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insurance; public liability and property damage insurance; health and weifare benefits; tfransportation:
meals; lodging and supervision. Negotiations for railway labor or collective bargaining agreeme
and rate changes authorized by appropriate Federal authorities may increase flagging rates.
Flagging rates in effect at the time of performance by the flaggers will be used to calculate the
flagging costs pursuant to this Section 7.

Payment Terms. All invoices are due thirty (30) days after the date of invoice. If Licensee fails to pay any
monies due to Licensor within thirty (30) days after the invoice date, then Licensee shall pay interest on such
unpaid sum from the due date until paid at an annual rate equal to the lesser of (i) the prime rate last
published in The Wall Street Journal in the preceding December plus two and one-half percent (2-1/29 or
(i) the maximum rate permitted by law.

LICENSOR’S RESERVED M ~4T8

9.

10.

B~~a " Rights of Use. Licensor accepts and reserves the right, to be exercised by Licensor and any other
parues wiilo may obtain written permission or authority from Licensor:

9.1 to maintain, use, operate, repair, replace, modify and relocate any utility, power or communication
pipeltines/cables and appurtenances (other than the Communication Line) and other facilities or
structures of like character upon, over, under or across the Premises existing as of the Effec e
Date;

92 to construct, maintain, renew, use, operate, change, madify and relocate any tracks or additional
facilities, structures and related appurtenances upon, over, under or across the Premises; or

9.3 to use the Premises in any manner as Licensor in its sole discretion deems appropriate, provided
Licensor uses all commercially reasonable efforts to avoid material interference with the use of the
Premises by Licensee for the purpose specified in Section 4 above.

Right to Require Relocation. If at any time during the term of this License, Licensor desires the use of its rail
corridor in such a manner as would, in Licensor's reasonable opinion, be interfered with by the
Communication Line, Licensee shall, at its sole expense, within thirty (30) days after receiving written notice
from Licensor to such effect, make such changes in the Communication Line as in the sole discretion of
Licensor may be necessary to avoid interference with the proposed use of Licensor's rail corridor, including,
without limitation, the relocation of the Communication Line, or the construction of a new line to replace the
Communication Line. Notwithstanding the foregoing, Licensee agrees to make all emergency changes and
minor adjustments, as determined by Licensor in its sole discretion, to the Communication Line promptly
upon Licensor's request.

LICENSEE'S OPERATIONS

1.

Construction and Maintenance of the Communication Line.

111 Licensee shall notify Licensor's Roadmaster, Stephen Chartier at 2900 Bond Street, Everett, WA
98201, telephone (425) 304-6690, or email stephen.chartier@bnsf.com, at least ten (10) business
days prior to installation of the Communication Line and prior to entering the Premises for any
subsequent maintenance thereon. In the event of emergency. Licensee shall notify Licensor of
Licensee's entry ento the Premises at the te wumber  x n  practicable and shall
o _ ly thereafter follow up with written notice ot such entry.

11.2  Licensee's on-site supervisors shall retain/maintain a fully executed copy of this License at all times
while on the Premises.

11.3  While on the Premises, Licensee shall use only public roadways to cross from one side of Licensor's
tracks to the other.

11.4  Any contractors or subcontractors performing work on the Communication Line or entering the
Premises on behalf of Licensee shall be deemed servants and agents of Licensee for purposes of
this License.
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13.2.1 THIS LICENSE, INCLUDING, WITHOUT LIMITATION, ITS ENVIRONMENTAL
PROVISIONS,

