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FIRST AMENDMENT TO PERMIT NO. 529
BETWEEN THE CITY OF LOS ANGELES AND THE

INTERMODAL CONTAINER TRANSFER FACILITY
JOINT POWERS AUTHORITY

i
[

This First Amendment to Permit No. 529 for Use of land (the

i i - "! N
"First Amendment to Permit") is made and entered into — AN ,

1984, by and between THE CITY OF LOS ANGELES, a municipal 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 and 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 laws of the State of California ("Authority").

WITNESSETH:

WHEREAS, Authority and Los Angeles have entered intc a Permit
for Use of Land, Los Angeles Harbor Department Permit No. 529 (the

"Permit") dated September 14, 1984; and

WHEREAS, Authority and Los Angeles desire to amend certain
provisions of the Permit on the terms and conditions hereinafter set

forth:

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 hereinafter set forth and for



N —

other good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, the parties hereto agree as follows:

Section 1. The definitions set forth in Schedule .A attached
to the Permit are heréby amended in their entirety so that except
where the context clearly otherwise requires all capitalized tems
used in the Permit shall have the meanings specified in Schedule A

attached to this First Amendment to Permit.

Section 2. This First Amendment to Permit shall be
submitted to the FMC for approval or a determination by the FMC that
this First Amendment to Permit is not subject to the Shipping Act of
1916, as amended. This First Amendment to Permit shall not be
effective until such approval or a finding of no jurisdiction is

received by the Authority.

Section 3., This First Amendment to Permit may be executed
in any number of counterparts, each of which when so executed and
delivered shall be deemed an original, but all such counterparts

together shall constitute but one and the same instrument.

Section 4. It is expressly understood and agreed that this
First Amendment to Permit and all gquestions arising hereunder 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.

Section 5. The Permit is hereby ratified and confimed in
all respects and all terms, conditions and provisions of the Permit,
except as amended by this First Amendment to Penni?}shall remain in
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full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed this

First Amendment to Permit on the date first hereinabove written.

THE CITY OF LOS ANGELES, by its
BOARD OF HARBOR COMMISSICNERS

By
Ernest: .. Perry, Executive Director
Attest /

Charles T. Gibson, Secretary

APPROVED AS TO FORM
BY THE CITY OF LOS ANGELES

A ad

IRA REINER, City Attorney

S L e

GERALD F. SWAN, Assistant

INTERMODAL CONTAINER TRANSFER
FACILITY JOINT POWERS AUTHORITY

. &0 O

Jack L. Wells, Executdve Director

Attest . . L ‘

. g N [ L )

Diana L. Connolly, Secretary /

APPROVED AS TO FORM BY THE INTERMODAL
CONTAINER TRANSFER FACILITY JOINT
POWERS AUTHORITY

SEP 2 5 1984
ROBERT w. PARKIN, Q;t¥\é€torney

By ; ( [[/4{ ///uw
WEE:cy / WILLIKM E““ﬁthK*”R., Deputy
City of Long Beach
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" e STAPLE HERE el

STATE OF CALIFORNIA )
) ss
COUNTY OF LOS ANGELES }
On this25th day of Septemker , 1984 before
me, the undersigned, a Notary Public in and for said State,
personally appeared Jack L. Wells and

, known to me to be the Executive
Director and-Seeretapry;-respectrrely- of Intermodal Container
Transfer Facility Joint Powers Authority, Company, known to
me (or proved to me on the basis of satisfactory evidence) to
be the persons who executed the within instrument on behalf
of such Authority, and acknowledged to me that such Authority
executed the within instrument pursuant to its by-laws or a

resoclution of its Board of Directors.
WITNESS my hand and official seal.
Notary Public -in and for the
State of California
( SEAL)
OFFICIAL SEAL
GLORIA M RADMILOVICH
HOTARY PUBLIC - CALIFORNIA
LOS ANGELES COUNTY
L-11 (B‘B2)

(Public Corporarron)

STATE OF CALIFORNIA }
- S5,
COUNTY OF LOS ANGFLFS‘

On Sep tember 25 L 1984 . before me the undersigned. a Notary Public in and for said State.
Diana L. Connolly

personally appeared

{ X, personathvknewntome org yproved to me on the basis el satisfaciory evidence to be the person who execuied

|MMﬁ}Hgmnx gfcretar

con LR tile of ofhicer) \
of thetzansfer facility. a governmental corporate entity
c?‘r/\)rr/ﬁﬂ and acknowledped to me that the m_te:moda____l_ container

/tf;bfjﬂ)j?h exgecuted i, transfer facility
/.._\WITNESS mv band and oflical seal. \ Jolfl;!r?'li%Hsl EALI: i[
j NOTARY PUBLIC - CALIFORNIA |!

