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SUBLEASE AGREEMENT

TH1S SUSLEAST AGREEMENT (the "Sublease") is made
and entered into SEE 14 1984 , 1984, by and between INTERMODAL
CONTAINER TRANSEER FACILITY JOINT POWERS AUTBORITY, a joint
powers authority created by The City of Los Angeles and The
City of Long Beach in accordance with the laws of the State
of California ("Authority”), and SOUTHERN PACIFIC TRANSPORTA~
TION COMPANY, a Delaware corporation ("Cerporation’ )

RECI1IIALS:

A. The City of Los Angeles, a municipal corpora-
tion duly organized and existing under its charter and the
Constitution and laws of the State of California ("Los Ange-
les"), and Authority have heretofore entered into that cer-
tain Permit for Use of Land of even date herewith (the
"Permit"), with respect to that property (the "Premises”)
located in the County of Los Angeles, State of California,
more particularly described in Exhibit A attached hereto.

: B. Authority and Corporation intend to enter inte
an Installment Sale and Security Agreement (the "Agreement”)
pursuant to which Authority will agree to construct an
intermodal container transfer facility (the "Facilities™) on
the Premises and transfer“the Facilities to Corporation in
exchange for Corporation making certain installment payments
and complying with other terms, covenants and conditions con=-
tained in the Agreement. :

c. Authority now desires to sublease the Premises
to Corporation as an Assuming Subtsnant as defined in Sched-
ule A hereto, and Corporation now desires to sublease the
Premises from Authority and assume the rights, pt:viloqcs and
obligations of Tenant under the Permit.

NOW, TEEREFORE, in consideration of the foregoing N
Recitals which are incorporated herein by this reference, the :
mutual promises and agreements of the parties hereto as here-

inaZter set forth and for other good and valuable considera-

tion, the receipt and sufficiency of which are hereby

acknowledged, the parties herets agree as follows:

Section 1. Definitions
1.01. Except where tho context clearly otherwise

requires, the capitalized terms in this Sublease shall have
the meanings specified in Schedule A attached hereto.
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Section 2. Agreement.

2.0l. Authority hereby subleases the Premises to
Corporation, and Corporation hereby subleases the Premises
from Authority, subject to the terms and conditions provided
herein. ’ -

2.02. Pursuant to the terms and conditions con-

tained in the Agreement, the Authority has agreed to acquire,

construct and install the Facilities on the Premises and to

. convey the Facilities to the Ceorperation on the Completion

Date. To further facilitate the acguisition, construction
and installation of the Facilities, Authority hereby agrees
and pledges to make its initial Authority Contribution of
$5,000,000 to be used for the acquisition, construction and
installation of the Facilities and Corporation hereby agrees
and pledges to make the Corporation Contribution. Any addi-

‘tional amounts contributed by Authority to pay for removing

any Hazardous Waste discovered on the Premises shall be set
forth in a letter from Authority to Corporation. The amount
of the initial Corporation Contribution shall be set forth in
a letter delivered by the Corporation to the Authority. 1If,
prior to the Completion Date, Corporation contributes addi- .
tional amounts to the construction of the Facilities or if it
elects to provide funds to pay for removing any Hazardous
Waste discovered on the Premisss, such anocunts shall be set
forth in a letter delivered to Authority. All such amounts
shall be subject to the approval of the Goverming Board.

2.03. Corporation has inspected the Premises in.
contemplation of cccupying them for the uses permitted here-
under and agrees that the Premises are suitable for construc-
tion of the Facilities. No officer or employee of Authority
or Los Angeles has made any representation or warranty with
respect to the Premises and no such officer or employee is
authorized to make any such representation or warranty unless
the nature and extent of such representation or warranty is
described in writing and attached hereto as an addendunm.

2.04. Corporation shall provide office space to
Authority at the Premises at no cost to the Authority during

the term of this Sublease. Office space shall consist of one -

room of approximately 200 square feet and shall be furnished
with standazd office furniture of the same type and quality
used in other offices at the Facilities,

Section 3. Leasé Term.

3.01., Subject to the provisions of Section 3.03
hereof, the term of this Sublease shall commencs on the ear-
lier of the Completion Date or the dates on which the first
Payment of Permit Rent is due and payable pursuant to Section



g of the Permit and shall ferminate one day prior ts the ex-
p':a.zcn date of the Perm;.,uunless earl er terminated pussu-~
ans to the terms hereof. ST '

'3.02. If for any reason the Completion Date does
< oS=ur within Iive (5) years frzm the date of exssuzion =£
.;s Sublease, either Authority or Corporation may termizate
tais Sublezse Dy ¢giving the other written notice therecs,
2ng, except as provided in Section 3.05 hereof, neither party
«nereafter shall have any further obligations hereunde:.

IU

'n‘l

3.05. This Sublease shall be submitted to the M2
in accerdance with the provisions of the Shipping Act cf
1284. This Sublease shall not be effective until it bezomes

effective under said Act or a fiading o£ ao, jurz:d;:t;on 13
received by the Authority BT

This SLblease shall also be submitted to the Icc
for approval or a determination that the ICC has no jurisdic-
tion over this transaction and shall not be effective until
such approval or a firnding of no jurisdiczion is received

3.04. If Corporation skall hold over all or any
part of -the Premises after the termination or.expization of
this Sublease, subject to the rights of Los Angeles ‘unces the
Fermis, Authority may elect to treat such holdover as an ex~
tension of this Sublease on a month-to-month basis at the
same rate of rent and upon the same terms and conditions as
set forth in this Sublease. £, during any such holdover by
Carporatiocn, ‘Authority and Corporation agree to exzend the

 tarm of this 'Sublease or enter into a new sublease for the ..

same Premises or for substantially the same Premises

' dascribed in this Sublease, the rent for the period oflany

suck holdover by Corporation shall be at the rate praviied iz
such extension or new subieass. The payments of reat fsr any..
such holdover made by Corporation to Authority at the ratzes

provicded in this Sublease shall be credited against the rent

payable under the extension or new sublease, and Co-po'a.zon
shall pay to Authecrizy the difference, if any, betwveen the
rent paid at the rate herein proviced and the rent cue pursu-
ant to the extension or new sudlease within thizey (350) cays
a‘fter the effective date of any such extnns:on er new
sublease.

. 3.05, On ar.befére‘ex;iratio: or.teraination of
the Lease Tezm, ozher than by forfsiture pursuant s Section

'€.02 o2 this Subl=ase, Corpcration shall remove, at its sole

csst and expense, all -improvement: of any kind whatsosver
Flased or maintained on the Fremises, inzsluding the Fazili-
ties, ‘and shall, in any event, leave the sucface of the
ground in a level, gracad conditica with no excavactions,
hcles, holilows, hills cr husps. Uzon the expiration oF




cermination of the Lease Term, other than by forfeiture
pursuant to Section 9.02 of this Sublease, Corporation shall
quit and surrender possession of the Premises to, Authority in
at least as good and useable a condition, acceptable o
Authority, as . the same were in prior to the construction
undertaken to develop the Facilities.

3.06. Upon the expiration or termination of the
Lease Term, if no new sublease is entered into, Corporation
is obligated to relocate its business at its own expense and
to vacate the Premises as provided for herein and in the Per-
mit and no relocation expenses will be paid by Author;ty or
by Los Anqeles

3. 07 If the Permit shall terminate for any reason

prior to the scheduled expiration date thereof (including,

without limitation, early termination pursuant to Sections
4(b), 4(c), 7(c), 7(f) and 7(qg) of the Permit), this Sublease

shall tarminate on an evan date therewith.

Section 4. Terms of Permit

4.01. This Sublease and the Subleasehold Estate
c:eatad hereby are subject and subordinate to the Permit and
all terms, covenants, conditions and agreements therein con-

tained.

4.02. Corporation acknowledges that it is an As-
suming Subtenant and covenants and agrees that it shall
faithfully observe and perform, to the extent it lawfully
may, at no cost or expense to Authority or Los Angeles, each
and every obligation, covenant and agreement contained in the .

.Permit which the Authority as Tenant thersunder is obligated

to observe and perform, befors or after termination of such
Permit or this Sublease; provided that the Authority shall

‘retain certain rights and obligations as set forth in

Section 15 of the Permit. Corporation acknowledges that it
is dirsctly liable to Los Angeles for full performance of all
of the obligations, covenants and agreements which are ad-
dressed to "Tenant” in thé Permit. -

4.03. The performance by Corporation of any or all
obligationt of Authority under the Pezrmit shall not relieve
c°rporation of its obligation to perform Corporation's obli-
gations under this Sublease including, without limitation,
Corporation's obligation to- pay to Authority the portions of -
ient due pursuant te Section 5.01(a)(2) and (3) of this Sub-

ease.

4.04. Authority covenants that during the Laase
Term and so long as no default exists heresunder, Authority
will not take any action as Tenant under the Permit (other




than as pérmitted under Sections 7(b) and 15 of the Permit),
and will not voluntarily modify or amend the Permit without
Corporatioen's prior written consent.

4.05. Authority covenants that during the Lease
Term it will maintain its existence as a joint powers author-
ity under the laws of the State of Califormia.

.4.06. Corperation shall have no right or power to

‘terminate, modify or amend the Permit., Adjustment of the
Guaranteed Annual Rent and the Container Charge by Corpora-
tion as Assuming Subtenant and Los Angeles in accordance with
Section 5(g) of the Permit shall not be considered an amend-
ment or a modification of the Permit. Negotiations between
Corporation as Assuming Subtenant and Los Angeles to adjust

~ the Guaranteed Annual Rent and the Container Charge shall not

" require the participation or consent of Authority.

‘ 4.07. Authority shall have no control over, and
shall not be involved in, the establishment of the haul rates
. of Corporation.

Section 5. Reht.

( , ' . 5.01. (a) During the Lease Term, Corporation shall
= pay the following sums as Rent for the Premises:

(1) Corporation shall pay to Los Angeles, on be-
half of Authority, at the times and in the manner speci- -
fied in_the Permit, all sums, including without limita- '
tion the Permit Rents, required to be paid by Tenant to
Los Angeles under the Permit.

(2) On the £irstrday of each month following the
Completion Date, Corporation shall pay to Authority an
amount equal to the Authority Expenses for such month as
set forth in the Annual Budget. At the end of each
Fiscal Year, the Authority shall notify the Corporation

- of any amounts paid pursuant to this subparagraph (2)
which remain unspent, and such unspent amounts shall be
a credit against such monthly payments to be made in the
next Fiscal Year. Corporation shall not be required to
Teimburse Authority for Authority Expenses in excess of
$100,000 in any Fiscal Year; provided that the sum of
$100,000 per Fiscal Year shall be adjusted annually
after the Fiscal Year beginning July 1, 1986 to an
amount egqual to the product of $100,000 and a fractioen
in which the numerator is the Consumer Price Index, All
Items, Los Angeles/Long Beach/Anaheim Metropolitan Area
on July 1 of each Fiscal Year for which the calculation
is being made, and the denominatoer of which is the
Consumer Price Index on July 1, 1986.




-(3)v Corporation shall pay to Authority as Sublease
Rent on the Payment Dates and in the manner specified in
Section 5.01(b) the following portions of Net Revenues:

(i) Until the Contribution Repayment Date,
Corporation shall be cbligated to pay to Authority
a percentage of Net Revenues equal to the percant-
age the Authority Contribution is of the Total Con-
tribution. If at any time prior to the Contribu-
tion Repayment Date, Corperation deposits funds
with the Trustee to pay Installment Payments, the
amount of such deposit shall constitute an
Additional Contribution. In addition any amounts
paid by Corporation pursuant %o Section 5.01(a)(2)
hereof which are not offset by Facilities Revenues
distributed to Corporation by Trustee shall consti-
tute an Additional Contribution. Upon making such
a deposit of funds with the Trustee, Corporation
will notify Authority in writing of the date on
which the Additional Contribution was made and the
amount of such Additional Contribution. Omn f£ifth

- day prior to the last day of the Bond Year, Cor-
poration will notify Authority in writing of the
amount paid to Authority pursuant to Section
5.01(a)(2) hereof which has not been or is not ex-
pected to be reimbursed by distribution of such -
Facilities Revenues by the snd of such Bond Year.

(ii) Following the Contribution Repayment .
Date, Corporation shall be obligated to pay to Au-
thority: (A) 25% of Net Revenues from the Contri-
bution Repayment Date to the second anniversary
thersof; (B) 30% of Net Revenues from the second to
the fourth anniversary of the Contribution Repay-
ment Date; (C) 35% of Net Revenues from the fourth .
to the sixth anniversary of the Contribution Repay-
ment Date; (D) 45% of Net Revenues from tha sixth
anniversary of the Contribution Repayment Date un-
til the first day of the month in which the aggre-
gate amount of the portion of the Net Revenues
(calculated from the Contribution Repayment Date)
not paid to Authority exceeds by $12,300,000 the
aggregata amount of that portion of Net Revenues
{calculated from the Contribution Repayment Date)
paid to Authority as Sublease Rent; and (E) com-
mencing upen the expiration of the period provided
for in the preceding c¢lause (D), 50% of Net Reve=
nues for the remaindsr of the Lease Term; provided
that if on any date during the first six years fol-
lowing the Contribution Repayment Date the aggre-
gats amount of such portion of Net Revenues not
paid to Authority exceeds by $12,300,000 such




. ey

portion of Net Revenues paid +- °

Sublease Rent during such v : 1all
be obligated to pay to Aut : ‘ he
first day of the month in 1
and continuing until the e N
Term, S50% of Net Revenues. :

Notwithstanding
contrary contained in this : . e
Centribution Repayment Dati .-~ nevenues

‘received in any Payment Period are less than any
Installment Payments, any amounts required to be
paid by the Corporation under Section 5.01(a)(2)
hereof and any letter of credit fees in respect of
the Bonds due and payable during that Payment
Period and if a Force Majeure Event lasting more
‘than thirty (30) consecutive days shall occur in
that Payment Period, then prior to the payment of
any portion of Net Revenues to Authority in any
succeeding Payment Periods, Corporation shall
raceive all Net Revenues until Corporation receives
an amount equal to the difference between (i) the
Facilities Revenues attributable toc Movements
occurring during the period beginning on the
thirty-£first day aftar the occurrence of a Force
Majeure Event and ending on the day specified in
the notice required by Section 13 of the Permit and

- (11) the amount of the Installment Payments, the
Section 5.01(a}(2) payments and said letter of
credit fees due in the Payment Period during which
the Force Majeure Event occurred or continued in
effeact multiplied by a fraction the numerator of
which is equal to the number of days in that peried
specified in clause (i) above and the denominator’
of which is equal to the actual number of days in
that Payment Period. Any amounts paid to Corpora-
tion under the above formula shall be excluded from
the calculation of the amount of Net Revenues not:
paid to Authority under this Section 5.01(3)(ii).

{b) While Bonds are Outstanding, each Bond Year

'vill constitute a Payment Period, and Sublease  Rent for such

Payment Period will be due and payable annually, in arrears
five (5) days prior to the last day of the Bond Year. 1In the
event that the last Qutstanding Bonds csase to be Cutstanding
on any date other than the last day of a Bond Yaar, the peri-
od beginning on the last day of the Bond Year next preceding
the date the last Cutstanding Bonds cease to be Cutstanding
and ending on the last day of the month in which Bonds are
Cutstanding will constitute a Payment Period, and Sublease
Rent for such Payment Period shall be due and payable on the
£irst day of the first month following such Payment Per;od




e

Fifteen days prior to the end of any Payment Period while
Bonds are Outstanding, Authority shall deliver to the Trustee
and Corperation a Sublease Rent Payment Request. The Sub-
lease Rent Payment Request shall be executed by an officer of
Authority and shall specify (i) the amount of Sublease Rent -
due and payable, (ii) the Payment Period for which payment of

" Sublease Rent is requested, (iii) the amounts received by

Authority during the Payment Period pursuant to Section
5.01(a)(2) hereof, (iv) the percentage(s) of Net Revenues
payable as Sublease Rent, (v) any amount paid by Corporatioen
as'letter of credit fees during the Payment Period for any

letter of credit securing the Bonds; provided that Corpora-

tion shall notify Authority of such amount, and (vi) if the
percentage of Net Revenues payable as Sublease Rent changed .
during the Payment Period, the portions of the Payment Period
as to which each such percentage should be applied. Wwhile
Bonds are outstanding, for the purpose of calculating the
percentage of Net Revenues payable as Sublease Rent, any
Additional Contribution attributable to amounts paid pursuant
to Sectionn 5.01(a)(2) shall be. deemed to have occurred on the
first day of the sixth month of the Bond Year. Upon receipt
of the Sublease Rent Payment Request, Corporation shall
instruct the Trustee to pay to Authority, on behalf of Cor=-
poration, that portion of Net Revenues which constitutes
Sublease Rent as specified in the Sublease Rent Payment :
Request. In the event the Trustee does not make a payment of
Sublease Rent which is properly due and payable, Corporation
shall remain liable to pay, and shall pay, the Sublease Rent.

 After all Bonds cease to be Outstanding, each month
will constitute a Payment Period, and Sublease Rent shall be
due and payable in arrears fifteen days after the end of each
monthly Payment Pericd. The first such monthly payment of '
Sublease Rent shall be due and payable fifteen days following

. the montll immediately succeeding the month in which the last

Bonds cease to be Outstanding. A Statement of Operations ,
shall accompany each monthly payment of Sublease Rent to Au--
thority. The Statement of Cperations shall be executed by an
authorized representative of Corporation and shall specify
(1) the number of Movements at the Facilities and the number
of empty Corporation controlled or furnished Containers han-
dled at the Facilities during the applicable Payment Period,
(ii) the total Gate Charges collectad, (iii) the amcunt(s)
and sourcs(s) of any other Facilities Revenues received, (iv)
the percentage of Net Revenues payable as Sublease Rent and
(v) th. amount of Sublease Rent due and payablo.

' The amount payable as Sublease Rent on any Paymant
Date shall be determined based on the percantages of Net

» . Ravenues payable as Sublease Rent during the applicable Pay-

ment Period as set forth in Section 5.01(a)(3) hereof. Cal-
culation of Subloase Rent shall take into account any change




during a szment Pericd in the percentage of Net Revenues
payable as Sublease Rent.

(c¢). Not less than thirty (30) days prior to the
beginning of each Fiscal Year, Authority shall adopt and file
with Cerporation an Annual Budget for each Fiscal Yesar. =ach
such Annual Budget shall set forth in reasonable detail the

estimated monthly Authority Expenses for such Fiscal Year.

eSJOZ. Corporation shall pay all Rents when due,

. without notice or demand and without any abatement, deduction

or setoff. Corporation shall pay all Rents in lawful money

- of the United States. All Rents payable pursuant to Section

501(a)(2) and (3) shall be made payahle to Autherzty and
mailed to the following address: _

Governing Board.

Intermodal Container Transfer _ ,
Facility Joint Powers Authority ' : L

P.O. Box 151 ‘ . ' o E

San Pedro, California 90733-0151

or to such other address as Authority may designate by wric-
ten notice to Corporation.

5.03. Payments of Rents required to be made by
this Section 5 that have not been paid within ten (10) days
of the date such payments are due, shall bear interest from
the date on which such payments were due at the Prime Rate
then in effect or tan percent (10%) per annum, whichever is
greater; provided that such rate shall not exceed the maximum

~rate. permztted by law.

. 5.04. Within one hundred twenty (120) days after
the end of sach of its fiscal years, Corperation will furnish
Authority (if so requested by Authority) with <opies of its
audited financial statements as of the end of such year cer-
tified by an Independent Certizied Public Accountant.

: 5.05. Author:ty shall have the sole right and aue-
thority ©o establish the level ¢of the Gate Charge and the

‘Storage Charge which Corporation hareby agrees to collect.

All such sumsa shall be treated as income to the Corporation.
In setting the Gate Charge or the Storage Charge, Authority

-shall consider, but shall not be bound by, the advice of

Corpération. The Gate Charge shall be not less ‘than $30.00
per Movement. — . . —




section 6. . Indemnification, Exculpation and Insurance.

6.01. Corporation shall at all times indemnify,
protect and hold harmless Cities, Ports and Authority and any
and all of their boards, officers, agents and employees from
and defend them against any and all claims, losses, demands,
actions, proceedings, liens, costs and judgments of any kind
or nature whatsover, including expenses incurred in defending
against legal actions, for death of or injury to persons or
damage to property, including property owned by or under the
care and custody of Cities, Ports and Authority, and for cive-
il fines and penalties, that may arise from or be caused di=-
rec¢tly ‘or indirectly by: '

. (A) Any dangerous, hazardous, unsafe or defective
condition of, in or on the Prem;ses, of any nature whate
soever, which may exist by reason of any act, omission,
‘neglect, or any use or occupation of the Premises by
Corporation, its officers, agents, enployees, subles-
sees, licensees or invitees;

: (B) Any operation conducted upon or any use or
occupation of the Premises by Corporation, its officers,
agents, employees, sublessees, licensees or invitees
under or pursuant to the provzsions of this Sublease or
otherwise;

{C) Any active or passive'negligence of Corpora-
.tion, its officers, agents, employees, sublessees, li-
censees or invitees, at the Premises regardless of
whether any passive negligence of Cities, Ports and Au-
thority or their officers, agents or employees contrib-
uted therato; .

(D) Any failure of Corporation, its officers,
"agents or employees to comply with any of the terms or
‘conditions of the Permit or this Sublease or any appli-
cable federal, state, ragional, or municipal 1av, ordi-
nance, rule or raqulation. :

Corporation alse agrees to indemnify and pay for all damages
or loss suffered by Authority, including but not limited to
damage to or loss of Authority property, to the extent not
insured by Authority, and loss of Authority revenue from the
Premises, caused by or arising out of the conditions, opera-
tions, uses, occupations, acts, omissions or negligence re-
ferred to in paragrnphs (A) through (D) of this Section 6.01.
The tarm "persons” ‘as used in this Section 6.01 shall include
but not be limited to officers and employees of Corporation.
In the event any action or proceeding is brought against any
of the persons referred to in the first sentance of this Sec-
tion 6.01 by reason of any such claim, Corporation, upen

10




" potice -£rom Authority, Ports or Cities, shall resist or
- defend such action or proceeding at its sole cost and

expense.

6.02. To the extent allowed by law, Corporation
agrees toO protect and defend and hold harmless Authority,
Ports and the Cities and the agents, servants, officers, at-

. torneys and employees of each, from any claim, demand, suit,

action or other proceeding whatsoever by any persen or entity
arising or purportedly arising from this Sublease, the Per-
mit, or the Agreement except as to any actions delxberately
taken by the Authority over the written objection of
Corporatien.

6.03. To the extegt allowed by law, Corporation
hereby releases Authority, Ports and Cities from, and agrees.
that Authority, Ports and Cities shall not be liable for any
expense or damages incurred because of any lawsuit commenced
as a result of action taken by Authority with respect to this
Sublease, the Permit or the Agreement and the transactions
contemplated hereby and thereby.

6.04. Subject to Section 6§.09 hereof and Section

11(h) of the Permit, Corporation shall maintain the insurance

policies specified in Section 1l of the Permit. The coverage -
offered by such insurance shall be without deduction except
that, subject to the approval of the Executive Dirsctor, the
Authority may permit a deductible amount in those cases
where, in the judgement of the Governing Beard, such a de-
ductible is justified by—the net worth of Corporation. Each
insurance policy required to be maintained by Corperatioen
under Section 1l of the Permit shall name Authority and The
City of Lonq Beach as an additional insured.

., 6.05. Each insurance policy shall provide that it
will not be cancelled or reduced in coverage until after Au-
thority has been given sixty (60) days prior written notice
by registered mail. At least ten (10) days prior to the ex-
piration of each policy, Corporation shall furnish Authority
a- certificate or certificates showing that the policy has
been renewed or extended, or, if new insurance has been ob-
tained, two ceartified copies of each new policy or certifi-
cate shall be furnished to Authority and the form thereof
shall be subject to the approval of Authority. 1If Corpora-
tion neglects or fails to secure or maintain the required
insurance or fails to submit copies thereof as required

- above, at the expense of Corporation, Authority may, but is

not cbligated to, obtain such insurance for Corporation.

11




-~ 6.068. Two cartified copies of each policy shall be
furnished to Authority. ' Alternatively, two duplicate origi-
nal certificates of insurance on forms provided by or
approved by Authority may be submitted.

6.07. Authority, in its discretion based upon rec-"
ommendation of independent insurance consultants to Los
Angeles, may increase or decrease amounts and types of insur-

.ance -coverage required hereunder at any time during the Lease

Term by giving ninety (90) days prior written notice to
Corporatzon.'

