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SUBLEASE AGREEMENT

THIS SUBLEASE AGREEMENT (the "Sublease") is made
and entered into SEP 1 4 1834, 1984, by and between INTERMODAL
CONTAINER TRANSFER FACILITY JOINT POWERS AUTHORITY, a jeint
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 ("Corporation").

RECITALS:

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 into
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 Subtenant as defined in Sched-
ule A hereto, and Corporation now desires to sublease the
Premises from Authority and assume the rights, privileges and
obligations of Tenant under the Permit.

NOW, THEREFORE, in consideration of the foregoing
Recitals which are incorporated herein by this reference, the
mutual promises and agreements of the parties hereto as here-
inafter set forth and for other gocd and valuable considera-
tion, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

Section 1. Definitions

1.01. Except where the context clearly otherwise
requires, the capitalized terms in this Sublease shall have
the meanings specified in Schedule A attached hereto.



Section 2, Agreement.

. 2.01. Authority hereby subleases the Premises to
Corporation, and Corporation hereby subleases the Premises

from Authority, subject to the terms and conditions provided
herein.

2.0z, 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 Corporation on the Completion
Date. To further facilitate the acquisition, 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. If,
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 Premises, such amounts shall be set
forth in a letter delivered to Authority. All such amounts
shall be subject to the approval of the Governing Board.

2,.03. Corporation has inspected the Premises in
contemplation of occupying 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 addendum.

2.04. Corporation shall provide office space to
Authority at the Premises at no cost to the Authority during
the term of this Sublease. 0©Office space shall consist of one
room of approximately 200 sgquare feet and shall be furnished
with standard office furniture of the same type and gquality
used in other offices at the Facilities.

Section 3. Lease Term.

3.01. Subject to the provisions of Section 3.03
herecf, the term of this Sublease shall commence on the ear-
lier of the Completion Date or the date on which the first
payment of Permit Rent is due and payable pursuant to Section



5'of Fhe Permit and shall terminate one day prior to the ex-
plration date of the Permit, unless earlier terminated pursu-
ant to the terms hereof.

3.02. 1If for any reason the Completion Date does
not occur within five (5) years from the date of execution of
this Sublease, either Authority or Corporation may terminate
this Sublease by giving the other written notice thereof,
and, except as provided in Section 3.05 hereof, neither party
thereafter shall have any further obligations hereunder.

3.03. This Sublease shall be submitted to the FMC
for approval or a determination by the FMC that this Sublease
is not subject to the Shipping Act of 1916, as amended. This
Sublease shall not be effective until such approval or a find-
ing of no jurisdiction is received by the Authority.

This Sublease 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 finding of no jurisdiction is received.

3.04. If Corporation shall hold over all or any
part of the Premises after the termination or expiration of
this Sublease, subject to the rights of Los Angeles under the
Permit, 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. 1If, during any such holdover by
Corporation, Authority and Corporation agree to extend the
term of this Sublease or enter into a new sublease for the
same Premises or for substantially the same Premises
described in this Sublease, the rent for the periocd of any
such holdover by Corporation shall be at the rate provided in
such extension or new sublease. The payments of rent for any
such heoldover made by Corporation to Authority at the rates
provided in this Sublease shall be credited against the rent
payable under the extension or new sublease, and Corporaticen
shall pay to Authority the difference, if any, between the
rent paid at the rate herein provided and the rent due pursu-
ant to the extensiocn or new sublease within thirty (30) days
after the effective date of any such extension or new
sublease.

3.05. On or before expiration or termination of
the Lease Term, other than by forfeiture pursuant to Section
9.02 of this Sublease, Corporation shall remove, at its sole
cost and expense, all improvements of any kind whatscever
placed or maintained on the Premises, including the Facili-
ties, and shall, in any event, leave the surface of the
ground in a level, graded cendition with no excavations,
holes, hollows, hills or humps. Upon the expiration or



termination 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 to
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 neo relocation expenses will be paid by Authority or
by Los Angeles.

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(g) of the Permit), this Sublease
shall terminate on an even date therewith.

Section 4. Terms of Permit

4.01. This Sublease and the Subleasehold Estate
created 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 thereunder is obligated
to observe and perform, before 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 directly liable to Los Angeles for full performance of all
of the obligations, covenants and agreements which are ad-
dressed to "Tenant” in the Permit.

4.03. The performance by Corporation of any or all
obligations of Authority under the Permit shall not relieve
Corporation of its obligaticon tec perform Corporation's obli-
gaticens under this Sublease including, without limitation,
Corporation's obligation to pay tec Authority the portions of
Rent due pursuant to Secticon 5.01(a){2) and (3) of this Sub-
lease.

4.04. Authority covenants that during the Lease
Term and so long as nec default exists hereunder, Authority
will net take any action as Tenant under the Permit (other



than as permitted under Sections 7(b) and 15 of the Permit},
and will not voluntarily modify or amend the Permit without
Corporation'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 California.

4.06. Corporation 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. Rent.

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 first day of each month following the
Completion Date, Corporation shall pay to Authority an
amount egual 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
reimburse 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 equal to the product of $100,000 and a fraction
in which the numerator is the Consumer Price Index, 2ll
Items, Los Angeles/Long Beach/Anaheim Metropolitan Area
on July 1 of each Fiscal Year for which the calculation
is being made, and the denominator of which is the
Consumer Price Index on July 1, 1986.



(3) 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 obligated to pay to Authority
a percentage of Net Revenues equal to the percent-
age the Authority Contribution is of the Total Con-
tribution. If at any time prior to the Contribu-
tion Repayment Date, Corporation 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 to 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. ©On fifth
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 ¢f such
Facilities Revenues by the end 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
thereof; (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% cof Net Revenues from the 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
aggregate amount of that portion of Net Revenues
(calculated from the Contribuvtion Repayment Date)
paid teo Authority as Sublease Rent; and (E) com-
mencing upon the expiration of the period provided
for in the preceding clause (D), 50% of Net Reve-
nues for the remainder of the Lease Term; provided
that if on any date during the first six years fol-
lowing the Contribution Repayment Date the aggre-
gate amount of such portion of Net Revenues not
paid to Authority exceeds by $12,300,000 such



portion of Net Revenues paid to Authority as
Sublease Rent during such period, Corporation shall
be obligated to pay to Authority, beginning on the
first day of the month in which such date occurs
and continuing until the expiration of the Lease
Term, 502 of Net Revenues.

Notwithstanding any provision to the
contrary contained in this Section, following the
Contribution Repayment Date, if Facilities Revenues
received in any Payment Period are less than any
Installment Payments, any amounts reguired 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
receive all Net Revenues until Corporation receives
‘an amount equal to the difference between (i) the
Facilities Revenues attributable to Movements
occurring during the period beginning on the
thirty-first day after the occurrence of a Force
Majeure Event and ending on the day specified in
the notice required by Section 13 of the Permit and
(ii) 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
effect multiplied by a fraction the numerator of
which is equal to the number of days in that period
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
will constitute a Payment Period, and Sublease Rent for such
FPayment Period will be due and payable annually, in arrears
five (5) days prieor to the last day of the Bond Year. In the
event that the last Outstanding Bonds cease to be Cutstanding
on any date other than the last day cf a Bond Year, the peri-
od beginning on the last day of the Bond Year next preceding
the date the last Cutstanding Bonds cease to be Outstanding
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
first day of the first month following such Payment Fericd.



Fifteen days prior to the end of any Payment Period while
Bonds are Outstanding, Authority shall deliver to the Trustee
and Corporation 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 Corporation
as letter of credit fees during the Payment Period for any
letter of c¢redit 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. While
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 Section 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 Cutstanding, 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 Period. The first such monthly payment of
Sublease Rent shall be due and payable fifteen days following
the month 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 Operations shall be executed by an
authorized representative of Corporation and shall specify
(i) 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 collected, (iii) the amount(s)
and source(s) of any other Facilities Revenues received, (iv)
the percentage of Net Revenues payable as Sublease Rent and
{(v) the amount of Sublease Rent due and payable.

The amount payable as Sublease Rent on any Payment
Date shall be determined based on the percentages of Net
Revenues payable as Sublease Rent during the applicable Pay-
ment Peried as set forth in Secticon 5.01(a)(3) hereocf. Cal-
culation of Sublease Rent shall take inteoc account any change



during a Payment Period 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 Corporation an Annual Budget for each Fiscal Year. FEach
such Annual Budget shall set forth in reasonable detail the
estimated monthly Authority Expenses for such Fiscal Year.

5.02. 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 payable to Authority and
mailed to the following address:

Governing Board

Intermodal Container Transfer
Facility Joint Powers Authority

P.O. Box 151

San Pedro, California 90733-0151

or to such other address as Authority may designate by writ-
ten notice tec 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 ten percent (10%) per annum, whichever is
greater; provided that such rate shall not exceed the maximum
rate permitted by law.

5.04. Within one hundred twenty (120) days after
the end of each of its fiscal years, Corporation will furnish
Authority (if so requested by Authority) with copies of its
audited financial statements as ¢of the end of such year cer-
tified by an Independent Certified Public Accountant.

