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PERMIT FOR USE OF LAND 

BETWEtN 

THE CITY OF LOS ANGELES 

AND 

INTERMODAL CONTAINER TRANSFER FACILITY 
JOINT POWERS AUTHORITY 

THIS PERMIT FOR USE OF LAND ("Permit"), is made and 
entered into ~~Jt It ' 1984, by and between THE CITY OF 
LOS ANGELES, a nicipal corporation duly organized and 
existing under its Charter and the Constitution and the laws 
of the State of California ("Los Angeles"), acting by and 
through its Board of Harbor Commissioners ("Board"), and 
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 laws of the 
State of California ("Authori ty") . 

RECITALS: 

A. Los Angeles owns certain real property located 
in The City of Los Angeles, County of Los Angeles, State of 
California and intends to acquire additional property located 
outside The City of Los Angeles in the County of Los Angeles, 
all of which is more particularly described in Exhibit "A" 
attached hereto and incorporated herein (the "Premises"). 

B. The Premises are located near the Ports of Los 
Angeles and Long Beach and would be a suitable location for 
an intermodal container transfer facility. 

C. Authority wishes to obtain the right to occupy 
and use the Premises pursuant to the terms of this Permit for 
the purposes of (i) constructing an intermodal container 
transfer facility on the Premises and (ii) subleasing the 
Premises, in accordance with Section 15 of this Permit, to 
Southern Pacific Transportation Company ("Corporation ") as 
"Assuming Subtenant" pursuant to that certain Sublease 
Agreement (the "Sublease Agreement") of even date herewith by 
and between Authority, as sublessor, and Corporation, as 
subtenant. 

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 
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hereinafter set forth and for other good and valuable 
consideration, the receipt and sufficiency of which are 
hereby acknowledged, the partiesnereto agree as follows: 

Section 1. Definitions. 

Unless the context clearly otherwise requires, the 
capitalized terms in this Permit shall have the meaning spec­
ified in Schedule A attached hereto. 

Section 2. Agreement. 

Los Angeles hereby delivers the Premises to Autho­
rity and grants to Authority the right to occupy and use the 
Premises, and Authority hereby accepts the Premises from Los 
Angeles, until the expiration or termination of this Permit 
and subject to the terms and conditions provided herein. 

Section 3. Premises. 

(a) Reservations. This Permit and the Premises 
delivered hereby are and shall be at all times subject to the 
following: 

(l) Utility Rights-of-Way. Rights-of-way for sew­
ers, pipelines and conduits and for telephone, tele­
graph, light, heat and power lines which do not cause 
permanent impairment of Tenant's operation as may from 
time to time be determined to be reasonably necessary by 
Board, including the right to enter upon, above, below 
or through the surface of the Premises to construct, 
maintain, replace, repair, enlarge or otherwise utilize 
the Premises for such purposes, without compensation or 
abatement of rent; provided that continuous operation of 
the Facilities is maintained; and provided further that 
the surface of the Premises disturbed by such con­
struction shall be restored to the extent possible to 
the condition previously existing by such structures, 
fill, compaction and paVing as may be necessary to 
provide adequate bearing capacity for the rail and truck 
traffic using the Facilities. The expense of protecting 
the continuity of and noninterference with operations at 
the Facilities shall be borne by the party installing 
such utili ties. 

(2) Streets and Highways. Rights-of-way for 
streets, other highways and other means of transpor­
tation which are shown on Exhibit "A". 

(3) Prior Exceptions. All prior exceptions, res­
ervations, grants, easements, leases or licenses of any 
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k:"nd \..'na':soever as t!1e same appea:.- c= ::-eco:-d .:..:;. ~"'1e 0: ­
=~ce 0: ~be Reco=cie::- c: :05 A~geles Ce~n~y, Cal~:o~nig. 

(b) I~soectic~. Te~~:1t has i~~?ec~ed t~e ?~em:ses 
=:::-.":.e~?l.c,,:,::'c:: 0:: eccupy':":lg them £0':" ~~e uses ?errr,~~:.eci 

~€~e~~der anc ac:.-ees tha~ ~~e ?=e~ises a-e SUi-~ie &~~ ~e~-
- ........ \ co ..: -.- • ~. .... .:.::- • .. - ; .. - .......... - - •• 
Co •• 1- - ............. e:lc_Q :.J.ses. No c~_~ce::- or emp.:..oyee 0..:.. ....05 Angeles 

on .' 
O.	 has;.~'_rr.afle :rany ::-ep:--esenta'Cion 0:'- warran~y ~·':"~h respect "t.o·~e: ~) 

?:.-e~2s2s a~d ~c c~ficer o~ em~loyee is au~horized ~o ~ake any 
suc~ represen~a~ion or wa==-an-:y u~less "t.h: natu::-e and ex~en~. 
0: s~ch =~prese:l~a~ion or ~ar=anty is desc~ibed in writing 

C;:T).: : lane. a~~ache:::: he=e-=c as ar. acde:ldurr.. eFFI"­

(c) Modification. By m~tual agreement of the par­
ties hereto, land not exceeding five (5) acres in the aggre­
gate ~ay be added to or deleted from the Premises granted 
hereir. .ithout approval of the City Council of Los AngeleE or 
Boare. The amount of Peru.it Rent payable pursuant to Sec­
~io~ 5 shall be increased or dec~eased on a pro rata basis to 
re::es~ any such adci~ion 0::- a~letion of land. T~e Exe=utive 
D:rec~or is autho=ized to exe=u~e ame~~~e~~s to ~is Permit 
~c e=fec~ ~he =o=egci~g ac:~s~~en~s ~o a::-e~ a~d ccn~ensation 

~:~~C~~ fur~~e:.- ac~ion of ~~e Boa~c, 

Section"4. Terr:.. 

(~) ~xocu~ion and ~erm. Subjec~ ~o ~he provisions
0: Sec~':"on ~(C), ~~e ~erm 0= ~hiE Pe~mi~ shall co~~e~ce on 
~he ca~e it is executed by -he ~xecu~ive Di~ector ana shall 
e~d on the da~e ~~a~ is fif~y (50) years after s~ch date of 
exe=~tion or on such earlie~ cate upon ~~ich ~his Perrr.it is 
terminated pursua~~ to the p=ovisio~s of ~his ?er~~t or pur­
sua:l~ -:'0 1 a'.,; , 

(b) Richt ~o Te-~i~ate. If ~ne Ccmple~~on ~ate 

does not occ~= £c~ any reasc~ wi~hi~ five (5) years £~om the 
cia~e of execu~io~ of this ?e~i~, ei~he= Los Angeles or 
Authc:-:' ~v rr.a. v te:-i..ina.~e ~!:i s ?ermi't by gi \-ing t~e other 
w=i~~e~ ~oti~e the=eof, a~~ nei~her party thereaf~er shall 
have ~~y fur~her cbligations he=eunder, 

(c) S~~~issio~ ~o ~~C anc ICC. ~his Permi~ sh~ll 

be s~~~:~~ed ~o ~~e FM: i~ ascorcance ~~'t~ the previsions of 
the S~~P?ir.g ~c~ c~ 1984. ?h~s ?er~it shall no~ be c~ become 
e==e=t~ve ~~~il i~ becomes e==e=~ive unde~ said hct o~ until 
the :!-:::. de-:.e:-«:ines i~ ",~~i ~:"ng "':.ha"':. i ~ is not subject ~o said 
.!..::-=. :r: °"t}-..e eve:;:: i~ is c.ei:e~rr.ined that ~his ?e=m:'i: :'5 
s~b~ec~ to said hC~, ·~~en ~~e ~e~p he=ee= shall ccmme~ce on 
~~e"'=~:st cay 0= ~~e calendar rncn~h follo~~ng its effective 
d~te ~~~e~ said ~ct. In ~he eve~~ ~ne CC~hissicn de"te~oines 

~~a~ ~~:.s Fe=illi~ :s not ~~~jec~ to said hc~, ~hen the ~erm 



kind whatsoever as the same appear of record in the Of­
fice of the Recorder of Los .. Angeles County, California. 

(b) Inspection. Tenant has inspected the Premises 
in contemplation of occupying them for the uses permitted 
hereunder and agrees that the Premises are suitable for Ten­
ant's intended uses. No officer or employee of Los Angeles 
has made any representation or warranty with respect to the 
Premises and no 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. 

(c) Modification. By mutual agreement of the p~r­
ties hereto, land not exceeding five (5) acres in the aggre­
gate may be added to or deleted from the Premises granted 
herein without approval of the City Council of Los Angeles or 
Board. The amount of Permit Rent payable pursuant. to Sec­
tion 5 shall be increased or decreased on a pro rata basis to 
reflect any such addition or deletion of land. The Executive 
Director is authorized to execute amendments to this Permit 
to effect the foregoing adjustments to area,and compensation 
without further action of the Board. . 

.,,­

Section 4. Term.,I / 
/' 

(a) Execution and Term. Subject to the provisions 
of Section 4(c), the term of this P~rmit shall commence on 
the date it is executed by the EXe¢utive Director and shall 
end on the date that is fifty (50) years after such date of 
execution or on such earlier date upon which this Permit is 
terminated pursuant to the pr~visions of this Permit or pur­
suant to law. ,I 

(b) Ri ht to Te inate. If the Completion Date 
does not occur for any re son within five (5) years from the 
date of execution of thi Permit, either Los Angeles or 
Authority may terminate this Permit by giving the other 
written notice thereof, and neither party thereafter shall 
have any further ob~ations hereunder. 

(c) A val b FMC and ICC. This Permit shall be ~/ 
submitted to the C for approval or a determination by the 
FMC that it is n subject to the Shipping Act of 1916, as 
amended. This ermit shall not be or become effective until 
the FMC approv s this Permit or determines in writing that it 
is not subjec~ to said Act. In the event it is determined 
that this Petmit is subject to said Act, then the term hereof 
shall commence on the first day of the calendar month follow­
ing such approval. In the event the Commission determines 
that this Permit is not subject to said Act, then the term 
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hereof shall be deemed to have commenced on such date 
established in Section 4(a) hereof. 

This Permit shall also be submitted to the ICC for 
approval or a determination that the ICC has no jurisdiction 
over this transaction and shall not be effective until such 
approval or a finding of no jurisdiction is received. 

(d) Holdover. If Tenant shall hold over all or 
any part of the Premises after the termination or expiration 
of this Permit, Los Angeles may elect to treat such holdover 
as an extension of this Permit on a month-to-month basis at 
the same rate of rent and upon the same terms and conditions 
as set forth in this Permit. If, during any such holdover by 
Tenant, Los Angeles and Authority agree to extend the term of 
this Permit or enter into a new agreement for the same 
Premises or for substantially the same Premises described in 
this Permit, the rent for the period of any such holdover by 
Tenant shall be at the rate provided in such extension or new 
agreement. The payments of rent for any such holdover made 
by Tenant to Los Angeles at the rates provided in this Permit 
shall be credited against the rent payable under the exten­
sion or new agreement and Tenant shall pay to Los Angeles the 
difference, if any, between the rent paid at the rate herein 
provided and the rent due pursuant to the extension or new 
agreement within thirty (30) days after the effective date of 
any such extension or new agreement. 

Section 5. Permit Rent. 

(a) Monthly Rent Prior to the First Day of the 
Month Following the Completion Date. Tenant shall pay the 
Interim Rent to Los Angeles as rent for the use of the 
Premises commencing on the earlier of (i) the Completion Date 
or (ii) eighteen (18) months after the day work is commenced 
in accordance with the Grading Contract; provided that such 
eighteen (18) month period may be extended by Force Majeure 
occurrences as provided in Section 13 of this Permit. Tenant 
shall pay the Interim Rent in advance, on the first day of 
each calendar month until the first month following the Com­
pletion Date. If Tenant commences paying Interim Rent on a 
day other than the first day of a calendar month, the Interim 
Rent for that partial calendar month shall be prorated on the 
basis of the actual number of days in such month. 

(b) Container Charge For Each Movement. 

