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LEASE

THIS LEASE is entered into September 26, 1985, by and
betwveen the PORT OF SEATTLE, a Washington municipal corporation,
as Lessor, hereinafter referred to as the "Port”, and AMERICAN
PRESIDENT LINES, LTD.. a Delaware Corperation, hereinsfter
referred to as “Lesase”,

RECITAL S:

A. The Port granted to Lessee a lease dated April 14,
1981 of terminal premises at the Port's Terminal 46 and the
Pederal Maritime Commission approved thst lesse under the Desig-
nation Agreement T-3968. That lease was modified by a First
Anendment dated March 13, 1984 which was approved by the FMC
under the designation Agreement T-3968~-1; and

B. The Port granted to Lessee a lease dated May 12,
1981 of container freight station premises at the Port's Terminal
25 and the Federal Maritime Commission approved that lease under
the designation Agreement T-3968A. .

c. By this new Lease, the parties wish to provide for
4 phased relocation of Lessee from Terminals 25 and 46 to
Terminal 5, an agreement for Lessee's operations at Terminal 46
and Terminal § during the Port's renovation of the Terminal and
an agreement for Lessee's long term use and occupancy of Terminal
5, and to further provide for construction required by Lessee for
its use of Terminal 5 with certain costs paid by the Port to be
amortized by Lessee's payments to the Port over the term of this
nev Lease.

SOW THEREFORE, in consideration of their mutual
promises, the parties do heraby agree as follows:

LEASED 1. {a} The Port hereby lesses to Lessee,
PREMISES and Lessee hereby accepts from the Port the

AND .premises in King County, Washington subject to this
EQUIPMENT Lease, hereinafter “the Premises”, consisting of

approximately 77 acres of improved ground area
shown on Port Drawing No. PM-5-13 attached as
Exhibit A, which includes, among other improve-—
ments, a container freight atation, landscaping,
blacktop, fences, gates, 218 reefer cutlets, four
truck scales, utilities, gatehouse, office build-
ings, signs, bumperblocks, container maintenance
and repair structures, and the preferential use on
a non-continuous ship-by-ship basis (in no event to
exceed five {5) consecutive days) of approximately
2,500 lineal feet of berth with a 200 foot wide
apron contiguous thereto, all of which improvements
are more fully deacribed on Exhibit B. The fore-
going Preaises and Lesase’s USY TNETECI are subject
to the following samament in favor of third
parties;

1) An sassmpent for ingress and
egress by KBLE radic station personnel to the
broadcast towsr situated at the Southwest portion
of the Premises (in the RBLE Reserved Antenna
Premises shown on i A) and an easement and
license for access to, and cperation and protection
of, a surrounding underground antenna provided on
attached Exhjbit A-1 and shown on drawings refer-
enced ther#in, and other uses stated therein.



) An esaement for ingress and
egreas on KJR radio station personnel tc the under-
ground antenna, and sasement and license for access
to, and operation and protection of, the antenna,
{assoclated with KJR radio broadcast tower) situ-
ated along the Bortheast corner of the Terminal,
provided con attached Exhibit A-2 and shown on draw-
ings referenced therein, and cther uses atated
therein.

(b) In order to accommcdate the transi~-
tion from Lessee'g occupancy of Terminals 45 and 25
to Terminal § and to provide for the phased con-
struction, improvemsnt and/or acquisition of the
Premises as dascribed sbove the use and occupancy
of the Premises during the initiel period of this
lease shall be as provided in paragraph 11 below.
All Tarminal 46 and other areas while occupied by
Lesase on thia interim basis, as provided more
spacifically in paragraph ll{a) below, shall also
be part of tha Fremisas subject to this lease.

(c) The Port hereby warrants to Lessee
the gquiet anjoyment of the Premises for the use
peraitted by this lease, subject to the provisions
of subparagraphs l(a)(l) and (2) above, and para-
graph 38 below.

{d) With regard to Container Cranes, the
Port agress as followa:

(i) to Leseee's preferential use on a
non-continuous, ship-by-ship basis, in no
avant to sxceed five (5) consecutive days, of
four {4) Port ownad container cranes, asach
having & lift capacity of not less than 50
long tons end a 95-foot lift height clearance
sbove the dock. These Cranes (collectively
refearred tc as “"the Cranes") are more par-
ticulerly identified as Port designated Crane
nos. 61, 62, 63 and 64, or their equal or
better, all in full opersating condition and
capable of serving the Premises.

(ii) to furnish, by repair or replace-
msent, Crensa having the mipimum character-
istics described inthis subparagraph (d),
which shsll ba functionally operational
throughout the laase term, provided that the
Lesses has complied with ita obligation to
::intain the Cranes, as in paragraph B(b)

low.

{1ii) to provide & £ifth Container Crane
upon Lassse giving the Port not less than six
(6) montha' notice. Tha Crane to be furnished
ahall hava at lsast a 40-ton capacity snd an
80-foot above dock lift haight clearance.

When installsd, Lesses shall pay for use of
the Crane at Port tariff rates.

(iv) the Port's Terminal Tariff Ho.3 con-
taina e component for maintenance and fuel and
& componant for Port overhead. Bince Lessee



TERM

is cbligated to provide its own maintenance
and fuel, it shall pay crane tarlff charges
for the 4th Crane and 5th Crane, Lf any, under
Item III of Exhlbit C exclusive of the com-
ponent for BaIMYFNAnce and fuel. Recognizing
that the Port's Tariff No. 3 may change in the
future, the Port agres that in formulating any
tarlff reviaiona it will not arbitrarily allo-
cate a greater share of increases to the over-
head component for crane rental as compared to
thoae increases allocated to maintenance and
fuel and will disclose to APL those alloca-
tions.

{e)}) The Port now owns three properties
in the vincipity of Terminal 5 which are under
lease commitments to others. In addition, the Port
may (but does not obligate ltself) tco scquire a
fourth property at some future date. These prop-
erties are (a) the Port-owned Salmon Terminals
property consisting of approximately 100,000 square
feet under lease to Lockheed, (b) the Port-owned
o0ld Ses-Land C.F.5. property now under lease to
Lockheed, (c) the Lockheed parking lot owned by the
Port and leased to that company and (d) the Wyckoff
Lumber Company property which is not owned by the
Fort at the present time, all of which are shown on
BExhibit E, If and when any of the above leaned

Tties become available to the Port through
terminstion of existing lesses or any extensions
provided for therein, Lessee shall have the right
to leape these properties, or any of them. The
Port will give Lessee not less than thirty (30)
days' notice after any such properties become
available and Lessee gphall hsve the right during
that thirty (30)-day period to have them included
in the Terminal 5 lesse by appropriate addendum.
In the svent that the Port determines to acquire
the Wyckoff property, it will give the Lessee not
less than thirty (30) days' notice it it thereafter
determines to lease or sell that property and
Lessee shsll have the right during the thirty (30)
day period to have it included in the Terminal 5
lease by appropriate addendum. MNothing herein
shall preclude the Port from operating the Wyckoff
property for its own purposes. If Lessee exercises
the rights for additional premises under this
paragraph, all terms and conditions of the Terminal
5 lease shall govern. The Port will develop sny
additional premipes for normal contsiner yard
operations inclusive of paving, striping, signing,
and lighting and the initial rent for such addi-
tional premises shall be the rental rate then in
effect under the Terminal 5 leagpe and it shall be
adjusted thereafter as provided in the Terminsl 5§
lease. Any additional development beyond normal
containder yard reqguired by Lesaee shall be pro-
vided subject to further neqotiations between
partiss. Any development performed by the Port
shall be completed within a reasonable time period
taking into account the time necessary to complete
the design, permitting and construction process.