6.08. Corporation shall Teport in writing to Au-

.thorzty within fifteaen (15) days after it, - its officers or

managing agents have knowledge of any accident or occurrence
invelving death of or injury to any person or persons, or
damage in excess of $10,000 to property, occurring upon the
Premises, Such report shall contain to the extent available
(1) the names and addresses of the persons involved, (2) a
general statement as to the nature and extent of injury or
damage, (3) the date and hour of cccurrence, (4) the names
and addresses of known witnesses, and (5) such othor informa-~
tion as may be known to Corporation, its o!!ioers or managing
aqonts.

6.09.  The insuranco requirements of Section 6.04
of this Sublease may be satisfied by the existence of an es~
tablished self-insurance program maintained by Corporation
upon the prior written approval of Authority, which approval
shall not be unreasonably withheld. In the event of such
election and approval, Corporation shall protect Authority in
the same manner as 1£ the insurance required hereunder were'
in effect. ‘

Section 7. Accounts and Records.
CAll books, accounts and other records showing the

Movements at the Facilitiss, movements of all empty Corpora-
tion furnished or controlled Containers at the Facilities and

~all Rents and charges assessed and due hereunder shall be

maintained locally, and, pursuant to the provisions of the
Interstate Commerce Act, shall be subject to examination,
audit and transcription by Authority or any person designated
by it; and in the event it becomes necessary to make such
examinaticn, audit or transcription at any place other than
within £ifty (50) miles of the Facilities, then all costs and

- expenses necsssary, .or incident to such examination, audit or

transcription shall be paid by Corporation. These records
shall be retained during the Lease Term so that the records
for the two (2) most recent years are available at all times.
Following the termination of this Sublease, Corporation shall
maintain the records for the two (2) most recent years for at

12




least tWo (2) years after the date of termination. Upon re-
quest in writing by Authority or by its designated represen-
rative, Corporation shall furnish a statement of the exact
lecation of all records and the name and telephone number of
the custodian of such records. The statement shall be sube-
mitted within fifteen (15) days of the reguest and shall con-

" tain such detail and cover such period of time as may be

specified in any such request. All records submitted by Cor-
poration shall be held by Authority in confidence and
released only for audit purposes

Section 8. Notices.

8.01. Each party hereto agrees that it shall send
to the other party a.copy of each notice or other written
communication sent by such party to Los Angeles in connecticn
with the Permit, concurrently with the sending of such notice
or communication to Los Angeles,

8§.02. All required notices, consents or demands
hereunder shall be in writing and shall be deemed sufficient

.1f delivered by personal service or transmitted by certified

United States mail, postage prepaid, return receipt regqueste
ed. When so given, such notice shall be effective from the
date served or the date of execution of the recaipt. For the
purpose hereof, unless otherwise provided by notice in writ-
ing from the respective parties, notice to the Authority ,
shall be addressed to Governing Board, Intermodal Container
Transfer Facility Joint Powers Authority, P.O. Box 151, San
Pedro, California, 90733-0151; notice to Corporation shall be
addressed to Southern Pacific Building, One Market Plaza, San
Francisco 94105, Attention: Intermodal Department; and notice
to Los Angeles shall be addressed to Exeacutive Director, Los
Angeles Harbor Department, P. O Box 151, San Pedro, Calzfor-
nia 90733-0151.

Section 9. Defaﬁlt’ind Termination.

"9.01. The occurrence -of any of the fcllowing
events (an "Event of Default") shall constitute a material

‘default and breach of this Sublease by Corporation:

(1) The occurrence of an "Event of Default”, under
the Permit, the Agreement or the Indenture,

(i4) Any failure by c°rporation to pay all sums,
including Rents, then due, owing and unpaid within ten
(10) days after such sums become due;

(114) The neglect, failure or refusal by Corporatien
to comply with any of the terms or conditions of this
" Sublease, other than as referred to in Section 9.01
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(ii),” where such neglect failure or refusal continues
for thirty (30) days, after written notice thereof is
given by Authority to Corporation; provided, however,
that 1{f the failure stated in the notice cannot be cor-
rected within the thirty (30) day period following ser-
vice of notice, Authority will not unreascnably withhold
its consent to an extension of such time if corrective
dction is instituted by Corporation within that periocd

~and diliqently pursued until the default is corrected;

(iv) Corporation fails or ceases €0 use the Premis-
es or any substantial portion thereof for the purposes
and in the manner herein prescribed for a period of more
than thirty (30) consecutive days without the consent of
Authority; proevided, however, that if cessation of or
failure to use as herein prescribed is caused by reason
of war, strikes, embargocs, riots, civil commotion, un-
availahility of fuel, materials or supplies, acts of
public enemies, earthquake, other natural disasters,
rastrictive governmental laws or regulations or action
of the elements or any other aimilar causa beyond Corpo-
ration's control, and Corporation so notifies Authority
within ten (10) days from the date said pericd of cessa-
tion or failure to use bagan, such period of nonuse :
shall be excluded in computing the thirty {30) day peri-
od set forth haerein;

(v) The making by Corporation of any general as-
signment or general arranqement for the benefit of
creditors;

(vi) The f£iling by or against Corporation of a pe-
tition to have Corporation adjudged a bankrupt or a pe-
tition for reorganization or arrangement under any law
relating to bankruptcy with the exception that if the
action against Corporation is involuntary, then Corpora-
tion shall have 180 days to have said action dismissed;

- (vii) The appointment of a trustee or receiver to
take possession of all or substantially all of Corpora-
tion's assets located at the Premises or of Corpora-
tion's interest in this Sublease; provided, however, it
shall not be considered a breach of this Sublease if a
trustee is appointed pursuant to Fedaral Bankruptcy Law
specifically relating to railroads (Subchapter IV of
Title 1l of the Bankruptcy Act, 11 U.S.C.A. §116]1 et.

'seq.), or a trustee is appointed in connection with the

merger of Southern Pacific Company and Santa Fe Indus-
triea Inc. to hold the shares of Corporation pending ICC
approval of common control of Corperation and Atchison
Topeka and Santa Fe Railway Company. '

14




(viii) Any attachment, execution or other judicial
seizure of substantially all of Corporation's assets
" located at the Premises or of Corporation's interest in
~this Sublease, where such seizure is not discharged
within thirty (30) days; or

(ix) The filing of ahy tax iien against-Corpbriticn
with respect to the Premises which becomes delinquent.

9.02. Upen the occurrence of an Event of Default

under Section 9.01, in addition to any other remedies avail-

able to Authority at lav or in equity, but subject to the
provisions of Section 11.03, Authority shall have the immedi-
ate option to terminate this Sublease and all rights of Cor-

: poratzon hereunder by giving Corporation a notice of termina-

tion. 1In the event that Authority elects so to terminate
this Sublease, then Authority may recover from Corporation:

(i) The worﬁh at the time of award of any unpaid
Rent which had been earned at the time of such termina-
tion; plus

(ii) The worth at the time of award of the amount
by which the unpaid Rent which would have been earned
after termination until the. time of award exceeds the
amount of such rental loss Corporation’ proves could have
been reasonably avoided; plus

(1ii) The worth at the time of award of the amount
by which the unpaid Rent for the balance of the Lease
Term after the time of award or five (5) years after the.
time of the -award, whichever period is shorter, exceeds
the amount of such rental loss for such period that Cor-
poration proves could be reascnably avoided; plus

(iv) ‘Subject to the limitations imposed by subpara-
graph (iii) above, such other amounts in addition to or
in lieu of the foregoing as may be permitted from time
to time by ‘any applicable provision of Cal;forn;a law;

provided that if Los Angeles shall directly enfcrce its right
to recover Rents payable to it under Section 5.01(a)(1l) here-

"of, such amounts shall be excluded from any amounts recover=

able by Authority

As us.d ‘in subparagraphs (i) and (ii) above, the
"worth at the time of award" is computed by allowing interesc
from the date of tarmination until the time of award at the
Prime Rate then in effect or ten percent (10%) per annum,
whichever is greater; provided such rate shall not exceed the
maximum rate permitted by law. As used in subparagraph (iii)
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_mination) shall thoroupon terminate.

o
-

;bove. the "worth at the.time of award" is computed by dis-

‘counting such amount at the discount rate of the Federal

Reserve Bank of San. Eranc;sco at the time of award, plus one

 percent (1%).

9.03. Upen ‘any termination of this Sublease pursu=-
ant to Section 9.02, any and all buildings, structures and :
improvements of any character whatscever, erected, installed’
or made, under, through, because of, or pursuant to the tarms
of this Sublease, shall immediately ipso facto either become
the property of Authority free and clear of any claim of any
kind or nature of Corporation or its successors in interest,
and without compensation to Corporation or its successors, or
‘at the option of Authority, become removablo by Authority at

_the sole expense of Corporation

9.04. Even though Corporation may have breached v
this Sublease and abandoned the Premises, this Sublease shall
continue in effect for so long as Authority does not termi-
nate Corporation's right to possession and Authority may en-

force all its rights and remedies under this Sublease,

including the right to recover the Rents as they become due
under this Sublease. In the event that Corporation has
breached this Sublease and abandoned the Premises and Author-
ity elects to proceed under this Section 9.04, Corporation
shall have the right to sublet the Premises provided that
Corporation first obtains the written consent of Authority to
such subletting, which consent Authority shall not unreason-

-ably withhold.

.9, OS.. In the ovent that any court havinq jurisdic-
tion in the matter shall render a decision which has become
final and which will prevent the performance by Authority of
any of its material obligations under this Sublease, then
either party hereto may terminate this Sublease by written
notice, and all rights and obligations hereunder (with the
exception of any undischarged rights and obligations that
accrued hereunder upon or prior to the effective date of ter-

1

9.06. In the event the Facilities are totally de~
stroyed by fire not resulting from Corporation's neglect or
fault, or by sarthquake, or other natural disaster or action
of the elements, or are so nearly destroyed as to requirse.
rebuilding or are rendered unusable by governmental edict,

- Corporation must notify Authority withinvsixty (60) days af-

ter such destruction of Corporation's election to either ter-
minate this Sublease or rebuild the Facilities and keep this
Sublease in effect. 1f Corpeoration fails to notify Authority
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of its- election within such sixty (60) day period, Corpora-

" gijon shall be deemed to have elected to rebuild the Facili-

cies and keep this Sublease in effect and all terms and con-
ditions of this Sublease shall remain the same. Neither
party hereto shall have any further rights or be under any
fyrther obligations on account of this Sublease if Ceorpora-
tion elects to terminate. For the purposes hereof, damages
in excess of fifty percent (50%) of the replacement value of

,the Facilities shall constitute total destruction thereof

. In the event that the Eacilities are partially de-
stroyed by fire not resulting from Corporation's neglect cor
fault, or by earthquake, or other natural disaster or action

' of the elements, Corporation with reascnable promptness and

dispatch shall repair and rebuild the same, but such repairs

-must be completed within one year after the date on which the

damage oc:urred;~provided'that if less than twenty-one (21)
years remain in the Lease Term from the date of the partial

-destruction (as such Lease Term is sat forth herein or as

extended by an amendment hereto adopted prier or subsequent

. to the date of such partial destruction), Corporation’'s

obligation to repair and rebuild shall be limited to the
insurance proceeds available therefore and Corporation shall
be relieved of its obligation to comply with the provisions
of Section 3.05 hereof. For the purposes hereof, damage that
amounts to fifty percent (50%) or less of the replacement
value of the Facilities shsll be considered partial
destruction.

Notwithstanding any provision eontained herein, for
so long as Bonds remain Qutstanding the application of any
insuyrancs proceeds shall be determined pursuant to the pro=-
visions of the Agreement and the Indenturs.

.9.07. ‘The‘seizurejot the Premises by the Internal
Revenue Service shall automatically terminate this Sublease
without any notice by Authority to Corporation.

_ Seotion 10 Termination Following Adjustment
Of Permit Rents .

Corporation shall have the right to cancel this

’ Sublease and to terminate its rights and obligations hereun-

der at any time following an adjustment of Permit Rents pur-
suant to Section 5(g) of the Permit if Corporation reascnably

- concludes that continued occupancy of the Premises for the

permitted use is uneconcmical. The right provided in this
Section 10.01 to terminate this Sublease shall not be con-
strued as giving Corporation the right or power to terminate
the Permit, nor shall such termination be construed as termi-
nating Corporatien’ s obligations contained in the Aqreement

or the Indenture
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section 1ll. Sublease, Assignment and Subleasehold Mcrtcaqé

’ 11.01. Except as provzded in this Section 11, no
leasehold mortgage, assignment, sublease, transfer, gife,
hypethecation or grant of control or other encumbrance of
this Sublease, or any interest herein or any right or privi-
lege hereunder, whether voluntary or by operation of law, in
whole or in part, shall be valid for any purpose unless first -
approved by order of Board pursuant to Section 12 of the Per-
mit or permitted pursuant to Section 15 of the Permit and
approved by resclution of the Governing Board. The Governing
Board hereby approves and consents to the execution and de-
livery by Corporation of the Deed of Trust in substantially
the form attached hereto as Exhibit "B".

For purposes of this Section 11, the merger or
combination of Corporation and Santa Fe Railway Company shall
not constitute an assignment, sublease, transfer, gift,
hypothecation or other encunb:ance requiring Board approval.

11.02. Corpo:ation shall have the right durinq the
term of this Sublease to create a Subleasehold Mortgage upon
its subleasehold interest subject to the covenants and condi-
tions contained in Section 15 of the Permit and this
Section 1l1. Corporation hereby acknowledges that any

. Subleasehold Mortgage given by it pursuant to the terms 6:

this Section shall encumber only Corperation's subleasehold
interest hereunder and shall not encumber Authority's inter-
est in the Premises under the Permit. The Subleasehold Mort-
gage and all rights acquired hereunder shall be subject and
subordinate to each and all of the covenants, conditions and -
restrictions set forth in this Sublease and to all rights and
interests of Authority heresunder except as provided herein.

-In the event of any conflict between the provisions of this

Sublease and the provisiocns of any such Subleasehold Morz-
gage, the provisions of this Sublease shall control.

11.03. 1If a Subleasehold Mortgage has been created
pursuant to this Section, Authority agrees that if at any
time it gives Corporation a notice of intention to terminate .
this Sublease under Section 9.02 hereof, it -shall also give
such notice to the Subleasehold Mortgagee by registered or
certified mail, return receipt requested at the last address
shown in Authority's records. Authority alsc agrees that it
will not terminate this Sublease pursuant to Section 9.02
hereof if the Subleasehold Mortgagee, within thirty (30) days
of receiving such notice shall:

(1) Cure the default of Corperation which gave
rise to the notice if the same can be cured by the pay-
ment or expenditure of money; or :
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- (2) I£ such default is not monetary and cannct te
cured by Subleasehold Mortgagee within such thirty day
period, commence foreclosure or other appropriate pro-
ceedings under the Subleasehold Mortgage within such
thirty day perlod and thereafter prosecute such actien
with diligence; provided, however, that Subleasehold
Mortgagee shall keep and perform all of the monetary
covenants and obligations of Corporation under this Sub-

. lease until such time as said Subleasehold Estate shall
be sold upon foreclosure or shall be released or
reconveyed thereunder. In the event that Subleasehold

Mortgagee fails or refuses toc comply with any and all of
the conditions of this paragraph, Authority may immedi-
ately terminate this Sublease.

11.04. In the event that Subleasehold Mortgagee or
a third party receives title to Corporation's Subleasehcld -

‘Estate following foreclosure or cther exercise of remedies

under a deed of trzust or other security instrument, such
Subleasehold Mortgagee or third party shall be bound by all
the terms of this Sublease, 3o long as it has title to said
Subleasehold Estate. Authority hereby consenta to the fore-
closure of the Subleasehold Mortgage and the sale of the
Subleasehold Estate to the Subleasehcld Mortgagee or a third
party, provided that said Subleasehold Mortgagee or third
party complies with all of the terms of this Sublease.

Upon receipt of title to the Subleasehold Estate,
such Subleasehold Mortgagee or third party may dispose of the
Subleasehold Estate to an operator who, in the opinion of
Board and the Coverning Board, is financially responsible and
has adequate management capabilities for the intended use of
the Facilities. Board shall notify Authority in writing if a
proposed operator is acceptable.. Upon receipt of such notice
and if the Governing Board concurs with the conclusion of the
Board, the Governing Board shall adopt the necessary resclu-
tion granting the assignment of this Sublease to> such ocpera-
tor. A determination by either Board that the proposed
opsrator is unfit shall be final for all purposes.

Section 12 Mechanics' Liens.

12 01. During the temm of this Sublease, Corpora-

‘tion shall not pe:m;t to remain, and shall promptly dis-

charge, at its sole cost and expense, all liens, encumbrances
and charges (other than liens, encumbrances and charges cre-
ated by Authority) upon the Premises or Facilities or any
part thereof; provided that the existence of any mechanics'
laborers', materialmen's, suppliers' or vendors' liens or
rights thereto shall not constitute a violation of this Sec-
tion if payment is not yet due under the contract which is
the foundation of the :lien and if such contract coes not
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postpone'paymentffor more than ninety (9Q0) days after the
performance thereof. Corporaticn shall, however, have the

. right to contest with due diligence the validity or amount of

any lien or claimed lien, if Corporation shall post the bond
contemplated by California Civil Code § 3143.

12.02. Should any l;en be filed against the Premis-
es or the Facilities or should any action of any character -
affecting the title thereto be commenced, Corporation shall
give Authority written notice thereof as socn as notice of
such lien or action comes to the knowledge of Corporation.

12.03. Corporation will give prompt notice to. Au-
thority of the commencement of any work of alteration or im=-
provement on the Premises which will cost in excess of
$10,000, and Corporation hereby grants to Authority the right
to post notices of non-responsibility on the Premises and
record verified copies thereof in connection wzth all work of
any kind upon the Premises.

Section 13. Miscellaneoua.

13.01 Agplicable Law. It is expressly understood
and agreed that this Sublease and all questions arising here-
under shall be construed in accordance with the laws of the
State of California except to the extent such laws may be
preempted by the laws of the United States.

‘ 13.02 Affirmative Action. Cerporation agrees not
to discriminate in its employment practices against any em-
ployee or applicant for employment because of the employee's
or applicant's race, religion, nationmal origin, ancestry,
sex, age or physical handicap. All assignments, subleases
and transfers of interest in this Sublease under or pursuant
to this Sublease shall contain this p{ovisiop.

The provisions. of Section 10.8. 4.o£ the Los Angeles
Adminiatrative Code as set forth in the attached Exhibit "C"
are incorporated herein and made a part hereof.

13.03 License Fees and Taxes., Corporation shall
pay all taxes and assessments of whatever charactsr levied
upon or charged against the interest of Corporation created
by this Sublease in ths Premises or upon works, structures,
improvements or other property thereof, or upon Corporation's
operations hereunder. Corporation shall also pay all license
and permit tees required for the conduct of its operations
hereunder. In addition, Corporation shall pay any and all
taxes and assessments of whatever character levied, or -
charged against the interest of Authority, created by the
Permit or by this Sublease in the Premzses or upon the works,
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sTructures, zmprQVements or other property located on the
Fremises. ‘

CORPORATION 1S AWARE AND BY EXECUTION OF THIS suUB-
LEASE ACKNOWLEDGES THAT THE GRANTING OF THIS SUBLEASE TO COR-
PORATION MAY CREATE A POSSESSORY PROPERTY INTEREST IN
CORPORATION AND THAT CORPORATION MAY BE SUBJECT TOQ PAYMENT OF
A POSSESSORY PROPERTY TAX IF SUCE AN INTEREST IS CREATED AND
CORPORATION SHALL PAY ALL PROPERTY TAXES, IF ANY ARE ASSESSED
AGAINST THE PREMISES OR THE INTEREST OF CORPORATION,
AUTHORITY OR LOS ANGELES THEREIN.

13.04 Invaliditz If any term or provision of this
Sublease or the application thereof to any person or circum-
stance shall be held invalid or unenforceable to any extent
by a final judgment of any court of competent jurisdietion,
the remainder of this Sublease or the application of such
term or provision to persons or circumstances other than .
those as to which it is held invalid or unenforceable, shall:
not be affected thersby and shall continue in full force and

effect.

13.08. Haiver o£ Claims. Corporatzon hereby waives

. any claim againat Authority, Cities or Ports and their

boards, ocfficers, agents or employees for damages or loss
caused by any suit or proceedings directly or indirectly
challenging the validity of this Sublease or the Permit, or
any-part ‘thereof, or by any judgment or award in any suit or
proceeding declaring this Sublease or the Permit null, void
or voidable or delaying the same or any part thereof from
being carried out, -

13.06 Visitors. Authority, Executive Director or

.the Executive Director of the Port of Long Beach, each by

their own request and each at their own risk may, from time
to time and upon reasonable notice to Corporation, bring vis-
itors at their own risk to the Facilities for the purpose of
shawing them the Premises and the operations conducted there-~
on.  However, such visitor entries shall nct unreasonably

‘interfere with Corporation's safe operations and shall not

cause disclosurs of Corporation's trade secrets, procedures
or information in which Corporation has a claim of proprie-

‘tary interests. Tours by visitors of the yard area of the

Facilities shall be conducted on a pradetormined route se-
lected in consultation with Corporation’s representative.

Visitor tours will be under the direction of Corporation's

representative and will utilize, where necessary, conveyances
as directed by Corporation's representative. : :

Approval of requests for visitor tours by Authori-
ty, Executive Directsr or the Executive Director of the Port
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of Long Beach shall not be unreasonably w:thheld by Corpora-
tion. :

13.07 Inspection of Premises.v Los Angeles, Author- .
ity and their duly authorized representatives shall have the
right to enter upon the Premises and the Facilities at their
own risk at any and all reasonable times during the term of
this Sublease for the purpese of determining compliance with
its terms and conditions or for any other purpose incidental
to the rights of Authority or Los Angeles. The right of
inspection reserved hereunder shall impose no obligation upen
Authority or Los Angeles to make inspections to ascertain the
condition of the Premises or the Facilities, and shall impose
no liability upon Authority or Los Angeles for failure to
make such inspections. By reserving the right of inspection,
Authority and Los Angeles assume no responsibility or liabil-
ity for loss or damage to the property of Corperation or
property under the control of Corporation, whether caused by
fire, water or other causes. In addition, Authority and Los

‘Angeles do not assume responsibility for any shortages of

cargo handled by Corporation at the Premises.

. 13.08 Attorneys' Fees. 1If either party brinqs any
action or proceeding to enforcas, protact, or establish any
right or remedy arising out of or based upon this Sublease,
including but not limited to the recovery of damages for its
breach, the prevailing party in said action or proceeding

‘shall be entitled to recovery of its costs and reasonable

attorneys' fees, including the reasonable value of the ser-
vices of the Office of City Attorney of Los Angeles or coun-
sel to chporation.\

-13.09 Waivers. No_waiVQr_by either party at any
time of any of the tarms, conditions, covenants or agree-
ments, of this Sublease shall be deemed or taken as a waiver
at any time thereaftsr of the same or any other tsrm, condi-
tion, covenant or agreement herein contained, nor of the
strict and prompt performance thereof by the .proper party.
The subsequent acceptance of rent by Authority shall not be
deemed %o be a waiver of any other breach by Corporation of
any term, covenant or condition of this Sublease other than
the fallure of Corporation to timely make the particular rent
payment so accepted, regardless of Authority's knowledge of
such other breach. No delay, failure or omission of either
party to executa any right, power, privilege or option aris-
ing from any default, nor subsequent acceptanca of guarantee
then or thereafter accrued, shall impair any such right, pow-

‘er, privilege or option, or be construed to be a waiver of

any such detaﬁlt'orvrelinquishnent'thereof, or acguiescence
therein, and no notice by either party shall be required to
restore or revive the time is of the essence provision hereof

~after waiver by the other party or default in one or more
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- ’ ’ Lo - .
inatances. No option, right, power, remedy or privilege of
either~ party shall be construed as being exhausted or dis-
charged by the exercise therecf in one or more instances. It
:s agreed that each and all of the rights, powvers, options or-
remedies given to Authority by this Sublease ars cumulative,
and no one of them shall be exclusive of the other or exclu-
sive of any remedies provided by law, in that the exercise of’
one right, power, option or remedy by Authority shall not
impair its rights to any other right, power, option or

remedy

: 13.10 Eazardous Waste. 1f Hazardous Waste is
discovered on the Premises, Los Angeles, Authority and Cor-
poration shall determine or cause to be determined a reason-
able estimates of the cost .of removing the Hazardous Waste.
Authority agrees to contribute up to 52,000,000 (to the ex-
tent such amount is made available to it by Los Angeles). to
pay the costs of removing-any Hazardous Waste discovered
prior to the later of the completion of work under the Grad-
ing Contract or the delivery of the Bonds. After the deli-
very of the Bonds and prior to the Completion Date, Corpora-
tion, at its option, may contribute funds to pay the costs of
removing any Hazardous Waste or direct Authority to use
moneys on deposit in the Construction Fund to pay such costs;
provided that the Authority shall pay the first $2,000,000 i£
such Hazardous Waste is discovered pricr to the completion of
work under the Grading Contract. In additien, upon the re-
quest of Corporation and to the extent permitted by law,

. Authority agrees to use its best efforts to issue Additional

Bends to complete the construction of the Facilities which
includes paying the costs o£ removing any Eazardous Waate

Prior to the delivery of the Bonds, if the costs of
removing any Eazardous Waste are in excass of $2,000,000, :
either Authority or Corporation may terminate this Subleasé'
by written notice unless one of the parties notifies the
other in writing within ten (10) days after determining the
estimated cost of removal that it will pay all of the costs
of rTemoval in excess of $2,000,000. After delivery of the
Bonds, if the estimated cost of removing any Hazardous Waste

. exceeds the amount which Authority is required to contribute

pursuant to this Section 13.10 or which Authority, at its:
option; agrees to contribute as evidenced by written notice
delivered to Corporation within ten (10) days after determi-
nation of the cost estimate, Corporation may terminate this
Sublease by giving written notice to that etfect'ta Authority.

