
" AGREZISIENT SECOND AMENDHEST TO THE SUBLEAS, 
DATED AS OF FZBRUARY 1, 1985, AMENDING 

THE SUBLEASE AGREEhfENT DATED - - 

SEPTEMBER 1 4 ,  1984 

T h i s  Second Amendment t o  t h e  Sublease  Agreement, 
d a t e d  a s  of  Feb rua ry  1, 1985 ( t h e  "Second Sublease  Amend- 
men t " ) ,  by and between t h e  INTERMODAL CONTAINER TRANSFER 
FACILITY J O I N T  POWERS AUTAORITY,  a  j o i n t  powers a u t h o r i t y  
c r e a t e d  by The C i t y  o f  Los Angeles  and The C i t y  of Long 
Beach i n  accordance  w i t h  t h e  laws o f  t h e  S t a t e  of  C a l i f o r n i c  
( " A u t h o r i t y n )  and SOUTHERN PACIFIC TRANSPORTATION COMPANY, a 

Delaware c o r p o r a t i o n  ( " C o r p o r a t i o n " ) ,  

WHEREAS, A u t h o r i t y  and Corpora t ion  have e n t e r e d  
i n t o  a  S u b l e a s e  Agreement d a t e d  September 1 4 ,  1984 ( t h e  
"Sub lease" )  ; and 

WHEREAS, A u t h o r i t y  and Corpora t ion  have en t e red  
i n t o  t h e  F i r s t  Amendment t o  t h e  S u b l e a s e  Agreement da ted  
October  9 ,  1984 ( t h e  " F i r s t  Sub lease  ~mendment ')  ; and 

WBEREAS, A u t h o r i t y ,  Corpora t ion  and t h e  C i t y  o f  
Carson ,  a  m u n i c i p a l  c o r p o r a t i o n  d u l y  organized  and e x i s t i n g  
under t h e  C o n s t i t u t i o n  and laws  o f  t h e  S t a t e  o f  C a l i f o r n i a ,  
have e n t e r e d  i n t o  an Agreement d a t e d  a s  of December 3 ,  1984 
( t h e  "Carson Agreement") ; and 

WHEREAS, A u t h o r i t y  and Corpora t ion  d e s i r e  t o  
f u r t h e r  amend c e r t a i n  p r o v i s i o n s  of t h e  Sub lease  on the 

' 

terms and c o n d i t i o n s  h e r e i n a f t e r  s e t  f o r t h  i n  o r d e r  t o  
i n c o r p o r a t e - t h e  r i g h t s  and o b l i g a t i o n s  of  Au tho r i ty  and 
C o r p o r a t i o n  a s  s e t  f o r t h  i n  t h e  Carson Agreement and i n  a  
L e t t e r  Agreement d a t e d  December L O ,  1984, by and between 
A u t h o r i t y  and C o r p o r a t i o n  ( t h e  " L e t t e r  ~ g r e e m e n t ' )  ( a t t a c h e d  
h e r e t o  a s  an appendix and made a  p a r t  h e r e o f )  ; and 

WEREAS, t h e  Deed o f  T r u s t  executed by C o r p r a -  
t i o n ,  i n  c o n n e c t i o n  w i t h  t h e  S u b l e a s e ,  r e q u i r e s  t h a t  .the 
T r u s t e e ,  a s  b e n e f i c i a r y  t h e r e u n d e r ,  must consent  t o  a l l  
amendments t o  t h e  S u b l e a s e ;  and 

WBERERS, t h e  T r u s t e e  has  consented  t o  the  terms o f  
t h i s  Second S u b l e a s e  Amendment, which consen t  is evidenced 
by t h e  s i g n a t u r e  o f  an a u k ~ o r i z e d  o f f i c e r  of t h e  T rus t ee  
a f f i x e d  h e r e t o :  



NOW, TSEFEFORS, in consideration of the for~?oing 
:?citals which are incorporated herein by this reference, 
:>e mutual promises and agreenents of the parties hereto as 
:ereinafter set forth and for other good and valuabie 
consideration, the receipt and sufficiency of which are 
Sereby acknowledged, the parties hereto agree as follovs: 

Section 1. The definitions set forth in ScSe- 
iule A attached to the Sublease and Schedule A attached to 
:he First Sublease Amendment are hereby amended in their 
sntirety so that, excspt where the context clearly otherwise 
requires, all capitalized terns used in the Sublease, the 
?'i rs t Sublease Amendment and this Second Sublease Amendment 
shall have the meanings specified in Schedule A attached to 
t n  is Second Sublease Amendment. 

Section 2. Section 2.02 of the Sublease is hereby 
amended to read in its entirety as follows: . 

-2.02.- Pursuant to the terms and conditions 
contained in the Agreement, Authority has agreed to . 
acquire, construct and install the Facilities on the 
Premises and to convey the Facilities to Corporation on 
the Completion Date. To further facilitate the 
acquisition, construction and installation of the 
Facilities, Authority hereby agrees and pledges to make 
its Initial Authority Contribution of $5,000,000 to be 
used for the acquisition, construction and installation 
of the Facilities and Corporation hereby agrees and 
pledges to make the Initial Corporation Contribution. 
The amount of the Initial Corporation Contribution 
shall be set forth in a letter delivered by Corporation 
to Authority. If Authority makes an Additional 
Authority Contribution or Corporation makes an Addi- 
tional Corporation Contribution, the amount of and the 
basis for such additional contribution shall be set 
forth in a letter delivered by the contributing party 
to the other party. Such letter shall be accompanied 
by such evidence of payment and the costs which are the 
basis of the additional contribution as may be reason- 
ably requested by the party to whom the letter is 
delivered. The amount of the Initial Corporation 
Contribution and any Additional Corporation Contribu- 
tion shall be subject to the agproval of the Governing 
Board. The amount of any Additional Authority Contri- 
bution shall be subject to the approval of Corpora- 
tion." 



S e c t i o n  3. S e c t i o n  5.01(,aI ( 3 )  of  the  SuSle3se is 

I k z r e b y  amended t o  r ead  i n  i t s  en t i r i e ty  a s  fo l lows:  

' ( 3 )  On e a c h  P a p e n t  Date,  C o r a o r z t i o n  s h a l l  p a y  
t o  A u t h o r i t y  a s  Sub lease  Rent f o r  t h e  Payment Pe r iod  

. i.nmedia t e l y  p reced ing  s f i f h  3aymen t Date t h e  f o l l o w i n g  
p r t i o n s  of  Net 2evenues. g e n e r a t e d  dur ing  t h a t  Payment 
P e r i o d :  

1 
i 

( i )  U n t i l  t h e  C o n t r i b u t i o n  Repayment Date ,  
C o r p o r a t i o n  s h a l l  be o b l i s a t e d  t o  pay t o  A u t h o r i t y  
a p e r c e n t a g e  oi Xet Revenues equa l  t o  t h e  2 e r c e n t -  
age  t h e  A u t h o r i t y  C o n t r i b u t i o n  i s  t o  t h e  T o t a l  
C o n t r i b u t i o n .  Any A d d i t i o n a l  Author i ty  Contr ibu-  

- t i o n  o r  A d d i t i o n a l  Corpora t ion  C o n t r i b u t i o n  s h a l l  
be  deemed t o  have been s a d e  a s  of t h e  f i r s t  day o f  
t h e  c a l e n d a r  month fo l lowing  the  month i n  which 
any such  c o n t r i b u t i o n  was a c t u a l l y  made and t h e  
p e r c e n t a g e  o f  Net Revenues payable a s  Sublease  
R e n t  s h 9 1 l  b e  r e c a l c u l a t e d  a s  of  such d a t e .  . 

( i i )  Following t h e  C o n t r i b u t i o n  aepayment 
D a t e ,  C o r p o r a t i o n  s h a l l  b e  o b l i g a t e d  t o  pay t o  
A u t h o r i t y :  ( A )  25% o f  Net Revenues f o r  twenty- 
f o u r  ( 2 4 )  Formula Months commencing on t h e  
C o n t r i b u t i o n  Repayment Date  and ending on t h e  l a s t  
day  o f  t h e  twenty-four th  Formula Month fo l lowing  
t h e  C o n t r i b u t i o n  Repayment Date; (B) 30% of  Net 
Revenues f o r  twenty-four ( 2 4 )  Formula Months  
commencing upon t h e  e x p i r a t i o n  o f  t h e  pe r iod  
p r o v i d e d  f o r  i n  t h e  p reced ing  c l a u s e  (A) and 
e n d i n g  on t h e  l a s t  day of t h e  -twenty-fourth 
Fczmula Month fo l lowing  such commencement d a t e ;  
( C )  3 5 %  of  Net Revenues f o r  tventy-four  ( 2 4 )  