2. {(a) This lesae shall become effective on
the later of:

-3-



1) The first day of the first
month following the date it becomes effective under
Bection 6 of the Shipping Act of 1984 (46 0U.5.C.

§ 1705), 1f required to be filed under Federal
Maritisme Commission regulations, or

2) January 1, 1986.

(b) 'The term of this lease ghall end
Decenber 31, 2015, unless earlier terminated in
accordance with the teras hereof.

{c) Upon the effective date of this
leaae, the lease of Port Terainal 46, as amended
referenced in Recital A above shall be superseded
and terainated, and Leasee shall not be liable for
rent amortization and other obligations accruing
under said leases thereafter. Upon the completion
of the container fraight station at Terminal 5 the
lepase of Port Terminal 25 shall &in like manner be
superseded and terminated. The parties shall
notify the Federal Maritise Commisaion promptly
following the completion of thes contalrer freight
station on Terminal 5 and the consequent
termination of the lease on Terminal 25.

(d) The B T&N - ssee two
options to extend this lease for two additiondl
tﬂmﬂm First covering the

&t December 31, 2020, the
second covering the pericod January 1, 2021 to
December 31, 2025. Pach option shall be exerciaed
separately and shall expire unless exercised by
notice in writing from Lessee to the Port, given
not leas than 180 nor more than 3635 dsys prier to
the and of the then-existing lease term. Promptly
following the Lessee's notice the parties shall
negotiate in good faith for an agreed rental, for
ths forthcoming five (5) year lease period, Such
renegotiated rent shall be at fair market rental
value for the Premises including Port-owned trade
fixtures and improvements. This value shall be
deternined on a square footage or othsr appropriate
basis then customarily used for comparsble proper-
ties in the Seattle ersa as bounded by Morth 85th
Street on the north, Interstate Bighway #5 on the
sast, Southwest 240th Street on the south, snd
Puget Sound on the west. The value of any trade
Zixtures and improvemants at tha premisss flinanced
by Lessee at no cost to the Port (including without
limication by peyments amortizing sny reimbursement
by the Port of Lasase's construction costs) shall
be excluded in determining the fair market rental
value of the premises. In the event that the par-
ties cannot agres on the rent prior to sixty (60}
daya befora tbe effective date of the new term, the
rent ghall be finally determined in arbitration
proceedings in Bsattle according to the foregoing
forauls, by three ispartial arbitrators, esch of
whom sphall be a member of either the Society of
Industrial Realtors or of the Washington-British
Columbia Chapter of the Americsn Institute of Real
Estate Appraisera and shall be experienced in the
svaluation of the type of premises aubject to this

-g-



Period
July 1,
July 1,
July 1,
July 1,

lease. Each party shall select and fully compen-
aate one of these arbitrators and the third arbi-
trator ahall be selected by the other two and com-
pensated in equal shares by the parties. A major-
ity of the arbitration panel shall decide the
iaaue. All procedural questions of law and of fact
wvhich relate to rent detetmination by the arbitra-
tors shall be left to their final disposition. In
the event the arbitrators have not determined the
new rent by the beginning of the extended tern,
Lessee shall pay the rent proposed by the Port
commencing with aaid date until the arbitrators
have completed their determination. At that time
the rent ahall be retroactively adjusted on the
baais of such determination, with interest at the
rate indicated in paragraph 20 *Defaults” to be
peid by the Port in the event of an overpayment by
Lessee and to be paid by Lessee in the event of an
underpayment by Lessee. Upon the consent of both
parties, issues may be submitted for decision by a
single arbitrator.

3. (a}) Lessee covenants to pay rentals,
Crane use charges and amortization charges for
certain improvements to the Premises monthly at the
Port's address provided in paragraph 32, in advance
on or before the first day of each month, in the
amounts set forth in items I, II and III of Exhibit
C hereto, The Crane use charges specified in jtem
III of Exhibit C shall continue through the full
term of this lease. The amortization charges for
certain leasehold improvements specified in item
1IA of Exhibit C and described in Part II of
Exhibit B shall continue through the time shown on
Exhibit C when the full cost of these improvements
will be amortized. The rent payments specified in
item I of Exhibhit C cover the lease periocd through

June 30, 1995, following which the rent payments

shall be determined and paid under the following
formula:

Rents for the successive 5 year periocds from
and after July 1, 1995, through the remainder of
the lesse, ahall be the lesser of (i) the rent
payments set forth in the following table or (1i}
the aum of the percentage increases during each of
the preceding five year periods, as set forth in
the Consumer Price Index, multiplied and applied to
the rent payable in the ysar preceding the adjust-
ment:

Annual Per-  Annual Monthly
Acce Rent Rent Rent

1995 to June 30, 2000 § 52,654 § 4,054,358 $337,863.16
2000 to June 30, 2005 $ §7,185 § 5,173,245 $431,103.75
2005 to June 30, 2010 § 94,061 § 7,242,697 $603,558.08
2010 to Dec. 31, 2015 $141.092 §$10,064,084 $905,340.32

(h) In the event that the original
investssnt by the Port in Cranes installed on the
Pramises has not been recaptured hy June 30, 2000



through crane paywments and secondary use charges
the Port may at any time thereafter give Leasee
written notice of that fact, in which event the
parties shall promptly enter into good faith
negotlations to establish a rental surcharge, in no
event to exceed 5% of the rentals fixed under
paragraph 3({a), to enable the Port to recapture
such unreimbursed Crane costs. 1If the parties are
unable to agree upon an appropriate adjustment
within 90 days from the date of the Port's notice,
the issue of the extent t¢ which the Port has
unreimbursed Crane costs shall be submitted to
arblitration by three arbitrators having the
qualifications and using the procedures provided
for arbitration of issues in paragraph 2(d) hereof.

{c) MHotwithstanding any other provision
of thia paragraph 3, it ls the intent of the
parties to provide Lesaee, st all times, Including
any eatended terms under paragraph 2(d), with terms
of occupancy, use, and control of the leased
Premjises as equally beneficlal as those available
to any other container terminal lesseea from the
Port of Beattle. The Port, therefore, agrees that
in those instances where agreements between the
Port and other terminal operators are entered into
or modified after the affective date of this lease,
and where such sagreementa provide for more bene-
ficial terms (excluding agreements for changes in
premises without change in rental rates or other
terms), within thirty (30) days after the commence-
ment of such other agreements it will enter into
good faith negotiations with Lessee to modify this
lease to provide for similarly beneficial terms teo
take effect as soon as legally feasible.

(d) Each monthly payment provided for in
subparagraph (a) shall be accoopanied by a written
report in the form attached hereto am Exhibit D
enumerating Lessee’'s activities in marine commerce
during the second moat recent calendar month. The
Port will smploy this report from Lessee in pre-
paring statiatical summaries for the benefit of the
mgrine industry and the public in King County,
Washington, only and will maintain confidentiality
of Lesaee's individual report, or sccumulated
reports, to the fullest extent permitted by law.

(e) 1In the event that labor disturbances
resulting in work atoppages occur whlch prevent the
handling of cargo st the Premises cumulatively in
excess of thirty (30) days per lease ysar, upon
written notification from Lessee to the Port
indicating the effective and termination dates of
such disturbances, Lessee's rent (except amortiza-
tion payments which shall continue unabated) as
provided for in paraqgraph 3(a) shall be reduced by
eliminating the pro-rated daily rent for the number
of days atoppage during the lease year in Question
in excess of 30 days; provided, however, that such
rent shall not be reduced by more than 50% for any
leaae year. 1In the event any particular stoppage
bagins in one (i) lease year and terminates in the
succeeding lease year, the period of stoppage shail
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be deemed to have occurred in the lease year in
which stoppage commenced.