LOS ANGELES COUNTY
My comm. expires SEP 2, 1985

dgnature

Judith Johnson

Name ( I'vped or Printed) (This ates far ofticisl notarial seal}




SCHEDULE A

Accountant's Certificate shall mean a certificate
signed by an independent public accountant or a firm of
independent public accountants selected by the Corporation
and approved by the Trustee in the exercise of reasonable
care, or if the Corporation fails to act, selected by the
Trustee in the exercise of reasonable care. The acceptance
by the Trustee of, and its action in reliance on, such a
certificate shall be sufficient evidence that such accountant
or firm of accountants has been approved by the Trustee.

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 origi-
nal issuance pursuant to Sectieons 304 and 305 of the
Indenture.

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

Additiconal Payments shall mean the payments re-
ferred to as Additional FPayments in Section 4.03 of the
Agreement.

Additional Project shall mean additicns, extensions
or improvements to, of or for the Facilities and any equip-
ment, 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 designated pursuant to the Permit.

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 November 1, 1984 by and
between the BAuthority and the Corporation as from time to
time amended or supplemented.

Alternate Letter of Credit shall mean one or more
irrevncable letters of credit substituted for the Letter of
Credit in accordance with the Indenture.

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

Architects' Certificate shall mean a certificate
signed by an architect or architects, or firm or firms. of
architects, each having a favorable reputation for skill and
experience as consulting architects, or an engineer or
engineers, or firm or firms of engineers, each having a
favorable reputation for skill and experience as an engineer
or engineers, selected by the Corporation and approved by the
Trustee in the exercise of reasonable care, or if the Corpo-
ration fails to act, selected by the Trustee in the exercise
of reasonable care. Such architect or architects, engineer
or engineers or firm or firms of the same may be employees of
the Corporation. The acceptance by the Trustee of, and its
action in reliance on, such a certificate shall be sufficient
evidence that such architect or architects, engineer or
engineers, or firm or firms of the same, has been approved by
the Trustee.

Assuming Subtenant shall mean any person subletting
the Premises from the Authority who, pursuant tec Section 15
of the Fermit, 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 RBReach
in accordance with the Joint Powers Agreement and the Act. »

Authority Contribution shall mean the sum of
$5,000,000 contributed by the Authority to the construction
of the Facilities and any additional amount contributed by
the 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 obligaticns, and exercising its
rights, under the Act and the Sublease. These costs, expens-
es and fees shall include, but shall not be limited to, fees
and expenses of the Authority's legal counsel and
accountants.

Authorized AButhority Representative shall mean the
Chairman of the Authority or any officer or employee cf 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
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Corporation by the President, any Vice President or Treasurer
of the Corporation. -

Authorized Denominations shall mean $5,000 and
integral multiples thereof; provided, however, that during a
Bond Adjustment Period in which Rate Determination Dates
occur more often than semi-annually, "Authorized Denomina-

tions" shall mean $100,000 principal amount and any integral
multiple thereof.

Available Moneys shall mean (a) with respect to any
payment date occurring during the term of the Letter of
Credit (i) moneys which have been paid to the Trustee by the
Corporation and the proceeds from the investment of all
moneys held by the Trustee, which in each case have been on
deposit with the Trustee for at least 123 days during which
no Event of Bankruptcy shall have occurred, and (ii) moneys
on deposit with the Trustee representing proceeds (other than
proceeds deposited in the Construction Fund) from the issu-
ance and sale of the 1984 Bonds or representing proceeds from
the remarketing by the Remarketing Agent of 1984 Bonds
purchased as described in Section 1016 of the Indenture which
in each case were at all times since their receipt by the
Trustee held in a separate and segregated account or accounts
or sub-account or sub-accounts in which no moneys which were
not Available Moneys were at any time held, and (iii} moneys
transferred from the Construction Fund which were either (1)
transferred to the 1984 Bond Fund and held in a separate and
segregated account or accounts or sub-account or sub-accounts
{(in which no other moneys were at any time held) in the 1984
Bond Fund until at least 123 days (during which no Event of
Bankruptcy shall have occurred) after (x) the completion of
the Facilities and payment of all costs and expenses incident
thereto and to the issuance of the 1984 Bonds and (y) the
Corporation shall have ceased to have any right to use or to
direct the use or application of such moneys, or (2) held in
a separate and segregated account or accounts or sub-account
or sub-accounts in which no other moneys were at any time
held for at least 123 days during which no Event of
Bankruptcy shall have occurred, and (iv) moneys drawn under
the Letter of Credit which in each case were at all times
since their receipt by the Trustee held in a separate and
segregated account or ac¢counts or sub-account or sub-accounts
in which no moneys (other than those drawn under the Letter
of Credit) were at any time held and (b) with respect to any
payment date not occurring during the term of the Letter of
Credit, any moneys furnished to the Trustee and the proceeds

from the investment thereof.

