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SUBLEASE ACRE= 

=IS SMLEASZ AGREEMENT (the "Subleasen) i s  made 
and entered i n t o  JFP 1 4 I W d  , 1984, by and between INTEZYODAL 
CONTAINER TRANSmR EACILIIY JOINT POWERS AUTHOBITI, a jo ln t  
powers au thor i ty  created by The City of Lor Angales and The 
Ci ty  of Long Beach i n  accordaacm v i t h  the laws of the S t a t e  
of Cal i forn ia  ( 'Authority"), and SOUTBEBl PACIFIC WSPORTA- 
TfON COMPANY, a Delaware co-oration ( 'Corporationn). 

A. The City of Los Angeles, a municipal corpora- 
t i o n  duly organized and e x i s t i n g  under its cha r t e r  and the  
Const i tut ion and laws of the  Stat. of Ca1iforn;ta ("Lo8 Ange- 
l e s n ) ,  and Authority have heretofore entered i n t o  tha t  cer- 
t a i n  Permit f o r  U s 8  of L a n d  of even date  herevi th  ( the  
"Permitn) ,  wifh respect t o  t h a t  property ( t h e  "Premises") 
located i n  t h e  County of Los Angelms, Stat8 of Cal i forn ia ,  
more p a r t i c u l a r l y  described i n  Exhibit A attached hereto.  

B. Authority and Corporation intend t o  en te r  i n t o  
m Instal lment  Sale  and Secur i ty  Agreement ( t h e  "Agreementn) 
pursuant t o  vhich Authority v i l l  agree t o  construct  ur 
intarmodal container  t r a n s f e r  f a c i l i t y  ( the  'Fac i l i t i e s" :~  on 
t h e  Premises m d  transfer ' the P a c i l i t i e s  t o  Corporation i n  
exchange f o r  Corporation making cmrtain instal lment  payments 
and complying v i t h  other  terms, cov8naats aad conditions con- 
t a ined  i n  t h m  Agreemaat. 

C. Authority now des i re s  t o  subl8aaa the Premises 
t o  Corporation a8 m Assuming Subtanant a8 dmfined i n  Sched- 
u l e  A here to ,  md Corporation now desirur  t o  subleas. -e 
Premise8 from Authority and assume th8 r ights ,  pr iv i l8q8s  and 
ob l iga t ions  of  T.rr.nt under thm Parmit. 

Nbn, TBEREFORE, i n  consideration of t h e  foregoing 
R a c i t r l 8  w h i c h  arm incorporated herein by t h i s  reference,  the  
mutual promi8mr md agr8emcnts of th8 p.rti.8 here to  a s  here- 
inaf tar :  amt f o r t h  and f o r  o ther  good 8ad valuabl8 consid8ra- 
t fon ,  t h m  recmipt md suff ic iency of which ara hereby 
achowladgad, thm p a r t i e s  h e r e t ~  agrum as  fo l lovr :  

S a c t i  on 1. Daf i n 1  t i o n s  

1.01. Except where th8 context c l e a r l y  othmrwise 
r equ i ras ,  thm cap i t a l i zed  terms i n  t h i s  Subleaam s h a l l  have 
t h e  meanings sp8ci f ied  i n  Schedule A attached hereto.  

J 



Secti  On 2. Agreement. 

2 . 0 1 .  Authority hereby subleases the Premises to  
Corporation, and Corporation hereby subleases t i e  P r e u r e s  
from Authority, subject t o  the  terms and conditions provided 
herein.  

- 2.02. Pursuact t o  the  terms and conditions con- 
ta ined i n  t h e  Agreement, the Authority has agreed t o  acquire, 
c o n s t m c t  and i n s t a l l  the  Fac- i l i t i e s  on the .Premises and to  
convey the F a c i l i t i e s  t o  the  Corporation on the  Completion 
Date. To f u r t h e r  f a c i l i t a t e  the acquisi t ion,  construction 
and i n s t a l l a t i o n  of the P a c i l i t i e s ,  Authority hereby agrees 
and pledges t o  make its i n i t i a l  Authority Contribution of 
$5,000,000 t o  be used f o r  t h e  acquisi t ion,  construction and 
i n s t a l l a t i o n  of the F a c i l i t i e s  and Corporation hereby agrees 
and pledges t o  make the Corporation Contribution. h y  addi- 
t i o n a l  amounts contributed by Authority t o  pay f o r  removing 
any Hazardous Waate discovered on the  Prami8on ahall be s a t  
f o r t h  i n  a l e t t e r  from Authority t o  Corporation. The amount 
of t h e  i n i t i a l  Corporation Contribution & a l l  be s o t  f o r t h  i n  
a l e t t e r  del ivered by the  Corporation t o  the  Authority. I f ,  
p r i o r  t o  t h e  Completion Date, Corporation contributma addi- 
t i o n a l  amounts t o  the construct ion of the  F a c i l i t i e s  or  i f  it 
e l e c t s  t o  provide funds t o  pay f o r  removing any Hazardour 
Wasto discovered on t h e  Premisoa, such amounts shall be s e t  
f o r t h  i n  a l a t t e r  del ivered t o  Authority. A l l  such amounts I 

s h a l l  ba sub jec t  to  the  approval of the Governing Board. 
I 

2.03. ~ o r p o ~ t i o n  has  inspected the Premise8 i n  
contemplation of occupying them l o r  the uses permitted hers- 
under and agrees t h a t  the  Premises are  su i t ab le  f o r  construc- 
t i o a  of the  F a c i l i t i e s .  No o f f i c e r  o r  employee of Authority 
o r  Los Angela8 has made any representat ion o r  varranty with 
respect  t o  the Premises and no such o f f i c e r  o r  azployee i s  

I authorized t o  make any such representat ion o r  varranty unless  
the  na ture  aad axtent  of such tepresontat ion o r  varranty is 

I &scribed i n  wri t ing and at tached hereto as  an addendum. 

! 2.04. Corporation s h a l l  provide o f f i ce  space t o  
Authority a t  the  Premises a t  no c o s t  t o  the  Authority during 

I 
tha t a m  of t h i s  Subleas8. Offico space aha11 cons i s t  of one . 
room of approximately 200 square f e e t  and s h a l l  be furnished 
w i t h  standard o f f i c e  f u r n i t u r e  of t h e  same type a d  q u a l i t y  
used i n  o the r  o f f i c e s  a t  the  F a c i l i t i e s .  

I . . 
Section 3. Lease Term. 

3.01. Subject t o  the  provisions of Section 3.03 
hereof ,  t h e  term o f  t h i s  Sublease s h a l l  commencr on the ear- 
l i e r  of th@ Completion Date o r  tho date on uhfch t3e f i r s t  
payment of Permit Rent i s  due and payable pursuant t o  Sectzon 



- .  
5 of %\c P e r n i t  and s h r l l  t 'eminaze one day p r i o r  ex- 
pi=az ian  dace o f  %he Penni:, --unless e a r l i e r  t e z i n a t c d  ?c,-su- 
a3= t o  'Se t e - a s  hereof .  . . 

3.02 .  I f  f o r  any reason the  Completion Date does :-== o==.A= , -l.4 -.,.. - r a v e  - .  (5) years f :=a the  date o f  exa=-zz:sr: :: 
=?is S.&lerse, eL=!er Au-Sority or Corporation may te,--,:zare 
---4 ,.,s S.;blerst by ~ i v i n g  the  o the r  writzen notice ~ h e r e c f ,  
zs=, except  a s  provided i n  Sect ioc  3.05 hereof, n e i ~ h e z  pz:=y 
c , i e re r f t e r  s n a l l  have any f u r t h e r  obl igat ions hereunder. 

3.03. Zhis Sublease shar l  be submitted =a =!e 3,: 
iz  acccrdance ' w i t 3  the provisions of t!!e S h l ~ ~ i a g  ACZ cf 
1384. This Sublease s h a l l  n o t  be e f f e c t i v e  u n t i l  i: be=omcs 
e f f e c t i v e  under sa id  Act or  a f inding of  no. jur i sd ic t ion  i s  
received by t h e  Authority. . - . - -  . . . - . - . - 

- .  m .  

This S e l e a s e  s h a l l  a l so  be rjbmitted t o  t!e ICC . 
f o r  ap?roval o r  a deZerminatioa *at t h e  ICC has no jur isd ic-  
t f o a  over  this t r ansac t ion  anC s h a l l  not be ef fec t ive  ==il 
szch a?proval o r  a f i cd ing  of no jurisdiczion i s  received. 

. - 
3.04.  If C o ~ o r a t i o n  s t a l l  hold over a l l ' o r  any 

p a r t  o i  -?Ae Prernf s e s  a f t e r  t h e  termination o r  .expi zatf on of 
t h i s  Sublease,  su5 jec t  t o  t h e  :i&Zs of Los Angeles'unde: t h e  
Ee-c, .Authority may e l e c t  t o  t r e a t  such holdover a s  rn ex- 
texsf  02 oZ '&is Sublease on a ~anC1-to-month bas i s  a t  C=e 
same r a t e  oZ r e n t  aad upon 'at sase terns a d  conc!i=ior.s as 
s a t  f o z t h  i n  this Sublease. I f ,  &ring any such holaovar by 
Ca-cporation, 'Authority and Corpora=ion a s e a  t o  axzend the  . 
tr , ' r~ o i  this 'Sublease o r  e n t e r  i n t o  a new sublease f o r  zke . 
same P t d s e s  o r  f o r  ~ ~ b s t = Z i a l l y  t h e  same Prcmises 
a t s c r i b e d  i n  this Sublease, th ran t  f o r  the perioC of any 
rack holdover by Corporation s h a l l  b e  a t  the r a t e  provi=ed i n  
r;ch exter,sion o r  new subieasa. ?be payments of r u t  f s z  any..  
szch holdover made by C o r ~ a r a ~ o n  t o  Authority a t  tlke razes 
provided i n  t S i s  Sublease s n a l l  Se creCfteC agains t  t!e r e s t  
payable under  t h e  extensio.? o r  nev s w b l e a s e ,  and Coqorazion 
s h a l l  p r y  t o  Au'&cri=y t h e  d i f fe rence ,  ii  any, between -,?e 
r e n t  p a i d  a t  the r a t e  here in  provided ?nd t !~e  r e n t  Cue pursu- 
a?: t o  +ha extens ion o r  nev s*&lease within f % r t y  ( 2 0 )  bays 
a f t e r  -&a e f f e c t i v e  d a t e  of any sxch exzrnsion o r  rrw 
s-AL~~s.. 

3.05. On o r  be fc re  e ~ i r a t f  o= o r .  t e z i n a t i o c  of 
C3e Lease Term, o-Aer than by f o r f c i t c r e  p u r s c m t  :a Se==ion 
S.02 o i  thf s Subl+ase,  C o ~ c r a t i o : :  s h a l l  remove, a: i t s  so le  
c t s t  rad ex?ense, a l l  . i m ~ r o v e s t 3 t s  of azy kind wha=sotvaz 
gla:ed o r  ~ a i a t a i a e d  on t \e  Z:e~is ts ,  izzluding the  Ea:rli- 
r i  .,es, and s n a l l ,  i z  aay eveat ,  1eaa:e :!e surface of the 
 round i n  a l e v e l ,  g r a i r d  coacf t i c 3  vf'): no excavatf oas, 
h c l e s ,  k o l l o v s ,  h i l l s  c r  h = ~ , s .  C?an the  expi ra t ion  o: 



termination of t!!e Lease Term, other than by f o r f e i t u r e  
pursuant t o  Section 9.02 of t h i s  Sublease, Corporation s h a l l  
q u i t  and surrender possession of the Premises to, Au-:or:ty :n 
a t  l e a s t  a s  good and useable a  condition, acceptable t o  
~ u t h o r i t y ,  a s  the same vere i n  pr ior  t o  the cons tac tLon 
undertaken t o  develop L!e P a c i l i t i  es. 

3.06. Upon the expiration o r  termination of the 
Lease Term, i f  no new sublease is entered in to ,  Corporation 
is obl iga ted  t o  re loca te  i t s  business a t  i t s  own expense and 
t o  vacate  t h e  Premises a s  provided f o r  herein and i n  the  Per- 
m i t  and no re loca t ion  expenses w i l l  be paid by Authority o r  
by Los Angeles. 

3.07. I f  the  Permit sha l l  terminate f o r  any reason 
p r i o r  t o  t h e  scheduled expirat ion da te  thereof ( including,  
without l imi ta t ion ,  ear ly  termination pursuant t o  Sections 
4(b), 4 ( c ) ,  7 ( c ) ,  7 ( f )  and 7(g)  of t h e  Permit),  this Sublease 
s h a l l  terminate on an even date  therewith. 

Section 4. Terms of Permit 

' 4.01. This Sublease uzd th. Subleasehold Es ta te  
c rea ted  hereby arm subjec t  and subordinate t o  the  Permit and 
a11 terms, covenants, conditions and agreamants the re in  con- 
ta ined.  

4.02. Corporation acknowledges t h a t  it i s  an A s -  
suming Subtenant and covenants and agrees that  it s h a l l  
f a i t h f u l l y  obaeme and pe r fom,  to tho  extent  it lawfully 
may, a t  no coa t  o r  expense t o  Authority o r  Lo8 Angeles, each 
and every obl iga t ion ,  covenant and agreemant contained i n  the  
Permit which t h e  Authority a s  Tenant thereundar is obl iga ted  
t o  obseme and perform, before o r  a f t e r  termination of such 
Permit o r  th is  Sublaase: provided t h a t  tho Authority shall 
r e t a i n  c e r t a i n  r i g h t s  and obligat ions a8 s a t  f o r t h  i n  
Sect ion  15 of tho  Permit. Corporation achowledges t h a t  it 
is  di - rec t ly  l i a b l o  t o  Lo8 Angelen f o r  f u l l  performance of a l l  
of t h e  obligations, covenants and agreemanta which a r e  ad- 
dressed t o  "Tenantn i n  the  P e a t .  

4.03. The performance by Corporation of any o r  a l l  
o b l i g a t i o n s  of Authority under tho Permit s h a l l  no t  r e l i e v e  
Corporation of i ts  ob l iga t ion  t o  perfomn Corporat ion 's  o b l i -  
ga t ions  uador t h i s  Sublease including, without l i m i t a t i o n ,  
Corpor8tion'8 ob l iga t ion  t0.p.y t o  A ~ t h o r i t y  t h e  por t ions  of 
Rent due pursuant  t o  Section 5 .01(r ) (2)  and ( 3 )  of t h i s  Sub- 
leaso .  

4.04. ~ u t h o r i t ~  covenants t h a t  during t h e  Lease 
Tern and so long a s  no d e f a u l t  exists hereunder, Authori ty 
w i l l  n o t  t a k e  any ac t ion  as Tenant under tho  Pe-t ( o t h e r  



- 
than a s  p e m i t t e d  under Sections 7 ( b )  and 15 of the ? e n a t ) ,  
and w i l l  not voluntar i ly  modify o r  amend the Pennat v i thout  
co rpora t ion ' s  p r io r  v r l t t e n  consent. 

4.05. Authority covenants t h a t  during the Lease 
Term i t  w i l l  maintain i ts  existence as a jo in t  povers aut?\or- 
i t y  under t h e  laws of the  S t a t e  of California.  

4.06. Corporation s h a l l  have no r igh t  or  pover t o  
te rminate ,  modify o r  amend the  Permit. Adjustment of the  
Guaranteed Annual Rent and the  Container Charge by Corpora- - 
t i o n  a s  Assuming Subtenant and Lor Angeles i n  accordance with 
Sect ion  5 ( g )  of the  Permit s h a l l  not be considered an amend- 
ment o r  a modification of t h e  Permit. Negotiations betveen 
Corporation as  Assuming Subtenant and Los Angeles t o  adjus t  
t h e  Guaranteed Annual Rent and the  Container Charge s h a l l  not 
r equ i re  the  pa r t i c ipa t ion  o r  consent of Authority. 

4.07. Authority s h a l l  have n6 control  over, and 
s h a l l  n o t  be involved i n ,  t h e  establishment of t h e  haul r a t e s  
of Corporation. 

Sec t ion  5. Rent. 

5.01. ( a )  Duri.ng LIe Lease Term, Corporation s h a l l  
pay t h e  following sums .. a s  Rent f o r  the  Premises: 

(1) ~ o r p o r a t i o n  s h a l l  pay t o  Lon Angeles, on be- 
h a l f  of Authority, a-t t h e  times m d  i n  the  manner speci- - 
f i e d  i n , t h i  Permit, a11 sums, including without l imi ta-  
t i o n  t h e  Permit Rents, required t o  be paid by Tenant t o  
Los Angeles under t h e  Permit. 

( 2 )  On t h e  f i r s t  day of each month following the  
Completion Date, Corporation s h a l l  pay t o  Authority an 
amount equal t o  t h e  Authority Expenses f o r  such month as 
s e t  f o r t h  i n  the Annual Budget. A t  the  end of each 
F i s c a l  Year, t he  Authori ty s h a l l  no t i fy  the  Corporation 

- of any amounts paid pursuant t o  this subparagraph ( 2 )  
which remain unspent, and such unspent amounts s h a l l  be 
a c r e d i t  aga ins t  such monthly payments t o  be made i n  the 
next  F i sca l  Year. Corporation s h a l l  not  be required t o  
reimburse Authority f o r  Authority Expenses i n  excess of 
$100,'000 i n  any F i s c a l  Year; provided t h a t  t h e  sum of 
$100,000 pe r  F i sca l  Year s h a l l  be adjusted annually 
a f t e r  t h e  F i sca l  Year beginnfng July 1, 1986 t o  an 
amount equal t o  t h e  product of $100,000 and a f r a c t i o n  
i n  which the  numerator i s  the  Consumer Pr ice  Index, A l l  
Itams, Los Angeles/Lonq Beach/Anaheim Metropolitan Area 
on J u l y  1 of each F i s c a l  Year f o r  which t h e  ca lcu la t ion  
i s  being made, and t h e  denominator of which i s  t h e  
Consumer P r i ce  Index on Ju ly  1, 1986. 



- - 
( 3 )  Corporation sha l l  pay t o  Authority a s  Sublease 

Rent on the Payment Dates and i n  the manner specif ied i n  
Section S.Ol(b) the following portaons of Net Revenues: 

(i) Until  the  Contribution Repayment Date, 
Corporation s h a l l  be obligated t o  pay t o  Au-oraty 
a percentage of Net Revenues equal t o  the  petcent- 
age the Authority Contribution i s  of t h e  Total Con- 
t r i b u t i o n .  I f  a t  any time p r i o r  t o  the Contribu- 
t i o n  Repapent Date, Corporation depos i t s  funds 
w i t h  the  Trustee t o  pay Instal lment  Payments, the  
amount of such deposit  s h a l l  cons t i tu t e  aa 
Additional Contribution. In  addi t ion any amounts 
paid by Corporation pursuant t o  Section 5 .01(a ) (2 )  
hereof which a r e  not o f f s e t  by F a c i l i t i e s  Revenues 
d i s t r i b u t e d  t o  Corporation by Trustee slid11 const i -  
t u t e  an Additional Contribution. Upon making such 
a depos i t  of funds v i t h  t h e  T ~ s t e e ,  Corporation 
w i l l  no t i fy  Authority i n  wr i t ing  of the  date  on 
which the  Additional Contribution war made and the  
amount of such Additional Contribution. O n  f i f t h  
day p r i o r  t o  t h e  l a s t  day of t h e  Bond Year, Cor- 
pora t ion  v i l l  not i fy  Authority i n  wr i t ing  of t h e  
amount paid t o  Authority pursuant t o  Sect ion 
5 .01(a) (2)  hereof vhich has not beten o r  i s  not ex- 
pectod t o  be reimbursed by d i s t r i b u t i o n  of such 
F a c i l i t i e s  Revenues by the end of such Bond Year. 

(ii) Pollo-wing d e  Contribution Repayment 
Date, Corporation s h a l l  be obl iga ted  t o  pay t o  Au- 
t h o r i t y :  ( A )  25% of Net Revenues from the  Contri- 
but ion Repayment Date t o  t h e  second anniversary 
thereof ;  (8) 3 a  of Net Revenues from t h e  second t o  
t h e  four th  anniversary of the  Contribution Repay- 
ment Date; ( C )  35% of Net Revenues from the  four th  
to .  t h a  r i x t h  anniversary of t h a  Contribution Repay- 
mant Data; ( D )  45% of Net Revenues from the  s i x t h  
anniversary of the  Contribution Repayment Date un- 
til t h e  f i r s t  day of the month i n  which t h e  aqgre- 
g a t e  amount of the  port ion of t h e  N e t  Revenues 
( ca lcu la ted  from the Contribution Repapent  Date) 
n o t  paid t o  Authority exceads by $12,300,000 the 
aggregatm amount of t h a t  por t ion  of Nat Revenues 
( ca lcu la ted  from tha Contribution Repayment Date) 
pa id  t o  Authority a s  Sublease Rent; and (E)  com- 
mancing upon t h e  oxpirat ion of t h a  poriod provided 
f o r  i n  t h e  preceding clauso ( D ) ,  SOX of Net Rave- 
nuas f o r  the  remainder of t h e  Lmase Tenn; provided 
t h a t  i f  on any da te  during t h e  f i r s t  s i x  years  f o l -  
lowing the  Contribution Repayment Data t h e  aggrs- 
g a t e  amount of such port ion of Net Revenues not 
pa id  t o  Authority exceeds by $12,300,000 such 



- port ion of Net Revenues paid '- ' - 
Sublease Rent during such la11 

e be obligated t o  pay t o  Aut :3 e 
! f i r s t  day of the  month i n  I 

and continuing u n t i l  the e I 

Te,-m, 50% of Net Revenues. 

Notwithstanding 
contrary contained i n  t h i s  e 
Contribution Repayment Da t~  .- -- ncVeDUeS 
received i n  any Payment Peraoa a re  l e s s  than any 
Installment Paynents, any amounts required t o  be 
paid by the  Corporation under Section 5 . 0 1 ( a ) ( 2 )  
hereof and any l e t t e r  of c r e d i t  fees  i n  respect  of 
t h e  Bonds due and payable during t h a t  Payment 
Period and i f  a Eorce Majeure Event las tang more 
t h m  t h i r t y  (30)  consecutive days s h a l l  occur i n  
t h a t  Payment Period, then p r i o r  t o  the  payment of 
m y  por t ion  of Net Revenues t o  Authority i n  any 
succeeding Payment Periods, Corporation s h a l l  
receive a11 Net Revenues u n t i l  Corporation receives 
an amount equal t o  the d i f ference  between (1) t h e  
F a c i l i t i e s  Revenues a t t r i b u t a b l e  t o  Movements 
occurring during the period beginning on the  
t h i r t y - f i r s t  day a f t e r  the occurrence of a Eorce 
Majeure Event m d  ending on t h e  day speci f ied  i n  
t h e  not ice  required by Section 13 of t h e  Permit and 
(ii) the  amount of the Instal lment  Payments, the  
Sect ion S .Ol(a) ( t )  payments and sa id  l e t t e r  of 
c r e d i t  f e e s  due i n  the Payment Period during which 
tha  Force Majeure Event occurred or  continued i n  
a f f e c t  mul t ip l ied  by a f r a c t i o n  the  numerator of 
which is  equal t o  the number of days i n  t h a t  period 
spec i f i ed  i n  clause ( i)  above a d  the denominator 
of which i s  equal t o  the a c t u a l  number of days i n  
t h a t  Payment Period. Any amounts paid t o  Corpora- 
t l o n  under t h a  above formula shall be excluded from 
t h a  ca lcu la t ion  of the amount of Net Revenues not  
pa id  t o  Authority under this Sect ion 5 . 0 1 ( 3 ) ( i i ) .  

(b)  While Bonds are Outstanding, each Bond Year 
w i l l  c o n s t i t u t e  a Payment Period, and Sublease-Rent f o r  such 
Payment Period w i l l  be due and payable m u a l l y ,  ia a r r e a r s  
f i v a  ( 5 )  days p r i o r  t o  the  l a s t  day of t h e  Bond Year. In the 
event t h a t  t h e  l a s t  Outstanding Bonds cease t o  be Outstanding 
on any da te  o the r  than the  l a s t  day of a Bond.Year, the  p e r i -  
od beginning on t h e  l a s t  day of the  Bond Year next preceding 
the  d a t e  t h e  l a s t  Outstanding,Bonds cease t o  be Outstanding 
and ending on the  l a s t  day of the month i n  which Bonds a re  
Outstanding w i l l  c o n s t i t u t e  a Payment Period, and Sublease 
Rent f o r  such Payment Period s h a l l  be due and payable on the 
f i r s t  day of t h e  f i r s t  month following such Payment Period. 