(£} In the event that land or water
acceas to the Premises ia obstructed, or the termi~
nal is rendered inoperative, for any cause {includ-
ing solls problems referenced in paragraph 7{b)
below)} beyond the control of Lessee, snd as a
result the Lesgee's use of the premises is mate-
rially impaired, there shall be an abatement of the
rental due the Port for such inhibition of Lessee's
operations in the same proportion that the Lessee's
Inhibited operations bears to its full operation as
of the time of such disruptien. A disruvptiocn
within the meaning of this subparagraph (f) or sub-
paragraph (g) shall not be deemed to include either
strikes or labor disturbances or any decision by
Lessee to alter or suspend its transportation
service to the Pacific Northwest.

{g} In the event of the occurrence of a
disruption described in paragraph (f) above which
prevents the Leasee from conducting its business
and such disruption continues for a period of more
than six (&) months, either party hereto may, by
written potice to the other before expiration of
asid dimruption pericd snd after expiration of said
six (8) months. immediately terminate this Lease.
All obligations hereunder between the parties after
said termination date which accrue under the provi-
sion of this Lessae shall then be discharged.

4. {a) Lessee ghall, upon execution of this
leaspe, file with the Port a good and sufficient
corpatate surety company bond, rentsl insurance
policy, or other security (hereinafter referred to
as the "Bond™) in an amount egual to 6 months of

.the monthly payments for which Lassee is respon-

aible under Exhibit C and paragraph 1{a) to secure
Egg tanto the full performance by Leasee of the
erma and conditions of this lease applicable to
Lesage., The form and provisions of the Bond, snd
the identity of the surety or insurer thereon,
shall be subject teo the approval of the Port. The
amount of the Bond shall be subject to increase
from time to time throughout the term of this Lease
if required by applicable laws of the State of
washington. If Lesaee fsila to provide and there-
after maintain a bond complying with the foregoing
teguirements, Lessee shall be considered in defsult
bereunder and subject to the Port's right under
aubparagraph {c) of this paragraph and paragraph 20
*Defaults” below. Bo future amendment or sxtension
te this lsase shall be effective until the surety,
or insurer provided for below, has qilven its con-
sent thereto and the smount of the Bond has been
adjusted as required. The Bond may be underwritten
for a specific ters and Tenswed or replaced, pro-
vided that the bond provides the Port with not less
than one year’'s notice of termination. In the
avent of any such tergination, Lessee shall obtain
a new Bond, alao subject to Port approval, to
replace the Bond being so terminated to be effec-
tive on or before the date of termination.

-T-



USE OF
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{b) The Lessee may with consent of the
Port elect to secure its full performance of the
rental payment of this lease through participation
in and subject to the terma and conditions of the
Port's rental quarantee insurance program {f said
program is available, In the event of such elec-
tion by Lessee and acceptance of Lesses by the
rental insurer, the rental insurance premium pay-
sble by Lesaee shall be an added charge due and
collacted with rent payments.

{c) Ontil such time as Lessee furnishes
the Bond In accordance with the provimions of gub-
paragraph (a) above, or Lessee in the alternative
fully qualifisa for rental insurance under the
provisions of subparagraph (b} above relating to
the Port‘'s rental guarantee insurance program if
svailable, and in the event Lesaees at any time or
times during the stated term of this leame ghall
cease to be in compliance with the previgions of
this paragraph 4 (even if due to discontinuance of
a Port rental guarantee insurance program), the
Port at its sole option may elect to exercise any
or all of its rights under paragraph 20 *Defaults”
below, following fifteen (15) days' prior written
notice to Lessee. Pending Lessee's cure of lts
default or the effective date of any termination
for default so elected by the Port, Lessee ghall
pay rent and all other sums owing by the Port under
this lease.

(d) It is further agreed that in the
event the laws of the State of Washington applic-
sble hereto shall hereafter be amended, the provi-
sions of this entire paragraph 4 shall be deemed
likewise automatically amended upon the effective
date of such statutory amendments, to the extent

.8nd in a manner necessary to comply therewlth.

5. (a) Leas hall use the Premjises
for the loading and dischargifig ©Ff vissels of
__and Eﬁoii‘iissels'of

1Elo! L writing by th
Executive Director from tlme-to-time pursuant to
subparagraph S{b) herein, and for Lessee's opera-
tions incidental thereto, and shall not use then
for any other purpose without prior written consent
of the Port. Lessee may conduct its own atevedor-
ing and terminel services cperations or subcontract
with others to perform theae operations. Lessee
shall use the antira Premlises for the conduct of
sald business in a first-class manner continuously
during the entire term of this Lesse, with the
exception of temporary clasures for auch periods as
Day reasonably be necessary for repairs or for
reasons beyond Lessee'a reascuable control. It is
the Port's intent to st all times provide Leopee
with a functional and operational terainal.
Recognizing the rights of radio stations KJR and
KBLE described ln Exhibits A-1 and A-2, the Port
agrees to take any timsely, necessary and reascnable
corrective action vo allow Lessee to conduct an
efficient operation esaentially the same in all
reapects as its operation at Terminal 46. If, in
the future, Lessee proposes to modify its operation
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and the exercise of the radio stations®' rights
interfere with Leasee's proposed operation or
Lessee's proposed operation interferes with the
radic stations, the Port will diligently work with
Lessee to resolve the problem. The Port agrees to
enter intc good faith negotliations with Lessee on
the lasue of the extent to which the Port will
assume financlal responsibility for corrective
Beasures necessary for Lessee's proposed operations
to be impledented. Lessee shall comply with any
and sll aignas sffixed by the Port in or on the
Premiges as of the commencement of the Lepse rela-
tive to maximum ground locading. The uses permitted
by this subparagraph 5{a) include without limita-
tion aervice to the vessels presently known as RO-
RO and nacbulk together with such cther methods of
cargo and contsiner handling and shipping as may be
used by Lessee during the term of this Lease as are
not incompatible with the uses contemplated by aub-
section (a) of this section. Lesaee has within its
fleet breakbulk vessals which carcy a substantial
nunber of containers. B8uch vessels, whether of
Lessee's own fleet or fleets or of an invitee
approved by the Executive Director, and whether
handling containers or breakbulk cargo, may be
serviced at the Premises at the election of Lesasee
and on the same basis as other uses contemplated by
this Lease.

(b) Lessee may contract for the use of
the Premises and Cranea for berthing of vessels and
for performing terminal, stevedore, and squipment
snd maintenance services with companieas in addition
to the Americsn President Lines, Lf the Port's
Executive Dicector approves auch additional use in
writing, which approvsl shall not unreascnably be
withheld. Leasee shall retain all charges

. collected from ite customers. No charge shall be

due or payable to the Port under this subparagraph
{b).

{¢) The Port reserves the right of
secondary use of all or any part of the Premises
and equipment for berthing of vessels operated by
companies othar than those of Lepaee’s invitees
approved by the Port under paragraph 5(b), for the
loading and discharging of carges of auch vessels
and operations incidental thereto, provided that
such secondary use of the Premises and equipment by
the Port shall not interfere with Lessee's opera-
tions avthorised in thia Lease. In the event of
such pecondary use by the Port, all applicable
charges shall eccrue to the benefit of and shall be
billed and retained by the Port. Utility charges
and msintenance COsta applicable to secondary usage
shall bs the responsibility of the Port. The
Port's liabllity insurance ahall be considered
primary over that of the Legaee during such usage.