Bank shall meanqlgggstr;al Bank of Japan in its ’///
capacity as issuer of the ‘Letter of Credit, its successors in
such capacity, and its assigns. If any Alternate Letter of
Credit is issued and delivered in accordance with the Agree-
ment, "Bank" shall mean the issuer of such Alternate Letter

4"’
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of Credit, in its capacity as issuer of such Alternate Letter
of Credit, its successors in such-capacity and its assigns.
If other credit facilities are provided in accordance with
the Agreement, "Bank" shall mean the provider thereof, in its
capacity as provider of such credit facilities, its succes-
sors in such capacity and its assigns.

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

Bond or Bonds shall mean the 1984 Bonds and any
Additional Bonds.

Bond Adjustment Date shall mean November 1, 1991,
and any Interest Payment Date thereafter so designated by the
Corporation in the manner set forth in Section 203(d) of the
Indenture.

Bond Adjustment Period shall mean the period
beginning on a Bond Adjustment Date and ending on the day
before the next Bond Adjustment Date.

Bond Counsel shall mean any attorney or a firm of
attorneys of nationally recognized standing in matters
pertaining to the tax-exempt nature of interest on bonds or
bonds issued by states and their political subdivisions.

Bond Registrar shall mean the Trustee or other Bond
Registrar appcinted in accordance with Section 205 of the
Indenture.

Bond Service shall mean Bond Service as defined in
the Indenture.

Bond Year shall mean the twelve-month period
commencing on November 2 of each year and ending on
November 1 of each year.

Bondholder or Holder or Owner or Registered Owner
shall mean the Person or Persons in whose name or names any
1984 Bond shall be registered upcn the books of the Authority
kept for that purpose by the Bond Reglistrar in accordance
with the terms of the Indenture.

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

Business Day shall mean a day on which banks
located in the city in which the principal office of the
Trustee is located and the city in which is located the
principal office of the Bank at which Letter of Credit
drawings shall be made are not reguired or authorized to
remain closed by law or regulation and on which The New York
Stock Exchange is not closed.
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Certificate of Completion shall mean a certificate
executed by an Authorized Authority Representative, stating
that the 1984 Project or any Additional Project has been
completed pursuant to the Plans.

Certified Resolution shall mean a copy of a resolu—
tion of the Governing Board certified by the Secretary or an
Assistant Secretary of the Authority to have been duly
adopted by the Governing Board and to be in full force and
effect on the date of such certification.

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

Closing Date shall mean the date on which the 1984
Bonds are first authenticated and delivered pursuant to the
Indenture.

Code shall mean the United States Internal Revenue
Code of 1954, as amended.

Completion Date shall mean, with respect to the
1984 Project, the date on which the Authority files with the
Trustee a Certificate of Completion, together with an
Architect's Certificate, regarding the 1984 Project pursuant
te Section 303 of the Indenture.

Construction Fund shall mean the fund created by
Section 302 of the Indenture.

Container shall mean an intermodal c¢ontainer or
highway trailer of any dimension.

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

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

Contribution Repayment Date shall mean the first
day of the month following the date on which the aggregate
amount of Net Revenues made available toc the Corporation
pursuant to the Indenture equals the Corporation Contribu-
tion, unless such date is the first day of the month in which
case the Contribution Repayment Date shall be such date.

Conversion shall mean the conversion of the inter-
est rate on the 1984 Bonds to the Fixed Rate in accordance
Wwith Section 209 of the Indenture.
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Conversion Date shall mean the Interest Payment
Dgte upon which the 1984 Bonds begin to bear interest at the
Fixed Rate as provided in Section 209 of the Indenture.

Corporation shall mean the Southern Pacific Trans-
portation Company, a Delaware corporation, and its successors
or assignees in accordance with the Sublease and the
Agreement.

Corporation Contribution shall mean the sum con-
tributed by the Corporation for the construction of the
Facilities or for the acquisition, improvement and construc-
tion of certain other rights or properties related to the
Facilities, including improvements at the Dolores Yard,
container/trailer handling equipment for the Facilities and
the grade separation over Alameda Street, plus any Additional
Contribution and any amount that the Corporation contributes
to pay the costs of removing Hazardous Waste discovered on
the Premises.

