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ARTICLE 1 FULL NAME OF THE AGREEMENT

This Agreement shall be known as the Crane
Relocation Agrsement between American Presidant Lines, Ltd. and
Sea-Land Sarvice, Inc. as Co~Qwners on the one hand (“Owners") and
Port Autherity of Guam (“the Port®) on the other hand (the "Crane

Relecatien Agreement®).

ARTICLE 2 FURPOSE OF THE AGREEMENT

The purpose of this Agreement is to enable the co=
owners of a container handling gantry crane currently located at
che Unitad States Naval Base, Subic Bay, Republic of the
Philippinas to rslocate the crane to Guam and to make it available
+o the Port Authority of Guam for its use to enhance the servicas
provided by the Port Authority to the penefit of shippers, carriers
serving Guam, the Government of Guam, and the people of the
Territery of Guam and subsequent purchase by the Port at its option

as provided in Article 5.3 of this Agreeament.
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ARTICLE 3 PARTIES TO THE AGREEMENT

The Parties to the Crane Relocation Agreenent are:

3. American Presidant Lines, Ltd. ( “APL")
1111 Broadway
oakland, CA 94607

2. gea-Land Service, Inc. ("Sea-Land")
379 Thornall Street

Bdison, N.J. 08837

3., The Port Authority of Guam ("The port")
1036 Cabras Highway
Suite 201
Piti, Guam 96928

ARTICLE 4 GEOGRAPHIC SCOPE OF THE AGREEMENT

The Agreenent shall cover activitiss set forth below
in Subic Bay, Republic of the Philippines; movement of the crane
described more fully hereinafter from Sublc Bay to Guam; its
erection, use and maintenancs, training and related matters in

Guan.
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ARTICLE § OVERVIEW OF AGREEMENT AUTHORITY

5.1 Crane Relggation

(a) Owners cperate one jointly-owned 40 LT
container handling gantry crane (hersinafter the “Subic Crane®) at
tha U.S. Naval Base, Subic Bay, Republic of the Philippines on a
pier leased to Owners from the United States of America under
contract NO0651-83-C-0029 dated July 14, 1983. Under the terms of
the contract, Owners have given notice to the United States of
their intent to remove the Subjc Cranes from gubic Bay. The date
of such withdrawal of the Subic Crane shall be one mutually agreed
between Owners and the United States which date is expected to be

during the fourth guarter, 1992.

(b) Upon determination of the withdrawal date
of the Subic Crane from Subic Bay, the Parties hereto agree that,
on terms and conditicns set forth hereinafter Owners shall relocate
the Subic Crane to Guam and shall turn responsibility for its
operation over to the Port Authority of Guam, and that at that
time, the Parties hereto shall undertake such other activities as

are set forth hereafter.
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It is agreed that the undertaking of
owners te ralocate, unlcad and install the Subic Crane at Guaa
shall be cxptclnly.auhject +9: (1) the right of the United States
under Centract No. N00651-83-C-0029 to purchase the Subic Crane and
the affect of any exercise of such an option as =set forth in
article 9 hersof; (2) the reimbursement arrangaments set forth in
Articls 5.2 below by which Owners shall be reimbursed by the Port
Authority of Guam for relocation and related sxpenses as more
specifically sat out in Article 5.2; and (3) the effects of loss of
the Subic Crane in transit as set forth in Article 9 hereof.

(e) It is agreed that Owners will diligently

proceed to:

(1) prepare the subic Crane for its

cransportation and relocation from Subic Bay to Guam;

(2) make arrangements for the

transportation of the Subic Crane from Subic Bay to Guam;

(3) oversee and be responsible for the
subic Crane transportation, unloading at Guam, its installation at

Guax and malintsnance and service of the subic Crane to restors it,
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as required, to good working order in compliance with any Federal

and local laws at the Port of Guam; and

(4) obtain adequate insurance coverage to
protect against all losses and damage of any sort which night arise

during this relocation phase.

All costs of these activities shall be
porne, initially, by Owners under texms and conditions between

a-
themselves as agrsed between them from time to time.

(4) The Port Authority of Guam agrees that it
shall cooperate with Owners and cause the terminal facillity at
which the Subic Crane is to be installed to be sufficiently clear
of cazgo, containers, and debris and the unloading berth to e
clear of vessels so as to permit the expeditious and safe unloading

and installaticn of the Subic Crane by Owners or their contractors.
3.2 Reipbursement to Owners of Relocation Codkd.