Any amounts contributed by Authority or Corporation
to pay the costs of removing Hazardous Waste discovered prior
to the Completion Date only shall constitute a portion of the.
Authority cOntribution or Corporation Contribution, respec- .

" tively.
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13.11 Integration. This Sublease and the provi-
sions of the Permit constitute the whole agreement between
Authority and Corporation concerning the leasing of the Prem-
ises. There are no terms, obligations or csnditions imposed
upon Autheority or Corpeoration other than those contained
herein or incorporated herein by reference or contained in
the Agreement. No modifications of this Sublease shall be
valid and effective unless evidenced by an agreement in writ-
ing and approved by order of Board.

- 13.12 Time of the Essence. Tihe is expressly de-
clared to be of the essence in this Sublease.

13.13 Memorandum of Lease. At the request of ei-
ther party hereto, a memorandum of lease rather than this
Sublease shall be recorded at the office of the Los Angeles
County Recorder.

IN WITNESS WHEREOF, the parties hereto have execut-

ed this Sublease on the dats first hereinabove written.

INTERMODAL CONTAINER TRANSEER
FACILITY POWERS AUTHORITY

By _ &m |

Executive Director

Attest:

sgcreéary

 SOUTHERN PACIFIC TRANSPORTATION
-COMPANY, a Delaware corporation

By

Attest:

Secretary
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STATE

OF CALISORNIA

On chis ~ 1loth

y
C )
COUNTY OF LOS ANGELES - )

ss.

day of - July , 1984 bafo:za

me, the undersigned, .a Wocary PubTic in and Zfo: saild Stace,
Jack 1. Wells : and -

personally appeared

Diana

L. Connolly

, Rlown TO me O be Che =xecutive

Dizector and Secrecary, respectively, .of lntarzodal Container

- Transfer Facility Joint Powers Authoricy, personally known =2

me (or proved Co-me on the basis of satisfactory evidence) :a
be the persons who executed the within instrument on benaif of
such Authoricy, and acknowledged to me that such Authoricy
exacucted the within instfutieat pursuanc to its by-laws or a

resolution of its Goveraning Board.

(S2aAL)

WITNZSS my hand and official :eal. EZ |
L ' : Notary Publi

OFFICIAL SEAL
GLORIA M RADMILOVICH |
NOTARY PUBLIC  CAUFORNIA

ia and for the
Sctate of Califernia




STATE OF CALIFORNIA - )
' ss.
COUNTY OF SAN FRANCISCO )

, on this _ ¢S  day of __ QL. 1984 before
me, the undersigned, a Notary Public % aﬂd for said State,
personally ‘appeared D. K. Mg Mene. , and |

. Licuanns , known to me to be the President

and Secretary, respectively, of Southern Pacific Transporta-
tion Company, known to me (or proved to me on the basis of
satisfactory evidence) to be the persons who exscuted the
within instrument on behalf of such corpeoration, and acknow-.
ledged to me that such corporation executed the within
instrument pursuant to its by~laws or a resclution of its
Beard of Directors.

WITNESS my hand and official seal.

. SN |
’ Notary -Public é %d zr the .
'J,E,Juncgns 8 State of California

3 £n-\ ROTAEY AUSLICLILIFORRIA
A prinetosl Psee o Rsress B
z

ﬁ"./

) crr o coum-r °
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eunty s geles, State of Caly y
1911°"'."-.i o tomi.n. and descrided n
R i ' '
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pascEL 3¢ o

s PARCEL OF LAND LDCATED IN THE CITY OF LOS ANGELESe IN THE COUNTY QF LOS

WGELESe STATE OF CALIFORNIA. BEINGC A PORTION OF TWE 398,11 ACRE TRACT OF LAND

(v THE RANCMO SAN PEOKO ALLOTTED TO ANA JOSEPA DOMINGUELL Cf GUYER BY TWE FINAL

oCREE OF PARTITION ENTERED M CASE NOe 3286 SUPERIOR COURTy DESCRIBED AS
: "o i . .. : .

FOLOVSE e

MCINKING 4T THE SOUTWVESTERLY CORNER DF TRACT NOo S224 A4S PER Xap RECORUED 1IN
W00k 99 PAGE 4D OF MAPSe IN THE OFFICE OF THE COUNTY RECCASER OF $AID COUNTYS
tmgnCE ALONG THE SODUTMEALY LIRE OF SAlD TRALT NOe 52444 NORTHM §9 DEGREES 52
aINUTES OO0 SECONDS EAST A DISTANCE OF 2001 FEEY: THENCE SOUTH 9 DEGCREES 3&
ainutES 53 SECONDS EAST A DISTANCE OF 1145.01 FEET TO 4 PCINT -ON THE JIUNDARY
LINE BETHMEEN SAID 298,18 ACRETALLOTHMCNT AND  TNE 336%9¢9% ACRE TRACT ALLOTTED
10 makia OCLORES OOMINGUEZ OC WATION BY SAID FINAL OECREE OF PaARTITICNG THEMCE
JONG SALID BOUNDARY LINE SQUTH 09 DEGREES S7 RMINUTES Ob SELONDS wEST a e
AUSTANCE OF 917422 BEETI THENCE NCRTH ¢ DEGAREES 37 MINUTES 02 SECONDS WEST a
JISTANCE OF 1146.356 AEET TO A POINT Ok THE SCUTHMERLY LINE CS A PARCEL OF LAND
SESCALBED IN CERTIFICATE AY=18749¢ In THE OBEICE OF THME REGISTRAR OFf LAND
TITLES OF SAID COUNTYS TWENCE ALONG SAID SOUTHMERLY LINE NORTM L9 DECREES 52 -
UUTES 29 SECONOS EAST A OISTANCE OF 897.06 PECT T8 THE POINT OF RECINNING.

. . . s
l'»: t': LI R -
| ::

A PARCEL 08 LaKC LOCATED IN TNE CITY D5 OF LOS ANGELESe [N THE COUNTY OF LOS
ANGELESe STATE QF CALLIPOSNIA. BEING 4 PORTION OF THE 3365.9% ACRE TRACT OB

“AND IN TME AANCHD 34N PEOAC ALLUTIED TO MARIA DOLORES DOMIKNSUEZ D& waTSON RY
THE FINAL OECREE DB PARTITION ENTERED IN CASE NOe 3286 SUPERICR COURT AND A
P0RTI0N OF LOT 7 OF THE 1419,00 ACRE TRACT OF THE RANCMO LOS CEERITO3+ KNOWN
1S TME WILMINGTON COLONY TRACTe AS PER RAP RECORDED IN BOOK & PAGE 4C6 AND 407
¥ PISCELLANECUS AZCORDSe IN IME DAFICE OF Tng CCUNTY RECCADER OF SAI0 COUNTY,
JESCRIBED AS POLLOWSS : : '

VECINNING AT TwE SOUTHMESTERLY COANER OF TRACT NDe 7229 AS PER mAP RECOROED -
‘M BOOK 168 PAGE 23 OF MaPS) THENCE ALONG THE NCRTIMERLY LINE OF SEPULVEDA
JOULEVARD (FORMERLY KADWM AS LONG BEACH AND REDGNOO AOAD) NORTM 70 DECREES 47
JINUTES o1 STLONDS WEST 4 DISTANCE OF 560447 SEET TO A POINY O a4 Cuevt
:ONCAVE TO THE NESTe MAVING A RADIUS OF 1910408 FEET, THE TENTER OF wwilH
J6ARS NORTM 72 OEGREES 42 MINUTES 29 SECONDS WEST) TMERCE ALONG SA10 CURVE IN
! NORTMERLY DIRECTION 4 DISTANCE OF 1230041 FEET TO A PQINT AT TWE ENO OF SAlC
-URVEo PROM wWICW TME CENTER DEARS SOUTM 70 DEGREES 23 MINUTES 02 SECONOS

1E3TL TWENCE WORTM L9 DEGREES 36 MINUTES 38 SICONOS WEST 4 OJSTANCE OF 1000.3:
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<547 10 A POINTS THENCE NORTH 9 DEGASES 37 WMINUTES 02 SECONOS WEST 4 DISTanCE
n.-.o..u FEET TC & POINT ON THE BOUNDARY LINE BETWEEN THE AFORESAIO maRIA
o grES OCMINCUEZs BE WATSON 334%.95 ACKE ALLOTMENT AND TWE 393,11 ACRE TRACT
BOL07TTED 10 Aa Je Do DE GUTERs IN THE ABOVE MENTIONED CASE NO. 3284 SUPERJOA
Muc-au TAENCE ALONG 3410 BOUNOARY LINE NCATH 49 DEGREES 57 MINUTES 0o SECOMOS
gasT A DISTANCE OF 917,22 FEETI THENCE SOUTW 9 DEGREES 38 MINUTES $3 SECCNOS
gasT 4 DISTANCE QF 2039,9%5 FEET TO A POINT ON THE COMPRORISE LINE SETWEEN THE
gancHQ SAN PEDRQ AND THE RANCHO LOS CERRITOSe AS SHOWN ON LICENSED SURYVEYCR®S
gap BOCK 13 PAGE 251 THENCE ALONG SA1D COMPROMISE LINE 3OUTW | BEGREE 11
ggnvTES 56 SECONDS WEST A DISTANCE OF 75.00 FEET TO STATICN a1 OF SAlD
(omPRORISE LINES THENCE ALCNG SAID COXPRUMISE LINE SOUTH 44 DEGREES 02 MINUTE'
s1 SECCNOS EAST A DISTANCE OF 140417 PEET 7O A POINT ON TME WESTERLY LINE OF
12T NOe 106420 A5 PER mAP RECCRODED [M 803k 148 PAGE 29 OF MaPs$: BLING TME
yESTERLY LINE OF THE RICHT=QFewaY OF THE SOUTHERN CALIFORNIA EOISON CCNPANYS
tuEnCE ALGNG SAI0 WESTERLY LINE OF TRACT NOe 10682 AND ITS SOUTNMERLY
pROLONGATION ANO ALONG TWE wESTERLY LINE OF AFORESAID TRALT NOe. 7229, BEING.
teE AFORESALID WESTERLY LINE UF THE ARIGHT OF WAY OF THE SOUTMERN CALJFORN(A
g01S0N COMPANY. SOUTHM O OEGREES 03 MINUTES 39 SECONDS EAST A DISTANCE OF
2083076 FEET TQ THE POINY OF BEGINNINGs _ :

ol _ . : e
EICEPTING THEREFROM ANY PORTION THEREQF INCLUOED WITMIN THE LINES OF A SO 802
SIRIP (70 BE KNOWN AS TME LOAG BEACM AND REDOKDQ RQAOYe CONVEYED TO TWE COUNT'
08 LOS ANGELES ©IN FEE SImPLE FOR ROAD PURPDSES munvcuu«mrin. BY OEED RECORDE

In 308K B10 PAGE 233 OF DETC3.

.

PARCEL 38 \

-

A PORTICN OF TWE PAACEL OF LAND OESCRILED IN CERTIFICATE OF TITLE NOo AY=1674
1SSUED DECEMBER 1l¢ 19220 REGISTERLD [N TME REGISTER CP TITLES OB TME COUNTY
OF LOS ANGELESe STATE OF CALIFORNIAe IN ACCOROINACE WITHW THE LAND TITLE LAW
EMACTED NOVEMBER 3¢ 1914 wMiICM IS ALSO 4 PORTION OF TNE 398411 ACRE TRACT
ALLOTTED Y0 Ae Jo Do O CUYER AS SHOWN CX mAP FILED IN CASE MO, 3284 OF THE
SUPERIOR COURT CF THE STATE OF CALIPOANIA IN AND FOR THE COUNTY OF LOBS -
ANGELESe MORE PARTICULAALY BOUNDED AND DESCRIBED AS FOLLOWSe TO wiT:

SEGINNING AT A POINT IN THE NORTHERLY LINE OF The PARCEL OF LAND DESCRIRED 1IN
$410 CERTIFICATE OF TILE NOe AY=L8769: WHICH LINE COINCIDES WiTw THE SOUTMEAL
LINE OF WILAINGTON STREET (46 PEET WIDE)e OISTAMNT EASTERLY 154,00 FEET FROM 4
2-INCKH PIPE SET IN CONCRETE AT THE NORTMWESTERLY CORMER OF YTHE PARCEL OF LANC
DESCRISED [N SAID CEATIFPICATE AND AT THE INTERSECTION OF THE EASTEALY LINE OF
ALAMEDS STARET WITM SOUTHERLY LINE OF WILMINGTON STREETE THENCE $ROM $SAID
POINT OF BEGINNING ALONG 3 STRAIGHT LINE BEARING SOUTHN 9 DEGREES 36 MINUTES ¢
umnazou.nuum. WICH LINE 1F PRCDUCED STUTHERLY WOULD INTEASECT TWE SOUTHMEALY
LINE OF THE'PARCEL OF LAXND OCSCRIBED IN SAID CIRTIFICATE AT A POINT DISTANT
EALTERLY 613444 PEET PRGN A 2-INCH P1PE SET In COMCRETE AT TmE SOUTHWESTERLY
- CORNER OF THE PARCEL QF LANO DESCAIBED Im SATO CERTIFICATEe A OISTANCE OB
218e34 FEET TO A POINT [N THE NORTHERLY LINE OF THME PARCEL OF LAND DESCRIBED
IN CERTIFICATE OF TITLE NOe CA=27063 [ISUED MARCH 31e 1924¢ DISTANT EASTERLY
260433 PEET PAON THE NORTHWESTERLY CORNER OF TME PARCEL OF LAND OESCRIBED IN
SAID LAST MENTIONED CERTIFICATEY THENCE EASTERLY ALONG SAID LAST MENTIONED
LINE A DISTANCE OF 299,11 FEET TO TME SOUTHuESTERLY CORNZR QF THE PARCEL OF
LAND DESCRIBED In CERTIFICATE OF TITLE NOe CIe29623 ISSUED SEPTEMBER 244 192
THENCE NOATHERLY ALONC TME WESTERLY LINE OF TME PARCEL GF LAND OESCRIRED IN
SASO LAST RENTIONED CERTIFICATE A DISTANCE GF 233400 PEET IO TWHE NOATWWESTER
CCANER OF THE PARCEL OF LANO DESCRIBED IN $SAID LAST MENTIONED CERTIFICATE,
BEING A POINT IN THE NORTMERLY LINE CF ThmE PAACEL OF LAND DESCRIDED IM SalD

.
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ilTIFICATE OF TITLE NOe AY=18749% AND IN TNE SOUTHERLY LINE OF WILRINGTCN

:1n!£1x THENCE WEST ALONG SAID LAST MENTIONKED LINE & OLSTANCE OF 338,86 FEET

1o THE POINT OF BEGINNING: ) M : |

gacfPT THEREFAON THAT PORTION OF SAID LAND INCLUOED MITHIN THE LAND as
SCRIBED IN PARCEL 12222 PARTS a4 ANO B N THE FINAL CROER GF CCMOOMNATION

GTEREC LOS ANCELES COUNTY OF LOS ANCELES SUPERICR COURT CASE NOVERBER 30+

::11. AS DOCUMENT NQe 77-131%419 OF OFFICIAL RECORDS OF SAID COUNTY,

PARCEL 43

sty OF THE PARCEL QESCRIRED [N CERVIFICATE QF TLTLE NOeo C1=2962) ISSUED
SEPTEMBER 24+ 19209 REGISTERED IN TME REGISTER CF TITLE OF TWE COUNTY OF LOS
AOELESe STATE QF CALIFOSNIAe IN ACCORDANCE wlTW THE LANO TITLE LAw ENACTED
NOVEMSER 3o 1914¢ MORE PARTICULARLY DCSCARICED AS FOLLOWSe TO WIT:

4 PORTION OF THE 398.11 ACRE TRACT ALLOTTED TO Ae dJo Co OF CUYER. AS SHOWN C
aLP FILED [N CASE NOo 3234 OF TME SUPERICR COURT OF THE STATE OF CAL1FORNIA,
{x ANO POR THE COUNTY OFf LOS ANCELESe DESCRIEED AS POLLOWS: o

SECINNING At A POINT [N THE NORTM LINE OF SAIC PROPERTY, OISTaNY 513.35.5557
ueST ALONG THE SQUTH LINE GF WILPINGTON STAREET 166 FEET WIDE) PRON A 2« INCM
180N PIPE SET AT TrmE NORTHWEST CORNER OF TRALTY NOe 52249 A4S PER maPr RECCROEL

In 800K 59 PAGES &40 AND 4l OF MAPSe IN THE OFFICE OF Twé€ COUNMTY RECORDER OF

$410 CSUNTY TMENCE SQUTH PARALLEL 30 THE WEST LINE OF SALD TRALT NOe 5224
235400 BEET; TMENCE wEST PARALLEL TO THE NORTH LINE OF $SAI0 PROPERTY %6.b6
FEETL THENCE NORTM PARALLEL TO THE WEST LINE OF SAID TRACT N3, 5226 23500
FEET TO THE NORTM LINE OF SA{D PACPERTY] THENMCE EAST 96e66 FEET TO TWE POIN

OF PECINNINGe ' |
EXCEPT THEREFRCN TWAT PORTION OF SAID LAND INCLUDED MITMIN THE LAND AS

OESCRIRED [N PARCEL 12-22 PARTS A AND 8 IN THE PINAL ORDER OF CONDOMNATION
ENTERED LOS ANGELES COUNTY DF LOS ANGELES SUPERIOR COURT CASE NOVEMBER 30,
1977 oS OOCURENT NO. 77-1319419 OF OFFICIAL RECORDS OF SAID COUNTY, -

ParcEL 87 [ )
ALL OF THE PARCEL GF LANO DESCRISED IN CERTISICATE OF TITLE &O. CI-29422

ISSURED SEPTEMDER 24e L924¢ RECISTERED IN TNE AEGISTER OF TITLES OF TME COU

0F LOS ANGELESe STATZ OF CALIPURNIAe IN ACCORDANCE MITM THE LANO TITLE Lavw

 ENACTED NOVEMBER 3¢ 19146 MORE PARTICULARLY DESCRIBED A4S FOLLOWS. TO wIT!
A PORTION CF THE 39@.11 ACRE TRACT ALLOTTED TO A oJe Oe OF GUYER: 45 SHOWN

PAP FILED IN CASE NDo 3284 OF TME SUPERIOR COURT OF THE STATE OF CALIFOANIA

IN An0 £OR THE COUNTY QF LOS ANG!L!S.}D!SC(!BED AS POLLONSS.

BECTNNMING AT & PGINT IN THE NCRIM LINE OF SAID PROPERTY, BISTANT S14.67 F3:
VEST ALONG THE SOUTH LINE. OF WILWINGTON STREET (64 FEET wIDE) PROM A TWG In
IRQOn pIpPE SET A?'TN!:NOaTruESY C:&N(R'QP’TRAC? MOe 3220 AS PER RAP IECDIDEE
300k 590 PAGES 40 AND oL OB MaPS IN THE OFFICE 0!;?N!,(OUNTV RECORDER CF S:
COUNTYT THENCE SOUTH PARALLEL TO THE WEST LINE OF SAID TRALT NOe 5224+ 235.
;::y; THENCE MEST PaRALLEL TO THE MORTHM LINE OF SAIC PROPERTY 9a.47 RPEET!
'NENCE NORTM PARALLEL TO TWE WEST LINE BF SAIB TRACT NO0e-3224¢ 23%.00 PIET
ME NOATH LINE O!VSAIQ PROPERTYS THENCE EAST 98,47 PEETY TO Tné POINT OF ,

BEGIMNEINGS
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cep1 THEREFRCH THAT PORTION QB SAI0 LANO INCLUDED WITWIN THE LAKD 43

€0 IN PARTEL 12-22 PARTS A AND B IN TME FINAL ORDER OF CONOOWKATION
[ERED LOS ANGELES COUNTT OF LOS ANGELES SUPERIOR COURT CASE NOYEMBER )0

DOCUMENT NG. 77-1319419 OF OFFICIAL RECORDS OF SA1D COUNTY,
T I ' '

pascEL 83 1T T o . .
Ll OF THE PARCEL OF LAND DESCRIBED IN CERTIFICATE OF TITLE MO. CJ-29978
{$SVED OCTOZER 24¢ 1924¢ RECISTERED IN THE REGISTER OF TITLES OF TWE COUNTY
108 ANGELESe STATE OF CALIFORNIAs IN ACCORDANGE WITH THE LAND TITLE Law
raCTED MOVEMBER 3o 19144 MORE PARTICULARLY DESCRIDED AS FOLLOWSy TQ wiT:

A'oa}ion OF THE 398411 ACRE TRACT ALLoirEo~to.A. de O OE GUTER, as SHUNN Cn
pap FILED IN CASE WOo 32064 OF THE SUPERICR COURT OF TWE STATE OF CALlFORNIA
In AND FOR THE COUNTY QF LDS BNGELES DESCRIBED AS FOLLOWSS

QECINNING AT A PCINT ON THE NORTH LINE OF SAID PADPERTYs DISTANT 420 FSET WE

alOnG THE SOUTH LINE OF NMILMINCTON STREET (64 FEEY WIDE) FPROM 4 2-INCW [RON
pire SET AT THE NORTHWEST CCANER OF TRALY MOe 522460 AS PER MAD RECOADED IN
§C0K $9¢ PAGES 40 aND 41 OF RmaPS IN THE OFFICE OF Twue RECOROER OF SAlp COUNT
THENCE SOUTM PARALLEL TG THE WEST LINE OF SAID TRACT NGe 852264 235.00C PEET]
tENCE WEST PARALLEL TO THE NCRTHW LINE OF SALD PROPERTYe 90467 BEET) THENCE

T MORTH PARALLEL TO THE wiST LINE OF SA1D TRACT NOs 52266 2335.00 FEET TO TNHE

RCRTm LINE CF SA!Bl’!OP!I’Y THENCE €AST ‘96447 PEET TO THE POINT OF BEGINMING

€2CCPT THEREFAQM TMAT PORTION OF SAID LAND INCLUDED WITHIN THE LANO AS
QESCRIZED IN PARCLL 1222 PARTS A AND B IN TWE BINAL QACER OF CONOCMNATION

ENTERZD LGS ANCELES COUNTY OF LOS ANGELES SUPERIOR COUAT CASEZ MOVEMBER 10«

1977 45 DOCUMENT MO, 77-1319419 QF QFAICLAL RECORDS OF SAID COunTY,

PORCEL T2

4 PORTION OF TWE PARCEL OF LAND DESCRIAED IN CEATIFICATE OF TITLE NQ« AY-187.
ISSUEC CECEMBER 1ls 1922 RECISTERED IN THE REGISTER OF TITLES OF ThE COUNTY
OF LOS ANGELESe STATE OF CALIFORNIAe IN ACCOADAMCE WITW THE LAND TITLE LAM

'SNACTED NOVEMBER 3¢ 1914¢ WHICKH IS ALSO A& PORTION OF THME 398.11 ACRE TRACT

ALLOTTED 70 Ae Je Do O GUYER AS SHCUN OM MAP PFILED IN CASE MD. 3284 OF THE
SUPERIOR COURT OF TME STATE OF CALIFOANIA IN AND POR THE COUKTY OF LOS
ANGELESe MORE PARTICULARLY BOUMOED AMD DESCRIRED AS FOLLCuSs TQ wiT:

MGINNING 45 A 2-INCH PIPE SET IN CONCRETE AT THE NCRTHWESTERLY CORNCR CF
TRACT NGo 5224 A4S PER MAP RECCROED IN BOSCK 99 AT PAGES 40 AND 41 OF mars IN

‘THE QRFICE OF THE COUNTY RSCOROER OF SAI0 COUNTY] THENCE WESTERLY ALCNG THE

SOUTH LINE OF WILMINGTON STREZT (66 FEET WIDC) AS SHMOWN Ch SAID MaA? A DISTANC

OF 420,00 PEET TO TMZ MORTHMEASTEALY CORMER OF TWE PARCEL OF LAND DESCRIAED @

CIRTIFICATE OF TITLE NQo CJ=29978 1SSUED OCTDBER 240 19243 THENCE 3OUTHERLY
ALCNG Te€ ECASTERLY LINE OF SAJO LAST MENTIONED PARCEL CF LAND ANO COMTINUING
ALONG THE EASTERLY LINE OF THE PARCELS OF LAND OESCRIBED In CERTIFICATES OF
TITLE NOo CA=2706) ISSUED MARCH 3le 192¢e KO Ca=27062 ISSUCO WARCH 31, 1924,
4RO MO CA=27081) 1SSUED RARCH 31¢ 1924¢ A DISTANCE GF 937,00 FEEY TO TwE
SQUTHEASTERLY CORNER OF TWE PARCEL OF LANO OESCRIBED IN $AID LAST MENTIONED
CERTIFLCATEs SALD POINT BGING IN THE SOUTHERLY LINE OF THE PARCEL OF LaND
SLSCRIBED TN SAID CERTISICATE OF TITLE MQs AY=187493 THENCE £ASTEALY ALONG
$AI0 LAST MENTIONED UINE 4 CISTANCE OF 420400 PEET TO A 2-INCH PIPE SET [N
CONCRETE AT THE SQUTHMMESTEALY CORNER QF SAID TRACT NQ. 852249 BEING THE

- 30UTHEASTERLY CORNER C2 THE PAARCEL OF LAND OESCRIDED In SAIC LAST MENTIONED

8030412 R 7 PacE 07
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|[b'ﬂ\ Peree . . .
H-E P :;" 'HElLY ALCNG THE EASTERLY LINE OF THE PARCEL UF Lanw

71';g;'f; ;AIS‘EA$$l;ENTlONED CERTIFICATE wMiCH LINE COINCIOES WITH THWE

1::;1 LINE OF SAID TRACT HQs 3224 A OISTANCE GF 937480 FEET TO TwE POINT OF

’xmﬂ"“ e J T :

p7 THEREFROM THAT SCRTION OF SAIO LAND INCLUCED WITHMIN TME LaND as
{,,,go;xu PARCEL 12~22 PARTS A ANO B IN THE FINaL ORDCR OF CCNCO™MATION

MICLio LOS ANGELES COURTY OF LOS ANGELES SUPERIOR COURT CaSE NCvEWsem 3o,

:;,,,s OOCURENT NO. 77-131941% OF OFFICIAL RECCRGS OF $AID CCUNTY.