5.05. Authority shall have the scole right and au-
thority to establish the level of the Gate Charge and the
Storage Charge which Corporaticn hereby agrees to collect.
All such sums 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
Corporation. 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
caqgfgpd custody of Cities, Ports and Authority, and for civ-
iT fines and penalties, that may arise from or be caused di-
rectly or indirectly by:

({A) Any dangerous, hazardous, unsafe or defective
condition of, in or on the Premises, of any nature what-
soever, which may exist by reason of any act, omission,
neglect, or any use or -occupation of the Premises by
Corporation, its officers, agents, employees, 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 provisions 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 thereto;

(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, regional, or municipal law, ordi-
nance, rule or regulation.

Corporation also 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 ¢f the conditions, opera-
tions, uses, occupations, acts, omissions or negligence re-
ferred to in paragraphs (A} through (D) of this Section 6.01.
The term "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 sentence of this Sec-
tion 6.01 by reason of any such c¢laim, Corporation, upon
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notice from 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 to 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 whatsocever by any person or entity
arising or purportedly arising from this Sublease, the Per-
mit, or the Agreement except as to any actions deliberately
taken by the Authority over the written objection of
Corporation.

6.03. To the extent 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 11 of the Permit. The coverage
offered by such insurance shall be without deduction except
that, subject to the approval of the Executive Director, the
Authority may permit a deductible amount in those cases
where, in the judgement of the Governing Board, such a de-
ductible is justified by the net worth of Corporation. Each
insurance peclicy regquired to be maintained by Corporation
under Section 11 of the Permit shall name Authority and The
City of Long 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 peolicy has
been renewed or extended, or, if new insurance has been ob-
tained, two certified copies of each new policy or certifi-
cate shall be furnished to Authority and the form thereof
shall be subject to the approval of Autheority. If Corpora-
tion neglects or fails to secure or maintain the required
insurance or fails to submit copies thereof as reguired
above, at the expense of Corporation, Authority may, but is
not obligated to, cbtain such insurance for Corporation.
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6.06. Two certified 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
Corporation.

6.08. Corporation shall report in writing to Au-
thority within fifteen (15) days after it, its officers or
managing agents have knowledge of any accident or occurrence
involving death of or injury to any person or persons, or
damage in excess of $10,000 to property, occurring upon the
Premises. Such report shall contain to the extent availabkle
(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 occurrence, {(4) the names
and addresses of known witnesses, and (5) such other informa=-
tion as may be Xnown to Corperation, its officers or managing
agents.

6.09. The insurance 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 if the insurance reguired hereunder were
in effect.

Section 7. Accounts and Records.

All books, accounts and other records showing the
Movements at the Facilities, 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
examination, audit or transcription at any place other than
within fifty (50) miles of the Facilities, then all costs and
expenses necessary, or incident to such examination, audit or
transcripticen 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 availablle at all times.
Fellowing the termination of this Sublease, Corporation shall
maintain the records for the two (Z) most recent years for at
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least two (2) years after the date of termination. Upon re-
quegt in writing by Authority or by its designated represen-
tative, Corporation shall furnish a statement of the exact
location of all records and the name and telephone number of
t@e Custodian of such records. The statement shall be sub-
ml?ted within fifteen (15) days of the regquest 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 connection
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
if delivered by personal service or transmitted by certified
United States mail, postage prepaid, return receipt request-
ed. When so given, such notice shall be effective from the
date served or the date of execution of the receipt. 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 Executive Director, Los
Angeles Harbor Department, P.0O. Box 151, San Pedro, Califor-
nia 90733-0151.

Section ©. Default and Termination.

9.01. The occurrence of any of the following
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;

(i1} Any failure by Corpecration to pay all sums,
including Rents, then due, owing and unpaid within ten
(10} days after such sums become due;

(iii) The neglect, failure or refusal by Corporation

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 if the failure stated in the notice cannot be cor-
rected within the thirty (30) day period following ser-
vice of notice, Authority will not unreasonably withhold
its consent to an extension of such time if corrective
action is instituted by Corporation within that period
and diligently pursued until the default is corrected;

(iv) Corporation fails or ceases to 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; provided, however, that if cessation of or
failure to use as herein prescribed is caused by reason
of war, strikes, embargos, riots, civil commotion, un-
availability of fuel, materials or supplies, acts of
public enemies, earthquake, other natural disasters,
restrictive governmental laws or regulations or action
of the elements or any other similar cause beyond Corpo-
ration's control, and Corporation so notifies Authority
within ten (10) days from the date said period of cessa-
tion or failure to use began, such period of nonuse
shall be excluded in computing the thirty (30) day peri-
od set forth herein;

{v) The making by Corpocration of any general as-
signment or general arrangement for the benefit of
creditors:; .

(vi) The filing 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 pursuvant to Federal Bankruptcy Law
specifically relating to railroads (Subchapter IV of
Title 11 of the Bankruptcy Act, 11 U.S.C.A. §l161 et.
seg.), or a trustee is appointed in connection with the
merger of Southern Pacific Company and Santa Fe Indus-
tries Inc. to hold the shares of Corporation pending ICC
approval of common contreol of Corporation and Atchison
Topeka and Santa Fe Railway Company.
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(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 any tax lien against Corporation
with respect to the Premises which becomes delinquent.

9.02. Upon the occurrence of an Event of Default
under Section 9.01, in addition to any other remedies avail-
able to Authority at law 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-
poration hereunder by giving Corporation a notice of termina-
tion. In the event that Authority elects so to terminate
this Sublease, then Authority may recover from Corporation:

(i) The worth 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

(iii) 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 peried that Cor-
poration proves could be reasonably 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 California law;

provided that if Los Angeles shall directly enforce its right
to recover Rents payable to it under Section 5.01(a)(l) here-
of, such amounts shall be excluded from any amounts recover-
akle by Authority.

As used in subparagraphs (i) and (ii) above, the
"worth at the time of award" is computed by allowing interest
from the date of termination until the time of award at the
Prime Rate then in effect or ten percent {(1l0%) per annum,
wvhichever is greater; provided such rate shall not exceed the
maximum rate permitted by law. As used in subparagraph (iii)
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above, 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 Francisco at the time of award, plus one
percent (1%).

9.03. Upon any termination of this Sublease pursu-
,ant to Section 9.02, any and all buildings, structures and
improvements of any character whatsoever, erected, installed
or made, under, through, because of, or pursuant to the terms
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 removable by Authority at
the sole expense of Corporation.

9.04. Even though Corporation may have breached
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. '

9.05. In the event that any court having 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 obkligations that
accrued hereunder upon or prior to the effective date of ter-
minaticn) shall thereupon terminate.

9.06. In the event the Facilities are totally de-
stroyed by fire not resulting from Corporation's neglect or
fault, or by earthguake, or other natural disaster or action
of the elements, or are so nearly destroyed as to require
rebuilding or are rendered unusable by governmental edict,
Corporation must notify Authority within sixty (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. If Corporation fails to notify Authority
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of its election within such sixty (60) day period, Corpora-
tion shall be deemed to have elected to rebuild the Facili-
ties 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
further obligations on account of this Sublease if Corpora-
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 Facilities are partially de-
stroyed by fire not resulting from Corporation's neglect or
fault, or by earthquake, or other natural disaster or action
of the elements, Corporation with reasonable 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 occurred; 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 set forth herein or as
"extended by an amendment hereto adopted prior or subseguent
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 shall be considered partial
destruction. i

Notwithstanding any provision contained herein, for
so long as Bonds remain Outstanding the application of any
insurance proceeds shall be determined pursuant to the pro-
visions of the Agreement and the Indenture.

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

Section 10. Termination Feollowing 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 reasonably
concludes that continued occupancy of the Premises for the
permitted use is uneconomical. 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 Corporation's obligations contained in the Agreement
or the Indenture.
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Section 11. Sublease, Assignment and Subleasehold Mortgage.

11.01. Except as provided in this Section 11, no
leasehold mortgage, assignment, sublease, transfer, gift,
hypothecation 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 resolution 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 encumbrance requiring Board approval.

11.02. Corporation shall have the right during the
term of this Sublease to c¢reate a Subleasehold Mortgage upon
its subleasehold interest subject to the covenants and condi-
tions contained in Section 15 of the Permit and this
Section 11. Corporation hereby acknowledges that any
Subleasehold Mortgage given by it pursuant to the terms of
this Section shall encumber only Corporation'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 acguired 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 hereunder except as provided herein.
In the event of any conflict between the provisions of this
Sublease and the provisions of any such Subleasehold Mort-
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 reguested at the last address
shown in Authority's records. Authority also agrees that it
will not terminate this Sublease pursuant to Section 9.02
herecf if the Subleasehold Mortgagee, within thirty (30) days
of receiving such notice shall:

(1) Cure the default of Corporation 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) 1If such default is not monetary and cannot be
curgd by Subleasehold Mortgagee within such thirty day
period, commence foreclosure or other appropriate pro-
ceedings under the Subleasehold Mortgage within such
thirty day period and thereafter prosecute such action
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 to 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 Subleasehold
Estate following foreclosure or other exercise of remedies
under a deed of trust or other security instrument, such
Subleasehold Mortgagee or third party shall be bound by all
the terms of this Sublease, so long as it has title to said
Subleasehold Estate. . Authority hereby consents to the fore-
closure of the Subleasehold Mortgage and the sale of the
Subleasehold Estate to the Subleasehold 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 Governing 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 resolu-
tion granting the assignment of this Sublease to such opera-
tor. A determination by either Board that the proposed
operator is unfit shall be final for all purposes.