13.2.2 ANY RIGHTS OR INTERESTS GRANTED PURSUANT TO THIS LICENSE,
13.2.3 LICENSEE'S OCCUPATION AND USE OF THE PREMISES,

13.2.4 THE ENVIRONMENTAL CONDITION AND STATUS OF THE PREMISES CAUSED BY OR
CONTRIBUTED TO BY LICENSEE, OR

13.2.5 ANY ACT OR OMISSION OF ANY LICENSEE PARTY.

TO THE FULLEST EXTENT PERMITTED BY LAW, LICENSEE NOW AND FOREVER WAIVES
ANY AND ALL CLAIMS THAT BY VIRTUE OF ENTERING INTO THIS LICENSE, LICENSOR IS A
GENERATOR, OWNER, OPERATOR, ARRANGER, OR TRANSPORTER FOR THE PURPOSES
OF THE COMPREHENSIVE ENVIRONMENTAL RESPONSE, COMPENSATION, AND LIABILITY
ACT, AS AMENDED ("CERCLA") OR OTHER ENVIRONMENTAL LAWS (DEFINED BELOW).
LICENSEE WILL INDEMNIFY, DEFEND, AND HOLD THE INDEMNITEES HARMLESS FROM
ANY AND ALL SUCH CLAIMS. NOTHING IN THIS LICENSE IS MEANT BY EIiTHER PARTY TO
CONSTITUTE A WAIVER OF ANY INDEMNITEE'S COMMON CARRIER DEFENSES AND THIS
LICENSE SHOULD NOT BE SO CONSTRUED. IF ANY AGENCY OR COURT CONSTRUES THIS
LICENSE TO BE A WAIVER OF ANY INDEMNITEE'S COMMON CARRIER DEFENSES,
LICENSEE AGREES TO INDEMNIFY, HOLD HARMLESS, AND DEFEND INDEMNITEES FOR
ANY LIABILITIES RELATED TO THAT CONSTRUCTION OF THIS LICENSE. IN NO EVENT AS
BETWEEN LICENSOR AND LICENSEE AS TO USE OF THE PREMISES AS CONTEMPLATED
BY THIS LICENSE SHALL LICENSOR BE RESPONSIBLE TO LICENSEE FOR THE
ENVIRONMENTAL CONDITION OF THE PREMISES.

IF ANY EMPLOYEE OF ANY LICENSEE PARTY ASSERTS THAT HE OR SHE IS AN EMPLOYEE
OF ANY INDEMNITEE, TO THE FULLEST EXTENT PERMITTED BY LAW, LICENSEE SHALL,
AND SHALL CAUSE ITS CONTRACTOR TO, RELEASE, INDEMNIFY, DEFEND, AND HOLD THE
INDEMNITEES HARMLESS FROM AND AGAINST ANY LIABILITIES ARISING OUT OF OR
RELATED TO (IN WHOLE OR IN PART) ANY SUCH ASSERTION INCLUDING, BUT NOT
LIMITED TO, ASSERTIONS OF EMPLOYMENT BY AN INDEMNITEE RELATED TO THE
FOLLOWING OR ANY PROCEEDINGS THEREUNDER: THE FEDERAL EMPLOYERS' LIABILITY
ACT, THE SAFETY APPLIANCE ACT, THE LOCOMOTIVE INSPECTION ACT, THE
OCCUPATIONAL SAFETY AND HEALTH ACT, THE RESOURCE CONSERVATION AND
RECOVERY ACT, AND ANY SIMILAR STATE OR FEDERAL STATUTE.

THE FOREGOING OBLIGATIONS OF LICENSEE SHALL NOT APPLY TO THE EXTENT
LIABILITIES ARE PROXIMATELY CAUSED BY THE GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT OF ANY INDEMNITEE, BUT SHALL APPLY TO ALL OTHER LIABILITIES,
INCLUDING THOSE ARISING FROM OR ATTRIBUTED TO ANY OTHER ALLEGED OR ACTUAL
NEGLIGENCE, INTENTIONAL ACTS, OR STRICT LIABILITY OF ANY INDEMNITEE.

Upon written notice from Licensor, Licensee agrees to assume the defense of any lawsuit or other
proceeding brought against any Indemnitee bv anv enlitv. relating to any matter cove i
License for which Lice! 1obli  ion »  ility for and/or save and hold harmless
any Indemnitee. Licensee shan pay all costs and expenses incident to such defense, including, but
not limited to, reasonable attorneys' fees, investigators’ fees, litigation and appeal expenses,
settlement payments, and amounts paid in satisfaction of judgments.

Personal Property Risk of Loss. ALL PERSONAL PROPERTY, INCLUDING, BUT NOT LIMITED TO,

FIXTURES, EQUIPMENT, OR RELATED MATERIALS UPON THE PREMISES WILL BE AT THE RISK OF
LICENSEE ONLY, AND NO INDEMNITEE WILL BE LIABLE FOR ANY DAMAGE THERETO OR ...EFT
THEREOF, WHETHER OR NOT DUE IN WHOLE OR IN PART TO THE NEGLIGENCE OF ANY
INDEMNITEE.

