FOURTEENTH AMENDMENT TO PERMIT NO. 692
BETWEEN CITY OF LOS ANGELES AND
YUSEN TERMINALS LLC (*YTI LLC")

THIS FOURTEENTH AMENDMENT TO PERMIT NO. 692 (‘Permit” or “Agreement’) is
made and entered into by and between the City of Los Angeles, acting by and through its Board
of Harbor Commissioners (“City") and Yusen Terminals LLC ("YTI| LLC" or "Tenant”} (individually
referred to as “Party” and collectively referred to as “Parties”).

WHEREAS, Permit No. 692 was entered into on October 27, 1990 with Nippon Yusen
Kaisha (“NYK"); and

WHEREAS, the Second Amendment to Permit No. 692 assigned the Permit from NYK to
Yusen Terminals Inc. (*YTI Inc.”), provided, however, NYK remained as a guarantor; and

WHEREAS, an Order was approved by the City Council on May 3, 2016 to change the
form of business entity from YTI Inc. to YTI LLC and confirmed NYK’s irrevocable and
unconditional guaranty in favor of the City of the full and timely payment and performance of
debts, obligations, covenants, conditions and liability {(monetary and non-monetary) of YTI LLC
as Tenant under the Permit and all its amendments 1 through 13 (“Amendments”); and

WHEREAS, pursuant to the Thirteenth Amendment, Ocean Network Express Pte, Ltd.
(“ONE PTE") replaced NYK as guarantor together with Ocean Network Express, Holdings, Ltd.
(“ONE Holdings™); and

WHEREAS, the Parties desire, through this Fourteenth Amendment, to terminate the
existing ONE Holdings Guaranty and ONE PTE Guaranty and replace it with a new guaranty
from ONE PTE; and :

WHEREAS, the Parties now desire, through this Fourteenth Amendment, to extend the
term of Permit No. 692, and extending the term is in the best interest of the City, and

WHEREAS, this Fourteenth Amendment is subject to the Parties’ compliance with all
laws, including but not limited to, the California Environmental Quality Act (“CEQA”), National
Environmental Policy Act (“NEPA"), the California Coastal Act ("Coastal Act”), and any other
environmental laws as applicable; and

WHEREAS, The Parties acknowledge, the City of Los Angeles Harbor Department
certified the Final Environmental Impact Report (“FEIR") for the Berths 212-224 (YTI) Container

Terminal Improvements Project on November 7, 2014 and have prepared an Addendum to the
FEIR.

NOW THEREFORE, the Parties agree as follows:

1. Exhibit A-4 is deleted in its entirety and replaced with Exhibit "A-5", attached hereto.
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Section 2(a) and (f), as modified in prior amendments, is deleted in its entirety and
replaced with the following:

“Section 2. Premises.

(a) Description. The Premises subject to this Agreement are comprised of
Parcels No. 1 through 8 (which Parcel No. 7, previously Parcel No. 5, was provided in
as-is, where-is condition pursuant to the Twelfth Amendment), Parcels No. A and B, and
Berths 212-224 (“Premises”). As to Parcel No. 7, inclusion of such area in the Premises
through the Twelfth Amendment superseded any prior use and/or occupancy
agreements for such area, provided that issuance of such Twelfth Amendment did not
affect rights of either party which had accrued or obligations which remained to be
performed or rights and/or obligations which provide they continue after termination or
expiration of such prior use and/or occupancy agreements, or which continue by
operation of law.

Further as to Parcel No. 7 only, subject to Tenant's prior compliance with
Sections 8(b) and 8(c) of the Permit 692, restoration of such Parcel No. 7 to the
condition it was in on Tenant's first occupancy on October 27, 2018, City or Tenant may
delete such Parcel No. 7, in whole or in part, from the Premises, upon the giving of at
least thirty (30) days' written notice to the other party, with such deletion becoming
effective on the date Executive Director provides written notice to Tenant of Tehant's
compliance with Section 8 and any other applicable provisions of this Agreement. Any
such deletion is not intended to and shall not cancel, waive or otherwise alter any rights,
requirements, duties or obligations which may exist between City and Tenant in previous
entitlements issued with respect to Parcel No. 7.

The parcels comprising the Premises are delineated and more particularly
described on Drawing No. 1-2473, which is on file in the office of the Chief Harbor
Engineer of the Harbor Department of City ("Harbor Engineer"), and as depicted in
Exhibit "A-5", attached hereto.

The Premises consist of three berths: Berths 212-213; Berths 214-216; and
Berths 217-224. Berths 212-213 have a water depth of minus forty-five (-45) feet mean
lower low water (MLLW). Berths 214-216 (approximately 1400} have a water depth of
minus fifty-three (-53) feet MLLW. Berths 217-221 (approximately 1485') have a water
depth of minus forty-seven (-47) feet MMLW. Tenant has the "preferential” right to use
Berths 212-224 and the backlands granted. The "preferential” right to use a berth means
that if two ships arrive at berth simuitaneously, one invited by a preferential user and one
invited by a secondary user, the holder of the preferential right may bring its vessel to
berth first and unload it so long as such unloading is carried out continuously in
accordance with the practice in the trade in Southern California. A right to use a berth
"secondarily" means that the secondary user has priority over tertiary and temporary
users. If a vessel invited by a preferential user arrives at berth while a vessel invited by
the secondary user is being unloaded, the secondary user must immediately vacate the
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berth provided, however, the preferential and secondary user shall cooperate to permit
conclusion of the cargo operations in progress if such operations can be concluded
shortly.

The parties recognize that the Terminal Island Container Transfer Facility
(“TICTF") referenced in Articles 1(ii}(aa) and 5(I)(1) of the Fifth Amendment was
substantially completed in April 1998 and on that date, 23.88 acres, which equaled one-
half of the TICTF area, became part of the Premises pursuant to those articles on the
conditions set forth in those articles. Further, the Sixth Amendment, Article 1{v)
recognized that the other half of the TICTF area comprised part of the Everport Terminal
Services, Inc. (or its successor) terminal and the parties agreed that the Premises
subject to compensation as of July 1, 1999, comprised of 176.14 acres.

The parties recognize the TICTF is comprised of 58.03 acres some of which are
shared;
s Parcel A: Shared TICTF Storage Yard {maintained by the City) — 10.64 acres
» Parcel B ; Everport Preferential Dedicated Rail - 17.21 acres
» Parcel 3: YTI Preferential Dedicated Rail - 18.38 acres, of which 18.38 acres
is MAG Premises
e Parcel 4: Shared Rail Tracks — 3.24 acres, of which 1.62 acres is MAG

Premises

o Parcel 5: Shared Rail Tracks — 6.77 acres, of which 3.39 acres MAG
Premises,

» Parcel 6: Shared Rail Tracks — 1.79 acres, of which .90 acres is MAG
Premises

The Parties hereby agree that the Premises subject to compensation as of this
Fourteenth Amendment is set forth in Section 4.

The term “‘Premises" as used in this Agreement, shall include all structures
owned by or under the control of Board within said parcels, including all improvemenis
erected by Tenant's predecessors which are made available for Tenant's use, whether
on or below the surface, and such structures as City may construct for Tenant. The
structures City has constructed on the Premises are described in Section 7 of the
otiginal Permit and as amended. No other structure shall be considered to be a part of
the premises. Notwithstanding the provisions of this Section 2(a), Tenant's maintenance,
restoration, indemnity, and insurance obligations shall extend to all buildings or
improvements Tenant owns or are subject fo its control on the premises.

M Amendment of Provisions. If this Agreement requires the approval of the
City Council (“Council”) to become effective, then by mutual agreement land and water
not exceeding ten percent (10%) of the area granted or 20,000 square feet, whichever is
greater, may be permanently added to or deleted from the Premises granted herein
without further approval of the City Council subject to the following conditions: (1) So
long as such change in area is not temporary within the meaning of Tariff ltem 1035 (or
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its successor), the Minimum Annual Guarantee (‘“MAG”) and TEU rates set forth in
Section 4 shall be increased or decreased pro rata to reflect any such addition or
deletion; (2) if the change involves the addition or deletion of any improvement, the
adjustment to the MAG and TEU rates shall also take into account this change in the
same manner in which the compensation was originally calculated; and (3) if permanent
changes in area are made on more than one occasion, the cumulative net change in
area may not exceed ten percent (10%) or 20,000 square feet, whichever is greater, of
the originally designated area. The Board is authorized to execute amendments to this
Agreement to affect the foregoing adjustments to area and compensation without further
action of the Council. The provisions above shall not limit the Board's right to adjust the
size of the Premises or compensation in other ways so long as Council approval is
obtained.”

Section 3 — Term, is hereby amended to add 30 years as follows:

“(a) The term of this Agreement shall be sixiy-five (65) years. The term, as
modified by this Fourteenth Amendment, shall be effective October 1, 2026 ("Effective
Date") and will expire on September 30, 2056, provided, however, this Fourteenth
Amendment is subject to approval by the Harbor Board of Commissioners, and Los
Angeles City Council pursuant to Sections 606 and 607(a) of the City’s Charter.

(b) Holdover. Tenant shall not holdover any part of the Premises after termination
or expiration of this Agreement without first obtaining the Executive Director's writien
approval. Any such holdover shall be deemed an extension of this Agreement on a
month-to-month basis and upon the same terms and conditions as set forth in this
Agreement except that the MAG, TEU Charges and Fixed Annual Rent during the
holdover period shall be 150% of the MAG, TEU Charges and Fixed Annual Rent for the
immediately preceding compensation period unless the Board at its sole discretion with
written notice to Tenant increases the compensation by some lesser percentage. If no
new agreement is entered into and the holdover is for a period of less than 12 months,
the MAG and Fixed Annual Rent, but not TEU Charges, shall be prorated by multiplying
it by the fraction x/365 where “x” is the number of days in the holdover period.”

Exhibit B, as modified by earlier amendments, is deleted in its entirety and replaced with
a new Exhibit “B”, attached hereto.