Section 12. Mechanics' Liens.

12.01. During the term of this Sublease, Corpora-
tion shall not permit 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 Facllities or any
part thereof; provided that the existence of any mechanics',
laborers', materialmen's, suppliers' or vendors' liens or
rights thereto shall nct 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 does not
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postpone payment for more than ninety (S0) days after the
performance thereof. Corpeoration 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 lien 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 soon 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 with all work of
any kind upon the Premises.

Seétion 13. Miscellaneous.

13.01 Applicable 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. Corporation 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, national 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 provision.

The provisions of Section 10.8.4 of the Los Angeles
Administrative 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 character levied
upon or charged against the interest of Corporation created
by this Sublease in the Premises or upon works, structures,
improvements or other property thereof, or upon Corporation's
operations hereunder. Corporation shall alsoc pay all license
and permit fees required for the conduct of its coperations
hereunder. In addition, Corporation shall pay any and all
taXxes and assessments of whatever character levied, or
charged against the interest of Authority, created by the
Permit or by this Sublease in the Premises or upon the works,
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structgres, improvements or other property located on the
Premises.

CORPORATION IS AWARE AND BY EXECUTION OF THIS SUB-
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 TO PAYMENT OF
A POSSESSORY PROPERTY TAX IF SUCH 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 Invalidity. 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 jurisdiction,
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 thereby and shall continue in full force and
effect.

13.05. Waiver of Claims. Corporation hereby waives
any claim against Authority, Cities or Ports and their
boards, officers, agents or employees for damages cor 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
showing them the Premises and the operations conducted there-
on. However, such visitor entries shall not unreasonably
interfere with Corporation's safe operations and shall not
cause disclosure of Corporation's trade secrets, procedures
or information in which Corporation has a claim of proprie-
tary interests. Tours by visitcors of the yard area of the
Facilities shall be conducted on a predetermined route se-
lected in consultation with Corpcration'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 Director or the Executive Director of the Port
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of Long Beach shall not be unreasonably withheld by Corpora-
tion.

_ 13.07 Inspection of Premises. Los Angeles, Author-
1Fy 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 reascnable times during the term of
this Sublease for the purpose 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 upon
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 Corporation 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. If either party brings any
action or proceeding to enforce, protect, 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 0ffice of City Attorney of Los Angeles or coun-
sel to Corporation.

13.09 Waivers. No waiver by either party at any
time of any of the terms, conditions, covenants or agree-
ments, of this Sublease shall be deemed or taken as a waiver
at any time thereafter of the same or any other term, condi-
tion, covenant or agreement herein contained, nor of the
strict and prompt performance thereof by the proper party.
The subseguent acceptance of rent by Authority shall not be
deemed to be a waiver of any other breach by Corporation of
any term, covenant or condition of this Sublease other than
the failure of Corporation te 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 execute any right, power, privilege or option aris-
ing from any default, nor subsequent acceptance 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 default or relingquishment therecf, 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

22



instances. No option, right, power, remedy or privilege of
either party shall be construed as being exhausted or dis-
charged by the exercise thereof in one or more instances. It
is agreed that each and all of the rights, powers, opticons or
remedies given to Authority by this Sublease are 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 Hazardous Waste. If Hazardous Waste is
discovered on the Premises, Los Angeles, Authority and Cor-
poration shall determine or cause to be determined a reason-
able estimate of the cost of removing the Hazardous Waste.
Authority agrees to contribute up to $2,000,000 (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 if
such Hazardous Waste is discovered prior to the completion of
work under the Grading Contract. 1In addition, upon the re-
gquest of Corpeoration and to the extent permitted by law,
Authority agrees to use its best efforts to issue Additional
Bonds to complete the construction of the Facilities which
includes paying the costs of removing any Hazardous Waste.

Prior to the delivery of the Bonds, if the costs of
removing any Hazardous Waste are in excess of $2,000, 000,
either Authority or Corporation may terminate this Sublease
by written notice unless cone 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 removal 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 Corpeoration within ten (10) days after determi=-
nation of the cost estimate, Corporation may terminate this
Sublease by giving written notice to that effect to 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 conditions imposed
upen Authority or Corporation 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. Time 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 date first hereinabove written.

INTERMODAUL CONTAINER TRANSFER

FACILIYY SQINT POWE S AUTHORITY &
I.[i

By ——
Jack L. Wells, ecutlve Dlrectnr ’{r’ -

Attest: -
Diana L. Connolly, Secretary '

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, a Delaware corporation

By [/ /< D.Ll q/L(."‘x —

D.K. McNear, Pre? ent
) D
Attest: / /NN e
A.G. Richards, Secretary
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STATE OF CALIFORNIA )

COUNTY OF LOS ANGELES )

On this 10th day of July , 1984 before
me, the undersigned, a Notaxry Public in and for said State,
personally appeared Jack .. Wells and
Diana L. Connolly , known to me to be the Executive

Director and Secretary, respectively, of Ilntermodal Container
Transfer Facility Joint Powers Authority, personally known to
me (or proved to me on the basis of satisfactory evidence) to
be the persons who executed the within instrument on behalf of
such Authority, anc acknowledged to me that such Authority
executed the within instrument pursuant to its by-laws or a
resolution of its Governing Board.

WITNESS my hand and official seal. '

‘MNotary Public in’and for. the
State of California '

OFFICIAL SEAL
GLORIA M RADMILOVICH

NQTARY PUBLIC - CALIFORNIA

LOS AMNGELES COUNTY
My comm. expires FEB 6, 1987




STATE OF CALIFORNIA )

) ss.
COUNTY OF SAN FRANCISCO )

On this = day of , 1984 before
me, the undersigned, a Notary Public #h afid for said State,
personally appeared D. K. Mc Mean and

L crianps , 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 executed the
within instrument on behalf of such corporation, and acknow-
ledged to me that such corporation executed the within
instrument pursuant to its by-laws or a resolution of its
Board of Directors.

WITNESS my hand and official seal.

Notary Puhé%cgin :zd for the

State of California

S DA A‘,‘..'- AT

o] ; Jl EI JURG:NS

(SEAL) Rr/2_I8 NOTARY PUBLIC.CALIPORNIA
qiiE Prineipal Mace &1 Quslress |y

CITY AND COU-ITI OF

BAN FRANG:
My uammllllh mlrsi fm. Y ms




EXHIBIT B

030584

Recording regquested by and
when recorded mail to

O'Melveny & Myers
400 South Hope Street
-Los Angeles, California 90071

Attn:

DEED OF TRUST and ASSIGNMENT OF RENTS

This DEED OF TRUST and ASSIGNMENT OF RENTS ("Deed
of Trust") is made as of the  day of , 19,
by and among SOUTHERN PACIFIC TRANSPORTATION COMPANY, a
-corporation organized and existing under the laws of the
State of Delaware, ("Trustor"), whose address is

r

‘Title Insurance 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 between Intermodal Container
Transfer Facility Joint Powers Authority ("Authority") and
Beneficiary, whose address is

THIS DEED OF TRUST is given, inter alia, for the
purpose of securing Trustor's obligations 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 Angeles, 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 GOOD AND VALUABLE CONSIDERATION, including the
indebtedness herein recited and the trust herein created, the
receipt of which is hereby acknowledged, Trustor hereby
irrevocably grants, transfers, conveys and assigns to Trust-
ee, IN TRUST, WITH POWER OF SALE, for the benefit and



security of Beneficiary, under and subject to the terms and
conditions hereinafter set forth, all of Trustor's right,
title and interest in and to that certain Sublease Agreement
(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;

TOGETHER WITH, 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
“M"Facilities") {Trustor's subleasehold estate, including all
" rights under the Sublease, and the Facilities are sometimes
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 hereinafter given to Trustor 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 acquire in the Property:

TOGETHER WITH, all easements, rights-of-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 to the nonexclusive
use of common drive entries, and all tenements, hereditaments
and appurtenances thereof and thereto, and all shares of
stock evidencing the same;

TOGETHER WITH, all right, title and interest of
Trustor in and to all leases, subleases, licenses and other
agreements covering the Property or any portion thereof now
or hereafter existing or entered into, and all right, title
and interest of Trustor thereunder, including, without
limitation, all cash or security deposits, advance rentals,
and deposits or payments of similar nature;

TOGETHER WITH, all right, title and interest of
Trustor in and to all options to purchase or lease the
Property or any portion thereof or interest therein, and any
greater estate in the Property owned or hereafter acquired;



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 adjacent to 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 hereafter acquire in the 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 awards for
severance damages.

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

FOR THE PURFPOSE OF SECURING:

(a) Performance of all obligations, covenants and
agreements of Trustor under the Agreement and each
agreement of Trustor incorporated by reference therein
or herein, or contained therein 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;

{(c) Payment of all sums advanced by Beneficiary to
protect the Trust Estate, with interest thereon at the
lesser of % per annum or the maximum rate permitted
by law.

{d) Payment of all other sums, with interest
thereon, which may hereafter be loaned or advanced to
Trustor, or its successors or assigns, by Beneficiary,
when evidenced by any instruments, agreements or notes
reciting that they are secured by this Deed of Trust;
and

(e) Performance of Trustor's obligations and
agreements contained herein and in any other agreement
now or hereafter executed by Trustor which recites that
the obligations thereunder are secured by this Deed of
Trust.