Insurance. Licensee shall, at its sole cost and expense, procure and maintain during the Iife of this Lii
the following insurance coverage:
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Commercial General Liability Insurance. This insurance shali contain broad form contractuai liability
with a combined single limit of a minimum of $2,000,000 each occurrence and an aggregate limit of
at least $4,000,000 but in no event less than the amount otherwise carried by Licensee. Coverage
must be purchased on a post 2004 1SO occurrence or equivalent and include coverage for, but not
limited to, the following:

= Bodily Injury and Property Damage
*  Personal Injury and Advertising Injury
=  Fire legal liability

»  Products and completed operations

This policy shall also contain the following endorsements or language, which shall be indicated on
the certificate of insurance:

= The definition of insured contract shall be amended to remove any exclusion or other limitation
for any work being done within 50 feet of railroad property.

*  Waiver of subrogation in favor of and acceptable to Licensor.

= Additional insured endorsement in favor of and acceptable to Licensor and Jones Lang LaSalle
Brokerage, Inc.

=  Separation of insureds.

= The policy shall be primary and non-contributing with respect to any insurance carried by
Licensor.

it is agreed that the workers’ compensation and employers' liability related exclusions in the
Commercial General Liability Insurance policy(s) required herein are intended to apply to employees
of the policy holder and shail not apply to Licensor's employees.

No other endorsements limiting coverage may be included on the policy.

Business Automobile Insurance. This insurance shall contain a combined single limit of at least
$1,000,000, and include coverage for, but not limited to the following:

=  Bodily injury and property damage.
=  Any and all vehicles owned, used or hired.

This policy shall also contain the following endorsements, which shall be indicated on the certificate
of insurance:

Waiver of subrogation in favor of and acceptable to Licensor.

Additional insured endorsement in favor of and acceptable to Licensor.

Separation of insureds.

The policy shall be primary and non-contributing with respect to any insurance carried by
Licensor,

Workers' Compensation and Employers’ Liability Insurance. This insurance shall include coverage
for, but not limited to:

= Licensee's statutory liability under the workers' compensation laws of the state(s) in which the
services are to be performed. If optional under state laws, the insurance must cover all
employees anyway.

=  nplo Liability (It B) with limits of at least $500,000 each accident, $500,000 by disease
policy limit, $500,000 by disease each employee.

This policy shall also contain the following endorsements or language, which shall be indicated on
the certificate of insurance:

»  Waiver of subrogation in favor of and acceptable to Licensor.

Raiiroad Protective Liability insurance. This insurance shall name only Licensor as the Insured with
coverage of at least $2,000,000 per occurrence and $6,000,000 in the aggregate. The coverage
obtained under this policy shall only be effective during the initial installation and/or construction of
the Communication Line. THE CONSTRUCTION OF THE COMMUNICATION LINE SHALL =
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COMPLETED WITHIN ONE {1) YEAR OF THE EFFECTIVE DATE. If further maintenance of the
Communication Line is needed at a later date, an additional Railroad Protective Liability Insurance
Policy shall be required. The policy shall be issued on a standard 1SO form CG 00 35 12 03 and
include the following:

Endorsed to include the Poliution Exclusion Amendment.

Endorsed to include the Limited Seepage and Pollution Endorsement.

Endorsed to include Evacuation Expense Coverage Endorsement,

No other endorsements restricting coverage may be added.

The original policy must be provided to Licensor prior to performing any work or services under
this License.

= Definition of "Physical Damage to Property” shall be endorsed to read: "means direct and
accidental loss of or damage to all property owned by any named insured and all property in any
named insured's care, custody and control arising out of the acts or omissions of the contractor
named on the Declarations.”

in lieu of providing a Railroad Protective Liability Policy, for a period of one (1) year from the
Effective Date, Licensee may participate in Licensor's Blanket Railroad Protective Liability insurance
Policy available to Licensee or its contractor. The limits of coverage are the same as above. The
cost is $920.

u{ | elect to participate in Licensor's Blanket Policy;

a | elect not to participale in Licensor's Blanket Policy.

Other Requirements:

15.5.1 Where allowable by law, all policies (applying to coverage listed above) shall contain no
exclusion for punitive damages.