(a) Pollowing the relocation of the Subic
crane to Guam by Owners in accordance with Article 5.1 above the
Port shall reixburse Owners for their costs jncurred in such

relccation as provided hereafter in this article.
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(b) On or attsr the date that the Subic Crane
is ocertified to the Port by a mutually selaectad qualified,
disinterested expsrt consultant to be geructurally sound and
restored to good working order following relocation to Guam as
specified in article 5.1 above, (*cartification date") the Owners
shall sutmit a statement of cests incurred in the relocaticn of the
gubic crane and spare parts to Guam. The components of such costs
are .dentified in Bxhibit A hereto and are reimbursable to the
extent provided in paragraph (f) below (the ‘“crane reimbursable
costs®). Within 1% working days following receipt of the
statement, +the Port shall requast any further supporting
documentation or informaticon concerning the statement as nay be

necessary to verify the reimbursable costs.

(c) Within 30 days following receipt of such
further supporting materials by the Port, hut in any event not
later than 90 days after receipt of the initial statemant, the Port
shall pay to Owners jointly cne-seventh of the total crane
reinbursable costs which are not disputed ina good faith by the
port. Any disputes concerning crane reimbursable costs which
cannot be resolvad by the parties shall be determined DYy

arbitzation undar Article 12.
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(d) Thereatter on January 185th o©of each
succeeding year , the Port shall pay to Cwners jointly, ona-seventh
of the crane reimbursable costs, plus any past-due portion of the
crane reimbursable cost initially disputed by the Port but
gubsequently dJdetermined to be allowable until the full crane

reimbursable cost as defined in paragraph (f) balow has baen paid

€5 Qwnars.

(e) Amounts covered Dby owners®’ original
statement but initially contested by the Port shall bear the late
paynent charge from the due date of the annual payment of one-
seventh of the crane rsimbursable costs. Past-due amounts shall
accrue a late payment charge in the amount of 1.5% per menth

cenmencing one day after the due date.

(€) Crane reimbursable cost shall include one
hundrad percent of Exhibit A costs up to $3,600,000, plus one-third

of all such costs over $3,600,000.

(g} In addition to the seven installments of
crane reimbursable cost payabls to Owners LY the Port, together
with any late charges, the Port shall pay simple interest at the
rate of 10% per annum on the unpaid balancs of crane reimbursable

cost 2t the time each installment falls due on @ach January 5.
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Interest shall accrus from and after the day the initial statement

referred to in (b) above is submitted.

(h) Notwithstanding the foregoing, the Port
may, upcen 60 days prior written notica, prepay without penalty the
palance cf, and all interest and any late charges aceruing through
and inciuding the date of prepayment due on, the unpaid balance of

crane reimbursable cost without penalty.

5.3 Mmm_mwm_mmmm
by the Port.

(a) The parties acknowledge a general need by
zhe Port to acguires an additional container gantry crane capable of
handling the largsst vessels of the carriers serving Guam. The
Port of Guam intands to make its best efforts to obtain finanocing
permitting it to axecute a centract for the purchase of such 2
crane beforse the end of 1992, but it shall have no obligation to do
so. Upon request, Owners will provide advice to the Port in

connection with crane financing and procurenent in this connection.

(b) I£, but only if, the Port acquires and
installs such an additional gantry crane at any time during the

affectiveness of the Agreement, then the Port shall be afforded the
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irrevocable optien to purchase the gubic Crane from Owners on teras
and conditions set forth in this article 5 hersafter. It is
understocd and agrsed by the parties hereto that such additional
crane acquisition is a condition precedent to the pPort's being

offersd the option to acquire the Subic Crane.

5.4 Purchase Price of Subig Cxane.

At such time as the condition precsadent set
forth in Article 5.3(b) is met and the Port becomas atforded an
option to purchase ths Subic Crane, then the purchase price for
such crane shall be the aggregated rental represented by the amount

of third party user charges accrued and paid to APL and Ssa-Land by

+ne Port as set forth in Article %.5(b) below.