] This Deed of Trust, the Agreement and any other
"instrument given to evidence or further secure the payment
and performance of any obligation secured hereby may hereaf-

ter be collectively referred to as the "Security
Instruments."

TO PROTECT THE SECURITY OF THIS DEED OF TRUST,
TRUSTOR HEREBY COVENANTS AND AGREES AS FOLLOWS:

ARTICLE I
COVENANTS AND AGREEMENTS OF TRUSTOR

1.01. Payment of Secured Obligations. Trustor
shall pay when due the principal of, and the interest and any
premium on, the indebtedness 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 Trust.

1.02. Maintenance, Repair, Alterations. Trustor
shall keep the Trust Estate in good condition and repair;
Trustor shall not remove, demolish or substantially alter
(except such alterations as may be required by laws, ordi-
nances or regulations) any of the Facilities; Trustor shall
complete promptly and in a good and workmanlike manner any
improvement which may now or hereafter be constructed on the
Property and promptly restore in like manner any improvement
which may be damaged or destroyed thereon from any cause
whatsoever, and pay when due all claims for labor performed
and materials furnished therefor; Trustor shall comply with
all laws, ordinances, regulations, covenants, conditions and
restrictions now or hereafter affecting the Trust Estate or
any part thereof or requiring any alterations or improve-
ments; Trustor shall not commit or permit any waste or
deterioration of the Trust Estate, 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 to
be done in or upon the Trust Estate in violation of any law,
ordinance or requlation.

1.03. Regquired Insurance. Trustor shall at all
times provide, maintain and keep in force at its own expense,
insurance of the types and in the amounts required by Section
5.09 of the Agreement.

1.04. Insurance Proceeds. All proceeds from
insurance shall be used in accordance with the provisions of
Section 5.09 of the Agreement.

1.05. Assignment of Policies Upon Foreclosure. In
the event of foreclosure of this Deed of Trust or other




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 of this Deed of Trust
shall inure to the benefit of and pass to the successor in

interest to Trustor or the purchaser or grantee of the Trust
Estate.

1.06. Indemnification; Subrogation; Waiver of

Offset.

(a) If Beneficiary is made a party defendant to
any litigation concerning this Deed of Trust or the
Trust Estate or any part thereof 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, whether 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 hereof, 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 com-
mencement 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 attoerney or attorneys to
protect its rights hereunder, and in the event of such
employment following any breach by Trustor, Trustor
shall pay Beneficiary reasonable 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
recovery against Beneficiary, its officers, 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, counterclaim, setoff,
deduction or defense and without abatement, suspension,
deferment, diminution or reduction, and the obligations
and liabilities of Trustor hereunder shall in no way be
released, discharged, or otherwise affected (except as



expressly provided herein) by reason of: (i) any damage
to or destruction of or any condemnation or similar
taking of the Trust Estate or any part thereof; (ii) any
restriction or prevention of or interference with 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 thereof by title paramount or
otherwise; (iv) any bankruptcy, insolvency, reorganiza-
tion, composition, adjustment, dissolution, liquidation
or other like proceeding relating to Beneficiary, or any
action taken with respect to this Deed of Trust by any
trustee 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 hereof or of any other agreement
with Trustor; or (vii) any other occurrence whatsoever,
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,
deferment, diminution or reduction of any sum secured
hereby and payable by Trustor.

1.07. Taxes and Impositions; Utilities. Trustor
shall make all of the required payments of taxes and charges
for utility services under Section 4.03 of the Agreement.

1.08. Actions Affecting Trust Estate. Trustor
shall appear 'in and contest any action or proceeding purport-
ing to affect the security hereof or the rights or powers of
Beneficiary or Trustee; and to pay all costs and expenses,
including cost of evidence of title and attorney's fees, in
any such action or proceeding in which Beneficiary or Trustee
may appear.

1.09. Actions by Trustee and/or Beneficiary to
Preserve Trust Estate. 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 Trustee,
each in its own discretion, without obligation to do so and
without notice to or demand upon Trustor and without releas-
ing Trusteor from any obligation, may make or do the same in
such manner and to such extent as either may deem necessary
to protect the security herecf. In connection therewith
(without limiting their general powers), Beneficiary and/or
Trustee 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 keep the Trust




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 % per annum, or the
maximum rate permitted by law. Any amounts paid by Benefi-
ciary or Trustee under this Section 1.092 shall be an addi-
tional obligation of Trustor to Beneficiary secured by this
Deed of Trust.

1.10.. Transfer of Trust Estate by Trustor.
Trustor agrees not to transfer the Trust Estate 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 hereunder and agree to be bound by all provisions
contained herein. Such assumption shall not, however,
release Trustor from any liability under the Agreement
without the prior written consent of Beneficiary. 1In 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 immediately due and payabkle. Consent to cne
such transaction shall not be deemed to be a waiver of the
right to require consent to future or successive transac-
tions. As used herein, "transfer" includes the sale, agree-
ment to sell, transfer or conveyance of the Sublease, the
Facilities or any other portion ¢f 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 Estate.

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




amendment thereof, shall survive the execution and delivery
og this Deed of Trust and shall remain continuing obliga-
tions, warranties and representations of Trustor so long as

any portion of the obligations secured by this Deed of Trust
remain outstanding.

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

. 1.13. Additional Security. No other security now
existing, or hereafter taken, to secure the obligations
secured hereby shall be impaired or affected 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, execution of partial releases of the
security, or any extension of the time of payment of the
indebtedness shall not diminish the force, affect or lien of
this Deed of Trust and shall not affect or impair the liabil-
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 obligations secured
.hereby, it may enforce the sale thereof or otherwise realize
upon the same, at its option, either before, concurrently, or
after a sale is made hereunder.

1.14. Appointment of Successor Trustee. Benefi-
ciary may, from time to time, by a written instrument execut-
ed and acknowledged by Beneficiary, mailed to 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 California,
substitute a successor or successors to any Trustee named
herein or acting hereunder.

1.15. Successors and Assigns. This Deed of Trust
applies to, inures to the benefit of and binds all parties
hereto, their successors and asigns.

1.16. Inspections. Beneficiary, or its agents or
representatives, is authorized to enter at any reasonable
time upon 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 eXxpense,
all liens, encumbrances and charges upon the Trust Estate, or
any part therecf or interest therein; provided that the
existence of any mechanic's, laborer's, materialman's,




supplier's 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
bond contemplated by California Civil Code § 3143. 1If
Trustor shall fail to discharge any such lien, encumbrance or
charge, then, in addition to any other right or remedy of
Beneficiary, Beneficiary 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 or charge nor into the
existence of any defense or offset thereto. 1In the event

"that Beneficiary makes any payments under this Section 1.17,

such amounts shall become an additional indebtedness secured
by this Deed of Trust.

1.18. Trustee's Powers. At any time, or from time
to time, without liability therefor and without notice, upon
written request of Beneficiary and presentation of this Deed
of Trust and without affecting the personal 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 thereof, (iii) join in granting any easement thereon, or
(iv) join in any extension agreement or any agreement subor=-
dinating the lien or charge herecof.

1.19. Beneficiary's Power. Subject to the provi-
sions of the Indenture, and without affecting the liability
of any other persen liable for the payment of any cobligation
secured hereby, and without affecting the lien or charge of
this Deed of Trust upen any poertion of the Trust Estate not
then or theretofore released as security for the full amcunt
of all unpaid obligations, Beneficiary may, from time 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) release 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 additicnal
security for any obligation herein menticned, or (vi) make
compositions or other arrangements with debtors in relation
thereto.



1.20. Financial Statements. Trustor shall deliver
to Beneficiary copies of its audited balance sheets with
accompanying income statements and statements of changes in
financial position and any Form 10-X 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 consistently applied and
Beneficiary shall have the right to audit and inspect all
books and records relating thereto.

ARTICLE 1I1I
ASSIGNMENT OF RENTS, ISSUES 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 Trust Estate, 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 Agreement. Trustor irrevocably appoints Benefi-
ciary its true and lawful attorney-in-fact, at the option of
Beneficiary at any time and from time to time, to demand,
receive and enforce payment, to give receipts, releases and
satisfactions, and to sue, in the name ¢f Trustor or Benefi-
ciary, for all such Rents and apply the same to the indebted-
ness secured 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 1I is intended
to be an absolute assignment from Trustor to Beneficiary and
not merely the passing of a security interest.