6. Except aa provided in subparagraph S{c).
Lessse ahall be liable for and shall pay throughout
the term of this Leaae. all charges for and all
saintenance within the Premipes of, utility ser-
vices furnished to the Premises, including. but not
limited to heat, electricity, gss, water, severage,
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garbage disposal, janitorial services, and ADT
(American District Telegraph) or equivalent sprink-
ler alarm service.

7. (a) Before entering into possession of
each Crane and of any portion of the Premises or
taking posseasion of any improvements to the
Premises, the Lessee shall esxamine and inapect the
same. Upon such entry or taking poasession the
Lessee shall be deemed to have accepted them in
their condition a» delivered. This provision shall
not relieve the Port of lta obligation to complete
the improvements specifled in Exhibit B hereto in a
good and workmanlike manner. The Leasee shall
notify the Port in writing of any patent deficien-
cies promptly after such entry or taking posses-
sion. Palilure to give such notice shall be deemed
an acceptance of the Premises or such improvements
except for latent defects. In connection with any
future use of the Premises the Lessee will make any
changes in the Premises Dscessary to conform to
federal, state and local lawa should Lessee engage
in any changed practices of a different or unuaual
nature,

{(b) 1In the event that any of the
Premises made availsble by the Port to Lessee under
this Lease are subsequently determined to hsve
contained toxic materials or contaminants at the
time puch Premises were made available to Lessee,
the Port hereby agrees to indemnify and hold Lessee
harmless from any and all liability or expense
{including expense of litigation) Iincurred due to
the preaence of such toxic materials or conta-
minants in the Pramises, due to actions required by
any governmental agency with regard to such toxic
materials or contaminantg, and/or as a result of
any other corrective actions which Lessee was

‘required to take. Abatement of rentals is provided

for in paragraph 3(f) above.

B. (a) At the expiration or sooner termina-
tion of this Lease, Lessee shsll, subject to the
provipions of aubparagraph 5(c), return the Prem-
iaes to the Port in the same condition in which
received (or, if altered by Lessee with the Port's
consent, then the premises shall be returned in
such altered condition), reasonable wear and tear
and damage by fire or other casualty excepted.
Lessee shall, st its oun expense, at sll times keep
the Premisea, and the rcadways and sidewalks within
tbe Premisas neat, clean, and in a safe and sani-
tary condition, free from infestation of pests and
econditions which might result in harborage for, or
infeatation of, paats. (Ths word "pests” as used
hersin, shall include, without limitation, rodents,
insects, and birds in nymber to the extent that a
nuisance is created.) lLessee ahall also keep the
glass of all windows and doors on the Premises
clean and presentable, and ahall, subject to the
provisions of luhpl;;grlph 5{c), maintain and keep
the Premises in a g atate of repair, normal wear
and tear excepted, and ahall commit no wvaste of any
kind. Lemsee shall replace all crached or broken
glass in the Premiaes, and ksep the electrical
syatems and the sprinkler aystems and all drains
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clean and in a good state of repair, and shall
protect the aprinkler aystems and all pipes and
draina so that they will not freeze or become
clogged; and further, Lesaee's obligation to make
all necessary repairs shall not extend to struc-
tural maintenance and repairs or to the ground
underlying the foundation of the Premimes, includ-
ing piling supporting the docka or structure, to
malntenance and repairs regquired as a result of
secondary uase of the Premiaes by the Port, nor to
the actual subsidence cof ground on which the struc-
tures repose, except to the extent that any of the
repaira described in thia provision may be required
as a result of damage caused by negligence of the
Lessee or its agents, employees, inviteea or
licensees. Lesace shall remove all snow, ice and
volcanic aah from the sidewalk and rpadways and
from atructure roofs. Haintenance of paving shall
be Lensee’s responaibility except to the extent
caused by asubsidence, provided that if Lessee uses
equipment which exceeda the wheel load limit in the
H-20 loading areas identified in Exhibit A, the
Port will have no responsibility for subsidence in
any such ares. Landscape maintenance expenae shall
be Leasee's reaponsibility.

(b} MKaintenance and repair of Cranes
shall be the scle responaibility of the Leasee,
Lassee agrees to maintain each Crane at all times
in a aafe operating condition and in strict
conformance with the applicable Port's Preventive
Maintenance Schedule and Port's General Standards
of Crane Kaintenance and Repairs prepared by the
Port on the basis of recommendations of the
manufacturer of each Crane. The Port shall make
one copy of each of the foregoing two documents
applicable to each Crane, as amended from time to

.time, avsilable to Leasee without charge at the

Port's Scuth Horton Street repair facility. 1If the
Lagsee fajilsg to provide maintenance and repair
service as required by tbis aub-paragraph and such
deficiency is not corrected within 90 days after
written notice from the Port, the Port may elect to
take over the maintenance and rapair of the Cranes,
in which cane the Leasee shall pay the cost of
saintenance and repair at the Port'a applicable
tariff rataa as amended from time to time.

{¢} Leasee shall have the benefit of
manufacturers' warrantiea on the Cranea snd other
major equipment installed on the Premisea, and the
Port will cooperate with Lasaee by promptly
processing any warranty claima. Leasee ahall take
no action or conduct jtaelf in any way which would
have the effect of woiding any such warranty,
provided, however, witb the consent of the Port,
which shall not be unreasonably withheld, Lessee
may take action to repalr or reatore any Crane
which has failed in service to normal opersating
uiticiency during the pendency of any warranty
claims.

9. (a) Lessee ahall mske no alterations or
rovemsenta to or upon the Premisea Or install any

imp
INPROVEMENTS fixtures {(other than trade fixtures which can be
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repoved without injury to the Premises) without
first obtaining written approval from the Executive
Dirsctor of the Port, which conssnt shall not
unreasonably be withheld, snd shall be subject to
any and all conditions in such approval. 1In the
avent any alterations or improvements shall be made
or fixtures {other than trade fixtures which can be
removad without injury to the Premises) shall be
installed by Lessee, they shall st once become a
part of the rsalty and become the property of the
Port. Movable furniture, temporary structures, and
trade fixtures which are rsmovable without injury
to the Premises shall be and remain the property of
the Lesaee. All improvements identified on Exhibit
B including thoss the payment of which is amortized
by Lesaee shall at once, upon completion because a
part of the realty and become the property of the
Port.

(b) With respect to the design and con-
atruction of any improvement to the Premises which
is initiated by the Port, the Port agrees to con-
sult with Lessee at all stages of the design and
construction and to consider the operational and
asfety requirements of Lessee. Further, to the
extent economically feasible, the Port agrees to
incorporate all reasonable recommendations of
Lessee in any Port improvement program at the Prem-
ises. The parties shall use their best efforts to
coordinate the design and construction activities
and to otherwise reasonably cooperate to facilitate
timely performance of their obligations under this
paragraph.

(c} Bubject to obtaining the consent of
the Port, which will not be unreasonably withheld,
Lessee ahall have the right to make modifications

.of the Cranes, at its own sxpense.