'. ALSO EXCEPT therefrcm that portion of said land desczibed

' as follows:s | . ! , '

\ ‘ : ; .

Ao BEGINNING at a point on the wasterly line of said

. Tract No. 5224 distant thareon North 0°08°'27° West
24,33 feet from the southwestarly cormer therecf; -
thence North 0°08'27° West 865.67 feet along said
wastezly line to a point distant 67.00 feet from the
northwesterly corner of said tract; thence 8ocuth
89°51'33" Wast 39,00 feest; thence Socuth 0°08'27° Zas:
4.18 feet) thance South 89°54'5§" Zast 135.37 feat)
thence South 0°05'04° West 861.33 feet to a line
beazing Bouth 39°54'56" Rast and passing through the
point of baginning: thence South 89°34'56" Zass 27.01
Zeet along said line to the Point of Beginning.

nacIL 42 v _ . -
§PORTION OF THE PARCEL OF LAND DESCRIBED IN CERTIBICATE CF TITLE NOe CA=270%

© JSSUED MARCH 3le L192«¢ REGISTERED IN THE REGISTER OF TITLES OFf TWE COUNTY OF

L0S ANGELES. STATE OF CaLIFORNIAe IN ACCORCANCE -WITH THE LAND TITLE Law
EAdCTED NROVEMDER 30 1914¢ wHICM 13 ALSO A PORTION OF THE 338,11 ACRE TRACTY
MLDTTED T2 Ae Jo Do CE GUYER AS SNOWN C% MAP SILED 1IN CASE HQe 3204 OF THE
SUPERIOR COURT OF THME STATE OF CALIPORMIA [N AND POR -ThE COUNTY QF (0SS
AxCELESe MCRE PAATICULARLY BOUNOED ANO CESCRINED AS FCLLOWSe TD »lT:

MCINKING AT A POINT I TWE NORTERLY LINE OF THE PARCEL CF LANO OESCRINED I

SAIC CERIIFICATE OF TITLE w0e CA=27063 DLSTANT EASTERLY 20043) FEST FROR THE

MORTMUESTERLY CORNER OF TME PARCEL BF LAND DESCRIDED IN SA1D CERTIFICATE, Sa
POIXT OF BECINNING BEING 0N A STRAIGHT LINE BEARING 3OUTH 7 DRGREES Je ®INYT
Ol SECONOS SAST EXTENOING FRCOW A POINT IN Trng NORTMERLY LINE OF TWE PARCEL €
LIND CESCAIBED XN CERTIFICATE OF TITLE NOo AT=16749 ISSUED DECENZER 11, 192
CISTANTY EASTERLY 134400 FEET FROM A 2<INCH PIPE SET [N CONCPETE AT TwE
NORTHWESTERLY CORNER OF THE PARCEL OF LAND OESCRINED IN SAID LAST MENTICNED
CEATIRICATE ANO AT.TrE INTERSECTION OF TwE EASTRRLY LINE COF ALANEDA STRERT
wiTH Tt SOUTHERLY LINE CF SILPINGTON STARCETe T A& POINT IN THE SOUTHERLY L.
QF TwE PARCEL OF LaND DESCRIDED IN SAID-LAST MENTIONED CERTIFICATE OISTANT
EASTERLY 41)e48 PEET SROM A 2<INCM PLPE SET In CONCRETE AT THE SOUTHmESTERL
COANER OF TME PARCEL SF LAND OESCRIDED IN SAJD LAST MENTIONED CERVIFICATES
THERCE BROM SATD POLINT OF BAGINNING ALONG 341D STRAISKT LINE BEARING SOUTHM

OECREES 36 MINMUTES €1 SICONDS EAST A CISTAMCE OF 235.58 PEET TO A POINT (N

RCATHERLY LIME OF THE PARCEL OF LAND CESCRIDED IN CERTIPICATE 08 YITLE N0
CAe27082 TSSUGD WARCH 31¢ L920¢ DISTANT BASTERLY 307402 FEIT FAQM TNE :
NORTHWESTERLY CORNER 0F Tutk PARCEL U8 LANO DESCRIDED Ih 3430 LAST MEXTIONE

CCERTISICATE] THENCE EASTEALY ALONG SAI0 LAST MENTIONEO LINE A OISTaNCE CF

S84o08 FEFT TO THE NORTHEASTEELY CIANER OF THE PARCEL OF LAND DESCRIBED IN
$AJ0 LAST MENTIOMED CERTIFICATED THEWCE MORTHERLY ALCNG THE EASTERLY LINE |
THC PARCEL CF LAND DESCRIBED IN SAID GFRTIFICATE OF TITLE NOe Che27003 2
CISTaNCE ©F 292 REET 1O THE SOUTHEASTERLY- CORNER' OF THE- 942CEL JF LAND

JESCRIDED IN CERTIFICSTIE OF TITLE CJ=299T78 [33UED CCTOBER 260 19243 TRENCE

B El
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.‘:'19 84 15:%3.@1% 3 FCERSTER LA. - P oe?
STEALT TCERTISICATE anD CONTINUING ALCHG TWME SOUTHERLY LINE DF Tug puRCELS
W 104 FSCRIDED TN CERTIFICATE OF TITLE NOo C1-29022 [SSVED SEPTERRER 240

o] ’
““f,o NGs C1-29423¢ LSSUEE SEPTEMBER 2es 1926¢ 4O THE PRCLONCATION
e L, WHICH LINE COINCIDES WUTH THE NORTMERLY LINE OF T<E PARCEL OF LAND
CA=27063e A DISTANT OF S89.L1 FEET

BE0SE0 IN SAID CEXTIFICATE CF TITLE NO.
KA1 PoINT OF BEGINNINGS .

4 {9 L SR _ _
poat10v OF THE PARCEL OF LAND DESCRISED tn CEATIFICATE OF TITLE mNO. Ca-27C6:
ui0 MARCH 31¢ 19240 AECISTERED IN THE AECISTER BF TITLE OF TME QOUNTY OF
.3 ANGELFSe STATE OF CALISORNIAe IM ACCORDAMCE MITM THR LAND TITLE Law
TACTED NOVEMBER 3o 1614e wHICH IS ALSD A POKTION OF TWE 398411 ACRE TAACT

OITED TS 4o Jo Do DE GUYER AS SHMOWN C% map PILED IN CASE KO. 32234 05 THE
R COURT OF TME STATE OF CALLIFDRNIA IN AND POR TME COUNTY OF L0S

b

NILIL,
ifgzs. MORE PARTICULARLY DESCRIUEC a3 POLLOWS?

(GINRING AT A POINT IN THE NORTHERLY LINE OF TME PARCEL OF LANO O€SCRINED IN
WS CERTIFPICATE OF TITLE w0, CA=27062 DISTANT EASTERLY 387.82 FEET FROW THME
RIMESTERLY COANER OF THE PARCEL OF LAND QESCRIBED IN S410 CERTIFICATE, Sal
‘il CF BEGINNING BEING Ch A STRAIGHT LINE FEARING SOUTH 9 DEGREES Jo WINUTE
{ SECCNDS EAST EXTENOING BRONM & PQINT IN THE NORTHERLY LINE OF THE PaRCEL OF
in0 DESCRIBED In CEATIAICATE OF TITLE NNo AY-18T769 JSSUED DECEMRER ile 1922.
ISTANT EASTERLY 196,50 FEET FACM A 2=INCH PIPE SET [N CONCRETE AT Tt
NRINVESTERLY CORNER CF TNHE ParRCEL OF LAND DESCRIBED IN SAID LAST MENTIONED
SATI{PICATE AND AT TwE INTERSECTION CF THE EASTERLY LINE DF ALAMEDA STREET
(In ThE SCUTHERALY LINE CF WILMINGTON STREETe YO A POINT IN ThE SOUTMERLY LI
F THE PARCEL OF LAND CESCRIBFO IN SAID LAST mEmMTIONED CEATIFICATE DISTaANT
AMSTERLY 413.48 REET PROW A 2«INCw PIPE SET 1M CONCRETE AT THE SSUTHUESTERLY
ANER OF TmE PARCEL CF LAYD OESCRIMED I SAID LAST MENTIONED CERTIFICATES
<¢NvCE FROM SAID POINT OF SEGLINNING ALONG SAID STRAIGHT LINE BEARING SCUTM ¢
" CCREES 36 MINUTES QL SECCONDS EAST A DISTANCE OF 243esl EEET TO 4 PINT IN T
CATHERLY LINE CF THE PARCEL OF LAAD DESCRIBED 312 CERTIFICATE QF TITLE ND.
4227061 I1SSUED NARCH 31le 1924¢ DISTANT EBASTERLY 3503009 PEET PROM tw(
CATHWESTEALY CORNER OF THE PARCEL OF LAND OSSCRIZED - IN SALD LAST mEINTIONED
_ Jl?t?ltlti: THEXCE EaSTERLY ALONG SARD LAST RENTIONED LINE A DISTANCE 38
FSSbll BEET TO Tw€ NOZTWEASTERLY CORNCR OFf THE PARCEL OF LAND DESCRILED IN
IR LaST RENTIONED CEATIPICATES THENCE MORTHERLY ALONG THE EASTERLY LINE O
nE PARCEL COF LANS DESCAISED INM SAlD CERTIFICATE OF TITLE MNOo C4=27C82 4
JSTANCE GF 240 BPEET 7O TNE SCUTHEASTEILY CORNER OF THE PARCZIL OF LAND
CSCRIBED 1IN CERTISICATE OF TITLE MO0e CA=279%) ISSUED MARCH 31le¢ 19261 THMENC:
ESTERLY ALANG Tw¢ SCUTHERLY LINE OF THE PARCEL COF LAMD DESCRIZED N SALD L
'ENTIONEC CERTIPICATE wnICH LINE COINCINES WITH THE NOATHERLY LINE OF THE
JARCEL OF LAND OCSCR1IBEO IN SAID CERTIFPICATE OF TITLE NOe CA=27082 A DISTaN

SF $46.48 FELT TO THE PCINT OF BECINNING. :
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"UITlQH OF Tl PARCEL OF LaNO DESCRIBED IM CCEARTIFICATE OF TITLE 1Qe Ca-27 i
'SSUED maRCM 31¢ 1924¢ RECISTERRO IN Teé REGISTER OF TITLES OF TWe COunTY C i
08 AYCELISe $TATE OF CALIFORNIA [N ACCOROANCE WITM TME LanD TITLE Law.
;htcr.o NOVENBER Jo 19146 wnICH 1S ALSO A PORTION CF TwE 398011 ACRE TRACY
-‘Lnor?ta TO Ae Jo De Of CUTER AS SHONN CN mAP BILED IN CA8E-NOe Y284 OF TwmE
.U’!lxan COURT QF TWE STATE CF CALIFORNIA IN an0 POR IME COUNTY OF QS '
56!LES. ASRE PAARTICULAARLY BCUNDED AMD DESCRIARD AS POLLCWS. TS xIT2




;39 ‘E;:’é;!:Y CORNER NF Twe PARCEL OF LAND DESCRIBED 15 dAlu wexisr Laicr oo
pf-li' PEGINNING BEING ON A STRAICAT LINE BZARING SOUTH 9 DEGREES 36 MINUTES
Ly gnDS EAST EXTENDING £F20m & POINT IN THE NQRTHERLY LINE OF TME pPARCEL QOF
#8 SIECCCR10CO IN CERTIPICATL OF TIELE NOs AY=18769 [SSUED DECENBER 114 1922,
U0 OTPEASTEALY 134400 FEET FRON A 2=INCH PIPE SET IN CONCRETE 4T TWE

MSTAC cTERLY CORNER OF TME PARCEL OF LAMD DESCRIBED I[N $A10 LAST MENTIONED
BORIWSICATE AND AT TMZ 1ITCASECTION OF TWE EASTERLY LINE OF ALAMEDA STREET
I IHE SOUTWEALY LINE OF WILAINGTGN STREETe TOQ A POINT I THE SOUTHERLY LIN

. g",',,, PARCEL OF LAND DESCRIBED IN 3410 LAST WENTIONED CERTIFICATE DISTANT

EALY 61368 EEET FAOM A 2=INCW PIPE SET In CONCRETE AT TWE SOUTWWESTERLY
B3°52 08 THE PaRCEL OF LAND CESCRIRED IN SAIG LAMT SENTIONED CEATIFICATE
A ¢ FOM SAID POINT OF BECINNING ALCNG 410 STRAIGHT LINE BEARING SOUTW @

£S 36 MINUTES D1 SECONDS EAST A DISTANCE OF 233,27 FEET TO THE SOUTWEALY

' "‘"gp THE PARCEL UF LAND OESCRIBED IN SAID LAST MENTIONED CERTIFICATE wwlCH

us e £S ' ' ' N SALL
NCICES METM ThE SQUTHEALY LINE OF THME PARCEL CF LAND DESCALBED 1IN 4
":gt:?éagt UF TITLE NQe CA=27061t TWENCE EaSTEPLY ALONG SAID LAST AINTIONED
‘{u A DISTANCE OF 46te%8 FEET TO THE SOUTHEASTERLY CORNER OF TME parCEL OF
:‘-o DESCAIBED IN $A1C LAST MENTIONED CERTIFICATES TMENCE WORTHERLY ALCXG TME
(3STERLY LINE OF TME PARCEL UP LAND DESTRIBED IN; SAID LAST MENTIONED »
mnncnt A DISTANCE OF 230400 FEET TQ THE SOUTHEASTERLY CORNER OF THE

sexcfl OF LAND OESCPRIBED IN CERTIFICATE OF TITLE NCa CA=27062 ISSUED =axlw 31
1920¢ TWENCE WESTEALY ON THE  SOUTHERLY LINS CF THE PARCEL OF LAND OESCRIZED I
$210 LAST NMENTIONED CERTIPICATE TO WNICH LINME COINCIOES wITH THE NORTMERLY
WINE CF THE PAACEL OF LaNC CESCRIDED IN SalD CERTIEICATE CF TITLE 0. Ca2708
4 DISTANCE COF 50938 FEET TC THE POINT OF BFGInNLINGe

micz 1 |

“AT PORTION OF THE MARIA OOLORES DOMINGUEZ DE WATSON 3345.95 ACRE ALLOTMENT
# PART OF THE RANCMO SAN PEDROsy IN TME CITY DE CARSONy IN THE COUNTY OF LOS
WELESe STATE OF CALIFORNIAe AS SHOWN ON CLERK'S FILED MAP NOe 145 FILED IN
\SE NOo 3284 OF THE SUPERIOR COURT OF THE STATE OF CALIFORNIAy IN AND OF THE

XANTY CF LOS ANGELESy DESCRIBED AS-FD_LI.DIS_

[GINNING AT A POINT IN THE NORTHERLY LINE OF SEPULVEDA BOULEVARD, 100 FEET
IDks AS ESTABLISHED BY RESOLUTION NOe TO-111 OF SAID CITY AND RECORDED IN
K D~4833 PAGE 8249 OFFICIAL RECORDS OF SAID COUNTYy DISTANT THEREDN NOATH
!9 DEGREES S1 MINUTES 28 SECONDS WEST 294043 FEET FROM THAT CERTAIN CURYVE IN
E WESTERLY LINE OF PARCEL NOe & OF THE LAND CONVEYED TO TME CITY OF LOS
YCELES BY DEED RECORDED IN BOOK 13323 PAGE 392.0FFICIAL RECORDS OF SAlD
QUNTY; THENCE SOUTH &9 DEGREES 51 MINUTES 26 SECONDS EAST 294443 FEET ALONG
:A10 NORTHERLY LINE TOD A POINT ON SAID CURVEs SAID CURVE BEING NON-TANGENTs
MCAVE WESTERLYe AND HAVING A RADIUS OF 1910.08 FEET T3 WMICM POINT A RADIAL
tARS SOUTH 73 DEGREES 13 MINUTES 27 SECONDS EASTS THENCE NORTMEALY ALONG SAIC :
JRVE THROUGH A CENTRAL ANGLE OF 36 DEGREES 23 MINUTES 34 SECONDSe AN ARC
INGTH OF 1213423 FE&T TO ITS NORTHERLY TEARMINUST THENCE CONTINUING ALONG THE

ARIDUS COURSES OF SAID WESTERLY LINEy NORTM 19 DEGREES 39 MINUTES O1 SECONDS

37 1000632 FEET3 THENCE NORTH 9 OEGREES 39 RINUTES 05 SECONDS WEST 332.00
ET: THENCE ‘LEAVING SATO WESTEKLY LINEe SOUTH © DEGREES 06 MINUTES 44 SECOND:

AST 1411644 FELTS THENCE SOUTH 15 DEGREES 06 MINUTES 44 SECOMOS EAST 545432

SET1 THENCE SOUTH O CEGREES 06 MINUTES &4 SECONDS EAST 422434 FEET TO THE
OINT OF ‘BEGINMINGe - . S -5

- "ICEPY ALL CRUDE OILe’ PETROLEUM, GASe WINERALS AND HYDROCARBON SUBSTANCES

;Lnu A DEPTH OF 500 FEET FROM THE SURFACE OF SAID LANDy BUT WITHOUT THE RIGN

ul:xrsu UPON ANY PORTION OF THE SURFACE ABOVE A DEPTH OF $00 FEET FOR ANY

' OSE WMATSOEVERs AS RESERVED IN THE DEED RECORDED NOVEMBER 200 1934 AS
STRUNENT ‘NOe 'B4~137S9%44. = SR |




- EXHIBIT B

030584 | . '
Recording requested by and

when recorded mail <o '
0'Melveny & Myers

400 South Hope Street ‘
Los Angeles, California 90071

Attn: _ ’ a £

DEED OF,TRUST and ASSIGNMENT OF RENTS

This DEED OF IRUST and ASSICNMENT OF RENTS ("Deed
of Trust") is made as of the day of , 19,
by and among SOUTHERN PACIFIC TRANSPORTATION COMPANY, a
corporation organized and .xistinq under the laws of the
State of Delawares, ("Truator ), whesc address is

l

Title Inaurancl COmpany, a
corporation ("Trustee”), whose address is
; and [TRUSTEE], as trustee ("Beneficiary"),

"under that certain Indenture of Trust (the "Indenture"”) dated

as of _ - , 1984 by and betveen Intermodal Container
Transfer Facility Joint Powers Authority (" Autho:;ty ) and
Beneficiary, whose address 1::

THIS DEED OF TRUST is given, inter alia, £or the
purposc of securing Trustor's cobligations under that certain
Installment Sale and Security Agreement (the "Agreement”)

‘dated as of __ , 1984 by and between Authority, as

seller, and Trustor, as purchaser, of certain improvements on
the real property located in the County of Los Angelss, State
of California, more particularly described in Exhibit A
attached hereto and by this reference incorporated herein
(the "Premises"); said obligations having been assigned by -
Authority to Beneficiary pursuant to the Indenture.

FOR GOCD AND VALUABLE CONSIDERATION, including the

" indebtedness herein recited and the tzust herein created, the
- Teceipt of which is hereby acknowledged, Trustor heresby

irrevocably grants, .transfers, conveys and assigns to Truste’
ee, IN TRUST, WITE POWER OF SALE, for the benefit and

Bel
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,.curity of Beneficiary, under and subject to the terms .and
conditions hereinafter set forth, all of Trustor's right,
ritle and interest in and to that certain Sublease Agrs=ement
(the "Sublease”) dated , 1984, by and between Author-
ity, as sublessor, and Trustor, as sublessee, and in the
subleasehold estate created thereby in the Premises;

TOGETEER WITE, all improvements of any kind, now or
hereafter located on or at the Premises including, but not
limited to, a railroad yard storage and marshalling areas
for transfer of containers between land, water or rail modes
of transportation, all works, buildings, structures, founda-
tions, footings, pavement, rails, ties, pipes, switches,
equipment, machinery, fences, walls and tanks, and any and
all additions or modifications made to any such item (the
"Facilities”) (Trustoer's subleasehold estate, including all
rights under the Sublease, and the Facilities are sometines
hereinafter collectively referred to as the "Property”);

TOGETHER WITH, all rents, issues, profits, royal-
ties, income and other benefits derived from the Property
(collectively the "Rents"), subject to the right, power and
authority horeina!ter given to Truntor to collect and apply
such Rents; :

TOGETHER WITH, all interests, estates or other
claims, both in law and in equity, which Trustor now has or
may hereafter acguire in th. Property;

TOGETHER WITH, all easements, riqhta-cf-way and
rights now or hereafter covering or appurtenant to the
Property or any portion thereof or used in connection there-
with or as a means of access thereto, including, without
limiting the generality of the foregoing, all rights pursuant
to any trackage agreements and all rights ta the nonexclusive
use of common drive entries, and all tenements, hereditaments
and appurtenances theresof and thereto, and all shares of
stock evidencing the same;

i TOGETHER WITH, all right, title and interest of
Truster in and to all leases, subleases, licenses and other
agresements covering the Property or any portion- thereof now
or hersafter existing or entered into, and all right, title
and interest of Trustor theresunder, including, without
limitation, all cash or security deposits, advance rentals, -
and deposits or payments of similar nature; :

TOGCETEER WITE, all right, title and interest of

-Trustor in and to all options to purchase or lease the

Property or any portion thereof or intersst therein, and any
greater estats in the Property owned or hereafter acguired:

B-2
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- TOGETHER WITH, all right, title and interest of
Trustor, now owned or hereafter acquired, in and to any land

lying within the right-of-way of any street, open or pro-

posed, adjoining the Property:; and any and all sidewalks,

. alleys, strips and gores of land ad;acant o or used in

connection with the Property,

TOGETHER WITH, all the estate, interest, right,
title, or other claim or demand, both in law and in equity,
including claims or demands with respect to the proceeds of

-insurance in effect with respect thereto, which Trustor now

has or may heresafter acquire in ths Property, and any and all
awards made for the taking by eminent domain, or by any
proceeding or purchase in lieu thereof, of the whole or any
part of the Property, including without limitation any awards
resulting from a change of grade of streets and awvards for
severance damages.