(1) Commencing on the first day of the calendar 
month following the Completion Date, Tenant shall pay as 
rent to Los Angeles for the use of the Premises during 
each Permit Year for the first ten (10) Permit Years of 
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this Permit the following Container Charge for each 
Movement: 

First Permit Year - $12.00 per Movement 

Second Permit Year - $13.00 per Movement 

Third Permit Year - $14.00 per Movement 

Fourth Permit Year - $15.00 per Movement 

Fifth Permit Year - $16.00 per Movement 

Sixth Permit Year - $16.50 per Movement 

Seventh Permit Year - $17.00 per Movement 

Eighth Permit Year - $17.50 per Movement 

Ninth Permit Year - $18.00 per Movement 

Tenth Permit Year - $18.50 per Movement 

The Container Charge shall be paid to Los Angeles each 
calendar month at the time and in the manner specified 
in Section 5(b)(3). After the first ten (10) Permit 
Years, the Container Charge shall be payable in the 
amounts determined pursuant to Section 5(g)(3). 

(2) During the first ten (10) Permit Years, if the 
aggregate amount of Container Charges received by Los 
Angeles in any Permit Year exceeds the Break Even Point 
specified for that Permit Year in Section 5(d) hereof, 
for the remainder of that Permit Year the Container 
Charge to be paid shall be stepped downward in the 
following manner: 

A. If the aggregate amount of Container 
Charges received by Los Angeles during any Permit 
Year is between 100% and 125% of the Break Even 
Point specified for that Permit Year, then the 
Container Charge for each additional Movement 
during that Permit Year shall be reduced by 20%. 

B. If the aggregate amount of Container 
Charges received by Los Angeles during any Permit 
Year is between 125% and 150% of the Break Even 
Point specified for that Permit Year, then the 
Container Charge for each additional Movement 
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during that Permit Year shall be reduced an 
additional 15% for a total reduction of 35%. 

C. If the aggregate amount of Container 
Charges received by Los Angeles during any Permit 
Year exceeds 150% of the Break Even Point specified 
for that Permit Year, then the Container Charge for 
each additional Movement during that Permit Year 
shall be reduced an additional 15% for a total 
reduction of 50%. 

(3) Tenant shall prepare and deliver to Los 
Angeles within fifteen (15) days after the end of each 
calendar month, on a form prepared by the Department or 
in a format approved by the Department, a written 
statement signed by a duly authorized officer or 
representative of Tenant showing in reasonable detail 
the number of Movements and the number of movements of 
all empty Tenant controlled or furnished Containers at 
the Facilities during the preceding month. Payment of 
the aggregate Container Charges for the preceding month, 
to the extent any such charge is payable, shall 
accompany the written statement. Tenant shall further 
prepare and deliver to Los Angeles on or before the one 
hundred twentieth (120) day following the end of each 
Permit Year during the term of this Permit and on or 
before the one hundred twentieth (120) day after the end 
of the term of this Permit, an annual statement 
certified and signed by such duly authorized officer or 
representative, showing in reasonable detail the 
elements and number of Movements through the Facilities 
during the preceding Permit Year or fraction thereof. 
At the time Tenant is required to submit such annual 
statement to Los Angeles, Tenant shall pay to Los 
Angeles (i) the aggregate amount of Container Charges 
still unpaid, if any, and (ii) if the aggregate amount 
of Container Charges received by Los Angeles during the 
preceding Permit Year was less than the Guaranteed 
Annual Rent for that Permit Year, an amount equal to the 
difference between the aggregate amount of Container 
Charges received by Los Angeles and the Guaranteed 
Annual Rent. 

(c) Guaranteed Annual Rent. For each and every 
Permit Year for the first ten (10) Permit Years following the 
Completion Date, Tenant shall pay to Los Angeles the 
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Guaranteed Annual Rent as rent for the use of the Premises in 
the amount of: 

First Permit Year - $1,177,000 
Second Permit Year - $1,427,000 
Third Permit Year - $1,677,000 
Fourth Permit Year - $1,927,000 
Fifth Permit Year - $2,177,000 
Sixth Permit Year - $2,504,000 
Seventh Permit Year - $2,879,000 
Eighth Permit Year - $3,311,000 
Ninth Permit Year - $3,808,000 
Tenth Permit Year - $4,379,000 

The Guaranteed Annual Rent, if any is due, shall be due and 
payable as provided in Section 5(b)(3). After the first ten 
(10) Permit Years, the Guaranteed Annual Rent shall be 
payable in the amounts determined pursuant to Section 5(g)(1) 
hereof. 

(d) Break Even Point. During the first ten (10) 
Permit Years following the Completion Date, the Break Even 
Point amounts for the use of the Premises shall be: 

First Permit Year - $2,177,000 
Second Permit Year - $2,177,000 
Third Permit Year - $2,177,000 
Fourth Permit Year - $2,177,000 
Fifth Permit Year - $2,177,000 
Sixth Permit Year - $2,504,000 
Seventh Permit Year - $2,879,000 
Eighth Permit Year - $3,311,000 
Ninth Permit Year - $3,808,000 
Tenth Permit Year - $4,379,000 

(e) Adjustment of Guaranteed Annual Rent and Break 
Even Points. The Guaranteed Annual Rent and the Break Even 
Point amounts listed in Sections S(c) and Sed), respectively, 
will be adjusted to reflect the actual acquisition cost of 
certain properties presently owned by the Watson Land Company 
and Super Service Inc. Los Angeles estimates that the 
acquisition cost of these properties will be $4,270,000 and 
has included one-tenth of this estimated acquisition cost in 
the Guaranteed Annual Rents and the Break Even Points for 
each of the first ten (10) Permit Years established in 
Sections S(c) and Sed). When the actual acquisition cost is 
determined, one-tenth of the difference between the actual 
cost and $4,270,000 will be added (if the actual cost exceeds 
$4,270,000) or subtracted (if the actual cost is less than 
$4,270,000) from the Guaranteed Annual Rent and Break Even 
Point for each of such Permit Years. 
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(f) Payment. Tenant shall pay all Permit Rents 
when due, without notice or demand and without any abatement, 
deduction or setoff. Tenant sha1l pay all Permit Rents in 
lawful money of the United States. All Permit Rents due' 
under this Section 5 shall be made payable to Board and 
mailed to the following address: 

Board of Harbor Commissioners 
P.O. Box 151
 
San Pedro, California 90733
 
Attention: Chief Accountant
 

or to such other address as Executive Director may designate 
by written notice to Tenant. Payments of Rents required to 
be made by this Section 5, that have not been paid within 
thirty (30) 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 (lO%) per annum, 
whichever is greater; provided that such interest rate shall 
not exceed the maximum rate permitted by law. 

(g) Renegotiation of Guaranteed Annual Rent and 
the Container Charge. 

(l) Guaranteed Annual Rent. The Guaranteed Annual 
Rent to be paid under Section 5(c) by Tenant to Los 
Angeles in each Adjustment Period or any portion thereof 
shall be mutually agreed upon between Tenant and Board 
at some time not more than nine (9) months and not less 
than three (3) months prior to the Adjustment Date. The 
renegotiated Guaranteed Annual Rent shall not vary 
within an Adjustment Period and shall be established by 
order of Board. If negotiations regarding the 
Guaranteed Annual Rent have not begun four (4) months 
prior to any Adjustment Date, Tenant shall immediately 
set a date to discuss with the Executive Director the 
readjustment of the Guaranteed Annual Rent; provided 
that oversight or failure to set such date shall not 
constitute an event of default hereunder. On the date 
specified by Tenant, the Executive Director shall meet 
with Tenant to discuss readjustment of the Guaranteed 
Annual Rent. 

In the event Tenant and Board cannot agree upon the 
the Guaranteed Annual Rent for an upcoming Adjustment 
Period by the date three (3) months prior to the 
applicable Adjustment Date, Board shall give to Tenant a 
written notice demanding an appraisal of the fair rental 
value of the Premises to determine the Guaranteed Annual 
Rent and naming the person appointed by Board to act as 
an appraiser on its behalf. Within fifteen (15) days 
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from the receipt of such notice, Tenant shall appoint an 
appraiser and notify Board of such appointment. If 
either party shall not have·· notified the other in 
writing of the appointment of its appraiser, the 
Presiding JUdge of the Superior Court of the State of 
California "for the County of Los Angeles shall, ·upon the 
request of either party, appoint the appraiser for the 
party so in default. The two appraisers will then 
appoint a third appraiser. If they are unable to agree 
upon the third appraiser within ten (10) days after the 
appointment of the second appraiser, the third appraiser 
shall be appointed by said Presiding Judge. Any vacancy 
shall be filled by the party who made the original 
appointment to the vacant place. 

Within sixty (60) days after the appointment of the 
third appraiser, each appraiser shall file with Board a 
written opinion concerning the Guaranteed Annual Rent 
for the Premises. Copies of each opinion shall also 
concurrently be furnished to Tenant. Each opinion shall 
be presented in the form prescribed by the rules of the 
Los Angeles Superior Court. In forming their opinions, 
the appraisers shall. take into consideration typical 
industrial port related uses such as warehousing, 
container freight stations, container handling 
facilities for cargo moved by rail, truck, ship, or 
other modes of transportation and the then existing use 
of the Premises under this Permit. The appraisers shall 
not consider the improvements on the Premises, but shall 
take into consideration and be limited to all of the 
factors and data relating to such value which may 
properly be considered in determining the fair rental 
value of leaseholds of land limited to the above uses 
under the laws of eminent domain (including the Evidence 
Code) in the State of California. In the event any 
appraiser fails to file his opinion within said sixty 
(60) day period, a new appraiser shall be appointed in 
the manner prescribed above. 

Upon the receipt of three opinions, Board shall 
properly set a date for, and on said date hold, a public 
hearing. At the public hearing said opinions and such 
other expert evidence of the fair rental value of the 
Premises as may be presented by Tenant or others shall 
be received and considered. Based upon evidence 
presented at the hearing, Board policy regarding rate of 
return as applied to land with respect to which Board 
has made no investment in the improvements thereon and 
any other relevant factors, Board shall determine and 
establish by order the Guaranteed Annual Rent to be paid 
by Tenant for the Adjustment Period under consideration. 
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Board's discretion in setting the Guaranteed Annual Rent 
shall be guided by the considerations set forth in this 
Section 5(g) and the same considerations a jury may 
consider in establishing value in eminent domain . 
proceedings. 

Each party shall pay the costs and expenses of the 
appraiser appointed by it, together with fifty percent 
(50%) of the costs and expenses of the third appraiser. 

(2) Calculation of a Graduated Guaranteed Annual 
Rent. After Board has established the Guaranteed Annual 
Rent for the Premises for the Adjustment Period under 
consideration, as provided in Section 5(g)(1), Tenant 
shall have the option to pay that Guaranteed Annual Rent 
or to pay the Graduated Guaranteed Annual Rent 
calculated by Board. The Graduated Guaranteed Annual 
Rent will be calculated in accordance with the formula 
and computer program set forth in Exhibit B hereto. 

If Tenant elects to pay the Graduated Guaranteed 
Annual Rent for any Adjustment Period, the Graduated 
Guaranteed Annual Rent shall be fixed for that 
Adjustment Period by an order of Board. 

(3) Container Charge. After Board has established 
the new Guaranteed Annual Rent for the Premises for an 
Adjustment Period, whether or not Tenant exercises its 
option to pay the Graduated Guaranteed Annual Rent, the 
Container Charge payable by Tenant in each Permit Year 
in that Adjustment Period shall be determined by divid­
ing the Guaranteed Annual Rent for each of the five (5) 
Permit Years by the average of the total number of 
Movements in the three (3) Permit Years immediately 
preceding the Adjustment Period under consideration. 

,~ 

During each of the Permit Years in any Adjustment 
Period, if the aggregate amount of Container Charges 
received by Los Angeles in any such Permit Year exceeds 
the Guaranteed Annual Rent for that Permit Year, for the 
remainder of that Permit Year the Container Charge shall 
be stepped downward in the following manner: 

A. If the aggregate amount of Container 
Charges received by Los Angeles during any Permit 
Year is between 100% and 125% of the Guaranteed 
Annual Rent for that Permit Year, then the Con­
tainer Charge for each additional Movement during 
that Permit Year shall be reduced by 20%. 
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B. If the aggregate amount of Container 
Charges received by Los Angeles during any Permit 
Year is between 125% arid 150% of the Guaranteed 
Annual Rent for that Permit Year, then the 
Container Charge for each additional Movement 
during that Permit Year shall be reduced an­
additional 15% for a total reduction of 35%. 