' Formula Months commencing upon t h e  e x p i r a t i o n  o f  
t h e  p e r i o d  provided f o r  i n  t h e  preceding c l a u s e  
(B) and ending on t h e  l a s t  day of t h e  twenty- 
f o u r t h  Formula Month fo l lowing  such commencement 
d a t e ;  (D)  45% of  Net Revenues commencing upon t h e  
e x p i r a t i o n  o f  t h e  p e r i o d  provided f o r  i n  t h e  
p r e c e d i n g  c l a u s e  (C)  and ending on t h e  f i r s t  day  
o f  t h e  c a l e n d a r  month i n  which t h e  aggregate  

. amount of  t h e  p o r t i o n  of t h e  Net Revenues ( c a l c u -  
l a t e d  froro t h e  C o n t r i b u t i o n  Repayment Date)  n o t  
p a i d  t o  A u t h o r i t y  exceeds by $12,300,000 t h e  
a g g r e g a t e  amount o f  t h a t  p o r t i o n  o f  Net Revenues 
( c a l c u l a t e d  from t h e  C o n t r i b u t i o n  'Repayment D a t e )  
p a i d  t o  A u t h o r i t y  a s  Sublease  Rent;  and (El 

3  

I 



commencing u?on t h e  ex?i :a t ion of t h e  pe r iod  
p r o v i d e d  f o r  i n  t h e  p r e c e d i n g  c l a u s e  (Dl, 503 o f  
Yeh 3 e v e n u e s  f o r  t h e  r e m a i a d e r  of t h e  Lease Tern ;  
p r o v i d e d  t b a t  i f  on any d a t e  d u r i n g  t h e  f i r s t  
s even ty - two  (72) Formula Honths f o l l o w i n g  t h e  
C o n t r i b u t i o n  Repayment D a t e -  t h e  a g g r e g a t e  amount 
o f  s u c h  p o r t i o n  o f  Yet Revenues n o t  p a i d  t o  
A u t h o r i t y  e x c e e d s  by 512,300,000 such  p o r t i o n  of  
Net Sevenues  ? a i d  t o  A u t h o r i t y  a s  S u b l e a s e  3 e n t  
d u r i n g  such  p e r i o d ,  C o r p o r a t i o n  s h a l l  be o b l i g a t e d  
t o  pay t o  ~ u t h o r i t y ,  b e g i n n i n g  on t h e  f i r s t  day  or' 
t h e  month i n  which such  d a t e  o c c u r s  and c o n t i n u i n g  
u n t i l  t h e  ex?i:ation o f  t h e  Lease  Term, 50% of Zret 
Revenues.  F o r  t h e  pu rpose$  of t h i s  S e c t i o n  5.01, 
t h e  t e rm "Formula Honth" s h a l l  mean any  c a l e n d a r  
month d u r i n g  which t h e  S u b l e a s e  Rent  formula s e t  
f o r t h  above i s  i n  o p e r a t i o n  and is n o t  deemed t o  
have  been suspended  i n  a c c o r d a n c e  w i t h  t h e  te rms  
o f  t h i s  S e c t i o n  5.01. 

I f  a f t e r  t h e  C o n t r i b u t i o n  Repayment 
Date., A u t h o r i t y  or C o r p o r a t i o n  makes any  payments 
which a r e  r e q u i r e d . b y  S e c t i o n  13.14 h e r e o f ;  one of 
t h e  f o l l o w i n g  sub-pa rag raphs  s h a l l  a p p l y :  

( A )  I f  any such  S e c t i o n  1 3 - 1 4  payment 
is made by e i t h e r  A u t h o r i t y  or C o r p o r a t i o n  wh i l e  
Bonds a r e  O u t s t a n d i n g ,  t h e  S u b l e a s e  Rent  formula 
s e t  f o r t h  above s h a l l  be suspended  f o r  t h e  e n t i r e  
Payment P e r i o d  i n  which  such  S e c t i o n  13.14 payment 
was made. On t h e  l a s t  day  o f  t h e  Payment P e r i o d ,  
t h e  t o t a l  amount p a i d  by C o r p o r a t i o n  and t h e  t o t a l  
amount p a i d  by A u t h o r i t y  p u r s u a n t  . t o  S e c t i o n  13.14 
s h a l l  b e  a s c e r t a i n e d  f o r  t h a t  Payment P e r i o d .  The 
S e t  Zevenues  a t t r i b u t a b l e  t o  such  Payment P e r i o d  
s h a l l  t h e n  b e  d i v i d e d  be tween t h e  p a r t i e s  so t h a t  
each  is f u l l y  r e imbursed  f o r  t h e  t o t a l  amount of  
S e c t i o n  13.14 payments  made by i t  i n  t h a t  Payment 
P e r i o d .  I f  Net  Revenues a r e  i n s u f f i c i e n t  t o  f u l l y  
r e i m b u r s e  t h e  p a r t i e s ,  e a c h  s h a l l  r a c e i v e  reim- 
bussement  c a l c a l a t e d  a t  t h e  p e r c e n t a g e  i t s  t o t a l  
S e c t i o n  13 .14  payments is to  t h e  t o t a l  amount of  
t h e  payments  made by b o t h  p a r t i e s  and t h e  Sub lease  
sent f o r m u l a  s h a l l  remain suspended f o r  t h e  n e x t  
Payment  P e r i o d .  When b o t h  ~ u t h o r i t y  and Corpora- 
t i o n  have been  f u l l y  r e i a b u r s e d ,  t h e  remaining 
amount of Xet  Revenues a t t r i b u t a b l e  to tfie Payment 
? e r i o d  d u r i n g  which such  reimbursemen t occurred  



s h a l l  be d i v i d e d  between them i n  a c c o r 2 a n c e  v i t h  
t h e  S u b l e a s e  Rent f o r n u l a  s t e p  t h e n  i n  e f f e c t .  
For p u r p o s e s  of de te rmininq  t h e  number o f  Formula 
Months e l a p s e d  d u r i n g  any Payment P p r i o d ,  t h e  
t o t a l  amount o f  Net Revenues a t t r i b u t a b l e  t o  t h a t  
Payment P s r i o d  s h a l l  be  d i v i d e d  by twe lve  ( 1 2 )  
months t o  produce  the  "Average Monthly Yet 
Revenues." The Average Monthly Net Revenues s h a l l  
t h e n  b e  d i v i d e d  i n t o  t h e  t o t a l  amount o f  a l l  

I S e c t i o n  13 .14  payments made by e i t h e r  p a r t y  an2 
t h e  r e s u l t i n g  number s h a l l  be s u b t r a c t e d  from 
twe lve  ( 1 2 )  t o  p rov ide  the  number o f  F o r s u l a  
Honths  desmed t o  have e l a p s e d  i n  t h a t  Payment 
P e r i o d .  I f  t h e  number d e r i v e d  from t h e  c a l c u l a -  
t i o n  is n o t  a whole number, i t  s h a l l  be rounded u p  
t o  t h e  n e x t  whole number. 

(B) I f  any such S e c t i o n  13.14 payments  
a r e  made by A u t h o r i t y  o r  C o r p o r a t i o n  a f t e r  t h e  
l a s t  Bonds c e a s e  t o  be O u t s t a n d i n g ,  t h e  o p e r a t i o n  
o f  t h e  S u b l e a s e  Rent formula s e t  f o r t h  i n  t h e  
p r e c e d i n g  p a r a g r a p h  s h a l l  be suspended  a s  o f  t h e  
f i r s t  day  of  t h e  c a l e n d a r  month f o l l o w i n g  t h e  
c a l e n d a r  month i n  which t h e  f i r s t  of any  such  
payments  a r e  made. C o r p o r a t i o n  then  s h a l l  be 
o b l i g a t e d  to pay  to  A u t h o r i t y  a p e r c e n t a g e  o f  Net  
Revenues e q u a l  t o ' t h e  p e r c e n t a g e  any s u c h  payments  
made by  A u t h o r i t y  a r e  t o  t h e  t o t a l  amount o f  such  
payments  made by both  A u t h o r i t y  and C o r p o r a t i o n .  
The o b l i g a t i o n  t o  make S u b l e a s e  Rent  payments  
c a l c u l a t e d  i n  accordance  w i t h  t h i s  p a r a g r a p h  s h a l l  
end on  t h e  f i r s t  day of  t he  c a l e n d a r  month 
f o l l o w i n g  t h e  month i n  which  t h e  amount o f  Net 
Revenues p a i d  to  A u t h o r i t y  as S u b l e a s e  Ren t  e q u a l s  
t h e  amounts  p a i d  by i t  p u r s u a n t  to  S e c t i o n  13.14 
and t h e  amounts o f  Net Revenues n o t  p a i d  t o  
A u t h o r i t y  e q u a l s  t h e  amounts p a i d  by C o r p o r a t i o n  
p u r s u a n t  to S e c t i o n  13.14, and on t h e  f i r s t  day  o f  
t h e  c a l e n d a r  month fo l lowing  such  d a t e  t h e  
S u b l e a s e  Rent  formula set  f o r t h  above s h a l l  
c o n t i n u e  a s  i f  n o  time had p a s s e d .  Any e x c e s s  S e t  
Revenues i n  t h e  month i n  which A u t h o r i t y  and 
C o r p o r a t i o n  a r e  f u l l y  re imbursed  f o r  a l l  s e c t i o n  
13.14 payments  made t o  t h a t  d a t e  s h a l l  be d i v i d e d  
be tween t h e  p a r t i e s  i n  acco rdance  w i t h  t h e  
S u b l e a s e  Rent  formula i n  e f f e c t  f o r  t h e  l a s t  
p r e c e d i n g  Formula Month. Any Net Revenues not 
p a i d  t o  A u t h o r i t y  pu r suan t  t o  t h i s  p a r a g r a p h  s h a l l  



be e x c l u d e d  fzom t h e  c a l c u l a t i o n  o f  Net Revenues 
n o t  p a i d  t o  A u t h o r i t y  under  t h e  f i r s t  pa rag raph  of 
t h i s  S e c t i o n  5 . 0 l ( a )  ( 3 )  ( i i )  . 