2.02. Collection Upon Default. Upeon the occur-
rence of an Event of Default hereunder, Beneficiary may, at
any time without notice, either in person, by agent or by a
receiver 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 own name sue for or otherwise collect
such Rents, including those past due and unpaid, and apply
the same, less costs and expenses of operation and collec-
tion, including attorneys' fees, upon any indebtedness
secured hereby, and in such order as Beneficiary may deter-
mine. The collection of such Rents or the entering upon and
taking possession of the Trust Estate, or the application
thereof as aforesaid, shall not cure or waive any default or
notice of default hereunder or invalidate any act done in
response to such default or pursuant to such notice of
default.
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ARTICLE III
REMEDIES UPCON DEFAULT

@.01. ‘Events of Default. The occurrence of any of
the feollowing events shall be deemed an Event of Default
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 Instruments; or

(c) A writ of execution or attachment or any
similar process shall be issued or levied against all or
any part of or interest in the Trust Estate, or any
judgment involving monetary damages shall be entered
against Trustor which shall become a lien on the Trust
Estate or any portion thereof or interest therein and
such execution, attachment or similar process or judg-
ment is not released, bonded, satisfied, wvacated or
stayed within forty-five (45) days after its entry or
levy; or

(d) There has occurred a breach of or default
under any term, convenant, agreement, condition, provi-
sion, representation or warranty of Trustor contained in
(i) this Deed of Trust, {ii) any Security Instrument, or
(iii) any recorded covenant, condition, restriction or
servitude affecting all or any portion of the Trust
Estate.

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 to the adegquacy
of its security, enter upcon and take possession of the
Trust Estate, or any part thereof, in its own name or in
the name of Trustee, and do any acts which it deens
necessary or desirable to preserve the value, market-
ability or rentability of the Trust Estate, or any part
thereof or interest therein, increase the income there-
from or protect the security hereof and, with or without
taking possession of the Trust Estate, 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
collection of such Rents and the application thereof as
aforesaid, shall not cure or waive any default or notice
of default hereunder or invalidate any act done 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 specifically
enforce any of the covenants herecof;

{c) 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 Trustee or Benefi-
ciary shall cause to be duly filed for record in the
Official Records of the County in which the Trust Estate
is located; or ;

(d) Exercise all other rights and remedies provid-
ed herein, in any Security Instrument or other document
or agreement now or hereafter securing all or any
portion of the obligations secured hereby or by law.

3.03. Foreclosure By Power ¢of Sale. Should
Beneficiary elect to foreclose by exercise of the 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 evidence of expenditures made and
secured hereby as Trustee may require.

(a) Upon receipt of such notice from Beneficiary,
Trustee shall cause to be recorded, published and
delivered to Trustor such Notice of Default and Election
to Sell as then required by law and by this Deed of
Trust. Trustee shall, without demand on Truster, 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 items as Trustee shall



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 without any covenant
or warranty, express or implied. The recitals in such
deed of any matters or facts shall be conclusive proof
of the truthfulness thereof. 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 evi-
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 eother sums then secured
hereby and (iii) the remainder, if any, to the person or
persons legally entitled thereto.

(c) Trustee may postpone 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 subsequently 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
sale. i :

3.04. Appointment of Receiver. If 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 then 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 powers 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 terminated.

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 Instrument or other agreement
or any laws now or hereafter in force, notwithstanding that
some or 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 herein contained, shall prejudice or
in any manner affect Trustee's or Beneficiary's right to
realize upon 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
reserved 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 eguity or by statute. Every power or
remedy given by any of the Security Instruments to Trustee or
Beneficiary or to which 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-
sistent remedies.

3.06. Request for Notice. Trustor hereby redquests
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 paragraph of this Deed of Trust.

ARTICLE IV
MISCELLANEOUS

4.01. Trustor Waiver of Rights. Trustor waives to
the extent permitted by law, (i) the benefit of all laws now
existing or hereafter enacted providing for any appraisement
before sale of any pertieon ¢f the Trust Estate, (ii) all
rights of redemption, wvaluation, appraisement, stay of
execution, notice of election to mature or declare due the
whole of the secured indebtedness and marshalling in the
event of foreclosure of the lien hereby created, and (iii)
all rights and remedies which Trustor may have or be able 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 Truster's rights under Section 2924c of the Cali-
fornia Civil Code.




4.02. Limitation of Interest. It is the intent of
Trustor and Beneficiary in the execution 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 thereof, Beneficiary and Trustor stipulate and agree
that none of the terms and provisions contained in the
Security Instruments shall ever be construed to create a
contract for the use, forbearance or detention of money
requiring payment of interest at a rate in excess of the
maximum interest rate permitted to be charged by applicable
laws of the State of California. Trustor or any guarantor,
endorser or other party now or hereafter becoming liabkle for
the payments due under the Agreement shall never be required
to pay interest thereon at a rate in excess 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 herewith.

~ 4.03. Statements by Trustor. Trustor shall,
within ten (10) days after written notice thereof from
Beneficiary, deliver to Beneficiary a written statement
stating the unpaid payments required by the Agreement and any
other amounts secured by this Deed of Trust and stating
whether any offset or defense exists against such payments.

4.04., Reconveyance by Trustee. 1In accordance with
the provisions of the Agreement and upon written regquest of
Beneficiary stating that all sums secured hereby have been
paid, and, if necessary, upon surrender of this Deed of Trust
to Trustee for cancellation and retention and upon payment by
Trustor of Trustee's fees, Trustee shall reconvey to Trustor,
or to the person or persons legally entitled thereto, without
warranty, any portion of the Trust Estate then held hereun-
der. The recitals in such reconveyance of any matters or
facts shall be conclusive proof of the truthfulness thereof.
The grantee in any reconveyance may be described as "the
person or persons legally entitled thereto."

4.05. Notices. Whenever Beneficiary, Trustor or
Trustee shall desire to give or serve any notice, demand,
request or other communication with respect to this Deed of
Trust, each such notice, demand, request or other communica-
tion shall be in writing and shall be effective only if the
same is delivered by personal service or mailed by registered
mail, postage prepaid, return receipt requested, addressed to
the addresses set 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
hereteo, as aforesaid, a notice of such change.
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4.0@. .Acceptance by Trustee. Trustee accepts this
trust when this Deed of Trust, duly executed and acknowl-
edged, is made a public record as provided by law.

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

4.08. 1Invalidity 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 whatsoever by a court of
competent jurisdiction, such illegality or invalidity shall
not affect the balance of the terms and provisions hereof,
which terms and provisions shall remain binding and enforce-
able. If the lien of this Deed of Trust is invalid or
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 lien of this Deed of Trust.

4.10. Governing 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 c¢an 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
hereof, the provisions of the Agreement shall govern. This
Deed of Trust cannot be waived, changed, discharged or




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

IN WITNESS WHEREOF, SOUTHERN PACIFIC TRANSPORTATION

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

SOUTHERN PACIFIC TRANSPORTATION
COMPANY

By:

Attest:

[Seal]



STATE OF CALIFORNIA

St Nt St

ss.
COUNTY OF

On this day of . 19, before
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 SOUTHERN PACIFIC TRANSPORTATION COMFANY, the
Delaware corporation that executed the within instrument and
acknowledged to me that such Corporation executed the within
instrument pursuant to its by-laws or a resclution of its
board of directors.

WITNESS my hand and official seal.

Notary Public in and for
the State of California
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EXHIBIT C

AFFIRMATIVE ACTION PROGRAM

A. Definitions

The following definitions shall apply to the terms used in this
Exhibit:

“Affirmative Action” means the taking of positive steps by a
_contractor or subcontractor to ensure that its practices and procedures
will proriote and efiectuate the employment, retention and advancement
of a particular class or category of employee, generally referred to as
a minority group, including women and any person or group described
by race, religion, sex, ancestry, national origin, age, and physical
handicap. -The action may also involve the concept, when applicable,
of remedying the continuing effects of past discrimination.

. "Affirmative Action Plan" means a plan, progrzm, scheme, or
" policy setting forth indetail actsto be taken, procedures to be followed,
and standards to be adhered to to establish an Affirmative Action Pro-
gram. It may Include provisions for positive recruitment, training and
- proriotion, andproceturesfor internal auditing and reporting to easure

compliance and measure the success of the program.

: "Awarding Authority" means any Board or Cormmission of the
City of Los Angeles, or any authorized employee or officer of the City
of Los Angeles, including the Purchasing Agent of the City of Los
Angeles, who makes or enters into any contract or agreement for the
provision of any goods or services of any kind or pature whatsoever
for or on behalf of the City of Los Angeles.

"Contract" means any agreemezt, franchise, lease, or con-
cession, including agreements for any occasional professional or tech-
nical personal services, for the performance of agy work or service,
the provision of any raterials or supplies, or the readition of any sec-
vice to the City of Los Angeles or to the public, which is let, awarded
or extered into with, or cmn behalf of, the City of Los Angeles or any
awarding authority thereof.

"Contrzctor" means any person, firm, corporstion, partner-

ship, or any combination thereaf, who submits a bid or proposal or
enters into a contract with any awarding authority of the City of Los
Angeles.

"Employment Practices” means any solicitation of, or adver-
tisement for, employees, employment, czange in grade or workassign-
ment, assignment or change in place or location of work, lay-off, sus-
peasion or termination of employees, rate of pay or other form of com-
pensation including vacation, sick and comgpensatory time, selection
for training, including apprenticeship programs, any and il emplovee
benefits and activities, promotion and upgrading, and any and all actions
taken to discipline employees for infractions of work rules or emplover
requirements.



"Office of Contrac: Compliance" is that office of the Depart-
ment of Public Works of the City of Los Angeles created by Article X
of Chapter 13 of Division 22 of the Los Angeles Administrative Code.

""Subcontractor' means any person, firm or ¢orporation or part-
nership, or any combination thereof who enters {nto a contract with a
contractor to perform or provide a portion or part of any contract with
the City.

