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(c) Provide a report detailing the status of any claims, causes of 
action, orders or enforcement actions identified in connection with Section 
11.2.1; and 



 
(d) Provide an updated schedule with milestones acceptable to 



City in its sole reasonable discretion under which entitlements pursuant to 
Section 11.2.1(b) will be obtained and operations on the Demised 
Premises will be ramped-down in advance of their cessation on the 
Expiration Date and the Demised Premises will be readied for turnover to 
the City on the Expiration Date. 



 
11.2.4  Completion of Remediation.  Not later than six (6) months before 



the Expiration Date, or sooner if requested in writing by the Executive Director, 
Tenant shall have: 



 
(a) Completed the remediation required by the Expiration 



Remediation Action Plan, and have submitted to City a report certified by 
the consultant(s) performing the remediation confirming same; 



 
(b) Resolved and removed all liens identified in connection with 



Section 11.2.1 to the reasonable satisfaction of City; 
 
(c) Resolved all claims, causes of action, orders or enforcement 



actions identified in connection with Section 11.2.1 to the reasonable 
satisfaction of City and any governmental agencies with jurisdiction over 
such claims, causes of action, orders or enforcement actions; 



 
(d) Obtained, at its sole cost and expense, all necessary 



entitlements pursuant to Section 11.2.1(b); and 
  
(e) Submitted an updated schedule with milestones acceptable 



to City in its sole reasonable discretion under which operations on the 
Demised Premises will be ramped-down in advance of their cessation on 
the Expiration Date and the Demised Premises will be readied for turnover 
to the City on the Expiration Date. 
 
11.2.5  Adequacy of Remediation.  Subject to orders or directives issued 



by any regulatory agency with jurisdiction which orders or directives shall take 
precedence over this Section 11.2.5, the adequacy of Tenant’s compliance with 
the Expiration Remediation Action Plan requirements shall be within the sole 
reasonable discretion of City.  Tenant shall notify the Executive Director in writing 
when it believes it has completed all work contemplated by the Expiration 
Remediation Action Plan. 



 
 11.3 Restoration Indemnity.  In addition to and not as a substitute for any 
remedies provided by this Agreement or at law or equity, Tenant shall defend, indemnify 
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and hold harmless City from any and all claims and/or causes of action brought against 
City and from all damages and costs which arise out of or are related to: 
 



(a) Claims brought by holders of liens on the Premises, Improvements, 
Structures, and/or on fixtures and/or equipment or property left on the Demised 
Premises following the Expiration Date; and 



 
(b) Claims, causes of action, orders or enforcement actions pending 



against or in connection with any portion of the Demised Premises of which 
Tenant has taken possession pursuant to Section 3.2 of this Agreement, the 
Permitted Uses and/or this Agreement. 



 
Such indemnity is intended to and shall survive the expiration or earlier 



termination of this Agreement. 
  
 11.4 Relocation Assistance. Nothing contained in this Agreement shall 
create any right in Tenant or any subtenants for relocation assistance or payment from 
City upon expiration or termination of this Agreement (whether by lapse of time or 
otherwise) or upon the expiration or termination of Tenant’s Interim Use of Parcel 3.  
Tenant acknowledges and agrees that it and any subtenants shall not be entitled to any 
relocation assistance or payment pursuant to the provisions of any state or federal law, 
including Title 1, Division 7, Chapter 16 of the California Government Code (Sections 
7260 et seq.), or any subsequent enactment, with respect to any relocation of its 
business or activities upon the expiration of the term of this Agreement or upon its 
earlier termination or upon the termination of any holdover. 
 



11.5 Demolition of Improvements; Acceptance of Improvements.  If 
Tenant’s Improvements are required to be removed under the terms of this Agreement 
and are not removed on or before the earlier to occur of the date of the termination of 
this Agreement or the Expiration Date, City shall have the right, but not the obligation, to 
remove and/or demolish same and restore the Demised Premises at Tenant’s cost.  In 
that event, Tenant agrees to pay to City, upon demand, City’s costs (as defined in 
Section 8.2) of any such removal or demolition or restoration, but only to the same level 
required of Tenant hereunder.  Notwithstanding the foregoing, City reserves the right to 
accept any works, buildings or other improvements upon the Demised Premises, 
including a change in the grade thereof, constructed or altered pursuant to this Section 
11 in lieu of restoration of the Demised Premises to their condition prior to such 
construction or Alteration. 
 
Section 12. Indemnity and Insurance. 
 