Cost of Construction shall mean the cost to the
Authority and the Corporaticn of the construction and devel-
opment of the Facilities and the financing thereof, and shall
include, without limitation, the cost of engineering, archi-
tectural services, plans, specifications and surveys and
estimates of costs; the cost of preparation of the Premises
for the Facilities; all costs of removing any Hazardous Waste
discovered on the Premises; the cost of any indemnity and
surety bonds or other insurance coverage with respect to the
Facilities during construction; interest on the Bonds during
construction; any reimbursements and payments to the Corpora-
tion required or permitted by the Agreement; the initial
acceptance fee of the Trustee and the fees and expenses of
the Trustee in connection with the preparation, issuance and
delivery of the Bonds; the fees and charges of the Remarket-
ing Agent and the Bank incurred in connection with the
preparation, issuance and delivery of the Bonds or which can
be capitalized as part of the cost of the construction or
installation of the Facilities; the administrative expenses
of the Authority attributable to the Facilities and the
issuance of the Bonds, including, without limitation, compen-
sation of employees, agents, attorneys, accountants and
consultants of the Authority and any fees and expenses
{including Counsel fees) of the Trustee during construction;
the cost of issuance of the Bonds, including, without limita-
tion, discounts, commissions, financing charges and fees and
expenses of underwriters, atterneys, accountants, advisers
and consultants, the cost of audits, the costs of any regis-
tration of the Bonds or of the obligation of the Corporation
to pay Installment Payments under the Agreement under federal
and state securities laws and any gQualification of the
Indenture under the Trust Indenture Act of 1939; and shall
also include, without limitation, such other costs and
expenses to and including the date of completion of the 1984

SA-6



Project or any Additional Project, whether or not specified
herein, as may be necessary or inecidental to the construction
and development of the Facilities, the financing of the
Facilities and the placing of the same in operation sc that
the Facilities are completed.

Counsel shall mean an attorney-at-law or a firm of
attorneys (who may be an employee of or counsel for the
Authority, the Corporation or the Trustee) duly admitted to
practice law before the highest court of any state of the
United States of America.

Deed of Trust shall mean that certain Leasehold
Deed of Trust, Security Agreement, Assignment of Rents and
Fixture Filing, executed by the Corporation, as Trustor, in
favor of the Trustee, as Beneficiary.

Demand Date shall mean a date upon which any
Bondholder may demand to have his 1984 Bonds redeemed in
accordance with Section 70l{(c) ¢f the Indenture. Each Rate
Determination Date shall be a Demand Date.

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.

Event of Bankruptcy shall mean the commencement of
a case by or against the Corporation under any domestic
bankruptcy act or under any similar act which may be hereaf-
ter enacted which shall have been filed (other than bankrupt-
cy proceedings initiated by the Corporation against third
parties) unless such petition shall have been dismissed and
such dismissal shall be final and not subject to appeal.

Excess Proceeds Sub-Account shall mean the
sub-account established in the Principal Account of the 1984
Bond Fund as set forth in Section 403 of the Indenture.

Executive Director shall mean the Executive Direc-
tor of the Department or his designee.

Facilities shall mean, collectively, the 1984
Project and any Additional Project and all other facilities,
whether now existing or to be acquired, constructed or
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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 consist 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, foundations, footings, pavement,
rails, ties, pipes, switches, eguipment, machinery, fences,
walls, tanks and any additions or modifications thereto.

Facilities Revenues shall mean all receipts,
revenues, income and other moneys received by the Corporation
from Gate Charges including any business interruption insur-
ance awards and all rights to receive the same, whether in
the form of accounts, accounts receivable, contract rights or
other rights and the proceeds of such rights, whether now
owned or held or hereafter coming into being, and all moneys
derived by the Corporation from the sale, lease, sublease or
other disposition of the Facilities.

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

Fixed Rate shall mean the fixed annual interest
rate borne by the 1984 Bonds established in accordance with
Section 209 of the Indenture.

Fixed Rate Index shall mean the interest index
computed by the Remarketing Agent pursuant to Secticn 209 of
the Indenture.

FMC shall mean the Federal Maritime Commission.

Force Majeure Event shall mean any Force Majeure
occurrence listed in Section 13 of the Permit.