B. During the performance of this contract, the contractor certifies
and represents that the contractor and each subcontractor hereunder
will adhere to an affirmative action program to ensure that in its employ-
ment practices persons are employed and employees are treated equsally

-and without regard to or because of race, religion, ancestry, national

origin, sex, age or physical handicap.

.- 1. This provision applies to work or services performed or’
materials mamufactured or assembled in the United States.

2., Nothing in this section shall require or prohibit the estab-
lishment of new classifications of employees in any given craft,
work, or service category. ,

-3. The coatractor or subcontractor agrees to post a copy of
paragraph B hereof in conspicuous places at its place of business
“available to emplovees and apolicants for employment,

€. The contractor will, iz all solicitations or advertisements for

-‘e:ﬁploye'es placed by or on behalf of the contractor, state that zll quali-

fied applicants will receive consideration for employment without regard
to their race, religion, ancestry, national origin, sex, age or physical
handicap. ’ . ‘

D. At the request of the awarding authority or the oifice of Contrac:
Compliance, the contractor shall certify on a form to be supplied, that
the contraciorhas not discriminated in the performance of this conirac:
agairst any employee or applicant for employent on the basis or be-
cause of race, religion, ancestry, national origin, sex, age or physical
handicap. ~ :

E. The contractor shall permit access to and may be required to
provide certified copies of 2ll of its records pertaining to employment
and to its employment practices by the awarding authority or the Office
of Contract Compliance, for the purpose of investigation to ascertain
compliance with the Affirmative Action Program of this contract, and
on their or either of their request to provide evidence that it has or
will comply therewith. :

F. The failure of any coniractor or subcontractor to comply with
the Affirmative Action Program of this contract may be deemed to be
a material breach herecf. Such failure shall only be established upcn
a finding to that effect by the awarding authority, on the basis of its
own investigation or that of the Board of Public. Works, Office of Con-

ract Compliance. No such finding shall be made except upon 2 full and

c-2 .



fair hearing after notice and an opportunity to be heard has been given
to the contractor or subcontractor in accordance with the provisions of
Section 22.359. 3 of the L.os Angeles Administrative Code.

G. Upon a finding duly made that the contractor or subcontracwmor
has breached the Affirmative Action Programof this contract, this con-
tract maybe forthwith cancelled, terminated or suspended, in whole or
in part, by the awarding authority, andall monies due or to become due
hereunder maybe forwarded to and retained by the City of Los Angeles.
In addition thereto, such breach may be the basis for a determination
by the awarding authority or the Board of Public Works that the said
ceontractor or subcontractor is an irresponsible bidder pursuznt to the
provisions of Section 386 of the Los Angeles City Charter. In the event
of such determination, such contractor or subcontractor shall be dis-
qualified from being awarded a contract with the City of Los Angeles
- fora perlod of two years, or until he shall establish and carry out

2 program in conformance with the provisions hereof.

H. In the event of a finding by the Fair Employment Practice
Commission of the State of Calzfor'ma, or the Board of Public Works
of the City of Los Angeles, or any Court of competent jurisdiction that
- the contractor ofr subcontractor has been guilty of a willful violation of
‘the Fair Employmeqt Practice Act of California, or the Affirmative
Action Program of this cont-act, there may be decucted from the
arount payable’ to the contractor or subcontractor by the City of Los
" Angeles under this contract, a penalty of TEN DOLLARS ($10.00) for
" each person for each calendar day on which such person was discrimi-

naied against in violation of the provisions of this contract.

-I. Notwithstarding any other provision of this contract, the City
of Los Angeles shall have any and all other remedies at law or in equity
for 2oy breach hereof.

J. The office of Contract Compliance shall promulgate rules and
regulations and forms for the implementation of the Affirmative Action
Program of this contract, and rules and regulations and forms shall,
so far as practicable, be sixilarto those adopted in applicable Federal
Executive Orders. No other rules, regulations or forms may be used

by an awarding authority of the City to accomplisk this contract com-~
pliance program.

K. Nothing contained in this contract shall be construed in any
manner so as to require or permit any act which is prohnibited by law.

L. At the time its bid is submitted, the conmtractor shall submit
an AFFIRMATIVE ACTION PLAN to the awardmg authority which shall
meet the requirements of this ordinance. The awardmg authority may
also requi.re contractors and suppliers-to take part in 2 prebid or pre-
award confereace in order to develop, improve or implement a quali-
fying Affirmative Action Plan. Affirmative Action Prog*ams developed
pursuant to this section shall be effective for a period of twelve months
next succeeding the date of cantract award or the date of first approval
by the Qffice of Contract Compliance whichever is the earliest.



L. (1). Every contract or subcontract in excess of §3, 000 which
may provide consiruction, demolition, renovation, conservation, or
major mainrenance of any kind shall in addition comply with the re-
quirements of Section 10.13 of the Los Angeles Administrative Code.

. {2). A contractor may establish and adopt as its own Affirm-
atwe Acnon Plan, by afiixing his signature thereto, an Affirmative

Action Plan prepared and furnished by the Office of Contract Compli-
ance.

M. Contractors and suppliers who are members in good standing
of a trade association which has negotiated sn Affirmztive Action
Program with the Board of Public Works, Oilice of Contract Compli-
ance may make the program of such associztion their commitment

for the specific contract upon approval of the Qffice of Contract Com-

pliance, without the process of a separate prebid or preaward confer-’
ence, Such an association agreement shall be effective for a period of
twelve months next succeeding the date of agproval by the Office of
Contract Compliance. Trade associations shall prm-tde the Office of

- Contract Compliance with a list of members in good srandmg in such

association.

N. The Office of Contract Cornphance shall annuall} supply the
awarding authorities of the City with alistof contractors and suppliers
wiho have developed approved Affirmative Action Nondiscrimination
ng‘rams. For each contractor and supplier the Office of Contrac:
Compliance shall state the date the approval expires. The Office of
Contract Compliarice shzll not withdraw its apnrov.l for any affirme-
tive action plan or change the affirmative action plan after the date of
contract awzard for the entire contract term without the murual agrea-
ment of the awarding authority and the contractor.

O. The Affirmative Action Plan required to be submitted here-
under and the prebid or preaward conferencs which may be required
by the Board of Public Works, Office of Contract Compliance or the
awarding authority shall, without limitation as to the subject or nature
of employment activity, be concerned with such employment practices
as:

1. Apprenticeship where apprcved programs are fu1cuomng,
and other on-the-job training for nonapprenticeable occuparions;

3. Classroom preparation for the joo when not apprenticeable;

3. Preapprenticeship educartion and preparation;

r)

4. Upgrading training and opportunities;
5. Encouraging the use of contraciors, subcontractors and
supphers of all ethnic groups, prov-ded however, that any con-
tract subject to this ordinance shall reguire the ¢ontracior, sub-
contractor or supplier to provide not less than the prevailing wage,
working conditions, and practices g2nerslly cbserved in private
industries in the contractor's, subcontracior's, or supplier's geo-
graphical area for such work; and



§. The entry of qualified women and mtnorttj, journeymen into
the indusisy. .

7. The provision of needed supplies or job conditions to per-
mit persons with sorme unusual physical condition to be employed,
and minimize the impact of any physical handicap.

P. Any adjustments which may be made in the contractor’s or
supplier's work force to achieve the requirements of the City's affirm-
ative action contract compliance program in purcha’-‘-mg and construc-
tion shall be accomplished by either or both an increase in the size of
the work force or replacement of those employees who leave the work
_force by reason of resignation, retirement, or death and not by termi-

nation, lay-off, demotion, or change in grade.

. Q. Affirmative Action Agreemenis resulting from the proposed
Affirmative Action Plan or the prebid or preawsrd conferences shall
not be confidential and may be publicized by the contractor at his dis-
cretion. Approved Affirmative Action Agreements become the property

.of the City and may be used at the discretion of the City in its contract
compliance affirmative action program.

R. This ordinance shall not confer upon the City of Los Angeles
or any Agency, Board or Commission théreof any power not otherwise
provr.ded by law to determine the legality of any existing collective bar-
-gaining agreement and "shall have application only to discriminatory
employment pract tices by contractors, subcontractors or suppliers en-
gaged in the performance of City contracts.

1



SCHEDULE A

. Accountant's Certificate shall mean a certificate
signed by an Independent Certified Public Accountant.

Act shall mean the Joint Exercise of Powers Act of
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 Series, authenticated and delivered on
original issuance pursuant to Section 204 of the Indenture
and any Bonds thereafter authenticated and delivered in lieu
of or in substitution for such Bonds pursuant to Article III,
Section 404 or Section 1106 of the Indenture.

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

Additicnal Payments shall mean the payments
referred to as Additional Payments in Section 4.03 of the
Agreement. o

Additional Project shall mean additions, extensions
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. =

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

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

Agreement shall mean the Installment Sale and
Security Agreement dated as of ., 1984 by
and between the Authority and the Corporation as from time t»
time amended or supplemented.

Annual Budget shall mean the annual budget, as
amended or supplemented, adopted or in effect for a
particular Fiscal Year as provided in Section 5.01(¢c) of the
Sublease.

Architects' Certificate shall mean a certificate
signed by a duly authorized officer or agent of the
architects, engineers or supervising contractors selected 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 Premises from the Authority who, pursuant to Section 15
of the Permit, expressly assumes the rights, privileges and
obligations addressed to "Tenant" in the Permit.