- - - pif teen  days p r i o r  to  the end of any Payment Period while 
Bonds a r e  Outstanding, Authority sha l l  de l iver  t o  the Trustee 
and Corporation a Sublease Rent Payment Request. The Sub- 
lease  Rent Payment Request s h a l l  be executed by an o f f i c e r  of 
~ u t h o r i t y  and s h a l l  specify (1) the  amount of Sublease Rent 
due and payable. (ii) the  Payment Period f o r  which payment a f  
sublease Rent i s  requested, (iii) the mounts received by 
Authority during the Payment Period pursuant t o  Section 
5 . 0 1 ( a ) ( 2 )  hereof,  ( i v )  the  percentage(s) of Net Revenues 
payable a s  Sublease Rent, (v )  any amount paid by Corporation 
a s a l e t t e r  of c r e d i t  fees 'dur ing  the Payment Period for  any 
l e t t e r  of c r e d i t  securing the  Bonds; provided t h a t  Comora- 
t i o n  s h a l l  n o t i f y  Authority of such amount, and ( v i )  i f  the  
percentage of Net Revenues payable as  Sublease Rent changed 
during t h e  Payment Period, the  port ions of the  Payment Peraod 
a s  t o  which each such percentage should be applied. While 
Bonds a r e  outstanding, f o r  the purpose of ca lcula t ing  the  
percentage of Net Revenues payable as  Sublease Rent, any 
Additional Contribution a t t r i b u t a b l e  t o  amounts paid pursuant 
t o  Sect ion S.01(8)(2)  s h a l l  be.deamed t o  have occurred on the  
f i r s t  day of t h e  s i x t h  month of t h e  Bond Year. Upon rece ip t  
of the  Subleas. Rent Payment Request, Corporation s h a l l  
instruct t h e  Trustee t o  pay t o  Authority, on behalf of Cor- 
poratfon,  t h a t  port ion of Net Ravenuas which cons t i tu t e s  
Sublease Rent a s  spec i f ied  i n  t h e  Sublease Rent Payment 
Request. I n  t h e  event the  Trustee does not  maka a payment of 
Sublease Rent vhlch is  properly due and payable, Corporation 
s h a l l  remain l i a b l e  to  pay, and shall pay, the  Sublease Rent. 

' After  a l l  ~ o n d i  cease t o  be Outstanding, each month 
\ v i l l  c o n s t i t u t e  a Payment Period, and Sublease Rent s h a l l  be 

due and payable i n  a r r e a r s  f i f t e e n  days a f t e r  the  end of each 
monthly Payment Pariod. The f i r s t  such monthly payment of 
Sublease Rant s h a l l  be due and payable f i f t e e n  days following 
the month irmnediately succeeding tha  month la which the  l a s t  
Bonds cease  t o  be Outstanding. A Statement of Operations 
s h a l l  accompany each monthly payment of Sublease Rent t o  Au- 
t h o r i t y .  m e  Statement of Operations s h a l l  be axecuted by an 
authar ized  representa t ive  of Corporation and s h a l l  specify 

I 

( i )  t h e  nunrb.r of Movements a t  the  F a c i l i t i e s  and the  number I 

of  cmpty Corporation cont ro l led  o r  furnished Containers han- 
d l e d  a t  -8 F a c i l i t i e s  during t h e  applicable Payment Period, 
(11) t h m  t o t a l  Cat. Charges col lac tad ,  (iii) the a.mount(s) 
and s o u r t a ( s )  of m y  other  E a c i l i t i a s  Revenues received, ( i v )  
t h e  percentaga of N e t  Revenues payable a s  Sublaase Rent and 
(v)  t h a  amount of Sublease Rent due m d  payable. 

The amount payable a s  Sublease Rent on m y  Paymant 
Data s h a l l  h determined based on the perc2ntagas of Net 
Revanuas payable a s  Sublease Rent during the  applicabla Pay- 
ment Period a s  r a t  f o r t h  i n  Sect ion 5 .01(a ) (3 )  hereof .  Cal- 
c u l a t i o n  of Sublaase Rent s h a l l  taka i n t o  account any change n 



during a  PVnent  Pericd i n  t he  percentage of Net Revenues 
payable a s  Sublease Rent. 

( c )  Not l e s s  than t h i r t y  (3.0) days p r i o r  t o  12.e 
beginning of each F isca l  Year, Authority s h a l l  adopt and f i l e  
W:L! C o q o r a t i o n  an Araual Budget f o r  each F i s c a l  Year. Sach 
such Annual Budget s h a l l  s e t  f o r t h  i n  reasonable d e t a i l  the 
est imated monthly Authority Expenses f o r  such F i sca l  Year. 

5.02. Corporation s h a l l  pay a l l  Rents when due, 
without no t i ce  o r  demand and without any abatement, deduction 
o r  s e t o f f .  Corporation s h a l l  pay a11 Rents i n  l a v f u l  money 
of t h e  United S t a t e s .  A l l  Rents payable pursuant  t o  Sec t ton  
5 0 1 ( a ) ( 2 )  and ( 3 )  s h a l l  be made payable t o  Authori ty  and 
mailed t o  the  following address:  

Governing Board 
Intermodal Container Transfe r  

F a c i l i t y  J o i n t  Powers Authori ty  I 
P.O. Box 151 
S in  Pedro, Ca l i fo rn i a  90733-&51 

m o r  t o  such o t h e r  address  a s  Authori ty  may des igna te  by w r i t -  
t e n  n o t i c e  t o  Corporation. 

\ ' 
5.03. Payments of  Rents requi red  t o  be  made by 

t h i s  Sec t ion  5 t h a t  have n o t  been p a i d  w i th in  t e n  (10)  days 
of t h e  d a t e  such payments g r e  due, s h a l l  bear  i n t e r e s t  from 
t h e  d a t e  on vhich such payments Vera due a t  t h e  Prime Rate 
then  i n  e f f e c t  o r  t e n  percent  (10%) p e r  annuat, whichever i s  
g r e a t e r ;  provided t h a t  such r a t e  s h a l l  no t  exceed the  maximum 
r a t e  permitte$ by law. 

5.04. Within one hundred twenty (120) days a f t e r  
t h e  end of each of its f i s c a l  years ,  Corporation v i l l  f u r n i s h  
Author i ty  ( i f  so requested by Author i ty )  v i t h  copies  of its 

. aud i t ed  f i n a n c i a l  s ta tements  a s  of the end of such year  ce r -  
t i f i e d  by an Independent C e r t i f i e d  Publ ic  Accountant. 

5.05. Authori ty  s h a l l  have t h e  s o l e  r i g h t  and au- 
t h o r i t y  t o  e s t a b l i s h  t h e  l e v e l  of the Gate Charge and t h e  
S torage  Charge vh ich  Corpora t ion  hereby agrees  t o  c o l l e c t .  
A l l  such rums s h a l l  be t r e a t e d  a s  income t o  t h e  Corporat ion.  
I n  s e t t i n g  t h e  Gate Charge o r  +a Storage Charge, Author i ty  
s h a l l  connidr r ,  b u t  s h a l l  n o t  +e bound by, t h a . a d v i c e  of 
Corporat ion.  The Gate Charge s h a l l  be n o t  l e s s  L!an $30.00 
p e r  Movement. - - 



- - 
sect ion 6. Indemnification, S x c u l ~ a t i o n  and Insurance. 

6.01. Corporation sha l l  a t  a l l  timer indemnify, 
pro tec t  and hold hamless  C i t i e s ,  Ports  and Authority and any 
and a l l  of t h e i r  boards, o f f i c e r s ,  agents and employees from 
and defend them against  any and a l l  claims, losses ,  demands, 
ac t ions ,  proceedings, l i e n s ,  cos ts  and judgments of any kind 
or  na ture  whatsover, including expenses incurred i n  defending 
agains t  l e g a l  ac t ions ,  f o r  death of o r  in ju ry  t o  persons o r  
damage t o  property,  including property owned by o r  under the  
care and custody of C i t i e s ,  Ports and Authority, and f o r  civ- 
il f i n e s  and pena l t i e s ,  t h a t  may a r i s e  from or  be caused d i -  
r e c t l y  'o r  ind i recz ly  by: 

( A )  hny dangerous, hazardous, unsafe o r  defec t ive  
condi t ion  o f ,  i n  or  on the Premises, of any nature what- 
soever,  which may e x i s t  by reason of any ac t ,  omission, 
neglec t ,  o r  any use or  occupation of the  Premisea by . Corporation, its off iceJrs ,  agents, amployees, sublea- 
sees ,  l i c u l s e e s  o r  invi tees ;  

(8) Any operation conductad upon o r  m y  use or  
occupation of tha  Premises by Corporation, i ts o f f i c a r s ,  
agents ,  employees, sublessees,  l icensees  o r  i n v i t s e s  
under o r  pursuant t o  the  provisions of t h i s  Sublease o r  
o the rv i  so;  

( C )  Any ac t ive  o r  p a s ~ i v e ~ n e g l i g e n c e  of Corpora- 
t i o n ,  its o f f i c e r s ,  irqents, employees, sublessaes,  11- 
censaas o r  i n v i t e a s ,  a t  the Premisas regardless of 
whether any passive negligence of C i t i e s ,  Ports  and Au- 
t h o r i t y  o r  their o f f i c e r s ,  agents o r  employees contr ib-  
u ted  t h a r a t o ;  

(0) Any f a i l u r e  of Corporation, i ts  o f f i c e r s ,  
agents  o r  employees t o  comply with any of t!e terms o r  
condi t ions  of tha  P e d t  o r  this Subleasa o r  any appli-  

-cable f e d e r a l ,  s t a t e ,  regional,  o r  municipal lav ,  ordi- 
nmca ,  rule o r  regulat ion.  

Corporation a l s o  agrees t o  indemnify and pay f o r  a11 damages 
o r  l o s s  suffered by Authority, including but  not  l imi ted  t o  
dzmaga t o  o r  l o s s  of Authority property,  t o  t h a  extent  not 
insured  by Authori ty,  and loss .of  Authority revenue from the  
Premisas, caused by o r  a r i s i n g  ou t  of t h e  conditions,  opera- 
t i o n s ,  usa r ,  occup8tions, a c t s ,  omissions o r  negligence re- 
f e r r e d  t o  i n  paragraphs ( A )  through ( D )  of t h i s  Saction 6.01. 
Tha t a m  "persons" a s  used i n  t h i n  Section 6.01 s h a l l  include 
b u t  no t  be l i m i t e d  t o  o f f i c e r s  and employees of Corporation. 
I n  the  event  m y  ac t ion  o r  proceeding i s  brought agains t  any 
of t h e  persons r e f e r r e d  t o  i n  the f i r s t  sentence of t h i s  Sec- 
t i o n  6.01 by reason of any such c+aim, Corporazion, upon 



.atice f r o m  Authority, Ports or  C i t i e s ,  sha l l  r e s i s t  'or 
defend such action or proceeding a t  i t s  sole  cost and 
expense . 

6.02. To the extent allowed by law, Corporation 
agrees to  pro tec t  and defend and hold hamless  Authorrtp, 
ports  and the  C i t i e s  and the agents, servants,  o f f i c e r s ,  at- 
torneys and employees of each, from any claim, demand, s u i t ,  
act ion or  o ther  proceeding whatsoever by any person o r  en tz ty  
a r i s i n g  o r  purportedly a r i s ing  from this Sublease, the Per- 
mit, o r  the  Agreement except a s  t o  any actions de l ibe ra te ly  - 
taken by the  Authority over the wr i t t en  objection of 
corporation. 

6.03. To the  extent  allowed by law, Corporation 
hereby re leases  Authority, Ports  and C i t i e s  from, and agrees 
t h a t  Authority, Ports and C i t i e s  s h a l l  not be l i a b l e  f o r  any 
expense o r  damages incurred because of any lawsuit commenced 
as  a r e s u l t  of act ion taken by Authority with respect t o  this 
Subleasa, t h e  Permit o r  the Agreement and the t ransac t ions  
contemplated hereby and thereby. 

6.04. Subject t o  Section 6.09 hereof and Sect ion 
l l ( h )  of t h e  Permit, Corporation s h a l l  maintain t h e  insurance 
p o l i c i e s  spec i f ied  i n  Section 11 of the  Permit. The coverage 
of fered  by such insurance s h a l l  be v i thout  deduction except 
t h a t ,  sub jec t  t o  the approval of t h e  Executiva Director ,  t he  
Authority may permit a deductible amount i n  those cases 
whqre, i n  t h e  judgement of the  Governing Board, such a de- 
duc t ib le  i s  j u s t i f i e d  by-the ne t  worth of Corporation. Each 
insurance po l i cy  required t o  be maintained by Corporation 
under Sect ion 11 of the  Pennit s h a l l  name Authority and The 
Ci ty  of Long Beach a s  an addi t ional  insured. 

, 6.05.  Each insuranca po l i cy  s h a l l  provide t h a t  it 
w i l l  no t  be caacel led or  reduced i n  coverage u n t i l  a f t e r  Au- 
t h o r i t y  ha8 been given s i x t y  (60) day8 p r i o r  wr i t ten  no t i ce  
by r e g i s t e r e d  mail. A t  l e a s t  t e n  (10)  days pr ior  t o  the  ex- 
p i r a t i o n  of  each policy, Corporation s h a l l  furnish Authority 
a- c e r t i f i c a t e  o r  c e r t i f i c a t e s  shoving that the  pol icy has 
been renewed o r  extended, o r ,  i f  new insurance has been ob- 
ta ined ,  two c e r t i f i e d  copies of each new policy o r  c e r t i f i -  
c a t @  shall  be furnished t o  Authority and the  form thereof  
s h a l l  be sub jec t  t o  the  approval of Authority. I f  Corpora- 
t i o n  neg lec t s  o r  f a i l s  t o  aecure o r  maintain the requxred 
in lu ru rca  o r  f a i l s  t o  submit copies  thareof as required 
above, a t  the expense of Corporation, Authority may, bu t  is  
not  obl iga ted  t o ,  obtain such insurance f o r  Corporation. 



- -  6.06. Two c e r t i f i e d  copies' of each policy sha l l  be 
furnished t o  Authority. Al te rna t ive ly ,  two dupl icate  or lg i -  
rial c e r t i f i c a t e s  of insurance on forms provided by o r  
approved by Authority may be submitted. 

6.07.  Authority, i n  i t s  d i s c r e t i o n  based upon rec- 
ommendation of independent insurance consul tan ts  t o  Los 
h g e l e s ,  may increase o r  decrease amounts and types of insur-  
,ance coverage required hereunder a t  any time during the Lease 
Term by g iv ing  ninety (90) days p r i o r  w r i t t e n  not ice t o  
Corporation. 

6.08. Corporation s h a l l  r epor t  i n  v r i t i n g  t o  Au- 
t h o r i t y  v i t h i n  f i f t e e n  (15) days a f t e r  i t , - i t s  o f f i c e r s  o r  
managing agents  have knowledge of any accident  o r  occurrence 
involving death of o r  i n j u r y  t o  m y  person o r  persons, o r  
damage i n  excess of $10,000 t o  property,  occurring upon the  
Premises. Such repor t  s h a l l  contain t o  t h e  ex tent  ava i lab le  
(1) t h e  names and addresses of the  persons involved, ( 2 )  a 
general  statcment a s  t o  t h e  natur? and ex ten t  of in ju ry  o r  
damage, ( 3 )  t h e  da te  and hour of occurrence, (4 )  t he  names 
and addresses  of known witnesses,  a d  ( 5 )  such other  informa- 
t i o n  a s  may be known t o  Corporation, its o f f i c e r s  o r  managing 
agents.  

6.09. The insurance requirements of Section 6.04 
of this Sublease may be. s a t i s f i e d  by t h e  exis tence of an es- 
tablished self- insurance program maintained by Corporation 
upon t h e  p r i o r  wr i t t en  approval of Authority,  which approval 
shall no t  be unreasonably withheld. I n  the event of such 
e l e c t i o n  and approval, Corporation s h a l l  p r o t e c t  Authority i n  
the  same manner a s  if t h e  insurance requi red  hereunder vere 
i n  e f f e c t .  

Sect ion 7. Accounts and Records. 

A l l  books, accounts and o the r  records shoving t h e  
Movements a t  tho  F a c i l i t i e s ,  movements o f  a l l  empty Corpora- 
t i o n  fu rn i shed  o r  con t ro l l ed  Containers a t  tho  F a c i l i t i e s  and 
al-l.Reats and charges assessed and due hereunder s h a l l  be 
maintainad l o c a l l y ,  and, pursuant t o  the provisions of the  
I n t e r s t a t e  Co~rmorco A c t ,  s h a l l  be sub jec t  t o  examination, 
a u d i t  and t r a n s c r i p t i o n  by Authority o r  any parson designated 
by it; urd i n  t h e  event it becomes necessary t o  make such 
examination, a u d i t  o r  t r a n s c r i p t i o n  a t  any place o the r  t h m  
wi th in  f i f t y  (50) miles  of tho  Facilities, then a l l  c o s t s  and 
expense* nacessa ry , ,o r  inc iden t  t o  such examination, a u d i t  o r  
t r a n s c r i p t i o n  s h a l l  be paid by Corporation. Theso records 
s h a l l  bm r e t a i n e d  during t h e  Leaso Tern so  t h a t  tho records 
f o r  t h e  two ( 2 )  most recent  years  a r e  ava i l ab le  a t  a11 times. 
Following t h o  terminat ion of this Sublease, Corporation s h a l l  
maintain t i le records f o r  the two ( 2 )  most recent  years  f o r  a t  



l e a s t  tGo ( 2 )  years a f t e r  the date  of te rn lza t lon .  Upon re- 
quast i n  wri t ing by Authority or by i t s  designated represen- 
ta tave ,  Corporation sha l l  furnish a statement of the exact 
loca t ion  of a l l  records and the name and telephone number of 
the custodian of such records. The statement s h a l l  be sub- 
mitted withi= f i f t e e n  (15) days of the request and s h a l l  con- 
t a i n  such d e t a i l  and cover such period of time as  may be 
spec i f i ed  i n  any such request.  A l l  records submitted by Cor- 
porat ion s h a l l  be held by Authority i n  confidence and 
re leased  only f o r  audi t  purposes. 

Sect ion 8.  Notices. 

8.01. Each pa r ty  hereto agrees t h a t  it s h a l l  send 
t o  t h e  o the r  par ty a,copy of each not ice or  other  wr i t t en  
communication sent  by such party t o  Los Angeles i n  connection 
with t h e  Permit, concurrently with the sending of such not ice  
o r  communication t o  Los Angelas. 

8.02. A l l  required not ices ,  consents o r  demands 
hereunder s h a l l  be i n  wr i t ing  and s h a l l  be deemed s u f f i c i e n t  
i f  de l ivered  by personal service o r  transmitted by c e r t i f i e d  
United S t a t e s  m a i l ,  postage prepaid, re turn  r ece ip t  requestb 
ed. When so  given, such not ice  s h a l l  be e f f ec t ive  from the  
d a t e  served or  the  da te  of  execution of the rece ip t .  For t h e  
purposo hereof ,  unless  othervise  provided by not ice  i n  w r i t -  
i n g  from t h e  respect ive p a r t i e s ,  not ice t o  t h e  Authority 
s h a l l  be addressed t o  Governing Board, Intermodal Container 
Transfer  F a c i l i t y  J o i n t  Pover, Authority, P.O. Box 151, San 
Pedro, Cal i forn ia .  90733-0151; not ice t o  Corporation s h a l l  be 
addressed t o  Southern Pac i f i c  Building, One Market Plaza,  San 
Francisco 94105, Attention: Intennodal Department; and not ice  
t o  Los Angeles s h a l l  be addressed t o  Executive Director .  Los 
Angoles Harbor Department, P.O. Box 151, Saa Pedro, Cal i for -  
n i a  90733-0151. 

Sec t ion  9. Default  and Termination. 

9.01. The occurrence/of any of the Eolloving 
e>ents (an "Event of Defaul t")  s h a l l  cons t i tu t e  a mater ia l  
d e f a u l t  and breach of this Sublease by Corporation: 

( I )  The occurrence of an 'Event of Defaul tw.  under 
tha  P e a t ,  t he  Agreement o r  the  Indenture; 

($1)  Any f a i l u r e  by Corporation t o  pay a11 sums, 
inc luding  Rents, then due. oving and unpaid wi th in  t en  
(10)  days a f t e r  such sums become due; 

I 
I ( i i i )  The neglec t ,  f a i l u r e  o r  re fusa l  by Corporation 

t o  comply with any of  the terms o r  condi t ions of t h i s  
I ~ Sublease. o ther  than as referred t o  i n  Section 9 .01  



(ii)-,'where such neglect,  f a i l u r e  or  re fusa l  continues 
f o r  t h i r t y  (30)  days, a f t e r  wr i t ten  not ice thereof i s  
given by Authority to  Corporation; provrded, however, 
t h a t  i f  f,!e f a i l u r e  s ta ted  i n  the  not ice cannot be cor- 
rected wathin the  t h i r t y  (30 )  day perrod following ser -  
vice of not ice ,  Authority w i l l  no t  unreasonably wrtkAoLd 
i t s  consent t o  an extension of such time i f  correctrve 
act ion i s  i n s t i t u t e d  by Corporation wrthin t h a t  period 
and d i l i g e n t l y  pursued u n t i l  t h e  de fau l t  i s  corrected; 

( i v )  Corporation f a i l s  o r  ceases t o  use the Premr?- 
e s  o r  any subs tan t i a l  port ion thereof f o r  the  purposes 
and i n  the  manner herein prescribed f o r  a period of more 
than t h i r t y  (30)  consecuti9e days without the  consent of 
Authority; provided, however, t h a t  i f  cessa t ion  of o r  
f a i l u r e  t o  use a s  herein prescribed is caused by reason 
of war, s t r i k e s ,  embargor, r i o t s ,  c i v i l  commotion, un- 
availability of f u e l ,  mater ia ls  o r  supplies ,  a c t s  of 
public  enemies, earthquake, o ther  na tu ra l  disasters, 
r e s t r i c t i v e  governmental laws o r  regulat ions o r  act ion 
of the  elements o r  any other  s imi la r  causa beyond Corpo- 
r a t i o n ' s  con t ro l ,  and Corporation so n o t i f i e s  Authority 
within t e n  (10)  days froln t h e  da te  s a i d  period of cessa- 
t i o n  o r  f a i l u r e  t o  use bagan, such period of nonuse 
s h a l l  be excluded i n  computing t h e  t h i r t y  (30) day per i -  
od i e t  f o r t h  here in ;  

(v) Tba maWng by Corporation of any general as- 
signment o r  general  arrangement f o r  t h e  benef i t  of 
c red i to r s ;  

( v i )  The f i l i n g  by o r  aga ins t  Corporation of a pe- 
t i t i o a  t o  have Corporation"adjudged a bankrupt o r  a pe- 
t i t i o n  f o r  reorganizat ion o r  arrangement under any law 
r e l a t i n g  t o  bankruptcy w i t h  the excaption that i f  t h e  
ac t ion  aga ins t  Corporation is involuntary, then Corpora- 
t i o n  s h a l l  hava 180 days t o  have s a i d  ac t ion  dismissed; 

( v i i )  'Tha appointment of a t r u s t e e  o r  r ece ive r  t o  
- taka posaaasion of a l l  o r  s u b s t a n t i a l l y  a l l  of Corpora- 

t i o n ' s  ansa t s  located a t  t h e  Premises o r  of Corpora- 
t i o n ' s  in tmres t  i n  t h i s  Sublease: provided, however, i t  
s h a l l  not  be 'considered a breach of t h i s  Sublease i f  a 
tntstmo i s  appointed pursuant t o  Fedmral Bankruptcy Law 
s p o c l f i c a l l y  r a l a t f n g  t o  r a i l r o a d s  (Subchapter IV of 
Ti t10 11 of t h m  Bankruptcy A c t ,  11 U.S.C.A. $1361 a t .  
' seq.) ,  o r  a t r u s t e a  i s  appointed i n  connection with the  . 
merger of Southern P a c i f i c  Company aad Surta  Fe Indus- 
t r i e a  Inc. t o  hold the  shares  of Corporation pending ICC 
approval of common cont ro l  of Corporation and Atchison 
Topeka and Santa Te Railway Company. 



( v i i i  ) Any attachment, execution o r  other judic ia l  
se izure  of subs tant ia l ly  a l l  of Corporation's asse ts  
located a t  the Premises o r  of corpora t ion ' s  i n t e r e s t  in 
t h i s  Sublease, where such selzure is  not discharged 
within t h i r t y  (30)  days; o r  

( i x )  The f i l i n g  of any tax l i e n  against  Corporation 
with respec t  t o  the Premises which becomes delinquent. 