Section 4 — Compensation, subsections (a)-(c), (e), (), (h), (), (), as modified in earlier
amendments, is hereby deleted and amended as follows, and (v), (w), and (x) as added
in earlier amendments are deleted:

‘4, Compensation. As consideration for rights granted in this Agreement, Tenant
shall pay to City (i) Fixed Annual Rent, (i) the greater of TEU Charges and the Minimum
Annual Guarantee, and (iii) Tariff Charges (collectively “Rent” or “Compensation”) as set
forth in Exhibit “B” and in the manner set forth herein without abatement, deduction or



offset, except as provided herein. All payments shall be paid when due, whether or not
an invoice for same has been received, paid on or before the first day when due.

When compensation is adjusted in accordance with this Section 4, the Harbor
Department shall (i) renumiber Exhibit “B” such that, for example, Exhibit "B” shall
become Exhibit “B-1-2027” where the first number indicates the revision number and the
second number reflects the year in which the exhibit was updated, with each subsequent
adjustment to be similarly renumbered and dated; and (i) transmit such revised and
renumbered exhibit to Tenant for Tenant's review. Within fourteen (14) days of City’s
transmittal to Tenant, absent a dispute between the parties concerning accuracy of
mathematical calculations of adjusted compensation, such revised and renumbered
Exhibit “B" shall be deemed to: (i) be incorporated into this Agreement subject to Charter
approval requirements; and (i) supersede any earlier issued iterations of Exhibit “B".

(a) Payment of TEU Charges; Applicability of Tariff.

(1) TEU Charges. A single charge referred to as the twenty-foot equivalent
unit (“TEU") charge ("TEU Charge"} shall be paid to City by Tenant for each and every
cargo container controlled or handled by Tenant and its invitees, loaded or empty, inbound
or outbound, for passage onto, over, through or under wharves or wharf Premises, or
between vessels or overside vessels {to or from barge, lighter or water) when berthed at
or adjacent to wharves or wharf Premises preferentially or secondarily assigned to Tenant
under this Agreement, and moving by rail or motor carriage into or out of the Premises
preferentially or secondarily assigned to Tenant under this Agreement. Such containers
shall be converted by measurement of length into TEUs, or any fraction thereof. On
transshipped containers and transshipment merchandise, as defined in the Tariff, and on
merchandise moving by rail or motor carriage into and out of the Premises, the TEU
Charge shall be assessed once only, on the inbound movement. TEU charges shall be
deemed to be inclusive and in lieu of all wharfage, dockage, storage and demurrage
charges otherwise chargeable upon containerized cargo by Tariff. Notwithstanding the
foregoing, all transferred merchandise, as defined in the Tariff, shall be subject o the
rates set forth in the Tariff. Tenant shall notify City of all transshipped containers and
transferred merchandise, including details on the originating vessel.

The rate to be charged per TEU shall be established according to the total number
of TEUs chargeable to Tenant per acre, per Compensation Year, based upon a sliding
efficiency scale, as set forth on Exhibit “B” in a section of such exhibit entitled “TEU Rate,”
and which is incorporated herein by reference. TEUs which are handled on the Premises
and which are controlled by any other assignee of City shall also be counted in determining
Tenant's efficiency bracket, but only if such TEUs are not included in the cargo volume
credited to any other tenant of City at other premises within the Port of Los Angeles. For
purposes of determining Tenant's efficiency bracket in accordance with Exhibit “B” and
the MAG, only MAG Premises as set forth below are included and Fixed Rent Parcels and
Non-Compensation areas are excluded. The total acreage of the Premises for purposes
of determining Tenant's efficiency bracket and the MAG is 181.36 acres. The rate to be
charged to Tenant per TEU effective October 1, 2026 shall be $45.60, subject to
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reconciliation pursuant to Section 4(a)(1)(aa) based on actual volume during the
Compensation Year.

181.36 MAG Premises:

Parcel 1;: 147.87 acres

Parcel 2: 9.20 acres

Parcel 3;: 18.38 acres

| Parcel 4: 3.24 acres (50% of shared raii is 1.62)
Parcel 5: 6.77 acres {(50% of shared rail is 3.39)
Parcel 6: 1.79 acres (50% of shared rail is 0.90)

16.78 Fixed Parcels:
Parcel 7: 11.08 acres
Parcel 8: 5.68 acres

33.75 Non-Compensation (TICTF) Premises:
Parcel A: TICTF Storage Yard - 10.64 acres

Parcel B: Everport Preferential Dedicated Rail - 17.21 acres

Parcel 4: Everport Portion 50% of Shared Rail (3.24) - 1.62 acres
Parce! 5: Everport Portion 50% of Shared Rail (6.77) - 3.39 acres
Parcel 6: Everport Portion 50% of Shared Rail (1.79) - 0.89 acres

TOTAL MAG, Fixed Acres, and TICTF: 231.87 Acres

if Tenant pays to City the full amount of TEU charges and Tariff charges required
by this Section 4, it shall be excused from paying to City dockage (Tariff ltem 400, et seq.),
wharfage (Tariff Item 500, et seq.), and storage and demurrage (Tariff ltem 700, et seq.)
on containerized cargo only during the Term, provided that Tenant's obligation to pay
dockage, wharfage and all other applicable Tariff charges on non-containerized cargo
shall be neither limited nor excused by this Section 4(a)(1).

(aa) Semi-Annual Review of Efficiency Bracket. The efficiency bracket
applicable to Tenant's TEU volume shall be subject to review every six (6) months
during the term of this Permit. During the month of July of each Compensation
Year, as defined below, City and Tenant shall verify the total number of TEUs per
acre actually handled by Tenant through or upon the Premises during the
preceding five (5) month period ending in May and shall review Tenant's TEU
volume projections for the upcoming half-year. City and Tenant shall
mutually determine whether the efficiency bracket in effect at mid-year requires
adjustment to reflect Tenant's actual and projected TEU throughput. If Tenant's
actual TEU throughput was greater or less than the volume defining the efficiency
bracket (as shown on Exhibit “B") in effect during such expired five (5) months,
andfor if Tenants projected throughput for the upcoming six (6) months
commencing July 1 is greater or less than the bracket volume, the bracket shall,
upon mutual agreement between City and Tenant, be adjusted for the ensuing six
(6) month period, and Tenant shali be charged at the corresponding TEU rate for
the balance of the compensation year. If City and Tenant fail to agree upon such
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adjustment, the efficiency bracket shall remain unchanged for the balance of
the Compensation Year. Within sixty (60) days following the end of each
Compensation Year, City shall review Tenant's total TEU throughput per acre for
the Compensation Year and readjust Tenant's efficiency bracket (if necessary) to
reflect Tenant's actual throughput and prepare an adjusted billing for all TEU
charges accrued during the Compensation Year at the rate corresponding to the
correct efficiency bracket. Tenant shall pay any additional amounts due within
thirty (30) calendar days of City's issuance of the adjusted billing. Tenant shall be
issued a credit for TEU charges paid to City in excess of the adjusted billing which
may be applied to monies owed to City under this Permit.

For purposes of this Fourteenth Amendment, “Compensation Year" means
“calendar year.” The first Compensation Year commences on January 1 of the calendar
year in which the Effective Date occurs; provided that, unless the Effective Date falls on
January 1, the Rent payable for the first partial Compensation Year shall be prorated on
the basis of a three hundred and sixty-five (365) day year. “Compensation Year” means
“calendar year.” The first compensation year commences on January 1 of the calendar
year in which the Effective Date occurs; provided that, unless the Effective Date falls on
January 1, the compensation payable for the first partial year shall be prorated at a daily
rate equal to 1/365 of the total annual Rent then due and payable.

(2) Tariff Charges Payable by Tenant. For the use of the Premises, Tenant
shall also pay to City Tariff charges as provided below.

(aa) Applicable Wharfage and Dockage Charges. Non-containerized
cargo, whether or not transported on container vessels, and non-container vessels
of Tenant and its invitees shall be subject to wharfage and dockage charges at the
rates set forth in the Tariff. During each Compensation Year of the term of this
Agreement, Tenant shall pay to City 100% of wharfage charges for all non-
containerized cargo and 100% of dockage charges upon non-container
vessels accruing at the Premises. Such wharfage and dockage charges paid to
City shall count toward the MAG pursuant to Section (a)(2), above and all such
charges shall count toward the MAG pursuant to Section (a)(2) above.

(bb) Other Tariff Charges Payable by Tenant. Tenant shall collect and remit
to City one hundred percent (100%) of all Tariff charges accruing upon the
Premises other than charges expressly exempted from payment in this Section 4.

Notwithstanding any other provision of this Agreement, Tenant's obligation to pay
all Compensation payable hereunder shall be absolute and unconditional and shall not be
affected by any circumstance, including without limitation, any set-off, counterclaim,
recoupment, defense or other right which Tenant may have against the City.

()] Minimum Annual Guarantee and Fixed Annual Rent.

(1) Minimum Annual Guarantee. Commencing on the Effective Date of
this Fourteenth Amendment, and thereafter at the beginning ofeach and

every Compensation Year during the term of this Agreement, Tenant guarantees to City
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a minimum annual payment per acre. The MAG is the aggregate minimum annual
payment of TEU Charges per acre, as defined above, which Tenant must make to City
each year for the use of the Premises. In addition to TEU Charges, wharfage, dockage
charges, and other Tariff charges, described in (a)(2) above, paid by Tenant shall be
counted toward the MAG.

(aa) Full Payment of MAG. If Tenani has not generated sufficient
TEU Charges to pay City the MAG by the end of each Compensation Year (‘MAG
deficiency”), Tenant shall within thirty (30) days of the end of each Compensation
Year pay such additional sums as are necessary to assure that City has been paid
the MAG.