5.5 Wmm

Acguisition. '

(a) °Por the 6-month pericd commencing on the
certification date as defined in Article 5.2(b) above, the parties
agree that the Port will undertake all requisite action to repair
and recondition the cranes existing amd presently in use at the
Port of Guam. During that pericd the Fort shall not be reguired to
remit to Owners any rental payments LOT use of the Subic crane by

tha Port four service to persons other than Owners. Owners agree
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that they will use their good offices and best efforts to assist
the Port in the repair and reconditicning of the cranes presently
in use at the Port by providing appropriate management expertise so
as to assist in assuring that the repair and reconditioning of the
cranes is effectad on a timely basis, The Port agrees that, in
conaideration cf its undertaking teo repair and recondition the
present Guam cranes, and the consequent waiver by Owners of rental
charges for third-party use of the -Subic Crane, the Port will
accomplish said repair and reconditioning in conformity with the
general standards and specif ications agreed to between owners and

the Port.

(b) Commencing at the conclusion of the sixth-
month pericd immediately £following the certification date, and
continuing unless and until transfer of title in and to the Subic
Crane to the Porr occurs as provided in paragraph (c) below, the
Porz agrees that it shall pay to Owners, to be apportioned between
them as they may agree, a rental fse for the Port's use of the
subic Crane for parties other than Owners. The rental fee shall be
paid to Owners by ths Port cn a monthly basis and shall be that
portion of the tariff charges of the port to such users which
represents the remainder aftsr deducting direct operating costs to
the Port of the Subic Crane on an hourly basis, incliuding, but not

necsessarily limited to, czrane operator(s), paintenance, fuel and
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utilitiss expenses. The cperating costs shall be determined on an
annual basis by independent financial consultants to the Port
which determination shall be provided to Owners each time it is
salculated by those consultants. In no evant, however, shall the
charges of the Port for use of the Subic Crane be less than their

charges for use of any other cranes at the Port.

(c) At such time as the condition precedent as
set forth in Article 5.3(b) is met and the Port detarmines that it
will exercise its option to purchase the Subic Crane from Owners,
Owners agree that they shall transfer to the Port all their right,
title and interest in the Subic Crane in consideration of the
rental charges paid to Owners by the port as set forth in

Article 5.5(b) above, as payment in full.

At such time, Owners will provide the Port
with a bill of sale and such further assurances that the Port shall
hold all right, title and intarest in and to the Ssubic crane free
and clear of liens and encumbrances as the Port nay reasonably
require. At the time of any transfer of title toc the Port under
this Article, Owners shall deliver the crane "as is, where is"” but

in good working ordsr, together with all spare parts on hand.
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5.6 Non -Removal,

(a) Owners agree that, irrespective of whether
or not the Port purchases the Subic Crane hereunder, the Subic Crane shall
remain in position in Guam for the remainder of the term of its useful life.

(b) The Port agrees that it shall permit the Subic
Crane to remain in position in Guam for its useful life and the Port shall
neither remove it nor require its removal during that time in the event the
Port shall not have purchased the Subic Crane from Owners. Provided,
however, that in the event of a casualty of a nature covered by the hazard
insurance required under Article 10(a) rendering the Subic Crane a hazard
to the safety or health of any person on the Port premises, the Owners,
in consultation with the Port, shall remove or make safe the Subic Crane at
Owners’ expense. In the event of removal hereunder, Owners shall be
deemed to have discharged all their obligations hereunder and this
Agreement shall be terminated on ten (10) days’ written notice following
removal of the Subic Crane.

(¢ In the event the Port shall not purchase the
Subic Crane from Owners hereunder, the parties agree that the Port shall
continue to pay the crane rental to Owners set forth in Article 5.5(b) above

during the useful life of the Subic Crane or
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until termination in accordance with Article 9 of this Agressment
whichever shall £irst occur or unless otherwise agreed in writing

betwean the parties from tixe to time.

8.7 gubic Crane Malntenanca.

(a) Subject to the reinbursement provisions
below, unless and until the Port shall have acqguired title to the
Subic Crane under Articles 5.3, 5.4, and 5.5, Owners shall, at
their ocwn expenss, maintain the subic Crane in a cendition of good
working order and lin 'accordance with the highest maintenance

standards prevailing in the industry.

(b) Subject to acceptance by the port, Owner
will hire four (4) gualified crane mechanics from the Republic of
the Philippines and rslocate them to Guam under an L-1 visa. Costs
of relocating these mechanics shall be borne by Owners subject to
reipbursement provisions beslow. Owners shall pay hourly wages and
provide employnent bsnefits levels to said mechanics at rates and
levels which accord with Guam and federal laws or prevailing wage

and banafit lavels in Guam, whichever is higher.