9.02. Upon the occurrence of an Event of Default 
under Sect ion 9.01, i n  addition t o  any o ther  remedies avai l -  
able t o  Authority a t  law o r  i n  equity,  bu t  subject  t o  the 
provisions of Sact ion 11.03, Authority s h a l l  have the immedi- 
a t e  opt ion t o  terminate  this Sublease and a11 r i g h t s  of Cor- 
porat ion hereunder by giving Corporation a not ice of termina- 
t ion .  I n  the  event t h a t  Authority e l e c t s  so t o  terminate 
t h i s  Sublease, thcn Authority may recover from Corporation: 

(i) The worth a t  the  time of award of any unpaid 
Rent which had been earned a t  t h e  time of such termina- 
t i o n ;  p l u s  

(ii) The worth a t  t he  time of award of t h e  amount 
by which t h e  unpaid Rent which would have been earned 
a f t e r  terminat ion u n t i l  t he . t ime  of award exceeds t h e  
amount of such r en ta l  l o s s  Corporation proves could have 
been reasonably avoided; p lus  

(iii) The worth a t  t he  time of award of the  amount 
by which t h e  unpaid Rent f o r  the  balance of the  Lease 
Term a f t e r  t h e  time of award or  f i v e  (5 )  years a f t e r  the 
t i m e  of t h e  award, whichever period is  shor t e r ,  exceeds 
t h e  amount of  such r en ta l  l o s s  f o r  such period t h a t  Cor- 
po ra t ion  proves could be reasonably avoided; p lus  

( i v )  Subjec t  t o  the  l imi t a t ions  imponad by subpara- 
graph (iii) above, such o ther  amounts ia addi t ion t o  o r  
i n  l i e u  of t h e  foregoing a s  may be permitted from time 
t o  time by .any applicable provision of Cal i forn ia  law; 

provided t h a t  i f  Lor Angeles s h a l l  d i r e c t l y  enforce i t 3  r i g h t  
t o  recover  Rents payable t o  it under Section S . O l ( a ) ( l )  here- 
o f ,  such amounts s h a l l  be excluded from any amounts recover- 
ab le  by Authori ty  . 
1) 

A 8  usad 'in subparagraphs ( i ) and ( i k )  above, t he  
worth a t  t h e  time of award' i s  computed by allowing i n t e r e s t  

from the d a t e  of  terminat ion u n t i l  t he  time of award a t  the 
Prime Rate then  i n  e f f e c t  o r  t e n  percent  (10%) per n u m ,  
whichever is  g r e a t e r ;  provided such r a t e  s h a l l  not exceed the 
maximum r a t e  permit ted by law. A s  ussd i n  subparagraph (iii) 



&eve, the "worth a t  the.t lme of avard" i s  computed by d i s -  
counting such amount a t  the discount r a t e  of the Federal 
Raseme Bank of San Francisco a t  the time of avard, plus one 
percent (1%). 

9.03. Upon any termination of f!is Sublease pursu- 
ant t o  Sect ion 9.02, any and a l l  bui ldings,  s t ruc tu res  and 
improvements of any character  whatsoever, erected,  i n s t a l l e d  
or  made, under, through, because of,  o r  pursuant t o  the  t e r n s  
of t h i s  Sublease, s h a l l  immediately ipso  f ac to  e i t h e r  become 
the proper ty  of Authority f r e e  and c l e a r  of any claim of any 
kind o r  na ture  of Corporation o r  its successors i n  i n t e r e s t ,  
a d  without cornpentation t o  Corporation o r  i ts successors,  o r  
a t  t h e  opt ion  of Authority, become removable by Authority a t  
the s o l e  expense of Corporation. 

9.04. Even though Corporation may have breached 
this Sublease and abandoned t h e  Premises, this Sublease s h a l l  
continue i n  e f f e c t  f o r  so long a s  Authority does not  tarmi- 
n r t e  co rpora t ion ' s  r i g h t  t o  possession and Authority may en- 
force a11 i t s  r i g h t s  and remedies under t h i n  Sublease, 
including t h e  r i g h t  t o  recover the  Rents a s  thay become due 
under t h i s  Sublease. Ia the event t h a t  Corporation has  

0 - 
breached this Subleasa and abandoned tha  Premisas and Author- 
i t y  e l e c t s  t o  proceed under this Section.9.04, Corporation 
s h a l l  have the  right t o  sub le t  the  Premlsea provided t h a t  
Corporation f i r s t  obtains  the  wr i t ten  consent of Authority t o  
such s u b l e t t i n g ,  vhich consent Authority s h a l l  no t  unreason- 
ably withhold. 

9.05. In the  event t h a t  any cour t  having ju r i sd ic -  
t i o n  i n  the mat te r  s h a l l  render a decis ion which has become 
f i n a l  and which w i l l  prevent t h e  perfonnurco by Authority of 
any of i ts matorial  ob l iga t ions  under t h i s  Sublease, then 
e i t h e r  p a r t y  hero to  may terminate  t h i s  Sublersa by w r i t t e n  
n o t i c e ,  and a l l  r i g h t s  and obl iga t ions  hereunder (with the 
excaption of  any undischarged r i g h t s  aad obl iga t ions  t h a t  
a c c v e d  h e r e w d e r  upon o r  p r i o r  t o  t h e  e f f e c t i v e  d a t e  of t e r -  
mination) s h a l l  thereupon terminate.  , 

9.06 .  In  the  event the F a c i l i t i e s  a r e  t o t a l l y  de- 
s t royed  by firm not  r e s u l t i n g  from ~ o r p o r a t i o a ' s  neglec t  o r  
f a u l t ,  o r  by oarthquako, o r  o the r  na tu ra l  d i s a s t o r  o r  ac t ion  
of t h a  oloments, o r  a re  s o  near ly  destroyed a s  t o  r equ i re  
r ebu i ld ing  o r  arm rendered unusable by govommental e d i c t ,  
Corporat ion must n o t i f y  Authority within s i x t y  (60)  days af-  
t o r  such d e s t r u c t i o n  of ~ o r p o r a t i o n ' s  e l e c t i o n  t o  e i t h e r  t e r -  
minate t h i s  Subleaso o r  rebui ld  the  F a c i l i t i e s  and keep this 
Subloasa i n  e f f e c t .  If Corporation f a i l s  t o  n o t i f y  Authority 



of i t s ' e lec t ion  within such s ix ty  ( 6 0 )  day period, Corpora- 
t ion s h a l l  be deemed to  have elected t o  rebui ld the Eacili-  
eats  and keep this Sublease i n  e f f e c t  and a l l  terms and con- 
dat ions of t h i s  Sublease s h a l l  remain the same. Neither 
party hereto sha l l  have any fur ther  r l g h t s  o r  be under any 
zurther obl igat ions on account of t h i s  Sublease i f  Covora- 
t ion e l e c t s  t o  te rn ina te .  For the purposes hereof,  damages 
i n  excess of f i f t y  percent (SOX) of the  replacement value of 
the F a c i l i t i e s  s h a l l  cons t i tu t e  t o t a l  des t ruc t ion  t l e reo f .  

\ 

In the  event t h a t  the  F a c i l i t i e s  a re  p a r t i a l l y  de- 
stroyed by f i r e  not r e s u l t i n g  from Corporation's neglect o r  
f a u l t ,  o r  by earthquake, o r  other na tu ra l  d i s a s t e r  or ac t ion  
of the  elements, Corporation with reasonable promptness and 
dispatch s h a l l  repai r  and rebuild t h e  same, but  such repai rs  

.must be completed within one year a f t e r  the  da te  on which the  
damage occurred; provided t h a t  i f  l e s s  than tventy-one ( 2 1 )  
years remain i n  the  Lease Ttrm from t h e  da te  of the  p a r t i a l  
des t ruc t ion  ( a s  such Lease Term is  s a t  f o r t h  herein o r  a s  
extended by an amendment hereto adopted p r i o r  o r  subsequent 
to  t h e  da te  of such p a r t i a l  des t ruc t ion) ,  Corporation's 
obl iga t ion  t o  repai r  and rebuild s h a l l  be l imi ted  t o  the 
insurance proceeds avai lable  therefore and Corporation s h a l l  
bo re l i eved  of its obl iga t ion  t o  comply with the  provisions 
of Sact ion 3.05 hereof.  For tho purposes hereof,  damage t h a t  
amounts t o  f i f t y  percent (SOX) o r  l e s 8  of t h e  replacement 
valuo of t h e  F a c i l i t i e s  s h a l l  be considered p a r t i a l  
des t ruc t ion .  

Notvithstanding any provision contained herein,  f o r  
so  long a s  Bond8 remain Outstanding t h e  applicat ion of any 
insurance proceeds s h a l l  be determined pursuant t o  the  pro- 
v i s ions  of +ha Agreement and the Indenture. 

9.07. The se izu re  of t h e  Pramisas by tha  Internal  
Revenue SaNfca  s h a l l  automatically terminate t h i s  Sublease 
without m y  not ice  by Authority t o  Corporation. 

Section 10. Termination Following Adiustnent 
o f  Permit Rents 

I Corporation s h a l l  have t h e  r i g h t  t o  cancel t h i s  
Subleaso and t o  terminate its r i g h t s  and obl iga t ions  hereun- 
d e r  at any time following an adjustment of Permit Rents pur- 
suant t o  Sect ion S ( g )  of t h e  Permit i f  Corporation reasonably 
conclude8 t h a t  continued occupancy of tha Premises f o r  the  
permit ted use i s  uneconomical. The r i g h t  provided i n  t h i s  
Sect ion  10.01 t o  terminate this Sublease s h a l l  not  be con- 
s t rued  a s  g iv ing  Corporation the r i g h t  o r  pover t o  terminate 
t h e  Permit, nor s h a l l  such termination be construed as t e m i -  
na t ing  Corporation's obl iga t ions  contained i n  tha Agreement 
o r  t h e  Indenture. 
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scccion 11. Sublease, Assignment and Subleasehold Mattcaqe. 

11.01. Except as  provided i n  this Section 11, no 
leasthold mortgage, assignment, sublease,  t r ans fe r ,  g i f t ,  
hypothecation o r  grant of control or  o ther  encumbrance of  
t ! is  Sublease, o r  any i n t e r e s t  herein o r  any r ight  o r  prFvi- 
lege hereunder, whether voluntary o r  by operation of law, i n  
vhole o r  i n  p a r t ,  sha l l  be va l id  f o r  any purpose unless f i rs t  
approved by order of Board pursuant t o  Section 12 of the Per- 
m i t  o r  permitted pursuant to  Section 15 of the Permit and 
approved.by resolut ion of the Governing Board. The Governing 
Board hereby approves and consents t o  the  execution and d t -  
l i ve ry  by corporation of the Deed of Trus t  i n  subs tan t i a l ly  
the form at tached hereto a s  Exhibit  'BU. 

For purposes of this Section 11, t he  merger o r  
combination of Corporation and Saata Fe Railway Company s h a l l  
not c o n s t i t u t e  an assigrment, sublease, t r a n s f e r ,  g i f t ,  
hypothecation o r  other encumbrance rsqui r ing  Board approval. 

11.02. Corporation s h a l l  have the  r igh t  during the 
term of this Sublease t o  c rea te  a Subleasehold Mortgage upon 
its subleasahold i n t e r e s t  subject  t o  the covenants and condi- 
t ions  contained i n  Section 15 of the  Permit and t h i s  
Sect ion If. Corporation hereby acknowledges t h a t  m y  
Subleaaehold Mortgage given by it pursuant t o  the  terms of 
this Sect ion s h a l l  encumber only Corporation's sublearehold 
i n t e r e s t  hereunder and s h a l l  not  encumber Authority 's i n t e r -  
e s t  i n  t h e  Premises under the  Permit. The Sublearehold Mort- 
gage and a11 r i g h t s  acquired hereunder shall be subject  and 
subordinate t o  each and a l l  of the  covenants, conditions and 
r e s t r i c t i o n s  set fo r th  i n  this Sublease and t o  a11 r i g h t s  and 
i n t e r e s t s  of Authority hereunder except a s  provlded herein.  
In the  event  of any c o n f l i c t  between the  provisions of this 
Sublease d the provisions of any such Subleasehold Mort- 
gage, t h e  provis ions  of this Sublease s h a l l  control .  

11.03. I f  a Subleasehold Mortgage has been crea ted  
pursuant t o  this Section, Authority agrees t h a t  i f  a t  any 
time it g ives  Corporation a not ice  of in t en t ion  t o  terminate 
this Sublease under Section 9.02 hereof,  it s h a l l  a l so  give 
such n o t i c e  t o  t h e  Subleasehold Mortgagee by regis te red  o r  
c e r t i f i e d  mail ,  ra turn  r ece ip t  requested a t  the l a s t  address 
shova i n  Author i ty ' s  records. Authority a l s o  agrees t h a t  it 
w i l l  no t  te rminate  this Sublease pursuant t o  Section 9.02 
hereof i f  t h e  Subleasehold Mortgagee, within t h i r t y  (30) days 
of rece iv ing  such not ice s h a l l :  

(1) Cure the  defaul t  of Corporation vhich gave 
. r i s e  t o  t h e  not ice i f  the same can be curod by the  pay- 

ment o r  expenditure of money; o r  



- ( 2 )  I f  such defaul t  i s  not monetary and cannot f e  
cured by Subleasehold Mortgagee v i t h i n  such t!!arty day 
period,  cammence foreclosure o r  other  appropriate pro- 
ce~ci lzgs  under Lhe Subleasehold Mortgage v ~ t h i n  such 
thirty day period and thereaf ter  prosecute such acclon 
wiLb di l igence;  provided, however, t h a t  Subleasehold 
Mortgagee s h a l l  keep and per fors  a l l  of the monetary 
covenants and obl igat ions of Corporation under this Sub- 
l ease  u n t i l  such time as  sa id  Subleasehold Estate  s h a l l  
be so ld  upon foreclosure o r  shakl be released o r  
reconveyed thereunder. In  the event t h a t  Subleasehold 
Mortgagee f a i l s  o r  re fuses  t o  comply v i t h  any and a l l  of 
t h e  condit ions of this paragraph, Aut!!orlty may i m e d i -  
a t e l y  terminate t h i s  Sublease. 

11.04. In the event t h a t  Subleasehold Mortgagee or 
a t h i r d  pa r ty  receives t i t l e  t o  Corporation's Subleasahold 
Es ta te  following foreclosure o r  other  exercise of remedier 
under a deed of t r u s t  o r  other  secur i ty  instrument, such 
Subleasehold Mortgagee o r  t h i r d  par ty  s h a l l  be bound by a l l  
the  terms of this Sublease, so long a s  it has t i t l e  t o  s a i d  
Sublpasehold Estate .  Authority hereby consents t o  the fore-  
c losure  of the  Subleasehold Mortgage and t!!e s a l e  of the 
Subleasehold Es ta te  t o  t h a  Subleasehold Mortgagee o r  a t h i r d  
par ty ,  providad t h a t  s a i d  Subleasehold Mortgagee or  t h i r d  
pa r ty  complies with a l l  of the terms of this Sublease. 

Upoa r e c e i p t  of t i t l e  t o  the Subleasehold Estate ,  
such Subleasehold Mortgagee o r  t h i r d  par ty  may dispose of t3e 
Subleasehold Es ta te  t o  an operator who, i n  the opinion of 
Board and t h e  Governing Board, i s  f inanc ia l ly  responsible and 
has adequate management c a p a b i l i t i e s  f o r  t h e  intended use  of 
the  F a c i l i t i e s .  Board shall n o t i f y  Authority i n  wr i t ing  if a 
proposed operator  i s  acceptable. Upoa rece ip t  of such not ice  
and i f  t h e  Coverning Board concurs with the  conclusion of t!e 
Board, tha  Coverning Board s h a l l  adopt the  necessary resolu- 
t i o n  g ran t ing  the  assignment of this Sublease t o  such opera- 
t o r .  A datermination by e i t h e r  Board t h a t  the proposed 
opera tor  is u n f i t  s h a l l  b e  f i n a l  f o r  a l l  purposes. 

Sect ion 12. Mechanics' Liens. 

12.01. During t h e  term b f  t h i s  Sublease, Corpora- 
t i o n  s h a l l  no t  permit t o  remain, and s h a l l  promptly d is -  
charge, a t  i t s  solo  c o s t  and axpense, a l l  l i e n s ,  encumbrances 
and charges  (o the r  than l i e n s ,  encumbrances anel charges cre- 
a t e d  by AuthorLty) upon t h e  Premises o r  F a c i l i t i e s  o r  any 
p a r t  t h a r a o f ;  provided t h a t  the existence of any mechanics', 
l abore r s '  , materialmen's, suppl iers '  o r  vendors' l i e n s  o r  
r i g h t s  t h e r a t o  s h a l l  not c o n s t i t u t e  a v io la t ion  of t h i s  Sec- 
t i o n  i f  payrrjent is no t  ye t  due under the  con t rac t  vhich i s  
t h e  foundation of the l i e n  aad i f  such cont rac t  does not  

-0 
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p o s t p o n e - p a ~ e n t  fo r  more than ninety (90 )  days a f t e r  the 
pctfonnance thereof .  Corporation s h a l l ,  however, have the 
r i g h t  t o  contes t  with due di l igence the v a l i d i t y  o r  amount o f  
any l i e n  o r  claimed l i e n ,  i f  Corporation sha l l  post t!e bond 
contemplated by Cal ifornia  Civ i l  Code 5 3143. 

12.02. Should any l i e n  be f i l e d  against  the  Prcmis- 
es  o r  the  F a c i l i t i e s  o r  should any act ion of aay charac ter  
a f f e c t i n g  the  t i t l e  there to  be commenced, Co-oration s h a l l  
give Authority wr i t ten  not ice  thareof a s  soon as not ice  of 
such l i e n  o r  ac t ion  comes t o  the  knowledge of Corporation. 

12.03. Corporation w i l l  give prompt not ice t o  AU- 
t h o r i t y  of t h e  commencement of any work of a l t e r a t i o n  o r  i m -  
provement on t h e  Premises which w i l l  cos t  i n  excess of 
$10,000, and Corporation hereby grants  t o  Authority t!e r i g h t  
t o  p o s t  no t i ces  of non-responsibil i ty on the  Premises and 
record v e r i f i e d  copies thereof i n  connection w i t h  a11 work of 
any kind upon t h e  Premises. 

Sec t ion  13. Miscellaneous. I 
13.01 Apblicable Lav. I t  i n  expressly understood 

and agreed that th is_Subleass  and a11 questions a r i s i n g  here- 
under s h a l l  bo construed i n  accordance w i t h  the  laws of t h e  
S t a t e  of ~ a l i f o r n i ~  except t o  .the extent  such lawn may be 
preempted by t h e  laws of t h e  United Sta tes .  

13.02 Affirmative Action, Corporation agrees not  
t o  d iscr iminate  i n  its employment p rac t i ces  aga ins t  any em- 
ployee o r  app l i can t  f o r  employment becauso of the employee's 
o r  a p p l i c a n t ' s  race ,  r e l ig ion ,  nat ional  o r ig in ,  ancestry,  
sox, ago o r  phys ica l  handicap. A l l  assignmanta, subleases  
and t r a n s f e r s  of i n t e r e s t  i n  t h i s  Sublease under o r  pursuant 
t o  this Sublaaso s h a l l  contain this provision. 

The provis ions .of  Section 10.8.4 of the Loa h g e l e s  
Administrat ive Coda as  s e t  f o r t h  i n  the attached Exhib i t  "C" 
a r e  incorporated here in  and made a p a r t  hereof.  

13.03 License Fees and Taxes. Corporation s h a l l  
pay a l l  t axes  and assessments of whatever charac ter  lev ied  
upon o r  charged aga ins t  t h e  i n t e r e s t  of Corporation crea ted  
by this Sublaan. i n  the  Premises o r  upon vorks, s t r u c t u r e s ,  
improvemonts o r  o the r  property thoreof,  o r  upon Corporat ion 's  
operations horeundar. Corporation ?ha l l  a l so  pay a11 l i cense  
and permi t  f e e s  required f o r  the  conduct of i t s  opera t ions  
hereunder.  In addi t ion ,  Corporation aha l l  pay m y  and a l l  
t axes  and assessments of whatever charac ter  levied,  o r  
charged aga ins t  t he  i n t e r e s t  of Authority, c rea ted  by t h e  
Permit o r  by t h i s  Sublease i n  the Premises o r  upon Lle works, 
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isprovements or ocher property located on t h e  

premises. 

CORPORATION IS AWARE AND BY EXECUTION OF =IS SUB- 1 
LZASE ACICNOWtEDGES THAT THE G2ANTING OF TBIS SUBLZASE TO COR- 
PORATION MAY CREATE A POSSESSORY PROPEXTY INIEREST IN 
CORPORATION AND TBAT CORPORATION MAY BE SUBJECT TO PAYMEm OF 
A POSSESSORY P R O P E R n  TAX IF SUCX AN INTEREST IS C-ED AND 
CORPORATION SiIALL PAY ALL PROPERTY TAXES, IF ANY ARE ASSESSED 
AGAINST TIE PREMISES OR THE INTEREST OF CORPORATION, 
AUTHORIn OR LOS ANGELES THEREIN. 

13.04 Inval id i ty .  I f  any o r  provision of t h i s  
Sublease o r  the applicataon thereof t o  any person o r  circum- 
stance s h a l l  be held inva l id  o r  unenforceable t o  any extent  
by a f i n a l  judgment of any cour t  of competent ju r i sd ic t ion ,  
the remainder of this Sublease o r  the  appl icat ion of such 
term o r  provision t o  persons o r  circumstarices o ther  %!an 
those a s  t o  which it i s  held inval id  o r  unenforceable, shall. 
not be af fec ted  thereby and s h a l l  continue i n  f u l l  force and 
e f fec t .  

13.05. Waiver of Claims. Corporation hereby waives 
any clairp against  Authority, C i t i e s  o r  Por ts  a d  t h e i r  
boards, o f f i ce r s ,  agents o r  employees f o r  damages o r  l o s s  
caused by m y  s u i t  o r  proceedings d i r e c t l y  o r  i n d i r e c t l y '  
challenging the v a l i d i t y  of this Sublease o r  the  Permit, o r  
any-pa r t  thereof ,  o r  by any judgment o r  award i n  any s u i t  o r  
proceeding declar ing this Sublease o r  the Permit n u l l ,  void 
o r  voiddale o r  delaying t h e  same o r  any par t  thereof from 
being ca r r i ed  out. 

13.06 Visi tors .  Authority, Executive Director  o r  
the  Executive Director of t h e  Por t  of Long Beach, each by 
t h e i r  own request and each a t  t h e i r  o m  r i s k  may, from tame 
t o  time and upon reasonable noti.ce t o  Corporation, br ing  v is -  
i t o r s  a t  t h e i r  own r i s k  t o  t h e  F a c i l i t i e s  f o r  the purpose of 
shawing them tha  P r e m i s e s  and t h e  operations conducted there- 
on. Howavar, such v i s i t o r  e n t r i e s  s h a l l  not  unreasonably 
i n t e r f o r e  w i t h  Carporat ion 's  sa fe  operations and s h a l l  not 
cause d isc losura  of Corporation's t rade  sec re t s ,  procedures 
o r  informat ion ' in  which Corporation has a claim of proprie- 
t a r y  i n t e r e s t s .  Tours by v i s i t o r s  of the  yard area  of the 
F a c i l i t i a s  shall be conducted on a predetermined route  se- 
l e c t e d  i n  consul tat ion with ~ o r p o r a t i o n " ~  representa t ive .  
V i s i t o r  t o u r s  w i l l  be under t h e  d i rec t ion  of Corporation's 
representative and v i l l  u t i l i z e ,  where necessary, conveyances 
a s  d i r e c t e d  by Corporation's represontat ivs .  

Approval of reques ts  f o r  v i s i t o r  tours  by Authori- 
t y ,  Executive Director o r  the  Executive Director  of the  Port 
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of Long Beach sha l l  not be unreasonably wit!!eld by Coqora-  
t ion.  

13.07 Insoection of Premises. Los Angeles, Author- 
i t y  and t h e i r  duly authorized representat ives sha l l  have ~ 2 e  
r i g h t  t o  e n t e r  upon the Premises and the  F a c i l i t i e s  a t  Lheir 
own r i s k  a t  any and a l l  reasonable t imes during the t e r n  of 
t h i s  Sublease f o r  the  purpose of determining compliance w i t h  
i t s  terms and conditions o r  f o r  any o the r  purpose incidental  
t o  t h e  r i g h t s  of Authority o r  Los Angeles. The r igh t  of 
inspect ion reserved hereunder s h a l l  impose no obligation upon 
Authority o r  Los Angeles t o  make inspect ions t o  ascertain the 
condit ion of the  Premises o r  the  F a c i l i t i e s ,  and sha l l  impose 
no l i a b i l i t y  upon Authority o r  Los Angeles f o r  f a i l u r e  t o  
make such inspections.  By reserving the r i g h t  of inspection, 
Authority and Los Angeles assume no respons ib i l i ty  o r  l i a b i l -  
i t y  f o r  l o s s  o r  damage t o  the  property of  Corporation or  
property under the  cont ro l  of Corporation, whether caused by 
f i r e , ,  water o r  o ther  causes. In addi t ion,  Authority and Los 
Angeles do not  assume respons ib i l i ty  f o r  any shortages of 
cargo handled by Corporation a t  the P r d r e s .  ' 

13.08 ~ t t o r n e y s '  Fees. I f  e i t h e r  party brings any 
ac t ion  o r  proceeding t o  eaforce, p ro tec t ,  o r  es tabl i sh  any 
r i g h t  o r  remedy a r i s i n g  o u t  of o r  based upon this Sublease, 
including bu t  not l imi ted  t o  the  recovery of damages f o r  its 
breach, t h e  prevai l ing  par ty  i n  sa id  a c t l o a  o r  proceeding 
s h a l l  be e n t i t l e d  t o  recovery of its c o s t s  and reasonable 
a t torneys '  f e e s ,  including t h e  reasonable value of the  ser-  
v i ces  of the  Office of C i ty  Attorney of Lo8 Angela8 o r  coun- 
s e l  t o  Corporation. 