15.5.2 Licensee agrees to waive its right of recovery against Licensor for all ¢claims and suits
against Licensor. |n addition, Licensee's insurers, through the terms of the policy or a policy
endorsement, must waive their right of subrogation against Licensor for all claims and suits,
and the cerificate of insurance must reflect the waiver of subrogation endorsement.
Licensee further waives its right of recovery, and its insurers must also waive their right of
subrogation against Licensor for loss of Licensee's owned or leased property, or property
under Licensee's care, custody, or control.

156.5.3 Licensee is not allowed to self-insure without the prior written consent of Licensor. If granted
by Licensor, any self-insured retention or other financial responsibility for claims shall be
covered directly by Licensee in lieu of insurance. Any and all Licensor liabilities that would
otherwise, in accordance with the provisions of this License, be covered by Licensee's
insurance will be covered as if Licensee elected not to include a self-insured retention or
other financial responsibility for claims.

15.5.4 Prior to entering the Premises, Licensee shall furnish to Licensor an acceptable certificate(s)
of insurance including an original signature of the authorized representative evidencina the
required coverage, endorseme id an dmer l s | notify Licens in
writing at least 30 days prior 10 any canceliation, non-renewal, substitution, or material
alteration. In the event of a claim or lawsuit involving Licensor arising out of this License,
Licensee will make available any required policy covering such claim or lawsuit.

15.5.5 Any insurance policy shall be written by a reputable insurance company acceptabie to
Licensor or with a current Best's Guide Rating of A- and Class Vil or better, and authorized
to do business in the state(s) in which the service is to be provided.

15.5.6 If coverage is purchased on a "claims made" basis, Licensee hereby agrees to maintain
coverage in force for a minimum of three years after expiration or termination of this License.
Annually, Licensee agrees to provide evidence of such coverage as required hereunder.

Form 421; Rev. 20140801

ltem11-9



ltem 11 -10



Tracking #15-51739

the initial stated term of any such Right expires in accordance with its ordinary terms on a date
earlier than the last day of the term of this License, Licensee shall, at its cost, exercise any renewal
rights thereunder, or otherwise acquire such extensions, additions and/or replacements as may be
necessary, in order to cause the stated term thereof to be continued until a date that is not earlier
than the last day of the term of this License.

16.5 Upon the expiration or termination of any Right that is necessary in order for Licensee {0 own,
operate or use the Communication Line in accordance with the terms and conditions of this . ense,
this License thereby shall automatically expire upon such expiration or fermination of the Right.

17. Envir-———1 "L

1 Licensee shall strictly comply witF irol :ntal Legal Requirements and
ulations in its use of the Premises, including, but not limited to, the Resource Conservation and
Recovery Act, as amended (RCRA), the Clean Water Act, the Qil Pollution Aci, the Hazardous
Materials Transportation Act, and CERCLA (collectively referred to as the "Environmental Laws").
Licensee shall not maintain a treatment, storage, transfer or disposal facility, or underground storage

tank, as defined by Environmental Laws on the Premises. Licensee shall not release or suffer the
release of oil or hazardous substances, as defined by Environmental Laws on or about the Premises.

17.2  Licensee covenants that it will not handle or transport "hazardous waste" or "hazardous substances”,
as "hazardous waste" and "hazardous substances" may now or in the future be defined by any
federal, state, or local governmental agency or body on the Premises. Licensee agrees periodically
to furnish Licensor with proof, satisfactory to Licensor that Licensee is in compliance with the
provisions of this Section 17.2.

17.3  Licensee shall give Licensor immediate notice to Licensor's Resource Operations Center at (800)
832-5452 of any known (i) release of hazardous substances on, from, or affecting the Premises, (ii)
violation of Environmental Laws, or (iii) inspection or inquiry by governmental authorities charged
with enforcing Environmental Laws with respect to Licensee's use of the Premises. Llicensee shall
use the best efforts to promptly respond to any release on, from, or affecting the Premises. Licensee
also shall give Licensor immediate notice of all measures undertaken on behalf of Licensee to
investigate, remediate, respond to or otherwise cure such release or violation.

17.4  If Licensor has notice from Licensee or otherwise of a release or violation of Environmental Laws
arising in any way with respect to the Communication Line which occurred or may occur during the
term of this License, Licensor may require Licensee, at Licensee's sole risk and expense, to take
timely measures to investigate, remediate, respond to or otherwise cure such release or violation
affecting the Premises or Licensor's right-of-way.