(bb) Deficient Payments. If Tenant has been required to make up a
MAG Deficiency, or if Tenant has received a notice of delinquency from City for
failure to pay amounts due to City within thirty (30) calendar days of invoice, City
may require Tenant to pay the MAG in monthly instaliments at the beginning of
each month for the balance of the Compensation Year and for any succeeding
Compensation Year(s) as City may require; provided, that Tenant's obligation to
pay monthly installments of the MAG shall cease if Tenant's payment of TEU
charges exceed the MAG in any Compensation Year and all outstanding
delinquency has been cured. Each payment shall be in the amount of one twelfth
(1/12th) of the MAG or such adjusted amount as is necessary to assure that City
will receive full payment of the MAG by the end of the Compensation Year.

(2) Fixed Annual Rent. Tenant shall pay to City Fixed Annual Rent for
Tenants use and occupancy of Parcels "7 and 8. The Fixed Annual Rent
shall be set forth in Exhibit “B”, as adjusted pursuant to the terms of this Agreement,
payable in equal monthly installments of 1/12* the annual amount due and payable on or
before the first day of each month, in advance.

(3) Compensation for Office Space. Tenant shall be entitled to the
occupancy and use of all office space within the Premises at no additional charge.

(4) Compensation for TICTF. Tenant acknowledges and agrees that City is
permitting Tenant to use Parcels A (TICTF Storage Yard), B {(Everport Preferential
Dedicated Rail Area), and Everport Portion of 50% shared rail located at Parcels 4, 5, and
6 (collectively, “Non-Compensation TICTF”) without charge. No rent, fee, or other form of
monetary compensation shall be due or payable by Tenant for its use or occupancy of
Non-Compensation TICTF Premises as provided in Exhibit “B". Tenant’s right to occupy
TICTF is conditioned upon its continued compliance with all other terms and obligations
set forth in this Agreement and as modified in the Fifth Amendment, Artlcle 7, and nothing
herein shall be construed as a waiver of City's rights.

(©) Adjustments pursuant to Tariff. Any increase in the Tariff rates for
Merchandise Not Otherwise Specified (referred to herein as the “N.O.8S. rate”), set forth in
Tariff ltem 550 [A]J001, shall, upon the effective date thereof, be immediately and
automatically applicable to readjust the Fixed Annual Rent, TEU rates and the MAG. Any
increase in the N.O.S. rate over the previous N.O.S. rate shall be expressed as a
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percentage; all Fixed Annual Rent, TEU rates and the MAG shall each be increased by
the same percentage. The parties agree that the N.O.S. rate in effect as of the Effective
Date of the Fourteenth Amendment is: $7.54 per kiloton or cubic meter. Any adjustment
to Tenant's Fixed Annual Rent, TEU rates and MAG based on a change in the N.O.S. rate
shall be offset by any scheduled increase in Tenant's Fixed Annual Rent, TEU rates and
MAG pursuant to this Section 4. This offset shall only be applicable to the Tenant's
compensation year in which the N.O.S. rate is changed.

(e) Filing of Statements. Tenant agrees to furnish all statements, manifests,
electronic data interchange, reports and other supporting documents necessary
fo determine the total amount of all charges accruing at the Premises as provided in this
Agreement. Tenant shall file with the Executive Director, on forms provided by Harbor
Department, a statement verified by the oath of Tenant, its manager or duly authorized
representative, as described in this Section of ali charges which accrue at the Premises
for each vessel berthing at the Premises. Such statement shall be filed within the time
periods specified in Tariff 4.

() Payment Procedure. The parties recognize that existing agreements with
City, if any, remain in effect until superseded. Accordingly, Tenant shall continue to make
payments as provided in such agreements until this Fourteenth Amendment becomes
effective. After this Fourteenth Amendment becomes effective, City shall invoice Tenant
for Tariff and TEU Charges due to City as provided by Exhibit “B” pursuant to Tenant's
Statement as required by subdivision(e) and Tenant shall remit such Tariff Charges to
City. If Tenant at the end of each Compensation Year has not remitted sufficient Tariff
and TEU Charges to cover the MAG for that period, Tenant shall submit within thirty (30)
days all additional monies  to assure  the MAG is paid. If this
Agreement terminates through no fault of Tenant, Tenant shall, on or before thirty (30)
days thereafter, with or without notice from City, pay all monies due City. Any
compensation due and unpaid shall incur a delinquent charge as set forth in ltem 270 (or
its successor) of the Tariff, currently one-thirtieth (1/30) of two percent (2%) for each day
an invoice amount remains unpaid.

(h) Use of Port of Los Angeles Facilities. Intentionally Omitted. Deleted in the
6th Amendment to this Agreement.

(D) Rent Adjustments; Renegotiation of Compensation.

(1) Annual Adjustment. If at any time MAG, Fixed Annual Rent, and/or
TEU Charges are subject to annual CPI-U adjustments per Exhibit B, the below is the
manner in which it will be calculated. Compensation shall be adjusted as of each
Annual Adjustment Date automatically and without further notice in an amount that is the
greater of; (a) the then-current minimum increase, if applicable, or (b) the percentage
increase (but in no event decrease), if any, in the CP1-U (*Annual CP| Base Rent

Adjustments”). In the latter case, such adjusted Fixed Annual Rent shall be equal to the
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product obtained by multiplying the Fixed Annual Rent amount in effect on the Annual
Adjustment Date by a fraction, the numerator of which is the August CPI-U index (the
second month immediately preceding the Annual Adjustment Date), (the “Adjustment
index”) and the denominator of which for the first adjustment is the CPI-U index as it
stood on the same month of the prior year (the “Base Index”). For accounting purposes,
the Annual Adjustment shall be rounded to the nearest hundredth. CPI-U shall be
defined as Consumer Price Index, all Urban Consumers of the Los Angeles-L.ong
Beach-Anaheim, California area, 1982-84=100, as published by the U.S. Department of
Labor, Bureau of Labor Statistics, or a successor index selected by the Executive
Director in his or her sole reasonable discretion.

The formula illustrating the adjustment computation is as follows:

Annual Adjusted Base Rent =
Fixed Annual Rent as of Annuai Adjustment Date x Adjustment index
Base Index

2) Renegotiation of Compensation. The MAG, Fixed Annual Rent,
and TEU rates, as set forth in Exhibit “B”, as amended in the Fourteenth Amendment,
shall be readjusted as described below for each five (5) year period or portion thereof
following the effective date of this Fourteenth Amendment (“Adjusted Compensation”).
Negotiations for such compensation shall begin between Tenant and Board at some
time not less than twelve (12) months before the expiration of the five (5} year period.
Final Adjusted Compensation shall be established by order of Board (“Order Resetting
Compensation”).

If Tenant has not executed a proposed Board Order Resetting Compensation by
the beginning of the new five (5) year compensation period, the MAG, Fixed Annual
Rent and TEU rates for the new period (subject to the final compensation being
negotiated or established pursuant to the appraisal process discussed below) shall be
one hundred fifty percent (150%) of the MAG, one hundred fifty percent (150%) of the
Fixed Annual Rent and one hundred fifty percent (150%) of the TEU rates in effect prior
to the beginning of the new five (5) year compensation period, subject to the sliding
scale below, which shall be paid in the same manner as provided in Section 4(f) of this
Agreement except that the Board at its sole discretion by writien notice to Tenant may
reduce the percentage increases of one hundred fifty percent (150%) to a lesser
amount.

If Tenant and Board have not established the new compensation six (6) months
prior to expiration of each five (5) year period, the compensation for the new period shall
be determined as set forth below. Provided however, nothing precludes the parties from
continuing to negotiate up and until the Board schedules the public hearing, described
below.
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Three appraisers shail be appointed. One appraiser shall be appointed by Board,
one by Tenant and the third by the two appraisers so appointed. Either Tenant or City,
through its Executive Director, may initiate the appraisal process by providing written
notice demanding an appraisal of the fair rental value of the Premises (inclusive of MAG,
Fixed Annual Rent and TEU rates). Within thirty (30) days of written notice, Tenant and
City shall appoint one appraiser each and provide notice of such appointment to the
other party. If either party shall not have notified the other in writing of the appointment of
its appraiser within 30 days as set forth above, a neutral arbitrator appointed by Judicial
Arbitration and Mediation Services (“JAMS”) (or other arbitration firm mutually agreed to
by the Executive Director and Tenant) shall, upon the request of either party, appoint the
appraiser for the party so in default. The two appraisers shall appoint a third appraiser
and if the two appraisers so chosen are unable to agree upon the third appraiser within
fifteen {15) days after the appointment of the second appraiser, the third appraiser shall
be appointed by JAMS (or other arbitration firm mutually agreed to by the Executive
Director and Tenant).

Each appraiser shall file a written opinion concerning the fair rental value of the
Premises with the Board no later than ninety (90) days after the date of that appraiser's
appointment. Such opinions shall take into consideration the uses permitted under this
Agreement and all of its terms, conditions and restrictions. Such opinions shall also take
into consideration all of the factors and data relating to such value which may properly
be considered in determining the fair value of leaseholds under the laws of eminent
domain in the State of California. If any appraiser fails to file its opinion within said ninety
(90) days, a new appraiser shall be appointed in the manner prescribed above unless
Tenant and City mutually agree to allow the appraiser additional time to submit an
opinion to the Board. If Tenant files a written opinion before City files its opinion, Tenant
may file its opinion under seal and Board shall keep it under seal unfil City files its
apinion.

Once Tenant's appraisal is timely filed with the Board, the 150% surcharge shall
be suspended and Tenant shall pay the MAG, Fixed Annual Rent, and TEU rates in
effect prior to the beginning of the new five (5) year compensation period (subject to the
final compensation being negotiated or established pursuant to the appraisal process
discussed below). No delay attributable to City, including failure to timely appoint an
appraiser or failure to timely provide an appraisal, shall trigger or extend the 150%
surcharge. The 150% surcharge shall continue to be suspended for any period of delay
caused by City.