10. The Port reserves the right, upon potifi-
cation to Lessee’s aenjior local rspresentative, to
inspact the Premises and/or the Cranes at any and
all reasonable times throughout the term of this
Lease for the purpose of determining complisnce
with the terms of this Lease and particularly
Lesses's obligations of maintenance and repair of
the Premises and Cranes under paragraph 8 above,
provided that the Port shall not interfere unduly
with Lessee's operationa. The Port'a representa-
tive shall observe rsasonable safety requirements
imposed by Lasses. The right of inspection
reserved to the Port hersunder shall impose no
obligstion on the Port to make inspections to
ascertain the conditien of the Premisas, shall
impose no liability on the Port for failure to make
such inspections, and shall not relieve Lessee from
::{ o{ ita obligations under the Lease and applic-

® Law,

11. (a) During the period of construction,
improvement and/or acquisition of the Premises the
Lesaee shall be provided with interim occupancy of
4 portion of the Premises, and certain other prem-
ises a8 provided below, at a rental adjusted to
reflect partial occupancy as more particulsrly

=12~



C—

[ S R s i

DAMAGE OR
OF PRENISES

provided ¢n Exhibit C hereto. More particularly,
until March 1, 1986 Lesesee shall continue to occupy
Tearminal 46, as deacribed in FMC agreement T-

3968. During Phase 1, being the period from the
commencement of this lease to December 31, 1986,
the Lesasee shall have the uee and cccupancy of 30
acrea within the ahadsd srea of Exhibit A hereto,
and, to accommodates construction activity disrup-
tion, this area shall be aupplemented by up to 10
acres of veacant coff-premises property owned or
leaased by the Port and located at Terminal 115 or
such other comparable lecation as may be mutually
agreed to by the parties. During Phase 2, being
the period ¥ron Janusty 1, 1987 to December 31,
198, tha Lesase shall have the use and occupancy
of the sntire premiess shown on Exhibit A, except-
ing spproximately 7 acres delinested by shading on
Exhibit A. From January 1. 1989 through the end of
the lease tarm the Lessee ahall have the use and
occupancy of the entire Premises shown on Exhibit

.

{b) Tha Port shall diligently proceed to
complete the improvements described in Exhibit B
hereto in a good and workmanlike manner and as
promptly as posalble, and during the period of
conatructing these improvements, the parties shall
cooperate to minimize any disruption of Lessee's
tarminal operations or the Port's construction
work.

{¢) To accomnodats Lessee’'s move from
Terminal 46 to Terminal 5 certain temporery facil-
ities meeting Lessee’s specific requirements will
ased to be installad for Lesaee's uas at Terminal
5. Thesa facilitiase include, but are not neces-
sarily limited to parking, marine building snd gate

.modifications and othar minor terminal improve-

mants. The Port will relmburse Lesaee for the
coats involved in the deaign and construction of
theae items where {i) the Port has concurred, in
sdvance, that tha item is a temporary facility
within the seaning of this aubparsgraph: {ii)] has
givan prior spproval of the cost astimate asso-
ciated with the item and {(ili) the Port ie pre-
sented with contractor'a invoicesa and any other
necessary documsntation demonstrating that the work
hae bean completed in a satisfactory manner. The
amount reimburssed by the Port shall not exceed the
prior approved cost estisate associated with that
item,

12. (a) BShould the Cranas or the Premises or
any of the buildings, structurss, or aquipmsent
within the Pramisss, be by fire or other
casualty, and if the dsmage is repairable within
oinaty (90) days from the date of the occurrence
(with the repair work and the Ttmutlans therefor
to bs done during regular workiag houra on regular
workdays}, tbe damage shall be repaired with due
diligence by the Port, and in the meantime. the
rent provided for in paragraph 3, shall be abated
in the same proportion that Lessee's reductlon in
cperation bears to ita full operation, for the
period that Lessee's operations are inhibited from
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the occurrence of the damage to the completion of
the repairs.

{b) In the event that the Cranes or the
Premises, or any buildings, structures, or egquip-
ment within Premises, are a total or conatructive
total loss due to fire or other casualty, or in the
event that they be damaged to such an extent that
the damage cannot be repaired within ninety (90}
days of the occurrence, the Port shall discuss the
axtent of the damage and the need for restorstion
and repairs with Lessee and sfter full discussion,
sither party shall have the option to terminste
this Lease on thirty (30) days' notice, effective
as of any date not more than ninety (90) days after
said notice. If the parties phall elect to
continue this Lease in affect, the Port shall com-—
mence and prosecute with due diljgence sny work
necessary to repair the damage. For the period
from the occurrence of any damage to the date of
completion of repalrs (or to the date of termina-
tion of the Lease if the parties have alected not
to restore the premises), the monthly rent shall be
abated in the same propertion that Lessee's
reduction in cperation bears to its full operation,
or if Lessee's operations have been temporarily
moved elsevhere because of such casuslty, the
obligation to pay rent shall be so sbsted until the
damage is repaired. In the event this Lease is
terminated hereunder, all obligations between the
parties shall be discharged.

13. (a) Except as set forth in subparsgrsph
{b) below, the Port, its employees and its agents
shall not be lisble for injury (including desth) to
any persons or for damage to any property regard-
lesa of how auch injury or damage be caused,

. sustained or allegad to have been sustained, by

Lessee or by its invitees, agents, employees.
contractors or aubcontrsctors of Lessee a8 a result
of any condition (including existing or future
defects in the Premises) or occcurrsnce (including
failure or intervuption of utility aervice)
whatsoever ralated in any way to the Premises or
the use, operation, maintenance or condition of the
Cranes. :

(b} The foregoing dieclaimer shall not
apply to liability arising from:

(1) The Port's exercise of its
ascondary rights to use the Fremises under para-
graph 5(c), and

{2) injury, death, or property
damage to the extent arising from the sole neg- v
ligence of ths Port. )

(c} Leases. and its employess, sgree to
defend and to hold and save the Port harmless from
all liability or expense., including expense of
litigation, ln connection with any such items of
actual or alleged injury or damage within the scope
of the totugolng disclaimer by the Port, (other
than those ariaing out of latent defects in the
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Premises or to the extent arising out of the Port's
negligence), The Port similarly mgrees to defend
and hold and save Leasee harsless to the satent of
any injury or damage caussd or alleged to have been
caused by 8 mecondary user of the Port or the
stevedoring or terminal services contractor of such
secondsry user (other than Lesses or a corporation
under common control with Lesses) or otherwinse
within the scope of the two (2) exceptions to the
P::t'l diaclaimer provided in paragrsph 13{b)
above.

14. Lesaee shall, st its own expenae, main-
tsin proper liability insurance with a reputable
insursace company or companies satisfactory to the
Port in the minimum single linit of Five Million
Dollars ($5,000,000) {or equivalent satisfsctory to
the Port, and hareafter in such increased amounts
as the Port may from time-to-time specify, to
indemnify both the Port and Lessee against any such
liabllity or expense. The Port shall be named »s
additional insursd, and shall be furnished with
appropriate evidence to sstablish (1) that Lessee's
insuranca obliqationa as herein provided have been
met, and (2) that the insurance policy or policies
ss herein reguired are not subject to cancellation
without at least thirty (30) daya’ advance written
notice to the Port, Leseee ahall furnish to the
Port from time-to-time evidence of renewal of
insurance as required.

15. Except to the satent provided in para-
9raph 13 above, the Port and Lessee hereby
mutually relasae each other from liability and
waive all right of recovery against sach other for
any loss from perile insured against under their
respective casualty insurancs contracts, including
any sxtsnded covarags endorasmenta thereto; pro-
vided, that thia paragraph 15 shall be inapplicable
if it would have the effect, but only to the extent
that it would have the effect, of invalidating any
insurance coverage of Port or Leames.