Gate Charge shall mean the charge established for
each Movement by the Authority, as agent for the Corporation
under the Sublease, paid by Persons other than the
Corporation 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
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Facilities and the construction of acoustical masonry walls,
berimeter 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
accordance with the formula provided in Exhibit B to the
Permit.

Cuaranteed 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 Engi~
neer 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.

Holding Account shall mean the account of that
name established in the Revenue Fund as described in
Section 401(a) of the Indenture.

ICC shall mean the Interstate Commerce Commission.

Indenture shall mean the Indenture of Trust, dated
as of November 1, 1984 by and between the Authority and the
Trustee, including any amendments and supplements thereto.

Independent Certified Public Accountant shall mean
any accountant or firm of accountants duly licensed or
registered or entitled t¢ 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, and who, or each of whom:

(a) 1is in fact independent and not under the
domination o¢f the Corporation or the Authority;

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

(c) 1s not connected with the Corporation or the
Authority as a member of the becard 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
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‘ (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 reguired to be paid by the Corpera-
tion pursuant to Section 4.02 of the Agreement.

Interest Account shall mean the account of that
name established in the 1984 Bond Fund as desc¢ribed in
Section 402 of the Indenture.

Interest Eligible Moneys Sub-Account shall mean the
sub-account ¢f that name established in the Interest Account
as described in Section 403 of the Indenture.

Interest Ineligible Moneys Sub-Account shall mean
the sub-account of that name established in the Interest
Account as described in Section 403 of the Indenture.

Interest Payment Dates shall mean either November 1
or May 1, in any year that Bonds are Outstanding.

Interim Rent shall mean an amount which is egqual 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
at the time legal for investment of the Authority's funds:

(i) any bonds or other obligations which as to
principal and interest constitute direct cbligations 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
they are unconditionally guaranteed by the United
States of America;

(ii1) obligations of the Federal National Mortgage
Association, the Government National Mortgage Associa-
tion, the Federal Financing Bank, the Federal Interme-
diate Credit Banks, Federal Banks for Cooperatives,
Federal Land Banks, Federal Home Loan Banks, Farmers
Home Administration and Federal Home Loan Mortgage
Corporation, or any successor to any thereof;

(iii) HNew 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 contributiens under an Annual Contributions
Contract or Contracts with the United States of BAmerica;
or project notes issued by public agencies or
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municipalities and fully secured as to the payment of
both principal and interest by a requisition or payment
agreement with the United States of America;

(iv) direct and general 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 obliga-
tions are rated in either of the two highest rating
categories by Moody's or S&P.

(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
S5tates of America or any national banking association
(including the Trustee), provided that such certificates
of deposit shall be purchased directly from such a bank,
trust company or national banking association and shall
be either (1) continuously and fully insured by the
Federal Deposit Insurance Corporation, or (2) continu-
ously and fully secured by such securities as are
described above in clauses (i) through (iv) above,
inclusive, which shall have a market value (exclusive of
accrued interest) at all times at least egual 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
satisfactory to it that the aggregate market value of
all such obligations securing each such certificate of
deposit will at all times be an amount egual to the
principal amount of each such certificate of deposit and
the Trustee shall be entitled to rely on each such
undertaking; and

(vi) any repurchase agreement with any Depositary
or government bond dealer reporting to, trading with,
and recognized as a primary dealer by the Federal
Reserve Bank of New York, which agreement is secured by
any one or more of the securities described in clauses
(i), (ii) or (iii) above.

Joint Powers Agreement shall mean the Joint Exer-

cise 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 Subklease.
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- Letter of Credit shall mean the irrevocable Letter
of Credit issued by the Bank to the Trustee contemporaneously
with the issuance of the Bonds; provided that upon the
1ssuance and delivery of an Alternate Letter of Credit in
accordance with Section 4.05 of the Agreement, "Letter of

Credit" shall mean such Alternate Letter of Credit.

Letter of Credit Interest Sub-Account shall mean
the sub-account of that name established in the Interest
Account as described in Section 403 of the Indenture.

Letter of Credit Principal Sub-Account shall mean
the sub-account of that name established in the Principal
Account as described in Section 403 of the Indenture.

Los Angeles shall mean The City of Los Angeles, a
charter city and municipal corporation duly organized and
eXxisting under its charter and the Constitution and laws of
the State of California.

Managerial Consultant shall mean any firm of
national reputation gualified to report on gquestions relating
to the financial condition of facilities such as the Facili-
ties, selected by the Corporation and acceptable to the
Trustee.

Maximum Annual Bond Service shall mean Maximum
Annual Bond Service as defined in the Indenture.

Minimum Fixed Rate shall mean the interest rate
established in accordance with Section 209 of the Indenture.