(¢) It is the intent of the parties that,
within an established pericd cf one and one-hall to two years,
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Carriers will replace the four mechanics present in Guam on L~1
visas by qualified crane mechanics who are citizens of the United

States or who are permanent residents of Guam.

(d) The port shall reimburse Owners for all
maintenance costs under this Article 5.7 as well as for spare parts
used to maintain the inventory described in Article 5.8 below and
all wages and baenefits paid to the four crane mechanics in
connectien with maintenance performed on the crane throughout the
time the crane is owned by Owners; provided however, Owners warrant
that the crane will reguirs no more than normal maintenance during
the first six months of operatien. Reimbursement for such expense
shall be invoiced by Owners no more frequently than monthly and the
Port shall pay such invoices within 30 cays of receipt. Any
dispute as to whethar abnormal maintenance occurs during such

period shall be referred to arbitration under Article 1l2.

5.8 gpare Parts.

(a) Subic Crane Spare Parts.
(i) Owmers agree that they shall supply an
initial spare parts inventory and initial spare parts adequate, in

the discretion of Owners, initially to maintain the Subic Crane in
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a conditien which is consistent with the highest standards in the
industry.

(ii) The Port agress that it shall maintain the
current cranes used by the Fort at Guam in accordance with the same

standards =s agreed to by Owners in (1) above.

(k) Subic Crane Spare Parts. It is agrsed that
aftar Owners supply the initial spare parts with the Subic Ccrane
and an inventery of raquired spare parts agreed to by the Port and
Owners, the Port will either purchase at its own expense or will
reimburse Owners for the cost of all additicnal and replacement
spare parts purchased after the initial spare parts have been
supplied by Owners. Owners agree that they will assist the Port in
the matter of parts purchases by the Port but only to the extent
consistant with applicable law including any applicable Guam

procurament rsguirsments.

(¢) Port Authority cCranes. The initial
spare parts inventory for the existing cranes used by the Port at
Guam shall be agreed betwsen the FPort and Owners and shall be based
on and part of an assassment of overall spere parts inventories
which will be conducted by Owners. The parties agree that the cast
to Owners to cenduct this assessment shall be shared equally among

Sea~Land, APL and the Porct.
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(4) Owners agree that, if requested by the
Pert to do so, they will commence to develop inventozry contrel and
managenent procedures all at no expense to the Port within thirty
(30) days of the effective dats of this Agreement as set forth in
Article 9(a), and will previda the Port with such inventory centrol
and management procedures not later than 180 days after the

ef fective date.

5.9 Iraining and Assistance.

(a) Not later than gseventy-five (75) days
after the effective date of this Agreenent and continuing
thersafter for a three-year pericd , Owners will provide on site
training and assistance, through two to three Owners' technicians,
in establishing a process and completion criteria for maintenancs
proficiency on the part of Port mechanics for the maintenance of
gantry cranes, transtainers, top picks, and side picks. The
curriculum to be employed shall be mutually agreed upon between

owners and the Port in conjunction with the Guam Community College
trade school.

(b) Owners agree that they will agsist the
port in evaluating the necessary manning jevels by which the Port

can adequatsly maintain all of its egquipuent.
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(¢) The Port agrees that it shall be its ovwn
skligation and not that of Owners to upgrade the quality of ths

naintenance and repair program used for its yard tractors.

(d) The cost of training and other assistance
provided under this Article 5.5 shall be borne equally among APL,
3ea-rand and the Port. Provided, however, that in no circumstance
shall the Port, APL cor Sea-Land be obligated to expend any amount
in excess of $3250,C00 sach during the three-year pariod set ocut in

(&) above.

5.10 Assesspent of Existing Containax Handling
Equipnent.

Within thirty (30) days of the affective date
of this Agresement , Owners undertake to conduct an assessment of
the scope of repairs required on existing Port egquipment in order
to make such eqguipment capabla of effective operation. Such
assessment shall be completed within seventy-£ive (75) days ot the
effactive date. The parties agree that the cast of this assessment
shall not exceed $50,000.00 and shall be borne equally by APL, Sea-

r.and and the Port.
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s.11 Additional sSupport Fquipment.