N o t v i  t h s t a n d i n g  any p r o v i s i a n  t o  t h e  
c o n t r a r y  c o n t a i n e d  i n  t h i s  S e c t i o n ,  f o l l o w i n g  t h e  
Cont: i b u t i o n  Repayment Date ,  i f  P a c i l i  t e s  Revenues 
r e c e i v e d  i n  a n y  Payment P e r i o d  a r e  l e s s  than t h e  
amount o f  any  payments made i n  r e s p e c t  o f  p r i n c i -  
p a l  o f ,  premium, i f  a n y ,  and i n t e r e s t  on  the  
a o n d s ,  o a p e n t s  o f  Rent r e q u i r e d  t o  be p a i d  by  
~ o r ~ o r a k i o n  u n d e r  S e c t i o n  5 . O l  ( a )  (2 )  h e r e o f ,  
paymen t s  o f  a n y  a n n u a l  f e e s  and expenses  of t h e  
T r u s t e e ,  Bond R e g i s t r a r  and any paying  a g e n t s  
d e s i g n a t e d  u n d e r  t h e  I n d e n t u r e  and any annua l  f ses  
maid i n  c o n n e c t i o n  w i t h  any c r e d i t  f a c i l i t y  
G b t a i n e d  i n  r e s p e c t  o f  t h e  Bonds which a r e  due and 
p a y a b l e  d u r i n g  t h a t  Payment P e r i o d  and i f  a  Fo rce  
H a j e u r e  E v e n t  l a s t i n g  more than  t h i r t y  (30 )  
c o n s e c u t i v e  d a y s  s h a l l  o c c u r  i n  t h a t  Payment 

. P e r i o d ,  t h e n  p r i o r  t o  t h e  payment of  any  p o r t i o n  
o f  Net  Revenues  t o  A u t h o r i t y  i n  any  succeed ing  
Payment  P e r i o d s ,  C o r p o r a t i o n  s h a l l  r e c e i v e  a l l  N e t  
Revenues  u n t i l  C o r p o r a t i o n  r e c e i v e s  an amount 
e q u a l  t o  t h e  d i f f e r e n c e  between ( f )  t h e  F a c i l i t i e s  
Revenues  a t t r i b u t a b l e  t o  Movements o c c u r r i n g \  
d u r i n g  t h e  p e r i o d  b e g i n n i n g  on t h e  t h i r t y - f i r s t  
d a y  a f t e r  t h e  o c c u r r e n c e  o f  a  Force  Majeure Even t  
and e n d i n g  on  t h e  day  s p e c i f i e d  i n  t h e  n o t i c e  

, r e q u i r e d  by  S e c t i o n  1 3  o f  t h e  Pe rmi t  and ( i i )  t h e  
amount of any  payments made i n  r e s p e c t  o f  t h e  
a r i n c i a a l  o f ,  premium, i f  any ,  and i n t e r e s t  on t h e  
Bonds,  a n y  p a p e n t s  o f  Rent  under S e c t i o n  S .Ol (a )  ( 2 )  
h e r e o f ,  paymen t s  o f  any a n n u a l  f e e s  and expenses  
o f  t h e  T r u s t e e ,  Bond R e g i s t r a r  and any paying 
a g e n t s  d e s i g n a t e d  under  t h e  I n d e n t u r e  and  any 
a n n u a l  f e e s  p a i d  i n  c o n n e c t i o n  w i t h  any  c r e d i t  
f a c i l i t y  d u e  i n  t h e  Payment P e r i o d  d u r i n g  which 
t h e  F o r c e  H a j e u r e  Event  o c c u r r e d  o r  c o n t i n u e d  i n  
e f f e c t  m u l t i p l i e d  by a  f r a c t i o n  t h e  numerator  o f  
v h f c h  is e q u a l  to  t h e  number of  d a y s  i n  t h a t  
p e r i o d  s p e c i f i e d  i n  c l a u s e  ( i )  above and  t h e  
d e n o m i n a t o r  o f  which i s  e q u a l  to t h e  a c t u a l  number 
o f  d a y s  i n  t h a t  Payment P e r i o d .  Any amounts p a i d  
t o  C o r ? o r a t i o n  unde r  t h e  above formula s h a l l  be 
e x c l u d e d  f rom t h e  c a l c u l a t i o n  of  t h e  amount o f  Ne t  
Revenues  n o t  p a i d  t o  A u t h o r i t y  under t h i s  
s e c t i o n '  5 . O l  ( a )  (3 )  ( f  i )  ." 



S e c t i o n  4 .  S e c t i o n  S.OL(a) o f  t k e  S u b l e a s e  is 
h e r e b y  amended by t h e  a d d i t i o n  o f  s u b p a r a g c a 2 h  ( 4 )  t o  r ead  
i a  i t s  e n t i r e t y  a s  fo l lows :  

" ( 4 )  A t  t h e  end of e a c h  Payment P e r i o d  i n  which 
A u t h o r i t y  makes any payment t o  t h e  C i t y  o f  Carson a s  
r e q u i r e d  by S e c t i o n  4.8 o f  t h e  Ca r son  Agreement, 
A u t h o r i t y  s h a l l  be  e n t i t l e d  t o  re imbursement  of  such  
payment ;  p r o v i d e d ,  however,  t h a t  A u t h o r i t y  s h a l l  be 
r e i m b u r s e d  f o r  such payment o n l y  t o  t h e  e x t e n t  t h a t  
F a c i l i t i e s  Revenues a r e  a v a i l a b l e  t h e r e f o r  a f t e r  
d e d u c t i n g  payments i n  r e s p e c t  o f  p r i n c i p a l  o f ,  a r e m i u s ,  
i f  a n y ,  and  i n t e r e s t  on t h e  Bonds,  payments of  a e n t  
u n d e r  S e c t i o n  5 . 0 1 ( a )  ( 2 )  h e r e o f ,  Bayments of  any a n n u a l  
f e e s  and e x p e n s e s  of t h e  T r u s t e e ,  aond  R e g i s t r a r  and , 

any  p a y i n g  a g e n t s  d e s i g n a t e d  unde r  t h e  I n d e n t u r e ,  and 
paymen t s  o f  any a n n u a l  f e e s  i n  r e s p e c t  o f  any c r e d i t  
f a c i l i t y  p a i d  by C o r p o r a t i o n  i n  t h a t  Payment Pe r iod . '  

S e c t i o n  5.  S e c t i o n  5 . 0 1 ( b )  o f  t h e  S u b l e a s e  is 
h e r e b y  amended t o  r e a d  i n  its e n t i r e t y  a s  fo l lows :  

" ( b )  While  Bonds a r e  O u t s t a n d i n g ,  each  Bond Year 
w i l l  c o n s t i t u t e  a Payment P e r i o d ,  and S u b l e a s e  Rent f o r  
s u c h  Payment  P e r i o d  w i l l  be  d u e  and p a y a b l e  a n n u a l l y ,  
i n  a r r e a r s ,  f i v e  ( 5 )  d a y s  a f t e r  t h e  l a s t  day  o f  t h e  
Bond Yea r .  I n  t h e  e v e n t  t h a t  t h e  l a s t  O u t s t a n d i n g  
Bonds cease  t o  be O u t s t a n d i n g  o n  any d a t e  o t h e r  t h a n  
t h e  l a s t  d a y  o f  a Bond Yea r ,  t h e  p e r i o d  beg inn ing  on 
t h e  Last d a y  o f  t h e  Bond Year  n e x t  p r e c e d i n g  t h e  d a t e  
t h e  l a s t  O u t s t a n d i n g  Bonds c e a s e  t o  be  O u t s t a n d i n g  and 
e n d i n g  o n  t h e  l a s t  day  o f  t h e  month i n  which aonds  a r e  
O u t s t a n d i n g  w i l l  c o n s t i t u t e  a Payment P e r i o d ,  and 
S u b l e a s e  R e n t  f o r  such  Payment P e r i o d  s h a l l  be  due and 
p a y a b l e  -on t h e  f i r s t  day  o f  t h e  f i r s t  month f o l l o w i n g  
s u c h  Payment  P e r i o d .  I f  t h e  p e r c e n t a g e  o f  N e t  Revenues 
p a y a b l e  a s  S u b l e a s e  Rent  c h a n g e s  d u r i n g  a  Payment 
P e r i o d  p u r s u a n t  t o  S e c t i o n  5 . 0 1 ( a )  (3)  h e r e o f ,  t h e  
p e r c e n t a g e  o f  Net Revenues p a y a b l e  as S u b l e a s e  Rent 
d u r i n g  t h a t  Payment P e r i o d  s h a l l  be t h e  weighted 
a v e r a g e  o f  such  p e r c e n t a g e  p a y a b l e  d u r i n g  such  Payment 
P e r i o d  c a l c u l a t e d  o n  t h e  b a s i s  o f  30 day  months. 
F i f t e e n  d a y s  p r i o r  t o  t h e  end o f  any  Payment P e r i o d  
w h i l e  Bonds  a r e  O u t s t a n d i n g ,  A u t h o r i t y  s h a l l  d e l i v e r  t o  
t h e  T r u s t e e  and C o r p o r a t i o n  a  S u b l e a s e  Rent Payment 
R e q u e s t .  The S u b l e a s e  R e n t  P a p e n t  Reques t  s h a l l  be 
e x e c u t e d  by  an  Au tho r i zed  A u t h o r i t y  ~ e p r e s e n t a t i v e  and 
s h a l l  s p e c i f y  ( i )  t h e  Payment P e r i o d  f o r  which payment 