Authority shall mean the Intermodal Container
Transfer Facility Joint Powers Authority, 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 construction
of the Facilities and any amount 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 Authority in carrying out its
duties, responsibilities 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 legal counsel and
accountants.

Authorized Authority Representative shall mean the
Chairman of the Authority or any officer or employee of the
Authority authorized to perform specific acts or duties by
resolution duly adopted by the Authority.

Authorized Corporation Representative shall mean
the person or persons at the time designated to act on behalf
of the Corporation by written certificate furnished to the
Authority and the Trustee containing the specimen signature
of such person or persons and signed on behalf of the
Corporation by the President, Vice President or Treasurer of
the Corporation.

Board shall mean the Board of Harbor Commissioners
of Los Angeles.

Bond or Bonds shall mean any bond or bonds, as the
case may be, authenticated and delivered under and pursuant
to the Indenture.

Bond Counsel shall mean an attorney or firm of
attorneys of recognized national standing in the field of law
relating 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 equal to the sum of (i) interest accruing
during such period 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 period if such principal 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 Qutstanding except
by reason of payment at maturity or by redemption from the
Sinking Account Payments deposited in the Sinking Agcount.

Bond Service Fund shall mean the Bond Service Fund
established by Section 50z 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 Regquirement shall mean an
amount ecual to one half of Maximum Annual Bond Service.

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. on the such
day in the next succeeding year.

Bondholder or Holder shall mean the person in whose
name any Bond or Bonds shall be registered upon the books of
the Authority which shall be kept and maintained by the Bond
Registrar.

Break Even Points shall be the amounts designated
as such in Section 5(d) cf the Permit.

Business Day shall mean any day excluding Saturday,
Sunday and any other day which is a legal holiday under the
laws of the State of California.

Capitalized Interest Account shall mean the
Capitalized Interest Account subaccount of the Interest
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Pl

Account of the Bond Service Fund established by the Trustee
pursuant to the Indenture.

Certificate of Completion shall mean a certificate
executed by an Authorized Authority Representative, stating
that the 1984 Project or any Additional Project has been
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 Constitution and laws of the State
of California.

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

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

Container shall mean an intermodal 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 Project.

Contribution Repayment Date shall mean the first
day of the month following the date on which the aggregate
amount of Net Revenues made available to the Corporation
pursuant to the Indenture eguals the Corporation )
Contribution, unless such date i1s the first day of the month
in which case the Contribution Repayment Date shall be such
date.

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

Corporation Contribution shall mean the sum
contributed 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 Dclores Yard,
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container/trailer handling eguipment for the Facilities and
the g;ade‘separation over Alameda Street, plus any Additional
Contribution and any amount Corporation contributes to pay

the costs of removing Hazardous Waste discovered on the
Premises.

Cost of Construction shall mean all costs and
expenses of planning, engineering, designing, acquiring,
constructing, installing, equipping and financing the
Facilities, placing the Facilities in operation, and
obtaining governmental approvals, certificates, permits and
licenses with respect thereto, heretofore or hereafter paid
or incurred by or on behalf of the Authority or the
Corporation and not cotherwise paid from the proceeds of
insurance. There shall be applied, as a credit against the
Cost of Construction, all receipts, revenues and other moneys
received from the sale of surplus equipment, materials and
supplies and interest earned on investments all if and to the
extent held or paid into the Construction Fund. Subject to
the foregoing restrictions, Cost of Construction shall
include, but shall not be limited to, funds required to pay
the following:

(i) obligations of the Authority or the
Corporation incurred for labor and materials (including
reimbursements payable to. the Authority or the--
Corporation and payments on contracts in the name of the
Authority) in connection with the acquisition,
construction and installation of the Facilities;

(ii) 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 Facilities;

(iii) 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 therefor, and for
supervising construction, as well as for the performance
of all other duties regquired by or consequent upon the
proper construction of the Facilities;

(iv) all expenses incurred in connection 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 permissible period after completicn
of construction) and including, without limitation,
letters of credit, insurance, compensation and expenses
of the Trustee, underwriters, accountants and legal
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expenses and fees, costs of printing and engraving,
recording and filing fees;

{(v) all costs which the Authority or the
Corporation shall be required to pay, under the terms of
any contract or contracts, for the acquisition,
‘construction and installation of the Facilities;

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

(vii) all costs of removing any Hazardous Waste
discovered on the Premises.

Deed ‘'of Trust shall mean that certain Deed of Trust
and Assignment of Rents dated as of . ., 1984,
executed by the Corporation, as Trustor, in favor of the
Authority, as Beneficiary.

-
[

Department shall mean the Harbor Department of Los

Angeles.

Depositary shall mean any bank or trust company
organized 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 selected 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.

Executive Director shall mean the Executive
Director of the Department or his designee.

Facilities shall mean, collectively, the 1984
Project and any Additional Project, whether now existing or
to be acquired, constructed or installed, which shall
comprise all or part of or shall be for use in connection - --
with the intermodal 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 thereto.
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Facilities Revenues shall mean all receipts,
revenues, income and other moneys received by the Corporation
from Gate Charges including any business interruption
insurance awards and all rights to receive the same, whether
in the form of accounts, accounts receivable, contract rights
or other rights and the proceeds of such rights, whether now
owned or held or hereafter coming into being, and all moneys
derived from the sale, lease, sublease or other disposition
of the Facilities.

First Supplemental Indenture shall mean the First
Supplemental Indenture of Trust, dated as of
1984 by and between the Authority and the Trustee.

’

Fiscal Year shall mean the twelve-month period
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 ﬁajeure
occurrence listed in Section 13 of the Permit.

Fund or Funds;rAccount 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 Indenture.

Gate Charge shall mean the charge established by
the Authority for each Movement, paid by shippers using the
Facilities and collected by the Corporation.

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 shall be abolished, such other entity or
entities succeeding to the principal functions thereof or *to
whom the power and duties granted or imposed by the Indenture
shall be given by law.

Grading Contract shall mean a construction contract
awarded by the Authority that includes the grading and
recompaction ©f the soil within the Premises for the
Facilities and the construction of acoustical masenry walls,
perimeter fencing, temporary storm water draining facilities
and other features that may be required.

Graduated Guaranteed Annual Rent shall mean the
amount of rent which the Tenant may elect to pay pursuant to
Section 5(g) of the Permit which will be calculated in accor-
dance with the formula provided in Exhibit B to the Permit.
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Guaranteed Annual Rent shall mean the minimum
amount of rent to be paid pursuant to the Permit by Tenant to
City for the use of the Premises in any Permit Year.

Barbor Engineer shall mean the Chief Harbor
Engineer of the Department, or his designee.

Hazardous Waste shall mean any substance defined as
Hazardous Waste in Article 2 of Chapter 6.5 of Division 20 of
the California Health and Safety Code, as amended.

ICC shall mean the Interstate Commerce Commission.

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

-

Independent Certified Public Accountant shall mean
any accountant or firm of accountants duly licensed or
registered or entitled to practice and practicing as such
under the laws of the State of California, appointed and paid
by the Corpeoration or the Autherity and satisfactory to and
approved by the Trustee in the exercise of reasonable care,
and who, or each of whom:

(a) 1is in fact indebendent and not under the
domination of the Corporation or the Authority;

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

(c) 1is not connected with the Corporation or the
Authority as a member of the board of directors of the
Corporation or the Authority, or as an officer or
employee of the Corporation or the Authority, but who
may be reqularly retained to make annual or cther
similar audits of the books of the Corporation, and to
certify the income, expenses and balance sheet, as well
as related financial information, in accordance with
generally accepted accounting principles; and

(d) satisfies Rule 101 of the Code of Professional -
Ethics of the American Institute of Certified Public
Accountants.

Installment 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
Indenture.

Interest Payment Dates shall mean the dates set
forth in the First Supplemental Indenture for the payment of
interest on the 1984 Bonds.

Interim_Rent shall mean an amount which is equal to
one twelfth (1/12) of the amount set forth in Section 5(c¢) of
the Permit as the Guaranteed Annual Rent for the first Permit
Year.

Investment Securities shall mean and include any of

the following securities, if and to the extent the same are
permitted by law:

(1) any bonds or other obligations 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 United States of
America or securities which constitute an undivided
interest in the foregoing;

{ii) obligations of the Federal National Mortgage
Assocliation, the Government National Meortgage
Association, the Federal Financing Bank, the Federal
Intermediate Credit Banks, Federal Banks for
Cooperatives, Federal Land Banks, Federal Home Loan
Banks, Farmers Home Administration and Federal Home Loan
Mortgage Asscociation, or any successor to any thereof;

{iii) new housing authority bonds issued by public
agencies or municipalities and fully secured as to the
payment of both principal and interest by a pledge of
annual contributions under an annual contributions -
contract or contracts with the United States of America;
or project notes issued by public agencies or
municipalities and fully secured as to the payment of
both principal and interest by a requisition or payment
agreement with the United States of America;

{iv) direct and general c¢bligations of any state of
the United States of America, to the payment of the
principal of and interest on which the full faith and
credit of such state is pledged, provided that at the
time of their purchase under the Indenture such
obligations are rated in either of the two highest
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rating categories by Moody's Investors Service Inc. or
Standard & Poor's Corporation or either of their
successors.