C. If the aggregate amount of Container 
Charges received by Los Angeles during any Permit 
Year exceeds 150% of the Guaranteed Annual Rent for 
that Permit Year, then the Container Charge for 
each additional Movement during that Permit Year 
shall be reduced an additional 15% for a total 
reduction of 50%. 

If for any reason the new Container Charge shall 
not be finally determined until after the beginning of 
any Adjustment Period, Tenant shall continue to pay at 
the rate in effect for the immediately preceding Permit 
Year which amount shall be a credit against the amount 
of the new Container Charge when fixed; provided, 
however, that Tenant~s_ obligation to pay the amount 
fixed as the new Container Charge shall accrue from the 
beginning of said period and any unpaid amounts shall 
bear interest from the date on which they accrued at the 
Prime Rate then in effect. Within thirty (30) days 
after determination of the new Container Charge, Tenant 
shall pay to Los Angeles the amount, if any, by which 
the new Container Charges which have accrued during said 
period exceeds the payments Tenant has made during said 
period under the former rate for Container Charges, 
together with any interest due thereon. If Tenant has 
made payments for such period in excess of the new 
Container Charges which accrued during the period, the 
excess shall be credited against future installments of 
Container Charges. 

Section 6. Uses. 

(a) Permitted Uses. The Premises hereby granted 
shall be used for construction, operation and maintenance of 
the Facilities and for purposes incidental thereto. Tenant 
shall not use, or permit the use of, the Premises or any part 
thereof for any other purpose without the prior written 
approval of Board. The Facilities shall serve or be 
available for use by all shipping companies and all truck 
lines, freight forwarders, airlines, consignors or consignees 
wishing to use the Facilities on a first-come, first-serve 
basis subject to reasonable haul rates and routes established 
by Tenant. 
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(b) Ownership. The Facilities and all additions, 
modifications and alterations thereto, made or erected by or 
on behalf of Authority or its suetenants upon the Premises 
subsequent to the date hereof shall, as between Los Angeles 
and Tenant, be and remain the separate property of Authority 
or such subtenant, as the case may be, subject to the terms 
and conditions contained herein, and not become a part of the 
real property constituting the Premises even though some or 
all of the improvements may be affixed thereto. Tenant may 
sell, assign or otherwise transfer ownership_ of such 
Facilities to any person or entity without the necessity of 
obtaining the consent or approval of Los Angeles. 

(c) State Tidelands Grant. This Permit, and the 
interest in the Premises granted hereby, shall at all times 
be subject to the limitations, conditions, restrictions and 
reservations contained in and prescribed by the Act of the 
Legislature of the State of California entitled, "An Act 
Granting to The City of Los Angeles the Tidelands and 
Submerged Lands of the State Within the Boundaries of Said 
City," approved June 3, 1929, (Stats. 1929, Ch. 651), as 
amended, and Article XI of the Charter of The City of Los 
Angeles relating to such lands. 

Section 7. Default and Termination. 

(a) Default During Any Period in which the 
Premises are not Subleased to an Assuming Subtenant. During -	 any period in which the Premises are not subleased to an 
Assuming Subtenant pursuant to Section 15 hereof, the occur­
rence of any of the following events shall constitute an 
"Event of Default" by Authority under this Permit: 

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

(2) The neglect, failure or refusal by Authority 
to comply with any of the terms or conditions of this 
Permit, other than as referred to in Section 7(a)(1), 
where such neglect, failure or refusal continues for 
thirty (30) days after written notice thereof is given 
to Authority by Board; provided, however, that if the 
failure stated in the notice cannot be corrected within 
the thirty (30) day period following service of notice, 
Board will not unreasonably withhold its consent to an 
extension of such time if corrective action is 
instituted by Authority within that period and 
diligently pursued until such failure is corrected; 
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(3) Authority fails or ceases to use the Premises 
~r any substantial portion ~ereof for the purposes and 
1n the manner herein prescribed for a period of more 
than thirty (30) consecutive days without the consent of 
Board; provided, however, that if cessation of or 
failure to use as herein prescribed is caused by reason 
of war, strikes, embargos, riots, civil commotion, 
unavailability 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 
Authority's control, and Authority so notifies Board 
within ten (10) days from the date said period of 
cessation or failure to use began, such period of nonuse 
shall be excluded in computing the thirty (30) day 
period set forth herein; 

(4) The making by Authority of any general 
assignment or general arrangement for the benefit of 
creditors; 

(5) The filing by or against Authority of a 
petition to have Authority adjudged a bankrupt or a 
petition for reorganization or arrangement under any law 
relating to bankruptcy with the exception that if the 
action against Authority is involuntary, then Authority 
shall have 180 days to have said action dismissed; 

(6) The appointment of a trustee or receiver to 
take possession of all or substantially all of 
Authority's assets located at the Premises or of 
Authority's interest in this Permit; 

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

(8) The filing of any tax lien against Authority 
with respect to the Premises which becomes delinquent. 

(b) Default During Any Period in which the 
Premises are Subleased to an Assuming Subtenant. 

(1) Events Requiring Notice. During any period in 
which the Premises are subleased to an Assuming Sub­
tenant pursuant to Section IS, if any of the following 
events occur, Board shall give notice thereof to 
Authority and to any Subleasehold Mortgagee: 
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A. Any failure by Assuming Subtenant to pay 
all sums, including Rents, then due, owing and 
unpaid wi thin ten (10) <. days after such sums become 
due; 

B. The neglect, failure or refusal by 
Assuming Subtenant to comply with any of the terms 
or conditions of this Permit, other than as 
referred to in Section 7(b){l){A), where such 
neglect, failure or refusal continues for thirty 
(3D) days after written notice thereof is given by 
Board to Assuming Subtenant; provided, however, 
that if the failure stated in the notice cannot be 
corrected within the thirty (3D) day period 
following service of notice, Board will not 
unreasonably withhold its consent to an extension 
of such time if corrective action is instituted by 
Assuming Subtenant within that period and 
diligently pursued until the failure is corrected; 

C. Assuming Subtenant fails or ceases to use 
the Premises or any substantial portion thereof for 
the purposes and in the manner herein prescribed 
for a period of more than thirty (3D) consecutive 
days without the consent of Board; provided, 
however, if cessation of or failure to use as 
herein prescribed is caused by reason of war, 
strikes, embargos, riots, civil commotion, 
unavailability 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 Assuming Subtenant's control, 
and Assuming Subtenant so notifies Board within ten 
(10) days from the date said period of cessation or 
failure to use began, such period of nonuse shall 
be excluded in computing the thirty (30) day period 
set forth herein; 

D. The making by Assuming Subtenant of any 
general assignment or general arrangement for the 
benefit of creditors; 

E. The filing by or against Assuming 
Subtenant of a petition to have Assuming Subtenant 
adjudged a bankrupt or a petition for 
reorganization or arrangement under any law 
relating to bankruptcy with the exception that if 
the action against Assuming Subtenant is 
involuntary, then Assuming Subtenant shall have one 
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hundred eighty (180) days to have said action 
dismissed; 

F. The appointment of a trustee (other than a 
trustee appointed pursuant to Federal Bankruptcy 
Law specifically relating to railroads (Subchapter 
IV of Title 11 of the Bankruptcy Act, "U. S.C.A." 
§ 1161 et. seq.) or the trustee appointed in 
connection with the merger of Southern Pacific 
Company and Santa Fe Industries, Inc. to hold the 
shares of Corporation pending ICC approval of 
common control of Corporation and Atchison Topeka 
and Santa Fe Railway Company) or receiver to take 
possession of all or substantially all of Assuming 
Subtenant's assets located at the Premises or of 
Assuming Subtenant's interest in this Permit; 

G. Any attachment, execution or other 
judicial seizure of substantially all of Assuming 
Subtenant's assets located at the Premises, or of 
Assuming Subtenant's interest in this Permit or the 
Sublease, where such seizure is not discharged 
within thirty (30) days; or 

H. The filing of any tax lien against Assum­
ing Subtenant with respect to the Premises which 
becomes delinquent. 

(2) Events of Default. Upon the occurrence of any 
of the events specified in Section 7(b)(1), and receipt 
of notice thereof, the failure of Authority or Sublease­
hold Mortgagee to take any of the following actions 
within thirty (30) days following receipt of such 
notice, shall constitute an "Event of Default" 
hereunder: 

A. Authority or Subleasehold Mortgagee cures 
the breach specified in such notice; provided, 
however, that if the breach cannot be corrected 
within thirty (30) days following service of 
notice, Board shall not unreasonably withhold its 
consent to an extension of such time if corrective 
action is instituted by Authority or Subleasehold 
Mortgagee within that period and diligently pursued 
until such breach is corrected; or 

B. Authority terminates or commences 
appropriate action to terminate the sublease with 
Assuming Subtenant and diligently prosecutes the 
same to completion (provided that upon such 
termination of a sublease with Assuming Subtenant, 
the provisions of Section l5(d) shall control); or 
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C. Subleasehold Mortgagee commences fore­
closure or other appropriate proceedings under the 
Subleasehold Mortgage -and diligently prosecutes the 
same to completion; provided, however, that such 
Subleasehold Mortgagee shall keep and perform all 
of the monetary covenants and obligations of Tenant 
under this Permit until such time as the Sublease­
hold Estate shall be sold upon foreclosure or shall 
be released or reconveyed thereunder. 

(c) Termination Of Permit. Upon the occurrence of 
an Event of Default under Section 7(a) or (b), then, in 
addition to any other remedies available to Los Angeles at 
law or in equity, but subject to the provisions of 
Section lS(c) and (d), Los Angeles shall have the immediate 
option to terminate this Permit and all rights of Tenant 
hereunder by giving Authority and Assuming Subtenant a notice 
of termination. In the event that Los Angeles elects to so 
terminate this Permit, then Los Angeles may recover from 
Tenant: 

(1) The worth at the time of award of any unpaid 
Permit Rents which had been earned at the time of such 
termination; plus 

(2) The worth at the time of award of the amount 
by which the unpaid Permit Rents which would have been 
earned after termination until the time of award exceeds 
the amount of such rental loss Authority proves could 
have been reasonably avoided; plus 

(3) The worth at the time of award of the amount 
by which the unpaid Permit Rent for the balance of the 
term after the time of award or five (5) years after the 
time of the award, whichever period is shorter, exceeds 
the amount of such rental loss for such period that 
Authority proves could be reasonably avoided; plus 

(4) Subject to the limitations imposed by para­
graph (3) 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. 

As used in paragraphs (1) and (2) 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 (10%) per annum, whichever is 
greater; provided that such rate shall not exceed the maximum 
rate permitted by law. As used in paragraph (3) above, the 
"worth at the time of award" is computed by discounting such 
amount at the discount rate of the Federal Reserve Bank of 
San Francisco at the time of award, plus one percent (1%). 
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(d) Improvements. Upon any termination of this 
Permit pursuant to Section 7(c),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 Permit, shall immediately ipso 
facto either become the property of Los Angeles free and 
clear of any claim of any kind or nature of Tenant or any 
subtenant or of their respective successors in interest, and 
without compensation to Tenant or any subtenant or their 
respective successors, or at the option of Board, become 
removable at the sole expense of Tenant or any subtenant. 

(e) Continuation of Permit. Even though Tenant 
may have breached this Permit and abandoned the Premises, 
this Permit shall continue in effect for so long as Los 
Angeles does not terminate Tenant's right to possession and 
Los Angeles may enforce all its rights and remedies under 
this Permit, including the right to recover the Permit Rents 
as they become due under this Permit. In the event that 
Tenant has breached this Permit and abandoned the Premises 
and Los Angeles elects to proceed under this Section 7(e), 
Authority shall have the right to sublease its interest in 
the Premises provided that Authority first obtains the 
written consent of Los Angeles to such sublease and an 
Assuming Subtenant shall'have the right to sub-sublease its 
interest under its sublease provided that the Assuming 
Subtenant first obtains the written consent of Los Angeles 
and Authority to such sub-sublease. Such consents shall not 
unreasonably be withheld. 

(f) Termination by Court Decree. In the event 
that any court having jurisdiction in the matter shall render 
a decision which has become final and which will prevent the 
performance by Los Angeles of any of its material obligations 
under this Permit, then either Los Angeles or Authority may 
terminate this Permit by written notice, and all rights and 
obligations hereunder (with the exception of any undischarged 
rights and obligations that accrued prior to the effective 
date of termination) shall thereupon terminate. 