of S u b l e a s e  Xent i s  r e q u e s t e d ,  ( i i )  t h e  p e r c e n t a s e  of 
Net 3evenues  p a y a b l e  a s  S u b l e a s e  R e n t ,  ( i i i )  i f  t he  
p e r c e n t a g e  o f  Net  Revenues payab le  a s  S u b l e a s e  Rent  
changed d u r i n g  t h e  Payment P e r i o d ,  t h e  number o f  months 
o f  t h e  Payment P e r i o d  a s  t o  wh ich  each  s u c h  p e r c e n t a g e  
a p p l i e d ,  ( i v )  i f  t h e  o p e r a t i o n  of t h e  S u b l e a s e  Rent 
f o r s u l a  was susgended  f o r  t h e  Payment P e r i o d ,  t h e  

-number o f  Formula  Months deemed t o  have e l d p s e d  d u c i n g  
t h a t  Payment P e r i o d ,  c a l c u l a t e d  i n  acco rdance  w i t h  
S e c t i o n  5 . 0 l ( a )  ( 3 )  ( i i )  h e r e o f ,  and ( v )  t h e  amount ? a i d  
by A u t h o r i t y  t o  t h e  C i t y  of Carson ( a s  r e q u i r e d  by 
S e c t i o n  4.a of  t h e  Car son  Agreement) d u r i n g  such  
Payment P e r i o d ;  Upon r e c e i p t  of t h e  S u b l e a s e  Rent  
Payment R e q u e s t ,  C o r p o r a t i o n  s h a l l  i n s t r u c t  t h e  T r u s t e e  
t o  pay t o  A u t h o r i t y ,  on beha l f  of  C o r p o r a t i o n ,  t h a t  
p o r t i o n  o f  N e t  Revenues which c o n s t i t u t e s  S u b l e a s e  2 e n t  
and r e n t  due  under  S e c t i o n  f . O l ( a )  ( 4 )  h e r e o f ,  b o t h  a s  
s p e c i f i e d  i n  t h e  S u b l e a s e  Rent Payment R e q u e s t .  
C o r p o r a t i o n  s h a l l  p rompt ly  d e l i v e r  t o  A u t h o r i t y  a  copy 
o f  any  i n s t r u c t i o n  i t  g i v e s  t o  t h e  T r u s t e e .  I n  t h e  
e v e n t  t h e  T r u s t e e  d o e s  n o t  pay amounts which a r e  
p r o p e r l y  due  and p a y a b l e ,  C o r p o r a t i o n  s h a l l  remain  . 
l i a b l e  t o  pay ,  and s h a l l  pay, them. 

A f t e r  - a l l  Bonds c e a s e  to  be  O u t s t a n d i n g ,  e a c h  
month w i l l  c o n s t i t u t e  a Payment P e r i o d ,  and S u b l e a s e  
Rent  s h a l l  b e  d u e  and payab le ,  i n  a r r e a r s ,  f i f t e e n  d a y s  
a f t e r  t h e  end  o f  e a c h  monthly Payment P e r i o d .  The 
f i r s t  such  mon th ly  payment o f  S u b l e a s e  Ren t  s h a l l  be 
due  and  p a y a b l e  f i f t e e n  days  f o l l o w i n g  t h e  month 
immedia t e ly  s u c c e e d i n g  t h e  month i n  which t h e  l a s t  
a o n d s  c e a s e  t o  b e  O u t s t a n d i n g .  A S t a t e m e n t  o f  Ooera- 
t i o n s  s h a l l  accompany each  monthly aayment o f  S u b l e a s e  
Ren t  t o  A u t h o r i t y .  The S ta t emen t  o f  O p e r a t i o n s  s h a l l  
be  e x e c u t e d  by a n  A u t h o r i z e d  C o r p o r a t i o n  R e p r e s e n t a t i v e  
and s h a l l  s p e c i f y  ( i)  t h e  number o f  Movements a t  t h e  
F a c i l i t i e s  and  t h e  number of  empty C o r p o r a t i o n  con- 
t r o l l e d  o r  f u r n i s h e d  C o n t a i n e r s  handled  a t  t h e  F a c i -  
l i t i e s  d u r i n g  t h e  a p p l i c a b l e  Payment P e r i o d ,  ( i i )  t h e  
t o t a l  Ga te  C h a r g e s  c o l l e c t e d ,  ( i i i )  t h e  a n o u n t ( s )  and 
s o u r c e  (s) o f  a n y  o t h e r  F a c i l i t i e s  Revenues r e c e i v e d ,  
( i v )  t h e  p e r c e n t a g e  o f  Xet ilevenues p a y a b l e  a s  S u b l e a s e  
Rent  and ( v )  t h e  amount o f  S u b l e a s e  Rent  d u e  and  
p a y a b l e  and t h e  amount o f  r e n t ,  i f  any,  due  and p a y a b l e  
under  S e c t i o n  5 , 0 1 ( a )  ( 4 )  h e r e o f .  I f  A u t h o r i t y  makes 
any  payment r e q u i r e d  by S e c t i o n  4.8 o f  t h e  Car son  
Agreement d u r i n g  any  Payment P e r i o d ,  i t  s h a l l  i n fo rm 
C o r p o r a t i o n  o f  t h e  amount s o  pa id  w i t h i n  f i v e  ( 5 )  d a y s  
a f t e r  any  s u c h  payment  is made.' 



I' ' .  

Section 6. The last paragraph of Section 13.10 is 
bereby amended to read in. its entirety as .follows: 

I 
' "Any amounts contributed by Authority or 

I Corporation to pay costs of removing Razardous Waste 
I shall constitute an ~ d d i t i o n a l  Authority Contribution 

and an Additional Corporation Contribution, respec- 
t ively . ' 

Section 7.. There is hereby added to the Sublease 
. . the following Section' 13 .l4: 

-13.14. (a) To the extent that amounts on deposit 
in the Construction Fund are insufficient therefor and 
upon receipt of written notification from Corporation 
with such other documentation as may be reasonably 
requested by Authority, Authority agrees to pay to 
Corporatfon one-half of the following amounts (i) the 
cost of those portions of the 1984 Project described 
.in Sections 3.A,l(e), 3.A.l(f), 3.E.l(a), 3.E.l(b), and 
3 .G of the Carson Agreement; and (ii) the cost of those 
portions of the 1984 Project described in Sections 
3.A,l(c) and 3.A.l(d) of the Carson Agreement, to the 
extent that the cost thereof exceeds $1,400,000, Any 
such amounts paid by Authority shall constitute an 
Additional Authority ContrCbution. 

(b) Authority and Corporatfon each agree to 
pay one-half of the cost of the mitigation measures 
described in Sections 3.A.2, 3.C.2, 3.C.3 and 3 .2  of 
the Carson Agreement. All such amounts paid by 
Authority shall constitute an Additional Authority 
Contribution. All such amounts paid by Corporation 
shall constitute an Additional Corporation Contribu- 
tion. 

(c)' Corporation agrees zto pay the total cost 
of the mitigation measures described in Sections 
3 .B.l (a), 3 . B . l ( b ) ,  3.D and 4.A of the Carson Agree- 
ment. Any amount paid by Corporation for such mitiga- 
tion measures shall constitute an Additional Corpora- 
tion Contribution. 

(d) Authority agrees to pay the annual fee 
to the City of Carson required by Section 4 . B  of the 
Carson Agreement, To the extent that Authority is not 
reimbursed for any portion of such annual fee pursuant 
to Section 5.01 (a) (4) hereof, the portion not 



reimbursed shall constitute an Additional Authority 
Contribution. 