The entire .estate, property and interest hereby
conveyed to Trustee may hereaftar be collectively referred %o
as the "Trust Estate.”

FOR THE PURPOSE OF SECURING:

(a) Performance of all obligations, covenants and
agreements of Trustor under the Agrsement and each :
agreement of Trustor incorporated by refersnce therein
or herein, or contained thersin or herein:

(b) Compliance with and performance of each and
every provision under any declaration of covenants,
conditions and restrictions pertaining to the Trust
Estate;

~(¢) Payment of all sums advanced by Beneficiary to
protect the Trust Estate, with interest thereon at the
lesaser of X per annum or the maximum rate permitted
by law. .

(d) Payment of all other sums, with interest
thereon, which may hereafter be locaned or advanced to
Truster, or its successors or assigns, by Beneficiary,
wvhen evidenced by any instruments, agreements or notes
reciting that they are secured by thil Deed of Trusc;
and -

(e) Performance of Trustor's obligations and
agreements contained herein and in any other agreement
now or hersaftar sxecuted by Truster which recites that
the obligations thereunder are sacurad by this Deed of
Trust.
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This Deed of Trust, the Agreement and any other

‘ instruﬁent given to evidence or further secure the payment

and performance of any obligation secured hereby may hereaf-
ter be collectxvely referred to as the "Security
Instruments.

TO PROTECT TEE SECURITY OF TEIS DEED OF TRUST,

TRUSTOR HEREBY COVENANTS AND AGREES AS EOLLOHS'

ARTICLE I
COVENANTS AND AGREEMENTS OF TRUSTOR

1.01. Pa zgent of Secured Obligations. Truator
‘shall pay when due the principal of, and the interest and any

premium on, the indebtadness evidenced by the Agreement, and
.all charges, fees and other sums as provided in the Security
Instruments, and the principal of, and interest on, any
future advances secured by this Deed of Trult.

1.02.. Maintenanco, Revair, Alterations. Trustor

'shall kXeep the Trust Estate in good condition and repair;

Trustor shall not remove, demolish or substantially alter
(except such altarations as may be rsquired by laws, ordi-
nances 6r requlations) any of the Facilities; Trustor shall
complete promptly and in a good and workmanlike manner any-
improvenant which may now or hereafter be constructed on the
Property and promptly restore in like manner any improvement
which may be damagad or destroyed thereen from any cause
whatscever, and pay when due all claims for labor performed
and materials furnished therefor; Truster shall comply with
all laws, ordinances, regulations, covenants, conditions and
Testrictions now or hereafter affecting the Trust Estate or
any part thereof or requiring any alterations or improve=
ments; Trustor ashall not commit or permit any wvaste or ,
deterioration of the Trust Estats, and shall keep and main-
tain parking and landscape areas in good and neat order and =
repair; Trustor shall comply with the provisions of the '
sublease; and shall not commit, suffer or permit any act %o
be done in or upon the Trust Estate in violation of any law,

ordinance or ragulation.

1,030 Required Insurance. Trustor shall at all
times provide, maintain and keep in. force at its own expense,
iansurance of the types and in the amounts requirad by Section

© 5.09 of tho Agreezent.

1 04. Insurance Proceeds. All proceeds from
1nsuranc. shall be used in accordance with th- provisions of
Section S. 09 of the Aqreement.

1.08. ,Assigggent of Policies Uvon Foreclosurs. In

- the event of foreclosure of this Deed of Trust or other

7
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transfer of title or assignment of the Trust Estate in
extinguishment, in whole, of the debt secured hereby, all
right, title and interest of Trustor in and to all policies
of insurance required by Section 1.03 5f this Deed of Trust
shall inure to the benefit of and pass to the successer in
interest to Trustor or the purchaser or grantae of t-e Truss
Estate. : . : .

1.06. Indemnification; Subrogation; Waiver of

Qffset.

L

(a) If Beneficiary is made a party defendant to
any litigation concerning this Deed of Trust or the
Trust Estate or any part thareof or interest therein, or
the occupancy thereof by Trustor, then Trustor shall
indemnify, defend and hold Beneficiary harmless from all
claims, demands and liability by reason of said litiga-
tion,' including reasonable attorneys' fees and expenses
incurred by Beneficiary as a result of any such litiga-
tion, whethsr or not any such litigation is prosecuted
to judgment. If Beneficiary commences an action against
Trustor to enforce any of the terms hereof because of
the breach by Trustor of any of the terms here=of, or for
the recovery of any sum secured hereby, Trustor shall
pay to Beneficiary reasonable attorneys' fees and
expenses and the right to such attorneys' fees and
expenses shall be deemed to -have accrued on the come~
mencament of such action and shall be enforceable
whether or not such action is prosecuted to judgment.
If Trustor breaches any term of this Deed of Trust,
Beneficiary may employ an attorney or attorneys to
protect its rights hereunder, and in the event of such
employment following any breach by Trustor, Trustor
shall pay Beneficiary reascnable attorneys' fees and
‘expenses incurred by Beneficiary, whether or not an
action is actually commenced against Trustor by reason
of such breach.

- (b) Trustor waives any and all right to claim or
Tecovery against Beneficiary, its ocfficers, employees,
agents and representatives, for loss of or damage to
Trustor, the Trust Estate, Trustor's property or the
- property of others under Trustor's control from any
cause insured against or required to be insured against
by the provisions of this Deed of Trust.

. (c) All sums payable by Trustor hereunder shall be
paid without notice, demand, counterclain, setoff,
deduction or defense and without abatement, suspension,
deferment, diminution or reduction, and the cbligations
and liabilities of Trustor hereunder shall in no way be
released, discharged, or otherwise affacted (except as
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expresaly provided herein) by reason of: (1) any damage
to or destruction of or any condemnation or similar

" taking of the Truat Estate or any part thereof; (ii) any
restriction or prevention of or interference v1th any
‘'use of the Trust Estate or any part thereof; (iii) any
title defect or encumbrance or any eviction from the
Property or any part thersof by title paramount or
otherwise; (iv) any bankruptey, insolvency, reorganiza- '
tion, composition, adjustment, dissolution, ligquidatien
or other like proceeding relating to Beneficiary, or any
action taken with respect to this Deed of Trust by any
trustes or receiver of Beneficiary, or by any court, in
- any such proceeding; (V) any claim which Trustor has or
might have against Beneficiary; (vi) any default or
failure on the part of Beneficiary to perform or comply
with any of the terms herecf or of any other agreement
with Trustor; or (vii) any other occurrencs whatsoaver,
whether similar or dissimilar to the foregoing; whether
or not Trustor shall have notice or knowledge of any of
‘the foregoing. Except as expressly provided herein,
Trustor waives all rights now or hereafter conferred by
statute or otherwise to any abatement, suspension,
defernent, diminution or reduction of any sum secured
hereby and payable by Trustor.

1.07. Taxes and Iggositions;'Utilities. Trustor
shall make all of the required payments of taxes and charges

for utility services under Section 4.03 of the Aqroement

1.08. Actions Aftecting Trust Estate. Trustor
shall appear in and contest any action or proceeding purport-

ing to affect the sacurity hereof or the rights or powers of
Beneficiary or Trustee; and to pay all costs and sxpenses,
including cost of evidsnce of title and attorney's fees, in
any such action or proceedinq ia vhich Beneficiary or Trustes
may appear.

1.09. Actions by Trustees and/or Scncficiagz to

Preserve Trust Estats. In the event Trustor fails to make
any payment or to do any act as and in the manner provided in
any of the Security Instruments, Beneficiary and/or Trustes,
each in its own discretion, without | obligation to do so and
without notice to or demand upon Trustor and without releas-
ing Trustor froa any obligation, may make or do the same in
such manner and to such sxtent as either may deem necessary
to protect the security hersof. In connection therewith
(without limiting their general powers), Beneficiary and/or
Trustae shall have; and are hereby' given the right, but not
the obligation, (i) to enter upon and take possession of the
Trust Estate; (ii) to make additions, alterations, repairs
and improvements to the Trust Estate which they or either of
them may consider necessary or proper to Xeap the Trust
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Estate in ‘good condition and repair; (iii) to appear and
participate in any action or proceeding affecting or which

may affect the security hereof or the rights or powers of
Beneficiary or Trustee; (iv) to.pay, purchase, contest or
compromise any encumbrance, claim, charge, lien or debt which -
in the judgment of either may affect or appears to affect the
security of this Deed of Trust or be prior or superior-
hereto; and (v) in exercising such powers, to pay necessary
expenses, including employment of counsel or other necessary

‘or desirable consultants. Trustor shall, immediately upon

demand therefor by Beneficiary and/or Trustee, pay all costs
and expenses incurred by Beneficiary and/or Trustee in
connection with the exercise by Beneficiary and/or Trustee of
the foregoing rights, including, without limitation, costs of
evidence of title, court costs, appraisals, surveys and
attorneys' fees, together with interest thereon from the date

* of such expenditures at the lesser of X per annum, or the

maximum rate permitted by law. Any amounts paid by Benefi-
ciary or Trustee under this Section 1.09 shall be an addi-
tional obligation of Trustor to Beneficiary secured by this
Deed of Trust. '

1.10. Ttansfer of Trust Estate by Prustor.

‘Trustor agrees not to transfer the Trust Estata or any

portion thereof or interest therein, without the prior
written consent of Beneficiary. Beneficiary may grant or
deny such consent in its sole discretion and, if consent
should be given, any such transfer shall be subject to this

- Deed of Trust, and any such transferee shall assume all

obligations heresunder and agree to be bound by all provisions
contained herein. Such assumption shall not, howvever,
release Trustor from any liability under the Agreement
without the prior written consent of Beneficiary. In the
event of any such transfer without the prior written consent
of Beneficiary, Beneficiary shall have the absolute right, at
its option, without demand or notice to declare all sums

- secured hereby izmediately cdue and payable. Consent to one

such transaction shall not be deemed to be a waiver of the
right to require consent to future or successive transace
tions. As used herein, "transfer” includes the sale, agree-
ment to sell, transfer or conveyancs of the Sublease, the
Facilities or any other portion of the Trust Estate, or any
portion thereof or interest therein, whether voluntary,
involuntary, by operation of law or otherwise, or the lease
of all or substantially all of the Sublease, the Facilities
or any other portion of the Trust Estats. :

1.11. Full Performance Required; Survival of
Warranties. All representationsa, warranties and covenants of
Trustor made to Beneficiary in connection with the obliga-
tions secured hereby.or contained in the Security lastruments
or incorporated by reference therein, and any modification or

Be7




amendment thereof, shall survive the execution and delivery .
of this Deed of Trust and shall remain continuing obliga-
tions, warranties and representations of Trustor so long as
any pertion of the cbligations secured by this Deed of Trust
remain outstandinq.

. 1.12. Eminent Domain. The proceeds from any
takxng under the power of eminent domain or by condemnation
shall be used in accordance with Section 5.10 of the
Ag:aement.

1.13. _Additional Security. No other security now
existinq, or hereafter taken, to secure the obligations
securecd hereby shall be impaired or affectsd by the execution
of this Deed of Trust; and all additional security shall be
taken, considered and held as cumulative. The taking of
additional security, exscution of partial releases of the
security, or any extension of the time of payment of the
indebtecdness shall not diminish the force, affect or lien of
this Deed of Trust and shall not affect or impair the liabile
ity of any maker, surety or endorser for the payment of said
indebtedness. In the event Beneficiary at any time holds
additional security for any of the cbligations secured
hereby, it may enforce the sale thereof or otharwise realize
upon the same, at its option, either before, concurrently, or
after a sale is made hereunder.

1.14. Appointment of Successor Trustea. Benefi-

ciary may, from time to time, by a written instrument execut-
ed and acknowledged by Beneficiary, mailed tc Trustor and

.recorded in the Official Records of the County in which the

Trust Estate is located and by otherwise complying with the
provisions of applicable law of the State of Califormia,
substitute a SUCCessOr Oor successors to any Trustee named .
herein or actinq heresunder.

1.15. Successors and Asligg . This Deed of Trust
applies to, inures to the benefit of and binds all parties

hereto, their successors and asigns.

1.16. Insvectiona. Beneficiary, or its agents or

representatives, is authorized to enter at any reasonable

time upen or in any part of the Trust Estate for the purpose
of inspecting the same and for the purpose of performing any.
of the acts it is authorized to perform hereunder or under

~the terms of any of the Security Instruments.

1.17. Obligations Concerning Trust Estate.
Trustor shall pay and promptly discharge, at its own expense,

all liens, encumbrances and charges upon the Trust Estate, or

.any part thersof or interest therein; provided that the

existence of any mechanic's, laborer's, materialman's,
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,upplier'i or vendor's lien or right thereto shall not
constitute a viclation of this Section if payment is not yet
due under the contract and Trustor does not postpone payment
for more than forty-five (45) days after the performance
thereof. Trustor shall have the right to contest in good
faith and with due diligence the validity of any such lien,
encumbrance or charge, provided Trustor shall first post the

" pend contemplated by California Civil Code § 3143. 1f

Trustor shall fail to discharge any such lien, encumbrance arv
charge, then, in addition to any other right or remedy of

. Beneficiary, Benefic;a:y may, but shall not be obligated to,

discharge the same, either by paying the amount claimed to be
due, or by procuring the discharge of such lien by depositing
in court a bond or the amount claimed or otherwise giving
security for such claim, or in such manner as is or may be
prescribed by law and Beneficiary need not inquire into the

" validity of such lien, encumbrance ¢r charge nor into the

existence of any defense or offset thersto. In the event
that Beneficiary makes any payments under this Section 1l.17,
such amounts shall become an additional indebtedneaa aacured

- by this Deed of Trust.

- 1.18. Trustee's Powers. At any time, or from time
to time, without liability thersfor and without notices, upon
written request of Beneficiary and presentation of this Deed
of Trust and without affecting the perscnal liability of any
person for payment of the indebtedness secured hereby or the
effect of this Deed of Trust upon the remainder of said Trust
Estate, Trustee may (i) reconvey any part of said Trust
Estate, (ii) consent in writing to the making of any map or

- plat thereocf, (iii) join in granting any easement thereon, or

(iv) join in any extension agreement or any agreement subor-
dinatinq the licn or charge hereof.

1.19. Ben.!iciagz 's Power. Subject to the provi=
sions of the lndenture, and without affecting the liability
©f any other parson liable for the payment of any obligation

‘'secured hereby, and without affecting the lien or charge of

this Deed of Trust upom any pertion of the Trust Estate not
then or theretofore released as security for the full amount
of. all unpaid obligations, Beneficiary may, from tizme to time
and without notice (i) release any person so liable, (ii)
extend the maturity or alter any of the terms of any such
obligations, (iii) grant other indulgences (iv) ralease or
reconvey, Or cause to be released or reconveyed at any time
at Beneficiary's option any parcel, portion or all of the
Trust Estate, (v) take or release any other or additional
security for any obligation herein mentioned, or (vi) make
compositions or othor arranqements with debtors in rnlation
thereto. .




-- l.fb; Financial Statements. 7TrIustor shall deliver
to Beneficiary copies of its audited balance sheets with

. accompanying income statements and statements of changes in
‘financial positien and any Form 10-K or Form 10-Q filed by

the Trustor and other financial information in such detail as

.may be reasonably required by Beneficiary with respect to the
Trust Estate or any business conducted thereon. All such

statements shall be prepared in accordance with generally
accepted accounting principles consistantly applied and

. Beneficiary shall have the right to audit and inspect all

books and records relating therasto.

ARTICLE 11 :
ASSICNMENT QF RENTS, 1ISSUES AND PROFITS

2.01. Assignment of Rents. Trustor hereby assigns
and transfers to Beneficiary all the Rents derived from the
Property or any portion of the Truat Eatate, and hereby gives
to and confers upon Beneficiary the right, power and authori-
ty to collect such Rents, subject to the limitations set
forth in the Agreemsnt. Trustor irrevocably appoints Benefi-
cliary its trus and lawful attorney-in-fact, at the option of
Beneficiary at any time and from time to time, to demand, .
Teceive and enforce payment, to give recaipts, releases and
satisfactions, and to sue, in the name of Trustor or Benefi=-
clary, for all such Rents and apply the same to the indebted-

. ness secursd hereby; provided, however, that Trustor shall .

have the right to collect such Rents (but not more than six
months in advance) so long as an Event of Default shall not
have occurred hereunder and be continuing. The assignment of
the Rents of the Trust Estate in this Article Il is intended
to be an absclute assignment from Trustor to Bensficiary and
not mersly the passing of a security interest.

2.02. Collection Upen Default. Upon the occur-
rence of an Event of Default hereunder, Beneficiary may, at

any time without notice, either in person, by agent or by a
Teceiver appointed by a court, and without regard to the
adequacy of any security for the indebtedness hereby secured,
enter upon and take possession of the Trust Estate, or any
part thereof, in its owvn name sue for or otherwise collect
such Rents, including those past cdue and unpaid, and apply
the same, less costs and expenses of operation and collec- .

tion, including attorneys' fees, upon any indebtecness

secured hereby, and in such order as Benreficiary may deter-
mine. The collection of such Rents or the entering upon and
taking possession of the Trust Eastate, or the application
thereof as aforesaid, shall not cure or vaive any default or
notice of default heresunder or invalidate any act done in
response to such default or pursuant to such notice of
default., ' '
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_ .. ARTICLE III
- REMEDIES UPON DEFAULT

3.01. Events of Default. The occurrence of any of
the following events shall De cGeemed an Event of Defaul:
hereunder:

(a) Default made in any payment required to be
made by Trustor under the Agreement or in the payment of
any other sum secured hereby when due; or

(b) An event of default shall have occurred and be
continuing under any of the Security Inatruments; or

(¢) A writ of execution or attachment or any

. similar process shall be issuaed or levied against all or
any part of or interest in the Trust Estats, or any
judgment involving monetary damages shall be entered
against Trustor which shall become a lien on the Trust
"Estates or any portion thereof or intsrest therein and
such execution, attachment or similar process or judg-

. ment is not released, bonded, satisfied, vacated or
stayed within forty-five (45) days after its entry or
levy; or

- {d) There has occurred a breach of or dezault .
under any tarm, convenant, agreement, condition, provi-
sion, representation or warranty of Trustor contained in
{i) this Deed of Trust, (ii) any Security Inatrument, or .
{iii) any recorded covenant, condition, restriction or
sezvitude aftecting all or any portion of the Trust
Estato.

3.02. Acceleration Upon Default, Additional
Remedies.” Upon the occurrence of an Event of Default,

Beneficiary may declare all indebtedness secured hereby to be .

immediately due and payable without any presentment, demand,:

protest or notice of any kind. ([provisions for notice and
cure-to come] In addition, Beneficiary may:

({a) Either in person or by agent, with or without
bringing any action or proceeding, or by a receiver
appointed by a court and without regard tc the adequacy
of its security, entar upon and take posaession of the

. Trust Estata, or any part thereof, in its own name or in
the name of Trustee, and do any acts which it deems
necessary or desirable to preserve the value, markat-
ability or rentability of the Trust Estate, or any part
thereof or interest therein, increase the income there-
{rom or protsct the security hereof and, with or without
taking possession of the Trust Estats, sue for or
otherwise collect the Rents thereof, including those
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past due and unpaid, and apply the same, less costs and
expenses of operation and collection including attor-
neys' fees, upon any indebtedness secured hereby, all in
such order as Beneficiary may determine. The entering
upon and taking possession of the Trust Estate, the
ccllection of such Rents and the application thereof as
aforesaid, shall not cure or waive any default or noctice
of default hereunder or invalidate any act dene in
response to such default or pursuant to such notice of
default and, notwithstanding the continuance in posses-
sion of the Trust Estate or the collection, receipt and.
application of Rents, Trustee or Beneficiary shall be
entitled to exercise every right provided for in any of
the Security Instruments or by law upon occurrence of
any Event of Default, including the right to exercise
the power of sale; '

(b) Commence an action to foreclose this Deed of
Trust as a mortgage, appoint a receiver, or specif;cally
enforce any of the covenants hereof;

(¢) Deliver to Trustee a written declaration of
default and demand for sale, and a written notice of
default and election to cause Trustor's interest in the
Trust Estate to be sold, which notice Trustese or Benefi-
ciazry shall cause to be duly filed for record in the
Official Records of the County in which the Trust Estats
is located; or

. (d) Exercise all other rights and remedies provid-
ed herein, in any Security Instrument or cother document
or agreement nov or hereaftar sescuring all or any
portion of the obligations aocured heraby or by lav.

3.03. Foreclosurs By Pcwor of Sale. Should
Beneficiary elect to foreclose by exercise of tha power of

sale herein contained, Beneficiary shall notify Trustee and-
shall deposit with Trustee this Deed of Trust and the Agree-
ment and such receipts and evidencs of expenditures made and

. secured hareby as Trustee may rsquire.

(a) Upen receipt of such notice from Beneficiary,
Trustee shall cause to be recorded, published and
delivered to Trustor such Notice of Defaul? and Electicn
t9 Sell as then required by law and by this Deed of
Trust. Trustee shall, without demand on Trustor, after
lapse of such time as may then be required by law and
after recordation of such Notice of Default and after
Notice of Sale has been given as required by law,
sell the Trust Estate at the time and place of sale
fixed by it in said Notice of Sale, either as a whole,
or in separate lots, parcels or itams as Trustes shall
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deem expedient, and in such order as it may determine,
at public auction to the highest bidder for cash in
lawful money of the United States payable at the time of
sale. Trustee shall deliver to such purchaser or
purchasers thereof its good and sufficient deed or deeds
conveying the property so sold, but witheut any covenant
or warranty, express or implied. The recitals in such
deed of any matters or facts shall be_con:lusive proof
of the truthfulness thereocf. Any person, including,
without limitation, Trustor, Trustee or Beneficiary, may
purchase at such sale, '

(b) After deducting all costs, fees and expenses
of Trustee and of this trust, including costs of evie«
dence of title in connection with sale, Trustee shall
apply the proceeds of sale to payment of: (i) all sums
expended under the terms hereof, not then repaid, with
accrued interest at the rate of %. or the maximum
rate permitted by law, (ii) all other sums then secured
heredby and (iii) the remainder, if any, to the person or
porsona leqally entitled thereto.

{(¢) Trustee may postponc sale of all or any
portion of the Trust Estate by public announcement at
such time and place of sale, and from time to time

thereafter may postpone such sale by public announcement

or subsequeritly noticed sale, and without further notice
make such sale at the time fixed by the last postpone-
ment, or may, in its discretion, given a new notice of
‘aalc.

3.04. Aggointmént-of Rocoi#er. 1£ an Event of
Default in this Deed of Trust shall have occurred and be

continuing, Beneficiary, as a matter of right and without
notice to Trustor or anyone claiming under Trustor, and ‘
without regard to the thsn value of the Trust Estate or the
interest of Trustor therein, shall have the right to apply to
any court having jurisdiction to appoint a receiver or
receivers of the Trust Estate, and Trustor hereby irrevocably
consents to such appointment and waives notice of any appli-
cation therefor. Any such receiver or receivers shall have

" all the usual powers and duties of receivers in like or
similar cases and all the povers and duties of Beneficiary in

case of entry as provided herein and shall continue as such
and exercise all such powers until the date of confirmation
of sale of the Trust Estate unless such receivership is
sooner tarminated.