17.5 Licensee shall promptly report to Licensor in writing any conditions or activities upon the Premises
known to Licensee which create a risk of harm o persons, property or the environment and shall
take whatever action is necessary to prevent injury fo persons, property, or the environment arising
out of such conditions or activities; provided, however, that Licensee's reporting to Licensor shall not
relieve Licensee of any obligation whatsoever imposed on it by this License. Licensee shall promptly
respond to Licensor's request for information regarding said condi or activities.

—.SCLAIMER OF WARRANTIES

18. No Warranties.

18.1  LICENSOR'S DUTIES AND WARRANTIES ARE LIMITED TO THOSE EXPRESSLY STATED IN
THIS LICENSE AND SHALL NOT INCLUDE ANY IMPLIED DUTIES OR IMPLIED WARRANTIES,
NOW OR IN THE FUTURE. NO REPRESENTATIONS OR WARRANTIES HAVE BEEN MADE BY
LICENSOR OTHER THAN THOSE CONTAINED IN THIS LICENSE. LICENSEE HEREBY
WAIVES ANY AND ALL WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO THE
PREMISES OR WHICH MAY EXIST BY OPERATION OF LAW OR IN EQUITY, INCLUDING,
WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY, HABITABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.
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18.2 LICENSOR MAKES NO WARRANTY, REPRESENTATION OR CONDITION OF ANY KIND,
EXPRESS OR IMPLIED, CONCERNING (A) THE SCOPE OF THE LICENSE OR OTHER RIGHTS
GRANTED HEREUNDER TO LICENSEE OR (B) WHETHER OR NOT LICENSEE’S
CONSTRUCTION, MAINTENANCE, OWNERSHIP, USE OR OPERATION OF THE
COMMUNICATION LINE WILL VIOLATE OR INFRINGE UPON THE RIGHTS, INTERESTS AND
ESTATES OF THIRD PARTIES, INCLUDING, WITHOUT LIMITATION, ANY LEASES, USE
RIGHTS, EASEMENTS AND LIENS OF ANY THIRD PARTY.

Disclaimer of Warrant -~ Qu~* Er'~ -~ LICTISOR DOES NOT WARRANT ITS TITLE TO THE
PREMISES NOR UNDerTAKE 10 vercnw LICENSEE IN THE PEACEABLE POSSESSION OR USE
THEREOF. NO COVENANT OF QUIET ENJOYMENT IS MADE.

o] In the eviction of Licensee by anyone owning, claiming title to,
claiming any nterest i uie Premises, or by the abandonment by Licensor of the affected rail corridor,
Licensor shall not be liable (i) to refund Licensee any compensation paid hereunder, except for the pro-rata
part of any recurring charge paid in advance, or (ii) for any damage Licensee sustains in connection with the
eviction.

LIENS AND TAXES

21.

22.

Liens_and Charges. Licensee shall promptly pay and discharge any and all liens arising out of any
construction, alterations or repairs done, suffered or permitted to be done by Licensee on Premises.
Licensor is hereby authorized to post any notices or take any other action upon or with respect to Premises
that is or may be permitted by law to prevent the attachment of any such liens to Premises; provided,
however, that failure of Licensor to take any such action shall not relieve Licensee of any obligation or liability
under this Section 21 or any other Section of this License.

Taxes. Licensee shall pay when due any taxes, assessments or other charges (collectively, "Taxes") levied
or asséssed by any governmental or quasi-governmental body upon the Communication Line or any other
improvements constructed or installed on the Premises by or for Licensee (collectively, the "lmprovements”)
or any Taxes levied or assessed against Licensor or the Premises that are attributable to the Improvements.

DEFAULT, TERMINATION, AND SURRENDER

23.

Default and Termination. In addition to and not in limitation of Licensor's right to terminate for failure to
provide evidence of insurance as required pursuant to the terms of Section 15, the following events are also
deemed to be events of default pursuant to which Licensor has the right to terminate as set forth helow:

231 If default shall be made in any of Licensee's covenants, agreements, or obligations contained in this
License and Licensee fails to cure said default within thirty (30) days after written notice is provided
to Licensee by Licensor, or in case of any assignment or transfer of this License in violation of
Section 26 below, Licensor may, at its option, terminate this License by serving five (5) days' notice
in writing upon Licensee. Notwithstanding the foregoing, Licensor shall have the right to terminate
this License immediately if Licensee fails to provide evidence of insurance as required in Section 15.