(g) Termination by Destruction of Premises. In 
the event the Facilities are totally destroyed by fire not 
resulting from Tenant's neglect or fault, or by earthquake, 
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, Authority must notify Los 
Angeles within sixty (60) days after such destruction of 
Authority's election to either terminate this Permit or 
rebuild the Facilities and keep this Permit in effect. If 
Authority fails to notify Los Angeles of its election within 
such sixty (60) day period, Authority shall be deemed to have 
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elected to rebuild the Facilities and keep this Permit in 
effect and all terms and conditions of this Permit shall re­
main the same. Neither Los Angeles nor Tenant shall have any 
further rights or be under any further obligations on account 
of this Permit if Authority elects to terminate. For the 
purposes hereof, damages in excess of fifty percent (50%) of 
the replacement value of the Facilities shall constitute to­
tal destruction thereof. 

In the event that the Facilities are partially de­
stroyed by fire not resulting from Tenant's neglect or fault, 
or by earthquake, or other natural disaster or action of the 
elements, Tenant with reasonable promptness and dispatch 
shall repair and rebuild the same, but, subject to the provi­
sions of Section l3{a), such repairs must be completed within 
one year after the date on which the damage occurred; provid­
ed that if less than twenty-one (2l) years remain in the term 
of this Permit from the date of the partial destruction (as 
such term is set forth herein or as extended by an amendment 
hereto adopted prior or subsequent to the date of such 
partial destruction), Tenant's obligation to repair and 
rebuild shall be limited to the insurance proceeds available 
therefor and Tenant shall. be relieved of its obligation to 
comply with Section lO{b) hereof. For the purposes hereof, 
damage that amounts to fifty percent (SO%) or less of the 
replacement value of the Facilities shall be considered 
partial destruction. 

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

Section 8. Records and Accounts. 

All books, accounts and other records showing the 
Movements at the Facilities, movements of all empty Tenant 
furnished or controlled Containers at the Facilities and all 
Rents and charges assessed and due hereunder shall be main­
tained locally, and, pursuant to the provisions of the Inter­
state Commerce Act, shall be subject to examination, audit 
and transcription by Board or any person designated by it; 
and in the event it becomes necessary to make such examina­
tion, audit or transcription at any place other than within 
fifty (50) miles of the Facilities, then all costs and ex­
penses necessary or incident to such examination, audit or 
transcription shall be paid by Tenant. These records shall 
be retained during the term of this Permit so that the 
records for the two (2) most recent years are available at 
all times. Following the termination of this Permit, Tenant 
shall maintain the records for the two (2) most recent years 
for at least two (2) years after the date of termination. 
Upon request in writing by Board or by its designated 
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representative, Tenant shall furnish a statement of the exact 
location of all records and the pame and telephone number of 
the custodian of such records. The statement shall be sub­
mitted within fifteen (15) days of the request and shall"con­
tain such detail and cover such period of time as may be 
specified in any such request. All records submitted by Ten­
ant shall be held by Los Angeles and Board in confidence and 
released only for audit purposes. 

Section 9. Improvements. 

(a) Approval of Plans. Following the Completion 
Date, Tenant shall not construct or alter any works, struc­
tures or other improvements upon the Premises, including a 
change in the grade thereof, without first submitting to Har­
bor Engineer a complete set of drawings, plans, and specifi­
cations and obtaining his approval, which approval shall not 
be unreasonably withheld. Harbor Engineer shall respond to 
any such submission within sixty (60) days and failure by 
Harbor Engineer to so respond shall be deemed an approval. 

(b) Compliance with Applicable Laws. Every work, 
structure or improvement. constructed, or alteration or change 
of grade made, by Tenant shall conform with the plans and 
specifications as approved by Harbor Engineer and shall con­
form in all respects to the applicable federal, state, re­
gional and local laws, statutes, ordinances, rules and 
regulations. The approval of Harbor Engineer given as pro­
vided in this Section 9 shall not constitute a representation 
or warranty as to such conformity. 

(c) Cost of Permits. Tenant, at its own expense, 
shall obtain all permits necessary for such construction and 
shall require by contract that its construction contractors 
and subcontractors comply with all applicable federal, state, 
regional, and local statutes, ordinances, rules and 
regulations. 

(d) Notices. Tenant shall give advance written 
notice to Harbor Engineer, of the date it will commence any 
construction. Immediately upon the completion of the con­
struction, Tenant shall notify Harbor Engineer of the date of 
such completion and shall, within thirty (30) days after such 
completion, file with him a statement, verified by the oath 
of Tenant or its duly authorized representative, setting 
forth the cost of the labor and material used. Tenant shall 
also file with Harbor Engineer, in a form acceptable to Har­
bor Engineer, a set of "as built" plans for such construction 
within thirty (30) days after such completion. 
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Section 10. Maintenance and Restoration. 

(a} Maintenance. Tenant covenants that it will 
maintain and operate the Premises and the Facilities as an 
intermodal container transfer facility and will maintain and 
operate the same, and all apparatus, fixtures, fittings and 
equipment of any kind that shall be placed at any time on the 
Premises or the Facilities in good repair, working order and 
condition, and that it will from time to time, make, or cause 
to be made, all needful and proper replacements, repairs, 
renewals and improvements so that the efficiency and value of 
the Premises and the Facilities shall not be impaired. Ten­
ant shall make all necessary capital improvements required to 
maintain the Facilities in a good operating condition at no 
cost to Los Angeles. Any capital improvements shall require 
written approval of Board. The appearance of the Premises 
and Facilities shall be maintained to the reasonable satis­
faction of Executive Director. Tenant shall not permit any 
offensive refuse matter or any sub~tance constituting any 
unnecessary, unreasonable or unlawful fire hazard, or materi ­
al detrimental to the public health to be or remain on the 
Premises, and Tenant shall prevent any such matter or materi ­
al from being or accumulating thereon. In the event Tenant 
fails to repair, maintain and keep the Premises or the Facil ­
ities as required by this Section 10, Executive Director may 
give thirty (30} days written notice to Tenant to correct 
such default, except that no notice shall be required where, 
in the opinion of Executive Director, such failure creates an 
imminent hazard to persons or property beyond those necessar­
ily arising out of the operations contemplated by the Agree­
ment. If Tenant fails to cure such default within the time 
specified in such notice, or if Executive Director determines 
that an imminent hazard to persons or property exists due to 
such failure, Los Angeles may enter upon the Premises and the 
Facilities and cause such repair or maintenance to be made, 
and the costs thereof, including labor, materials, equipment 
and administrative overhead, to be charged to Tenant. Such 
charges shall be due and payable with the next succeeding 
payment of the Container Charge required by Section 5(b}(3}. 

(b) Restoration and Surrender of Premises. On or 
before the expiration of the term of this Permit, including 
any extension hereof, or any sooner termination other than by 
forfeiture pursuant to Section 7(c) of this Permit, Tenant 
shall remove, at its sole cost and expense, all improvements 
of any kind whatsoever placed or maintained on the Premises, 
including the Facilities and shall, leave the surface of the 
ground in a level, graded condition with no excavations, 
holes, hollows, hills or humps. Upon the expiration of the 
term of this Permit or any sooner termination, other than by 
forfeiture pursuant to Section 7(c) of this Permit, Tenant 
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shall quit and surrender possession of the Premises to Board 
in at least as good and usable a.condition, acceptable to 
Executive Director, as the same were in prior to the con­
struction undertaken to develop the Facilities. 

(c) Services and Utilities. Unless otherwise pro­
vided for herein, Tenant shall pay all charges for services 
furnished to the Premises or used in connection with its oc­
cupancy, including but not limited to heat, gas, power, tele­
phone, water, light and janitorial services,' and pay all 
deposits, taxes, assessments, governmental charges, connec­
tion fees, charges and meter rentals required by the supplier 
of any such service, including Los Angeles. 

(d) Inspection of Premises. Executive Director 
and his duly authorized representatives shall have the right 
to enter upon the Premises and the Facilities at their own 
risk at any and all reasonable times during the term of this 
Permit for the purpose of determining compliance with its 
terms and conditions or for any other purpose incidental to 
the rights of Los Angeles. The right of inspection reserved 
hereunder shall impose no obligation upon Los Angeles to make 
inspections to ascertain the condition of the Premises or the 
Facilities, and shall impose no liability upon Los Angeles 
for failure to make such'inspections. By reserving the right 
of inspection, Los Angeles assumes no responsibility or lia­
bility for loss or damage to the property of Tenant or prop­
erty under the control of Tenant, whether caused by fire, 
water or other causes or for any shortages of cargo handled 
by Tenant at the Premises. 

(e) Signs. Tenant shall not erect or display, or 
permit to be erected or displayed, on the Premises or upon 
the Facilities any advertising matter of any kind, including 
signs, without obtaining the prior written consent of Execu­
tive Director. 

(f) Relocation of Business. Upon the expiration 
of the term of this Permit or any sooner termination pursuant 
to the terms hereof, if no new agreement is entered into, 
Tenant is obligated to relocate its business at its own ex­
pense and to vacate the Premises as provided for herein. No 
relocation expenses will be paid by Los Angeles. 

(g) Additions and Improvements. Any modification, 
improvement, or addition to the Premises following the Com­
pletion Date and any equipment installation required by any 
local, regional, state or federal agency in connection with 
Tenant's operations shall be constructed or installed by Ten­
ant at Tenant's sole cost and expense. 
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(h) Tenant shall provide all necessary equipment 
to operate and maintain the Faci*ities. All equipment used 
by Tenant must be used in accordance with the design specifi ­
cations for the Facilities as set forth in the Plans. If 
Tenant fails to use equipment in accordance with design spec­
ifications, any damage to the Premises or the Facilities 
shall be repaired at Tenant's sole cost and expense and shall 
be accomplished promptly upon discovery of the damage. 

Section 11. Indemnity and Insurance. 

(a) Indemnity. Tenant shall at all times indemni­
fy, protect and hold harmless Los Angeles and any and all of 
its 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 
whatsoever, inclUding expenses incurred in defending against 
legal actions, for death of or injury to persons or damage to 
property, including property owned by or under the care and 
custody of Los Angeles, and for civil fines and penalties, 
that may arise from or be caused directly or indirectly by: 

(1) 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 
Tenant, its officers, agents, employees, sublessees, 
licensees or invitees; 

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

(3) Any active or passive negligence of Tenant, 
its officers, agents, employees, sublessees, licensees 
or invitees, at the Premises regardless of whether any 
passive negligence of Los Angeles its officers, agents 
or employees contributed thereto; 

(4) Any failure of Tenant, its officers, agents or 
employees to comply with any of the terms or conditions 
of this Permit or any applicable federal, state, region­
al, or municipal law, ordinance, rule or regulation. 

Tenant also agrees to indemnify Los Angeles and pay for all 
damages or loss suffered by Los Angeles and Department, in­
cluding but not limited to damage to or loss of Los Angeles 
property, to the extent not insured by Los Angeles, and loss 
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~f Los Angeles revenue from the Premises, caused by or aris­
lng out of the conditions, operations, uses, occupations, 
acts, omissions or negligence reterred to in paragraphs (I) 
through (4) of this subsection (a). The term "persons" as 
used in this subsection (a) shall include but not be limited 
to officers and employees of Tenant. 

(b) Insurance. Tenant, at its sole cost and ex­
pense, shall procure and maintain and keep in force, or cause 
to be procured and maintained and kept in force, at all times 
during the term of this Permit the following insurance: 

(l) Insurance against loss or damage to the Facil ­
ities by fire, lightning, vandalism, malicious-mischief, 
earthquake, flood, theft and the perils covered by ex­
tended coverage insurance in an amount at least equal to 
the amount of the full replacement value of the 
Facilities. 

(2) All insurance required to meet the Workers' 
Compensation Laws of the State of California, the Feder­
al Employers Liability Act or other applicable laws. 

(3) Business interruption insurance for all risks 
inclUding, but not limited to, strikes, earthquakes and 
floods, with such exclusions as are customarily imposed 
by insurers, in an amount sufficient to produce for a 
period of not less than one year a net recovery of not 
less than 110% of the amount established as the Guaran­
teed Annual Rent or the Graduated Guaranteed Annual Rent 
in the event Tenant exercises its option to pay the 
Graduated Guarantee Annual Rent in place of the Guaran­
teed Annual Rent. 