Upan the filing of three opinions, Board shall promptly and properly set a date for,
and on said date hold, a public hearing. At such hearing, said opinions and such other
evidence of the fair compensation value of the Premises as may be presented by Tenant
or others shall be received and considered. Based upon such evidence, Board's adopted
policy on rate of return and any other relevant factors, Board, in its reasonable
discretion, shall determine the fair compensation value of the Premises and shall
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establish the same by order as the compensation to be paid by Tenant for the five (5)
year period under consideration.

Each party shall pay the costs and expenses of the appraiser appointed by it,
together with fifty percent (50%) of the costs and expenses of the third appraiser.

If, at any time after all three appraisal opinions have been filed with the Board,
Tenant requests City to suspend the appraisal process and/or defer the public hearing
and return to direct negotiations over compensation or for any other reason, the (150%)
surcharge shall automatically recommence thirty (30) days after Tenant's request.

If the City imposes the 150% charge, Tenant shall be entitled to a reconciliation
and credit for excess payments only as follows:

(aa) I Tenant executes a proposed Board Order Resetting
Compensation as transmitted by the Executive Director to Tenant, for the
applicable adjusted five (5) year period within thirty (30) days of the
commencement of the adjusted five (5) year period, the adjusted TEU rate, MAG,
and Fixed Annual Rent (“Adjusted Compensation”) as reflected in the amended
Exhibit “B" shall be reconciled to the beginning of the adjusted five (5) year
period, and Tenant shall be entitled to a credit equal fo one hundred percent
(100%) of the difference between the actual compensation paid by Tenant during
the adjusted five (5) year period and the Adjusted Compensation. Any credit due
shall be paid within fourteen (14) business days of the effective date of the Board
approved Order Resetting Compensation consistent with this Section 4(i).

(bb) If Tenant executes a proposed Board Order Resetting
Compensation as transmitted by the Executive Director to Tenant for the
applicable adjusted five (5) year period within thirty-one (31) to ninety (90) days
of the commencement of the adjusted five (5) year period, the Adjusted
Compensation shall be reconciled to the beginning of the adjusted five () year
period, and Tenant shall be entitled to a credit equal to fifty percent (50%) of the
difference between the actual compensation paid by Tenant during the adjusted
five (5) year period and the Adjusted Compensation. Any credit due shall be paid
within fourteen (14) business days of the effective date of the Board approved
Order Resetting Compensation consistent with this Section 4(f).

{cc) If Tenant executes a proposed Board Order Resetting
Compensation as transmitted by the Executive Director to Tenant ninety-one (91)
or more days from the commencement of the adjusted five (5) year period,
Tenant shall not be entitled to any credit for compensation paid to City during the
adjusted five (5) year period in excess of the Adjusted Compensation.

(dd)  Within fourteen (14) business days of the effective date of the
Board approved Order Resetting Compensation, the City shall reconcile any rent
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paid by Tenant during the adjusted five (5) year period and the Adjusted
Compensation. If the Adjusted Compensation is more than compensation paid by
Tenant during the adjusted five (5) year period, Tenant shall pay the difference
between the Adjusted Compensation and the amount actually paid by Tenant
during the adjusted five (5) year period. If Tenant fails to pay the difference
between the Adjusted Compensation and the amount actually paid during the
adjusted five (5) year period within fourteen (14) days of the reconciliation,
interest shall accrue as provided in ltem No. 270 of the Tariff.

Notwithstanding the foregoing, monies collected by City in excess of the Adjusted
Compensation during the Adjusted Five-Period Year period shall not be refundable
unless there is an adopted Board Order Resetting Compensation in effect within the time
periods set forth above in subsections (aa) and (bb).

No interest shall accrue on the amount due to City or Tenant pursuant to this
provision except to the extent Tenant fails to pay any deficiency within fourteen (14)
days of the reconciliation as set forth above. If interest is due it shall accrue at the rate
provided in Item 270 of Tariff (or its successor), currently one- thirtieth (I/30) of two
percent (2%) per day each invoice amount remains unpaid.

i Guarantors; Letter of Credit.

N Guarantor, Tenant shall, as a condition precedent to the
effectiveness of this Agreement and throughout the Term, provide and maintain a valid
and enforceable corporate guaranty (“Guaranty”) in favor of City, attached as Exhibit “Y”.
The Guaranty shall remain in full force and effect for the entire Term of the Agreement,
including any holdover periods, unless otherwise approved in writing by City in its sole
discretion.

To verify that the guarantor satisfies the minimum financial requirements,
identified below {"Minimum Financial Threshold"), with fourteen days advance notice, the
Harbor Department shall have the right o access at a location within Los Angeles
County for review the financial statements and related records of Guarantor no less
frequently than every two years. The Harbor Department may require more frequent
reviews if it determines that, a Material Adverse Event has occurred affecting the
financial condition or ability of any Guarantor to perform its obligations under the
Guaranty. For purposes of this Fourteenth Amendment, a “Material Adverse Event”
means any change, event, circumstance, development, or effect that has had, or would
reasonably be expected to have, a material adverse impact on the ability of the
Guarantor to satisfy its obligations under the Guaranty. Guarantor shall promptly notify
the Harbor Department upon becoming aware that it no longer possesses the financial
capacity to meet the Minimum Financial Thresholds described below.

(2) Letter of Credit. if the Guarantor should fail to satisfy the Minimum
Financial Thresholds defined below, the Harbor Department may require amendments to

13




-1l

the Guaranty and may require Tenant to provide and maintain, at all times during the
Term, an irrevocable, unconditional, standby letter of credit (“Letter of Credit”) or cash
security in an amount equal to six (6) months of the then-current MAG and Fixed Annual
Rent. For avoidance of doubt, for illustrative purposes, if the then-current MAG is
$35,000,000 per Compensation Year and the Fixed Annual Rent is $5,000,000 per
Compensation Year, the Letter of Credit would be equal to $20,000,000.00. The Lefter
of Credit shall be in a form, and issued by a financial institution, acceptable to the Harbor
Department and subject to approval by the City Attorney’s Office.

The Letter of Credit shall provide for automatic annual renewal without
amendment unless the issuing bank delivers written notice of non-renewal to the Harbor
Department not less than sixty (60} days prior to its expiration. In the event the Harbor
Department receives a notice of non-renewal, Tenant shall, within ten (10) business
days of such notice, deliver to the Harbor Department a replacement Letter of Credit
meeting all requirements of this Agreement or provide cash security in the required
amount. Failure to timely provide such replacement security shall constitute a default
under this Agreement. The City may draw upon the Letter of Credit at any time and from
time to fime to cure Tenant defaults or to satisfy any amounts due under this Agreement.

(3 Minimum Financial Threshold. Guarantor shall, at all imes, satisfy
the following minimum financial requirements:

(aa) Tangible Net Worth: Tangible Net Worth as set forth in
Guarantor's audited financial statements in an amount greater than two hundred
million dollars ($200,000,000}).

(bb)  Liquidity: Minimum liquidity of at least one hundred fifteen million
dollars ($115,000,000), consisting of cash, marketable securities, or availability
under undrawn committed credlit facilities.

Failure to provide evidence of compliance with the Minimum Financial
Thresholds, or failure to maintain the required Letter of Credit or cash security,
shall constitute a default under this Agreement. Tenant shall have a continuing
obligation to provide written notice to City, if Tenant discovers that the Guarantor
no longer satisfies the Minimum Financial Thresholds.”

Exhibits X and Y, as added in the Thirteenth Amendment, shall be deleted in its entirety
and replaced with a new Exhibit *Y” only.

Exhibit K is deleted in its entirety and replaced with a new Exhibit ‘K", attached hereto.

Section 9(c) - Insurance and Section 9(d) - Accident Reports, as modified in the Twelfth
Amendment, is deleted in its entirety and replaced with the following:
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“(c) Insurance. In addition to, and not as a substitute for, or limitation of, any of
the indemnity obligations imposed by this Agreement, Tenant shall procure and maintain
at its expense and keep in force at all times during the term of this Agreement the types
and amounts of insurance specified on Insurance, Exhibit "K", aitached hereto and
incorporated by reference herein. The specified insurance shall also, either by provisions
in the policies, by City's endorsement form or by other endorsement attached to such
policies, include and insure City, its Harbor Department, its Board and all of City's
officers, employees, and agents, their successors and assigns, as additional insureds,
against the areas of risk described in Exhibit "K" and below, with respect to Tenant's acts
or omissions in its operation, use and occupancy of the Premises or other related
functions performed by or on behalf of Tenant in, on or about the Harbor District. The
types of insurance which are required must meet the following conditions during the term
of this Agreement and any holdover periods:

(1) Commercial General Liability. Commercial general liability insurance,
including contractual liability and property damage insurance written by an
insurance company authorized to do business in the State of California, or
approved by the California Department of Insurance as a surplus lines insurer
eligible to do business in California, rated VI, A- or better in Best's Insurance
Guide (or an aiternate guide acceptable to City if a Best's Rating is not available)
with Tenant's normal limits of liability, but not less than set forth in Exhibit "K" for
each accident or occurrence. Where Tenant’s operations involve work within 50
feet of railroad tracks, Tenant’s General Liability coverage shall also have the
railroad exclusion deleted. Where Tenant operates watercraft, liability coverage
for such craft must be provided as follows:

(iy Hull and machinery coverage for the value of each vessel which will
calf at the Premises during the term of this Agreement, if any; and

(i} Protection and indemnity coverage with combined single limits as set
forth in Exhibit "K" per occurrence for bodily injury, illness, death, loss of
or damage to the property of another, Jones Act risks or equivalent
thereto internationally, and including the American Institute Pollution
Exciusion Clause and Buy Back Endorsement A or equivalent.

(iii) Vessel Pollution Liability with limits equal to the Protection and .
Indemnity limits.

(iv) Both Protection and indemnity and Vessel Pollution Liability coverage
shall contain a defense of suits provision and a severability of interest
clause. Each policy shall also contain an additional insured endorsement
(CG 2010 or equivalent} naming the City of Los Angeles Harbor
Department, its officers, agents, and employees as additional insureds.