Minimum Rate shall mean the interest rate designat-
ed as such in Section 203(b) of the Indenture.

Moody's shall mean Moody's Investors Service, Inc.,
a corporation organized and existing under the laws of the
State of Delaware, its successcors and their assigns, and, if
such corporation shall be dissolved or liguidated or shall no
longer perform the functions of a securities rating agency,
"Moody's" shall be deemed to refer to any other nationally
recognized securities rating agency designated by the Corpo-
ration, approved by the Remarketing Agent and acceptable to
the Trustee.

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.
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Net Revenues for any Payment Period shall mean the
excess of Facilities Revenues received in that Payment Period
over payments of principal of and interest on Bonds, payments
of that portion of Rent required by Section 5.01(a)(2) of the
Sublease and any annual fees in respect of any credit
facility paid by the Corporation for that Payment Period;
provided that after Bonds cease to be Outstanding, Net
Revenues for any Payment Period shall be egqual to Facilities
Revenues received in that Payment Period minus said portion
of Rent paid by the Corporation in that Payment Period.

1984 Bond Fund shall mean the fund created by
Section 402 of the Indenture.

1984 Bond Purchase Fund shall mean the fund created
by Section 405 of the Indenture.

1984 Bond Revenues shall mean (i) that portion of
Revenues required by the Indenture to be deposited in the
1984 Revenue Account, (ii) all Installment Payments payable
by the Corporation pursuant to the Agreement and reguired to
be deposited in the 1984 Bond Fund, (iii) moneys drawn by the
Trustee under the Letter of Credit to pay principal and
interest on the 1984 Bonds, and (iv) all other revenues,
proceeds, charges, income, receipts and benefits derived by
the Authority from the ownership or use of the Trust Estate,
including any interest or other income derived from the
investment or reinvestment of any of the funds provided for
in the Indenture which are part of that Trust Estate.

1984 Bonds shall mean the Intermodal Container
Transfer Facility Revenue Bonds, 1984 Series A, authorized
and issued pursuant to the Indenture.

1984 Project shall mean that portion of the Facili-
ties described in Exhibit A of the Agreement to be con-
structed with the proceeds of the 1984 Bonds.

1984 Revenue Account shall mean the account of that
name established in the Revenue Fund as described in Section
401(b} of the Indenture.

Officer's Certificate or Certificate of the
Authority, when used with respect to the Authority shall mean
a certificate signed by the Chairman of the Governing Board
or the President or any Vice-President or the Treasurer or
the Secretary or any Assistant Treasurer or any Assistant
Secretary of the Authority.

Opinien of Counsel shall mean an opinion in writ-
ing, signed by legal counsel, who may be Bond Counsel or any
employee of, or of counsel toc, the Authority or the Corpo-
ration, or other counsel satisfactory to the Trustee.

SA-13



T

Outstanding, when used with respect to 1984 Bonds,
shall mean, subject to the provisicns of Section 1102 of the
Indenture and as of the date of determination, all 1984 Bonds
theretofore authenticated and delivered under the Indenture,
except: ({a) 1984 Bonds theretofore cancelled by the Trustee
or delivered to the Trustee for cancellation; (b) 1984 Bonds
deemed not to be outstanding by reason of Section 407 or
Article XIII of the Indenture; (c¢) 1984 Bonds which have been
paid or in exchange for or in lieu of which other 1984 Bonds
shall have been authenticated and delivered pursuant to the
terms of Section 207 of the Indenture, unless proof satis-
factory to the Trustee is presented that any such 1984 Bonds
are held by bona fide holders in due course; and (d) Unde-
livered 1984 Bonds.

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

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

Fermit shall mean that certain Permit for Use of b//,
Land, Los Angeles Harbor Department Permit Number 529, dated
September 14, 1984 by and between the Authority and Los
Angeles as from time to time amended and supplemented.

Permit Rents shall mean all sums accruing pursuant
to Section 5 o0f the Permit including, without limitation, the
Container Charges, the Guaranteed Annual Rent, and sums, if
any, due under Section 5(a) of the Permit.