12.1 Indemnity. 
 
12.1.1 Generally.  Except as may arise from the sole negligence or willful 



misconduct of City, Tenant shall at all times relieve, indemnify, protect and save 
harmless City and any and all of its boards, officers, agents and employees from any 
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and all claims and demands, actions, proceedings, losses, liens, costs and judgments of 
any kind and nature whatsoever, including cost of litigation (including all actual litigation 
costs incurred by the City, including but not limited to, costs of experts and consultants), 
for death of or injury to persons, or damage to property, including property owned by or 
under the care and custody of City, and for civil fines and penalties that may arise from 
or be caused directly or indirectly by: 
 



 (a) Any dangerous, hazardous, unsafe or defective condition of, in or 
on the Demised Premises, of any nature whatsoever, which may exist by reason 
of any act, omission, neglect, or any use or occupation of the Demised Premises 
by Tenant, its officers, agents, employees, subtenants, licensees or invitees; 



 
 (b) Any operation conducted upon or any use or occupation of the 
Demised Premises by Tenant, its officers, agents, employees, subtenants, 
licensees or invitees under or pursuant to the provisions of this Agreement or 
otherwise; 



 
 (c) Any act, error, omission, willful misconduct or negligence of Tenant, 
its officers, agents, employees, subtenants, licensees or invitees, regardless of 
whether any act, omission or negligence of City, its officers, agents or employees 
contributed thereto; 



 
 (d) Any failure of Tenant, its officers, agents or employees to comply 
with any of the terms, conditions and obligations of this Agreement or any 
applicable federal, state, regional, or municipal law, ordinance, rule or regulation; 
or 



 
 (e) The conditions, operations, uses, occupations, acts, omissions or 
negligence referred to in subsections (a) through (d) above, existing or 
conducted upon or arising from the use or occupation by Tenant or its invitees on 
any other premises within the “Harbor District,” as defined in City’s Charter. 



 
12.1.2 City’s Non-Insured Losses.  Tenant also agrees to indemnify City and pay 



for all damages or loss suffered by City and City’s Harbor Department, including but not 
limited to damage to or loss of City property, to the extent not insured by City, and loss 
of City revenue from any source, caused by or arising out of the conditions, operations, 
uses, occupations, acts, omissions or negligence referred to in this Section 12.1.  The 
term "persons" as used in this Section 12.1 shall include, but not be limited to, officers 
and employees of Tenant.   



 
12.1.3 Term Contamination Losses.  Tenant shall also indemnify, defend and 



hold City harmless from any and all claims, judgments, damages, penalties, fines, costs, 
liabilities or losses (including, without limitation, diminution of the value of the Demised 
Premises, damages for loss or restriction on use of rentable or useable space or of any 
amenity of the Demised Premises, damages arising from any adverse impact on 
marketing of space, and sums paid in settlement of claims, attorneys' fees, consultant 
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fees and expert fees) which arise during or after the Agreement term as a result of Term 
Contamination for which Tenant is otherwise responsible for under the terms of this 
Agreement.  This indemnification of City by Tenant includes, without limitation, costs 
incurred in connection with any investigation of site conditions or any clean up, 
remedial, removal or restoration work required by any federal, state or local 
governmental agency because of Term Contamination present in the soil or 
groundwater on or under the Demised Premises.   



 
12.1.4 Survival of Obligations.  The indemnity obligations in this Section 12.1 



shall survive the expiration or earlier termination of this Agreement and shall apply 
regardless of the active or passive negligence of City and regardless of whether liability 
without fault or strict liability is imposed or sought to be imposed on City. 



 
 12.2 Insurance.  Tenant shall procure and maintain at its expense and keep in 
force during the times indicated the following insurance: 
 



12.2.1 General Requirements.  Insurance procured by Tenant at any time during 
the term of this Agreement shall include the following features:   



 
(a) Notice of Cancellation.  Each insurance policy shall provide that it 



will not be cancelled or reduced in coverage until after the Harbor Department’s 
Risk Manager has been given a ten (10) days’ written notice of cancellation for 
nonpayment of premium and a thirty (30) days’ written notice of cancellation for 
any other reason. 
 



(b) Acceptable Evidence and Approval of Insurance.  Electronic 
submission is the required method of submitting Tenant’s insurance documents.  
Track4LA® is the City’s online insurance compliance system.  Tenant’s insurance 
broker or agent shall obtain access to Track4LA® at http://track4la.lacity.org/ and 
follow the instructions to register and submit the appropriate proof of insurance 
on Tenant’s behalf.  In the event that Tenant or its broker or agent experiences 
any difficulties using Track4LA®, Tenant shall contact a Harbor Department 
representative. 



 
(c) Renewal of Policies.  Prior to the expiration of each policy, Tenant 



shall show through submitting to Track4LA® that the policy has been renewed or 
extended or, if new insurance has been obtained, submit the appropriate proof of 
insurance to Track4LA®.  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 as Additional Rent, obtain such insurance for Tenant. 
 



(d) Modification of Coverage.  The Executive Director, at his or her 
discretion, based upon recommendation of independent insurance consultants to 
City, may request that Tenant increase or decrease amounts and types of 
insurance coverage required hereunder at any time during the term hereof by 
