3.05. Remedies Not Exclusive. Trustee and Benefi-.
ciary, and each of them, shall be entitled to enforce payment:

and performance of any indebtedness or obligations secured
hereby and to exercise all rights and powers under this Deed
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of Trust or under any Security lnstrument or other agreement
or any laws now or hereafter in ferce, notwithstanding that
some OF all of the said indebtedness and obligations secured

. hereby may now or hereafter be otherwise secured, whether by

mortgage, deed of trust, pledge, lien, assignment or other-
wise. Neither the acceptance of this Deed of Trust nor its
enforcement, whether by court action or pursuant to the power
of sale or other powers herezn contained, shall prejudice or

-in” any manner affect Trustee's or Beneficlary's right to

realize upen or enforce any other security now or hereafter
held by Trustee or Beneficiary, it being agreed that Trustee .
and Beneficiary, and each of them, shall be entitled to -
enforce this Deed of Trust and any other security now or
hereafter held by Beneficiary or Trustee in such order and
manner as they or either of them may in their absolute
discretion determine. No remedy herein conferred upon or
resarved to Trustee or Beneficiary is intended to be exclu-
sive of any other remedy herein or by law provided or permit-
ted, but each shall be cumulative and shall be in addition to
every other remedy given hereunder or now or hereafter
existing at law or in equity or by statute. Every power or
remedy given by any of the Security Instruments to Trustese or
Beneficiary or to wvhich either of them may be otherwise
entitled, may be exercised, concurrently or independently,
from time to time and as often as may be deemed expedient by
Trustee or Beneficiary and either of them may pursue incon-
sistant remedies.

3.06. Regquest for Notice. Trustor hereby rTequests
that a copy of any notice of default and any notice of sale
hereunder be mailed to it at the address set forth in the
first ptraqraph of this Deed of Trust.

ARTICLE 1V )
MISCELLANEOUS

- 4.01. Trustor Waiver of Rights. Trustor waives to
the extent permitted by law, (i) the benefit of all laws now

existing or hereaftsr enacted providing for any appraisement
before sale of any portion of the Trust Estate, (ii) all
rights of redemption, valuation, appraisement, stay of
execution, notice of election te mature or declare due the
vhole of the secursd indebtedness and marshalling in the
event of forsclosure of the lien heraby cresated, and (iii)
all rights and remedies which Trustor may have or be adble to
assert by reason of the laws of the State of California

- pertaining to the rights and remedies of sureties; provided,

however, nothing contained herein shall be deemed to be a
waiver of Trustor's rights undar Scction 2924¢ ot the Cali-

fornia Civil COdc.
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- 4.02. Limitation of Interest. It is the intent of
Trustor and Beneficiary in the exacution of this Deed of
Trust and the Agreement and all other instruments securing
the Agreement to contract in strict compliance with the
applicable usury laws of the State of California. In fur-
therance therecf, Beneficiary and Trustor stipulate and agree
that none of the terms and provisions contained in the
Security Instruments shall ever be construed to creates a
contract for the use, forbearance or detention of money
requiring payment of intsrest at a rates in excess of the
maximum intarest rate permitted to be charged by applicable
laws of the State of Californmia. Trustor or any guarantor,
endorser or other party now or hereafter becoming liable for
the payments due under the Agreement shall never be required
‘to pay interest thereon at a rats in excass of the maximum
interest that may be lawfully charged under the laws of the
State of California and the provisions of this Section shall
control over all other provisions of the Security Instruments
and any other instrument executed in connection herewith
which may be in apparent conflict herswith,

4.03., Statements by Trustor.' Trustor shall,
within ten (10) days after written notice thersof from

Beneficiary, deliver to Benaficiary a written statament
(F?’ stating the unpaid payments required by the Agresement and any -
N other amounts secured by this Deed of Trust and stating
' . , "  whether any offset or defense exiats against such payments.

4.04. Reconvexanc§ by Trustee. In accordance with
the provisions of the Agresment and upon written request of

Beneficiary stating that all sums secured.hersby have been
paid, and, if necessary, upon surrender of this Deed of Trust
to Trustee for cancollation and retention and upon payment by
Trustor of Trustee's fees, Trustee shall reconvey to Trustoer,
or to the person Or persons legally entitled thereto, without

. warranty, any portion of the Trust Estate then held heresun-
der. The recitals in such reconveyance of any matters or
facts shall be conclusive proof of the truthfulneas thezreof.
The grantese in any reconveyance may be describod as "the :
person or persons legally entitled thersto.”

'4.05. Notices. Whenever Beneficiary, Trustor or
- Trustae shall desire to give or serve any notics, demand,

request or other communication with respect to this Deed of
Trust, each such notics, demand, request or other communica-
tion shall be in writing and shall be effective only if the
same i3 delivered by perscnal service or mailed by registered
mail, postage prepaid, resturn receipt requested, addressed to

'~ the addresses sat forth in the first paragraph of this Deed
of Trust. Any party may at any time change its address for
such notices by delivering or mailing to the other parties
hereto, as aforesaid, a notice of such change.
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- 4.06. Accentance_bz'frusteé. Trustee accep:s this

tzust when this Deed of Trust, duly executed and acknowl-
edged, 18 made a public record as provided by law.

4.07. Captions. The captions or headings at the
beginning of each Section hareof are for the convenience of
the parties and ars not a part of this Deed of Trust.

. 4.08, Invalidity of Certain Provisions. Every

provision of this Deed of Trust is intended to be severable.
In the event any term or provision hereof is declared to be
illegal or invalid for any reason whatscever by a court of
competent jurisdiction, such illegality or invalidity shall .
not affect the balance of the terms and provisions herecof,
which terms and provisions shall remain binding and enforce-
able.  If the lien of this Deed of Trust is invalid eor
unenforceable as to any part of the debt, or if the lien is
invalid or unenforceable as to any part of the Trust Estate,
the unsecured or partially secured portion of the debt shall
be completely paid prior to the payment of the remaining and
secured or partially secured portion of the debt, and all
payments made on the debt, whether voluntary or under fore-
closure or other enforcement action or proceeding, shall be

. considered to have been first paid on and applied to the full

payment of that portion of the debt which is not secured or
not fully secured by the lian of this Deed of Trust.

4.10. GCoverning Law; Amendments. This Deed of

Trust shall be governed by and construed in accordance with
the laws of the State of California. In the event that any
provision or clause of the Security Instruments conflicts

with applicable law, such conflicts shall not affect other

" provisions of such Security Instruments which can be given

effect without the conflicting provision, and to this end the
provisions of the Security Instruments are declared to be
severable. All provisions of the Agreement are incorporated
herein by reference and, if in conflict with the provisions
heracf, the provisions of the Agreement shall govern. This
Deed of Trust cannot be waived, changed, discharged or

-
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terminated orally, but only by an instrument in writing
signed by the party against whom enforcement of any waiver,
change, discharge or termination is scught.

'IN WITNESS WHEREOF, SOUTHERN PACIFIC TRANSPORTATION

COMPANY has executed this Deed of Trust as of the day and
year first above written. v _

SOUTHERN PACIFIC TRANSPORTATION
- COMPANY

By:

Attest:

[Seal]

B-17




1

<TATE OF CALIFORNIA

St st St

o . ss.
COUNTY OF

On this day of ’ , 19__, befors
me the undersigned, a notary public in and for said State,
personally appeared - and

personally known to me or proved to me on the basis of
satisfactory evidence to be the persons who executed the
within instrument as the and

respectively of SOUTEERN PACIFIC TRANSPORTATION COMPANY, the
Delaware corperatzen that executed the within instrument and
acknowledged to me that such Corporation executed the within
instrument pursuant to its by-laws or a resolutiocn of its
board of directors. , _ .

wiINESS my hand and offizial seal.

Notary Public in and for
the State of California
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DEED OF TRUST
EXHIBIT A

(Description of the Premises ]




‘awazrding authority thervel.

ASTIRMATIVE ACTION PROGEAM

A. Deflnitions

- The following definitions skall apply to the ter=ms used in this
Exbibits :

"AlLlr=ative Action” means the taking of pasitive steps by 3
eontTactor oF subcontracior o easure that its practices and procacurss
will pro=ote and efleciuats the employmest, reteciion amd idvancement
of 1 particulac class or category of employee, generally relersed wo as
1 minority {Toup, including women and any person or proup described
by racs, religioz, sex, aacestry, national origin, age, and paysical
baadicap. TRe action may ilso igvolve the concept, when appllcable,
of rexmedying the continuing effects of past discrixination.

"AMrmative Action Plan" mieans 3 plan, progrim, scheme, or
policy setting forth indetail actsto be taken, procedures to be followed,
and standards to be adhared to to establish 13 Alflz=ative Action Pro-
iz, [t may include provisions for positive recruitment, tTaising and
promotics, ind procsturesfor imarmal suditing ard reporiing to easure
compliance and measure the succsss of the program.

"Awarding Authority” means any Board or Commissisn of the
Clty of Los Angeles, or any autberized smployee or officar of the Clty
of Los Angeles, Including the Purchasing Agent of the Clty of Los
4ngeles, who makss or extars ixto any contract orF ageement for the
provision of any goods or servicas of axy kind or naturs whatscever
for or on behalf of the Clty of Los Angeles.

. "Contmact™ msans amy agreemest, franchise, lease, or con-
cession, including agreements for any occasioral professional or tech-
zical personal services, for the performancs of axy work or service,
the provisien of azy matarials or scppliss, or ths readition of any ser-
vice to the Clty of Los Angeles or o the public, which L3 let, awarded
or extared into with, or oz behall of, me CLty of Los Angeles or axy

- "Contracior" means axy persom, firm, corperatisn, parmes-
skip, or any combiration therecf,  who submits 3 bid or proposal or
cmrl: [xtn a2 comtTact with agy awarding autsority of the CLy of Las
m‘ Be ‘ -

loyment Practices™ means any solicitxztion of, or adver-

| tu;ﬁczt for, exiployess, exployment, change (a grade or work assign-

ment, assignment or change (a placs or locxticn of work, lay-of, ss-
peasicn or tarmization of exployees, rats of pay or other form of o=~
patsation including vacation, sick and compensstory time, selection

{or tralning, including appreaticeship programs, axy aad all employee

benefits and acivities, promstion and spgrading, and acy and all actions
taken to dlscipline exployees {or (rfraciicns of work rules or exployer
Tequire=axts. S o

-
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: "Otflca of Contrac: Complianca” is that offlce of the Depart-
meat of Public Works of the City of Los Angeles ereated by Axmicla X
of Chaptar 13 of Division 22 of the Los Angeles Ad=inistrazive Code.

"SubezatTaciyr' means any persen, flrm or carporaticn er pam-
nership., OF any combinaticoa theres! who eaters (oo 1 esatracs with a
contTacoT o perior= or provide a portion or part of iny comtTac: with
e Clty. .

, .. B. During tte performance of this contracs, the esztraciar camifies

. © and represents that the coatricior and each subesntracior hersunder
will adhere 0 an afflrmative action program to ensure that in its exmploy-
‘ment praclices persons ire exployed and exployees are treated equally
and without regasd to or because of race, religion, aacestry, zatiomal
origin, sex, age or physical handieap.

1. Tais provision applies 0 work or servicss performed or
materials mamlictured or assembled in the United States.

. 2. Nothizng in this section shall require or prohibit the estab-
lishment of new classifications of employees in any givez crazt,
work, or service catagory. : ‘

3. The csnt>3ictor or subcontracior igrees o post a copy of
. paTagrapk B hereof (n conspicnous places at its place of business
‘ available to employees and applicants for employment.

C. The comtracier will, (= 21l solicitations or adverisermams for .
employees pliced by or on bekal! of the conticter, stite that 31l quali-
{led applicamss will recaive consideration for employment without regard
to th:tr rica, religion, ancsstry, natiomal origin, sex, age or phaysical
w Cap. N : '

, D. At the requast of the awarding authority or the office of Contrac:
Compliancs, the cantractor shall camily on a {orm o be supplied, that
the contractorhas oot diserizminated (n the performmancs of this comtrac:
against any exmployee or applicaxt for exmployment on the basis or be-
hc::;: of racs, religion, ancssTy, national origin, sex, age or paysical

" _Gapo * : .

E. Ths contrictor shall permit accsss to and may be required oo
provide cartifled copies of all of itz records pertaining to exmployment
azd to 23 exployment practices by ths awarding authority or the Offlce
of Cantract Compliancs, for the purpose of investigation to ascartain
complizncs with the Afflrmative Actica Program of this csutzaes, and
on thelr or either of thelr request to provide evideacs thaz it basor
w1l comply tharewith, - :

F. The {faflure of any contrictor or subeantraciar o comply with

the AZlr=azive Action Progrim of this coztsict 3y be deermed o be

a material breach harsof. Such {allure shall caly be established upea

3 flading to t=at elfect by the awarding authority, oa the basis of its

: . own [zvestigation or that of the Board of Public Works, Otflce of Con-
, : tTac: Compliance. No suck flzding shall be mada except wpon a full and
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fair hearing ifter notice and an oppormaity to be heard has beez given
o the coatracior or subconiracilor in accordance with the provisions of
Seczion 22.353.3 of tme Las Aageles Ad.::mxr.ranvc Code.

G. Upon a’flading duly made that the eontTacior or subesatacsr
has breached the AZflrmative Action Progrixm of this contracs, this cone
tract may be loritwith cancelled, terminated or suspeaded, in whole or
iz past, by the awarding authority, and all monies due or o become due
bereunder maybe {orwarded to and retained by the Clty of Los Angeles.

- In addition therets, such breach may be the basis for a deter—ization
‘by the awarding authority or the Board of Public Works that the said

contTactor or subeoatracior is an lrresponsible bidder pursuant to the
provisicns of Section 388af the Los Angeles Clty Charzar. [z the evemt

ei such determination, Such coatractor or subcontractar shall be dis-

qualified from being awarded 2 contract with the Clty of Los Azgeles

for a pericd of two years, or until he shall establish and carry cu:

2 prograz (o cozformancs with the provisions bereol,

E. I[n the event of a flnding by the Fair Exployment Praciice . -
Commission of the State of California, or the Board of Publie Works
of the Clty of Los Angeles, or any Court of competent jurisdiction thae
the contractar or subcontricior kas been guilty of a willful violation of
ts Fair Exmployment Practics Act of Callfornia, or the Affirmative
Acticn Program of this contract, thare may be daductad from the

- amount payable to the contractor or subcomtractor by the Clty of Los |

Angelss under this contrict, 3 penalty of TEN DOLLARS (310.00) or
sach porson for each calenda= day oa which sueh persoa was discrimi-
nated against {n violation of the provisions of ms cogtracs.

I. Notwithstanding axy other provision e!. this a::rac' the City -
of Los Angeles shall bave any a.nd:nom.r rexmedies at law or In eguity

- {or axy breach hareof.

J. The offlcs of Contract Compliance shzn promulgats rules and
regulations and forms for the [mplementation of the Aflr=azive Action -

Program of this contrict, and rules and regulations and for=s shall, .

30 far as practicable, be similarto those adopted in zpplicable Federal
Exscutive Orders. No other rulss, regulations or for=s may be used
by an swarding axthority of the Clty o acc:mpl!:b this comtmac: com-
pliance program.

E. Nothing comtained iz thls contzact shall be cogsted I axy
Razner $O 13 t0 IeqUIre OF permit any act which i3 prodibitad by law,

L. At the time (23 bid i3 submitted, the comtricior shball submit
an AFFIRMATIVE ACTION PLAN to the awarding anthority whieh shall
meet the reguirements of this ordinance. The awarding authority may
also require contractors and supplisrs-to taka part in 3 prabid or pre-
awazrd conferencs Iz order to develop, Improve or implemext 3 quali-
fylng Afflrmative Actica Flan. Afflr=ative Action Programs developed
pursuant o this section shall be effective or 3 perind of twelve months
next succeeding the date of coatTaics award or the datas of flost approval
by m. Offlcse ot c:ann-ac' Cempllancs vhi.chnor is the u:uut.
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L. (1), Every contrac: or Subcaatrac: in excess of 33,000 waiea
may provide comsiruciion, demoliticn, reaovation, canservation, or
majer maintenance of any kind shall in addi:ion,c::mpl‘y with the re-
q“g:emems‘ct Section 10.13 of the Los Angeles Ad=inistrative Code.

L. (2). A comtractor may establisk and adopt as its own Afflrm-
ative Actien Plan, by affixiag his signature thereto, an Alfirmative
jction Plan prepared and furnished by the Office of Contract Compli-

ancs.

M. Contractors and suppliers who are members in good standing
of 2 trade association which has negotiated an Allirmzative Aciion
Program with the Board of Public Works, Office of Contract Compll-
ance may make the program of such association their commitment
for the speciflc contract upoa approval of the Offler of Contract Com-
pliance, without the process of 3 separats prebid or preaward coafer-
eace. Such an association igreement shall be effective for a period of
rwelve months next succeeding the date of igpruval by the Offics of
Cantract Complianee. Trade associztioans shall provids the Office of
Contract Compllance with a list of members in good standing in suca
zssociation. S ' .

N. The Offlces of Contract Compllance shall amnually supply the
awarding autharitiss of the Clty withalisto!f contractors and suppliers
wio have developed asmroved Alflrmative Acilon Nondiserimination
Programs. For each contracior and supplier thes Office of Conrracs
Compliance shall state the date the appraval expires. The Office of
Contract Compliance shall not withdraw its approval for any affiz=2z-
tive action plan or change the affirmative action plan aftar the dats of
contTact awazrd for the entire conrsict term without the mumal agree-
=ent of the awarding authority and the coatractar. '

Q. The Afflrmative Action Plan required to be submitied hare-
under and the prebid or preaward csaferencs whick may be reguired
by e Beard of Public Works, Offlce of Contract Compliance or the
awarding authority shball, without limitation as to the subject or nature
of exployment activity, be concarned with such employment practices
as: : :

1. Appreaticeship where approved pragrams are functioning,
and other on-the-job tTining for nonappreaticeable occupations:;

2, Classroom prepuétien for ths job when not apprenticsable;
3. Preappreaticeship ecucarion md'pnpmtmn;
4. Upgrading tralaing and oppormnities; |

S. Eacsuraging the use of contraciars, subcontraciors and
suppliers of all ethnic grmups, provided, bowever, that azy con-
tract subject o this ordinance shall require the coatcacior, sub-
contricior or Jupplier te provide not less than the prevailing wage,
working conditions, and praciices generilly Shierved in private
industries (n the contracror’'s, subcontracior's, or supplies's geo-

- graptical area for suchk work; and




§. The extry of qualifled womez and minority jourzeymen inn
the industsy. ' ...

7. The provision of needed supplies or job conditions two per-
=it persons with some tausual physical coadition to be employed,
azd ini=ize the impact of any physical Bandicap.

P. Axy adjustments which =ay be made in the contTacior’s or
supplier's work force to achieve the requirements of the Clty's affl-=-
ative action comtrict compliaace program in purchasing and eonstsue-
tion skall be accomplished by either or both an {ncrease in the size of
the work {orce or replacement of those ex=ployees wko leave the work
force by reason of resignation, retirement, or deatk aad zot by termi-
saticn, lay-off, dematicn, or change {n grade. - :

Q. Afflrmative Action Agreements resuliing from the proposed
Affirmative Action Plan or the prebid or preaward coafereances shall

 zot be coafldeatial and may be publicized by the coatrictor at his dis-

cretion. Appraved AZlrmative Acticn Agreements become the propersy
of the Clty and may be used at the discretion of the City in its contrace
compliagce alflrmazive action program. '

R. Thls ordizance shall zot coafer upon the Clty of Los Angeles
or any Ageacy, Board or Commission thereo! any power z2ot otherwisas
provided by law o determine the legallty of any existing collective bar-
gaining agreement and shill have application only o diserizminatory
e=ployment pracitices by conmracors, subcontractors or suppliers e=-
gaged Ln the performancs of Clty ccatacis.
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Agreement.

- | SCEEDULE A

Accountant's Cert‘zicata shall mean a cercificate
,;gﬁed by an Independent Certified Public Accountant.

Act shall mean the Joint Exercise of Powers Act cf
the State of California, being California Government Code
Sections 6500-6579.5, inclusive, as amended and supplemented.

Additional Bonds shall mean Bonds, whether issued
in one or more Saries, authenticated and delivered on
original issuance pursuant to Section 204 of the Indenture
and any Bonds thersaftar authenticated and delivered in lieu
ef or in substizution for such Bonds pursuant to Article 1I1II,
Ssaction 404 or Section 1106 of the Indentura.

Additional Céntribution shall mean the amounts
designated as such in Section 5.01(a)(3)(4i) of the Sublease.

Additcicnal Payments shall mean the payments )
referraed to as Additional Pnyncnt: 1n Section 4.03 of the

Additional Project shall mean additions, extansions
or improvements to, of or for the Facilities and any
equipment, machinery or other facilities added to, of or for
the Facilities as contemplated by the Plans and financed by

. Bonds.

Adiustment Date shall mean the first day of each
Adjustment Period.

Adjustment Period shall mean each periocd of five
Permit Years beginning on the first day of the eleventh
Permit Year and on the first day of every fifth year

thersaftar.
Agresment shall mean the Inatallment Sale and
Security Agrsement dated as of . 1984 by

and between the Authority and the Corperaticn as from time to
time amendad or supplemented.

Ahnual Budeet shall mean the annual budget, as
amenced or supplemented, adopted or in effect for a
particular Fiscal Year as provided in Segtion. 5 0l(c) of the
Sublease.

Architects’ Certificate shall mean a certificate

signed by a duly authorized officer or agent of the
architacts, engineers or suparvising cantractors selacted by
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the Authority in connection with the construction of the 1984
project or any Additional Project.

Assuming Subtenant shall mean any person subletting
the Premisaes from the Authority who, pursuant to Section 15
of the Permit, expressly assumes the rights, privileges and
obl;qations addressed to "Tenant" in the Permit.

. Autherity shall mean the Intermodal Container
Transfer Facility Joint Powars Autherity, a joint powers
authority ‘created by Los Angeles and The City of Long Beach
in accordance with the Act. '

‘Authority Contribution shall mean the sum of
$5,000,000 contributed by the Authority to the comstructiocn

of the Facilities and any ameunt contributed by Authority to
pay the costs of removing Hazardous Waste discovered on the

Premises.

Authority Expenses shall mean the costs, expenses
and fees incurred by the Autherity in carrying out its
duties, rasponsibilities and obligations, and exercising its
rights, under the Act and the Sublease. These costs,
expenses and fees shall include, but shall not be limited to,
fees and expenses of the Authority s leqal counsel and
accountants.

Authorized Authority Representative shall mean the

Chairman of the Authority or any officer or employee cf the
Authority authorized to perform specific acts or cuties by
resclution duly adopted by the Authority. }

Authorizad Cormoration Representative shall mean
the person or persons at the time designated to act on behalsf
of the Corporation by writtan certificate furnished to the
Authority and the Trustse containing the specimen signature
of such parson or persons and signed on behalf of the
Corporation by the Praszdent, Vice President or Treasurer cf

- the Corporatien.

Board shall mean the Board of Harbor Commissioners
of Los-Angeleas.

- s e —mi

Bornd or Bonds shall mean any bond or bonds, as the
case may bo, authenticated and delivered under and pursuant
to the Indenturs.

Bond Counsel shall mean an attorney or firm of
attorneys of recognized national standing irn the field of law
Telating to municipal bonds selected by the Authority.
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Bond Registrar shall mean the Trustee or any other
bank Or trust company organized under the laws of any state
of the United States of America or national banking associ-
ation appointed by the Authority to perform the duties of
Bond Registrar enumerated in Section 703 of the Indenture.

Bond Service for any period shall mean, as of
any date of calculation and with respect to any Series of
Bonds, an amount squal to the sum of (i) interest accruing:
during such pericZ on Bonds of such Series, except to the
extent that such interest is to be paid from amounts on
deposit in the Capitalized Interest Account, (ii)- the prin-
cipal payments and Sinking Account Payments for such Series
which would accrue during such peried if such prinecipal pay-
ments were deemed to accrue daily in equal amounts from the
first day of such period; provided that any such interest,
principal and Sinking Account Payment shall be calculated on
the assumption that no Bonds of such Series Outstanding at
the date of calculation will cease to be Outstanding except
by reason of payment at maturity or by redemption from the
Sinking Account Payments deposited in the. Sinking Account.

Bond Service Fund. shall mean the Bond Service Fund
establishod by Section 502 of the Indenture.

Bond Service Reserve Account shall mean the Bond
Service Reserve Account of the Bond Service Fund as
established by Section 502 of the Indenture.

Bond. Service Reserve Rgggi:ement'shall mean an
amount equal to one half of Maximum Annual Bond Servics.