Permit Year shall mean the twelve month periods
beginning on the first day of the month feollowing the Comple-
tion 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
incident to construction or maintenance now or hereafter
filed of record which are being contested in good faith
and have not proceeded to judgment, provided that the
Corporation shall have filed the lien release bond
contemplated by California Civil Code Section 3143;

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

(iii) Purchase money financings entered into by the
Corporation in connection with the construction and
installation of the 1984 Project or any Additional
Project;
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(iv) Minor defects and irregularities in the title
to the Facilities which in the aggregate do not majeri-
ally impair the use of the Facilities for the purposes

for which they are or may reasonably be expected to be
held;

(v) Easements, exceptions or reseer;{gns for the
purpose of pipelines, telephone lines egraph lines,
power lines and substations, roads, streéts alleys,
highways, drainage and sewerage purpoges dikes, canals,
laterals, ditches, the removal of oi}, gas, coal or
other minerals, and other like purpéses, or for the
joint or common use of real property, facilities and
equipment, which in the aggregat€ do not materially
impair the use of such property for the purposes for
which it is or may reasonably be expected to be held;

(vi) Rights reserved
pality or governmental o
contreol or regulate or
the Facilities which
the Facilities for t
may reascnably be e

o or vested in any munici-

other public authority to

se in any manner any portion of
not materially impair the use of

purposes for which they are or

ected to be held;

(vil) Any obligations or duties affecting any por-
tion of the Facilities to any municipality or govern-
mental or other/public authority with respect to any
right, power, Aranchise, grant, license, or permit;

(viii) P
ordinances;

sent or future valid zoning laws and

(ix)
Trust;

The rights of the Authority under the Deed of

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

// (xi) The lien and charge of the Indenture;

{xii) Statutory liens arising in the ordinary course
of business with respect to cbligations which are not
delinguent or are being contested in geod faith; and

(xiii) The Southern Pacific Transportation Company
First and Refunding Mortgage, dated as of August 1,
1958, by and between Central Pacific Railway Company and
Bankers Trust Company, as trustee, as supplemented and
amended to date, including by the Second Supplemental
General Meortgage dated November 26, 1969 by which the
Corporation assumed all obligations thereunder.
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Perscon shall mean natural persons, firms, partner-
ships, associations, corporations, trusts and public bodies.

Plans shall mean the plans and specifications for
the Facilities prepared by the Design and Construction. Group
of the Corporation and on file with the Cerporation, 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'v///
of Los Angeles and the Port of Long Beach, The City of Long
Beach.

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

Premium Account shall mean the account of that name
established in the 1984 EBond Fund as described in Section 402
of the Indenture.

Premium Eligible Moneys Sub-Account shall mean the
sub-account of that name established in the Premium Account
as described in Section 403 of the Indenture.

Premium Ineligible Moneys Sub-Account shall mean
the sub-account ©f that name established in the Premium Ac-
count as described in Section 403 of the Indenture.

Prime Rate shall mean that rate of interest an-
nounced by the Trustee from time to time at its Principal
Office as 1ts prime lending rate for domestic commercial
loans.

Principal Account shall mean the acccunt of that
name established in the 1984 Bond Fund as described in Sec-
tion 402 of the Indenture.

Principal Eligible Meneys Sub-Account shall mean
the sub-account of that name established in the Principal
Account as described in Section 403 of the Indenture.

Principal Ineligible Moneys Sub-Account shall mean
the sub-account of that name established in the Principal
Account as described in Section 403 of the Indenture.

Principal QOffice shall mean, with respect to the
Trustee, 30 West Broadway, New York, New York, 10015, Atten-
tion: Corporate Trust Department or such other office desig-
nated by the Trustee in writing to the Corporation, the
Authority, the Bank and the Remarketing Agent, and with re-
spect to the Remarketing Agent, 1251 Avenue of the Americas,
New York, New York, Attention: Tax Exempt Securities Depart-
ment, or such other office designated by the Remarketing
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Agent in writing to the Authority, the Corporation, the Bank
and the Trustee, and with respect-to the Bank, such office
designated by the Bank in writing to the Authority, the Cor-
poration, the Trustee and the Remarketing Agent.

Purchase Date shall mean the date on which 1984
Bonds are to be purchased in lieu of redemption thereof pur-
suant to Section 701(d) of the Indenture.

Rate Determination Date shall mean the first day of
each Rate Determination Period, which day is November 1, 1991
and each day specified by the Corporation as a Rate Determi-
nation Date in the manner provided in Section 203(d) of the
Indenture; provided that if November 1, 1991 or any other day
specified by the Corporation is not a Business Day, the Rate
Determination Date shall be the next Business Day.

Rate Determination Period shall mean each period
specified by the Corporation as set forth in Section 203(d)
of the Indenture commencing on a Rate Determination Date to
and including the day before the next Rate Determination
Date.

Record Date shall mean, with respect to any Inter-
est Payment Date, the close of business on the fifteenth
(15th) day immediately preceding such Interest Payment Date,
or, 1f such day shall not be a Business Day, the immediately
preceding Business Day.