16. Leaase ahsll not uae the Premises and/ or
the Cranea in such a manner or for a uas other
than aa snumarated barein, or approvad by the Port
pursuant to parsgraph 5, that will increaae the
tiska covered jogurance on the Pramisss ao as to
increass tha existing rates of inaurance applicable
to the Cranea and/or tc the bulldings or structures
of which the Premisea are a part. If Leasee never-
theless dosa so, then, at the option of the Port,
tha full amount of any resulting increase in
pramiums paid by the Port with respect to the
Cransa or the Pramisea, or any of the buildinga,
strocturea, ©or squipment within the Pramjasa, and
to the extent allocabls to ths term of thia Leass,
may he sdded to the amount of rent hereinabove
specified and shall ba pald by Lessee to the Port
in the wonthly rental payment next thereafter
occurring.

17. Lessse shall be liable for, and ahall pay
throgghout tbe tarm of thia Lease (1} all licenae
feva and escise tazes payable for, or on account
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of, the activities conducted by Lessee or its
invitees on the Premises, (i{i) all taxzes on the
property of Lessee which is on the Premises, fiii)
any taxes on the Premises and on the leasehold
interest created by this Lease excluding any taxes
reaulting from Port's secondary use of the Premites
{iv) any taxes levied in lieu of s tax on such
leasehold interest excluding any taxes resulting
from Port's secondary use of the Premises, and (v)
any taxes levied on, or measured by, the sums pay-
able by Lessee under this Lease whether imposed on
Lessee or on the Port. Lessee shall reimburse the
Port for all such taxes paid or paysble by the
Port. With respect to any such taxes payable by
the Port which are on or msasured by the payments
hereunder, Lessee shall pay to the Port with esch
giylent an amount equal to the tax on, or msasured
Y. that particular payment. All other tax amounts
for which the Port is or will be entitled to reim-
bursement from Lessee shall be payable by Lessee to
the Port at lesst fifteen (15) days prior to the
Oue dates of the respective tsx amounts involved:
provided, that Lassee shall be entitled to s mini-
mum of ten (10) days' written notice of the amounts
paysble by it. The foregoing provisions of this
parsgraph 17 do not impose lisbility upon Lessee,
and Lessee ahall not be liable for license fees and
excise taxes, property taxes or other tsxes arising
out of, or assessed by reason of, the Port's
secondary use of the Premises pursuant to subpara-
greph 5(c).

18. Lessee agrees to comply with sll applic-
able rules and regulations of the Port pertaining
to the buildings or other realty of which the
Premises are a part novw in existence or hereafter
promulgated for the genersl safety and convenience

.0f the Port, its varioua tenants, invitees,

licensees and the general public. Laessee further
agrees to comply with all applicable federal,
state, and aunicipal laws, ordinances, and
regulations, including without limitation those
relating to environmental matters.

19. Lessee shall have the right to assign or
transfer this Leass or any interest therein and the
right to sublet the whole or any part of the Prem—
ises, only upon receiving prior vwritten consent of
the Port; provided however, Lessee shall not be
required to receive written consent in the event
that Leaace desires to aasign ita right or delegate
its duties hersunder to its wholly-owned subsidi-
ary, EZagle Marine Services, Ltd., a Delaware cor-
poration, or any other wholly owned aubsidiary of
Lassee's parent corporation, but Leasee shall
remain fully liable for the performance of all of
its obligations spacified in the Lease following
any auch asaignment or delegation to its affil-
iate. A copy of auch assignmsnt and consent shall
be filed for informetion with the Federal Maritipme
Commission and tha Port following execution and
delivery. If the Port shall give its consent to
any assigrment or sublease, this parsgraph shall
severthelpaa continue in full force end effect and
no further aasignment or suhleass shall be made
without the Port's consant.
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20. (a) Lessee shall pay interest monthly at
the snnusl rete of twelve percent (12%}, or the
aarimum rate permitted from time to time by applic-
able law, whichever ia leas, on all aums remaining
past due and owing to the Port under this Lease by
thirty (30} daya or more. 1In the event of the
failure of Lesaee to pay the renta, interest, and
any and all other chargea provided for in this
Leaae at the time and in the manner herein apeci-
fied, or to keep any of the covenants or agreements
herein set forth to be kept and performed, includ-
ing without limitation the provisions of paragraph
4 telating to the Bond which must be furnished by
Lessee and maintained throughout the term of this
Lease, the Port may elect to terainate this Lease
snd teenter and take posaeasion of the Premises
with or without process of law: provided, however,
that Lessee shall be given fifteen (15) days®
notice in writing -tatlng the nature of the defsult
in order to permit such defsult to be remedied by
Lessee within said fifteen (15) dsy period. Inter-
est, default and all other remedies of the Port
hersunder are cumulative and not alternative,
extept that after any default has been timely cured
by Laasee, such default shall not thereafter be
used by the Port as s ground for the commencement
of any action under the provisions of this para-
graph. Payment by Leasee to the Port of interest
on rents or on any other charges due and owing
under this Lease shall not cure or excuse Lessee's
default in connection with such rents or other
charges. If upon reentry by the Port there remains
any personal property of Lessee or of any other
person upon the Premises, the Port may, but without
the obligation to do so, remove aaid preperty and
hold it for the ownsrs thereof or say place the
sane in the public garage or wsrehouse, all at the
expense and risk of the owners therecf, and Lessee
shall reimburse the Port for any axpense incurred
by the Port in connection with such removal and
storage. The Port shall have the right to sell
such stored property, without notice to Lessee,
after it has been stored for a periocd of thirty
{30) days or more, and apply the proceeds of such
sale first to the cost of such sale, second to the
paymant of the charges for storage, third to the
payment of any othar amounts which may then be due
from Lesses to the Port, and the bhalance, if any
shall be paid to Leasee. MNotwithstsnding any such
resntry, the liability of Lessee for the full rents
snd interest provided for herein shall not be
extinguished for the balsnce of the term of this
lesse, and Lessee phall make good to the Port any
deficiency arising from s reletting of the Premises
at a lesper renta) than in effect at the tide of
default. Lessee ahell pay such deficiency each
::nth ss the amount thereof is sscertained by the

rt.

(b) Lessee agrees that in the event this
Lesase tarminates due to Leasse’'s default under
aubparagraph 20{(a), Lessee, in addition to any
liability it bas for rentals and other damages,
shall immediately pay to the Port a lump sum, which
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shall be due and owing upon the date of such termi-
nation. The amount of such lump sum shall be com-
puted on the following basis:

{1} The then principal balance of
the remaining unamortized
improvement costs provided for
in Exhibit C, item IXA, (being
the improvemants reimbursable
by the Lesace| plus

{2} The then principal balance of
the remaining unamortised
improvement costs provided for
in Exhibit €, item IIB, (being
the improvements furnished by
the Port).

21. This Lease does not provide the Port its
custozary right to terminate if the Premises are
required for major Port capital improvement, inss-
wuch as the Port is making major capital improve-
sents at the Premises in connection with this
lease, snd is making sdditional capital improve-
ments to be amortized by Lessee under Exhibit C.