In recognition of the need for the Port to
acquire additional support equipment to sustain its anticipated
three or four crane port operation, the parties agree that Owmers
will, within ninety (90) days of tha affactive dats hareof,
investigate, assess and, within 130 days of the effective date
rereof, will make recoxmendations to the Port regarding the extent
of any such purchases of additional Port egquipment required to
permit sfficient three or four crane port operation. The cost of
this assessment shall be borne equally by APL, Sea=Land and the
pore.

5.13 cornl Head Removal.

(a) Owners agrese to use their best efforts to
causa an existing coral head locatad in the berthing area of the
pubtlic container berth at the Port of Guam to be removed; provided
howaver, it is contemplated by the parties that the cost of such
removal down to the depth of the surrcunding berth area shall not
axceed $150,000. The Port of Guam shall reimburse each Owner for
ona~third the cost of such removal, up to $%0,000. The Port shall
reimburse each Owner for its share of such costs of removal within

10 days of receipt of an inveice therefor.



28-18.719<2 17155 APL MARINE OFS. 415 272 7228 P.21

CRANE RELOCATION AGREEMENT ORIGINAL FAGE NO. 19
FMC AGREEMENT NO.

(b) If the cost of removal exceeds $150, 000,
the parties may consult and agree as to an alterative undertaking

for removal of the coral head and for allocating the cost thereof

anmong theaselves.

ARTICLE € OFFICIALS OF THE AGREEMENT AND DELEGATIONS OF
AUTHORITY

(a) There are no specified officials of this

Agrsement except that each party may appeint such persons as it

deens appropriate to administer the tunctions hereunder.

(b) The following individuals each has the
suthority to file this Agrsement and any modification to this
Agreement with the Federal Maritine commission, as well as
authority to delegate the saﬁ.:

i, For Sea-Land: Thomas G. Cowan
vice Presidsnt, racific - North America

For APL: Ronald D. Widdows
Director - Terminal Operations

For the Port: David B. Tydingco
Genaral Manager
Port Authority of Guanm

2. Legal counsel fcr each of the parties.
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ARTICLE 7 MEMBERSRIP, WITHDRAWAL, READMISSION AND EXPULSION

Not appliecabla.

ARTICLE 8 VOTING

There are no voting provisions under this
Agreanment. Modifications to this Agresement raquire unanimous

agraement of the parties.

ARTICLE S DURATION AND TERMINATION OF THE AGREEMENT

(a) This Agreement shall be filed with the
Pederal Maritime Commission under the provisions of the shipping
Act of 1984 and shall become effactive upon the date it bacomes

affactive under Sectien 6 of the Shipping Act of 13984.

(b) This Agreement shall thereafter continue
in effsct until discharged by full performance of all obligations
of the Parties under Articles 5, 10 and 11 of this Agreement unless

sarliar terninated as follows:

(1) in the event the United States

purchases the crane under the terms of contract N0O0651-83-C=0029,
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this Agreesment and all cbligations hereunder shall terminate
automatically;

(1) in the event that the Subic Crans is
lost or becomes a constructive total loss as the result of any loas
or damage, howaver caused, pricr to removal, or in the course of
remcval from Subic Bay, transportation to Guam or unloading and
installation at Guam, this Agreement shall stand automatically
discharged and terminated; or

(11i) in the event that the Subic Crane is
substantially impaired or damaged as the result of vandalisa,
theft, civil disorder, vulcanism or any other cause bayond the
control of Owners prior to its arrival in Guanm, resulting in
materizl reduction in value or a requirement for material repairs,
Cwnars nmay immediately terminate this Agreement at their =ole

digcrstion.

(iv) under the terns of, and in

accordance with, Article 10(b) ; or

(v) At any time by nutual agreement of
the Parties. ‘
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ARTICLE 10 INSURANCE

(a) From the certification date specified in
Article 5.2(b) and continuing throughout the period under this
Agreement during which Cwners hold title toc the Subic Crane, Owners
shall procure and npaintain hazard insurance covering the Subic
Crane in ‘an amount not less than the crane reimbursable cost
defined in Article 5.2(b) covering the Subic Crane against loss or
damage resulting from fire, wave and tidal action, typhoon, wind,
sarthquake, lightning, vandalism and all other perils customarily
defined as "“extended coverage." Such insurance wray include a
deductible in the amount maintained by Owners at the time this
Agreement was entered {ato or guch othar amount as Owners shall
determine from time to time. For purposes of this paragraph (2),
APL shall be authorized to procure and maintain such lnsurance
coverage. Sea-Land shall raimburse APL in the amount of cne half
of the premium and any other reasonable fees or charges incurred by
APL to procure and maintain such insurance. Losses within agreed
deductibles and for which insurance proceeda‘are not paid shall be

borne squally betwsen Owners.