13.09 Waivers. No waivmr by e i t h e r  party a t  any 
tima of any of the terms, conditions,  covenants o r  agree- 
ments, of this Subleasa s h a l l  ba d e m d  o r  taken as a  waiver 
a t  any time t h a r e a f t a r  of t h e  same o r  m y  other  t a m ,  condi- 

. t i o n ,  covanaat o r  agreement here in  contained, nor of the  
s t r i c t  and prompt performance thereof by the  .proper party.  
The subsequent accspturce of r e n t  by Authority s h a l l  not be 
deemed t o  be a  waiver of aay o ther  breach by Corporation of 
any term, covenant o r  condit ion of t h i s  Sublease other  than 
tha  f a l l u r a  of  Corporation t o  timely make the pa r t i cu la r  r en t  
payment so accepted, regardless  of Author i ty ' s  knowledge of 
such o t h r  breach. No delay, f a i l u r a  o r  omission of e i t h e r  
p a r t y  t o  exaeuta any r i g h t ,  power, p r i v i l e g e  o r  option a r i r -  
i n g  from m y  defau l t ,  nor subsequent acceptaaca of guarantee 
then  o r  t h e r e a f t e r  accrued, s h a l l  impair any such r i g h t ,  pow- 
e r ,  p r i v i l e g a '  o r  option, o r  be construed t o  ba 8 waiver of 
any such d e f a u l t  o r  relinquishment the reof ,  o r  acquiescence 
the re in ,  and no no t i ce  by e i t h e r  pa r ty  shall be required t o  
r e s t o r e - o r  revive the  time i s  of the  essence provision hereof 
a f t e r  waiver by t h e  o ther  pa r ty  o r  d e f a u l t  i n  one o r  more 
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rnstances.  No option. r i g h t ,  power, remedy or  przvilege of 
= l t h e r p a r t y  sha l l  be consrrued a s  being exhausted or  d i s -  
&arged by the  exerczse thereof i n  one o r  more instances.  1: 
:S agreed t h a t  each and a l l  of t he  rzghts ,  povets, opczons o r  
:emdies given t o  Authority by this Sublease arc c - a u L a t i v e ,  
and no one of them s h a l l  be e x c l u ~ i v e  o f  the  ofher o r  exclu- 
s ive  of any remedies provided by law, i n  t h a t  the  exerc ise  of  
o m  r i g h t ,  power. opt ion o r  remedy by Authority s h a l l  not  
impair i ts r i g h t s  t o  any o ther  r i g h t ,  power, option o r  
remedy. 

13.10 Eazardous Waste. I f  Hazardous Waste i s  
discovered on the Premises, Lo3 Aageles, Authortty and Cor- 
pora t ion  s h a l l  determine o r  cause t o  be determined a reason- 
able es t imate  of the  c o s t \ o f  rcrooving t h e  Hazardous Waste. 
Authority agrees  t o  con t r ibu te  up t o  52,000,000 ( t o  t h e  ex- 
t e n t  such amount i s  made ava i l ab le  t o  it by Loa Angeles). t o  
pay t h e  c o s t s  of removing m y  Hazardous Waste discovered 
p r i o r  t o  t h e  l a t e r  of t h e  completion of work under the  Grad- 
i n g  Cont rac t  o r  the  de l ive ry  of  t h e  Bonds. M t c r  the  d e l i -  
very of  . the Bonds and p r i o r  t o  t h e  Completion Date, Corpora- 
t i on ,  a t  i t s  option, may cont r ibute  funds t o  pay t h e i c o s t s  of 
removing any Hazardous Waste o r  d i r e c t  Authority t o  use  
moneys on depos i t  i n  t h e  Construction Fund t o  pay such c o s t s ;  
provided t h a t  the  Authority s h a l l  pay t h e  first 52,000,000 i f  
such Hazardous Waste i s  discovered p r i o r  t o  the  completion of 
work under the  Grading Contract.  I n  add i t ion ,  upon t h e  re- 
ques t  of Corporation and t o  t h e  e x t e n t  pennitfed by law, 
Authori ty  agre-es t o  use its b e s t  e f f o r t s  t o  i s sue  Additional 
Bonds t o  complete t h e  cons t ruc t ion  of t h e  F a c i l i t i e s  which 
inc ludes  paying the  c o s t s  of removing aay Hazardous Waste. 

P r i o r  t o  the  de l ive ry  of t h e  Bonds, i f  t h e  c o s t s  of 
rekoving aay Hazardous Waste a r e  i n  excasa of 52,000,000, 
e i t h e r  Authori ty  o r  Corporation may termfnata this Sublease 
by w r i t t e n  not ice  un les s  one of the p a r t i e s  n o t i f i e s  t h e  
o t h e r  i n  wr i t ing  within t e n  (10) aays  a f t e r  determining t h e  
es t imated  c o s t  of removal t h a t  it w i l l  pay a l l  of t he  c o s t s  
of removal i n  excess of $2,000,000. Af te r  de l ivery  of t h e  
Bonds, if t h e  estimated c o s t  of removing any Bazardous Waste 
exceeds t h e  amount which Authority i s  requi red  t o  con t r ibu te  
pursuant  t o  this Sect ion  13.10 o r  w h i c h  Authority,  a t  its 
opt ion ,  agrees  t o  con t r ibu te  a s  evidenced by wr i t t en  n o t i c e  
d e l i v a r e d  t o  Corporation wi th in  t e n  (10) days a f t e r  detenni-  
n a t i o n  of ?Axe c o s t  es t imate,  Corporation may termiaate  this 
Sublease b y  giving w r i t t e n  n o t i c e  t o  t h a t  e f f e c t  t o  Authori ty .  

Any amounts cont r ibuted  by Authori ty  o r  Corporat ion 
t o  pay t h e  c o s t s  of removing Hazardous Waste discovered p r i o r  
t o  t h e  Coaplet1on.Date only s h a l l  c o n s t i t u t e  a por t ion  of the 
Author i ty  Contr ibut ion o r  Corporation Contr ibut ion,  respec- 
t i v e l y .  
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13.11 In teara t ion .  Thi s Sublease and t!!e provl- 

,ions of the  Pern t~t  constatute  the  whole agreement between 
Authority and Corporation concerning the  leasing of the ?:em- 
~ s e s .  There a re  no terms, obl igat ions o r  conditions imposed # 

upon Authority o r  Coqora t ion  o ther  than those conrained 
here in  o r  incowora ted  herein by reference o r  contained ia 
t he  Agreement. No modifications of t h i s  Sublease sha l l  be 
v a l i d  and e f fec t ive  unless  evidenced by an agreement i n  w r a t -  - 
inq and approved by order of Board. 

13.12 Time of the  Essence. Time i s  expressly de- 
c l a r e d  t o  ba of the  essence i n  t h i s  Sublease. 

13.13 Memorandum of Lease. A t  t he  request of e i -  
t h e r  pa r ty  hereto,  a  memorandum of l easa  r a t h e r  than 
Sublease s h a l l  be recorded a t  t h e  o f f i c e  of the Lo3 Anqeles 
County Recorder. 

IN WITNESS WHEREOF, the  p a r t i e s  hereto have execut- 
ed this Sublease oa the  da ta  f i r s t  hereinabove wri t ten.  

IKPERMODAL CONTAINER TRANSFER 
FACILITY POWERS AUTBORITY 

BY 
Exdcutive Director 

n 

Attes t :  

SOUTHERN PACIFIC TRANSPORTATION 
COMPANY, a  Dalavars corporation 

At t e s t :  f / 'i\- 
Secretary 
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S;';.'ZE OF CALI ?OR:( I X  1 

s s .  
~3t':i* OF LUS ANCELES ) 

On ch i s  10th day o f  ,Julv , 1986 b e f o r a  
me, the! undersFgnea, a  Hocary P ~ a l i c  in ana r o r  s a i d  Scace. 

. - 
p e t s o n a l l y  ap?earea . T a r  7 .  WelTs and 
Diana L. Connollv , k~o.*n t o  me co be cne ~ x e c u t i v e  
D ~ r e c c o r  anu Secretary, r e s p e c t i v e l y ,  of Xncazadal Contaicer  
~ r a n s  f  e r  F a c i l i t y  J o i n t  Povers Authority,  personal ly  knom :3 
ne ( o r  proved to- me on the  b a s i s  of s a t i s f a c t o r y  evidence)  :s 
be t h e  persons vho esecuted t h e  t;Fthfn i n s t r ~ e n t  cn be'clzif of 
such Author i ty ,  and ockcovleGgeC t o  m e  t h a t  such Authori ty  
elcacuted t h e  vithir? i n s t r u n e s t  pursuant to  i ts  by- lass  o r  a 
r & s a l u t i o n  of  i t s  Coverains Soard. 

s 

hTTSESS my hand and 

- Notary Publ ic  & and f o r  t k e  
S r a t e  of Calif ornia  



STATE or W I P O R N I A  1 
) ss. 

COUNTY OF SiW F ? ~ C I S C O  ) 

On t h i s  6 day of ,- , 1984 before 
me, the  undersigned, a Notary Public  lcti add f o r  sa id  S t a t e ,  
personal ly appeared D. MC Ai- and 

4 .  6. R ~ C V V ~ J  , known t o  me t o  be the President  
and Secretary,  respect ively,  of Southern Pac i f i c  Transporta- 
t i o n  Company, knovn t o  me ( o r  proved t o  ma on the  b a s i s  of 
s a t i s f a c t o r y  evidence) t o ' b e  the  persons who axacuted the 
within instrument on behalf of such corporation, and acknov- 
ledged t o  me t h a t  such corporat ion executed t h e  v i t h i n  
instrument pursuant t o  i t s  by-laws o r  a reso lu t ion  of i t s  
Board of Direc tors .  

WITNESS my hand and o f f i c i a l  sea l .  

Notary -Public "xe 
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Recording requested by and 
when recorded mail t o  

O'Melveny & Myers 
400 South Hope S t ree t  
Los Angeles, Californ,ia 90071 

Attn : 

DEED OF TItUST and ASSIGNMENT OF RENTS 

TUs DEED OF TRUST .nd ASSIGNMENT OF m S  ~ ' ~ c c d  - - -  , ---- 
of T r u s t n )  is madm a s  of tha - day of , 19-, 
by and among SO- PACIFIC TRANSPORTATION COMPANY. a - - 

corporation-organized and exis t ing  undar tha lava of * tha 
S ta te  of Delavara, ("Tnts torn) ,  whoso address i s  

; 
T i t l a  Insuranca Company, a 
corporat ion ("Trustem"), whoso addreas is  

; aad [TRU-1, as  t rus tee  ( "Banaficiary") , 
undar t h a t  c a r t a i n  Indentura of T ~ s t  ( tha  'Indenture') dated 
as of , 1984 by and baturnan Intermodal Container 
Transfer F a c i l i t y  Jo in t  Povars Authority ("Authorityn) and 
Benaficiary, vhoaa address is  

TRIS DEED OF TRUST is given, i n t e r  8118, fo r  the  
purpose of socuring Trus tor ' s  obl iga t ions  under t h a t  ce r t a in  
Instal lment  Sale  aad Sacuri ty Agra-at ( tha  "Agreementn) 
dated a s  of  , 1984 by md botveen Authority, an 
s a l l e r ,  aad T ~ s t o r ,  as purchasar, of ca r t a in  improvements on 
a m  r a a l  proparty loea t td  i n  tha Couaty 02 Lo8 Angales, S ta te  
of Ca l i fo rn ia ,  more pa r t i cu la r ly  described i n  Exhfbit A 
at tachad ha r a to  aad by this referanca incorporated herein 
(a nPrsmiamsn); sa id  obligat ions having baan assigned by 
Authority t o  Bmnmficiary pursuant t o  a m  Indenture. 

FOR GOOD AM) VALUABI;E CONSIDEICIITION, including the  
indabtadnars hare in  rec i t ed  urd t h m  trust herain craated, the 
r e ce ip t  of whlch i s  hereby ackrovledgd,  Tnastor haraby 
i r ravocably  grants, t ransfern,  convmy8 and rrrigns t o  T ~ s t -  
em, IN TRUST, WITE POWER OF SALE, f o r  t he  benef i t  aad 



- - 
of Beneficiary, under and nubject t o  the  ttmn ~d 

conditions hereinafter s e t  fo r th ,  a11 of Trus tor ' s  r igh t ,  
t i t l e  and in te res t  i n  and t o  t ha t  cer ta in  Sublease Agreement 
( the  "Sublease") dated , 1904, by and between Author- 
i t y ,  a s  sublessor, and Trustor,  a s  sublessee, and i n  the 
subleasahold es ta te  created thereby i n  the Premises; 

TO-R WITR, a11 improvements of any kind, now or  
he rea f te r  located on o r  a t  the  Premises including, but not 
l imited t o ,  a rai l road yard, storage aad marshalling arean 
fo r  t r an s f e r  of containers between laad, va te r  o r  r a i l  modes 
of t ransportat ion,  a11 works, buildings, s t ruc tu res ,  f ounda- 
t ions ,  footings, pavement, rabls ,  t i e s ,  pipas, switches, 
equipment, machinery, fences, walls md t a n ,  and any and 
a11 addit ions o r  modifications mad* t o  any arch item ( the  
" F a c i l i t i e s n )  (Trustor 's  subleasehold es ta te ,  including a11 
r i gh t s  under the Sublease, and tha F a c i l i t i e s  a r e  sometimes 
here inaf ter  col lect ively refer red  t o  as  tha  "Propertyn); 

TOCETEER w~TE, a l l  rents ,  issuas,  p r o f i t s ,  royal- 
t ier,  income md other benef i t s  darived from tha Property 
(co l l ac t ive ly  the "Rents"), aubject t o  the  r igh t ,  power and 
author i ty  hereinafter  given t o  T ~ u s t o r  t o  c o l l e c t  and apply 
such Rents; 

WITB, a11 i n t e r a s t s ,  e s t a t e s  o r  other 
claims, both i n  law aad i n  equ_jty, w h i c h  Trustor nov has o r  
may herea f te r  acquire i n  tha  Proparty; 

. WITB, a11 easrmants, rights-of-way and 
r i g h t s  now or  hareafter  covaring o r  appurtenrrrt t o  the 
Proparty o r  my portion thareof o r  u s 4  i n  connection there- 
v i e  o r  a s  a m a w  of access thara to ,  including, without 
l imi t ing  tha  ganaral i ty of +ha formgoing, a l l  r igh ta  p u r n a n t  
t o  any trackaga agreements and a11 r i gh t s  t o  tha nonexclusive 
usa of common driva en t r i e s ,  md a l l  turammats, hereditaments 
and appurtenmcaa tharsof md thareto,  and a11 shares of 
s tock wideacing tha srma; 

WITB, a11 r i gh t ,  t l t l a  md i n t e r e s t  of 
Truator  i n  LPd t o  a11 leasas ,  aublaases, l icensas  m d  other 
aqr8mmmts covaring tha Proparty o r  m y  por t ion- thereof  nov 
o r  h a t u f t a r  d a t i n g  o r  entared in to ,  aad a11 r i g h t ,  t i t l e  
aad i n t a r a s t  of T ~ s t o r  thareundar, izuluding, without 
l imi taf ion ,  a11 cadi or  sacur i ty  deposi ts ,  a&.nca ren ta l s ,  
and dapos i t s  o r  payments of s iml la r  natura; 

W I T H ,  a l l  r i gh t ,  t i t l a  md i n t a r e s t  of 
Truator  I n  and t o  a11 options t o  pu rebaa  o r  l easa  the 
Proparty o r  my portion thereof o r  i n t a r a s t  tha re in ,  and any 
g raa t a r  e s t a t r  i n  the Property ovnad o r  ha r ea f t e r  acquired; 



to - - TOCETHlER WITH, a l l  r ight ,  t i t l e  and in te res t  o f  
 stor or, now owned o r  hereafter  acquired, i n  and t o  any land 
lying within the right-of-way of any s t r ee t ,  opan o r  pro- 
posed. adjoining the Property: and any and a l l  sidewalks, 
al leys,  s t r i p s  and gores of land adjacent t o  or used ia 
connection with the Property; 

TOCETER WITE, a l l  the es ta te ,  in te res t ,  r ight ,  
t i t l e ,  o r  other claim or  demand, both i n  law and i n  equxty, 
including claims or demands with respect to the proceeds of 
insurance i n  e f fec t  with respect thereto, which Trustor now 
has or  may hereafter acquire i n  thm Property, aad ury and a l l  
awards made for  the taking by eminent domaia, or  by any 
proceeding or purchase i n  l i e u  thereof, of the whole or any 
par t  of the  Property, including without 1irPitation any awards 
resul t ing from a change of grade of s t r ee t s  and awards for  
severance damages. 

The en t i re .es ta te ,  property md in te res t  hereby 
conveyed t o  Trustee may hereafter  be collectively referred t o  
as the  ' T r u s t  Estate." 

FOR TE3 PURPOSE OF SECURING: 

( a )  Performance of a11 obligations, covenants and 
agreemeats of T r u s t o r  under the Agreement and each 
agreament of Truator incorporated by reference therein 
or  herein, or contained thereia  or  herein: 

(b )  Compliance with and periormmce of each and 
every provision under m y  declaration of covenants, 
conditions a d  r e s t r i c t i ons  pertaiaing to  the Trust 
Estate: 

( c )  Payment of a11 sums advanced by Beneficiary t o  
protect  the Trust Estate, w i t h  in teres t  thereon a t  the 
l e s sa r  of X per .MU o r  the maxinu r a t e  permitted 
by lav. 

(d)  Payment of a l l  other sums, with i n t e r e s t  
thereon, which may hereaf ter  be loaned or advanced to  
Trustor, or  i t a  succesnorn o r  assigrrs, by Beneficiary, 
vhan avideaced by m y  inst-ants, agreements or  notes 
r ac i t i ng  t h a t  they are r e c u r d  by this D e d  of Trust; 
aad 

( a )  Performmca of  rusto or's obligations md  
agreameatr contained harein and la my other agreement 
nov o r  hereafter  executed by Trurtor which r ec i t e s  t h a t  
tha obligations thereunder a r r  secured by this Deed of 
m n t .  



T h i n  Deed of Trust, the Agreement md any other 
fnsf&ent givea to  evidence or fur ther  secure the payment 
md performance of any obligation secured hereby may hereaf- 
t e r  be collectively referred t o  as the 'Security 
~nstruments.' 

TO PROTECT THE SECURITY OF =IS DEED OF TXUST, 
mUSTOR EREBY COVENANTS AND AGRZES AS FOLLOWS: 

ARTICLE I 
COVENAMlS AND ACREEENTS OF W S T O R  

1.01. Payment of Secured Oblisatfons. Trustor 
shal l  pay whaa due the p r i a c ~ p a l  of, a a d  the i a t e re s t  and any 
premium on, the  ixidebtedness evidenced by the Agreement, and 
a l l  charges, fees and other Sum8 a8 provided i n  the Security 
Instruments, aad the principal of, and interes t  on, any 
future advances secured by t h i n  Deed of Trust. 

1.02. Maintenance, Renair, Alterations. Trustor 
shal l  keap tha T w s t  Estate i n  good condition and repair; 
T N S ~ O ~  sha l l  not remova, demoliah or substantially a l t e r  
(accept such a l tera t ions  as may ba requirsd by laws, or&- 
nmcas or regulations) ury of the Fac i l i t i e s ;  Trustor shall, 
complata promptly md ia a good 8ad vor)cmmlike m u e r  any 
improvement vhith may now or  hererf tar  be constructed on the  
Proparty and promptly restore i n  l i k e  mmner any improvement 
which may ba damaged or destroyed tharaon from m y  cause 
whrtsoavar, aad pay vhen dua a l l  claim. fo r  labor performed 
aad matarials  furaished tharefor; Tmstor  shall  comply w i a  
a l l  laws, ordinaaees, regulations, coveaaatn, conditions and 
r a s t r i c t i ons  nov or hereafter affaet ing the Trust Estate or  
aay p a r t  thareof or  requiring m y  altar8tioaa or  improva- 
moats; Tmstor  . ha l l  not commlt or parmit my waste or 
dotar ior8t ioa  of tho Trust Estata, and shall keap and main- 
t a i n  parking 8ad laadscapa araas f a  good and neat order and 
repair ;  Truster sha l l  comply w i t h  tha provisions of the 
sublease; aad sha l l  aot  commit, n r f fe r  o r  permit any ac t  t o  
ba dona i n  o r  upon tha T ~ s t  Estate i n  violat ion of my law, 
ordiamca o r  ragulation. 

1.03. Required Insurance. Trustor ahall  a t  a11 
timas provide, ma$ntaan and kaap an forca a t  its ovn expanse, 
i a rurmca  of the  types and i n  tha amounts raquirad by Secti'on 
9.09 oL the Agraunezat. 

1.04. Insurance Proceeds. A l l  proceeds from 
in8uraaca aha11 ba used i n  accordaace w i t h  tha provisions 02 
Seetion 5.09 of tha Agreement. 

1.05. Assi9nment of Pol ic ies  Uoon Forsclosurs. In 
, the  avent of foraclosura of this Deed of Trust o r  o t h m r  



f transfe-r'Of t i t l e  o r  assignment of the  T N I ~  Estate i n  
extinquiahment, i n  vhole, of the debt  secured hereby, a l l  
r i g h t ,  t i t l e  and i n t e r e s t  of Trustor i n  and t o  a11 pol ic ies  
of insurance required by Section 1.03 ~f this Deed of Trust  
s h a l l  i nu re  t o  -e bene f i t  of and pass t o  the successor i n  
i n t e r e s t  t o  Trustor o r  +he purchaser o r  grc+as of =!a Trua: 
Esta te .  

1.06. Indemnification; Subroaation: Waiver of 
Offset .  

( a )  I f  Beneficiary is made 8 pasty defendant t o  
any l i t i g a t i o n  concerning this Deed of Txust o r  the 
T ~ s t  Es ta t e  o r  any p a r t  thereof o r  i n t e r e s t  there in ,  o r  
the. occupancy thereof by Trustor ,  t hea  Trustor sha l l  
indemnify, defend and hold Beneficiary h a m l e s s  from a l l  
c laims,  demands and l i a b i l i t y  by reason of s a i d  l i t i g a -  
t i on , .  including reasonable a t torneys '  fees  and expenses 
incurred  by Beneficiary a s  a r e s u l t  of any such l i t i g a -  
t i o n ,  whether o r  not  any sac& l i t i g a t i o n  is prosecuted 
t o  judgment. I f  Beneficiary commence8 aa ac t ion  aga ins t  
T rus to r  t o  aaforca any of t h e  terms hereof because of 
t h e  braach by Trustor  of any of t h e  terms hereof,  o r  f o r  
t h e  recovery of any sum secured hereby, Trustor s h a l l  
pay t o  Beneficiary raasonable a t torneys '  fee8 and 
expenses and t he  right t o  such a t torneys '  f ees  aad 
sxpensos s h a l l  be deemed to .have  accrued on t h e  com- 
mencement of such act ion urd shall be enforceable 
whather o r  not such act lon is prosecuted t o  judgment. 
I f  T rus to r  breaches any term of this Deed of Trust,  
Benef ic ia ry  may employ UI a t to rney  o r  a t torneys t o  
p r o t a c t  i ts  r i g h t s  hereunder, m d  i n  the eveat of such 
uaploymant following any braach by Trustor ,  T ~ s t o r  
shall p9y Beneficiary raasonablo a t torneys '  f e a r  anel 
expenses incurred by Baneficiary, whather o r  not  an 
a c t i o n  is  ac tua l ly  commeaced aga ins t  Trustor  by reason 
of  such breach. 

(b) Trustor  waives any .nd a11 r i g h t  t o  claim or  
. recovery aga ins t  Beneficiary, its o f f i c e r s ,  employees, 

- agen t s  and representa t ivas ,  f o r  l o s s  of o r  damage t o  
T N U ~ O ~ ,  t h e  Trus t  Es ta te ,  T rus to r ' s  property or  t h e  
p r e p a r t y  of  othera under ~ r u s t o r ' a  cont ro l  from any 
cause insured  aga ins t  o r  required t o  be insured aga ins t  
by tho provi r ions  of this Dead of T ~ s t .  