22. In the event that any federal, state or

local }we:mnt or agency or instrumentality
(other than the Port) shall, by condemna-

tion or otherwise, take title or poasession or the
right to possession of the Premises or any part
thereof, the Port may, at its cption, terminate
this Lease by written notice to Lessee as of the
date of such taking and, if Lessee im not in
default under any of the provisions of this Lease
on such date, any rent prepaid by Lessee shall, to
the extent allocable to any perlod subseguent to
the effective date of the termination, be promptly
refunded to Lessse., In the event of such termina-
tion by the Port all rights and obligations here-
under shall thareupon terminate, including Lessee‘s
cbligation to pey any unamortized Port costs of
improvements, with the exception of any undis-
charged rights and obliqations that accrued prior
to the effective date of tarmination. In the event
that only & portion of the Premisss is so taken by
parazount govermmental authority, there ahall be a
partial abatement of the rantal and amortization
paymsnts due to the Port for the inhibition of
Lesaee'a operations in the proportion that the
Leases'a reduction in operations bsars to its full
operation at the time of such taking. If, however,
the wharf or more than thirty-five percent (15%) of
the land is condemnsd, then Lessse may cancel and
terninate thia Lease upom giving the Port twe (1)
sonths' prior written notice of its intention to so
cancel and termiaata. Whether or not the Fort
terminates thia Lease in the event of auch taking.
Lessee shall be sntitled to participate, st no
expanae to the Port, in all eourt proceedings
related to such taking, and shall be entitled to
compensstion from the govermmental sntity maklng
the taking as Lessee's interest may appear.
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23, 1In the event that any court having
jurisdiction of the matter shall render g decimion
which has become final and which prevents the per-
formance by the Port or Lessee of any material
obligations under this Lesse, then either party
hereto may terminate this Lease by written notice
to the other. In such event, the provisions of
Paragraph 22 with regard to pro-rata abatement of
rental and amortization payments, termination of
certain rights and obligations of Lessee, and
Lessee’'e entitlement to participate in court pro-
ceedings shall apply.

24. (a) BNo signs or other advertising mat~-
ter, symbols, canopies, or awnings shall be
attached to or painted on oOr within the Premises,
including the windows and doors thereof, without
first obtaining the approval of the Executive
Director of the Port, which approval shall not be
unreasonably withheld.

(k) At the termination or sooner expira-
tion of this Lesse, all such signs, advertising
matter, symbols, cancpies or awnings attached to or
painted by Lessee shall be removed by Lessee at ita
own expense, and Lessee shall repajr any damage or
injury to the Premises and correct any unsightly
condition caused by the maintenance and remcval of
said signs.

(c) The Port may post, erect, and main-
tain on the Premises such aigns as it may rssson-
ably require which will not materially interfere
with Lessee’'s use and occupancy of the Premises.

25. {a) Walver by either party at any time
of any of the terms, conditions, covenants or

. agreements of this Lease shall not be deemed or

taken as a4 waiver at any time thereafter of the
same ©or any other term, condition, covenant or
agreement herein contained, nor of the atrict and
prompt performance therecf by the proper party.
Acceptance of rent by the Port subseguent to the
date upon which such rent became due and payable,
shall not be deemed tc be a waiver of any breach by
Lessee or any term, covenant or condition of this
Lease cther than the fallure of Lessee to timely
wmake the particular rent payment 3o sccepted.
reqardless of the Port's knowledge of such other
breach. BNo dalay, fallure or omiasion of either
party to execute any right, power, privilege or
option ariaing from eny default nor subssquent
acceptance of any guarantee then or thersafter
extendsd, shall ir any auch right, power,
privilege or option, or be construed to be a waiver
of any such dafault or relinquishment of remedies
in consequence thereof, or acquiescence therein,
an? no notice by either party shall be required to
restore or revive the "time is of the esssnce”
provision of paragraph 33 herein after waiver by
the other party or default in one or more
instances. Mo option, right, power, remedy of
E:lviloqe of either party shall be construed as

ing exhausted or discharged by the axercise
therwof in one or more inatances.
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(b) It is agreed that except as other-
wise sxpressly provided herein., each and all of the
righta, power, options or remedies given to the
Port and Lessee by this Lease are cumulative, and
no one of them shall be exclusive of any other
right, power, option or remedy of sithel party or
shall jmpair their rights to any other right,
power, option or remedy.

26. Lessee agrees that throughout the term of
this Lease it will, inacfar as practicable and
consistent with Lesses's business interests in
Lessee’'s sole deteraination, promcte and aid the
sovement of freight through facilities within the
territorial limits of the Port.

27. At the expiration or aconer termination
of this Lease, Lessee ghall promptly surrender
possession of the Premises to the Port and shall
deliver to the Port all keys that it may have to
any and all parts of the Premises. In the event
that either party shall be required to bring any
action to enforce, protect, or estsblish any right
or remedy arising out of any of the proviaions of
this Lease, or shall be required to defend any
action brought b{ the other party with respect to
this Lease, and in the further esvent that one party
shall entirely prevail in such action, the losing
party shall, in addition to all cother payments
required therein, pay all of the prevailing party's
actual costs in cennection with such action,
including such sums a5 the pourt or courts may
adjudge reasonable for attorney's fees and the
value of house counsel services in the trial court
and in any appellste courts. The party to which
costs are awarded ahall be deemed the prevailing

perty.

28. Thia Leaae shall be governed by and
construed in accordance with the law of the State
of Mashington, except to the extent governed by the
laws of the United States and the rules and regula-
tlons of agencies of the United Btates.

29. If Leaspse shall, with the consent of the
Port, hold over after the expiration or sooner
termination of the term of thia Lease, the result-
ing tepancy shall, unless otberwise mutually
agreed, be for an indefinite perlod of time on a
month-~to~-month baais. During such sonth~to-month
tenancy, Lessee shall pay to the Port the same rate
of rent as in effect immediately preceding such
holdover, unless a different rate sball be agreed

n, and shall be bound by all terms and condi-
tions sat forth herein.

30. If Lessee shall fail to do anything
required to be done by it under the terms of this
Leaae, axcept to pay rent, the Port may, at its
sole option, after givipg the Lessee not less than
1% days notice and opportumity to cure the default
in casea other than those whate health or safety
require immpdiate action, do such act or thing on
behalf of Lesses, and upon notification to Lessee
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AISCELLAKEOUS

of the cost thereof to the Port, Leasee ghall
promptly pay the Port the amocunt of that cost.

3l. Lueasee phall keep the Premises free and
clear of any liens and encumbrances arising or
growlng out of the use and occupancy of the paid
Premises by Leease. At the Port's request, Lessee
shsll furnish the Port with written proof of pay-
went of eny item which would or might constitute
th:dhasis for mauch a lien on the Premises if not
paid.

32, 1In all cases vhere written notice ic to
be given under this Lease, notice may be given by
United States mall, first class postage prepaid.
When so glvcn, such notice ahall be effective three
days following the date of mailing of the same,
provided that if a provision of the Lease states
that notice is to be delivered to party, Or a
period of time begins with delivery of notice to a
party., such notice shall be effective and such time
shall bagin with actual delivery of the notice to
the party to be charged. For the purpose hereof,
unless ctherwvise provided by notice in writipg from
the respective parties, notice to the Port shall be
addressed to:

Executlive Director
Port of Beattle
P.O. Box 1209
Seattle, WA  9Blll

and notice to Leasee shall be addressed to:

American President Lines, Ltd.

1800 Barrison Street

Qaklsnd, CA 94612

Attention: Vice Presideni-lLand
Operations

with a copy to:

American President Lines, Ltd.

2001 John Glbaon Blvd.

San Pedro, CA 90731

Attantion: Director, Western Reglon

or such otber respective addresses as either party
bersto may hereafter from time to time designate in
writing. Mothing herein contained shall preclude
or rander inoperative sarvice of notice in the
manner prescribed by law of any manner other thsn
first class mail.