The submitted policy shall, in addition, provide the following coverage either in
the original policy or by endorsement substantially as follows:
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"Notwithstanding any inconsistent statement in the policy to which this
endorsement is attached, or any endorsement or cettificate now or hereafter attached
hereto, it is agreed that City, Board, their officers, agents and employees, are additional
insureds hereunder, and that coverage is provided for all operations, uses, occupations,
acts and activities of the insured under Permit No. 692, and under any amendments,
modifications, extensions or renewals of said Permit regardless of whether such
operations, uses, occupations, acts and activities occur on the Premises or elsewhere
within the Harbor District.

The coverage provided by the policy to which this endorsement is attached is
primary coverage and any other insurance carried by City is excess coverage;

In the event of one of the named insureds incurring liability fo any other of the
named insureds, this policy shall provide protection for each named insured against
whom ciaim is or may be made, including claims by other named insureds, in the same
manner as if separate policies had been issued to each named insured. Nothing
contained herein shall operate to increase the company's limit of liability; and

Notice of occurrences or claims under the policy shall be made to the Risk
Manager of City's Harbor Department with copies to the City Attorney's Office."

(2) Damage to Rented Premises. In addition to and concurrently with the
aforesaid insurance coverage, Tenant shall also secure and maintain, either by
an endorsement thereto or by a separate policy, damage to rented premise
insurance in the amounts set forth in Exhibit "K" , covering legal liability of Tenant
for damage or destruction to the works, buildings and improvements owned by
City provided that said minimum limits of liability shall be subject to adjustments
by the Executive Director to conform with the deductible amount of the fire
insurance policy maintained by the Board, with waiver of subrogation in favor of
Tenant so long as permitted by the Board's fire insurance policy.

(3) Automobile Liability. Where Tenant utilizes any vehicles, Tenant shall
procure and maintain automobile insurance with limits of liability not less than set
forth in Exhibit "K" covering injuries or death resulting from each accident or
claim arising out of any one claim or accident. This insurance shall cover all
owned, non-owned, and/or hired automobiles.

(4) All Risk Property Insurance. Fire and extended coverage insurance
covering a percentage of the replacement value, as set forth in Exhibit "K", of the
works, buildings and improvements erected or owned by Tenant on the
Premises, with such provision in the policies issued to cover the same, or in
riders attached thereto, as will provide for all losses the amount stated in Exhibit
"K" to be payable to Board to be held in trust for reconstruction. In the event of
loss or damage by fire to any of such works, buildings or improvements, Tenant
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shall undertake replacement or reconditioning of such items within ninety (S0}
days following any such loss. In the event Tenant shall undertake such
replacement or reconditioning within said period of ninety (90) days, such
proceeds shall be released by Board to Tenant as payments are required for said
purpose. Upon the completion of such replacement or reconditioning to the
satisfaction of the Executive Director, any balance therecf remaining shall be
paid to said Tenant forthwith. In the event Tenant fails to undertake such
replacement or reconditioning within said period of ninety (90) days, such
proceeds shall be retained by City.

(5) Envirgnmental Impairment Liability Insurance. Should Tenant's
operations involve the storage or use of any type of hazardous materiais or

pollutants, the Tenant shall be required to maintain environmental impairment
liability insurance which shall include coverage for bodily injury, property
damage, including third-party claims for on-site and off-site bodily injury and
property damage, clean-up and defense, with a limit of at least the amount set
forth in Exhibit "K" per occurrence, which is to remain in effect at least five (5)
years after the termination of the Agreement.

(8) Railroad Protective Liability. Where Tenant's operations invoive work
within fifty (50) feet of railroad tracks, Tenant shall procure and maintain railroad
protective liability insurance in which Pacific Harbor Line (PHL), acting for itself,
is named the insured with Tenant. The minimum limits of railroad protective
liability insurance shall be the limits normally carried by Tenant by not less than
set forth in Exhibit "K" combined single limit for property damage and bodily injury
including death. If the submitted policies contain aggregate limits, Tenant shall
provide evidence of insurance protection for such limits so that the required
coverage is not diminished in the event that the aggregate limits become
exhausted. Tenant shall also provide comprehensive general liability coverage
with additional insured requirements as previously indicated, however, the
raifroad exclusion shall be deleted.

(7) Workerg' Compensation. Tenant shall secure the payment of
compensation to employees injured while performing work or labor necessary for
and incidental to performance under this Agreement in accordance with Section
3700 of the Labor Code of the State of California. Tenant shall file with the City
one of the following: 1) a certificate of consent to self-insure issued by the
Director of Industrial Relations, State of California; 2) a certificate of Workers'
Compensation insurance issued by an admitted carrier; or 3) an exact copy or
duplicate thereof of the policy certified by the Director or the insurer. Such
documents shall be filed prior to delivery of Premises. Where Tenant has
employees who are covered by the United States Longshore and Harbor
Workers' Compensation Act, Tenant shall furnish proof of such coverage to the
City. It is suggested that Tenant consult an insurance professional of its choosing
to determine whether its proposed operation methods will render its employees
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subject to coverage under such Act. All Workers' Compensation insurance
submitted to City shall include an endorsement providing that any carrier paying
benefits agrees to waive any right of subrogation it may have against City.

(8) Insurance Features. Such insurance procured by Tenant shall include
the following features:

() Notice of Cancellation. For each insurance policy described above,
Tenant shall give to the Board of Harbor Commissioners a ten (10) days’
prior written notice of cancellation or reduction in coverage for
nonpayment of premium, and a thirty (30) days' written notice of
cancellation or reduction in coverage for any other reason, by written
notice via registered mail and addressed to the City of Los Angeles
Harbor Department, Attn: Risk Manager and the City Attorney’s Office,
425 3. Palos Verdes Street, San Pedro, California 90731.

(iiy Acceptable Evidence and Approval of Insurance. Elecironic
submission is the required method of submitting Tenant's insurance

documents. Tenant's insurance broker or agent shall obtain access to
KwikComply at http://kwikcomply.org and follow the instructions to
register and submit the appropriate proof of insurance on Tenant's behalf.

(i} Renewal of Poligies. Prior to the expiration of each policy, Tenant
shall show through submitting to KwikComply that the policy has been
renewed or extended or, if new insurance has been obtained, submit the
appropriate proof of insurance to KwikComply. If Tenant neglects or fails
to secure or maintain the required insurance, or if Tenant fails to submit
proof of insurance as required above, the City's Harbor Department may,
at its option and at the expense of Tenant, obtain such insurance for
Tenant.

(iv) Certified Copies of Policies. Immediately upon procuring any and all
policies of insurance required herein, Tenant must request from Tenant's
insurance carrier(s) full certified copies of such policies of insurance.
Tenant shall thereafter provide such full certified copies of such policies to
City within thirty (30) days of Tenant's receipt of such policies from
Tenant's insurance carrier(s). Tenant's obligation to provide such copies
shall survive the Expiration Date regardless of whether Tenant receives
such policies prior to or after the Expiration Date. Tenant shall further
provide written notice to City of any change of terms of any policies of
insurance required herein within thirty (30) days of any such change.

(v) Modification of Coverage. The Executive Director, or designee, at the
Executive Director's discretion, may require that Tenant increase or
decrease amounts and types of insurance coverage required hereunder
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at any time during the term hereof by giving ninety (90) days' prior written
notice to Tenant. The modification of coverage shall occur no less than
every five (5) years of the term to insure that the coverage amounts are
consistent with industry standards at the time of the modification for the
Permitted Uses of the Premises.

(vi) Accident Reports. Tenant shall report in writing to Executive Director
within fifteen (15) days after i, its officets 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 Fifty Thousand Dollars
($50,000) to property, occurring upon the Premises, or elsewhere within
the Harbor District, if Tenant's officers, agents or employees are involved
in such an accident or occurrence while undertaking the Permitted Uses.
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 Tenant, its officers or managing agents.

(9) Right to Self-Insure. The required coverage above shall provide
first dollar coverage except that the Executive Director may permit a self-insured
retention or self-insurance in those cases where, in the Executive Director's
judgment, such retention or self-insurance is justified by the net werth of Tenant.
The retention or self-insurance shall provide that any other insurance maintained
by the Department shall be excess of Tenant's insurance and shall not contribuie
to it. In all cases, regardless of any deductible, retention, or seli-insurance,
Tenant shall have the obligations of an "insurer” under the California Insurance
Code and said insurance shall be deemed to include a defense of suits provision
and a severability of interest clause. Upon written approval by the Executive
Director, Tenant may self-insure if the following conditions are met:

(i) Tenant has a formal self-insurance program in place prior to execution
of this Agreement. If a corporation, Tenant must have a formal resolution
of its board of directors authorizing self-insurance;

(iiy Tenant 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;

(i) Tenant agrees to defend the City, its boards, officers, agents and

employees in any lawsuit that would otherwise be defended by an
insurance carrier;
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(iv) Tenant agrees that any insurance carried by Department is excess of
Tenant's self-insurance and will not contribute to it;

(v) Tenant provides the name and address of its claims administrator;

(vi) Tenant 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
the Executive Director's consideration of approval of self-insurance and
annually thereafter;

(vi) Tenant 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; and

(viii) Tenant has complied with all laws pertaining to self-insurance.
(d) Intentionally Blank.”

9. Section 10 — Sublease and Assignment, as modified in earlier amendments, is deleted in
its entirety and replaced with the following:

“Section 10 — Sublease and Assignment
(a) Assignment, Transfer and Subletting; City's Consent Reguired.