Bond Year shall mean the period commencing at 12:01
a.m. Los Angeles time on the day of each year which would be
a Principal Payment Date if principal on the Bonds were due
and payable in that year and ending at 12:01 a.m. omn the such
day in the next succeeding year.

Bondholder or EHolder shall mean the perscn in whose
name any Bond or Bonrnds shall be registared upon the books of
the Authorizy which shall be kept and maintained by the Bond
Registrar. .

Break Even Points shall be the amounts deszgnated
as such in Section S5(d) of the Permit.

Business Daz shall mean any day excluding Sacturday,
Sunday and any other day which is a legal holiday under the
laws of the Stato of California.

Capitalized Interest Account shall mean the
Capitzlized Intarast Account subaccount of the Intorest




_ <ific
_executed by an Authorized Authority Representative, stating
bDeen

- Account of the Bond Service Fund establ’shed by the Trustee

sursuant to the Indenture.
Certificate of Completion shall mean a cer<s

that the 1984 Project or any Additional Project has
completed pursuant to the Plans.

Cities shall mean Los Angeles and The City of Long
Beach, a municipal corporation duly organized and existing
under its charter and the Constitutipn and laws of the Stacte
o£ Calzfornza

Completion Date shall zmean, with respect to the
1984 Project or any Additional Project, the date on which the
Authority files with the Trustee a Certificate of Complezion,
together with an Architect's Certificate, regarding either
the 1984 Project or any Additional Project, as the case may
be, pursuant te Section 503(3) of the Indenture.

Construction Fund shall mean the Construction Fund’
established by Section 502 of the Indenture.

Container shall mean an intermodai container or
highway trailer of any dimension. .

‘Container Charge shall mean the amount per Movement
that the Tenant shall pay to the City as rent for the use of
the Premises under the Permit.

Contractor shall mean the person or persons with
whom the Authority has contracted for the construction and:
installation of the 1984 Project or any Additional Projecc.

Contribution Repayment Date shall mean the firstc
day of the month following the date on which the aggregate

amount of Net Revenues made available to the Corporation
pursuant to the Indenture equals the Corporation.
Contribution, unless such date is the first day of the month

'in. which case the Contribution Repayment Date shall be such

data.

Corporation shall mean the Southern Pacific
Transportation Company, a corporation organized and existing
under the laws of the State of Delaware, and its successors
and assigns. o

Corporation Contribution shall mean the sum
contributad by the Corporation for the construction of the
Facilities or for the acquisition, improvement and
construction of certain other rights or properties related to
the Facilities, including improvements at the Dolores Yard,
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con:aine:/trazxer nancling equlpment £or CTI€ aClilC.ims alu ,
che grade separation over Alameda Street, plus any Additicnal
contribution and any amount Corporation contritbutes to pay

tnhe costs of removing Eazardous Waste discovered on the

premises,

Cost of Construction shall mean all costs and
expenses of planning, engineering, designing, acguiring,
constructing, installing, equipping and financing thae
Facilities, placing the Facilities in operation, and .
ocbtaining governmental approvals, certificates, permits and
licenses with respect thereto, heretofors or hereafter pa;d
or incurred by or on behalf of the Authority or the
Corporation and not otherwise paid from the proceeds of
insurance. Thers shall be applied, as a credit against the
Cost of Construction, all Teceipts, Tsvenues and other moneys
received from the sale of surplus equipment, materials and
supplies and intsrest earned on investments all if and to the
extent held or paid into the Construction Fund. Subjesct to
the foregoing restrictions, Cost of Construction shall
include, but shall not be limited to, funds required to pay
the following:

(1) obligations of the Authority or the
Corporation incurred for labor and materials (including
reimbursements payable to the Autherity cor the
Corporation and payments on contracts in the name of the
Authority) in cocnnection with the acguisition,
construction and installation of the Facilities;

- (44) the cost of contract bonds, letters of credit
or other types of credit facilities and of insurance of
all kinds that may be required or necessary during the
construction of the Facilitias;

(341) all costs of engineering services, including
the costs of the Authority or the Corporation for test
borings, surveys, estimates, plans and specifications
and preliminary investigations thersfor, and for

supervising construction, as vell as for the performance '

of all other cduties rsquired by or consequent upon the
proper const:uction of .the Facilities;

(1v) all oxponaes incurrod in comnection with the
issuance of Bonds payable by the Authority or the
Corporation allocable to the purpose of providing funds
for the Facilities (including interest expenses prior
to, during and for a permisaible period aftar completion
of construction) and including, without limitation,
lettars of credit, insurancs, compensation and expenses
of the Trustee, underwritars, accountants and legal




" Angelaes.

expenses and fees, costs of printing and enq-avznq,
recording and filing £ees, :

(v) all costs which the Authority or the
Corporaticn shall be required to pay, under the terms of
- any contract or contracts, for the acguisition,
construction and installation of the Faclilities;

(vi) any sums required to reimburse the Authority
or the Corporation for advances made by them or on their
behalf for any of the above jitems or for any other costs
incurred ‘and for work done by them whickh are properly
chargeable to the Facilities; and

(vii) all costs of removing nny Hazardoua Waste
discovered on the Prenisos.

. Deed ‘of Trust shall mean that certain Deed of Trust
and Assignment of Rents dated as of ., 1984,
exscutad by the Corporation, as Trustor, ia favor of the
Authority, as Beasficiary.

Degartmént sh;lllnaan the Harbor Department sf Los

Degosita;z shall mean nny bank or trust company
organizod under the laws of any state of the United States or
any national banking association having capital stock and
surplus aggregating at least $50,000,000 and selectad by the
Authority and approved in writing by the Trustee as a
depositary of moneys and securities held under the provisions
of the Indenture, and may include the Trustee; provided that,
if the Trustee shall fail to approve of any Depositary
selected by the Authority, it shall deliver to the Authority

a statement of its reasons for such failure.

Exocutivo Dirsctor shall mean the Exacuti#e
Diractor of the Department or his designee.

. Faeilities shall mean, collectively, the 1584
Projoct and any Additional Project, whether now existing or
to be acguired, constructed or installed, which shall
comprise all or part of or shall be for use in connecticn. ———.
with the intezrzcdal container transfer facility located on
the Premises and consisting of a railroad yard, storage and
marshalling areas for the transfer of Containers between
land, water or rail modes of transportation, including but
not limited to, all works, buildings, structures, foun-
dations, footings, pavement, rails, ties, pipes, switches, .
equipment, machinery, fences, walls, tanks and any additions
or modifications tho:oto
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_ Facilities Revenues shall mean all receipts,
revenues, income and other moneys raceived by the Corporation
from CGate Charges including any business interruption
insurance awards and all rights to receive the same, whether
in the form of accounts, accounts recaivable, contract rights
or other rights and the proceeds of such rights, wvhaether now
owned or held or hereafter coming into being, and all moneys
derived from the sale, lease, sublease or cther disposition

of the Facilities.

First Supplemental Indenture shall‘mein the First
Supplemental Indenture cof Trust, dated as of ,
1384 by and between the Authority and the Trustee.

Fiscal Yesar shall mean the twelve-month ﬁeriod
commencing at 12:01 a.m. Los Angeles time on July 1 of each
year and ending at 12:01 a.m. on the following July 1.

FMC shall mean the Federal Maritime Commission

- Successor,

Force Majeure Event shall mean any Force Majeure.

occurrence listed in Section 13 of the Permit.

Fund or Funds; Account or Accounts; or Funds and
Accounts shall mean, as the case may be, each or all of the
Funds and Accounts established in Article V of the Indentura.

Gate Charge shall mean the charqe ‘established by
the Authority for each Movement, paid by shippers using the
Facilities and collected by the Corporatien.

Governing Board shall mean the Governing Board of
the Authority established pursuant to the Joint Powers
Agreement, as constituted from time to time, or if said
Governing Board ahall be abolished, such other entity or
entities succeeding to the principal functions therecf or to
whom the power and duties grant.d or imposed by the Indentu-a
shall be given by law.

Grading Contract shall mean a construction contract
awvarded by tle Authority that includes the grading and '
Tecompaction of the soil within the Premises for the
Facilities and the constructiocn of acoustical masonry walls,
perimetsr fencing, temporary storm water draining facilities

and other features that may be rsquired.

Graduated Cuaranteed Annual Rent shall mean the _
amount of rent which the Tenant may elect to pay pursuant to .

- Section 5(g) of the Pearmit which will be calculatsd in accor-.

dance with the formula provided iz Exhibit B to the Permit.
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Guaranteed Annual Rent shall mean the minizum
amount ¢f rent to be paid’ pursuant to the Permit by Tenant T
city for the use of the Premises in any Earmit Year.

Barber Engineer shall mean the Chief Earbor

. Engineer of the Departent, or his designes.

Hazardous Waste shall mean #ny substance defined asv

' Hazardous Waste in Article 2 of Chapter 6.5 of Division 20 of
"~ the Calitorn;a Health and Sazety Code, as amended. '

I1CC shall mean thg Interstats Commerce Commissicn.

: - Indenture shall mean the Indenture of Trust dated
as of 1, 1984 by and between the Authority
and the Trustes, as from time to time amended and
supplemented. ,

Independent Cevtified Pubiic Accountant shall mé&an
any accountant or firm of accountancs culy licansed or
registered or entitled to practice and practicing as such

under the laws of the Stats of Califormia, appointed and paid-

by the Corporation or the Authority and satisfactory to and
approved by the Trustae in the exsrcise of reascnable ca:a,
and who, or each of whom:.

' (a) is in fact independent and not urnder the
dominaticn of the Corporation or the Authority;

(b) does not have any substantial interest, direét
or indirect, in the Corporation or the Authority:

(¢) i3 not connected with the Cerporatiocn or the
Authority as a member of the board of dirsctors of the
Corporation or the Authority, or as an officer or '
employee of the Corporation or the Authority, but who
may be regularly rstained to make annual or othaer :
similar audits of the books of the Corporation, and to -
certify the income, expenses and balance shest, as well
as related financial information, in accordance with
generally accepted accounting principles; and :

—~ - Coves

(d) satisfies Rula 101 of the Code of Profassional..

Ethics of the American Instituts of Cartified Public
Accountants.

nntallmont Payments shall mean the payments

referred to as such and required to be paid by the
Corporation pursuant to Section 4.02 of the Agreement.
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Interest Account shall mean the Interest Account in
the Bond Service Fund as established by Section 502 of the

Indenturs.

Interest Payment Dates shall mean the dates sat
forth in the First Supplemental Indenture £or the payment of

intq:aat on the 1984 Bonds.

Interim Rent shall mean an amount which is equal o
one twelfth (1/12) of the amount set forth in Section S(c) of
the Permit as the Guaranteed Annual Rent for the first Permit
Year. .

Investnent Securitias shall mean and include any of
the following securities, if and to the extsat the same are
pernitted by law:

(1) any bonds or other cbligations which as to
principal and interest constitute direct obligations of,
or are unconditionally guaranteed by, the United States
of America, including obligations of any of the Federal
agencies set forth in clause (ii) below to the extent
unconditionally guaranteed by the Unitaed States of
America or securities which constituts an undivided
interest in the foresgoing;

(11) obligations of the Federal National Mortgage
Association, the Government National Mortgage
Association, the Federal Financing Bank, the Federal
Intermediates Credit Banks, Federal Banks for
Cooperatives, Federal Land Banks, Federal Eome Lcan
Banks, Farmers Home Administration and Federal Bome Loan
Mortgage Association, or any successor to any thereof;

(1144) new housing authority bonds issued by public
agencies or municipalities and fully secured as to the
Payment of botk principal and interest by a pledge of
anrmual ceatributions under an annual contributions
contract or contracts with the Unitsd Statas of America;
or project notes issued by public agencies or
manicipalities and fully secured as to the payment of
both principal and interest by a requisition or pnyment
ag:tcucnt with the Unitad States of America;

(iv) direct and gtncrnl obligations of any stats o£
the United States of America, to the payment of the
principal of and interest cn which the full faith and
credit of such state is pledged, provided that at the
time of their purchase under the Indenture such
obligations ars rated in either og the two highest




‘pating categories by Moody's Investors Service Inc. or

Standard & Poor's Corporation or either of their
successors. . .

(v) certificates of deposit, vhnther neqotzable or
non-noqotiable, issued by any bank or trust cempany

‘organized under the laws of any stats of the United

States of America or any natiomal banking asssciation
(including the Trustee), provided that such cerzificates
of deposit shall be purchased directly from such bank, -
Trust company or national banking associatien and shall
be either (1) continuocusly and fully insured by the
Federal Deposit Insurance Corporation, or (2) contin-
uously and fully secured by such securities as are

.dascribed above in clauses (i) through (iv), inclusive,

which shall have a market value (exclusive of accrued
interest) at all times at least equal to the principal
amount of such certificates of deposit and shall be
lodged with the Trustse, as custodian, by ths bank,
trust company or national banking asseciation issuing

‘'such certificates of deposit, and the bank, trust

company oTr national banking association issuing each
such certificate of deposit required to he s0 secured
shall furnish the Trustee with an undertaking satis-
factory to it that the aggregate market value of all |
such obligations securing each such certificate of
deposit will at all times be an amcunt equal to the
principal amount of each such certificats of deposit and
the Trustee shall be ontitlod to rely on each such
undo:taking, and

(vi) any repurchase agreement with any Depositary
or government bond dealer reporting to, trading with,

‘and recognized as a primary dealer by the Federal

Reserve Bank of New York, which agrsement is secured by
any cone or mors of the securities described in clauses
(1), (i1) or (iii) above 1f the Trustee shall have
received a perfected first security interest in such
securities securing such agreement and the Trustee or

its appointed agent shall hold such obligations free and

clear of the claims of third parties.
‘Joint'Pevors Agreement shall mean the Joint - e

Exesrcise of Powvers Agreement dated October 5, 1583, by and
between the Cities as o:iqinally executed and as supplenonted
and amended. . .

Lease Term shall mean the term of the Sublease as

set forth in Section 3.01 of the Sublease.

Los Angeles shall mean The City of Los Angeles, a

'cha:t.: city and municipal corporation duly organized and
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existing under its charter and the Constitution and laws of
¢he State _of Califormia. _

Managerial Consultant shall mean any firm of
national reputation qualified to report on qQuestions relating

to the financial condition of facilities such as the -
Facilities, selsctad by the Corporation and acceptable ts thae
Trustes.

~Maximum Annual Bond Service shall iean,'as of any
date of calculation, the amount of principal and interesz due
and payable with respect to any seriss of Bonds or portion

thereof computed for the Bond Year in whick such amount shall

be the largest. ]

Movement shall mean the passing of a Container,
whether empty, partially loaded or fully loaded, other than
an empty Tenant controlled or furnished Container, either
into or out of the Facilities by rail or truck; provicded that
such passing shall be counted only once for eack Container
entering or leaving the Facilities.

Net Revenues for any period shall mean the excesa
of Facilities Revenues over Installment Payments, payments of
that portien of Rent requirnd by Section 5.01(a)(2) of the
Sublease and any annual letter of credit fees paid by the
Corporation; provided that aftar Bonds cease to be Cut- N
standing, Net Revenues shall be equal tc Facilities Revenues
minus said portion of Rent.

1984 Bonds shall mean tho Intermodal Container
Transfer Facilities Revenue Bonds, 1984 Series A, authorized
by Article II of the First Supplcnnntal Indenturs.

1984 Projoct shall mean that portion of the
Facilities described in Exhibit A of the Agreement to be

- constructad with the proceeds of the 1984 Bonds.

1984 Project Account shall mean the 1984 Projece

Account of the Construction Fund as established by Section
503" of the Indenture.

Cpinion of Bond Counsel shall mean an opinien

signed by Bond Counsel satisfactory to the Trustee; provided
that, if the Trustee shall find such Bond Counsel
unsatisfactory, it shall deliver to the Authority a atatement'
oz reasons for its £indinq. .

Original Indenturt shall mean the Indenture of

Trust dated as of , 1984 by and between the
Authority and the Trustae.
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- ‘Qutstanding, when used with refarence to Bends,
shall mean, as ¢f any date, Bonds theretofore or thereupen
reing authenticated and delivered under the Indenture except

(a) Bonds cancelled by the Trustee at or pr or to
such date,

(b) Bonds (or portions of Bonds) for the payment
or redemption of which, moneys equal to the principal
amount or Redemption Price therecf, as the case may be,
with interest to the date of maturity or redemption
date, shall be held in trust under the Indenture and set
aside for such payment or readamption (whaether at or
prior to the maturity or redemption dats), provided that
if such Bonds (or portions of Bonds) are to be redeened,
notice of such redemption shall have bean given as
provided in Article IV of the Indenture or provision
satisfactory to the Trustee shall have been made for the
giving of such notica.

(c) Bonda in lieu of or in substitution for which
other Bonds shall have been authenticated and delivared
pursuant to the Indemxture, and

(d) Bonds deemed to have been paid as provided in
Asubloction 2 of Section 1301 of the Indenturs.

‘Payment Date shall mean any dato'on which any
payment of Sublease Rent is due pursuant to Section 5.01(b)
of the Sublease.

Payment Period shall mean the periods desiqnated as
such in Section 5.0l(b) of the Subloas.. ,

Permit shall mean that cartain Permit for Use of
Land dated as of . 1984 by and between the Author-

ity and Los Angeles.

Permit Rents shall mean all sums aceruing pursuant -
to Secticn 5 of the Permit including, without limitation, the
Container Charges, the Guaranteed Annual Rent, and sums, if
any, due und.: Section S(a) of the Permit.

?crnit Year shall mean the twolvc month periods
bcqinninq on the first day of the moath following the
Completion Date and each anniv.raary therecf during the term
of the Permit.

Permitted Encumbrances shall mean and include:

(i) Undetermined liens and charges incideat €5
construction or maintsnance and liens and charges

Sa-12




o

incident to construction or maintenance now or hereafter
filed of record which are being contested in good faith
and have not proceeded to judgment, provided that the
Corporation shall have filed the lien release bond
contemplated by California Civil Code Saction 3143;

(1) The lien cof taxes and‘assoasnants which are
not cdelinquent;

(111) Minor defects and irregqularities in the title

. %0 the Facilities which in the aggregate do not

materially impair the use of the Facilities for the
purposes for which they ars or may reasonably be
expected to be held;

(iv)‘ Easements, exceptions or reservations for the
purpose of pipelines, telephone lines, talegrapk lines,
powver lines and substations, roads, streets, alleys,

highways, drainage and sewerage purposes, dikss, canals,

laterals, ditches, the removal of oil, gas, coal or
other minerals, and other like purposaes, or for the
joint or common use of real property, facilities and
equipment, which in thé aggTregate do not materially
izpair the use of such property for the purposes for
which it is or may reasonably be expectsd to ke held:;

(v) Rights reserved to or vested in any munici-

- pality or governmental or other public authority to

control or regulate or use in any manner any portion of
the Facilities which do not materially izpair the use of
the Facilities for the purposes for which they ares or
may Teasonably be expected to be held;

(vi) Any cbligations or duties affecting any
portion of the Facilities to any municipality or
geverzmental or other public authority with respect to
any right, powver, franchise, grant, license, or permit;

(viil) Present or future valid zoning laws and,
ordinances;

(viii) The rights o! the Authority under the
Agreeaant or the Deed of Tzust; o —a

~ (iz) Liens securing indebtedness for the payment,
Tedexption or satisfaction of vhich money (or svidences
of such indebtedness) in the necessary amount shall have
been deposited in trust with a trustee or other holder
of such indebtedness;

(x) The lien and charge of the Indentures:
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- "(xi) Statutory lienms arising in the ordinary course
of business with respect tc obligations which are not
delinquent or are being contested in good faith; and

(xii) The First Mortgage and Refunding Indenture
dated as of by and between the Corperation
and .

Plans shall mean the plans and specificaticns for
the Facilities dated ., 1984, prepared by the
Design and Construction Group of the Corporation and on f£file
with the Corporation, the Trusteae and the Authority, as the
sane may be revised from time to time prior to the Completion
Date in accozrdance with the terms of the Agreement.

Ports shall mean the Port of Los Angeles, The City
of Los Anqelos and the Port of Long Beach, The City of Long
Beach.

~

Premises shall nean certain parcels of real
propersty as more fully described in Exhibit A to the Permit.

Prime Rats shall ‘mean that rate of interest

- publicly anncunced by the Bank of America National Trust and

Savings Association at its principal office in San Francisco,
California as its "reference rate". Changes in the Prime

Rate shall be effective as announced from time to time by the
Bank of America National Trust and Savings Association.

Princigal Account shall mean the Prinecipal Account
of the Bond Service Fund as established by Secticon 502 of the
Indenture,

Princigal Plzgent Date shall mean the datas on

-which any principal payment or Sinking Account Payment shall

be required to be made pursuant to the terms of the First
Supplemental Indenturs. .

Record Date shall mean the datas fifteen (1S) day:

»prio: €0 each Interest Paymant Dates.

Redemption Fund shall mean the Rademption Eund as
established by Section . 502 of the lIndenturs.

Redemption Price shall mean, with respect to any
Bond, the principal amount thersof plus the applicable

Premium, if any, payable upon redemption- thereof.

Refunding Bonds shall mean all Bonds, whether
issued in cne or more Series, authenticated and delivered on
original issuance pursuant to Secticn 205 of the Indenturs,
and any Bonds thereafter authenticated and delivered in lieu
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of or in substitution for such Bonds pursuant to Article III,
section 40% or Section 1106 of the Indenture.

" Rent or Rents shall mean all sums accruing pursuant
ro Section 5.01 of the Sublease. .

Revenue Fund shall mean the Rovinuo>Fund as
established by Section 502 of the Indenture.’

Rcvenues shall mean all Facilities Revenues and all
other payments and moneys received by the Authority or the
Trustee pursuant to the Agreement, the Indenture and any
policy of title insurance and all receipts, reavenuaes, _
purchase payments and other moneys received pursuant to the’
terms of tha Agreement and the Deed of Trust including the

‘moneys derived frocm the sale, lease, sublease or other

disposition of the Facilities in accordance with the
Agreement and the Deed of Trust (excspt payments to the
Authority or the Trustese for the administrative costs and
expenses or fees of either of them), and including any
insurance or condemnation awards placed in the Revenue Fund
as provided in the Agreement and all rights to raceive the
same and any income derived.from the investment of any meney
in any fund or account established pursuant ts the Indenturs.

Serial Bonds shall mean any Bondj designated as
Serial Bonds by any Supplemental Indenturs.

Series shall mean all of the Bonds authonticatad
and dnliv.rod on original issuance in a simultaneocus
transaction and identified pursuant to the Indanture or any
Supplemental Indanture authorizing such Bonds as a separats
Series of Bonds, and any Bonds thersafter authenticated and
delivered in lieu of or in substitution for such Bonds

- pursuant to Article III, Section 406 or Section 1106 of the

Indenture, regardless of variations in maturity, interest
Tats, Or other provisions. o

Sinking Account ahall zean the Term Bonds Sinking
Account subaccount of the Principal Account of the Bond
Service Fund as established by Section 507 of the Indanturs.

Sinking Account Payment shall n.;n the Sinking —-.-
Account Payment rsquired to be made intso the Sinking Account
pursuant to the teras of any Supplemental Indenture.

secial Pund shall mean the Special Fund as
established by Section 502 of the Indenture.

Statament of Ooorations shall mean a docunnnt

subuittod by the Corporation to the Authority pursuant to
chtion 5. 01(1)(3)‘o£>tho Sublease stating the results of

 SA-15




gitionSQat‘the Facilities during  each monthly Payment
pericd. : ' : :
. Storage Charge shall mean the charge established by
E agthority for the storage of Contafners at the Facilities,.

Sublease shall mean that certain Sublease AgTreement
dated as of , 1984 by and between tha Authority

and the Corporation.

Sublease Rent shall mean the amounts refarred zo as -
' guch in Section 5.01(a)(3) of the Sublease. :

Sublease Rent Payment Request shall mean a document
' gubmitted by the Authority to the Corporation and the Trustes

rauant to Section 5.01(a)(3) of the Sublease which directs.
the Trustee to make payment of Sublease Rent on behalf cof the

Corperation.

Subleasehold Estate shall mean the intarest id\the
Presises held by the Corporation or any successor thereto as
created by the Sublease.

Subleasehold Mortéige,shall mean any leasehold
mortgage encumbering the 'Subleasehold Estate and granted by
any Assuming Subtenant pursuant to Section 1l of the
Sublease. 4 )

Subleasshcld Mortgagee shall mean any person or
entity to whom a Subleasehold Mortgage i3 granted pursuant %o
Section 11 of the Sublease.