(4) As a condition precedent to the right of Ten­
ant to exercise its rights under this Permit, and in 
partial performance of Tenant's obligations of indemni­
ty, a policy or policies of public and property damage 
liability insurance from a company or companies author­
ized to do business in the State of California, with 
minimum coverages of $10,000,000 combined single limit 
for death, personal injury, bodily injury or loss sus­
tained by anyone person or more than one person in any 
one occurrence, and for damage to or loss of property 
sustained in anyone occurrence. 

The coverage afforded by all such insurance shall 
be without deduction, prOVided that Executive Director may 
permit a deductible amount in those cases where, in his judg­
ment, such a deductible is justified by the net worth of Ten­
ant. The insurance provided shall contain a severability of 
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in~er7st clause. In all cases, regardless of any deductible, 
sa1d 1nsurance shall contain a defense of suits provision. 
The submitted policy shall, in addition, provide the 
following coverage either in the original policy or by en­
dorsement substantially as follows: 

"(i) Notwithstanding any inconsistent statement in 
the policy to which this endorsement is attached, or any 
endorsement or certificate now or hereafter attached 
hereto, it is agreed that The City of Los Angeles and 
its Board of Harbor Commissioners, officers, agents and 
employees is an additional insured hereunder, and that 
coverage is provided for all operations, uses, occupa­
tions, acts and activities of the insured under this 
Agreement No. , and under any amendments, modifica­
tions, extensions or renewals of said Permit regardless 
of whether such operations, uses, occupations, acts and 
activities occur on the Premises or elsewhere within the 
Harbor District, and regardless of whether liability is 
attributable to the insured or a combination of the in­
sured and the additional insured; 

(ii) The policy to which this endorsement is at ­
tached shall not be cancelled or reduced in coverage 
until after the Board and the City Attorney of Los Ange­
les have each been given sixty (60) days' prior written 
notice by registered mail addressed to P.O. Box 151, San 
Pedro, California 90733; 

(iii) The coverage prOVided by the policy to which 
this endorsement is attached is primary coverage and any 
other insurance available to Los Angeles is excess cov­
erage and all rights of contribution therewith are 
waived; 

(iv) In the event of one of the named insureds in­
curring liability to any other of the named insureds, 
this policy shall provide protection for each named in­
sured against whom claim is or may be made, including 
claims by other named insureds in the same manner as if 
separate policies had been issued to each named insured. 
Nothing contained herein shall operate to increase the 
company's limit of liability; 

(v) Notice of occurrences or claims under the pol­
icy shall be made to [the name and address of the person. 
to be notified]." 

(c) Notice of Cancellation. Each insurance policy 
described above shall provide that it will not be cancelled 
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or reduced in coverage until after Board and the City Attor­
ney of Los Angeles have each be7~ given sixty (60) days prior 
written notice by registered ma~l. 

(d) Copies of Policies. Two certified copies of 
each.policy ~h~ll be furnished to Board. Alternatively, two 
dupl~cate or~g~nal certificates of insurance on forms provid­
ed by Board may be submitted. The form of such policy or 
certificates shall be subject to the approval of the City 
Attorney of Los Angeles. 

(e) Renewal of Policies. At least ten (10) days 
prior to the expiration of each policy, Tenant shall furnish 
to Board a certificate or certificates showing that the poli ­
cy has been renewed or extended, or, if new insurance has 
been obtained, two certified copies of each new policy or 
certificate shall be furnished to Board and the form thereof 
shall be subject to the approval of the City Attorney of Los 
Angeles. If Tenant neglects or fails to secure or maintain 
the required insurance or fails to submit copies thereof as 
required above, at the expense of Tenant, Board may, but is 
not obligated to, obtain such insurance for Tenant. 

(f) Modification of Coverage. Executive Director, 
at his discretion based upon recommendation of independent 
insurance consultants to Los Angeles, may increase or de­
crease amounts and types of insurance coverage required here­
under at any time during the term hereof by giving ninety 
(90) days prior written notice to Tenant. 

(g) Accident Reports. Tenant shall report in 
writing to Executive Director 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 proper­
ty, occurring upon the Premises. Such report shall contain 
to the extent available (1) the names and addresses of the 
persons involved, (2) a general statement as to the nature 
and extent of injury or damage, (3) the date and hour of oc­
currence, (4) the names and addresses of known witnesses, and 
(5) such other information as may be known to Tenant, its 
officers or managing agents. 

(h) Tenant's Right to Self-Insure. The insurance 
requirements of Section ll(b} may be satisfied by the exis­
tence of an established self-insurance program maintained by 
Tenant upon written notice to Los Angeles and subject to the 
approval of Executive Director, which approval shall not be 
unreasonably withheld. In the event of such election and 
approval, Tenant shall protect Los Angeles in the same manner 
as if the insurance required hereunder were in effect. 
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Section 12. Sublease and Assignment. 

(a) Sublease and Assiinment. Except as set forth 
in this Section 12 or in Section l5(a) hereof, no assignment, 
sublease, transfer, gift, hypothecation or grant of control 
or other encumbrance of this Permit, or any interest herein 
or any right or privilege 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. The ap­
proval by Board of any assignment, sublease"transfer, gift, 
hypothecation, grant of control or other encumbrance shall 
not be deemed to be an approval by Board of any other as­
signment, sublease, transfer, gift, hypothecation, grant of 
control or other encumbrance. 

For purposes of this subsection, the term "by oper­
ation of law" includes, but is not limited to, the placement 
of all or substantially all of Tenant's assets in the hands 
of a receiver or trustee (with the exception, during any pe­
riod that Corporation is Assuming Subtenant hereunder, of a 
trustee appointed pursuant to Federal Bankruptcy Law specifi ­
cally relating to railroads (Subchapter IV of Title 11 of the 
Bankruptcy Act, 11 U.S.C.A. §1161 et. seq.), or a trustee 
appointed in connection with the merger of Southern Pacific 
Company and Santa Fe Industries Inc. to hold the shares of 
Corporation pending ICC approval of common control of Corpo­
ration and Atchison Topeka and Santa Fe Railway Company) an 
assignment by Tenant for the benefit of creditors, the adju­
dication of Tenant as a bankrupt, the institution of any pro­
ceedings (by Tenant or against Tenant) under the Bankruptcy 
Act as the same now exists or under any other act relating to 
the SUbject of bankruptcy wherein Tenant seeks to be adjudi­
cated a bankrupt, or to be discharged of its debts, or to 
effect a plan of liquidation, composition or reorganization. 

(b) For purposes of this Section 12, the merger or 
combination of Corporation and Santa Fe Railway Company shall 
not constitute an assignment, sublease, transfer, gift, 
hypothecation or grant of control or other encumbrance 
requiring Board approval. 

(c) Terms Binding on Succesors. All the terms, 
covenants and conditions of this Permit shall inure to the 
benefit of and be binding upon the successors and assigns of 
the parties hereto. The provisions of this subsection (b) 
shall not be deemed as a waiver of any of the conditions 
against assignment above set forth. 

26
 



Section 13. Force Majeure 

(a) Los Angeles and Tenant shall be excused for 
delay or failure in the performances called for by this Per­
mit when such delay or failure results from Force Majeure 
occurrences at or affecting the Premises or the Facilities. 
The term "Force Majeure Event" shall mean acts of God, 
strikes, embargoes, lockouts, unavailability of fuel, materi ­
als or supplies, war (declared or undeclared), explosions, 
earthquakes, acts or orders of governmental agencies, includ­
ing without limitation, riots, insurrection or civil distur­
bances or other occurrence of like nature not the fault of 
the party delayed in performing work or doing acts required 
under the terms of this Permit. The party claiming Force 
Majeure shall promptly give written notice to the other party 
of such claim. If a Force Majeure Event has occurred and has 
continued for one (1) year, either party upon 30 days written 
notice may terminate this Permit. An extension of time for a 
Force Majeure Event shall only be for the period of the delay 
actually caused by the Force Majeure Event, which period 
shall commence to run from the date the affected party is 
first delayed by the occurrence; provided, however, that if 
the party claiming Force Majeure sends notice to the other 
party of such claim more than thirty (30) days after the com­
mencement of the delay, the period of Force Majeure Event 

."--	 shall commence to run only thirty (30) days prior to the giv­
ing of such notice. Upon conclusion of the Force Majeure 
Event, Tenant shall give written notice to Los Angeles stat ­
ing the date thereof. 

(b) The period of time Tenant is prevented from 
handling the movement of Containers at the Premises due to a 
Force Majeure occurrence shall be prorated during the year, 
or years, in which such occurrence occurs for the purpose of 
proportionately reducing the Guaranteed Annual Rent or the 
Graduated Guaranteed Annual Rent due hereunder for such peri ­
od. The proration provided in the preceeding sentence, how­
ever, shall not modify or reduce any amount of insurance 
coverage required by this Permit. 

Section 14. Maintain Existence. Authority cove­
nants that during the term of this Permit it will maintain 
its existence as a joint powers authority under the laws of 
the State of California. 

Section 15. Assuming Subtenant. 

(a) Sublease to Assuming Subtenant. From time to 
time Authority shall have the right to sublease all or sub­
stantially all of the Premises to an Assuming Subtenant 
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approved by the Board, which approval shall not be unreason­
ably ~ithheld. Any ~ublease to ~n Assuming Subtenant shall 
be eV~denced by a wr~tten sublease agreement in which Assum­
~ng Subtenant shall assume all rights, privileges duties and 
obligati(:ms addre~sed to "Tenant" under this Permit (subject 
to certa~n except~ons and to certain rights of Authority pro­
vided for in this Section 15). Such sublease agreement may 
also grant to any Assuming Subtenant the right to enter into 
a Subleasehold Mortgage with the approval of Board. Such 
sublease agreement may also contain any other terms and con­
ditions not inconsistent with the terms of this Permit (in­
clUding, but not limited to, provision for additional rentals 
payable by such Assuming Subtenant to Authority). Board 
hereby approves and consents to the sublease of the Premises 
to Corporation pursuant to the terms of the Sublease. Board 
further approves and consents to the execution and delivery 
by Corporation of the Deed of Trust substantially in the form 
attached to the Sublease as Exhibit B, the foreclosure of the 
Subleasehold Mortgage created thereunder and the sale of the 
Subleasehold Estate to the Trustee. For so long as a sub­
lease to an Assuming Subtenant shall continue in effect, but 
subject to the provisions of this Section 15 with respect to 
certain rights of Authority and without limiting any addi­
tional rights and obligations of Authority and Assuming 
Subtenant under the terms of their sublease, as between Los 
Angeles and Assuming Subtenant, all rights, priVileges and 
obligations addressed to "Tenant" under this Permit shall 
inure to the benefit of and be binding upon Assuming 
Subtenant and Los Angeles, and Los Angeles shall look solely 
and directly to Assuming Subtenant for enforcement thereof, 
except as otherwise provided for in this Section 15. The 
indemnity and insurance prOVisions of Section 11, with re­
spect to obligations of Tenant to indemnify Los Angeles and 
to name Los Angeles as an additional named insured shall also 
apply to Authority and The City of Long Beach, and Assuming 
Subtenant shall indemnify Authority and The City of Long 
Beach and name Authority and The City of Long Beach as an 
additional insured in the same manner provided for in 
Section 11 of this Permit. Authority shall have access to 
the records and files of Los Angeles, Board and Department to 
verify compliance by Assuming Subtenant with the terms of 
this Permit. As used in this Subsection 15(a), the rights, 
privileges and obligations of "Tenant" do not include the 
rights, privileges and obligations of Authority contained in 
this Section 15. 