(1) Generally. Tenant shall not, in any manner, transfer, encumber or assign this
Agreement, or any portion thereof or any interest therein (“Assignment’), voluntarily or
involuntarily, without the prior written consent of the Board, nor sublet or sublease the
whole or any part of the Premises, nor license or permit the use of the same, in whole or
in part, without the prior written consent of the Executive Director (collectively referred to
as a “Transfer”); provided, however that transfers of ownership or equity shall only
constitute a Transfer for purposes of this Subsection (a)(1) if they meet the definition of a
Transfer as set forth in Subsection {(b), below. Any Transfer in violation of this Section 10
shall be of no force or effect. Any attempted Transfers or Assignments in violation of this
Section 10 shall entitle City to collect from Tenant all rent Tenant received as a result of
the attempted Transfer or Assignment, or as otherwise would have been paid by Tenant
pursuant to Subsection (f) (Assignment Fee), at City's sole and absolute option and
discretion. No Transferee shall be liable for obligations under this Agreement unless
such transferee assumes the role of the Tenant or Guarantor.

(2) Consent Required; Payment of City's Costs. Except as otherwise permitted
hereunder, no Transfer of this Agreement, or any interest therein or any right or privilege
thereunder, regardiess of whether accomplished by a separate agreement, sale of equity
interests or assets, merger, consolidation, reorganization, division or dissolution by, or
of, Tenant (or any entity or entities that directly or indirectly, by itself or in the aggregate,
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controls or owns fifty percent (50%) or more of Tenant), or accomplished in any other
manner, in one or more transactions, whether voluntary or by operation of law, including
but not limited to assignment, sublease, fransfer, gift, hypothecation, or grant of total or
partial control, or any encumbrance of this Agreement, shall be valid or effective for any
purpose unless (i) Tenant receives the prior written consent of City, and (ii} Tenant
satisfies the requirements in Subsection (c) (Procedure to Obtain Consent to Transfer).
Consent to one Transfer shall not be deemed to be a consent to any subsequent
Transfer. For purposes of this Subsection (a)(2), the term "by operation of law" includes
but is not limited to: (1) the placement of all or substantially all of Tenant's assets in the
hands of a receiver or trustee; or (2) a transfer by Tenant for the benefit of creditors; (3)
transfers resulting from the death or incapacity of any individual who is a Tenant or of a
general partner of a Tenant (except as provided in Subsection (b){(2) (Partnerships)), (4)
mergers, consolidations, and divisions, or (5) dissolution.

Tenant acknowledges and agrees that it shall be required to pay the City for all
actual documented out-of-pocket costs, not including City- employee costs, incurred by
City to review all documents submitted in response to a request to Transfer.

(3) Entity Name Change. Tenant may change its entity name or business name
(i.e., a change in name only, not constituting a Transfer or Assignment within the
meaning of this section 10}, by promptly, and in no ¢ase less than fifteen (15) days prior
to the effective date of such name change, notifying the Executive Director in writing of
the name change, along with updates to Tenant's contact information set forth in the
preamble and the notification section of this Agreement. Tenant shall, concurrently with
such written notice to the Executive Director, provide City with relevant corporate or
entity documents effecting any such name change.

(b) Transfers of Ownership. A Transfer shall include:

(1) Ownership or Control. The transfer of more than twenty-five percent (25%)
of the direct or indirect economic interest in Tenant or any entity or entities that directly
or indirectly controls or owns, by itself or in the aggregate, fifty percent (50%) or more of
Tenant in one or more transactions, regardless of whether Tenant is a publicly or
privately held entity, shall constitute a Transfer within the meaning of this Section 10.

(2) Partnerships. If Tenant is a partnership, any transfer or attempted transfer by
any general partner of Tenant of more than twenty-five percent (25%) of its partnership
interest in Tenant, or more than 25% of the equity interests in the general partner, in
either case in one or more transactions shall be a prohibited Transfer within the meaning
of this Section 10. Notwithstanding the foregoing, if any transfer of a general partner's
interest is due to the death of a general partner and results in the transfer to the
immediate members of the general partner's family, who will be immediately and
personally involved in the operation of the partnership, the City shall not unreasonably
withhold its consent to such transfer.
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(3) Transfers to Affiliates. The Assignment Fee referenced in Subsection (f)
below and consent obligation in Subsections (a)(1) and (2) above do not apply to
transfers below the thresholds stated above or to an affiliate wholly-owned by any of
Tenant's ultimate parents, provided that the ultimate beneficial ownership of Tenant
remains unchanged before and after the transaction. Tenant agrees to promptly notify
the City of any transfers to affiliates/below the thresholds in the Permit that have
occurred, which the Executive Director may review to validate Tenant's compliance with
the Transfer terms in the Agreement. Such notification must occur no later than 30 days
after the transaction.

(¢) Procedure to Obtain City Consent to Transfer. if Tenant desires to undertake a
Transfer, it shall obtain City's consent thereto. Tenant covenants that before entering
into or permitting any Transfer, it shall provide to City written notice at least sixty (60)
days before the proposed effective date of the Transfer. In any event, Tenant's written
request to City for consent shall hereinafter be referred to as “Transfer Notice.”

(1) Transfer Notice. Tenant's Transfer Notice shall contain each of the following:

i. A request for approval and a reasonably detailed description of the
proposed transaction;

ii. Specific identification of the entity or entities with whom Tenant
proposes to undertake the Transfer (“Transferee”),

ii. Corporate organizational charts that evidence the Tenant's upstream
ownership before and after the proposed Transfer, if the Transfer
involves an ownership change;

iv.  Specific and detailed description of the Transferee’s entity type,
ownership, background/history, nature of the Transferee’s business,
Transferee’s character and reputation, information as to any
regulatory investigation, and experience in the operations proposed;

v. Specific and detailed description of the type of Transfer proposed
(e.g., assignment, sublease, grant of control, etc.) and the rights
proposed to be transferred, and the permissibility of the proposed
Transfer under Applicable Laws or third-party consent concerning
foreign investment and/or control of the Premises;

vi.  Specific and detailed description of the operations proposed to be
undertaken at the Premises by Tenant and Transferee if City consents
to the Transfer which includes a breakdown of the responsibilities and
duties of Tenant and Transferee,

vii. The terms of the proposed Transfer, including the proposed use of the
Premises; and the effective date of the proposed Transfer;

vii.  The proposed guarantor and proposed form of a guaranty or
guaranties, which must be satisfactory to City in City’s sole discretion;
providing greater or substantially the same protection to City as any
guaranty in effect prior to or contemporaneous with the proposed
Transfer;
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A general description of any planned alterations or improvements to
the Premises; and

A description of the financial worth of the proposed Transferee
including the most recent audited financial statements or, if audited
financial statements are not available, then unaudited financial
statements certified by the Transferee's Chief Financial Officer and
tax returns for the prior two years.

(2) Limitations on City’s Consent, If City consents to a Transfer, the following

limits apply:

vi,

vii.

viii.

City does not agree to waive or modify the terms and conditions of
this Agreement;

Such consent does not constitute either consent to any further or
other Transfer by either Tenant or Transferee or a bar disqualifying
submittal of additional Transfer Notices in accordance with the terms
of this Agreement following such consent;

If, following such consent, Tenant remains a party to this Agreement,
Tenant shall remain liable under this Agreement;

Any guarantor shall remain liable under its guaranty unless City
specially releases the guarantor;

Such consent shall not transfer to any Transferee that does not
become party to the Agreement any option granted to the original
Tenant by this Agreement unless such transfer is specifically
consented to by City in writing;

Tenant may enter into a Transfer in accordance with this Section 10 if:
(a) the Transfer occurs within six {6) months after City's consent; (b)
the Transfer is on substantially the same terms as specified in the
Transfer Notice; and (c) ten (10) days following the date of completion
of the Transfer, Tenant delivers to City documentation evidencing
completion of the Transfer in accordance with the terms of the
Transfer Notice provided pursuant to Subsection (¢)(1);

If the Transfer ccecurs more than six () months after City's consent of,
in the sole and absolute discretion of the Executive Director, the terms
of the Transfer have one or more material changes from those in the
Transfer Notice, Tenant shall submit a new Transfer Notice under this
Subsection (c)(2), requesting City's consent. A material change in a
term shall be one where the terms would have entitled City to refuse
to consent to the Transfer under the initial Transfer request;

Tenant and/or Transferee, upon City's written request, shall provide
proof, in the form of a certificate of insurance, demonstrating that
insurance of the type and limits required by the Agreement is and
shall be in full effect at all times in or around the time period in which
the proposed Transfer is anticipated to occur.
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ix. Where there is an assignment of the Agreement (as opposed to
transfer of equity interests in Tenant) Transferee shall execute and
deliver to City an assignment and assumption agreement in which
Transferee expressly assumes all of Tenant's obligations under the
Agreement;

X,  Tenant acknowledges and agrees that a proposed Transfer or
Assignment may require the approvals of third-parties not under the
control of the City of Los Angeles, the City Council or the Board of
Harbor Commissioners (collectively “non-City approvals”) in order to
become effective and that failure to obtain such non-City approvals
may prevent or invalidate the proposed Transfer or Assignment
notwithstanding any City approval of same. Tenant acknowledges that
City is not responsible for non-City approvals, and City shall have no
liability with respect to the inability to obtain non-City approvals.