(b) In the event of a total or constructive
total loss (one in which the cost of repairs exceeds the crans

reimbursable costs defined in Article 5.2(b)) of the Subic Crane,
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hovever caused, during a period in which Owners hold title the
{insurance procseds shall be divided between Port and Owners in the
proportion that the Port's payment of the principal amount of
reimbursable cost to the Owners pursuant to Article 5 bears to
total reimbursable cost. Owners shall pay the Poxrt its share of
the loss proceeds of any insurance for such total or comstructive
total loss within 1% days of raceipt by Owners and this agreement

shall thereupon terminate.

(¢) In the event of damage to the Subic Crane
during a period im which Owners hold title resulting im less than
a total or constructive total loss, Oowners shall apply the loss
proceeds to the expediticus repair and restoration of the crane to
good working ordsr and condition, in compliance with all Guam and

faderal laws.

(d) The parties shall each procure and
naintain or self-insure as permitted by applicable law their
respactive obligations under applicable worker's conpensation laws
and the U.8. Longshers and Harkor Workers' Compensation Act in the

minimup amount of $1,000,000 psr accident.

(e) In any pericd under this Agreement during

wnich Owners hold title to the Subic Crane, esach Owney shall
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procure and paintain, or self-insuxs as permitted by applicable
law, comprehensive general 1iability insurance with =2 combined
single limit of liability for bodily injury or death and propsrty
damage in the minimum of ¢8,000,000 for each occurrence and in the

aggregate.

ARTICLE 12 INDEMNITY

(a) Each Cwner shall defend, indemnify and
neld harmless the other Owner and the port from and against any and
all claims, liability, judgments, cogts, property loss or danmage,
and expense, including attorney fses, caused by the negligent acts
or omissions of the owner, its officers, agents and employees o
enose of its contractors oOr invitees engaged in terninal or
stevedoring cperations involving use of the Subic Crans, except to
+he axtent that the negligent acts or omissions of the other Owners

or the Port shall have contributed thareto.

(b) The Port shall defend, indemnify and hold
rarmiess Owners and each of them from and against any and all
~laims, liability, Jjudgments, cosgts, property loss or damage, and
expanse, including attornays' fees, caused by the negligent acts or
opissions of the Port, its officers, agents and snployees or those

of its contractors or invitees exployed in terminal or stevedoring
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operations involving use of the Subic Crane, except to the extent
that the nagligent acts or omissions of the Owners or either of

ther shall have contributed therato.

ARTICLE 12 ARBITRATION

(a) All disputes arising out of this agreement
as tc the constructicn, intarpretation, performance, senforcement,
preach, or termination thereof shall be submitted to arbitration

under the procedure specified herein.

(b) Any party may demand arbitration upen
wri=ten notice to the other and specifying the nane ot its
appointed arbitrator and the partar in dispute. Within 45 days
after such demand, the othar party shall name its arbitrator,
failing which the first named arbitrator shall act as the site

arbitrator. Owners shall, if acting Jointly, appoint a single

arbitrater.

(c¢) The two arbitrators sc chosen shall
attempt to appoint a third within 60 days of the original demand,
in default of which they shall apply tc the Arbitration Committee
of the American Arbitration Association for appointment of the
thixd.
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(d) The arbitration shall be held at Guan
under the rules of the American Arbitration Association, unless
othervise agresed, and the costs and expenses of each party shall be
borne by that party.

(e) An award rendered by a nmajority of the
arbitrators, or if dollar amount is in dispute, the azocunt
determined by an arvitrator which is neither the highest nor the
lowest, shall be final and binding cn all parties and judguent on
such award may be entered by any party in any court having
jurisdiction.