(b) Modification, Amendment or Termination of 
Permit. Los Angeles and Authority agree that during any pe­
riod that the Premises are subleased to an Assuming 
Subtenant, this Permit may be modified or amended (including, 
without limitation, any modifications pursuant to 
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Section 3(c) or any voluntary termination cf this Permit) 
onlv '''i th the prior written consent of Assuming Subtenant and 
any Subleasehold ~',ortgagee. Notwithstanding the foregoing 
sentence, during any period that the Premises are subleased 
to an Assuming Subtenant, negotiations to modify the Guaran­
teed Annual Rent and the Container Charge pursuant to 
Section 5(g) shall be conducted by Los Angeles and Assuming 
Subtenant without the participation, consent or approval of 
Authority. Any election by Assuming Subtenant to terminate 
the Sublease as provided in provisions of the Sublease simi­
lar to (i) Section 4(b) hereof with respect to failure to 
co~ence grading or failure to reach the Completion Date 
within five (5) years from the date of execution of this Per­
mit; (ii) Section 7 (f) hereof followinq a court decree re­
garding performance of a material obligation of Los Angeles; 
(iii) Section 7(g) hereof following substantial destruction 
of the Facilities; or (iv) Section 16(11 hereof following 
discovery of Hazardous Waste shall, unless the Authority con­
sents thereto, operate only to terminate the sublease between 
Authority and the Assuming Subtenant and this Permit shall 
remain in effect. 

(c) Liability of Authority. Neither Authority, 
nor its Governing Board, agents or employees shall be liable 
to Los Angeles or to any of its boards, agents, employees or 
contractors or to any other person for any loss, injury or 
damage to Los Angeles or to any other person, or to them or 
their property, caused, in whole or in part, by the actions 
or omissions of any AssQ~ng Subtenant, its directors, offi ­
cers, employees, agents, contractors, invitees, sublessees, 
or licensees. Without limiting the generality of the forego­
inq, neither Authority nor its Governing Board, officers, 
agents or employees shall be liable for failure by any Assum­
ing Subtenant to perform any obligation under this Permit 
assumed by the Assuming Subtenant, including payment of Per­
mit Rents. Los Angeles agrees that it shall hold Authority 
harnless for any unpaid Permit Rents which accrue while the 
Premises are subleased to an Assuming Subtenant. 

(d) Replacement Subtenant. In the event that a 
sublease with an Assuming Subtenant terminates or is termi­
nated, Authority shall have twelve (12) months in which to 
sublease the Premises to a repl1'\cement Assuming subtenant 
approved by Board or to commence operatinq the Facilities 
itself, and during such period Los Angeles shall not termi­
nate this Permit ~Iithout the prior written consent o.f Author­
ity. During such twelve (12) month period, and 
notwithstanding any other provision in this Permit to the 
contrary, Authority shall be relieved of any obligation to 
pay Permit Rents hereunder or to operate the Facilities: pro­
vided, however, that if Authority operates the Facilities 
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during such period and if revenues from operations exceed the 
costs incurred in operating the F~cilities, Authority shall 
pay to Los Angeles, solely from such excess, sums due as Per­
mit Rents. If Authority does not sublease the Facilities or 
commence operating the Facilities within such twelve (12) 
month period, Los Angeles shall have the option to immedi­
ately terminate this Permit by giVing Authority written no­
tice thereof. 

Section 16. Miscellaneous. 

(a) Promotion of the Facilities. Following com­
mencement of operations of the Facilities, Tenant and Board 
shall in good faith and with all reasonable diligence use 
their best efforts, by suitable advertising and other means 
to promote the use of the Facilities. 

(b) Applicable Law. It is expressly understood 
and agreed that this Permit and all questions arising hereun­
der 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. 

(c) Compliance with Applicable Laws. Tenant 
shall, at all times, in its use and occupancy of the Premises 
and in the conduct of its operations thereon, comply with all 
laws, statutes, ordinances, rules and regUlations applicable 
thereto, enacted and adopted by federal, state, regional, 
municipal or other governmental bodies, or departments or 
offices thereof. In addition to the foregoing, Tenant shall 
comply immediately with any and all directives issued by Ex­
ecutive Director or his authorized representative under au­
thority of any such law, statute, ordinance, rule or 
regulation; provided Tenant shall have the right to contest 
such directive in any court or agency of competent 
jurisdiction. 

(d) Affirmative Action. Tenant agrees not to dis­
criminate in its employment practices against any employee or 
applicant for employment because of the employee's or appli ­
cant's race, religion, national origin, ancestry, sex, age or 
physical handicap. All assignments, subleases and transfers 
of interest in this Permit under or pursuant to this Permit 
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. 

(e) License Fees and Taxes. Tenant shall pay any 
and all taxes and assessments of whatever character levied 
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upon or charged against the interest of Tenant. created by 
this Permit in the Premises or up'on works, structures, im­
p:ovements or other property thereof, or upon Tenant's opera­
t~ons hereunder. Tenant shall also pay all license and 
permit fees required for the conduct of its operations
hereunder. . 

TENANT IS AWARE AND BY EXECUTION OF THIS PERMIT 
ACKNOWLEDGES THAT THE GRANTING OF THIS PERMIT TO TENANT MAY 
CREATE A POSSESSORY PROPERTY INTEREST IN TENANT AND THAT TEN­
ANT MAY BE SUBJECT TO PAYMENT OF A POSSESSORY PROPERTY TAX IF 
SUCH AN INTEREST IS CREATED AND TENANT SHALL PAY ALL PROPERTY 
TAXES, IF ANY ARE ASSESSED AGAINST THE PREMISES OR THE INTER­
EST OF TENANT THEREIN. 

(f) Invalidity. If any term or provision of this 
Permit 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 Permit 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. 

(g) Waiver of 'Claims. Tenant hereby waives any 
claim against Los Angeles and Board and its officers, agents 
or employees for damages or loss caused by any suit or pro­
ceedings directly or indirectly challenging the validity of 
this Permit, or any part thereof, or by any judgment or award 
in any suit or proceeding declaring this Permit null, void or 
voidable or delaying the same or any part thereof from being 
carried out. 

(h) Visitors. The Executive Director or a repre­
sentative of the City of Long Beach, each by their own re­
quest and each at their own risk may, from time to time and 
upon reasonable notice to Tenant, bring visitors at their own 
risk to the Facilities for the purpose of showing them the 
Premises and the operations conducted thereon. However, such 
visitor entries shall not unreasonably interfere with Ten­
ant's safe operations and shall not cause disclosure of Ten­
ant's trade secrets, procedures or information in which 
Tenant has a claim of proprietary interests. Tours by visi ­
tors of the yard area of the Facilities shall be conducted on 
a predetermined route selected in consultation with Tenant's 
representative. Visitor tours will be under the direction of 
Tenant's representative and will utilize, where necessary, 
conveyances as directed by Tenant's representative. 
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Approval of requests for visitor tours by the Exec­
utive Director or by a represent~tive of the City of Long
Beach shall not be unreasonably withheld by Tenant. 

(i) Attorneys' Fees. If either Los Angeles or 
Tenant brings any action or proceeding to enforce, protect, 
or establish any right or remedy arising out of or based upon 
this Permit, 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 services of the Office of City Attorney of Los Angeles or 
counsel to Tenant. 

(j) Notices and Documents. In all cases where 
written notice is to be given under this Permit, service 
shall be deemed sufficient if said notice is delivered by 
personal service or transmitted by certified United States 
mail, postage prepaid, return receipt requested. When so 
given, such notice shall be effective from the date served or 
the date of execution of the receipt. For the purpose here­
of, unless otherwise provided by notice in writing from the 
respective parties, notice to Los Angeles shall be addressed 
to Executive Director, LQs Angeles Harbor Department, P.O. 
Box 151, San Pedro, California 90733-0151 and notice to Au­
thority shall be addressed to Governing Board, Intermodal 
Container Transfer Facility Joint Powers Authority, P.O. Box 
151, San Pedro, California 90733-0151. 

If Authority subleases the Premises to an Assuming 
Subtenant, or if there is a Subleasehold Mortgage on the 
Subleasehold Estate, all communications, documents, notices 
or demands of any kind that are to be sent to the Tenant 
hereunder shall be also sent to the Assuming Subtenant and 
any Subleasehold Mortgagee at their addresses on file with 
Los Angeles, with a duplicate copy sent to Authority. Noth­
ing herein contained shall preclude or render inoperative 
service of such notice in the manner provided by law. 

(k) Waivers. No waiver by either Los Angeles or 
Tenant at any time of any of the terms, conditions, covenants 
or agreements of this Permit shall be deemed or taken as a 
waiver at any time thereafter of the same or any other term, 
condition, covenant or agreement herein contained, nor of the 
strict and prompt performance thereof by the proper party. 
The subsequent acceptance of Permit Rents by Board shall not 
be deemed to be a waiver of any other breach by Tenant of any 
term, covenant or condition of this Permit other than the 
failure of Tenant to timely make the particular Permit Rent 
payment so accepted, regardless of Board's knowledge of such 
other breach. No delay, failure or omission of either Los 
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Angeles or Tenant to execute any right, power, privilege or 
option ar ising from any default, ·nor subsequent acceptance of 
guarantee then or thereafter accrued, shall impair any such 
right, power, privilege or option, or be construed to be a 
waiver of any such default or relinquishment thereof,or ac­
quiescence therein, and no notice bv either Los Anaeles or 
Tenant 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 instances. No option, right, pow­
er, remedy or privilege of either Los Angeles or Tenant shall 
be construed as being exhausted or discharged bv the exercise 
thereof in one or more instances. It is agreed-that each and 
all of the rights, powers, options or remedies given to Los 
Angeles by this Permit are cumulative, and no one of them 
shall be exclusive of the other or exclusive of any remedies 
provided by law, in that the exercise of one right, power, 
option or remedy by Los Angeles shall not impair its rights 
to any other right, power, option or remedy. 

(1) Hazardous Waste, Additional Rent. If Hazard­
ous Waste is discovered on the Premises, Los Angeles, Author­
ity and Tenant shall determine or cause to be determined a 
reasonable estimate of the cost of removing the Hazardous 
Waste. Los Angeles agrees to contribute up to $2,000,000 to 
pay the costs of removing any Hazardous Waste discovered pri ­
or to the later of the completion of work under the Grading 
Contract or the delivery of the Bonds. After the delivery of 
the Bonds and prior to the Completion Date, Tenant, at its 
option, may contribute funds to pay the costs of removing any 
Hazardous Waste or direc~Authority to use moneys on deposit 
in the Construction Fund to pay such costs; provided that Los 
Angeles shall pay the first $2,000,000 if such Hazardous 
Waste is discovered prior to the completion of work under the 
Grading Contract. 

Prior to the delivery of the Bonds, if the esti ­
mated costs of removing any Hazardous Waste are in excess of 
52,000,000, either Los Angeles or Authority may terminate 
this Permit by written notice unless one of the parties or an 
Assuming Subtenant gives written notice within ten (10) days 
after the determining the estimated cost of removal that it 
will pay all of the costs of removal in excess of 52,000,000. 
After delivery of the Bonds, if the estimated cost of re­
moving any Hazardous Waste exceeds the amount which Los 
Angeles is required to contribute pursuant to this Section 
16(1) or which Los Angeles, at its option, agrees to con­
tribute as evidenced by written notice delivered to Tenant 
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within 10 days after determination of the cost estimate, 
Tenant may terminate this Permit-by giving written notice to 
that effect. 

In the event Authority has subleased the Premises 
to an Assuming Subtenant, any amounts required to be paid by 
Los Angeles pursuant to this Section 16(1) shall be paid di~ 
rect1y to Authority. In consideration for such payment, Au­
thority promises to pay to Los Angeles as additional rent 
hereunder a portion of each payment of Sublease Rent (when, 
as and if received) attributable to the PaYment Periods and 
any portion of a Payment Period occurring prior to the Con­
tribution Repayment Date: said portion being equal to the 
amount of a Sublease Rent payment multiplied by a fraction, 
the numerator of which is the amount of the payment made by 
Los Angeles to Authority to pay the cost of removal and the 
denominator of which is the amount of that payment from Los 
Angeles to Authority plus $5,000,000. 

(m) Integration. This Permit constitutes the 
whole agreement between Los Angeles and Tenant concerning the 
use of the Premises. There are no terms, obligations or con­
ditions imposed upon Los Angeles or Tenant other than those 
contained herein or incorporated herein by reference. No 
modifications of this Permit shall be valid and effective 
unless evidenced by an agreement in writing and signed by 
both Los Angeles and Tenant. 

(n) Time of the Essence. Time is expressly de­
clared to be of the essence in this Permit. 

(0) Schedule A. Schedule A hereto may be amended 
without the approval of the City Council of Los Angeles. 