I 
Section 8. This Second Sublease Amendment shall 

be submitted to the FHC in accordance with the provisions o f  
the Shipping Act of 1984. This Second Sublease Amendment 
shall not be effective until it either becomes effective 
under said Act or a finding of no jurisdiction by the FXC is 
received by Authority. Once effective, this Second Sublease 
Amendment shall continue in full force and effect until 
termination of the Sublease in accordance with the terms 

I Section 9. This Second Sublease Amendment may be 
executed in any number of counterparts, each of which when 
so executed and delivered shall be deemed an original, but 
all such counterparts together shall constitute but one and 
the same instrument. 

' I 

Section 10. It is expressly understood and agreed 
tkat this Second.Sublease Amendment and all questions 
arising hereunder shall be construed in accordance with the 
laws of the State of California except to the extent such 
laws may be preempted by the laws of the United States. 

I Section 11. The Sublease, as previously amended, . 
except as amended by this Second Sublease.Amendrnent, is 
hereby ratified and confirmed in all respects and a11 terms, 

L 

conditions and provdsions of the Sublease, as previously 
amended, and as amended by this Second Sublease Amendment, 
shall remain in full force and effect. 

< - 



13 WITHESS ' S E X O F ,  t h e  p a r t i e s  h e r e t o  have 
3 x e c u t e d  t h i s  Second S u b l e a s e  Amendment a s  o f  the  d a t e  f i r s t  
 erein in above w r i t t e n .  

'> 
INTfRKODAL C O N T A I X R  TEUNSFE3 
FACILITY JOINT POWERS A U E O F t I T Y  

A t t e s t  
S e c r e t a r y  

c u t i v e  D i r e c c o r  a . .  

SOUTEE= PACIFIC TUNSPORTAT1 ON 
COMPANY, a Delaware c o r p o r a t i o n  

B Y  
P r e s i d e n t  

A t t e s t  
S e c r e t a r y  

C o n s e n t  is h e r e b y  g i v e n  f o r  t h i s  Second S u b l e a s e  Amendment: 

XORGXN GtJARANTY T3UST 
COMPANY OF N E W  YORX, 
a s  B e n e f i c i a r y  under t h e  
D e e d  o f  Trust* 

3 Y  
Vice P r s s i d e n t  



IX WITYESS ;vZ3EOF, t k e  p a z t i b s  h e z e t c ~  Save 
2 x e c x t e Z  t h i s  Second  S u b l e a s e  .4mendment 2s of t h e  d a t e  f i r s ' :  
2 e z s i n a b o v e  w r i t f e n .  

IXTSILYODU CONTRIXER TXANSiSR 
FACILITY JOINT POWEBS AUTXOXITY 

B Y  
E x e c u t i v e  Di:=ctor 

A t t e s t  
S e c r e t a r y  

SOUTEEm PACIFIC TmNSPORTATION 
COMPANY, a De laware  c o r p o r a t i o n  

I BY 
4~ .$,,,.+., , 

P r e s i d e n t  

A t t e s t  44 &&,~fi~~d 
r s s r s r n m  S e c r e t a r y  

/ 

C o n s e n t  is  h e r e b y  g i v e n  f o r  t h i s  Second  S u b l e a s e  Amendment: 

XORGAN GUARANTY TBUS'? 
COMPANY OF NEW YORX, 
as  3 e n e f  i c i a r y  unde r  t h e  
Deed o f  T r u s t  

3 Y  
V i c e  P r e s i d e n t  



IY WITXESS WZSZEOF, the p a r t i e s  h e r e t ~  have 
:.:(=cute? t 3 L s  Second S u b l e a s e  Amendment a s  of t h e  2 a t 0  f i r s :  
: ~ : % i n a o o v e  w r i t t e n .  

13TT.WODAL CONTAI XER TUNSFEX 
FACILITY JOINT POWEXS AOTSORITY 

B Y  . i 
Z x e c u t i v e  3 i : e c t a r  

A t t e s t  

S e c r e t a r y  

SOUTSER?? PACIFIC TRANSPORTATION 
COMPANY, a  Delaware c o r p o r a t i o n  

BY 
P r e s i d e n t .  

* 

S e c r e t a r y  

Consent  is h e r e b y  g i v e n  f o r  t h i s  Second S u b l e a s e  Amendment: 

:!ORGAN G3ARXNTY T3UST 
COMPANY OF HEW YORX, 
a s  B e n e f i c i a r y  under t h e  
Deed o f  T r u s t -  

= y  
Vice P r s s i d e n t  



Accoun=an t l s  C e r z i f i c a t e  s h a l l  nean a  c e r t l f i = a = =  
s igned  Sy an i n c e p e z a e n t  cuSLlc accountant  o r  a  fl-7 of  :.I==- 
pendent  p u b l i c  accoun tan t s  s e l e c t e d  by t h e  C o q o r a t i o n  and 
approvedsby t h e  T r u s t e e  i n  t h e  e x e r t i s 2  of reasonable c a r e ,  
o r  ~f t h e  C o v o r a t i o n  f a i l s  t o  a c t ,  s e l e c t e d  by tke  T r u s t e e  
i n  t ! e  e x e r c i s e  of reasonable  c a r e .  The acceptance by tk.e 
T r u s t e e  o f ,  and i t s  a c t i o n  i n  r e l i a n c e  on, such a  cer t iEL=a=e 
s h a l l  be s u f f i c i e n t  evidence t h a t  such accountant  o r  f i r 3  cE 
accoun tan t s  h a s  been approved by the  T r u s t e e .  

Act s h a l l  mean t h e  J o i n t  Exerc ise  of Pcwers Act cf - 
t h e  S :ate o f  C a l i f o r n i a ,  being C a l i f o r n i a  Government Code 
S e c t i o n s  6 5 0 0 - 6 5 7 9 . 5 ,  i n c l u s i v e ,  a s  amended and sc?plernen=ed. 

A d d i t i a n a l  Au thor i ty  Con t r ibu t ion  s h a l l  cean t h e  
amounts d e s r g n a t e d  a s  such i n  Sec t ions  13.10 and 13.14 of  t h e  
Sub lease .  

A d d i t i o n a l  Bonds s h a l l  mean Bonds, whether i s s u e d  
i n  one o r  more S e r i e s ,  a u t h e n t i c a t e d  and d e l i v e r e d  on o r i g i -  
n a l  i s s u a n c e  p u r s u a n t  t o  S e c t i o n s  304 and 305 of the  
I n d e n t u r e .  

A d d i t i o n a l  Corpora t ion  Con t r ibu t ion  s h a l l  mean ( i )  
t h e  amounts designated a s  such i n  Sec t ions  13.10 and 13.14 of  
t h e  Sub lease ,  ( i i )  any amount c o n t r i b u t e d  by t h e  Corporatron 
f o r  t h e  c o n s t r u c t i o n  of  t h e  F a c i l i t i e s  f o r  'which it i s  n o t  
reimbursed from amounts on d e p o s i t  i n  t h e  Const,ruction Fund 
o r  from amounts p a i d  by the Author i ty  pursuant  t o  Sec t ion  
13.14 o f  t h e  Sub lease  o r  o therwise ,  (iii) any amount depos- 
i t e d  b y  the C o r p o r a t i o n  wi th  t h e  Trus tee  i n  r e spec t  of p r i n -  
c i p a l  o f ,  premium, i f  any, and i n t a r e s t  on t h e  Bonds and ( i v )  
t h e  amount b y  which ( a )  any amount pa id  by t h e  Corporat ion 
d u r i n g  any Payment P e r i o d  pur suan t  t o  S e c t i o n  5 .01(a )  ( 2 )  of 
t h e  S u b l e a s e  p l u s  t h e  amount p a i d  by t h e  Corporat ion d u r i n g  
t h a t  Payment P e r i o d  a s  annual  f e e s  f o r  any c r e d i t  f a c i l i t y  
main ta ined  i n  r e s p e c t  of  t h e  Bonds exceeds ( b )  the  amount by 
which t h e  F a c i l i t i e s  Revenues r ece ived  d u r i n g  t h a t  Payment 
P e r i o d  exceeds  t h e  payments of  p r i n c i p a l  of  and i n t e r e s t  on 
t h e  Bonds d u r i n g  tha t  Payment Per iod .  

A d d i t i o n a l  Payments s h a l l  mean t h e  payments r e -  
. f e r r e d  t o  a s  A d d i t i o n a l  payments i n  S e c t i o n  4.03 of t h e  
Agreement. 

A d d i t i o n a l  P r o j e c t  s h a l l  mean a d d i t i o n s ,  e x t e n s i o n s  
o r  improvements t o ,  o f  o r  f o r  t h e  E a c i l i t i e s  and any equip-  
ment, machinery o r  o t h e r  f a c i 1 , i t i e s  added t o ,  of  o r  f o r  t h e  
F a c i l i t i e s  a s  contempla ted  by  t h e  Plans and financed by 
Bonds. I 
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XdjusZxent Date s h a l l  mean r h o  f i r s :  d a y  o 5  each 
h d j u s ~ n e n t  ? e r f  oa  desrgnatea  puzsuant  t o  L!e ? e n n r t .  