(v) certificates of deposit, whether negotiable or
non-negotiable, issued by any bank or trust company
‘organized under the laws of any state of the United
States of America or any national banking association
(including the Trustee), provided that such certificates
of deposit shall be purchased directly from such bank,
trust company or national banking association and shall
be either (l) continuously and fully insured by the
Federal Deposit Insurance Corporation, or (2) contin-
uously and fully secured by such securities as are
described 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 Trustee, as custodian, by the bank,
trust company or national banking association issuing
such certificates of deposit, and the bank, trust
company or national banking association issuing each
such certificate of deposit required to be so secured
shall furnish the Trustee with an undertaking satis-
factory to it that the agygregate market value of all
such obligations securing each such certificate of
deposit will at all times be an amount egqual to the
principal amount of each such certificate of deposit and
the Trustee shall be entitled to rely on each such
undertaking; 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 agreement is secured by
any one or more of the securities described in clauses
(1), (ii) or (iii) above if 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 Powers Aqgreement shall mean the Joint B
Exercise of Powers Agreement dated October 5, 1983, by and
between the Cities as originally executed and as supplemented
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
charter city and municipal corporation duly organized and
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eXisting under its charter and the Constitution and laws of
the State of California.

Managerial Consultant shall mean any firm of
national reputation qualified to report on questions relating
to the financial condition of facilities such as the

Facilities, selected by the Corporation and acceptable to the
Trustee.

Maximum Annual Bond Service shall mean, as of any
date of calculation, the amount of principal and interest due
and payable with respect to any series of Bonds or portion
thereof computed for the Bond Year in which such amount shall
be the largest.

Movement shall mean the passing of a Container,
whether empty, partially loaded or fully lecaded, other than
an empty Tenant controlled or furnished Container, either
into or out of the Facilities by rail or truck; provided that
such passing shall be counted only once for each Container
entering or leaving the Facilities. 2

Net Revenues for any period shall mean the excess
of Facilities Revenues over Installment Payments, payments of
that pertion of Rent required by Section 5.01(a)(2) of the
Sublease and any annual letter of credit fees paid by the
Corporation; provided that after Bonds cease to be Out-
standing, Net Revenues shall be equal t¢ Facilities Revenues
minus said portion of Rent.

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

1984 Project shall mean that portion of the
Facilities described in Exhibit A of the Agreement to be
constructed with the proceeds of the 1984 Bonds.

1984 Project Account shall mean the 1984 Project
Account of the Construction Fund as established by Section
503 ¢of the Indenture.

Opinion of Bond Counsel shall mean an c¢pinion
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 statement
of reasons for its finding.

Qriginal Indenture shall mean the Indenture of
Trust dated as of , 1984 by and between the
Authority and the Trustee.
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Qutstanding, when used with reference to Bonds,
shall mean, as of any date, Bonds theretofore or thereupon
being authenticated and delivered under the Indenture except:

{a) Bonds cancelled by the Trustee at or prior 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 redemption (whether at or
prior to the maturity or redemption date), provided that
if such Bonds {or portions of Bonds) are to be redeemed,
notice of such redempticn shall have been given as
provided in Article IV of the Indenture or provision
satisfactory to the Trustee shall have been made for the
giving of such notice. .

(¢) Bonds in lieu of or in substitution for which
other Bonds shall have been authenticated and delivered
pursuant to the Indenture, and

(d) Bonds deemed to have been paid as provided in
subsection 2 of Section 1301 of the Indenture.-

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

Payment Period shall mean the periods designated as
such in Section 5.01(b) of the Sublease.

Permit shall mean that certain Permit for Use of
Land dated as of , 1984 by and between the Author-
ity and Los Angeles.

Permit Rents shall mean all sums accruing pursuant
to Section 5 of the Permit including, without limitation, the
Container Charges, the Guaranteed Annual Rent, and sums, if
any, due under Section 5(a) of the Permit.

Permit Year shall mean the twelve month periods
beginning on the first day of the month following the
Completion Date and each anniversary thereof during the term
of the Permit.

Permitted Encumbrances shall mean and include:

(i) Undetermined liens and charges incident to
construction or maintenance and liens and charges
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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 Section 3143;

(ii) The lien of taxes and assessments which are
not delingquent;

(iii) Minor defects and irregularities in the title
to the Facilities which in the aggregate do not
materially impair the use of the Facilities for the
purposes for which they are or may reasonably be
expected to be held;

{(iv) Easements, exceptions or reservations for the
purpose of pipelines, telephone lines, telegraph lines,
power lines and substations, roads, streets, alleys,
highways, drainage and sewerage purposes, dikes, canals,
laterals, ditches, the removal of oil, gas, coal or
other minerals, and other like purposes, or for the
jeint or common use of real property, facilities and
equipment, which in the aggregate do not materially
impair the use of such property for the purposes for
which it is or may reasonably be expected to be 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 impair the use of
the Facilities for the purposes for which they are or
may reasonably be expected to be held;

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

{vii) Present or future valid zoning laws and
ordinances;

(viii) The rights of the Authority under the
Agreement or the Deed of Trust; R

(ix) Liens securing indebtedness for the payment,
redemption or satisfaction of which money (or evidences
of such indebtedness) in the necessary amount shall have
been deposited in trust with a trustee or other holder
of such indebtedness;

(%) The lien and charge of the Indenture;
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(x@) Statuteory liens arising in the ordinary course
of business with respect to obligations which are not
delinguent or are being contested in good faith; and

(xii) The First Mortgage and Refunding Indenture

_dated as of by and between the Corporation
and .

Plans shall mean the plans and specifications for
the Facilities dated . 1984, prepared by the
Design and Construction Group of the Corporation and on file
with the Corporation, the Trustee and the Authority, as the
same may be revised from time to time prior to the Completion
Date in accordance with the terms of the Agreement.

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

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

Prime Rate shall mean that rate of interest
publicly announced 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 anncunced from time to time by the
Bank of America National Trust and Savings Association.

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

Principal Payment Date shall mean the dates on
which any principal payment or Sinking Account Payment shall
be required to be made pursuant tc the ternms of the First
Supplemental Indenture.

Record Date shall mean the dates fifteen (15) days
pricr to each Interest Payment Date,

Redemption Fund shall mean the Redemption Fund as
established by Section 502 cof the Indenture.

Redemption Price shall mean, with respect to any
Bond, the principal amount therecf plus the applicable
premium, if any, payable upon redemption therecf.

Refunding Bonds shall mean all Bonds, whether
issued in one or more Series, authenticated and delivered on
original issuance pursuant to Section 205 of the Indenture,
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 404 or Section 1106 of the Indenture.

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

Revenue Fund shall mean the Revenue Fund as
establlshed by Section 502 of the Indenture.

Revenues 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, revenues,
purchase payments and other moneys received pursuant to the
terms of the Agreement and the Deed of Trust including the
moneys derived from the sale, lease, sublease or other
disposition of the Facilities in accordance with the
Agreement and the Deed of Trust (except payments to the
Authority or the Trustee 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 receive the
same and any income derived from the investment of any money
in any fund or account established pursuant to the Indenture.

Serial Bonds shall mean any Bonds designated as
Serial Bonds by any Supplemental Indenture.

Series shall mean all of the Bonds authenticated
and delivered on criginal issuance in a simultaneous
transacticon and identified pursuant to the Indenture or any
Supplemental Indenture authorizing such Bonds as a separate
Series of Bonds, and any Bonds thereafter 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
rate, or other provisions.

Sinking Account shall mean the Term Bonds Sinking
Account subaccount of the Principal Account of the Bond
Service Fund as established by Section 507 of the Indenture.

Sinking Account Payment shall mean the Sinking
Account Payment required to be made inte the Sinking Account
pursuant to the terms of any Supplemental Indenture.

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

Statement of Cperations shall mean a document
submitted by the Corporation to the Authority pursuant to
Section 5.01(a}(3}) of the Sublease stating the results of
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operations at the Facilities during each monthly Payment
Fericd.

Storage Charge shall mean the charge established by
Authority for the storage of Containers at the Facilities,

Sublease shall mean that certain Sublease Agreement

dated as of , 1984 by and between the Authority
and the Corporation.

Sublease Rent shall mean the amounts referred to as
such in Section 5.01(a)(3) of the Sublease.

Sublease Rent Payment Request shall mean a docuwment
submitted by the Authority to the Corporation and the Trustee
pursuant to Section 5.01(a)(3) of the Sublease which directs
the Trustee to make payment of Sublease Rent on behalf of the
Corporation. -

Subleasehold Estate shall mean the interest in the
Premises held by the Corporation or any successor thereto as
created by the Sublease. '

Subleasehold Mortgage shall mean any leasehold
mortgage encumbering the Subleasehold Estate and granted by
any Assuming Subtenant pursuanf to Section 11 of the
Sublease.

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

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

Tenant shall mean the Authority or any Assuming
Subtenant.

Term Bonds shall mean any Bonds designated as Term
Bonds by any Supplemental Indenture.

Total Contribution shall mean the sum of the -
Authority Contribution plus the Corporation Contribution.

Trustee shall mean , and
its successor or successors and any other corporation which
may at any time be substituted in this place pursuant to the
Indenture.
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