(p) Extensions. Board shall have the right to 
grant reasonable extensions of time to Tenant for any purpose 
or for the performance of any obligation of Tenant hereunder. 

(q) Number and Gender. All terms and words used 
in this Permit, regardless of the number or gender ir. which 
they are used, shall be deemed to include any other number 
and any other gender as the context mav require. 

(r) Memorandum of Lease. At the request of either 
party hereto, a memorandum of lease rather than this Permit 
shall be recorded at the office of the Los Angeles County 
Recorder. 
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IN WITNESS WHEREOF, the parties hereto have execut­
ed this Permit on the date first hereinabove written. 

THE CITY OF LOS ANGELES, by 
its Board of Harbor 
Commissioners 

Ernest L. 

Charles 

APPROVED AS TO FORM 

~ER' {~s ~;~ttorneY 

By ~z~·
GERALD F. SWAN, Assistant
 

Los Angeles Attorney
 

INTERMODAL CONTAINER TRANSFER 
FACILITY OINT POW RS AUTHORITY 

By 
Jack L. Wells, utive Director 

Attest: L;;/ ;In ~ .. ill. 
Diana L. Connolly, Secretary ~~ 
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STATE OF CALIFORNIA ) 
) ss. 

COUNTY OF LOS ANGELES) 

On this 31st day of May , 1984, before me, the 
undersigned, a Notary Public in and for sald State, personally 
appeared Jack L. Wells , known to me to be 
the Executlve Dlrector of the Intermodal Container Transfer 
Facility Joint Powers Authority, personally known to me (or 
proved to me on the basis of satisfactory evidence) to be the 
person who executed the within instrument on behalf of such 
Authority, and acknowledged to me that such Authority executed 
the within instrument pursuant to its by-laws and a resolution 
of its Governing Board. 

WITNESS my hand and official seal. 

{CJ~_ /tf. /~(~ 
Notary Public in and for 
State 

(SEAL) 



STATE OF CALIFORNIA ) 
) ss. 

COUNTY OF LOS ANGELES) 

On this 30th day of Mav , 1984, before me, the 
undersigned, a Notary Public in and fOr said State, personally 
appeared Diana L. Connolly known to me to 
be the Secretary of the Intermodal Container Transfer Facility 
Joint Powers Authority, personally known to me (or proved to me 
on the basis of satisfactory evidence) to be the person who 
executed the within instrument on behalf of such Authority, and 
acknowledged to me that such Authority executed the within 
instrument pursuant to its by-laws and a resolution of its 
Governing Board. 

WITNESS my hand 

and:;Y:~AJ4~c~_ 
r~ Public i~~ for 

State 

(SEAL) 

OFFICIAL SEAL 
.11 II)! iH 'OHNSON
 

NOTARY PUBltC ... CALIFORNIA
 

las ~NG~lES COUNTY I, 

My c:omm. expires SEP Z 1933; 
, .~ 
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EXHIBIT "A" 

Description of the Premises 

All that certain real property located in TPe City 
of Los Angeles, County of Los Angeles. State of California 
and more particularly described as follows: 

Parcels No.1, 2 and 3 as delineated on Drawing 
6-1625; which Drawing is attached to this Exhibit "A" 
and is incorporated herein. 

[To be modified upon acquisition 
of additional land) 
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EXHIBIT B
 

The following formulas shall be used in calculating the Graduated 
Guaranteed Annual Rent within each Adjustment Period. 

N
 
5 X(I+Y) • 

N 
( 1+1):2	 ~5 ~--(-I=--:I-)"N-) +' 

N=O 

N =	 5 (five (5) year increment) 

X =	 Guaranteed Annual Rent established by Board for the last year 
preceding the Adjustment Period under consideration. 

P = Guaranteed Annual Rent established by Board for each Permit Year 
in the Adjustment Period. 

I •	 An interest rate equal to the Prime Rate. 

Y = The uniform annual percentage increase of X for each Permit Year 
~ in the Adjustment Period. 

Solve for Y using the following computer program: 

10' Program Name: ICTFRENT.BAS. Date: May 1, 1984 
20' Function: To calculate ICTF graduated 

increment rent increases. 
30' Source: Southern Pacific BASIC language program. 
40 • 
50 • 
60' Hardware requirements: IBM Personal Computer, 64-K 

memory. Any version Micro Soft Disc Operating 
System (MS-DOS). 

70 '
 
80 •
 
90 •
 

100 DEFDBL A-H,P-I: CLS: LOCATE 3 
110 PRINT TAB(20)"ICTF Graduated Increment Rent Increase" 
120 GOTO 190 
130 SUM • 0 
140 FOR N • 0 TO YR 

SUM _ SUM + X.(I+Y)~N/(I+I)AN150
 
160 NEXT
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, '. ' 180 RETURN~ 
190 :.~:';,: .~I 

~OO LOCATE 8 
210 PRINT TAB(25);:INPUT "Input value for zero year: ",X
220 YR = 5 
230 PRINT:PRINT TAB(25);:INPUT "Jnterest rate: ",I
240 PRINT:PRINT TAB(25);:INPUT "New Guaranteed Annual Rent: ",P
250 T=O 
260 FOR N=l TO YR 
270 T = T+ P/(l+I)AN 
280 NEXT 
290 Y = .5 
300 GOSUB 130 
310 Y1 = Y: Z2 = Z 
320 IF Z2 < 0 THEN Y = .4 
330 IF Z2 > 0 THEN Y = .6 
340 GOSUB 130 
350 D = Y - (Y-Y1) / (1 - (Z2/Z»
360 IF (INT«(Y-D) * 1000001) + .5»/100000! = 0 THEN GOTO 390
370 Y1 = Y:Z2 = Z: Y = D 
380 GOTO 340 
390 Y = INT«Y*1000001)+.5)/1000001
400 
410 PRINT:PRINT TAB(20)j" " 
420 PR I NT : PR I NT TAB (25 ) ; "'rR"a"'t-:e:--_----;'..-';"'"'l;-+"'Y..------- ­
430 PRINT 
440 END 

The result of the above computer program will be a value of 
1 + Y. The Graduated Guaranteed Annual Rent for each Permit Year 
within the Adjustment Period shall be calculated as follows: 

First Permit Year X (1 + Y) 

Second Permit Year X (1 + y)2 

Third Permit Year X (1 + y)3 

Fourth Permit Year X (1 + y)4 

Fifth Permit Year X (1 + y)5 

The net present value of a uniform series of Guaranteed Annual 
Rent payments for the Adjustment Period shall equal the net present 
value of the series of Graduated Guaranteed Annual Rent payments 
for the same Adjustment Period. 

The results of the computer program shall be verified by means 
of the following equations: 
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~ Net present value factor of a uniform series of payments is 
as follows: 

N 
• (1+1) -1 

N 
1(1+1) 

Net present value factor of a single series of payments is as 
follows: 

= 1
 
N
 

(1+1) 

The net present value of a uniform series of payments (P) is 
equal to the net present value of a series of single payments 

N 
X(l+Y) , and shall be calculated in accordance with the following 
equation: 

5 
P ( (1+1) ;1) = (X(1+Y» (-----'1:- ) + (X(l+Y) 2) ( 1 ) 

1(1+1) (1+1) (1+1)2 

+ (X(l+Y) ) 1 + (X(l+Y) ) 1 
3 ( ) 4 ( )

(1+1~ (1+1)4 

5 

)+ (X(l+Y) ) 
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EXHIBIT C 

AFFIR~ TIVE ACTION PROGRAM 

A. Definitions 

Tl:Ie 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 procote and effectuate the employment, retention and advancement 
of a particular class or category of employee, generally reterred to as 
a minority group, including women and any person or group described 
by race. religion. sex, ancestry, national origin. age. and physi.cal 
handicap. The action may also involve the concept. when appUcable. 
of remedying the continuing effects of past discrimination. 

"Affirmative .'\ction Plan" means a plan. program. scheme, or 
policy setting forth in detaU acts to 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 
promotion, and procetlures for internal auditing and reporting to ensure 
compliance and measure the success of the program. 

"Awarding Authority" means any Board or Co=ission of the 
City of Los Angeles. or any authorized employee or officer of the City 
of Los Angeles. including the Purchasing Agent ot 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 nature whatsoever 
for or on behalf of the City of Los Angeles. . 

"Contract" means any agreement. franchise. lease, or con­

cession. including agreements for any occasional professional or tech­

nical personal services, for the performance of any work or service.
 
the provision of any materials or supplies, or the rendition of any ser­

vice to the City of Los Angeles or to the public. which is let. awarded
 
or entered into with, or on behalf of, the City of Los Angeles or any
 
awarding authority thereof. .
 

"Contractor" means any person. ftrm, corporation. partner­

ship. or any combination thereof. 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 solLcitation of. or adver­
tisement for. e~ployees. employment. change in grade or workassign­
ment. assignment or change in place or location of work. lay-of!. sus­
pension or termination of employees, rate of payor other form of com­
pensation including vacation. sick and compensatory time, selection 
for training. includin( apprenticeship programs, any and aU employee 
benefits and activities. promotion and upgradin(, and any and all actions 
taken to discipline employees for infractions of work rules or employer 
requirements. 
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"Office of Contract 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 corporation or part­
nership. or any comblnation thereof who enters into a contract with a 
contractor to perfor::n or provide a portion or part or any contract with 
the City. 

B. During the performance of this contract. the contractor certiIies 
and represents that the contractor and each subcontractor hereunder 
will adhere.to an affirmative ac:ion program to ensure that in its employ­
ment practices persons are employed and employees are treated equally 
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 manufactured 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 contractor or subcontractor agrees to post a copy or 
paragraph B hereof in conspicuous places at its place of business/"'. available to employees and applicants for employment. 

C. The contractor will. ill all solicitations or advertisements for 
employees placed by or on behalf of the contractor. state that all qUali­
fied applicants will receive consideration for employment without regard 
to their race. religion. ancestry. national origin. sex. age or physical 
'haDdicap. 

D. At the request of the awarding authority or the office of Contract 
Compliance. the contractor shall certify on a form to be supplied. that 
the contractor has net discrimL'1ated in the perfon::laDce of this cont:oact 
against any employee or applicant for employment on the basis or be­
cause of race. religion, aDcestry. national origin. sex, age or physical
handicap. . . 

E. The contractor Shall permit access to and may be required to 
provide certified copies of all 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 
compliaDce with the Affir::native Action Program of this contract. and 
on their or either of their request to provide evidence that it has or 
wID comply therewith. 

F. The failure of any contractor or subcontractor to comply with 
the Affirmative Action Program of this contract may be deemed to be 
a material breach hereof. Such failure shall only be established upon 
a finding to that effect by the awarding authority. on the basis of its 
own investigation or that of the Board of Public. Works. Orftce of Con­
tract Compliance. No such finding shall be made exce?t upon a full and 
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fair hearing after notice and an opportunity to be heard has been given 
to th.e contractor or subcontractor in aecordance with the provisions of 
SectLon 22.359.3 of the Los Angeles Administrative Code. 

G. Upon a finding duly made that the contractor or subcontractor 
has breached the Af!ir:native .o\ction Program of this contract. this con­
tract may be forthwith cancelled. terminated or suspended. in whole or 
in part. by tbe awarding authority. and all monies due or to become due 
hereunder maybe forwarded to and retained by the City of Los Angeles. 
In addition thereto. such breacb may be the basis for a determination 
by the awarding authority or the Board of Public Works that the said 
contractor or subcontractor is an irresponsible bidder oursuant to the 
provisions of Section 386 of the Los Angeles City Charter. [n the event 
of such determination. such contractor or subcontractor shall be dis­
qualified from being awarded a contract witb the City of Los Angeles 
for a period of two years. or until he shall establish and carry out 
a program in conformance with the provisions hereof. 

H. In the event of a flnding by the Fair Employment Practice 
Co=ission of the State of California. or the Board of Public Works 
of the City of Los Angeles. or any Court of competent jurisdiction that 
the contractor or subcontractor has been guilty of a willful violation of 
the Fair Employment Practice Act of Caliiornia. or the Affirmative 
Action Program oi this cont::-act. there may be deducted fr.om the 
amount 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
nated against in violation of the provisions of this contract. 