Adius txent  ? e r i c d  s h a l l  mean each ;e r icd  3 f  f:-.-e 
p e r x i t  Years b e g r n n ~ n g  cc  t he  f i t s =  day of  t k e  elsvezt=. I e r -  - - -  
n i t  Year and on t h e  f i r s t  day of  eve ry  fifth year  theroa5zsr .  

Aqreement s h a l l  mean t h e  l n s t a l l m e n t  Sa le  and Secu- 
r i t y  Agreement, d a t e d  a s  of November l ,  1984 by and between 
t h e  Author i ty  and t h e  Corpora t ion  a s  from t i n e  t o  t r a e  anend- 
ed o r  supplemented. 

A l t e r n a t e  L e t t z r  of C r e d i t  shaL1 mean one. o r  more 
i r r e v o c a b l e  l e t t e r s  of ctec ' , i t  s u b s t i t u t e d  f o r  the  L e t t e r  c: 
' C r e d i t  i n  accordance with\  t h e  1,ndenture.  

Annual Budaet s h a l l  'mean t h e  annual budget, a s  
amended o r  supplemented, adopted o r  i n  e f f e c t  f o r  a  
p a r t i c u l a r  F i s c a l y e a r  a s  provided i n  S e c t i o n  5 . 0 l ( c )  of t h e  
Sub lease .  

~ u p r a i s s r s '  . C e r t i f i c a t e  o r  t h e  c a l l i n g  f o r  a  c e r -  
t i f i c a t e  o r  oprnion  made by a n  eng inee r ,  a p p r a i s e r  o r  o t h e r .  
e x p e r t  means a  c e r t i f i c a t e  o r  o p i n i o n  s igned  by an engineer  
o r  e n g i n e e r s ,  a p p r a i s e r  o r  a p p r a i s e r s  o r  o t h e r  e x p e r t  o r  
e x p e r t s ,  o r  firm o r  f i rms  of t h e  same, each having a favor-  
a b l e  r e p u t e  f a r  s k i l l  and exper i ence  a s  an engineer  o r  engi-  
n e e r s ,  a p p r a i s e r  o r . a p p r a i s e r s  o r  o t h e r  e x p e r t  o r  exper t s  o r  
f i r m  o r  f i r m s  o f  t h e  same, s e l e c t e d  by the Governing Board 
and approved by t h e  Trus tee  i n  t h e  e x e r c i s e  of  reasonable 
c a r e ,  o r  i f  t h e  Governing Board f a i l s  t o  a c t ,  s e l e c t e d  by the 
T r u s t e e  i n  t h e  e x e r c i s e  of r easonab le  c a r e .  The acceptance 
by t h e  T r u s t e e  o f ,  and i t s  a c t i o n s  i n  r e l i a n c e  on, such a  
c e r t i f i c a t e  s h a l l  be s u f f i c i e n t  ev idence  t h a t  such engineer  
o r  e n g i n e e r s ,  a p p r a i s e r  o r  a p p r a i s e r s , '  or o t h e r  expert  o r  
e x p e r t s ,  o r  f i r m  o r  f i rms  of t h e  same, has  been approved by 
the T r u s t e e .  

- A r c h i t e c t s '  C e r t i f i c a t e  s h a l l  mean a  c e r t i f i c a t e  
s igned  by a n  a r c h i t e c t  o r  a r c h i t e c t 3 ,  o r  f i r m  o r  f i r a s  o f  
a r c h i t e c t s ,  each  having a  f a v o r a b l e  r e p u t a t i o n  f o r  s k i l l  and 
e x p e r i e n c e  a s  c o n s u l t i n g  a r c h i t e c t s ,  o r  an  engineer  o r  engi- 
n e e r s ,  o r  f i r m  o r  f i r m s  of e n g i n e e r s ,  each  having a  favorable 
r e p u t a t i o n  f o r  s k i l l  and exper i ence  a s  an engineer  o r  engi-  
n e e r s ,  s e l e c t e d  by t h e  Corpora t ion  and approved by the  Trus t -  : 

e e  i n  t h e  e x e r c i s e  of  reasonable  c a r e ,  o r  i f  t h e  Cowora t ion  
f a i l s  t o  a c t ,  s e l e c t e d  by the T r u s t e e  i n  t h e  e x e r c i s e  o f  
r e a s o n a b l e  c a r e .  Such a r c h i t e c t  o r  a r c h i t e c t s ,  engineer o r  
e n g i n e e r s  o r  f i r m  o r  f i rms  o f  t h e  same may be employees of 
t h e  Corpora t ion .  The acceptance by t h e  T r u s t e e  o f ,  and i t s  
a c t i o n  i n  r e l i a n c e  on, such a c e r t i f i c a t e  s h a l l  be s u f f i c r e n t  
ev idence  t h a t  such a r c h i t e c t  o r  a r c h i t e c t s ,  engineer  o r  engi- 
n e e r s ,  o r  f i r m  o r  f i r m s  of t h e  same, h a s  been approved by the 
T r u s t e e .  
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hssunrnq Subtenant  s h a l l  zean any person s u b l e = = l R y  
the ~ r e ~ i s c s  f rsn t h e  h u t i o r i t y  who, pursuant  t o  Sec=:=n 15 
of t h e  P e n u l t ,  e x p r e s s l y  assumes t h e  r i g h t s ,  p r r v ~ = l e q e s  act 
o b l i g a t i o n s  addressed  t o  "Tenant" i n  t h e  ?==mi=. 

A u t h o r i t y  s h a l l  mean t h e  Intermodal Contarner  
T r a n s f e z  S a c i l l t y  J o i a t  Powers Author i ty ,  a j o i n t  powers 
aut.k,or:ty c r e a t e d  by Los Angeles and The C i t y  of Long :each 
i n  accordance  w i t h  t h e  J o i n t  Powers Agreement and t h e  Act.  

i 

A u t h o r i t v  Con t r ibu t ion  s h a l l  mean the sum of  t h e  
I n i t i a l  Au thor r ty  Contrzbut lon  p l u s  any Addi t ional  X u t k o r r t ; ~  
C o n t r i b u t i o n .  

A u t h o r i t y  Zxpenses s h a l l  mean t h e  cos=s ,  expenses 
and f e e s  i n c u r r e d  by t h e  Au'tority i n  c a r r y i n g  o u t  i t s  
d u t i e s ,  r e s p o n s i b i l f t i e s  and o b l i g a t i o n s ,  and exercising i t s  
r i g h t s ,  under  t h e  Act and t h e  Sublease.  These c o s t s ,  expens- 
e s  and f e e s  s h a l l  i n c l u d e ,  b u t  s h a l l  n o t  be Limited t o ,  f e e s  
and expenses  of  t h e  A u t h o r i t y ' s  l e g a l  counsel  and accountants  
and t h e  annual  f e e  p a i d  by t h e  Author i ty  t o  t h e  C i t y  of  
Carson,  a s  r e q u i r e d  by Sec t ion  4 . 8  of t h e  Carson Agreement. 

Author ized  .4uthori ty Representa t ive  s h a l l  mean t h e  
chai rman of t h e  A u t h o r i t y  o r  any o f f i c e r  o r  employee of t l e  
. 4 u t h o r i t y  a u t h o r i z e d  t o  perform s p e c i f i c  a c t s  o r  d u t i e s  by / 

r e s o l u t i o n  d u l y  adopted by t h e  Author i ty .  

Author ized  Corpora t ion  Reoresenta t ive  s h a l l  mean 
t h e  p e r s o n  o r  p e r s o n s  a t  t h e  time des ignated  t o  a c t  on behal f  
of  t h e  C o q o r a t i o n  by w r i t t e n  c e r t i f i c a t e  fu rn i shed  t o  the 
A u t h o r i t y  and the T r u s t e e  con ta in ing  t h e  specimen s i g n a t u r e  
of  such  pe r son  o r  pe r sons  and s igned on behal f  of t h e  
C o r p o r a t i o n  by t h e  P r e s i d e n t ,  any Vice P res iden t  o r  Treasure r  
of the Corpora t ion .  

Author ized  Denominations s h a l l  mean 55,000 and 
i n t e g r a l  m u l t i p l e s  t h e r e o f ;  provided; however, 'hat d u r i n g  a  
~ o n d - ~ d j u s - b e n t  P e r i o d  i n  which Rate  Determination Dates 
o c c u r  more o f t e n  than semi-annually,  'Authorized Denomina- 
t i o n s "  s h a l l  mean $300,000 p r i n c i p a l  amount and any i n t e g r a l  
m u l t i p l e  t h e r e o f .  