(c) A l l  sums payable by Trus to r  heraunder s h a l l  be 
p a i d  v i t h o u t  not ice,  demand, counterclaim, s e t o f f ,  
deduct ion  o r  defense and v i thou t  abatsment, suspension, 
dafaxment, diminution o r  reduct ion,  and the  obligationa 
aad l i a b i l i t i e s  of Trustor  hereunder s h a l l  i n  no way be 
r a l easad ,  discharged, o r  o therv isa  a f f ec ted  (except a r  



expressly provided herein) by reason of: ( i )  any damage 
to or  deatruction of o r  any condemnation or similar 
t rk ing of the Truat Estate o r  any par t  thereof; ( f 1) any 
r e s t r i c t i on  o r  prevention of or interference with any 
use of t!!e Trust Estate or  any p a n  thereof; (iii) any 
t i t l e  defect or encumbrance or  any eviction from the 
Property or  any part  thereof by t i t l e  paramount or  
othervise: ( i v )  any baakruptcy, insolvancy, reorganira- 
t ion ,  composition, adjustment, disaolutioa, l iquidation 
o r  other l ike  proceeding re la t ing t o  Beneficiary, or  any 
act ion taken w i t h  respect to this Deed of Trust by any 
t ru s t ee  o r  receiver of Baneficiary, or  by my court,  i n  

, aay such proceeding; (v)  aay claim which Trustor has o r  
might have against Beneficiary; ( v i )  any default  o r  
f a i l u r e  on the pa r t  of Beneficiary t o  perfom o r  c o e l y  
w i t h  m y  of the terms hereof or  of my other agreement 
w i t h  Truator; or ( v i i )  any other occurrence whatsoever, 
whether similar o r  dissimilar  t o  the  foregoing; whether 
o r  not Trustor sha l l  have notice o r  knovledge of any of 
t he  foregoing. Except as  expressly provided herein, 
Trustor waives a11 r igh t s  nov or  hereafter conferred by 
s t a t u t e  o r  othervise t o  any abatement, suupension, 
deferment, diminution o r  reduction of any sum sacurad 
hermby md payable by Trustor. 

1.07. Taxes and Izupositions; Ut i l i t i e s .  Trustor 
s h a l l  make a11 of the requared paymeats of taxes md charges 
f o r  u t i l i t y  senrices under Section 4.03 of the Agreement. 

1.08. Actions Affectinq Trust Estate. Trustor 
s h a l l  appear i n  aad contest any action o r  proceeding purport- 
ing t o  a f f e c t  the secur i ty  hereof or  t he  r ights  o r  powara of 
Beneficiary o r  Trustee; and t o  pay a l l  costs  md expenses, 
including cos t  of evidence of t i t l e  md attorney's fees ,  i n  
aay such act ion or  proceeding ia vhich Eaaeficiary o r  Trustee 
may appeu .  

1.09. Actions by Truster and/or Beneficlam t o  
Preserve Trust Estate. In  tho e v e  Trustor f a i l s  t o  make 
aay payment o r  t o  do m y  a c t  a s  md i n  the  manner provided i n  
iPy of tha Security Instrurnonta, Bmef ic i l ry  &/or T n ~ s t e e ,  
each i n  ik ova discret ion,  vithout lobligation t o  do ao and 
witlaout not ice  t o  o r  demmd upon Trustor and without ralcas- 
ing  Trumtor from any obligation, may make O r  do the  same i n  
such m a a a m r  an$ t o  such extent as  e i t he r  may deem necessary 
t o  p ro t ec t  t h e  recur i ty  harmof. I a  connection therevi th  
(without l imi t ing t h e i r  general powers), Beneficiary and/or 
Trustam s h a l l  have; and aro hereby' given the r i g h t ,  but not 
t he  obligation,  (i) t o  en te r  upon md take posresaion of the 
Trust  Estate; (ii) t o  maka additions, a l tara t ions ,  repairs  
and improvements t o  the T r u s t  Estate which they o r  e i t he r  of 
thom may conaidar necessary or  proper t o  kerp the  Trust 



Estate i;'good condition and repai r ;  (iii) t o  appear and 
i n  any action or  proceeding affect ing or  which 

may af fec t  the securi ty hereof o r  the r igh t s  o r  powers of 
Beneficiary or  T ~ s t e e ;  ( i v )  to.pay, purchase, contest or 
compromise any encumbrance, claim, charge, l i e n  or debt which 
i n  the judgment of e i the r  may a f f ec t  o r  appears t o  af fec t  t\e 
secur i ty  of t h i s  Deed of Trust  o r  be p r io r  o r  auperior 
hereto; aad (v)  i n  exercising such powers, t o  pay necessary 
expenses, including employment of counsel o r  other necessary 
or  desirable consultants. Tmstor  sha l l ,  immediately upon 
demand therefor  by Beneficiary and/or Tmstee,  pay a11 costs  
and expenses incurred by Beneficiary and/or Trustee i n  
connection v i t h  the exercise by Bene f i c i aq  aad/or Trustee of 
the foregoing r ights ,  including, vi thout  l lmltat ion,  cos ts  of 
evidence of t i t l e ,  court cos ts ,  appraisals ,  surveys and 
attorneys'  fees,  together v i t h  i n t e r e s t  thereon from the date 
of such expendlturas a t  the  l e s s e r  of X per anaum, or the 
rnutfmum r a t e  permitted by law. Any amounts paid by Benefi- 
c i a ry  o r  Trustee under this Section 1.09 sha l l  be m addi- 
t i ona l  obligat ion of Trustor t o  Beneficiary secured by t h i s  
Deed of Trust.  

1.10. Tiansfer of Trust  Estate  bv Tmstor .  
Trustor agrees not  t o  t r ans fe r  the Trust Estate  o r  anv 
port ion thereof o r  i n t e r e s t  there in ,  without the prio; 
v r i t t e n  consent of Beneficiary. Beneficiary may grant or  
deny such consant i n  i ts  so la  d i sc re t ion  .ad, i f  consent 
should be givrrr, aay such t r an s f e r  & a l l  ba subject t o  <Us 
Deed of Trust,  aad any such t ransferee  h l l  assma a11 
obl igat ions  heraundmr and agraa t o  be bound by a11 provisions 
contained harain.  Such assumption sha l l  not, however, 
re leasa  Trustor from any l i a b i l i t y  undat the Agraament 
v i thou t  the  p r i o r  v r i t t e n  conseat of 8.naficiary.  In the  
event of any such t r m s f e r  without tha p r io r  wri t tea  consent 
of Benaficiary, Benaficiary shall hava the  absolute r igh t ,  a t  
its option, v i thout  demand o r  notica te daclara a11 sums 
sacured hersby inmedlataly dua aad payabla. Conseat t o  one 
such t ransact ion  aha11 not  be deemed t o  be a waiver of the 
r i g h t  t o  raquira consent t o  fu tura  o r  a tccarr iva  transac- 
t ions .  A s  used harein, " t r an s f e rn  includas tha  sa le ,  agree- 
mant t o  s a l l ,  t r m s f e r  o r  coaveymcr of tha Sublease, the  
B a c i l i t i a s  o r  m y  othar  por t ion  of the T m s t  Estate ,  o r  any 
por t ion  tharaof o r  i n t e r e s t  thare in ,  vhathar voluntary, 
involuntary, by oparation of l a v  o r  othervisa,  o r  the lease 
of a l l  o r  sub8 taa t i a l ly  a l l  of tha Sublaasa, tba  F a c i l i t i e s  
o r  any othar  por t ion  of t he  Trus t  Estate .  

1.11. -11 performance Required; Survival of 
Wlrr_mtia.. A l l  representat ions,  v u r a n t i e r  md covenants of 

I Trustor  mada t o  Beneficiary i n  connection v i t h  tha obliga- 
t i o n s  aecured hareby.or contained i n  the  Securi ty Instruments 
o r  incorporatmd by reference thare in ,  and any modification o r  



m~ndment -thereof, shall survive the execution and delivery 
of Ws Deed o f  Trust and shal l  remain continuing obliga- 
tions, warranties a d  representations of Trustor so long a s  
any portion of the obligations secured by th i s  Deed of Trust 
remain outstanding. 

1.12. Eminent Domain. The proceeds from my 
taking under the power of eminent domain or by condemnation 
shal l  be used i n  accordance with Section 5.10 of the 
Agreement. 

1.13. Additional Security. No other security now 
exist ing,  o r  hereafter taken, to  secure the obligations 
secured hereby sha l l  ba impaired or affected by tho execution 
of this Deed of T r u s t ;  and a11 additional security sha l l  be 
taken, considered and held as  cumulative. The taking of 
additional securi ty,  execution of p a r t i a l  releases of the 
securi ty,  o r  any extension of the tima of payment of the 
indebtedness sha l l  not diminish the force, af fect  or  l i e n  of 
this Dead of T r u s t  and shal l  not a f fec t  o r  impair the l i ab i l -  
i t y  of any makor, surety or endorser fo r  the payment of said 
indebtedness. In tho aveat Benaficiary a t  any time holds 
addit ional  secur i ty  fo r  any of tha obligations secured 
hareby, it may enforce the sa le  thereof o r  otherwisr real ize  
upon the  srma, a t  its option, e i ther  before, concurrently, o r  
a f t e r  a s a l e  i s made hereunder. 

1.14. Amointment of Successor Trustee. Banefi- 
c ia ry  may, from time to  tima, by 8 v t i t t e a  inatrumant execut- 
ed and achovledged by Beneficiary, mailed t o  Trustor and 
recorded i n  the  Official  Records of the  County i n  which the 
T r u s t  Estate i n  located and by otherwise complying w i t h  the 
provisions of applicable law of the Sta te  of California, 
subs t i tu te  a su~cesaor  or  successors t b  aay Trustee named 
hmrein o r  act ing hereunder. 

1.15. Successors and Aa8iqna. This Deed of Trust 
applies to ,  inuros to  the b a a f i t  of and binds a l l  par t i es  
hereto, t h a i r  ruccessors and anigns. 

1.16. Inmectiona. Banaficiary, or  its agents or  
repreaentrtivms, is authorized t o  entor a t  my reasonable 
tima upon o r  i n  m y  pa r t  of the Trust Estate f o r  the purpose 
of inspecting the orme rind for  the purposa of p a r f o d n g  any 
bf tho a c t s  it is authorizad t o  perform hareunder or  uader 
tha tam. of m y  of tha Security I n s t ~ a n t s .  

7 Obliqations Concernins Trust 'Estate.  
Trustor s h a l l  pay md promptly discharge, a t  i ts o w  expense, 
a l l  liens, encumbrances and charges upon the T r u s t  Estate,  or  
aay p a r t  theroof o r  in te res t  therein; provided tha t  tha 
axintenca of aay mechanic's, laborart  8 ,  materirlPlmt 8 ,  



F s u p p l i e r t i  o r  vendor'. l i e n  or r igh t  there to  shal l  not 
T e o n s t i t ~ k b  a v io la t ion  of t h i s  Seetion i f  payment i s  not y e t  

due under the  contract  and Trustor doan not post$one payment 
f o r  more than forty-f ive ( 4 5 )  days  a f t e r  the perforssnce 
thereof .  Trustor sha l l  have the right t o  contest  i n  good 
f a i t h  and with due diligence the v a l i d i t y  of any such l i e n ,  
encumbrance o r  charga, provided Trustor shall f i r s t  por t  t!\e 
bond contemplated b y  California Civi l  Code 5 3143. If  
Tmstor  s h a l l  f a i l  t o  discharge any such l i e n ,  encumbrance or 
charga, then, i n  addit ion t o  any o ther  rigbt o r  remedy of 
Beneficiary, Beneficiary may, but  s h a l l  not ba obligated to ,  
discharge t h e  sane, e i t h e r  by paying t h e  mount claimed t o  be 
due, o r  by procuring the  discharge of such l i e n  by depoaiting 
i n  cour t  a bend o r  the  amount claimed o r  otharwise giving 
, secur i ty  f o r  such claim, or i n  such mmnar a s  is  o r  may be 

prescribed by l av  and Beneficiary need not inquire i n t o  the  
v a l i d i t y  of such l i e n ,  encumbraace o r  charge nor i n t o  the  
existence of m y  defense o r  offnat  there to .  In tha  event 
t h a t  Beneficiary rnakaa any paymeats under t h i s  Section 1.17, 
such amounts s h a l l  become an addit ional  indebtednenr secured 
by this Deed of T r u s t .  

1.18. Tnastea's Powers. A t  m y  time, o r  from tima 
t o  tima, without l i a b i l i t y  therefor  md without not ice,  upon 
w r i t t e n  request  of Beneficiary and presentat ion of t h i s  D e e d  
of Trus t  and without af fec t ing  the  personal l i a b i l i t y  of any 
parson f o r  payment of the  indabtedaess sacured heraby or  t h e  
e f f a c t  of t U n  Dead of Trust  upoa t h e  remaindar of sa id  Trust  
Es ta ta ,  Trustee may (i) reconvey m y  par t  of naid Trust 
Estate, (11) consant i n  wri t ing t o  the making of m y  map o r  
p l a t  thareof ,  (111) jo in  i n  granting any earemeat thereon, o r  
( iv)  j o i n  i n  aay  extension agreament o r  any agreement subor- 
d i n a t i n g  tha  l i e n  o r  charga hereof. 

1.19. Benaficiary ' r  Power. Subject t o  the  provi- 
s ions  of tha  Indantura, and without a f f a c t l n g  tha  l i a b i l i t y  
of aay other  parson l i a b l a  f o r  tha p a p e a t  of m y  obligat ion 
sacured hereby, m d  without a f fec t ing  t h e  l i a n  o r  charpa of 
this Deed of T ~ s t  upoa any port ion of the  Trust  Estate  not 
then  o r  thara tofora  relaaned a s  nacuri ty f o r  tha f u l l  amount 
of- a l l  uppaid obl iga t ions ,  Beneficiary may, from tlma t o  time 
m d  v i t h o u t  not lca  (i) ra lease  any person so l i a b l a ,  (ii) 
axtaad t h e  maturi ty o r  a l t e r  m y  of t h a  terms of m y  such 
o b l i g r t l o n s ,  (111) grant  othar  indulgencas ( i v )  releusa o r  
recoavay, o r  causm t o  be relaaaad o r  raconvayd a t  m y  time 
a t  Baamficiary'r  opt ion any parcel ,  por t ion  o r  a11 of tha 
T r u s t  Es ta ta ,  (v) taka  o r  ra leasa  m y  o-ar o r  addi t ional  
s e c u r i t y  f o r  m y  obl iga t ion  harain mantioned, o r  (vi) make 
compositions o r  o thar  arrangements w i t h  debtors  i n  r e l a t i o n  
t h e r e t o .  



I - - 1.20. Financial Statements. Trustor shal l  del iver 
to Beneficiary copzes of z t s  aucbted balance sheets v i e  

, accompanying income statements and statements of changes i n  
. 'financial position and any Form 1 0 - K  or  Form 10-Q f i l ed  by 
the Trustor and other f inancial  znformation in such de t a i l  as 
may be reasonably required by Beneficiary w i t h  respect t o  the 
T ~ s t  Estatm or any business conducted thereon. A l l  such 
statements shal l  be prepared i n  accordance with generally 
accepted accounting principles consistently applied and 
Beneficiary shal l  have the r igh t  t o  audit  and inspect a11 
books and records relat ing thereto. 

ARTICLE I1 
ASSIGNMENT OF RENTS, ISSUES AND PROFITS 

2.01. Assiqnment of Rents. Trustor hereby asaigna 
and t rans fe rs  t o  Beneficiary a11 the  Rent8 derived from the 
Property o r  any portion of the Tnxnt Eatate, md hereby gives 
t o  and confers upon Beneficiary the r igh t ,  power and authori- 
t y  t o  co l l ec t  such Rents, subject t o  the limitations s a t  
f o r th  i n  the  Agreement. Trustor irrevocably appoints Benefi- 
c ia ry  i t s  tnxe and lawful attorney-in-fact, a t  the option of 
Beneficiary a t  any time and from time t o  time, t o  demand, 
receive and enforce payment, t o  give receipts ,  releases and 
sa t i s fac t ions ,  and t o  sue, i n  the name of Trustor or Benefi- 
c iary ,  f o r  a11 such Rents and apply the same t o  the indebted- 
neaa secured hereby; provided, however, t h a t  Truntor sha l l  
have t he  r igh t  t o  co l lec t  auch Rants (bu t  not more than nix 
month8 i n  advance) so long a s  m Event of Default sha l l  not 
have occurred hereunder and be continuing. The assignment of 
the  Rents of the Tnxst Estate i n  this Art ic le  I1  i s  intended 
t o  be m absolute ansignmeat from Trustor t o  Beneficiary and 
not merely the pasring of 8 securi ty in te res t .  

2.02. Collection Upon Default. Upon the  occur- 
rence of m Event of Default heraunder, Beneficiary may, a t  
aay time without notice, e i t he r  i n  person, by agent o r  by a 
receiver appointed by 8 court ,  and without regard t o  the 
adequacy of aay recuri ty f o r  the  indrbtedaaass hereby secured, 
e a t e r  upon rrrd take possession of the  Truat Estate, o r  any 
p a r t  thereof,  i n  its OM name sue f o r  o r  otherwise co l lec t  
such R a n t s ,  including those pant due m d  unpaid, and apply 
tho 8-0, l a s s  costa and expennea of operation and collec- 
t ion ,  iacludinq rttorneya' fear ,  upon m y  indebtedaena 
secured hereby, aad i n  such order a s  B.nmficiary may deter- 
mine. The collect ion of such R u a t s  o r  tho entering upon and 
taking poaaaaaion of the T r u s t  Eatate, o r  the application 
thereof a8 aforesaid, sha l l  not cure o r  wrive m y  defaul t  o r  
not ice  of defaul t  hereunder o r  inval idate  any ac t  done i n  
response t o  such defaul t  o r  pursuant t o  such notice of 
defaul t .  



ARTICLE 111 
-1ES UPON DEFAULT 

3.01. Events o f  Default. The occurrence o f  any of 
the  following events rha.11, be deemed an Event of Defaul: 
hereunder: 

( a )  Default made in  any paymeat required t o  be 
made by T ~ s t o r  under the Agreement o r  i n  the  payment of 
any o ther  sum secured hereby when due; o r  

( b )  A a  event of defaul t  shall have occurred and be 
continuing under any of the Security Instruments; or  

(c) A writ of execution o r  attachment o r  any 
s i m i l a r  process s h a l l  be issued o r  lev ied  agains t  a l l  o r  
aay p a r t  of o r  i n t e r e s t  i n  the  Trust Es ta te ,  o r  any 
judgment involving monetary damages s h a l l  be enterad 
aga ins t  Trustor which s h a l l  become a l i e n  on t h e  Truat 
Es ta t e  o r  any por t ion  thereof o r  i n t a r e s t  the re in  and 
such execution, attachment o r  s imi lar  process o r  judg- 
moat is not  released, bonded, s a t i s f i e d ,  vacated o r  
s tayed within for ty- f ive  (45) day8 a f t e r  Its en t ry  o r  
levy;  o r  

(d) There has occurred a breach of o r  de fau l t  
under any term, convenmt, agreement, condition, provi- 
s ion ,  representat ion o r  warranty of Trustor  contained i n  
( i)  t h i s  Deed of Tmst, (ii) my Securi ty I n s t r ~ m e n t ,  o r  
(iii) any recorded covenmt, condition, r e s t r i c t i o n  o r  
s r r v i t u d e  af fec t ing  a11 o r  any port ion of t h e  Trus t  
Es ta t e .  

3.02. Acceleration Upon Default ,  Additional 
Remedies. Upon the  occurreace o i  m Event of Default ,  
Beneficiary may declare  a11 indabtdnes8  secured hereby t o  be 
immediately due and payable without m y  presentment, demand, 
p r o t e s t  o r  no t i ce  of any Mad. [provisions f o r  no t i ce  and 
cure-to coma] I n  addi t ion,  Beneficirry may: 

( a )  Ei ther  i n  person o r  by agent,  w i t h  o r  without 
br inging  m y  ac t ion  o r  proceeding, o r  by a rece iver  
appointed by a cour t  m d  without regard t o  the  adequacy 
of  its secur i ty ,  e n t e r  upon and take po88ession of t he  

. T r u s t  Es ta ta ,  o r  m y  p a r t  thereof ,  i n  its own name o r  i n  
tha n.ma of Trustem, urd do any a c t s  which it deems 
nmcmssary o r  des i r ab le  t o  praseme t h e  value, market- 
a b i l i t y  o r  r e n t a b i l i t y  of tho T m s t  Es ta te ,  o r  any p a r t  
thareof  o r  i n t e r e s t  the re in ,  increase the  income there-  
from o r  p ro tec t  the  s e c u r i t y  hereof and, with o r  without 
t a k i n g  poasansion of t h e  Trust Es ta te ,  sua For o r  
o t h a r u i s e  c o l l e c t  the  Rents thereof ,  including those 



past  due and unpaid, and apply the same, less  costs and 
expenses of operation and collection including attor- 
neys' feea, upon any indebtedness secured hereby, a11 in 
such order as Beneficiary ma9 determane. The entering 
upon and taking possession of the Trust Estate, t!!e 
collect ion of such Rents and the application thereof as 
aforesaid, sha l l  not cure or waive any default o r  notace 
of defaul t  hereunder or invalidate any act done i n  
response t o  such default  or pursuurt t o  such notice of 
default  and, notwithstanding the continuance in  posses- 
sion of the T r u s t  Estate or  tho collection, receipt and 
application of Rents, Trustem or Beneficiary shall  be  
en t i t l ed  t o  exercise every r ight  providad fo r  i n  any of 
the Security Instruments or by law upon occurrence of 
any Event of Default, including the  right t o  exorcase 
the power of sale;  

(b )  Commence an action t o  foreclose t h i s  Dead of 
Trust a s  a mortgage, appoint 8 receiver, or  specifically 
enforce any of the covenants heraof; 

( c )  Deliver t o  Trustam 8 v r i t t e a  declaration of 
defaul t  and dunand f o r  sala, and a v r i t t an  notice of 
defaul t  and elect ion t o  causa T N S ~ O ~ ' ~  in teres t  i n  the 
T r u s t  Estata t o  be sold, which notico Trustee or Benefi- 
c iary  ahal l  causa t o  ba duly f i l e d  for  rrcord in  the 
Off ic ia l  Records of tha County i n  w h i c h  tha T ~ s t  Eatate 
is  located; o r  

(d )  Exercise a l l  othar r igh ts  and remedies provid- 
ed herain, i n  any Security Instrument or othmr document 
o r  agreement now o r  bareafter smcuring a l l  or any 
portion of tha obligations sacured harmby or  by lav. 

3.03. Foreclosure BY Povar of 5.1.. Should 
Benef ic iuy  e l a c t  t o  foreclora by exarcase of tho power o f  
sa le  harain contained, Banoficiary shall notify Trustee and 
sha l l  dapo8it w i t h  T ~ s t a o  this D a d  .of T r u s t  and the Agree- 
m e a t  aad such raceipts  and avidmnco of experrdituren made md 

.sacured hereby as  Trustao may raquire. 

(a) Upon receipt  of such notica from Beneficiary, 
Trustme shall causo t o  bo recorded, published and 
dolivarad t o  Trustor such Hotica of Default d Electicn 
t o  S a l l  a s  than required by law aad by this Dad  of 
Trust. Trurtaa sha l l ,  without damand on Trustor, a f t e r  
lapso of such tima as may than b. t b q ~ i r b d  by law and 
a f t o r  racordation of such Hotica of Default sad a f t e r  
Notice of Salm has boon givan as  roquired by law, 
1.11 tho Trust Estata a t  tha tima aad placa of sale 
ffxod by it i n  said  Notica of Sala, e i thar  as a whole, 
o r  i n  separate l o t s ,  parcela or  items a. Tmsteo shal l  



&em expedient, and i n  such order as it may determ~ne, 
at public auction to  the highest bidder for  cash in  
lawful money of the United States payable a t  the time o f  
sa le .  Tas t e0  shal l  deliver t o  such purchaser or 
purchaser3 thereof i ts  good and suf f ic ien t  deed or deeds 
conveying the property so sold, but without any covenant 
or  warranty, express or implied. The rec i ta l8  i n  such 
deed of any matters or  f ac t s  sha l l  be conclusive proof 
of the truthfulness thereof. Any person', including, 
without limitation, Trustor, Trustee o r  Beneficiary, may 
purchase a t  such sa le .  

(b)  After deducting'all costs ,  fees  and expenses 
of Trustee and of t h i s  t r u s t ,  including cos t s  of evi- 
denca of t i t l e  i n  connection v i t h  s a l a ,  Trustee sha l l  
apply the  proceeds of sale t o  payment of: ( i )  a l l  sums 
expended under the terms hereof, not then repaid, v f th  
accrued in te res t  a t  the r a t8  of 2, or  the  maximum 
r a t e  permitted by law, (ii) a11 other mums secured 
hareby and (iii) the remaindar, i f  lay ,  t o  t!m person or  
parsons legally en t i t l ed  thereto. 

( c )  Tnistee may postpone s a l e  of a l l  or  ;my 
po-ion of the Trust Estata by public announcement a t  
such tima aad place of sa la ,  md from time t o  tima 
thareaf ter  may postpone such sa la  by public announcement 
o r  subsequently noticmd sa le ,  md without fur ther  notica 
m.ka such sa le  a t  the  time fixad by tha  l a s t  postpone- 
meat, o r  may, i n  i ts discret ion,  givmn a new notice of 
sa le .  