Supplemental Indenturs ashall mean any indenture
supplemental to or amendatory of the Indenturs, adopted by
the Authority in accordance with Article X of the Indenturs.

Tenant shall mean the Authority or any Assuming
- Subtenant.

_ . Term Bends shall mean any Bonds designated as Temrm
Bonds by any Supplemental Indenturs. :

Total Contribution shall mean the sum of the -
Authority Contribution plus the Corperation Contributicn.

Trustee shall mean ' : , and
1ts successer or successors and any other corporation which
:;z AT any time be substituted in this place pursuant to the

anturs. : ‘ . .
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L PIRCEL OF LAND LTCATED IN THE CITY OF LOS AMCELES: IN TME CSUNTY QF (ns

WGILESe STATE OF TALIFCANIAe BEING A PORTION OF TM& 398411 ACRE TRACT OF LANC

[ THE RANCHMD SAN PEOKO ALLOTTED 70 ANA JOSEFA DORINGULL OF GUYER 8Y THE Flnal

MCREE OF PARTITION ENTERED N CASE NOe 3284 SUPESRIOR CCURT, CESCRIBED AS
. . | . ® . .

.- =

MCINNING 4T TWE SOUTMVESTERLY CTURNER DF TRACT NOo S224 AS PER Xip RECIRLED I
100% 59 PAGE 40 OF RAPSe IN THME OFFICE QF THE COUNTY RECSAZER OF SAID COUNTY:
IMENCE ALDONG THE SUUTMEALY LINE GF SAI0 TRACT NOe 52444 NOZTN §9 DECREES 52
sINUTES 09 SECONDS EAST A DISTANCE OF 20,01 FELET: THENCE 3CUTW § DECXEES 34
o{NUTES 31 SECONDS EAST A DISTANCE OF 1145481 FEET T0 A PCINT -GN TWE S2UNOARY
UINE BETWEEN SAID 398,11 ACRE ALLOTMENT AND THE 336599 ACRE TRACT ALLOTTED
70 MARIA OCLORES DOMINGUEZ OE WATSON BY SAID FINMAL OSCREE OF PARTITICNG THENCE
IONG SAI0 BOUNDARY LINE SOUTH B9 DEGREES 7 MINUTES Ob SECCNDS WEST a4 +o—
JMSTANCE OF 917422 PEETI THENCE NCRTH ¢ DEGREES 37 MINUTES 02 SECONDS WEST A
JSTANCE OF 1144456 REET TO & POINT ON THE SCUTMERLY LINE CF A PARCEL CF LANOD
SESCRIZED IN CERTIPICATE AY«l8749: (N THE QFFICE OF THE REGISTRAR OF LAINO
TITLES CF SAID COUNTYS TMENCE ALONG SAID SOUTHERLY LINE NCRTW £9 DEGREES 52
MMUTES 29 SECONOS EAST A DISTANCE OF 897,06 FEET TQ THE POINT CF RECINMINGS
I B U _

MIRCEL 23 b
L PIRCEL D LAKD LOCATED IN TxE CIty O OF ias ANGELESs [N THE COUNTY TF LOS

AMCELESe STATE OF CALIBPONNIAy BEING A PORTION. OF THE 3365,9% ACRE TRaCT O

“AND IN THE AANCHO SN PEORO ALLOTTED TO MARIA OOLORES OOMINSUEZ O WATSSN 2Y
TNE FINAL OECREE OF SARTITION ENTERED IN CASE NOo 3284 SUPERICE CCURT AND A
PA0ITON ©F LOT 7 OF TWE 1419,00 ACRE TRACT 0F TWE RANCNG LOS CERRITSS. KNOWN
' TME WILMINGTON COLONY TRACTs AS PER MAP RECCROED IN BOCK & PACE 40s AND 407
7 PISCELLANECUS RECOROSe [N TME GFFICE OF Tmt CSUNTY RECCRDER OF SA13 COUNTY,
JSCRIBED aS POLLOWS: | - - o

MGINNING AT TwE 'SOUTHWESTERLY COANER OF TRACT NO. 7229, AS PER mi» RECOROED -

X ROOK 163 PAGE 23 OF MaPS! TWENCE ALONG THE NCRIWERLY LINE OF SEPULVEDA
JCULEVARD (PURMERLY KNCuwM AS LONG BEACH AND REOGNOO ROAQ) NORT® 70 DEGREES &7
JINUTES &1 STCOMDS WEST 4 DISTANCE OF 560,47 FEET 10 4 POINT Cm & CUSYE
ONCAYE TO THE WESTe NAYING A RADIUS OF 1910.08 BEET, TiE TENTER OF wrilM
JEARS NORTM 72 DEGREES 42 MINUTES 29 SECONDS MEST: TMENLE ALOMGC SAlD CURVE 1IN
! NORTWEALY DIRELTION & CISTANCE OF 1230.41 PEET TO 4 POINT AT TWE END OF Sal:
"URVE. PROM WMICH TME CENTER DEARS SOUTM 78 DEGREES 23 MIAUTES 02 SECCNOS ,
‘€373 TMEMCE WMORTH 19 DEGREES 36 MINUTES S8 SZLONDS WEST A GISTANCE OF 1C00.3:
I |
A

|
1]
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o

- g7 10 A POINTS THENCE WCRTH 9 OEGASES 37 mIwuTES 02 SECCNOS wEST a4 GISTAACE
FI% 130.43 FEET .TO & POINT ON TME BCUNDARY LINE BETWEEN TWE AF32ES110 miRlA
"o‘ﬁs*cCAINCUEZ~ DE WATSON 338%.9% ACKE ALLGTXENT ANO TREI 393,11 ACRE TR4CT
ﬂﬁorrzo TO As Jo Do DE GUYER) IN THE ABOVE MEMTICMED CASE MO. 3216 SUPERICR
(ovtTs TAENCE ALCNG SAlC BCUNDARY LINE NCATH 89 DEGREES S7 MINUTES On SECIMCS
izsf A DISTANCE OF 917,22 FEET! THENCE SSUTM 9 DEGREES 38 MINUTES $3 3:22%C5
{457 4 OISTANCE OF 2039.3% FEET TO A POINT On TWE COMPRORISE LINE 3ETwein THE
gaNCnO SAN PEDRQ ANMD TWE RANCHO LOS CERRITOS. A5 SHCWN ON LICERSED SURYETCR®S
COX 13 PAGE 251 THWENCE 4LONC SA1D COMPROMISE LIME SCUT™M | BELREE 1|3

, 3 .
:nwxgs $6¢ SECONOS WEST A OISTANCE OF 75,00 FE£ET TO STATICN 81 QF 3al0

‘épplo!lSE LINED THEMCE ALCAG SAID COXPROMISE LINE SCUTH 44 DLGREES 02 WINUTE
gL $ECONOS EAST A DISTANCE OF 140417 FEET 70 A POINT ON THE WESTZRLY L INE OF
12407 NOe 106324 AS PER mAP RFCOADED IN BQJIR 1538 PAGE 29 OF MAPS: BEING THE-
gfSTERLY LINE OF THE RICHT<RF-WdY GF THE SCUTHERN CALIFARN[A EOL1SCN CONPANYD .
teEnCE ALCMO S410 WESTERLY LINE OF TRACT MO 16682 ANO ITS SCUTHMERLY
pROLONGATION AMO ALONG THE WESTERLY LINE QF AFGRESAIO T2aALT NQO. 7229, SEZING
Tug AFORESAID WESTERLY LINE UF THE RICHT OF WAY OF ThE SCUTHERN CALIFCRNIA
E01S0N COMPANY. SOUTM O DEGREES 03 MINUTES 39 SECONES EAST A DISTANCE CF
2883078 FEET TQ THE POINT OF BEGINNINGe . :

' USSUREEE o o

FICEPTING THEREFRQM ANY PORTION THEREQF INCLUOED WITHIN THE LINES OF A SO KO-
SIRIP (T0 BF XNOWN AS THE LOANG BEALHM AND REDGKOC RO20)s CONKYEYED TO THE COUNT
08 LOS AMGELES ®IN FEE SIEPLE FOR RQAD PURPQSES EXCLUSIVELY™, BY QEED RECOROE
In 300K 310 PAGE 233 CF DEEDS. ' : '

 pARCEL 3t

A PORTION OF TWE PAALEL CF LAND OBSCRIBED IN CERTIFICATE CF TITLE MO. AY=167&
ISSUEQ DESEMBER 1l 19224 RIGISTERED [N THE REGISTER CF TITLES OB TWE CQUNTY
OF LOS ANGELESe STATE OF CALIPORNIAG [N ACCOROINAGE WITW THE LANDG TITLE LAW
ENACTED NOYEMAER 3-\19!6 wMICM IS ALSO A PORTION OF TME 398411 ACRE TRALT
ALLOTTED 70 Ae Jo Do OF CUYER AS SHOWN CN RAP FILED IN £ASE MC. 3284 CF THE
SUPEATIQR COUART OF THE STATE OF CALIFOANIA IN AND POR TNE COUNTY CF LOS
ANGELESe MORE PARTILULARLY BOUNDOED AND DESCRIAED AS FOLLOWSe TO wlT:

BEGINNING AT A POINT [N THE NORTMERLY LINE 0P THe PARCEL GF LAND DESCRIREDC 1
S410 CERTIFICATE OF TILE WOe AY*Ll3749¢ WHITH LINE COINCIOES WITK THE SOUTHER:
LINE QF WILMINGTON STREET (46 PEEZT WIDE)e OISTAMT EASTERLY 134,00 FEET FRORM .

2=INCH PIPE SET IN CCNCARETE AT THE NORTMWESTEALY CORNER OF THE PARCEL CF LAN:

OESCRISED [N SAID CEATIFICATE ANO AT THE INTERSECTION OF THE EASTEALY LINE C°
ALANEDA STAEET MITM SOUTHERLY LINE OF WwILMINGTON STREETI THENCE $ROM $AID
POINT OF BECINNING ALONG & STRAISHT LINE BFARING SCUTM 9 DEGREES 34 MIMUTES
SECONDS EaSTe wMICH LINE 1F PRODUCED SOUTHERLY WOULD IMTERSECT TWHE SCUTHEALY
LINE OF THE'PARCEL CR LAXD SESCATBED 1N SAIO CLRTIFICATE AT A POINT DISTANT
EASTERLY @l3ehd FEET ARQM A 2-INCH PIPE SET [N CONCAETE AT ThE SOUTHWESTERLY
CORNER OF THE PARCEL OF LANO CESCA{BED IN SAID CERTIFICATE, A DISTANCE CF
238434 BEET TO A POINT IN TWC NORTHERLY LINE OF THE PARCEL OF LAND D€3CRISED
IN CERTIPICATS OF TITLE NOo CB=27043 [ISUED MARCH 31¢ 19244 OISTANT EASTERLY
204433 PEET FADNM THE NORTHWESTEALY CCAKER OF TME PARCEL OF LAND OESCAIBED 1IN
SAID LAST RENTIONED CERTISICATES THENCE EASTERLY ALOMG SAID LAST MENTIONED
LINE A DISTANCE OF 299,11 PEET T0D THE SOUTHWESTERLY CORNSR OF THE PARCEL CF
LAND OESCRIDED IM CERTIFICATE OF TITLE NOo Cle29429 LISSUED SEPTEMBER 26y 19:
THENCE NORTHERLY SLONG THE WESTERLY LINE CF TWE PARCEL QF LAND CESCRIZED 1IN
$SA10 LAST MENTIONED CERTIFICATE 4 OISTANCE OF 23300 FEET JO THE NORTWwESTE:R
COANER OF THE PARCEL CF LANO DESCRIBED Ix Sal0 LAST MENTIONED CEATIEICATE.

BEING A PO!ET‘;N THE NORTMERLY LINE OF TmE PAACEL OF LAND QISCRXIED [x 5A1D
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(rTIFICATE OF TITULE NOe AY=18T6% AND IN THE SOUTNERLY LINE CF WILRINGToN
T; THEMCE WEST ALCNG S4ID0 LAST MENTIOHKED LINE A CI3TanCE OF 338.48 FCET

2§ E
s g POINT QF BESINMING:

- It

g108PT THEREFROM THAT PORTICN OF SAID LAND INCLUQGED WITHIN TmE LaND 1§
QESCRIBED [M PARCEL 12222 PARTS 4 AMD 3 I TMe FIMalL CROUER OF C2MOGMNATIAR

’,,ggx:o LOS ANCELES COUNTY O3 LT3 ANCELES 3uPzxlcs C2URT C4aSE MQYEMIZIR 30
1977¢ A3 BOCUMENT NC, 77-1319419 CF OFFICIAL RECCRDS CF SAID CSUNTY,

CpARCEL 42

sl OF THE PARCEL QESCRlee0 In CEATIFICATE QF TLTLE NCa CI-2982) ISSUED .
SEPTEMBER 260 13209 REGISTERED IN THE REGISTER CF TITLE OF TME COUNTY CF (O
WGELESe STATE QF CALIFGENIAY IN ACCORDANGE wITH TRE LAND TITLE Law ENACTED.
xGVEMSER 3¢ L9l4s MCRE PARTICULARLY DCSCAIOED A5 FCLLOWSs TO wlT:

4 PORTION OF THE 398,11 ACRE TRACT ALLOTTED TO Ae¢ Jdo Lo OF CUYER. AS SHOWN <
AP FILED In CASE MQOe 3234 QF THME SUPERICR CDURT Q8 THE STATE 2F CALlFCANTA .
In aXC FOR THE COUNTY QF LOS ANGELESe DESCRIPZED AS POLLOWS:

SECINNING AT A POINT [N THE KORTM LINE OF SATD PROPERTTY. OlSTanT 813.34 FEED
¥6ST ALONG THE SOUTM LINE UF WILWINGTON STREET 66 FEET wiIZE] SaOm a ZeINUN
JeON P1PE SET AT TrmE NORTWWEST CORNER DF TRACT WO. $2249 4% PER MiP AECCROES
ju BOCK 59 PAGES 40 4nD o] OF MaPS, IN THE OFFICE CF Tue COUNMTY RECORDER CF
$4J0 COUNTYT TMENMCE SQUTH PARMLLEL IO THE WEST LINE CF SALlD TRALT NO. 3224
233400 FEET] TMENCE wEST PARALLEL TO THE NORTH LINE OF SAID PROPERTY 9b.84
PEETL THENCE NORTM PaARALLEL 70 THE WEST LINE OF SAID TRACT N3, 5224 235.C0

FEET TO THE MORTM LINE OF $410 PROCPEXRTY! THENCE, EAST %6eba FEET 10 THE POIN

Of BECINNING.

EXCEPT THEREEROM TWMAT PORTION DF SA10 LANO INCLUDED WITMIN TME LAND A
QESCRINED . IN PARCEL 12422 PARTS A AND 8 IN THE PFINAL COROER OF CONDOMNATION

 ENTERED LGOS ANGELES COUNTY OF LOS ANGELES SUPERICR CCURY CaSE NOVEMBER Q.

1977« AS OOCUl!h? MO« T7-1319419 OF ORFIClaL RECDRDS QF Sal0 CCunTY,

PaxceL 83 [

AL OF THE PARCEL CF LANO DESCRISED IN CERTIFICATE CF TITLE MO« CI-29522
1SSURED SEPTEMBER 24e L9240 RECISTERED IN TME REGISTER OF TITLES OF THe COU
OF LOS AMGELES, STATZ OF CALLPURMIAe IN ACCOROANCE MITH THE LANO TITLE Law
ENICTED NOVEMBER 3¢ 1914¢ MORF PARTICULARLY DESCRIDED 48 POLLOWSs TG wiT:

A PORTION OF TME 394,11 ACRE TRACT ALLOTTED TO A aJde De OF GUYER. 45 SHGWN
PAP EILED IN CASE NDo 3284 OF THE SUPERIDR COURT 5F TWE STATE OF CALIFOANIS

IN An0 FOR THE COUNTTY OF LOS ANGELESe OESCRIBED A3 PCLLLONS:

BECIWNING AT 4 PGINT IN THE NCRTW LINE OF SAID PROPERTY. DISTANT S1p,67 F3:
WEST ALONG THE SOUTH LINE OF WILAINGTON STREET (48 FEET WIDE) FROM A TwQ I
IRON PIPE SET AT THE NCRTMVEST CORMER OF TRACT NQe 3226 AS PER NaP RECCADE?
800K S9¢ PACES 40 aNO 41 OF MAPS IN THE OFFICE Of THE COUWTY RECORDER £S5 S:
COUNTYT THENCE SOUTH PaRaLLEL 10 THE MEST LINE OF SAID T2ALT MO« 5224, 232,
FERTI THENCE WEST PaRALLEL TO THE NORTM LINE OF SAIC PACPERTY 94,47 FET)
;"E"G! NORTH PARALLEL TO TWE WEST LINE OF SAID TRACT NOo-$2244 2335.00 F2g?
-22122?22,“"‘ CF SAIQ PROPERTYS THENCE €4ST 96447 PEET 10 TwE PCINT QF

88246412 2 7 PaGE o8
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j THENCE NORLTHERLY ALCNG THE EASTERLY LINE CF THE PaRCEL OF Lanu

TI’;E;T?“‘ $A10 LAST WENTICHED CERTISICATE 4. leﬂﬁ ¢CX§E'.OES WITH TwE

1;:LY LINE CF SAID TEALT KO. 3224 & OISTANCE CF 937480 FEET TC Tne 2ciInT CF

ITLILLY

F o pr THERESRON THAT #CRTISNH OF 5213 LANS INCLUSED NITHIN Twg Lixg as
"‘uxato IN PARCEL 12-22 PARTS a4 ANC 3 IN THE FlMal CSACSIA P RSRLUANATICH
5 LCS AMCELES CCUNTY GF LOS ANGELES SUPERICR CCURT (aSi x:vis::a 334
NiYe

F?if‘i’s DOCUMENT NOo 77-1319419 OF OFFICIAL RECCRSS CF $aI1D3 LU
‘. ALSO EXCEPT therasirzm that portion of said land desczided

' as fcllows: .
LA BEGINNING at a point on the westezly line of said
: Tracs No. 5224 distant tharscan Norsh 0°08'27° Wess
24,31 feet Izcm tha southwestsrly corner theraci)
thence North 0°08'237° West 865,67 fse2 alcng said
wagtazly line to a point distant §7.00 fest fzca the
northwestarly corner of said tract; thencs Souh
89°51'33" West 39,00 feet; thence South 0°03'27° Zas:
4,13 feat; thance South 89°54°56° Zaat 15,37 Zeas;
thence Scuth 0°05'04® West 851.33 feet £2 a line
bearing South 89°54'36" Rast and passing through the
point of Deginning; thence South 89°54'56° Zast 27.01
feet along said line to the Point of Baginning,.

!. ) (Y I4 49 1

L PORTION OF THE PARCEL CF LAND DESCLRIZED IN CERTISICATE CF TITLS NOe Cas27C:
JSSUED MARCH 3le LY24¢ RECISTERED IN THE REGISTER 0P TITLES CF THE CCuNtTY CF
L0S ANGELESe STATE OF CALIFORMIAe IN JLLORCANCE -WITH THE LAND TITLE Law
ENICTED NOVEMDER o 1914 WHICM 1S ALSO A PORTION COF THT J398ell ACRE TRACT
LLOTTED T3 Ae Jo Do CF CUYER AS SHOWN C'% MAP SILED IN CASE MCe 3204 2F THE
SUPERIOR COURTY OF THE STATE OF CALIZORNIA IN AND POR ThE CCUNTY QF (0S
AGELESe MCRE PAATICULARLY BCUNDED AND CESCRIZED A4S FCLLOWSe TO wlT:
JECINMING A7 A POINT IN THE NCRTWEZLY LIME DF TME PARCEL CF LANO OESCRINIED !
JAIC CERYIFICATE OF TITLE w0e CA=270463 OISTANT CASTERLY 25h43) EEST FRCA THSE
NOATHMMESTERLY CORNER OF TWI PARCEL OF LAND DESCRIDED 1IN SA1Q CERTIBICATEs S:
/ PGIXT TF BECINNING BEING On A STRAIGHT LINE JEARING SQUTm 7 DECGREES Je mINUS
Ol SECCNOS €AST EXTENDING FRCW A POINT IN Tmg NORTMEALY LINE QF THE Pazgel ¢
LAND DESCAIBED IN CERTIFICATE OF TITLE NOo AT} 4749 JSSUED SELENZER 11, 1920
OISTANT EASTERLY 195400 FEIT FAOM A 2-INCH PIPE SET IN (UNCPETE AT TwE
NORTHMWE STERALY COXNER SF THE PARCEL CF LAND DESCRINED IN 3410 LAST MENTICMES
CERTIZICATE AND AT . THE INTERSCLTION OF TWE EASTERLY LINE CP ALANMEDA STRERT
¥ITW Twe SOUTMERLY LINE CF NILPINGTON STREETe T 4 PUINT IN THWE SOUTWERLY 4
QF TME PARCEL OF LAMND CESCRINED IM SAZD LAST RENTIOMED CEIRTISICATE DISTAN?
EASTERLY 41Jed8 FEET FROM A 2<[NCH PLIPE SET I CONCRETE 4T THE SOUTRRESTERL
CORRER OF THE PARCEL SF LAND D€SCRIBED IN SALD LAST RENTIONED CEATIRICATE:
THENCE SROM S4T0 POINT OF BEGINMING ALONG SAID STRALGWT LIME BSARING SOUTW
QECREES 34 MINUTES C) STCONDS EAST A CISTANLE UF 29%5.58 FEET TO A POINT (N
RCRTWMERLY LIME OF TME PAACEL OF LAND CESCRINED IN CERTIFICATE OF TITLE n0.
Cha27092 135USD WARCH 31 1926+ DISTANT BASTERLY 387482 FEIT FAQR THE
NORTHWESTERLY CCRNER OF Tmk PARCEL 08 LAND CESCRIBED Im $530 LAST MENTIONS:
. CIRTIZICATE] TMENCE EZASTEALY ALONG SAID LAST MENTICNEQ LINE A DISTaNCE G5
308448 PEIT TD THE NOUTWEASTESLY CANER OF YTME PARCEL OF LAND OESCRIBED IN
SAI0 LAST MENTIONED CERTIFICATED THENCE WORTMERLY 4LCNG TME EASTERLY LINE
TMC PARCEL CF LAND DESCRIBED IN S310 CFATIAICATE OF TITLE NOe CAe27043 A
— OQISTaANCE C©F 252 PEEY 7O TwE SOUTHEASTIRALY. CCRNSR £F TrE PJAALEL JF LANG
SESCRIDED Ih LERTIFICKTE CF TITLE Cv29978 [SSUED CCTCBER 24¢ 19241 TWENCE




<
TS
PRl
et —4
S

-
T
<
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NG THE SOUTHERLY LINE GF THE PUACEL CF LANO 0fSCR] |
WIOYEN SCAI360 Tn CIATIFICATE OF TITLE NOo ¢1-29022 ISSUED STPTEnRsa 244

. a7 .
I §412 LASH

;:';xc uc. S1e29523, 18SUSR SEATEH3ER 284 1924 4N0 THt PROLCNGATICN _
1§93 SNT WlCm LIME C2INCIDES WITH TnS MORTMERLY LIME OF THE Pa2TgL o5 Lan0
siGFe FEET

0 15 SAIO CEATIFICATE CF TITLE

“333( NQe £LA=2T7383e & O}SYANT CF 339,11
_ T OF AEGCINNING? .
tug POLN _

It 93 R |
PARCEL CF LAND DESCRIAED Ix CEATIFICHITE OF TITLE

ow QOF THE . <
;3:;:.41cn 31¢ 1924¢ AEGISTEARED IN TME AEGISTER CF TITLE CF Tne

4 ANGELESy STATE CF CaL[#0SNIAe IM ACTORQAMCE wlTM THME LAND TITLE Law
T(TE0 NOVEMBER 3¢ 1Siée wHICH 1S ALSD 4 PORTION OF TWE 398,11 ACRE TaaCT
LOITED T3 4e Jo Do OF CUYER AS SHOWN CN #aP FILEQD IN CASE MC. 3234 g5 THE
J(RI0R COURT OF TWE STATE OF CALLFCANIA IN AND FOR THE CCUNTY OF \CS

WELESe MORE PARTICULAALY DESCRIHED AS POLLOWS!

1GINRING AT A POINT IN THWE NORTHERLY LINE 0F TRE PARCEL CF LANC DESCAINED [»
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