23.2  Should Licensee not complv fullv with the obligations of Section 17 r ding the i
transporti hazardo ‘ rdous material, notwithstanding anywming contained in any
other provision of this License, Licensor may, at its option, terminate this License by serving five (5)
days' notice of termination upon Licensee.

23.3  Any waiver by Licensor of any default or defaults shail not constitute a waiver of the right to terminate
this License for any subsequent default or defaults, nor shall any such waiver in any way affect
Licensor's ability to enforce any Section of this License. The remedy set forth in this Section 23
shall be in addition to, and not in limitation of, any other remedies that Licensor may have at law or in
equity.

234 In addition to and not in limitation of Licensor's rights to terminate this License for failure to provide
evidence of insurance or occurrence of defaults as described above, this License may be terminated
by either party, at any time, by serving thirty (30) days' written notice of termination  on the other
party. Such termination shall not release either party hereto from any liability or oblic ~ on under the
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License, whether of indemnity or otherwise, resulting from any acts, omissions or events happening
prior to the date of termination or thereafter in case by the terms of the License it is provided that
anything shall or may be done after termination hereof.

Licensee agrees not to assert that termination of this License is a discontinuance in service t
requires prior approval by the FCC and represents and warrants that it has  fune it ilities t
would allow it to continue the provision of service after termination of this License.

Surrender of the Premises.

241

242

24.3

On or before expiration or termination of this License for any reason, Licens:  shall, at its sole ¢
and expense:

50 _..ected by Licensor in writing, remove the Improvements, the Communication Line and
all appurtenances thereto, or, at the sole discretion of Licensor, appropriately decommission
the Communication Line with a method satisfactory to Licensor;

24.1.2 report and restore any damage to the Premises or Licensor's other property arising from,
growing out of, or connected with Licensee's use of the Premises;

24.1.3 remedy any unsafe conditions on the Premises created or aggravated by Licensee; and
24.1.4 leave the Premises in substantially the condition which existed as of the Effective Date.

Upon any expiration or termination of this License, if Licensee fails to surrender the Premises to
Licensor or if Licensee fails to complete its obligations under Section 24.1 above (the "Restoration
Obligations”), Licensee shall have a limited license to enter upon the Premises solely to the extent
necessary for Licensee to complete the Restoration Obligations, and all liabilities and obligations of
Licensee hereunder shall continue in effect until the Premises are surrendered and the Restoration
Obligatiens are completed. Neither termination nor expiration shall release Licensee from any liability
or obligation under this License, whether of indemnity or otherwise, resulting from any acts,
omissions or events happening prior ic the date of termination, or, if later, the date when Licensee
surrenders the Premises and all of the Restoration Obligations are completed.

If Licensee fails to complete the Restoration Obligations within thirty (30) days after the date of such
termination of its tenancy, then Licensor may, at its election, either; (i) remove the Communication
Line and the other Improvements or otherwise restore the Premises, and in such event Licensee
shall, within thirty (30) days after receipt of bill therefor, reimburse Licensor for cost incurred, (ii) upon
written notice to Licensee, take and hold the Communication Line and the other improvements and
personal property as its sole property, without payment or obligation to Licensee therefor, or (iii}
specifically enforce Licensee's obligation to restore and/or pursue any remedy at law or in equity
against Licensee for failure to so restore. Further, if Licensor has consented to the Communication
Line and the other improvements remaining on the Premises following termination, Licensee shall,
upon request by Licensor, provide a bill of sale in a form acceptable to Licensor conveying the
Communication Line and the other Improvements to Licensor.

MISCELLANEQOUS

25,

26.

Successors and Assigns. All provisions contained in this License shall be binding upon, inure to the benefit

of, and be enforceable by the respective successors and assigns of Licensor and Licensee to the same
extent as if each such successor and assign was named a party io this License.

Assignment.

261

Licensee may not sell, assign, transfer, or hypothecate this License or any right, obligation, or
interest herein (either voluntarily or by operation of law, merger, or otherwise) without the prior
written consent of Licensor, which consent may not be unreasonably withheld or delayed by
Licensor. Any attempted assignment by Licensee in violation of this Section 26 shall be a breach of
this License and, in addition, shall be voidable by Licensor in its sole and absolute discretion.
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