3.04. Ampointment of Receiver. I f  la Event of 
Dafault i n  this Dead of T ~ s t  ahal l  have occurred and be 
continuing, Beneficiary, as a matter of r i g h t  and vithout 
notica t o  Trustor or  layone claiming under Trustor,  and 
without regard t o  tha than valum of the  T r u s t  Estate or the  
i n t a r e s t  of Trustor therain. ahall hava tha  right t o  apply t o  
m y  court  havibg jur isdic t ion t o  appoint a receiver o r  
rmcaivars of the T ~ s t  Estata, md Trustor hereby irrevocably 
consants t o  ruch appointmeat and waivms notice of any appli- 
ca t ion tharmfor. Any such racaivmr o r  receivers sha l l  have 

- a l l  the  usual powmrs and dut ies  of receivers i n  l i ke  or  
s imi la r  cases md a11 tha povars md  du t ies  of Beneficiary i n  
c r sa  of m+rp as  provided harmin lad aha l l  continue as such 
md mxmrcism a11 such powers u a t i l  t h m  data of confirmation 
of s r l a  of tha T r u s t  Estate unlass auch racaiver thip  i s  
soonar t emrfa~tad .  

3.05. Remedies Not Exclusiv8. Tmstem and Benefi-, 
c i  ary, and aach of them, shal l  ba e a t i t l a d  t o  enforce payment: 
and parformaace of m y  indebtednass o r  obligations secured 
haraby and t o  axrrcfsa a l l  r i gh t s  and powers undmr t h i n  Deed 



k - of ~ m f t  or under any Security Instrument or  other agreement 
or  aay laws nov or  hereafter  i n  force, notvithstanding t h a t  
some o r  a l l  of the said indebtedness and obligationr secured 
hereby may now or hereafter  be otherwise secured, vhether by 
mortgage, deed of t r u s t ,  pledge, l i an ,  assignment o r  other- 
wise. Neither the acceptance of this Dead of T r u s t  nor its 
enforcement, vhather by court  action o r  pursuant t o  t!~e power 
of s a l e  or  other povars herein coa t a ind ,  sha l l  prejudice o r  
- in any manner a f fec t  Trustee 's  o r  Beneficiary'r  r i gh t  t o  
rea l i ze  up9n o r  enforce any other r scur i ty  nov o r  hereaf ter  
held by Tmstee or Beneficiary, it being agreed that  Trustee 
aad Beneficiary, and each of t h e m ,  s ha l l  be e n t i t l e d  t o  
enforce U s  Deed of T r u s t  and my e ther  secur i ty  now or  
hareaf ter  held by Beneficiary o r  Trustee i n  such order and 
manner a s  they o r  e i the r  of them may i n  t h e i r  absolute 
d iscra t ion determine. No remedy hera ia  conferred upoa or 
resenred t o  Trustee o r  Beneficiary i n  intended t o  be exclu- 
s ive  of uay other  remedy harain or by law provided or  permit- 
ted, but each sha l l  ba cumulative 8ad & a l l  be i n  addition t o  
every other  remedy given hereunder o r  nov or hereaf ter  
ex i s t ing  a t  law or i n  equity o r  by s ta tu te .  Every power o r  
remedy given by aay of the  Security Iantruments t o  Trustee or  
Banaficiary o r  t o  vhich e i t h e r  of thrn may be othervise 
en t i t l ed ,  may ba exarcised, concurrantly or independently, 
from tima t o  time and a s  o f tea  a0 may ba deemed expedient by 
Trustem or  Benaficiary and e i t h e r  of them may pursue incon- 
s i s t a n t  remadi as.  

3.06. Rawest f o r  Notice. Trustor hereby requests 
t h a t  a copy of m y  notice of defaul t  and aay not ice  of s a l e  
hareundar ba mailad t o  it a t  tha address set f o r t h  i n  the 
f i r s t  paragraph of this Daed of Trust. 

ARTICLE IV 8 .  

MI SCELUNEOUS 

4.01. Trustor Waivar of Riqhts. Trustor  waives t o  
the  axtent  permfttad by law, (1) tho benefi t  of a l l  lavr  now 
ex is t ing  o r  horaaf t r r  enacted p rodding  f o r  aay appraisament 
befora r a l a  of m y  portion of tho Trust  Estate,  ( i f )  a l l  
r i gh t s  of redemptioa, valuat ion,  appr.Lsrmant, s t a y  of 
exacutAoa, notAc8 of e lec t ion  t o  mature o r  daclara  due the 
whola of -0 sacured indebtednoas 8ad marshalling i n  the  
. v a t  of formclosure of the  l i e n  harmby crmated, and (111) 
a11 r i g h t s  aad remedies vhl- Tnrstor may hava o r  be able t o  
aa sa r t  by raasoa of the lava of tha S t a t e  of Cal i fornia  
par ta ia ing t o  the  r igh t s  and r smdfas  of 8uret ias:  provided, 
hovavar, nothing containad herain shall ba deuned t o  be a 
waivar of Trus tor ' s  r i g h t s  under Section 2 9 2 4 ~  of the  Cali- 
fo rn ia  C iv i l  Coda. 



- 
- 4.02. Limitation of Interes t .  I t  i s  the intent  of 

Trustor and Beneficiary i n  t!!e execution of th is  Deed of 
~ m s t  aad the Agreement and a l l  other instruments securing 
the Agreement t o  contract i n  s t r i c t  compliance v i t h  the 
applicable usury laws of the Sta te  of California. In fur- 
therance thereof, Beneficiary and Trustor stipulate md agree 
that  none of the terms a ~ d  provisions contained i n  the 
Security Instruments shall  ever ba construed t o  create a 
contract f o r  the use, forbearance or  detention of money 
requiring payment of in te res t  a t  a r a t e  i n  excess of t!!e 
maximum i n t e r e s t  ra te  permitted t o  be charged by applicable 
laws af the  Sta te  of California. Trustor or  my guarantor, 
endorser o r  other parfy nov or  harmafter bacoming l i ab le  for  
the payments dua under the Agreement shal l  never be required 
t o  pay intermst thereon a t  a rat. i n  excess of the m a x i m u m  
i n t a r e s t  t h a t  may be lawfully charged under the laws of the 
State of California aad the provisions of this Section shall  
control over a11 other provisions of the Security Instruments 
md any other instrument executed i n  conn8ctioa herevith 
which may be i n  apparent conf l ic t  herevith. 

I 

4.03. Statements by TNstor .  Trustor ahall,  
within tan  (10) dayn a f t e r  writ ten notica thereof from 
Baneficiary, deliver t o  Banaficiary a v r i t t an  atatamant 
s t a t i ng  tha unpaid payments required by tha Agreement and any 
otbar amounts s a c u r d  by this Dead of Trust and s ta t ing 
vhether any o f f sa t  or  dafense e x i s t s  against such payments. 

4.04. Reconveyance by Tnastea. In accordance with 
the  provisions of tha Agreement and upon writtan request of 
Benaficiary s t a t i ng  tha t  a l l  turns sacured.hareby hrva bean 
paid, aad, i f  nacassary, upon surraadar of t h i n  Deed of Trust 
t o  Trustam f o r  caacellation aad ratention and upon payment by 
Truator of T ~ s t a a ' s  ferns, Trustam ah r l l  raconvay t o  Trustor, 
o r  t o  tha p r s o n  o r  parsons laga l ly  an t i t l ad  tharoto, without 

. warraaty, m y  portion of tha Trust Estat. thaa hald hereun- 
dar. Tha r a c i t a l s  la such raconvayurca of ury mattor8 or  
f a c t s  shall ba conclusiva proof of the  truthfulness thereof. 
The grmtmo i n  aay roconvayurca may br described as  "tha 
pecson o r  parsons lagal ly  en t i t l ed  tharato." 

4.05. Noticas. Whenavar Beneficiary, Trustor or  
Trustam -11 dasira  t o  giva o r  serva my  notic., demand, 
requast or  othar commalcation v i t h  r88pact t o  this Dad  of 
Trust,  aach such notic., demand, raquast o r  othar cormmurica- 
t i o n  -11 ba i n  writ iag and s h a l l  b r  affectiva only i f  the 
sama is  dalivarad by parson81 sarvica or  m i l d  by registered 
mail, postaga prapaid, raturn race ip t  raquas td ,  addressed t o  
tha  addreasas s a t  for th  i n  tha first paragraph of t h i a  Deed 
of Trust. llny party may a t  any tima change i ts  addrana for  
such no t icas  by dalivering o r  mailing t o  tha othar parf ier  
harato,  a s  aforasaid, a notica of such ehurga. 



I;. 
1- - -  4.06. Aeceotanee by Trustee. Trustee accepts t l i s  

trust when this Deed of Trust, duly executed and aehowl- 
i s  mad. a public record as provided by law. 

4.07. Captions. The captions or headings a t  t l e  
beginning of each Sectlon hereof are fo r  the  convenlcnce of 
&e pa r t i e s  and are not a part  of this Deed of Trust. 

4.08. Invalidity of Certain Provisiona. Every 
~ r o v i s i o n  of t h i s  Deed of T n r s t  i s  intended t o  be severable. 
In the  event any t a m  or provision hereof i s  declared to be 
i l l e g a l  or  invalid for  any reason whatsoever by a court of 
cornpotent jurisdiction, such i l l e g a l i t y  o r  inva l id i ty  shal l  
not a f f ec t  the balance of the terms m d  provisions hereof, 
which term8 aad provisions shal l  remain binding and enforce- 
able. I f  the  l i en  of this Deed of T r u s t  is invalid or  
unenforceable as  t o .my  par t  of the debt, o r  i f  the  l i en  i s  
inval id  or  unenforctabla as to any p a r t  of the T r u s t  Estate, 
tha unsecured or par t i a l ly  secured portion of the debt shal l  
be completaly paid prior  t o  the payment of the remaining and 
secured or par t i a l ly  secured pottion of tha debt, and a l l  
paymanta made on the debt, whather voluntary or under fore- 
closure or other enforcemmnt action o r  proceeding, ahall be 
considered t o  have been f i r s t  pald on and applied t o  the f u l l  
payment of t h a t  portion of the debt which is  not secured or 
not f u l l y  amcured by the l i an  of this Deed of Trust. 

4.10. Governins Law; Amendments. This Deed of 
T r u s t  & a l l  be governed by and construed la accordmce w i t h  
tha laws of the State of California. In t h m  event t ha t  any 
provision o r  clause of the Sacurity Instruments conf l ic t s  
w i t h  applicable law, such conflicts sha l l  not a f f ec t  other 
provisions of rueh Sacurity Instrumeats which e m  ba given 
e f f ec t  without th. conflicting provision, and t o  this end the 
provisions of tha Security Instrumants are declared t o  be 
smvarable. All provisions of tho Agreement are incorporated 
harein by reference aad, if i n  conf l ic t  w i t b  tha provisions 
hereof, tho provisions of tha Agreement s h a l l  govern. Thla  
Doad of Trust caanot be waived, changed, discharged o r  



terminatd oral ly ,  but only by an i n s t w e n t  in  writing 
signed W the party against whom enforcement of any vaiver, 
change, discharge or termination is sought. 

IN WITNESS WEEREOF, SOVTRERN PACIFIC TRANSPORTATION 
COMPANY has executed this Deed of Trust as of the day and 
year first above written. \ ' 

SO- PACIFIC TRANSPORTATION 
COMPANY 

Attest :  

[Seal ] 



STATE OF CALIFORNIA 1 
) ss. 

c o w  OF 1 

On thfs day of , 19-, befora 
m e  the undersigned, a notary public in and for sazd State, 
personally appeared and 
personally h o w n  to me or proved to me on the basis of 
satisfactory evidence to be the persons vho exacuted the 
vithin instbent as the a d  
rar~ectivel~ of S O U T E R N  PACllIC TRANSPORTATION COMPANY, ' the 
Delhvara coboration that exccuted the within instmunent and 
ackaowledged to ma that such Corporation axecutad t!!e within 
instrument pursuant to its by-laws or a resolution of its 
board of directors. 

WIZNESS my hand and official seal. 

Notary Public in and for 
tho Stat8 of California 



D W  OF TRUST 

EXHIBIT A 

[Deacription of the Prtmiseaj 



f 
I l e  followtag defbitions shaU apply to * a  k= used h b i a  

m i b i t :  

"AEt?attva Acfoa" P e w  the t U g  of psttfve n t p s  by a 
,at=aetbr orhbmmr;rc=r t~ easuretbat its practicer md rocefurrl 

? prorote =doeecrrrata the emplopem, reteutiou a a g vaacmtm 
: of a p a r t i d & -  c k s a  o r  e s e g o q  of employee, generally talerred m - a a o r i t y  map, indudfag aouea  4 w persaa or -up desczibed 

n c s ,  tsligi0U. S u e  act-, n t d o d  06- age. a d  p a y s i u l  
m i c a p .  T3e acttoo may mln tho eoncapt, rhrn applicable. 
of rmedytag the contLnuiag t f lecs  of p a ~ t  disc-intrlaa. 

"AEkaa.ttveActioaPlm" rdeaas a p b ,  p r o m  rche=e, o r  
potiq senfisg hrrS in detail rar m ba uken. pmc&rrs to be f o k ~ w d ,  
d sundado to be adherd  to to enabUh aa A f f k e . 0 .  Aaiou p x -  
pr?n. 1: may induds proobiour for porittv- rtcrrrf?=mat. mkkg md 
pronotioa. a d  p t o c t h s  for inxer;rdmdLtfag a d  r r p o a  to a w e  
a a p l b a t a  a d  nsasum the SUCCOS~ at the p r ~ g r s a .  

" A d -  Autbortty" zns- aay B e a d  or b=Latno of *e 
CLtg of Lus Aogtles, o r  aay z u t b r L t d  emplop* o r  oiXcar of 'Je CLty 
of tat Aagelcs, hcludiag the -kg  Ages  of th. C&y of Las 
Srrqeles. who a u k . 4  o r  t o t a s  tnfo or a@+em+rrt for tke 
proPitfoa at my gwb o r  ramices of k i d  or  ahtuoever . 
for o r  o u  b e U  o i  the Cm of b s  bogdes. 

" b e n  me- agreuaxt.  h c % ~ m .  l ea* ,  or con- 
casaten. hebadkg agreemenu for - ocuainarl proiarslonal o r  -&- 
n i d  pe-ual sarrlcas, for the per&-ca of we& or rrrrrtea, 
the prwdslorr of atart3r o r  srrpptles, o r  thr a n  of axxy sez- 
He8 to thr Cm of Lor bagales o r  to the public, 2s Irt, amp-ed 
o r  a=amd trrto wf2b. o r  on b . U  of, ?ha Cm d La8 Aagdes o r  a q  
a d -  rrrtho* tke-2. . 

. Prrct~tts" mama a7 SOU- of, or rhru- 
t tsaaens for, qrof l rss ,  erspfomut. &saga h gmda or  ro&urtg~-  
mot, u a t - e  o r  clunga In platt or  locxZiua of mtk, k y d .  sPr- 
prrrrfoa or ta-ti08 of epbymaa. nta of $17 or otker fa- of mn- 
peasarloa kelrrdfng vatitton. sick a d  c o ~ e a s t r o z 7  m, sa ledon 
for m u g ,  ladtadlag appnn2fcrshfp p r o m ,  zad a l l  a m p l q n  
bments  rod adtrfties, pruzuatlorr aad up&kg, sad a s y  a d  dl retous 
taka= to d b c i p b e  e q t o y e e s  for kfn~loaa  of rrrles o r  c q l o ~ a r  
ttQPtreae-. - .. . . 



. - 
'drnc.  of Coctzas: Cor?l iurca '*  u that o n c e  of k e  D e ; r m -  

of Public W o r b  of tke City of LoS Angelea t r t a red  by A x i c l s  x 2 a s p t a r  13 of Division 22 0 2  the Los Aageles A ~ i z i s t = . a : i v s  Code. 

" S u b a n t z a ~ ~ r " = e ~ s  say person. ha o r  a . ~ m i o a  o r  pirr- 
ne r~h ip .  o r  m y  a=birutioa thereof who e a t e r s  Lao r autr tc:  *e a 
cant=actar to p e , l ? ~ ,  o r  proedr  a portton o r  p;ut ot  m y  t ? n t l c ,  =a . 
h e  C l v -  

8. D m g  tht perh=aXc!! of t!Zb the act-¶-= ~ z z g i e s  
a d  represents that the caatracsr a d  each s u b u ' o n c & r  here-er 
aifl adher. to rrr *ative ad ion  p m m  to e m a  U t  in tts employ- 
cent  pracdcts penens am taptoyed tnd r=?loyees am ~ a t c d  e - & ~  
sad Kitbout regz* to o r  becaul0 of nCa. rtUgion. aaCast.zq, m t i o d  
origia. sar, age o r  pkpical haadleap. 

2. NothiEg h this soez?ou shall rrquizs o r  pnhibtt the er&- 
113-8- of aea clustncattous of e q l o y e e s  h a y  gives c,-rft, 
work. o r  s e ~ e e  c r t e p r ~ . .  

3, The a n t l c t o r  o r  subcon9-rctsr a e e e r  to po)t a mp7 of - ptraqrrph B herhof Lu toaspiaotu p k c t s  at its place of business 
available to rmptoyeas md applicaaU ior r q l o m e n t ,  

C. Tkr -czar wUl. k rll soUcftatFoas o r  adveniaecapu for 
rxapley-s p k t a d  o r  oa  b U  of the corrrrctor, s a t e  that zll mi- 
flrd applicrms reeaiw a=idrrrtion for emp'loment altkaut re-& 
to their nca. raUgioa. rrrcrm. mud 0- sex. q r  o r  pkysiczi 
W l c a p .  I 

D. At th. request of the a m k g  a&ntJ o r  th. otfl ta of b n m c :  
c e q K a a c 8 .  ?&a orxuactor shall ttrt* 08 a f o m  to 50 s q u l i a d ,  k t  
tb o 3 P t r r t P r h u  uuc d l - d  La tha ped-cs of this 
rgr- aqlqw o r  applicror far e q l o ~ m t  on the basis or be- 
came of r?cm. d g b a .  mfod odgl% - agb o r  p i rPs iu l  
hadlup, 

E, Thr azznetor shall p a n k  aceass to aad xea~ ba rtquL'+d a 
pm- c a m a d  wpias of dl of its meads p.rufnfng m r u p h y m e ~ ~  
a d  to ka e m m m  pticticas tb a m g  zutSorLty o r  tSr Omet 
of b m c r  bqtirPc.. iorx38 of m r r t g a t i m  to ~ e a r u i n  
a-c8 rtth th. m ~ 8  A a b  of -ct. &d 
on t b L r  o r  eith.r of tb l r  mqrrrn to p-a rvtdasc8 tbz it has o r  
rQf carup17 th.-*m. 

F. Th. knnzr of aay a m c t o r  o r  subantzaetcr m awl7 ai*A 
the A d o n  P r o m  of t U  co-U ba d m ~ d  to be 
r =torial bruacb hamof. Such faDnra shall 0d7 ba 8stablUed upoa ' ' 

a Ilndlng to &at effect the a n r d h g  =tbrtWD on the buts of its 
o m  bv.stigatfao o r  tkat of the B o d  of Publie Worb ,  Ofllct of Con- 
tzar, Conpltraca. Xo such fkdkg s&& be & oxcap upon a full aad 



fait h e l r b g  a c r  wtice a d  aa oppo=nity to be he& has bees even 
to ibe caa t r r ca r  or subo~t=actor  in a c ~ r d a a c e  with the pnviaioos of 
Sec:oa 22.353.3 of the Las Aageler Adsinirzativ. Coda. 

G. Uwn a ' lkdkg  duly made that the =atlrrar or  s u b r a n n r  
has b r a r a e d  the ALZ-ative Aetoa P r ~ w o f  B i s  mutrar.. *is a n -  . 
=c= m y  be forlwitk~ u ~ c a l l e d .  tcrxinatad o r  susparrdad. in waola o r  
in p-. by the anuding authority, a d  dl montes due or to be c a ~ e  k e  
hereunder =ay ba far;rrrded to and retained by the Cm of Los Angeles. 
fn addittoa thento. such breach n a y  be  thr b u t t  for a deter=.,i=rttioa 
by the awadfag authority o r  the Board of Public Torkt  that tbe said 
a-ctor o r  subanzzae&r is an Imtpomible b u r r  .prsulrrt to the 
p d r t o u s  of Sec.!oa388af the US Aageles CW -.a?. In tbe e v e s  
oi such d e t e m l o n .  mttr = m e t o r  or  subconeretor SU be db- 
@ifled f o m  behg a m e d  a  conmet with the Clip of Los Angeles 
for  r period of t;ro p-. o r  uatll he shaU esablish a d  curl out 
a p r o m  In conio-ct d t b  tkt pmvtrtoa~ hereof. 

B. tn the e m s  of a h d l n g  by thr Fair E - . r l o ~ t n t  Pracrfca 
CorenLsioa of the Stat8 of CalLfarnfa. or  the B o d  of PubEc W o t h  
of the Ctty af b s  Aageles, o r  a q  of wwetmt jurisdiction thu 
the eontrrctor or s u b c o u ~ c t o r  h u  bean of a +iMtl violation of 
tke Fa& E a p i o ~ n t  P=aetica Act  of Cali&m4 o r  the A-ttve 
Aetfoa Ptoqrtrn of thb wnmct. then  MY be & h e a d  frpm &e 
~t p a y d o  to th. c o m c t o r  o r  subwoPrctor rh. C e  of Us 
Aagefes d r  this tome4 a p e e  of I S X  DOLLARS (310.00) br 
each person Lor ea& ulerpd= day oa which such pertoa a d h c b i -  
oxed a @ s s  fn violatfou of th prnvttbru of this wuncr  

1 
1. Hotalthtuodlng other prottsbu of t&U oaeac, the City 

of Los Aagrlea s&U m e  a a ~  aadUot9er  r a ~ e d f e r  rt law o r  tn equiv 
tor brrach hemef, 

J ,  Tho omca of b-ct Conpl l tno  Jkln pmuxlga2r d a s  a d  
r~gnlatfoos a d  &= br the frtpie=euticn of tho -lm A d a  
P r o m  of &fa c8zzY=act. a d  d e r  a d  ruguhlom d fa,-- skall. 
so u prreriuble, bo r i a n l r t o  those adow br rp@lcibie iede-?l 
Errexdo. 0td.r~. No otbot &or, rrgulatinm o r  &- uuy b. u e d  
a s m g  r r r t h o w  of &a CltJ. tu aetompliab ?his w m c ,  a m -  

p-* pro- 

& LQothfag owad la tbh wueae r u  ba c a n e d  h w 
mlrmri. w aa ta v i m  o r  pelJIjt a u  La pmhibikd @ law. 

L. A t  tho -0 1- bld fs sub-d, th. w m m r  s&U su-t 
ma ACTION P U N  0 tbr arrrdhg 1pib0rLQ which s h f f  
meet tho rtqtrfrrm8~ of thb ord-o. The arrvdlng iptkariq 
J+o ~ L r t  ceumcton & rrrpptf.rr.m taka prrt la a pmbtd o r  pn- 
award a n i e r r a t a  h order b dwahp,  b m r a  o r  t n 3 l e a e t  a qurli- 
f'ybg m t i v a  A u b a  Plm. A-im A d o  P r o w  developed 
p u r ~ ~ m  0 thh settfon s U  be eflectiva lor a pertad af m l v e  
next rrrct8edtng the dafr of csnwcr  avlrd o r  thr data of -n a p p r o d  

the OLIlct of C n n ~ t c =  Conpilaacr rhfchrrar ls the e ~ l f e s t .  



L. 0). E v e e  contrac: o r  rubcontrac: in excess a l  J$. 000 vhrca 
com,xc:ion. de?zolition, rtzovation. ~ n s e r v a t i o n .  o r  

-,jot sraintrninea of any krad shall in addition mrnply wi& e e  n- - 
qur=eaencs of Section 10.13 of a s  Las Angeles Ad~inist.;?zive Code. 