(d) Factors Germane to City Consent. In evaluating any Transfer Notice, it shall not be
unreasonable for City to withhold or condition its consent to a Transfer based on the
following factors, among others:

(1) The net worth, financial condition and creditworthiness of the Transferee,
including without limitation if (i) the tangible net worth of either the proposed Transferee
or Guarantor is less than $200,000,000 at the time of transfer, and (ji} the liquid assets of
either the Transferee or Guarantor at the time of transfer are less than $115,000,000,
with liquid assets meaning, cash, marketable securities and undrawn credit,

(2) The Transferee fails to provide a guaranty from the Transferee’s parent or
related entity or entities; in compliance with this Section 10,

(3) If the Transferee fails to (i) have at least ten (10) years' experience in
operating and managing marine terminals of the size and capacity operating under the
Agreement, (i) have an industry-recognized favorable reputation in the operation and
management of marine terminals; (jii) have sufficient expertise in the operation and
management of marine terminals to ensure that the Premises will be operated and
managed consistent with past practices of Tenant and industry standards; and (iv} upon
transfer, have the intent to and be reasonably capable of operating and managing the
Premises consistent with past practices of Tenant and industry standards. The
Transferee may satisfy the conditions contained herein (including the requirement as to
ten (10) years' experience) by means of hiring or retaining a senior management team
that meets the conditions set forth in (i} through (iv) above;

(4) Whether consent to such Transfer would violate any of the legal duties of

City's Harbor Department, including but not limited to land use and development plans of
the Harbor Department and duties owed to other tenants;
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(5) Whether the proposed Transfer is in compliance with the terms and
conditions of this Agreement in effect when Tehant submitted the Transfer Notice and in
compliance with the laws, rules and regulations applicable to the Premises and Tenant's
use and occupancy thereof;

(6) Whether there are uncured defaults or undischarged obligations due as of the
date of the proposed Transfer, including, without limitation, unpaid Rent and, if there are,
whether the Tenant and/or proposed Transferee agrees to cure, remedy or otherwise
correct any default and/or undischarged obligation existing prior to the time of the
Transfer, in a manner satisfactory to the Board; and

(7) Whether the Transferee, its operator or any Affiliate of the Transferee or its
operator is listed on any of the following lists maintained by the Officer of Foreign Assets
Control of the U.S. Department of the Treasury, the Bureau of the Industry and Security
of the U.S. Department of Commerce or their successors, or on any other list of Persons
with which the City may not do business under Applicable Law: the Specially Designated
Nationals List, the Denied Persons List, the Unverified List, the Entity List, and the
Debarred List.

(e) Guarantor. If a parent or other entity or person has guaranteed or otherwise secured
any or all of Tenant's obligations under this Agreement and if the ownership, makeup or
financial condition of such parent or other entity or person has, in the reasonable
discretion of the Executive Director, materially changed at any point during the term of
this Agreement, the right is reserved for City to require amendments of such guaranty,
the provision of new security, or a combination thereof reasonably required by the
Executive Director to maintain the level of security as provided by the original guaranty.
Following the Effective Date of this Fourteenth Amendment, Tenant shall have a
continuing obligation to notify City in writing of any and all events that do or might
constitute a material change in financial condition within the meaning of this Subsection
10(e).

(f) Transfer/Assignment Fee. If City approves any Transfer as set forth in Subsection
(a) or (b), Tenant shall pay to City, an assignment fee as Additional Rent, equal to two
percent (2%) of net present value (NPV) of the future years MAG and Fixed Annual Rent
due over the remaining life of the Agreement. The NPV shall be calculated using a five
percent (5%) discount rate. The assignment fee shall be paid within 30 days of written
notice from the Harbor Department. The assighment fee shall not be due for subleases
of less than 25% of the acreage of Premises; provided, however, in the event of a
sublease or subleases which are reasonably deemed by the City to be assignments or
other Transfers subject to the assignment fee, an assignment fee shall be due
notwithstanding that the transaction is labeled a sublease.

Amendments to transfer documents after the Harbor Department has approved
the transfer shall be summarized, provided to the Executive Director, and subject to
Harbor Department's consent if such amendments, in the reasonable discretion of the
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10.

11.

12,

Executive Director, cause the content of the previously submitted transfer notice to be
untrue or if such amendment would give the Harbor Depariment the right to withhold
consent under the transfer provision terms. Such consent must not be unreasonably
withheld or delayed and such review must be completed in no more than 20 business
days. In the event that, Tenant collects any rent from such transferee, then Tenant shall
hold such sums in trust for the benefit of City and shall immediately forward the same to
City. City’s collection of such rent and other sums shall not constitute an acceptance by
City of attornment by such transferee.

(9) Charter and Administrative Code. Tenant acknowledges that this Agreement is
subject to the Charter of City and the Administrative Code of City, and that approval of a
Transfer may require action by several separate entities, including but not limited to the
Los Angeles City Council and all such entities that are departments or divisions of the
City of Los Angeles shall comply with the terms of this Section 10.

(h) Tenant Remedies. If City wrongfully denies or conditions its consent, Tenant may
seek only declaratory and/or injunctive relief. Tenant specifically waives any damage
claims against City in connection with the withholding or conditioning of consent.

() Indemnity in Favor of City; Tenant's Rights. In addition to and not as a substitute for
the indemnities Tenant provides to City pursuant to Section 9 (Indemnity), Tenant shall
indemnify, defend and hold harmless City and any and all of its boards, officers, agents,
or employees from and against any and all claims and/or causes of action of any third-
party (including but not limited to Transferee) arising out of or related to a proposed
Transfer except for claims arising from the sole gross negligence or willful misconduct of
City in withholding its consent in which case Tenant’s sole remedy shall be entitled only
to seek specific performance.

(i) Rentor Performance. City, in its sole discretion and without waiving any of the City's
consent or other rights under this Agreement or otherwise, may accept Rent or
performance of Tenant's obligations under this Agreement from any person other than
Tenant pending approval or disapproval of a Transfer. City’s exercise of discretion to
accept Rent or performance may be reflected in writing from the Executive Director.”

Exhibit J is deleted in its entirety and replaced with a new Exhibit “J", attached hereto.
Exhibit “L" is added, attached hereto.

Section 12 — Environmental Compliance, as set forth in the Eleventh Amendment, is
amended as follows, with strikeouts to be deleted and words in bold italics added:

“Section 12. Environmental Compliance. In its use and occupancy of the Premises,

Tenant shall comply with (and shall immediately respond to and remedy any
incident of non-compliance) the following:
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(a) Mrtrgatron Monrtorrng and Repor‘clng Program m-rts-use-anel-eseupaﬂey-ef-the

me&terqt—ef—rrren—eemphanee}-vmh—the Mitlgatlon Measures and Mrtrgat[on Monrtorrng

and Reporting Program set forth collectively in Exhibit "J", as amended in this
Fourteenth Amendment, which is attached hereto and incorporated by reference into
the terms and conditions of this Permit without further action of Board or City
Council, following transmittal of same by Harbor Department to Tenant.

(b) Revision of Mitigation and Lease Measures. Following the Effective Date of this
Fourteenth Amendment, upon mutual written agreement of the Board and Tenant,
the Board may revise Exhibit "J".

(¢) Environmental Permit Conditions for the Transition of Cargo Handling
Equipment to Zero Emissions Equipment:

(1) Annual Equipment Procurement Planning

Exhibit “L” is Tenant’s inventory of all existing terminal cargo handling
equipment covered by the Clean Air Action Plan (“CAAP”) Feasibility Assessment
(*Cargo Handling Equipment”), including equipment on-site, off-site equipment
that is relocated for on-site use, and ordered equipment, including its useful life,
as defined by i) the Original Equipment Manufacturer (OEM) specifications or ii)
Applicable Law, if an Applicable Law comes into effect that supersedes useful life
defined by OEM. For avoidance of doubt, Tenant shall be entitled to continue
using Cargo Handiing Equipment listed in Exhibit “L” for its useful life,
notwithstanding any new feasibility assessment, unless if a piece of Cargo
Handling Equipment has not yef reached the end of its useful life as defined by
OEM and an Applicable Law comes into effect that requires that same piece of
Cargo Handling Equipment to be replaced by Zero Emission equipment, the
Applicable Law would govern, and Tenant shall replace the Cargo Handling
Equipment prior to the end of the OEM’s useful life.

Within one (1) year following the commencement date of the Permit, and
updated annually thereafter, Tenant shall develop a replacement plan, for all
existing Cargo Handling Equipment, including the planned replacement year for
each piece of equipment based on the expected useful life of existing terminal
equipment. If there is any deviation from the equipment replacement plan for a
given year that involves non-zero emissions equipment, Tenant agrees to notify
the Executive Director prior to the purchase of any new or replacement terminal
Cargo Handling Equipment that deviates from the equipment replacement plan.
Tenant agrees to meet and confer with the Executive Director or his/her designee,
upon request, regarding such deviation concerns within fourteen (14) days of
Tenant’s original notice of the proposed deviation, unless the parties agree to
extend the time period. Tenant shall identify any Cargo Handling Equipment that
is not required to be replaced pursuant to current cargo handling equipment
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IL:93

regulations in accordance with Applicable Law, as defined below. Notwithstanding
the foregoing, Tenant shall be required to purchase cleanest feasible available
technology as defined by Applicable Law.

For purposes of this Section 12(c), “Applicable Law” means any and all
federal, state, county or governmental agency laws, statutes, ordinances,
standards, codes, rules, consent decrees, ordinances, resolution, orders, or
requirements adopted or implemented under color of law, in effect at any point
during the Term, pertaining to the use, occupancy or condition of the Premises
and/or Tenant’s operations and activities, including but not limited to its
undertaking of the Permitted Uses.

(2) Zero Emission Equipment and Infrastructure Plan

Within one (1) year following the commencement date of the Permit, Tenant
shall develop a plan to transition terminal Cargo Handling Equipment to zero
emissions that will achieve the following goal:

Before January 1, 2030, terminal Cargo Handling Equipment must begin
transitioning to zero emissions, if feasible.

For equipment covered by the Clean Air Action Plan (CAAP) Feasibility
Assessment, the most recent CAAP Feasibility Assessment shall determine
whether zero emissions Cargo Handling Equipment is feasible from a financial,
technical, and operational perspective, and if not, the cleanest feasible alternative
Cargo Handling Equipment. In the event the Tenant performs its own feasibility
assessment which differs from the CAAP Feasibility Assessment, the Tenant may
request a re-evaluation in writing to the Executive Director or his/her designee and
provide a written report detailing the evidence and supporting documentation
concerning feasibility and other relevant factors. The re-evaluation and feasibility
determination shall be subject to mutual agreement between the Board and
Tenant, which shall not be unreasonably withheld by Tenant. Tenant is
responsible for furnishing its own evidence and agrees to pay for any reasonable
and actual expenses incurred by the City in processing the Tenant’s request for a
re-evaluation, including retaining an independent third-party verifier to peer
review the Tenant’s report. Parties shall split the costs of an independent third-
party verifier on a 50/50 basis, subject to the following conditions: i} Tenant
participated by submitting written comments on the then-most recent CAAP
Feasibility Assessment; iij)new data that has arisen since the time of the most-
recent CAAP feasibility analysis to support Tenant’s assertion that zero
emissions Cargo Handling Equipment Is not feasible from a financial, technical,
and operational perspective; and iii) the City’s portion of the expenditure may not
exceed $150,000, in aggregate, over the term of the Agreement. The parties shall
appoint the independent third-party verifier within ninety (90) days of Tenant’s
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request for the reevaluation; if the parties cannot agree on the independent third
party within that timeframe, the Board shall make the appointment.