A v a i l a b l e  Moneys s h a l l  mean ( a )  wi th  r e s p e c t  t o  any 
Davment d a t e  o c c u r r i n g  d u r i n g  t h e  term of '  t h e  L e t t e r  of Cred- . - 
it ( i )  moneys which have been p a i d t  t o  t h e  Trus tee  by t h e  
C o r p o r a t i o n  and t h e  p roceeds  from t h e  investment of a l l  mon- 
e y s  h e l d  by t h e  T r u s t e e ,  which i n  each c a s e  have been on 
d e p o s i t  w i t h  t h e  T r u s t e e  f o r  a t  Leas t  123 days d u r i n g  which 
no Event  of  3ankrup tcy  s h a l l  have occurred,  and (ii) moneys 
on  d e p o s i t  w i t h  L i e  T r u s t e e  represent ing  proceeds ( o t h e r  than  
p r o c e e d s  d e p o s i t e d  i n  t h e  Construct ion Fund) from t!%e i s s u -  
ance  and s a l e  of the 1984 Bonds o r  r ep resen t ing  proceeds from 

SA- 3 



=he rsrnarketzng by  t!\e Xernarketizg Aseat of 1934 3onds acr- 
chased  a s  d e s c r l b e a  : n r S e c t l o n  lC16 of t!3e Indent=lre uhlck :n 
each c a s e  were a t  a l l  t imes  s i n c e  t k e i r  r e c e i p t  by the  T=:s=- 
ee  h e l d  i n  a  sepa ra te  and segregated  aczount o r  ac=cu:=s 0: 

sub-account  o r  sub-accaunts  i n  unlch no moneys uhs=k vere :== 
A v a i l a b l e  Moneys were a t  any t x e  he ld ,  and (iii') moneys 
t r a n s f e r r e d  from t h e  Cons t ruc t ion  Fund which were e i t h e r  ( 1 )  
t r a n s f e r r e d  t o  t h e  1984 Bond Eund and held i n  a  sepa ra te  and 
s e g r e g a t e d  account o r  accounts  o r  sub-account o r  sub-accounts 
( i n  which no ocher moneys were a t  any time h e l d )  i n  the  1493 
Bond Eund u n t i l  a t  l e a s t . 1 2 3  days (dur ing  which no Evenr of 
aankruptcy  s h a l l  have o c c u r r e d )  a f t e r  ( x )  t h e  completion o f  
t h e  F a c i l i t i e s  and payment of  a l l  c o s t s  and expenses i z c i e e z c  
t h e r e t o  and t o  t h e  i s suance  of rhe 1984 aonds and ( y )  t h e  
Corpora t ion  s h a l l  have ceased  ro have any r i g h t  t o  use o r  =3 

d i r e c t  t h e  use  o r  a p p l i c a t i o n  or' such moneys, o r  . ( 2 )  held  i n  
a  s e p a r a t e  and segrega ted  account o r  accounts o r  sub-accouzc 
o r  sub-accounts  i n  which no o rhe r  moneys were a t  any time 
h e l d  f o r  a t  l e a s t  123 days  dur ing  which no Event of Bankrupt- 
cy  s h a l l  have occurred ,  and ( i v )  moneys drawn under the  Let- 
t e r  of  C r e d i t  which i n  each c a s e  were a t  a l l  t imes s ince  
t h e i r  r e c e i p t  by t h e  T r u s t e e  h e l d  i n  a  s e p a r a t e  and segregat -  
ed accoun t  o r  accounts  o r  sub-account o r  sub-accounts  i n  
which no moneys ( o t h e r  t h a n  those  drawn under t h e  L e t t e r  of 
C r e d i t )  were a t  any t ime  h e l d  and ( b )  wi th  r e s p e c t  t o  any 
payment d a t e  not  o c c u r r i n g  dur ing  t h e  term of  the L e t t e r  of 
C r e d i t ,  any moneys f u r n i s h e d  t o  t h e  Trus tee  and t h e  proceeds 
from t h e  investment  t h e r e o f .  

Bank s h a l l  mean The I n d u s t r i a l  Sank of  Japan, Lin- - 
i t e d ,  Los Angeles Agency, i n  i t s  capac i ty  a s  i s s u e r  of t h e  
L e t t e r  o f  C r e d i t ,  i t s  successor s  i n  such capac i ty ,  and i t s  
a s s i g n s .  I f  any A l t e r n a t e  L e t t e r  of  Cred i t  i s  i s s u e d  and 
d e l i v e r e d  i n  accordance w i t h  t h e  Agreement, "Bankn s h a l l  mean 
t h e  i s s u e r  .of such A l t e r n a t e  L e t r e r  of C r e d i t ,  i n  i t s  capaci -  
t y  a s  i s s u e r  of such A l t e r n a t e  L e t t e r  of C r e d i t ,  i t s  
s u c c e s s o r s  i n  such c a p a c i t y  and i t s  ass igns .  I f  o t h e r  c r e d i t  
f a c i l i t i e s  a r e  provided i n  accordance with t h e  Agreement, 
"aank" s h a l l  mean t h e  p r o v i d e r  thereof ,  i n  i t s  capac i ty  a s  
p r o v i d e r  of  such c r e d i t  f a c i l i t i e s ,  i t s  successors  i n  such 
c a p a c i t y  and its a s s i g n s .  

Board s h a l l  mean t h e  Board of Harbor Commissioners - 
of Los Angeles.  

Bond o r  Bonds s h a l l  mean the  1984 Bonds and any - 
A d d i t i o n a l  Bonds. 

Bond Adjustment Date s h a l l  mean' November 1. 1991, 
and any I n t e r e s t  Payment Date t h e r e a f t e r  so des ignated  by the  
Corpora t i ,on  i n  t h e  manner s e t  f o r t h  i n  Sec t ion  2 0 3 ( d )  of t h e  
I n d e n t u r e .  



Sond Adjustnent  ? e r i c d  s h a l l  mean t h e  p e r z s c  begl2- 
ning  on a Bond Adjusunent Date and ending on t h e  c a y  j e f o r o  
t h e  nex t  Bond A d j u s n e n t  Date. 

Bond Counsel s h a l l  mean any atz=rxsy o r  a 5::: cf 
a t t o r n e y s  of n a t i o n a l l y  recognized s t a n d i n g  i n  matzecs per-  
t a i n l n g  t o  t h e  tax-exar,pt na tu re  or' i n t e r e s t  on bonds c r  
bonds i s s u e d  by s t a t e s  and t h e i r  p o l i t i c a l  subdivisions.  

Bond R e a i s t r a r  s h a l l  mean t h e  T - ~ s t e e  o r  o the r  aond 
R e g i s t r a r  appointed  i n  accordance w i t h  S e c t i o n  205 of the  
Indenture .  

Bond S e r v i c e  s h a l l  mean, w i t h  respec: t o  any S e r ~ e s  
of Bonds f o r  any pe r iod  of time, t h e  aggregate  of the pay- 
ments t o  be made i n  r e s p e c t  t o  p r i n c i p a l  and i n t e r e s z  on t h a t  
S e r i e s  of  Bonds; provided t h a t  i f  i n t e r e s t  on such S e r i e s  or' 
Bonds i s ' p a y a b l e  a t  a  v a r i a b l e  r a t e ,  t h e  i n t e r e s t  rate i n  
such S e r i e s  of Bonds f o r  per iod  when the a c t u a l  i n t e r e s t  r a t e  
cannot  be  de termined s h a l l  be assumed t o  be t h e  maximum i n -  
t e r e s t  r a t e  p e r m i t t e d  by t h e  inden tu re  under which such Se- 
r i e s  of Bonds i s  i s sued ;  provided f u r t h e r  t h a t  any 
c a l c u l a t i o n  of  Bond Serv ice  s h a l l  exclude  any requirement t o  
pay p r i n c i p a l  and i n t e r e s t  t o  t h e  e x t e n t  t h a t  an i r r evocab le  
d e p o s i t  i n  t r u s t  of cash  i n  an amount ( o r  such s e c u r i t i e s  a s  
may be p e r m i t t e d  by the indenture  a u t h o r i z i n g  such S e r i e s  of  
Bonds, t h e  p r i n c i p a l  and i n t e r e s t  on which w i l l  be i n  amount) 

l and under term s u f f i c i e n t  t o  pay such p r i n c i p a l  and i n t e r e s t ,  
a s  t h e  same s h a l l  become due. 

Bond Year s h a l l  mean t h e  twelve-month period com- 
mencing on November 2 of each year  and ending on November 1 
of each yea r .  

Bondholder o r  Holder o r  Owner o r  Registered Owner 
s h a l l  mean t h e  Person o r  Persons i n  whose name o r  names any 
1984 Bond s h a l l  be r e g i s t e r e d  upon the books of  the  Authori ty 
kep t  f o r  t h a t  purpose by t h e  Bond R e g i s t r a r  i n  accordance 
w i t h  - t h e  te rms o f  the Indenture.  

Break Even P o i n t s  s h a l l  be  t h e  amounts designated 
a s  such i n  S e c t i o n  5 ( d )  of the  Permi t .  