33. (a) Tiwme ia expresaly declared to be of
ths esaence in this Lease.

{b} Captions or beadings at the begin-
ning of sach paragraph are intended for convenience
of reference only a ahall not affect the inter-
pretation or construction of this Lease.
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INVALIDITY OF
PARTICULAR
PROVISIONS

NONDISCRIMI-
BATION IN
SERVICES

34. If any term or provision of this Lease or
the application thereof to any person or circum
stances ahall, to any extent, be held invalid or
unenforceable by final judgment of any court or
competent jurisdiction or by final order of the
Pederal Maritime Commission, it shell be deemed
severed and the remainder of this Lease or the
application of such term or provision to persons or
circumstances other than those ss to which it is
hald invalid or unenforceable shall not be affected
thereby and ahsll continue in full force and
effect; provided, however, if such severance
results in the materisl interference or substantial
frustration of either party's rights or interests
in the Framises, it shall have the right to termi-
pate this lease by dellivering not leams than ninety
(90) days' written potice to the other party.
Obligations between the parties shall then be dis-
charged; provided, however, if the Lessee im the
party electing to terminate, Lessee must first pay
to the Port a lusp sum, pursuant to paragraphs
2(c)(l) and [ii). Lesseae mhall pnot be cbligated to
pay such lurp sum in the event the Port elects to
terpinate this Lease pursuant to this paragraph.

35. (a) The Port and Leasee, each for its
own part, sgree that, subject to ite obligstions
as a federal contrsctor, it will not unlawfully
discriminate by segregstion or otherwise againat
any person or parsons because of rsce, sex, age,
creed, color or pational origin in furnishing, or
by refusing to furnish, to such permson, or peraons,
the use of the facillty herein provided, including
any and sll aervices, privileges, accommodations,
and activities provided thereby.

{b} It is agreed that noncompliance with

.the provisions of this clause shall constitute a

MOHDISCRIMI-
WATION IN
EMPLOYMENT

material breach of this lease. In the event of
auch noncostpliance, the party which remains in
compliance may take approprlate actlon to snforce
compliance or may pursue such other remedies as may
be provided by lsw.

36. The Port and Leasmee, mech in its own
part, covenant and agree aubject to ita cbliga-
tiona ss s federal contractcr, that in all matters
pertaining to the performance of this Lease, it
ahall at all timea conduct its business in & manper
which conforma to all legal requirementa relating
to the fair, squal and nondiscriminatory treatment
of all psreona without reapact to rsce, aex, age,
color, ereed or nationsl origin and, in particulsr:

(n) The Port and Leesse vwill each
maintain open hiring and employment practices and
will welcome applications for employment in all
positions from qualified jedividuals who are
meabera of racial or other minorities, and

(b) The Port and Lessee will each comply
strictly with all requirement of applicable fed-
wral, etate and locsl laws or regulations iamued
pursuant thereto relsting to the establishment of
nondiecriminatory requirements in hiring and
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LABOR UWNREST

ENTIRE

eaployment practices and sssuring the service of
all patrons or custowers without discrimination as
to any perscn's race, sex, age, creed, color or
naticnaal origin,

37. Lessse agrees, provided it is not adverae
to Lesaee's interests, to join with Port and use
its best efforts in aveiding labor unrest, or in
the event of a strike or other labor difficulty, to
use its qood offices in negotiating and bringing to
e« swift and satisfactory conclugion and kind of
labor dispute that may affect the interest of the
Port.

38. {a} The parties recognixe that the Port
facilities are continucusly being modified to
improve the utilities, aesrvices, and Premises pro-
vided by the Port. 1n an smergency, or with the
consent of Lessee's sdenior locsl representatives,
the Port, or its agents, shall have the right te
enter the Premises of Lesaee, and to cross over,
conatruct, move, TecOnStrutt, Tearrarge, alter,
maintein, repair, and operate the sewer, wster, and
drsinsge lines, end the electrical service, and all
other services and facillities required by the Port
for ite use. The Port is hereby granted s continu~
ous easement or easements within the Prenisea of
Lassee, without any edditicnal costs to the Port,
for the purpoaes expressed hereinabove: provided.
howsaver, that the Port by virtue of such use, shall
not aubstantielly deprive Lessee of its beneficial
use or occupancy of its leassd ares fOr an unrea-
acnable pericd of time, not €O axceed one (1) work-
ing day, without consent of Lessee. The partias
further recognize the exiatence of City of Sesttle
Ttility easexents upon a portion of the premises.

(b) In the event that either the Port or

.the City of Seattle, in exerciae of their

respective ssaement rights, deprives Leasee from
such beneficlial use Or occupency for more than one
{1) working dsy, there ahall be an abstement in
rental dus the Port for such inhibition of Leanee's
operations in the same proportion that Leases's
reduction Iin opersations bears to its full
operation, prorated to the number of days during
which Lespes’a operations are inhibited; or the
Port at its election shall pay the cost required to
nodify the Premisea to allow the Lesaee to operste
ita businesa.

39. This instrument shall be filed with the
Pederal Maritime Commission under Section 5 of the
Shipping Act of 1984, and implementing regulstion,
Mo future smendment or modification to thia instru-
ment (other than s termination of the entire agree-
ment be ‘heir sutusl consent)
sha] g eftective until such amendme

40. This Lesas, together with attached
Eshibit A, B, € (including schedules), D and E
shall constitute the vhole agreenent between the
partiea with regard to Terminal 5. There sre no
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terma, obllgations, covenants or conditions other
than thoae contained herein. Ko wodification or
amendment of this agreement shall be valid or
effective unleas evidenced by an agreement in writ-
ing migned by both parties.

IN WITHNESS the parties hersto have aigned this
Lease as of the day and year firat above written.

Co T AMERICAN PRESIDENT LINES, LTD.,
T Lasses

o ok K

Vice President, Lang
Operations, E_K. Pentimonti

(CORPORATE SEAL)
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STATE OF Washington )
) as.

COUNTY OF King )

On this 26th day of September, 1985, before me person-
ally appeared E. K. PENTINONTI, to me known to be the Vice
President, Land Operations, of American Presldent Lines, Ltd.,
and acknowledged the within and foregoing instrumsent to be the
frae and voluptary act and deed of saild corporation, for the uses
and purposes therein mentioned, snd on oath stated that he vas
authorized to executed sald instrument and that the seal affixed
is the corporate seal of sald corporation.

IN WITNESS WHEREOF I have hsreunto set my hand snd
atfizred by official ssal the day and yesr firat above written.

““"": LT
It_)'tlry ;uggéc gn ang ;or tEe State

of Washington, residing at Seattle.

.
T

STATE OF WASHINGTON )
) as.
COONTY OF KING )

On this 26th day of September, 1985, before me, the
undersigned notary public in and for the State of Washington,

uly commisgsioned and sworn, rsonally appeared
and __ 1w Q;\a'&* . to me known to the
resident and Secretary, respectively, of the Port Commission of

the PORT OF SEATTLE, a municipal corporation, the corpeoration
that executed the foregoing instrument. and acknowledged said
instrument, and acknowledged sald instrument to be the free and
voluntary act and deed of said corporation, for the gues and
purpoaes therein mentioned, and on cath atated that they were
duly authorized to execute the same and that the seal affixed in
the corporate seal of sald corporation.

WITRESS my hand and official asal hereto the day and
year in this certificate firet above written,

4

shifigton, residing at Seattle.
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