For all other terminal equipment not covered by the CAAP Feasibility
Assessment, the cleanest feasible equipment includes, but is not limited to
equipment that is determined in writing by the Executive Director and Tenant, to
be feasible from a financial, technical, and operational perspective. Tenant agrees
to provide any updates to its pfan to the Executive Director or his/her designee
consistent with the requirements contained in this Section 12(c}.

Tenant shall submit an Application for Port Permit (APP) to the Executive
Director prior to implementing the plan and installing any necessary charging
and/or fueling equipment to support the operation of zero emission equipment,
which shall be subject to all necessary environmental review in accordance with
the California Environmental Quality Act and/or the National Environmental Policy
Act and agency permitting and approvals.”

13.  The parties agree that this Fourteenth Amendment (including all exhibits, maps,
and parcel descriptions attached hereto) supersedes any conflicting provisions, descriptions, or
maps contained ifi the original Permit 692 er any prior amendments. In all instances of conflict or
inconsistency between this Fourteenth Amendment and prior amendments, this Fourteenth
Amendment shall:prevail. Subject only to the modifications explicitly set forth herein, all remaining
terms and conditions of Permit No. 692 and its prior amendments shall remain in full force and
effect. L

(Signatures on following page)
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IN WITNESS THEREOF, the parties hereto have executed this Fourteenth Amendment
to Permit No. 692 on the date to the left of their signatures.

Dated:

Dated: af 22‘[ Z%

APPROVED AS TO FORM AND LEGALITY

g . 20 12026

HYDEE FELDSTEIN SOTO, City Attorney
STEVEN Y. OTERA, General Counsel

W&Q&wm

MINAH PARK, Deputy

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

By

EUGENE D. SEROKA
Executive Director

Attest

AMBER M. KLESGES
Board Secretary

YUSEN TERMINALS LLC

BYW

mﬂt"m-‘-{ep

(Pnnt/type ame and title)
Attest: @PUUYL f‘l\{w—w

HYUA JUAJG YooA, (<O

(Print/type name and title)
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Exhibit B

Acreaqge for MAG, Fixed Rent and Non-Compensation Areas:

Total Acres MAG Fixed Parcel Non-Compensation

231.87 181.36 16.76 33.75

MAG per Acre, Fixed Rent per Acre and Non-Compensation Fees:

Perlod MAG per Acre Fixed Rent per Acre Non-Compensation *
10/1/2026 - 5/30/2027 $219,000 $187,502 $0
16/1/2027 ~9/3072028 $220,000 - Greaterof 3%ar CPI 50
10/1/2028 - 9/30/2029 $225,000 Greater of 3% or CPI S0
10/1/2029 - 8/30/2030 $235,000 Greaterof 3% or CPl - ]
16/1/2030 - 9/30/2031 $245,000 Greater of 3% or CPl S0

Annual MAG and Annual Fixed Rent

Period Annual MAG Fixed Annual Rent
10/1/2026 - 9/30/2027 | $39,717,840 53,142,526
10/1/2027 - 97302028 | $39,899,200 Greater of 3% or CPI .

10/1/2028 - 3/30/2029 440,806,000 Greater of 3% ar CPI
10/1/2029.-9/30/2080 T - $42,610,600 ‘Greaterof 3% ar CPI
10/1/2030 - 5/30/2031 $44,433,200 Greater of 3% or CPI
TEU Rates :
As of Oct. 1, 2026 As of Oct. 1, 2026
Efficlency TEU Rates Efficiency TEU Rates
0-3099 464.87 6500-6559 $47.19
3100-3159 I 46434 _ . 6600-6699 $47.06
3200-3289 $63.07 6700-6759 4$46.95
" oa3poc3ee {0 - S6LEB 6800-6339 $46.83
3400-3459 $60.77 69006359 $46.72
3500-3599. o ogsere 7000-70%9 S4661
3600-3659 $58.77 7100-7159 $46.51
3700-3799 : $57.85 . . 7200-7289 546,41
3800-3899 $57.00 7300-7399 $46.31
39003989 ) 456,19 . - | 7406-7439 - 846,21
4000-4029 $55.44 7500-7599 §46.12
L A100-1189 453,72 .- 7600-7699 $46.03
4200-425% $54.05 7700-7799 545.94
-A300-43%9 £53.41 - ' 7800-7895 545,85
4400-4439 $52.81 7800-7999 $45.77
45004589 - [ $52.24 - - 8000-8099 $45.68
A600-1639 $51,70 2100-8199 $45.60
4700-479% 1 sstam 8200-8299 $45.52
4800-4899 $50.70 8300-2359 $45.45
A900-4959" ] 550.24 : - 8400-8499 $45.37.
5000-5099 549,50 8500-8599 $45.30
(5100-5199. . $49.39, " - 8600-8699 §45.28 -
5200-5299 $49,19 8700-8799 $45.16
5300-5399" © 549,00 © 8800-8899 - 345,09
5400-5499 $48.82 8900-8999 545.02
* - B500-5599 S48.64 ~ 9000-9099 $44.96
5600-5689 $48.47 9100-9199 544.90
- B700-5799" - : $48.31 ' - 79200-0209 . . 34483
5800-5890 $48.15 5300-9399 $44.77
5000-5999 1K ' - 9400-9499 $44.71
6000-6099 $47.85 8500-9599 §44.65
6180-6199° - - SATT C - 5B00-9699 $44.60
6200-6299 $47.57 9700-9799 §44.54
6300-6399. S 8474 9800-9899 $44.49
6400-6499 $47.31 9900-9998 $44.43
10000+ $44.38

* No additional fees for the office




Exhibit B

MAG, Fixed Rent and Non-Compensation Acreage by Parcel:

181.36 MAG Premises:
Parcel 1: 147.87 acres
Parcel 2: 9,20 acres
Parcef 3: 18.38 acres
Parcel 4: 3.24 acres (50% of shared rail Is 1.62}
Parcel 5: 6,77 acres (50% of shaved rall is 3.39)
Parcel 6: 1,79 acres (50% of shared rait Is .895)

16.76 Fixed Parcels:
Parcel 7: 11.08 acres
Parcel 8: 5.68 acres

33.75 Non-compensation (TICTF) Premises:
Parcel A: TICTF Storage Yard - 10.64 acres
Parcel B: Everport Preferential Dedicated Rall- 17.21 acres
Parcel 4: Everport Portion 50% of Shared Rall (3.24) - 1.62 acres
Parcel 5: Everpart Portion 50% of Shared Rail (6.77) - 3.39 acres
Parcel 6: Everpart Portton 50% of Shared Rall (1.79} - .895 acres

TOTAL MAG, Fired Acres, and TICTF: 231.87 Acres



EXHIBIT J
Appendix A Medified MMRP

FINAL REVISED MITIGATION MONITORING
AND REPORTING PROGRAM

Berths 212-224 (YTI) Container Terminal
Improvements Project

Environmental Impact Report (EIR)
APP # 130204-020 / SCH # 2013041017

Prepared for:

Los Angeles Harbor Department
Environmental Management Division
425 S. Palos Verdes Street
San Pedro, CA 90731

Prepared by:

» leidos

August 2026

Addendum to the Berths 212-224 [YTI] Container Terminal Improvements Project Environmental Impact Report
Los Angeles Harbor Department August 2026
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EXHIBIT K

This form is to be used only for authorities initiated outside of POLA Fusion. Send completed form in Word
B formatto polariskmgmt@portla.org for processing. Allow up to 10 business days for processing. Contact Risk
THE PORT Management at 310-732-3758 or via email to polariskmgmt@portla.org for status inquiries.

LA INSURANCE ASSESSMENT REQUEST FORM

OF LOS ANGELES

This page to be completed by Risk Management

NO INSURANCE OR CHANGE TO EXISTING REQUIREMENTS:

O No insurance required, only indemnification
0 Amendment does not require change to existing contract’s insurance requ

INSURANCE REQUIREMENTS

B General Liability
M Deletion of railroad exclusion
[ Terminal Operator’s Liability
[] Garage keepers Legal Liability
[ Host Liquor Liability
[] Explosion, collapse and underground hazards
B Damage to Rented Premises (Limits S500K per occ)
[] Other:

irements

LIMITS (Per Occurrence)

B Auto Liability (all autos)
[ other:

S25M

B Workers’ Compensation/Employer’s Liability
B USL&H
B Waiver of Subrogation

STATUTORY

[ Professional Liability
O Medical Malpractice
[ Law Enforcement Legal Liability
[ Technology Errors & Omissions (E&Q)

[ Railroad Protective Liability

B Ocean Marine Liability*
M Protective & Indemnity
M Jones Act
M Hull & Machinery
[ Ship Builders/Repairers Liability
M Other: Vessel Pollution Liability

$25M

M Property/All Risk Insurance

100% Replacement Value over

S500K

B Environmental Impairment Liability

$25M

O Builder's Risk (Reference Specification for exclusions)

[ Aircraft Liability
(I Passenger Liability for manned aircraft (Limit $1M per seat)
[ Airport Liability

[J OTHER REQUIRED COVERAGE:

* Where Tenant operates watercraft

Date Reviewed:2/25/2026 By: __ Marie Gutierrez for:

Risk Manager

RM Staff: GS

S:\ASSESS\CIRED - YTI Amended.Restated.Permit.4thREVISED.docx

Page 2 of 2

Form |1AR006062024
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