L. (2). A mnt-=actor may estabtish and adopt as its a m  A s f i n -  
,rive A cnon Plan. by i l i ix ing his r imamre  t!%creto, an .Jff ima:va 
,q cr;on Plan prepared ir-d m i s h e d  by the OMce ol Contzaet Compii- 
me*. 

x. Contractors and suppliers who a= =e=bers.in p o d  s a d k g  
a trade association which has negotiated an ALfirsrtive Acioa 

p s g r a n  with the Boird of Public Warks. O l i t o  of Contract ConpLL- 
u c e  may make the program of such arsociition their to-imrnt 
for  the speciffe cant-?ct upsa appmval of the Omca of C o a a a  Coa-  
ptiaace, aithaut the procesa of a s c p a n t e  -bid o r  praaward confer- 
t ~ c t .  Such aa aasoeiatioa agreeaeat  sh i l l  be effacrhe for a period of 
melve months nerr  succeeding the date o i  a g r o v d  by the Officr of 
Contract Co=plianca. Trade aasoctattorrs shall provide' L h m  OLnce of 
Conrr-ct Ca=plLanca with a l is t  of rne=zoets in good xznding in such 
tssotiatfoa. 

y.  om^. or contiacr  ~ b m ~ l b c e  shall m u g  supply the 
awarding authorities of eke Clrp with a llsto! a a c n c t o r r  aad mppUera 
who have developed awroved  A M r n a t f r r  r\ e l o n  W o a d ~ c r ~ a i n a t i o a  
F m p m a .  For each cant-etor and supglier the Offica of Co-c 
Camptiaaet s W  s a t e  the data the a g p n v r l  espires. The Ofncs of 
C o n n e t  Compliracr  shall not r t t h d n w ,  LU apgrovd kt q r f h ~ , a -  
tive a c i o a  plxa o r  &urge tho a f f t ~ a t i t r e  a a t o a  plan e r r  tha data of 
c a m e  award for the entfre conrzact t e - a  wittiour the m d  a p e -  
c a s t  of  the awardhg aurhOrty m d  the c a n t r a o r .  

0. The A m a t i v e  ActtOa P h  rtqufrad to be submicad h r a -  
under r t d  the prabtd o r  p r e a a r r d  wnl r raacs  which may be requizrd 

a Borrd of Public Works, Offlee of Conmcz C o a p l ~ c 8  o r  the 
awardfag auzbrity shall, without \k i t a t ion  a s  to *e mbjecr o r  n z z a  
of e=plomerrt acttvtty, ba canearned with sucA exqioynrmat practtcas 
as: 

1. Appraatlcrship a h e r e  apgrottd p n q r t M  a m  tuncttooing, 
rrrd- other on-the-job miaing fo r  rmuappt.stiesabl+ octupations: 

1. a s r o o m  prtparatfoa b r  tha job when not apprratlcaabla: 

3, Pr8apprsnticrrhip educarlon aad pnparatfoa; 

3. Eabragtng  rhe us. o l  c3atrrcmts. subeonuactort and 
suppliers of dl etbnic qmups, prooi.drd, hacnrver, that rc? a a -  
t:act subject eo this ordtnaace shall r q u i r a  the c a a e a c s r .  sub- 
coatzacmr o r  supplier to ?mvtde not !era *an the p n ~ r i l t n g  wage. 
working condttioat,  and prac:!crs 8enetilLp : b ~ ~ . ' ~ t d  private 

h 
inhur t t ies  in the contracrorls. subcontracsorbr, o r  ruppiler's g n -  
mphicrl  arra for such aork;  and 



6. fb* entry of qualifltd -men md uinorit). jouzey-ea b m  
rhe i n d u ~ g .  - . .  

7. 2%. pmvision of needed supplier or job candittoru ca per- 
=it persoas wit3 SOEC =NII physical WndLttoa to be errploy&. 
s d  a i n u i r a  &a im?aC O i  tny physicll hmdicap. 

p. Any adjus t~~enzs  which uay  be ~ l d e  La the conzzactar's or  
nr?plLer's work fore8 ro achieve the r t q u u t ~ e a t s  of rhe Clty's r f i ~ - - , -  
ative scion n n m c t  c~np l i aace  p m m  'a purchasiag md 
tion shd l  be ac to~p l i shed  by either o r  both an Lncreue Ln the size of 
ttrt wurk force o r  repkceaeot  of those e=rpLoyees ato leave the work 
force by n u o n  of restgrutfocr. r e z h ~ e n t .  o r  dart5 and mat by re=*- 
n*ion, lay-oP. de-an,. or cS+nge In &.. 

Q. A m t t v w  Aeion Agreeme- r t d f n g  E=om the pmposed 
. t a b a t t o e  Aaloo Plaa o r  the prebid o r  pmaarrd anfer tacsr  shall 
not ba wdldeatfr l  rod be publicized bl the a ~ c e o r  u h b  dis- . 
-tion. dppnvad A w u i v e  Actfoa Agreenests b a a u e  t te p n p t ~ . ,  
of the CLty rod ma7 be used at the df~e=rttou of the Cttp in i t j  a n c z c .  
e o q l i m e e  -zive aafon pro- 

R. T U  o r d h e a  not eoafat upon ?he CLtg of Lo¶ Aageles 
or  Awl-.  B o d  o r  Cocuission thanof say power wt otberaua 
pz3pid.d by ha m dete=ine the 1tWity of +n7 exfsfng a I l e c t t ~ e  bar-  
gajaing a q r t a n e s  d shall have appllcathrr only - disc-taw 

pmcticts C3amCOr3. sub~o-etars or  Suppliers e:- 
gaged Ln the parlo.--.-a of Cle ca8wcZS. 



Accountant's Cer t i f i ca te  sha l l  mean a cer+ i f i ca te  
ji-ed by an Independent Cer t i f ied  Public Accountant. 

Act s h a l l  mean the  Jo in t  Exert ire  of Powers ACE cf - 
Sta t e  of California,  being Cal i fornia  Government Code 

Sections 6500-6579.5, inclusive,  a s  amended and supplemented. 

Additional Bands shall meaa Bonds, whether issued 
i n  onasor  mo.rr Seraes, autheatlcated and delivered on 

i s su lncr  purluaat t o  Section 204 of the Indenture 
md any Bonds the rea f te r  authmnticated and delivered i n  l i e u  . 
of o r  i n  substitution f o r  such Bonds pursuant t o  Art ic le  111, 
Section 404 or  Section 1106 of the  Indenture. 

Additional Contributi  on sha l l  meaa the amouts 
designated a s  such i n  Sectioa S.Ol(aj(3)(1) of the Sublease. 

Additional Pavments shall mam the  payments 
referred  t o  a8 Additional Payments i n  Section 4.03 of  the  
Agreement. 

Add5tional Project  s h a l l  mour additions, extenaions 
o r  improvementr t o ,  of o r  f o r  t he  Facilities and m y  
aquiprnmnt, machinery o r  o ther  f a c i l i t i e s  added t o ,  of o r  f o r  
thm F a c t l i t i a s  a s  contamplatad bythm P l rn s  m d  financed by 
Bonds. 

Adjustment ba t s  s h a l l  m m l n  thm f i r s t  day of each 
Adjusuaent Prriod. 

Adjus*tment Period shall mmm arch period o f  f ive  
Prrmit  Y e u s  bmgiaaiag on tha  f i r s t  day of tha elavant5 
Permit Year and on the  f i r s t  day of every f i f t h  year 
thmrsaftmr. 

Aqrrrmmnt s h a l l  mom thm I ~ t a l l m e a t  Sale and 
Secur i ty  A g r m a m m a t  dated as of , 1984 by 
and b e ~ m a n  t b m  Authority and the  Corporation aa from time t o  
tiara 8moad.d o r  supplammted. 

Annual Budaet s h a l l  maart tho mnua l  budgrt, as 
amoadod o r  rupplamaated, adopted o r  in effmct fo r  a 
p a r t f c u l a r  F i sca l  Year as provided i n  Soqtton.S.Ol(c) of the 
Subleasm. I 

Arth i tac t s '  Ce r t i f i c a t e  shall mean a c e r t i f i c a t e  
signed by a duly authorized o f f i c e r  o r  agmnt of tha 
a r c h i t e c t s ,  engineers o r  supervising coa t rac to rs  salected by 
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the Aut!ority i n  conaection with the construction of =!e 1 9 ~ 4  
projece o r  any Additional Project .  

s 

Asruminq Subtenant s h a l l  mean any perzon subletziag 
-0 Premises from the Authoriey who, purzuane to  S e c t ~ o a  15 
of the Permit, expressly assumes the r igh t s ,  pr iv i leges  an& 

addressed t o  "Tenaat" i n  the Permit. 

Authority sha l l  morn the  Intennodal Container 
Transfer Fac i l i ty  Jo in t  Powers Authority, a jo in t  powers 
authori ty 'created by Los Angelel and The City of Long Beach 
in accordance with the  A c t .  

Authority Contribution shall mean the  sum of 
s5.000,000 contributed by tha Authority t o  the  construction 
& - t h e  Fac i l i t i e s  and any amouat contributed by Authority t o  
pay the  cos t s  of removing Hazardous Waste discovered on t!e . 
Premises. 

Authority Exaenses s h a l l  mean the cos t s ,  expenzez 
and fees  incurred by the Authority i n  carrying out i ts  
dut ies ,  r espons ib i l i t i e s  and obligations,  aad exercising i t s  
r igh t s ,  undar tha A c t  aad tha Sublease. Thesa costa ,  
e x p . ~ s e s  and fees  sha l l  include, but  ahall not ba l imited t o ,  
fees  and urpspser of the 'Author i ty t s  l ega l  counsel and 
accountants. 

Authorized Authori t~ Re~resen ta t ive  s h a l l  mean t!e 
Qairmaa of *a Authority o r  aay o f f i ce r  o r  employee of the 
Authority authorized t o  perform spec i f ic  ac t s  o r  du t ies  by 
resolut ion duly adopted by thm Authority. 

Authorf zad Corooratf on R e Q r e ~ e n t a t i ~ e  s h a l l  mean 
thm person o r  persons a t  thm -0 designated t o  a c t  on behal: 
of tha  Corporation by wr i t t aa  c a r t i f i c a t a  furaiahed t o  the  
Authority aad tha Trustae containin+ thm spacimea signatuze 
of such person o r  persons and signed on b d u l f  of tha 
Corporation by tha Prasident,  Vie8 P r a s i d a ~ t  o r  Treasurer cT 
the Corporation. 

Board shall maan t h e  Board of Harbor Commlssionerz - 
of Lor -Aagaler. 

Bond o r  Bonds shall mean any bond o r  bonds, as t!e - 
car. may ba, authaaticated aad dalivared undar md pursuant 
t o  tha  Iadmntura. 

Bond Counsel s h a l l  mem 8a attornay or  ff--a of 
a t torneys  of recogrrized a a t i o r u l  s taading i n  tha f i e l d  of law 
r a l a t i n g  t o  d c i p r l  bonds sa lected by tha Authorfty. 

SA- 2 



'Bond Resfstrar shall mean the Trustee or any oLher 
bank or trust company organized under the law8 of any state 
of the United States of America or national banking associ- 

. ation appointed by the Authority to perform the dutf es of 
~ o n d  Registrar enumerated in Section 703 of the Indenture. 

Bond Service for any period shall mean, as of 
m y  date of calculation and with respect to any Seraes of 
Bonds, an amount equal to the sum of (I) intereat accruing 
during such pericz on Bonds of such Series, except to the 
extent that such interest is to be paid frem amounts on 
deposit in the Capitalized Interest Account, (ti). the prin- 
cipal payments aad Sinking Account Payments for such Series 
which would accrue during such period if such princa?al pay- 
ments ware doamad to accru8 daily in 8qual amounts from the 
first day of such period; provided that aay such interest, 
principal aad Slaking Account Payment shall ba calculated on 
the assumptioa that no Bonds of such Sariaa Outstanding at 
the date of calculatioa will cease to ba Outstandiag except 
by r e a ~ a  of paymeat at maturity or by redemption from the 
SiPWng Account Payments deposited in th8 Slaking Account. 

Bond SarPice hmd. shall mesa th8 Bond Service ELnd 
established by Sactaon 502 of th8 Induiture. 

Bond Serrrice Reserve Account ahall maan the Bond 
SerPice Reserva Accouaz of th8 Bond Servica Eund an 
established by Section S O 2  of th8 Indenture. 

Bond Semice Resarve Rwuirement.shal1 m 8 m  an 
amount equal to on8 half of Maxamm Annual Bond Servace. 

Bond Year shall m a m  tha pariod comm8ncing at 12:Ol 
a.m. Lea AD98lea tima on the day of aach year vhich would be 
a Principal Paymmat Datm if principal on th8 Bonds vers due 
aad payablm in that y 8 u  aad ending at l 2 : O l  a.m. on -0 such 
day in the n u t  s u c c ~ d i n g  y8ar. 

Bondholdar or Holder shall m 8 m  the parson in whose 
nam8 rrry Bond or Bonds shall be registared upoa the books of 
the Authority vhich shall be kept m d  maintained by the Bond 
Regi s+rar. 

Break Even Points shall be tha amounts designated 
as such in Saction 5(d) of tha PerrPit. 

Business ' ~ 8 ~  shall m e m  m y  day. axeluding Saturday, 
Sunday and rrry other day which is a lagal holiday upder the 
laws of t h m  Stat. of California. 

Cabitallzed Interest Account shall m o m  the 
Capitalized Intarast Account rubaccount of the Intorest 



Account 9f t he  Bond Service Fund establ ished b y  =he T - - - J s z ~ ~  
p r s u a n t  t o  the  Indenture. 

C e r t i f i c a t e  of Cornoletion s h a l l  mean a c e r t i f = c a t e  
executed by an Authorized Authority RepresentatFve, s z a z ~ n g  
=:at the 1984 Projec t  or  any Additional Projecz has beea 
completed pursuant t o  the Plans. 

C i t i e s  sha l l  mean Los Angeles and The City of Long 
Beach, a municipal corporation duly organized and exiszing 
under i t s  c h a r t e r a n d  the  Const i tut ipn and laws of the  S t a t e  
o:, Ca l i fo rn ia .  

Combletion Date s h a l l  mean, with respect  t o  the  
1984 P r o j e c t  or  any Additional Project ,  t he  da te  on vnich t k e  
Authority f i l e s  w i t h  the Trustee a Cer t$ f i ca te  of Completion, 
together  wi th  an Archi tec t ' s  C e r t i f i c a t e ,  regarding e l t h e r  
the  1984 P r o j e c t  o r  any Additional P ro jec t ,  a s  the  case may 
be, pursuant  t o  Section 503 ( 3 )  of the Indenture. 

Construction W d  sha l l  mean -e Cons tnc t ton  Fund 
es tab l i shed  by Sacraon 502 of the  Indenture. 

Container s h a l l  mean aa intermodal container o r  
highway t r a i l e r  of any dimension. 

Container Charge s h a l l  mean t h e  amount per  Movement 
t h a t  t h e  Tenaat s h a l l  pay t o  the City a s  r e n t  i o r  the  use of 
the  Premises under the Permit. 

Contractor  s h a l l  mean tha  person o r  persons v i t h  
whom t h e  Authoraty has contracted f o r  t h e  construct ion and 
i n s t a l l a t i o n  of M e  1984 Projec t  o r  any Additional Project. 

Contrfbution Repayment Date s h a l l  maan the  f i r s t  
day of the month following t h e  data on which t h e  aggregate 
amount of Net Revenues made avai lable  t o  t h e  Corporation 
pursuant  t o  thm Indenture equals the  Carporation 
Contr ibut ion ,  unless  such da ta  is the f i r s t  day of .the month 
in-which care t h m  Contribution Repayment Date s h a l l  be such 
da ta .  

Camorat ion  s h a l l  mean the  Southern Pac i f i c  
T r m r p o r t a t i o n  Company, a corporation organized and e x i s t i n g  
under t h e  law8 of the  S t a t r  of Ddaware, and i t s  successors  
and ass igns .  

Camorat ion  Contribution 
con t r ibu ted  by t h e  Corporataon f o r  
F a c i l i t f  or o r -  f o r  the  acquis i t ion ,  

s h a l l  mean the  sum 
t h e  cons t ruc t ion  of 
improvement aad 

t h e  

cons t ruc t ion  of c e r t a i n  o t h e r  r i g h t s  o r  p roper t i e s  r e l a t e d  t o  
t h e  E a c i l i t i e s ,  including improvements a t  t h e  Dolores Yard, 



conta iner / t ra t l e r  nanallng equipment t o r  ule racr l rc ies  uu 

the grade separation over Alameda Street ,  plus any Additional 
C o n t r i b P t i ~ n  and any amount Corporation contributes t o  p4y 

cos t s  of removing Hazardous Waste discovered on e,? 
p r e m i ~ ~ s ,  

Cost o f  Canstruetion sha l l  m e a a  a l l  costs  and 
expenses of pl-ng, angtneering, dasigaing, acquirxg,  
constructing, i n s t a l l i ng ,  equipping aad finmeAng -a 
Fac i l i t i e s ,  p lac i  ag the  Fac i l i t i e s  i n  operation, and 
obtaining govammental approvals, c e r t i f i ca t e s ,  permits and 
l icenses v i t h  respect thereto,  heretofore o r  hereafter  paid 
or incurred by or  on bahalf of the Authority o r  the 
corporation aad not o t h e m s e  paid from the  proceeds of 
insurance. There sha l l  be applied, a s  a c r ed i t  against the 
cost of Construction, a l l  raceipts ,  ravenues and other moneys 
recaived from the s a l e  of surplus equipment, materials aad 
supplies and i n t e r e s t  earned on investments a l l  i f  and t o  
extent held o r  paid i n to  the  Constmction Fund. Subject t o  
the foregoing r e s t r i c t i ons ,  Cost of Construction sha l l  
include, but  shall not be limitad to ,  funds required t o  pay 
the following: 

(i) obligations of tha Authority o r  tha 
Corporation incurred f o r  labor aad matmrialr (including 
raimburssmants payable t o  tha Authority or the  
Corporation and paymaats on contracts  i n  tbo name of t h e  
Authority) i n  c o ~ e c t i o n  v i t h  tha acquisi t ion,  
coru+ruction and i n s t a l l a t i o n  of tha Fac i l i t i e s ;  

(il') tha cos t  of contract bonds, l e t t e r s  of c r ed i t  
o r  o ther  typaa of c r e d i t  f a c i l i t i e 6  aad of inruraace of 
a l l  Wads that  may be required o r  nacassaq  during the 
construction of tha  Fac i l i t l as ;  

(ili) al l  cos t s  of rpqinaaring sarvices, including 
tha  cos t s  of tha  Authority o r  tha Corporation fo r  t o s t  
boriaga, 3urvaya, a s t b a t o s ,  p l u u  and specificat ions 
aad prmlirainary invaatigations tharafor ,  aad fo r  
supe rP i sbg  construction, a s  wall a s  f o r  the perfamanee 

. of a l l  o ther  du t i e s  requirad by o r  consequent upon the  
propar construction of .tha Facf li ti as;  

( iv)  a11 expanses incurred i n  connection w i t h  tbe  
i8.urrrca of B o d s  payabla dy the Authority o r  tho 
C ~ r p O a t i o n  a l l oc rb l a  t o  tha purpose of P ~ O V ~ & A ~  funds 
f o r  tbo Facilities (including iatormst expenso8 pr ior  
t o ,  during aad f o r  a p e d s s i b l a  period a f t a r  completion 
of coast ruct ion)  and including, without l imi ta t ion,  
l o t t r r r  of c r e d i t ,  insuranca, compensation md expenses 
of tho Trustee, underwritarm, accountmts .ad legal  



expanses 'and fees, costs of printing and engraving, 
recording and f i l i ng  fees; 

(v)  a11 costs which the Authority o r  the 
Corporation shall be required to  pay, under the te-qs of 
any contract o r  contracts, for  the acquisition, 
construction .nd ins ta l la t ion  of the Fac i l i t i es ;  

( v i )  any sums required to raimburse t h e  Aucthotity 
or  tha Corporation f o r  advances madm by them or  on the i r  
behalf for  my of tha abovi i t tms or  fo r  any other coszs 
in-rred and for vork done by than which are properly 
chargaable to  the Fac i l i t i es ;  aad 

(vli) a11 costs of removing my Euirdous~Waste 
discovared on the Pramisas. 

~ e a d ' o f  T n t s t  sha l l  mean tha t  certain Deed of T a s t  
and Assignment of Rmts dated as of , 1984, 
executed by the Corporation, as  T ~ s t o r ,  ia favor of the 
Authority, a s  Beneficiary. 

Department shal l  mean the Hqbor bepa-ant of Los 
Angales. 

Depositary sha l l  maan my bank or trust company 
organized uadar tha lava of ury r t a t a  of tha UaLted States  or  
my ru t ioaa l  banking aaaociation having capi ta l  stock a d  
surplus aggregating a t  l a a s t  $S0,000,000 and ralectad by the 
Authority and approved ia writing by tha Taste.  as a 
depositary of monays aad sacuri t ies  hald under t5a provisions 
of tha Indantura, aad may includa tha TNatea; provided tha t ,  
i f  tha T ~ s t e a  sha l l  f a i l  t o  approva of rpy Dapositary 
salacted by tha Authority, it ahall  dal ivar  to  tha Authority 
a statemant of i t a  reasons f o r  such fa i lura .  

Exaeutfva Director shall mam tha Exacutive 
Director of tha 0.plr t l~ent  or his darigaaa. 

Fae i l f t i e s  shall mam, collectlvaly,  the 1984 
Projact  aad m y  Additional Project, vhathar now exis t ing or 
t o  ba a c q u i r d ,  constructed or instal led,  which shall 
comprisa a l l  o r  p a s  of o r  s h l l  ba fo r  usa i n  coanactioa-----. 
with +ha iatarsod.1 coatainar t r m s f e r  f a c i l i t y  located on 
tha P r W r a s  md conristing of a railroad yard, storage a d  
mushal l iag  armas for  tha t raasfar  of Contrinars batueen 
l a d ,  va tar  o r  rail modas of t r .a tportat lon,  including but 
not limited to ,  a l l  works, buildings, s t N c N r e s ,  foun- 
dations,  f ootfngo , pavanant, rails, t i e r ,  piper, mi tches , 
equipmaat, machfoary, fences, walls, tanks a d  any additions 
or  modificationr thareto. 
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t - Faci l i t i es  Revenues shal l  meaa a11 receipts,  
re~enue-S, iacome and other moneys received by t ! e  Coooration 
from Gate Charges including any busineas interruption 

.- insurmCe awards and a l l  r ights t o  receive the same, whether - in &a form of accounts, accouats receivable, ,contract r ~ g h t s  
or other r igh ts  and the proceeds of such r ights ,  vhet!!er nov 

or held o r  hereafter Coang in to  baing, and a11 moneys 
derived from the sale ,  lease, subleaam o r  other a s p o s i t i o n  
of the Faci li t i  as. 

F i r s t  S u ~ ~ l m e n t a l  Indenture sha l l  me= the F i r s t  
supplemental Indenture of Trust, dated a s  of 
1384 by aad bstveen the Authority and the  Trustee. 

, 

Fiscal  Year shall meaa the  twelve-month period 
commencing a t  12:Ol a.m. Los Angales tima on July  1 of each 
year and ending a t  12:Of a.m. on the following July  1. 

FMC shall mean the Federal Maritime Co- ssion 
7 

SUCcess0r. 

Force Majeure Event shall m8m m y  Force Majeure 
occurrence listad i n  Section 13 of th. Permit. 

Fund o r  Fuads; '~ccount o r  Accounts; o r  Rrnds and - 
Accounts sha l l  mean, a s  the can8 may b8, each o r  a11 of t he  
M a  aad Aceaunts e s t a b l i a h d  i n  M i c l 8  V of the  Indenture. 

Gate Qarqe shall maaa the charge established by 
the Authority fo r  each Movemeat, paid by M p p a r a  using the 
Facil ' i t ies aad collected by th8 Corporation. 

Getternins Board sha l l  main th8 Cevemfng Board of 
th8 Authority established pursuaat t o  th8 Joint  Povers 
Aqreameat, aa conatittatad from -8 t o  t-8, o r  i f  said 
GovaraiPg hard  ahal l  ba rboliahod, such oth8r e n t i t y  or  
e n t i t i e s  succmeding to tha pr incipal  functions thereof or t o  
whoa the  paver aad dut ies  grmtd o r  imposed by tha Iadentuze 
s h a l l  ba g i v m  by law. 

Gradlnq Contract sha l l  m 8 m  8 construction cont tact  
awarded by -8 Authority that irrcludes th8 grading and 
rmcompaction of tho s o i l  within tha Premises for  the  
Fac f l i t i 8 s  aad tha construction of acoust ical  maaoary walla, 
p8rimat.r fmcing,  tamporary storm water draia iag f a c i l i t i e s  
axd o+h8t fraturms t h a t  m y  bm roquirad. 

Graduated C u a r m t e d  Annual Rent shall mem the 
amount of re8t which th8 T a n r n t  may e l e c t  t o  pry pursuant to  
Section S(g) of the Permit which w i l l  bm calculated i n  accor- 
dmce. with tha formula provided i n  Exhibit B t o  the  Pennit. 



Guaranteed Annual Rent sha l l  mean the minlaum 
ren t  t o  be pard pursuant t o  t h e  Permit by Tenant to 

city f o r  f!e use of the Premises i n  any Permit Year. 

Harbor Ensineer sha l l  morn the  Qr ie f  Harbor 
Engineer of tha Departmeat, o r  U s  designee. 

Hazardous Waste s h a l l  mom m y  substmce defined as 
Hazardous Waste i n  A n i c l e  2 of Chapter 6.5 of Divasion 20 of 
tbe Ca l i fo rn ia  Health and Safety Code, as amended. 