Reimbursement Agreement shall mean the reimpurse-
ment agreement between the Corporation and the Bank pursuant
to which the Letter of Credit is issued by the Bank and de-
livered to the Trustee, and any and all modifications, alter-
ations, amendments and supplements thereto.

Remarketing Agreement shall mean the remarketing
agreement between the Corporation and the Remarketing Agent
pursuant to which the 1984 Bonds are to be remarketed as
contemplated in the Indenture and any and all meodifications,
alterations, amendments and supplements thereto.

Remarketing Agent shall mean Morgan Stanley & Co.
Incorporated or any successor Remarketing Agent appointed as
set forth in the Indenture.

Rent or Rents shall mean all sums accruing pursu-
ant to Section 501 of the Sublease.

Required Reserve shall mean, Required Reserve as
defined in the Indenture.

Reserve Account shall mean the account of that name
established in the 1984 Bond Fund as described in Section 402
of the Indenture.
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Revenues shall mean (i) Facilities Revenues,
{(ii) all insurance or c¢ondemnation awards deposited in the
Revenue Fund and (iii) all rights to receive the amounts
specified in clauses (i) and (ii).

S&P shall mean Standard & Poor's Corporation, a
corporation organized and existing under the laws of the
State of New York, its successors and their assigns, and, if
such corporation shall be dissolved or liguidated or no long-
er perform the functions of a securities rating agency, "S&pP"
shall be deemed to refer to any other nationally recognized
securities rating agency designated by the Corporation, ap-
proved by the Remarketing Agent and acceptable to the
Trustee.

Scheduled Redemption Date shall mean the Bond Ad-
justment Date designated by the Corporation or the Remarket-
ing Agent to occur not less than fourteen (14) days prior to
the expiration or termination of the Letter of Credit.

Section 406 Fund shall mean the fund of that name
established pursuant to Section 406 of the Indenture.

Section 701(d)(3) Fund shall mean the fund of that
name established pursuant to Section 701(d)(3) of the
Indenture.

Series shall mean all Bonds authenticated and de-
livered on original issuance in a simultanecus transaction
and identified pursuant to the Indenture or any indenture
authorizing Bonds pursuant to Sections 304 and 305 of the
Indenture, as a separate Series of Bonds.

Statement of Operations shall mean a document sub-
mitted by the Corporation to the Authority pursuant to
Sectieon 5.01(a)(3) of the Sublease stating the results of
operations at the Facilities during each monthly Payment
Period.

Storage Charge shall mean the charge established by ////
the Authority as agent for the Corporation under the Sublease,
for the storage of Containers at the Facilities.,

Sublease shall mean that certain Sublease Agree-
ment, dated September 14, 1984 by and between the Authority
and the Corporation as from time to time amended and
supplemented.

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

Sublease Rent Payment Reguest shall mean a document
submitted by the Authority to the Corporation and the Trustee
pursuant to Section 5.01(a)(3) of the Sublease which directs
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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 encumberlng 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.

Substitution Date shall mean the Bond Adjustment
Date on which the Corporation substitutes the Letter of Cred-
it with an Alternate Letter of Credit or other credit facili-
ties or fails to substitute an Alternate Letter of Credit or
other credit facilities upon the expiration or termination of
the Letter of Credit, which event results in a reduction or
withdrawal of the then prevailing rating of such Bonds by
Moody's or S&P.

Tenant shall mean the Authority or any Assuming
Subtenant.

Total Contribution shall mean the sum of the Au-
thority Contribution plus the Corporation Contribution.

Trust Estate shall mean the property conveyed to
the Trustee pursuant to the Granting Clauses of the
Indenture.

Trustee shall mean Morgan Guaranty Trust Company of
New York, a New York banking corporation, and any successor
trustee appointed as provided in the Indenture.

Undelivered Bonds shall mean the 1984 Bonds which
have not been surrendered to the Trustee on a Purchase Date
for such 1984 Bonds.

Variable Rate shall mean the interest rate borne by
the 1984 Bonds during a Bond Adjustment Period determined as
set forth under Section 203(b) of the Indenture.

Written Requisition, Written Consent, Written Order
and Written Request shall mean, respectively, a written reg-
uisition, consent, order or regquest signed on behalf of the
Authority by its Chairman or by the Executive Director or
the Secretary or an Assistant Secretary or by any person
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(whether or not an officer of the Authecrity) who is speci-
fically authorized by resolution cf the Governing Board to
sign or execute such a document on its behalf.
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