ARTICLE 13 DEFAULT

If either party fails to perform any of its
obligations under this agreement, except whers the failure is
excused under another section of this agreemsnt, the non-defaulting
party has the option of terminating this agreement. Provided,
nowevar, all other remedies otherwise available to the non-
dafaulting party at law or in equity shall continue to be available
to it and shall survive any termination under this provision. The
non-defaulting party must give written notice to the detaulting
party stating specifically the default relied on by the non-
defaulting party that justifies the tarmination of this agreement.
If the defaulting party remediss the default within 30 days after

e -~ Mma
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receipt of the notice and if the defaulting party fully indemnifies
the non-defaulting party against any loss resulting from the
default, this agreement shall continue in full force and effect.
Further, if the default is of such a nature that the default wmay
not be remedied within 30 days after receipt of the notice, this
agreemsnt shall remain in full force and affact provided the
defaulting party promptly commences to remedy the default and fully
indemnifies the non-defaulting party against any loss resulting
from the default.

ARTICLE 14 MISCELLANEOUS

(a} Governing Law. The constructiocn,
interpretation and enforcement of this agreement shall be governed
by +the laws of Guam, without reference to the laws of any

jurisdiction, except to the extent governed by the lawe of the
United States.

(k) Assignnent. Owners shall not, either
directly or indirectly, assign this agreement or any of the
privileges granted by this agresement without first obtaining the
written consent of the Port, which consent shall not be
unreascnably withheld. If this agreement or any rights granted by

this agreement are assigned, the assignment shall be evidenced by

———— e
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a duly executed instrument in writing, a copy of which nmust be
delivered to the Port.

Without prior written consent of the Poxt,
neither this agreement nor any right granted by this agreement
shall be assigned in proceedings of attachment, garnishmant, or
axecuticn against sither Owner, or in any veluntary or inveluntary
proceedings in bankruptcy, insolvency, ©F receivership taken by or
against sither Owner.

At the opticn of the Port, any breach of the
proevisions of this section eshall result in the immediate

«grmination of this agrsement.

(¢) Captions. The captions or heading used in
this Agreement shall not affect the construction or interpretation
of “his Agresement and are intended for convenience of reference

only.

(4) Amendments. This Agreement nay be amended
only by means of a written amendment axecuted by each party and

filed with the Federal Maritime commission.

(¢) Waivers. No act of wailver of any
performance of a party hereunder shall be interpreted ase waiving

any further or subsequent performance by that party.
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(2) Notices. Written notices required under
thiz agreement shall be ¢iven by facsimile transmigsion with a
confirmation copy sent postpaid, via U.S. first class mail

addressed to the other parties' then principal office.

AMERTCAN PRESIDENT LINES, LID.

Nt

M:—xbkle

Titles VJ.oe Prealdent lestern Pegion

SEA-LAND SERVICE,

By://ﬂ\
/oyt ~— !

'1‘11:.1.8 General Manacer - Guam/Micronesia

PORT AUTHORITY OF GUAM

By: M‘%/v\)\/ﬂ)

D. B. Tvdinc
Title General Manag

Tl D M0



Crane Relocation Project C

The reimbursable crane relocation costs referred to in Article 5.2 of the
foregoing Agreement shall consist of:

1. Subic Crane related costs:

A. Engineering & Construction Management for:
» Sea Bracing and Lashing
e Crane Structural Reinforcement for typhoon conditions
» Repowering of the crane

B. Sea Bracing and Lashing
e Material Procurement, Shop & Field Fabrications
 Installation

C.  Shipping:
e Port Charges
e Loading & Unloading
» QOcean & Air Freight

D. Crane Structural and Mechanical Modifications
» Material Procurement, Shop & Field Fabrications
¢ Installation

E. Crane Repowering
e Engine Generators
» Electrical Power & Control Components
e Fuel Transfer & Storage Components

R.  Certifications, Ingpections, Testing, & Other Incidental Items

cec e AP2) ZI12 OTs COIM TRITMLL Tk CAIT PCET /CA/QMRA



Subic Crane Related Facility Improvement Costs:

A.

Engineering & Construction Management for Dock Interface Items:
. Tie-downs, Stowage Pins, Bumpers

- Stand-by Power

Site Modifications

. Tie-down & Stowage Pin Socket Installation

. Stand-by Power Installation

Shipping:

- Port Charges

+ Loading & Unloading

. Ocean & Air Freight

Inspections, Testing, & Other Incidental Items