I. NotWithstanding any other provision of this contract. the City 
of Los Angeles shall have any and all other remedies at law or in equity 
for any 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 similar to those adopted in applicable Federal 
Executive Orders. No othel' rules. regulations or forms may be used 
by an awarding authority of the City to accomplish 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 prohibited by law. 

L. At the time its bid is submitted. the contractor shall submit 
an AFFIRMATIVE ACTION PLAN to the awarding authority which shall 
meet the requirements of this ordinance. The awarding authority may 
also require contractors and suppliers to take part in a prebid or pre­
award conference in order to develop. improve or implement a quali ­
fying Affirmative ."'ction Plan. Affirmative Action Programs developed 
pursuant to this section shall be effective tor a period of twelve months 
next succeeding the date of contract award or the date of !irst approval 
by the Office of Contract Compliance whichever is the earliest. 

. . . 
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L. ClI. Every contract or subcontract in excess of $5. 000 which 

may provide construction, demolition, renovation, conservation or 
m~jor maintenance. of any kLnd shall in add,ition comply with the ~e­
qUlrements of Section 10.13 of the Los Angeles .'\dministrative Code. 

L. (21. A contractor may establish and adopt as its own Afflr:n­
ative Action Plan, by affixing his signature thereto, an .'\ffirmative 
.'\ction Plan prepared and furnished by the Office of Cont::,act Compli­
ance. 

M. Contractors and suppliers who are members in good standing 
of a trade association \vhich has negotiated an Affirm'z.tive Action 
Program with the Board of Public Works, Off;ce of Contract Compli­
ance may make the program of such association their commitment 
for the specific contract upon approval oi the Office 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 approval by the Office of 
Contract Compliance. Trade associations shall pro~'ide' the Office of 
Contract Compliance with a list of members in good standing in such 
association. 

N. The Office of Contract Compliance shall annuall)' supply the 
awarding authorities of the City with a list 0 f contractors and suppliers 
who have developed approved Affirmati\'e .4.c:ion Nondiscrimination 
Programs. For each contractor and supplier the Office of Contract 
Compliance shall stAte the date the appr"lval expires. The Office of 
Contract Compliance shall not withdraw its approvAl for any affir::na­
tive action plan or change the affirmative action plan after the date of 
contract award for the entire contract term without the mutual agree­
ment of the awarding authority and the contractor. 

O. The Affirmative Action Plan required to be submitted here­
under and the prebld or pre award conference which may be reqUired 
bv the Board of Public Works. Office of ContrAct Cocpliance or the 
a~arding authority shall. without limitation as to ,he subject or nAture 
of employment activity, be concerned with such employment practices 
as: 

1. Apprenticeship wher-e approved pMgrams are functioning. 
and other on-the-job training for nonappreoticeable occupations; 

2. Classroom preparation for the job when not apprenticeable: 

3. Preapprenticeship education and preparation; 

~. Upgrading training and opportunities; 

S. Encouraging the use of contractors. subcontractors and 
suppliers of all ethnic gI'r)ups. provideo:!. how~ver. that any con­
tract subject to this ordinance shan requ ire the contractor, sub­
contractor or supplier to provide not less than the prevailing wage, 
working conditions, and practices generally ~bserved in private 
industries in the contractor's. subcontractor's. or supplier's geo­
graphical area for such work: and 
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6. The elltry of qualified women aod minority journeymen into 
the industry.· .. . 

7. Tbe provision of needed supplies or job conditions to per­
mit persons with some unusual physical condition to be employed. 
and minimize the impact of aoy physical baodicap. 

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 ill purchasing aod 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 reaSOll of resignation. retirement. or death alld 1l0t by termi­
nation. lay-off. demotion•. or cballge in grade. 

Q. Affirmative Action Agreements resulting Crom the proposed 
.'\ffirmative Action Plao or the prebid or preaward conCerences shall 
not be confidential and may be publicized by the conn-actor at bis dis­
cretion. Appr.)ved Affirmative .~ction AgreeI::lents become the property 
of the City aod may be used at the discretioll oC the City in its colltract 
compliance affirmative action program. 

R. This ordinaoce shall not conCer upon the City oC Los Allgeles 
or aoy Agency. Board or Co=ission thereof aoy power 1l0t otherwise 
provided by law to determine the legality of any existing collective bar­
gaining agreement aod shall have application only to discriminatory 
employment practices by COlltractors. subcontractors or suppliers en­
gaged in the performance of City cOlltracts. 
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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(aj(3)(i) of the Sublease. 

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

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. 

Adjustment 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 to 
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 b~uthenticated 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 0 
Bonds, an amount equal to the sum of (i) interest acc 
during such period on Bonds of such Series, except t 
extent that such interest is to be paid from amoun 
deposit in the Capitalized Interest Account, (ii) e prin­
cipal payments and Sinking Account Payments for uch Series 
which would accrue during such period if such incipal pay­
ments were deemed to accrue daily in equal a unts from the 
first day of such period; provided that any uch interest, 
principal and Sinking Account Payment shal be calculated on 
the assumption that no Bonds of such Seri, s outstanding at 
the date of calculation will cease to b~'Outstanding except 
by reason of payment at maturity or by redemption from the 
Sinking Account Payments deposited in the Sinking Account. 

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

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

Bond Service Reserve Requirement shall mean an 
amount equal 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 Da~ if principal on the Bonds were due 
and payable in that y~r and ending at 12:01 a.m. on the such 
day in the next succe~ding year.,,, 

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

Even Points shall be the amounts designated 
as such ion 5(d) of the Permit. 

,~==~~.::D",a'-', shall mean any day ,~xcluding 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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Account of the Bond Service Fund established by the Trustee 
pursuant to the Indenture. 

Certi·icate of Comoletion shall mean a certificate 
executed by an Author~zed Authority Representative, stating 
that the 1984 Project or any Additional Projecc has been 
completed pursuanc to the Plans. 

Cities shall mean Los Angeles and The City of Long 
Beach, a municipal corporation duly organized and existing 
under its charter and the Constitutipn and laws of the State 
of Californi a. 

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 us€ 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 Projecc or any Additional Projecc. 

Contribution Repavrnenc Date shall mean the first 
day of the month following the date on which the aggregate 
amount of Ne" Revenues made available to the Corporation 
pursuant to the Indenture eq~als the Corporation 
Contribution, unless such date is the first day of the'month 
in which case the Contribution Repayment Date shall be such 
date, 

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

Corooration Contribution shall mean the sum 
contributed by the Corporation for the cons"ruction of the 
Facilities or for the acquisition, improvement and 
construction of certain other rights or properties related to 
the Facilities, including improvements at the Dolores Yard, 
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container/trailer handling equipment for the Facilities and 
the grade 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 otherwise 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 Fun&. 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 required 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 i~terest expenses prior 
to, during and for a permissible period after completion 
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 required 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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~acilities Revenues shall mean all receipts, 
revenues, 1ncome and other moneys received by the Corporation 
from Gate Charges including any business interruption 
1nsurance awards and all rights to receive the same whether 
in the form of accounts, accounts receivable, contr~ct 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 Majeure 
occurrence listed in Section 13 of the Permit. 

Fund or Funds; Account or Accounts; or Funds and 
Accounts shall mean, as the case may be, each or all of the 
Funds and Accounts established in Article V of the 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 of the soil within the Premises for the 
Facilities and the construction of acoustical masonry 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. 

Harbor 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 Corporation or the Authority and satisfactory to and 
approved by the Trustee in the exercise of reasonable care, 
and who, or each of whom: 

(a) is in fact independent 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) is 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 regularly retained to make annual or other 
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: 

(i) 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 
Association, the Government National Mortgage 
Association, the Federal Financing Bank, the Federal 
Intermediate Credit Banks, Federal Banks for 
Cooperatives, Federal Land Banks, Federal Home Loan 
Banks, Farmers Horne Administration and Federal Home Loan 
Mortgage Association, 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 payme~t of 
both principal and interest by a requisition or payment 
agreement with the United States of America; 

(iv) direct and general obligations 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 (1) 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 aggregate market value of all 
such obligations securing each such certificate of 
deposit will at all times be an amount equal 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 
anyone or more of the securities described in clauses 
(i), (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 Agreement shall mean the Joint 
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 loaded, 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. 

Net Revenues for any period shall mean the excess 
of Facilities Revenues over Installment Payments, payments of 
that portion 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 to 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 opinion 
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 i~s finding. 

Original Indenture shall mean the Indenture of 
Trust dated as of , 1984 by and between the 
Authority and the Trustee. 
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outstanding, 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 thereof, 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 redemption 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. 

(c) 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 S.01(b) 
of the Sublease. 

Payment Period shall mean the periods designated as 
such in Section S.01(b) of the Sublease. 

Permit shall mean that certain Permit for Use of 
Land dated as of , 1964 by and between the Author­
ity and Los Angeles. 

Permit Rents shall mean all sums accruing pursuant 
to Section S of the Permit including, without limitation, the 
Container Charges, the Guaranteed Annual Rent, and sums, if 
any, due under Section Sea) 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 delinquent; 

(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 
joint or cornmon 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; 

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

(x) The lien and charge of the Indenture; 
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(xi) Statutory liens arising in the ordinary course 

of business with respect ta obligations which are not 
delinquent or are being contested in good faith; and 

(xii ) The First Mortgage and Refunding Indenture 
dated 
and 

as of by and between the Corporation 

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 announced from time to time by the 
Bank of Americ.a 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 to the terms of the First 
Supplemental Indenture. 

Record Date shall mean the dates fifteen (IS) days 
prior to each Interest Payment Date. 

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

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

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 
to Section~l of the Sublease. 

Revenue Fund shall mean the Revenue Fund as 
established 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 original issuance in a simultaneous 
transaction 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 sUbacco~nt 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 into 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 Operations 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 
Period. 

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 5.0l(a)(3) of the Sublease. 

Sublease Rent Payment Request shall mean a document 
submitted by the Authority to the Corporation and the Trustee 
pursuant to Section 5.0l(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 pursuant 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 --~----~~----------~~----7' 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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i~ wi~~ an hl:e=na~e Letter of C~edit 0= other credit facil~­
~ies O~ =ei:s to subs~i~ute an Al~e=na~e Let~er of Crecii~ or 
c~he~ c~eci~ £a=i:i~ies u~o~ the expira~ion 0= te~mination of 
~'")e Le~~e=- of C::-edi"to, ~'!'lich even~ ::-esul ts i~ a ::-eciu=tion c:r 
'y;i ":.~c::-a\-.·al. of t:--_€ ":.:;en pr€vail:";)~ =a~:'ng 0:: s-...:.ch BO:lds by 
!"Joody'.s or S&.? 

Te~an~ shall me2~ ~he A~~hority or a~y ~s5url~ng 

S'..lbtenant. 

Tc~al Co~t~ibu~~on shall mean ~he sum of the Au­
~~ority Co~~ribu~:on plus the Co=?oration Contrib~~ion. 

T::-ust E:s'ta":e shall rnea:l the p::-ope::--:'y ccr:.veyeci to 
~~e :~cstee ?U~S~c~t to the Gran~:~g C~auses of ~~e 

!~cieD't.ure. 

~r~s~ee stall mean Mor~an Guaranty :rus~ Com?any of 
Ne~ York, a New Yo~k ba~king corpa~a~~onl anc any successor 
":~us~ee appcinted as ~rcvided in ~ne :n6e~ture. 

Undelive::-ec Bonds shall mean the 1964 Sones ~Thich 

have ~ot bee~ s~~~endered to t~e 7rus~ee on a ?u::-cnase Date 

•• 

Variable Ra~e shall mean ~he :ntere5~ ra~e berne by 
~~e 198~ ~cnds d~=ing a Bone Acj~s~~ent ?e~iod de~e~mined 2S 

se~ fo~t~ u~der S~ctiOL 2D3(b) 0= ~he Inden~ure. 

Yi~i~te~ ~eauisiticn, W~it~en Conse~t, W=~tten O~cier 

a:lc:. \-;=i ":.~eY:. ."ecr.J.es"t. shall r.lE2..n, ::=espe=-:.ively, a .....~=:. .... I,..en r-eq­
~:"si~~c~, co~se~~1 crde= or re~~es~ signed on beha:f of ~he 
n~~hcrity by i~~ C~2ir~an or by ~he Execu~ive D~rector or 
":.~e Sec~e~a~y or a~ Assista~t Se~re~ary 0= by ~ny person 
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