ICC shall mean the I n t e r s t a t e  Commerce Commission. - 
Indenture sha l l  mean the Indenture of T r u s t  dated 

as of 1, 1984 by and batweax the Authority 
a d  t he  Trustae, as  from tize t o  time a m d a d  md 
supplemented. 

Inde~endent  CertffLed Pubiic Accountant sha l l  I U E ~  - -  - 
any accountmt  o r  f i rm of accouxitaac~ duAy licensed or  
reg i s te red  o r  e n t i t l e d  t o  pract lca  aad practicing as such 
under t h e  laws of tho Stat. of California,  appointed and paid 
by t ho  Corporatlon o r  tha Authority and sa t is fac tory  t o  and 
approved by tho  Trustea i n  t he  axarciaa of rrasonable care,  
and who, o r  a rch  of whom:. 

( a) i 8 i n  f a c t  i n d a p d ~ t  and not  under the 
domination of tho  Corporatlon o r  tha  Authority; 

(b)  does not have any s u b r t m t i a l  i n t e r e s t ,  d i r e c t  
o r  i a d i r e c t ,  ia the Corporrtloa o r  tho Authority; 

( c )  is not  coanected v i th  the Corporation o r  the 
Authori ty a s  a mrmbar of tho b o u d  of d i rec tors  of the 
Corporation o r  tha  Authority, o r  a s  m of f ica r  o r  
-loye* of tho Corporation o r  tho Authority, but vho 
may be  r e g u l u l y  ru t l ined  t o  mrk. mnual o r  o ther  
similu audita of tho  b o o b  of tho  Carparation, a d  to 
c e r t i f y  tho irrcoma, ucponaas and balaaca shaat,  a s  wall 
a s  r a l a t e d  f i aanc ia l  information, i n  accerdmce with 
genera l ly  aeceptad account ing~pr iac ip las ;  aad 

(d) s a t i s f i e s  Rule 101 of tho Coda of Professional-.  . 
Eth i c s  of  tho Amoricm I n s t i t u t e  of Car t f f ied  Public 
Actountaatr  . 

Instal lment Payments s h a l l  mom thapaymants 
ra for rod  t o  as such and required t o  bo paid by'tho 
Corporation pu r sumt  t o  Sect ioa  4.02 of tho Agr881a~lt. 



Interest  Account sha l l  maan the Interest  Account rn 
e e  Bond Sarvice hrnd as established by Saction 502 of t!!e 
Indenture 

Intarest  Pavment Dates sha l l  mean the dates sat 
for th  i n  the F i r s t  Supplemental Indenture fo r  the payment of 
i n t e re s t  on +he 1984 B o w .  

Interim Rant shall mean m a m o w  vU& i s  equal t o  
one twelfth ( l /U)  of the amount set f o r t h  i n  Section 5 ( c )  of 
the Permit as  thm Guaranteed AMual Rant fo r  the f i r s t  Permit 
Year. 

Iwes-tmant Securit ies shal l  me- aad Include any of 
the following smcuritfes, i f  and t o  the  extant the same are 
permitted by law: 

(i) my bonda or other obligations vhich as to  
principal  urd in te res t  consti tute d i r e c t  obligations o f ,  
o r  are unconditionally grurmteod by, the United States  
of America, including obligations of my of the  FedaraL 
ageacies s e t  for th  la clause (ii) below to  the oxteat 
uaconditioaally guaraa ted  by the Uafted State. of 
h r i c a  or  securi t ies  which cons t i tu te  m undivided 
i n t e r e s t  i n  the forsgoing; 

(il) abligationa of th. Federal N 8 a 0 ~ . 1  Mortgage 
Associ ation, tha GOvmmmeat National MO-Q~QO 
Association, the Federal Fiaaacing Bank, the Foderrl 
Iatezmmdiate C r e d i t  B a n k s ,  Eoderal Banks for 
Cooperative., Federal Laud Banks, Foderal Borne Lour 
B U S ,  F u e r r  Home A a r r i s t r a t i o n  and Federal Rome Loan 
Mortgage A88ociation, o r  my mccmssor to  any thereof; 

(ill) new housirrg authority bond. issued by public 
8gurcie. o r  manicipalities and f u l l y  socurd as  t o  the  
paymuat o f  both principal  .ad i n t e r e s t  by 8 pledge of 
-81 contributions under: m mnual contxibutiona 
contxact o r  contracts v i t h  tho U P i t d  Stat88 of America; 
o r  pro jac t  note. i smod by public agmcios or - m C i p 8 l i - 8 8  md f u l l y  S8CUr.d 88 t o  +ha p8pUl t  of 
both principal  md i n t e re s t  by 8 r .qu is i t ioa  or  payment 
8gn-m+ with tha UPitod States  of America; 

( iv)  dArmct .ad gureral 0 b l i g r t i 0 ~  of m y  stat. of 
th. U P i t d  States of America, t o  tho  paymeat of the 
pr incipal  of aad intmrest on which th* f u l l  f a i t h  and 
c r a d i t  of such s t a t e  is  plodgod, p r o v i d d  that  a t  the 
tima of t h e i r  purchase under +he Induatura such 
ob1igations arm rated i n  e l  thor of -8 two hiqhest 



r a t i c ?  categories by Moody's Investors Sewice Inc. o r  
Staadard & Poor's Corporation or e i ther  of t he i r  
successors. 

(9) ce r t i f i ca t e s  of deposit. whether negotiable or  
non-negotiable. isamad by a y  baak or t r u s t  company 
orgurired under the laws of any a ta te  of the United 
Sta tes  of America or  m y  national baaking association 
(including the Trustam), provided that  such cerzif icates  
of deposit  sha l l  ba purchased d i rec t ly  from such bu?k, 
trust compaay or  national braWng associatioa and sha l l  
ba a i t h a r  (1) continuously 8ad fu l ly  insured by the 
Federal Depoait Insurance Corporation, or ( 2 )  conttn- 
uously and fu l ly  recurad by such securi t ies  as are 
described above i n  clauses (i) through ( i v ) ,  inclusive, 
which shall have a market valua (exclusive of accrued 
i n t a r e s t )  a t  a l l  times a t  l ea s t  w.1 t o  t h m  principal  
mouat of such c a r t i f l c a t ~ s  of daposit and shal l  be 
l o d g d  v i t h  tha Tnastaa, a8 cu.+odfaa. by bu?k, 
trust company or  rut ional  banking asrociation issuing 
such car t i f ica tea  of deposit, aad the baak, t r u s t  
c o w m y  o r  national banking association issuing each 
such c e r t i f i c a t e  of deposit rdquirad t o  be so secured 
-11 furaiah tha Tnastaa vith aa uadartaking s a t i  s- 
factory t o  it t h a t  tha aggraqata markat valua of a11 
such obligations securing each 8uch c e r t i f i c a t e  of 
dapomtt w i l l  a t  a11 timas be 8a 8mount equal to  the 
pr i ac ipa l  amount of each such c a r t i f i c a t e  of deposit and 
tha Trustaa dull be en t i t l ed  to re ly  on each such 
undartakiag; aad 

(e) 8ay repurchssa agreomaatvith any Depositary 
o r  goveraznmat bond dealer  reporting to ,  trading with. 
8ad r~coga izod  a s  a ptir~rrp daalar by tba Federal 
R a s a ~ m  Bank of New York, vhich agraament is  secured by 
m y  one o r  mora of tha s .cur i t las  described i n  clausas 
( t ) ,  ( t i )  o r  ( i i i )  above I f  fh. Trustaa shall hava 
racaivad a parfactad f i r s t  aacurfty i n t a r e s t  i n  such 
s a c u r t t i a s  sacurfng tuth agre-t sad the TrKstea or 
its appoiatod a g m t  aha l l  hold such oblfgations f ree  m d  
c l a u  of tha  clrirns of third p u t i e s .  

J o f a t  Powers Aqraamait a l l  = a m  the Jo in t  - .--. 
Exartiso of P w a r r  Auraamant datd O c t o k r  5. 1983. by and 
batwean tho Ci t i e s  a; or iginal ly  u a c u t d  aad as  suppicmaatad 
.ad 8m.nd.d. 

Lmasa Tam -11 meaa tha t e rn  of the Sublease as  
s a t  f o r t h  in  Sactton 3.01 of the Sublaas.. 

Lo8 Ansolas shall mean Th. City of Lor krgeles. a 
chu+ar c i t y  wad w c i p a l  corporation duly orgaaized aad 
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p existing under i ts  c-harter and +ha ~ o n s t i ~ ~ t i o n  and Laws of 
-0 S ta ts  -of California. 

'! Manaqerial consultant shall  mean any f i r a  of ' 

national reputauon qualified to  report on questions relat ing 
t o  the financial condition of f a c i l i t i e s  such as the 
r a c i l i t i e s ,  selected by the Corporation and 8ccaptable t o  t h e  
T ~ s t n e .  

Maximum Annual Bond Service ahall meaa, 8s of any 
date of calculation, the amount of principal and interest  due 
and payable w i t h  respect t o  any serias of Bonds or portaon - 
thereof computed for  the Bond Year  i n  which such amount s h a l l ,  
be the largmst. 

Movament shall  mem th8 p8Saing of 8 Container, 
whether q t y ,  par t ia l ly  loadad or ful ly  loaded, other than 
m empty Tenant controlled o r  furnished Container, ei ther 
into or  out of the Eaci l i t ies  by rail o r  truck; provided tha t  
such passing shall be couatsd only oac8 for  each Coatainer 
entering or  l eadng  tha Faci l i t ies .  

N 8 t  Ravenuas for  aay period sha l l  meaa the u c e s a  
of P a c i l i t l a s  Ravemes 0v8r Imstalbent Payments, payments of 
that portioa of Rant required by Section 5.01(8)(2) of the 
Sublease urd rny annual l e t t a r  of credi t  fa88 paid by the 
Carporatioa; prowldad that a f t e r  Boa& cmasa to  b8 Out- , 
standing, Net Revexme8 shal l  b8 aqua1 t o  Faci l i t ies  Revenues 
minus s a d  portion of Rant. 

1984 Bonds shall meaa tha 1ntmrmod.l Container 
Trmnf e r  Fac i l i t tea  Reva~ue Boads, 1984 Sari as A, authorized 
by m c l a  I1 of th8 F i r s t  Supplamantal Indantura. 

1984 Prolact sha l l  maur that portion of th8 
F a c i l i t i e s  d8acrib.d i n  Erhibit  A of the A~rnm8nt t o  be 

. coz~8tructed w i t h  tha procm8ds of tha 1984 Bonds. 

1984 Project Account sha l l  pram tha 1984 Project 
Account o f l t h  Construction htnd as aatrbliahad by Saction 
503' of t h m  1--a. 

Owinion of Bond Couns8l shall pram m opinion 
s i g n 4  by Boad Couaaml sat isfactory t o  tha Tntste8; provided 
a t ,  if t h m  mt.8 shal l  f ind such Bond Couzu8l 
~n88t i s f8cfory ,  it ah811 da1iv.r t o  tha Authority 8 statament 
of r8asoru f o r  its finding. 

OriQiaal Indentura shall maaa tha Iadantura of 
Trust d8t.d 88 of , 1984 by md hW8- th8 
Authority and t h m  T-xsts.. 



- Outstandiaq, when used w i t h  reference to  Bonds, 
,hall m o m ,  as of any date, Bonds theretofore or thereupon 
being authenticated and deliyered under Indenture cxcept: 

( a )  aonds cancelled by t3e Truster a t  or  prior t o  
such date, 

(b )  Bonds ( o r  portions of Boads) fo r  the payment 
o r  redcmptioa of w h i c h ,  moneys equal t o  the principal 
amount o r  Redemption Pr ice  thereof, a s  the care may be, 
w i t h  I n t e re s t  t o  the date  of maturity or  redemption 
data, sha l l  be held i n  trust under the Indeatura and s e t  
aside fo r  such payment o r  redamption (whether at or 
p r io r  t o  the mafurity or  redenrption da te ) ,  provided that  
if such Boads ( o r  p o e i o n s  of Bonds) are t o  ba redeemed, 
notice of such redemption -11 hrvs beaa gfvap as 
provided i n  Article IV of the Iadenture o r  provision 
sa t i r fac tory  t o  the Trustee s h a l l  have bean made for  the 
giving of such notic*. 

( c )  Bond8 I n  l i e u  of o r  i n  subst i tut ion for  which 
other Boads shall have bean autheaticatad axad delivered 
pursuant t o  the  IaderrtuIe, rrzd 

(d)  Bonds de&ed t o  hav8 been paid a. provided i n  
subsection 2 of Section 1301 of the  Indmture.  

Payment Date sha l l  me- any date  on which +ny 
paymant of Subleaae Rant is  due pursuant t o  Section S.Ol(b) 
of the Sublease. 

Payment Period shall maaa t h e  period8 designated as 
such i n  Section S.Ol(b) of t h e  Sublaas8. 

Permit shall m8m that cmrtain P e d t  fo r  Use of 
Lipd &tad as  of , 1984 by and betwean the Author- 
i t y  and Lon Angela.. 

P e m t  Rants shall ma= a l l  suma a c t W n q  pursuant 
t o  Seetion 5 of th* P.A~ inc luc~ng,  without LiPLftation, *e 
Container Charger, the Guaranteed Aanual Rant, md sums, i f  
m y ,  duo urrdar Section S(a)  of the  Parnit .  

- - -.. 
P a m +  Year &all  maaa tha twolve month perf ods 

baqinaing on the f i r s t  day of the  menu following the 
Completion Data and each anaivarsary thereof during the term 
of the Pe&t. 

Permitted Encumbrances ahall  mean and include: 

( i )  Wadetarmined l i a n s  aad e h r g a a  incidant t o  
construction o r  maintenance and l i o n s  aad chargar 



in&-dent t o  cons t ac t ion  or maintenance now or hereaf ter  
f i l e d  of record which are being contested i n  good f a i t h  
and have not proceeded t o  judgment, provided that the 
Corporaaon sha l l  have f i l e d  the l i e n  release bond 
contamplated by California C i v i l  Coda Section 3143; 

(ii) Tlra l i on  of taxes arid assesaiasnts which are 
not  deliaquaat; 

t- ,= 
(iii) Minor defects  and i r r agu la r i t i e s  i n  the t i t l e  

t o  the  F a c i l i t i e s  which i n  tha aggregate do not  
material ly impair the  use of tha Fac i l i t i e s  fo r  the 
purposes f o r  vhich thay are o r  may reasonably be 
axpactad t o  ba held; 

( i v )  Easements, exceptions o r  raservationa fo r  the  
purposa of pipalines, tslephone l inas ,  telegraph l ines ,  
powor l ine8  md substations, roads, 8Ueata ,  al lays,  
highvays, draiaaga and saveraga purposor, dikes, c m a l s  , 
l a t e r a l s ,  di tches,  tha removal of o i l ,  gas, coal or  
othmr minaralr, and othar l i k a  purposes, or  f o r  the 
j o in t  o r  tomon uso of r a a l  proparty, f a c i l i t i e s  arid 
equipm.~t ,  vhich i n  er aggragata do not material ly 
impair t h m  urm of sych proparty f o r  t b  purposas f o r  
vhich it is  or  may rbasorubly k axpu tad  t o  be held; 

(v) Rights rasarved t o  o r  vastad i n  m y  muafci- 
p 8 l i t y  o r  govaramoatal o r  othar public authori ty t o  
control  o r  ragulata o r  uam i n  8ny m e r  any portion of 
tha  F a c i l i t i a s  vhich do not m t i r i a l l y  *air the use of 
t h m  Facil i+les f o r  tlm purposes f o r  which they are o r  
may ra8aorubly bm axpactad t o  k hmld; 

(Pi) Any obligations o r  &t i a s  a f fec t ing  m y  
por t ion  of tha Pac i l i t i a a  to .ny IPunlcipality o r  
g w m - t a l  o r  o a r  public authori ty v i t h  raspact t o  
ury right, povmr, f r a c h l s a ,  grmt, lie-a, o r  parmit; 

(vii) Prmsont o r  future  -lid zoaiag laws and, 
0rdirunc.s; 

(*ii) Th. r i g h t s  of fha Authority uPdar tha 
, -(.-rat o t  tha Da8d of Tnaat; - -.-- 

(Ir) L i a  securing iadabtodnmsa f o r  tha  paymant, 
t.d-tion o r  sa t i s fac t ion  of vhich mnmy ( o r  avidurcer 
of such iPdabtadaas8) i n  the n a c a s a q  amount sha l l  have 
bamn d.posi.ted i n  trust via a trust- o r  o-ar holder 
of such indrbtsdnesa; 

(x)  T&e l i e n  and charge of tha  Indantura; 



- ( x i )  Statutory l i ens  a r i s ing  i n  t h e  ordinary courae  
of business w i t h  respect t o  obligat ions which are not 
delinquent or are being contested i n  good f a i t h ;  and 

(xii) The F i r s t  Mortgage md Refunding I A e n t ~ r a  
dated as  of by and between Coworation 
and 

P L a s  shall mean the  p l a m  md speci f ica t ions  for - 
the E a c i l i t i a a  dated , 1984, prepared by tbe 
Design and ConltruCtiOn Group of th8 Corporation md on f i l e  
w i &  t h e  Corporation, th8 Trustee md t he  Authority, as tbe 
sans may be ravisad from t-8 t o  tima p r io r  t o  tha  Complet~on 
 ate i n  accordauca v i t h  the  t a m s  of th8 A~raemant. 

Ports  sha l l  mean th8 Por t  of Lo8 Angelem, h e  City - 
of Lon Angelas and the  Por t  of Long Beach, The City of Long 
Beach. 

Premises &all m 8 . n  cmrtafn pucmls  of r ea l  
property a s  mora f u l l y  described in Exhibit  A t o  t h e  Permit. 

Prima Rat8 sh8lk'ma.n t h a t  r a t 8  of i n t a r e s t  
publicly rrmouncad by th8 B a n k  of America National T r u s t  and 
Savings Association a t  its pr incipal  o f f i c8  i n  S a n  Francisco, 
Ca l i fo ra ia  aa its n r e L a s e m ~ ~  r a t an .  rZkinga8 i n  thm Prim8 
Rat8 aha l l  be affect ive as maouhced from +in8 t o  t i m e  by the  
B l n k  of Amariu National T n t s t  mad Savfnqs Association. 

pr incipal  Account s h a l l  mam th8 Principal  Account 
of t ha  Bond S a ~ i c a  Eund as  mstablishad by Section 502 of the  

Pr iac ipa l  Payment Date shall me= th8 data8 on 
w h i c h  my pr inc ipa l  payma% o r  SizzWng Account Paymant s h a l l  
be requirmd t o  be madm pursumt  t o  tha  t e r m  of tha  F i r s t  
Supp1emaat.l Irrd8ntura. 

Record Data s h a l l  ma- th8 da tes  f i f t e e a  (15) days 
P r io r  t o  ma& Iatmrest Paymaat Data. 

Red-tion shall m 8 . n  t ha  Redemption W d  as  
a8tabl i .h .d  by Seceorr : 502 o f  t ha  Iadaatura. 

Redamntion Pr ica  s h a l l  maan, v i t h  respect  t o  my  
Bond, t ha  p r inc ipa l  amount tharaof p lus  the  applicable 
Prmium. i f  my,  payabla upon redapt ion- thmraof .  

Rafundfns Bonds s h a l l  m m u r  a11 Bends, whether 
i s ruad  i n  on0 o r  more Sor i r r ,  authaaticatmd aad dalivered on 
o r i g i n a l  i ~ 8 ~ r n c 8  pursuant t o  Section 205 o f  tha Indenture. 
u d  m y  Bond. the rea f te r  auth8aticat .d urd d8liver .d i n  l i eu  



of or i n  substi tution f o r  such aonds pursuant t o  Article 111, 
saction 494 or Section 1106 of the Indenture. 

Rent or Rents sha l l  mean a11 sums accruing pu=juant - 
to Section 5.01 o f  the Sublease. 

Revenue Fund sha l l  mom the Revaaua h a d  as  
e r + r b l i ~ h ~ d  by Section SO2 of the Indenture. 

Ravenues shall me= a11 Fac i l i t i e s  Revenues md a11 
other paymeats and moneys recaived by the Authority or the 
~ m s t e e  pursuant t o  the Agreement, the I n d a t u r a  md aay 
policy of t i t l a  insuraace and a11 receipts, revenurn, 
purchase paymoats aad other moneys recaived pursuant t o  the  
t a m s  of the  Agreameat and the  D e e d  of T N s t  including the 
moaays derived from the sale ,  lease, arblaaso o r  other 
&sposition of the  Fac i l i t i e s  i n  accordmco vith tha 
Agreeneat and tha D e a d  of T ~ n t  (axcept paymaat8 t o  the 
Authority or  tha Tnastse f o r  the  admiaistrativa costa aud 
axpaasas or  faes  of e i ther  of them), urd including my 
insurmce o r  c o a d ~ t i o n  awards placed l a  tha Raveaue Fund 
as p r o v i d d  i n  the Agrsamant aad a11 r igh ts  t o  racmiva tha 
same and any iacome deriv.d.fram the iavastmoat of aay money 
ia any fuad o r  account a a t a b l i s h d  pursuaat to tha Iadanture. 

Ser ia l  Bonds ahal l  maan aay B o a  denign8t.d as 
Serial  Bonds by any Supplamaatal Indontura. 

Sarias ahal l  me- a l l  of the  Bonds authenticated 
and dalivarsd on original  issurnca la a simultmeous 
traanaction aad i d a n t i f i d  p u r s u e  ta tho Iadantura or  my 
Suppl.manta1 Iadoatura authorizing such Bonds as a amparat. 
Serias of Bonds, aad aay Boada tharar f ta r  authmntlcated md 
do1ivar.d ia l i a u  of or la subst i tut ion f o r  such Bonds 
purlurn+ t8 Art ic la  111, Saction 406 or  Saction 1106 of tha 
Iadmture, rmqardlass of var ia t ions  la m f u r i t y ,  i n t a re s t  
rat., o r  0 th . r  prooiaions. 

Slakinq Account ahall moaa tho Term Bonds SiaWng 
Account subrccouat of the Principal  Account of the &ad 
Serviio PuPd aa omtab1i.h.d by Section 507 of tho tndaaturm. 

1 Statmueat of Ooeratiocu sha l l  maan a documant 
Subnrfttd by the  Corporation t o  the Authority purJurn+ t o  
Secfion 5.01(8)(3) of tha Sublaas. s t a t ing  tho r a r u l t s  of 

Slakinq Account Paymant ahall mom tho Sinking ----. 
Account Pa-t roquir8-d t o  be made in to  the  Siaking Account 
purruaat ta tho tarma of a y  Supplamentrl Iadurtura. 

m i a l  Puad ahall 'mom the Special hrnd as  
astablishod by Saction 502 of tha Iadurfura. 



op.rations -a t  Cacilf t i e s  during* each monthly Payment 
pariod. - 

Storaae C3arge sha l l  mean the charge established by 
~ a ~ r i t y  f o r  the storage of Conta%ers a t  the Fac i l i t i es .  

Sublease sha l l  meaa t h a t  cer ta in  Subleano Agreement 
? a c e d  as of , 1984 by md between the Authority 
F E 4 corporatton. 
t 
! Sublease Rent sha l l  mean the amounts referred t o  as  
: ' ruth i n  Section S.Ol(a)(3) of the  Subleana. * 
I 
t 

Sublease Rent Pavment Request. shal l  mean a document ' ' &mittad by the  Authority t o  the Corporation and the ~ s r s t e ~  
pursumt t o  Section .S.Ol(a)(3) of the Sublease which d i r ec t s  
a m  Trustee t o  make payment of Sublease Rant on behalf of t!e 
corporation. 

Subleasehold Estate sha l l  mean the in te res t  i n  the  
prmises hmld by tha Corporation or my successor thereto a s  
created by +he Sublmasa. 

. I. .. 
Sublaasahold Mortgaqe shall mean m y  leasahold 

mortgage encumbering theJSubleasahold Estate sad granted by 
my Assuming Subtenaat purauaat t o  Section I1 of t h m  
Sublease. 

Subleasehold Mortgaqea shall me- any person or  
anti  t y  t o  whom a Subleasahold Mortgage . is grated pursuant t o  
Saction 11 of the  Subleasm. 

Sup~lamental  Indenturs shal l  mmur my indenture 
Supplemental t o  o r  amendatory of tha Indeaturs, adopted by 
t h m  Authority in  accordance with Artlclm X of tha Indenture. 

Tenaat shall mean tha Authority o r  m y  Assuming 
Subtenant. 

Tam Bonds shall maan m y  Bonds designated as  Term 
Bonds by any Supplemanta1 Indentura. 

Total  Contribution s h a l l  mean tha sum of the . -. 
Authority Coatrfbutton plus tha corporation Contrfbution. 

Trustee ahall mean , and 
i t s  ruccassor o r  successors and any othar corporation V U C ~  

a t  any tlma be subst i tu ted i n  this placa purmrnt  t o  the  
*adanttar a. 
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