Business  Day s h a l l  mean a day on which banks Locat- 
ed  i n  t h e  c i t y  i n  which t h e  p r i n c i p a l  o f f i c e  of the  Trustee 
i s  l o c a t e d  and t h e  c i t y  i n  which i s  l o c a t e d  t h e  p r i n c i p a l  
o f f i c e  o f  t h e  Bank a t  vhich  L e t t e r  of C r e d i t  drawings s h a l l  
be made a r e  n o t  r e q u i r e d  o r  au thor ized  t o  remain closed by 
law o r  r e g u l a t i o n  and on which The New York Stock Exchange i s  
n o t  c l o s e d .  * 

Carson Agreement s h a l l  mean t h e  Agreement, da ted  a s  
o.f December 3 ,  1984, by and among t h e  Author i ty ,  the 
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C3r;crazizn and t k e  C i t y  of Carson, a  inunic:?al c = r ~ c r ~ = ~ = ~  
duly o r g a n ~ z e d  and e x i s t i a g  uccer  the  Coasc : tu=i~n a:= La;rs 
of t h e  S t a t e  of  C a l i f o r n i a .  

. . C e r t i f i c a t e  of  CornoleZion s h a l l  incan a  ccr-F:::a=e 
executed  by a n  Authozrzed h u ~ b o r l c g  Representa t ive ,  sra=:nq 
:ha= t h e . 1 9 5 4  P r o j e c t  o r  any Addit ional  ? r o j e c c  has  = c ~ n  
cemple ted  p u r s u a n t  t o  t l le Plans.  . 

C e r t i f i e d  Resolut ion s h a l l  mean a  copy of a r e s o l u -  
t i c n  of  t h e  Govezzing aoard  certified by t h e  Secrecazy o r  an 
Assistant S e c r e t a r y  of t h e  Authori ty t o  have been duly acc7;- 
ed  by t h e  Governing 3oara  and to  be i n  f u l l  f o r c e  azc e2f ec: 
on ~ k e  d a t e  or' such c e r t i f i c a t i o n .  

C i t i e s  s h a l l  mean Los Angeles and The City of Lang 
Beach, a  munrc lpa l  c o m o r a t i o n  duly organized and e x i s t i n g  
under  i t s  c h a r t e r  and t h e  Cons t i tu t ion  and Laws of t h e  =:a== 
of  C a l i f o r n i a .  

C l o s i n g  Date s h a l l  mean the  d a t e  on which the  1994 
Bonds a r e  f i r s t  authenticated and d e l i v e r e d  pursuant  50 t h e  
I n d e n t u r e .  

Code s h a l l  mean t h e  United S t a t e s  I n t e r n a l  Revenue - 
Code of  1954, a s  amended. , 

Combletion Date s h a l l  mean, wi th  r e s p e c t  t o  the 
1984 P r o j e c t ,  t h e  d a t e  on which the  Author i ty  f i l e s  w i t h  t!!e 
T r u s t e e  a  C e r t i f i c a t e  of Completion, t o g e t h e r  w i t h  an Archi- 
t e c t ' s  C e r t i f i c a t e ,  r ega rd ing  t h e  1984 P r o j e c t  pursuant  t o  
S e c t i o n  303 o f  t . e  Indenture .  

C o n s t r u c t i o n  Fund s h a l l  mean the fund c r e a t e d  by 
S e c t i o n  302 of  :he- Indenture .  

C o n t a i n e r  s h a l l  mean an intermodal  c o n t a i n e r  o r  
highway t r a i l e r  of any dimension. 

- 
C o n t a i n e r  Charge s h a l l  mean t h e  amount pe r  Movement 

t h a t  t h e  Tenan t  s h a l l  pay t o  the  C i t y  a s  r e n t  f o r  t h e  u s e  of 
t h e  Premises  under  the Permit .  

C o n t r a c t o r  s h a l l  mean the  person o r  persons  w i t h  
w h o m  t h e  A u t h o r i t y  h a s  con t rac ted  f o r  t h e  c o n s t r u c t i o n  and , 
i n s t a l l a t i o n  of t h e  1984 P r o j e c t  o r  any Addi t ional  P r o j e c t .  

C o n t r i b u t i o n  Renavment Date s h a l l  mean t h e  f i r s t  
d a y  o f  t h e  month fo l lowing  t h e  d a t e  on which t h e  aggregate  
amount of Net Revenues made ava i l ab le  t o  t h e  Corpora t ion  
p u r s u a n t  t o  t h e  Inden tu re  f i r s t  equals  t h e  Corporat ion 
C o n t r i b u t i o n ,  u n l e s s  such  date i s  the  f i r s t  day of the  month 
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in. which case  t h e  c a n t t i b u t i o n  3epayment Dace s h a l l  be sc=? 
d a t e .  

I 

Canversion s h a l l  mean thee canvers ion  of t h e  : z = P = -  

e s t  r a t e  on t k a  1384 2onds :o t he  Fixed .?ate i n  accc:fa:c= 
v i t h  S e c t i o n  209 of  :he Indeature .  

Conversion Date s h a l l  mean t h e  I n t e r e s t  ? a p e a t  
Date upon which t h e  1984 aonds begin t o  b e a r  i n t e r s s t  a t  t h e  
Fixed R a t e  a s  provided i n  Sec t ion  209 of  t h e  Indenture.  

c o r ~ o r a t i o n  s h a l l  mean the  Southern Paci f ic  ?ran=- 
p o r t a t i o n  Com?any, a  Delaware co rpora t ion ,  and i t s  suc:essors 
o r  a s s i c p e e s  i n  accordance wl th  the Sublease and tke 
Agreement. 

Cornora t ion  Con t r ibu t ion  s h a l l  mean the I n i t i a l  
C o r p o r a t i o n  Conczibut ion p l u s  any Addi t iona l  Corporation 
C o n t r i b u t i o n .  

Cost  o f  Cons t ruc t ion  s h a l l  mean t h e  cos t  t o  t h e  
A u t h o r i t y  and t h e  Corpora t ion  of the c o n s t r u c t i o n  and devel -  
opment o f  t h e  F a c i l i t i e s  and t h e  f i n a n c i n g  the reof ,  and s h a l l  
i n c l u d e ,  witfiout l i m i t a t i o n ,  t h e  c o s t  of engineering,  a r c h i -  
t e c t u r a l  s e r v i c e s ,  p l a n s ,  s p e c i f i c a t i o n s  and surveys and 
e s t i m a t e s  of c o s t s ;  t h e  c o s t  of  p r e p a r a t i o n  of  the Premises 
f o r  t h e  F a c i l i t i e s ;  a l l  c o s t s  of  removing any Hazardous Waste 
d i s c o v e r e d  on t h e  Premises;  t h e  cos t  of  any indemnity and 
s u r e t y  bonds o r  o t h e r  insu rance  coverage w i t h  respect  t o  t h e  
F a c i l i t i e s  d u r i n g  c o n s t r u c t i o n ;  i n t e r e s t  on t h e  Bonds dur ing  
c o n s t r u c t i o n ;  any reimbursements and payments t o  the Corpora- 
t i o n  r e q u i r e d  o r  p e r m i t t e d  by t h e  Agreement; the  i n l t i a l  
accepcance  f e e  o f  t h e  T r u s t e e  and "the f e e s  and expenses of 
t h e  T r u s t e e  r n  connec t ion  wi th  the  p r e p a r a t i o n ,  issuance and 
d e l i v e r y  o f  t h e  Bonds; t h e  f e e s  and cha rges  of  the 
Remarket ing Agent and t h e  Bank incurred  i n  connection w i t h  
t h e  p r e p a r a t i o n ,  i s s u a n c e  and d e l i v e r y  of  t h e  Bonds o r  which 
can  be c a p i t a l i z e d  a s  p a r t  of t h e  c o s t  of  t h e  cons t ruc t ion  o r  
i n s t a l l a t i o n  o f  t h e  F a c i l i t i e s ;  the  a d m i n i s t r a t i v e  expenses 
o f  t h e  A u t h o r i t y  a t t r i b u t a b l e  t o  the  F a c i l i t i e s  and *.e i s s u -  
ance o f  t h e  Bonds, i n c l u d i n g ,  without  l i m i t a t i o n ,  compensa- 
t i o n  of employees,  a g e n t s ,  a t to rneys ,  accountants  and 
c o n s u l t a n t s  o f  c!!e Author i ty  and any f e e s  and expenses ( i n -  
c l u d i n g  Counsel f e e s )  of t h e  Trus tee  d u r i n g  cons t ruc t ion;  t h e  
c o s t  o f  i s s u a n c e  of  t h e  Bonds, inc luding ,  wi thout  l i m i t a t i o n ,  
d i s c o u n t s ,  commissions, f i n a n c i n g  charges  and f e e s  and ex- 
penses  o f  u n d e r w r i t e r s ,  a t t o r n e y s ,  accoun tan t s ,  adv i se r s  and 
c o n s u l t a n t s ,  t h e  c o s t  of  a u d i t s ,  the c o s t s  of  any r e q i s t r a -  
t i o n  o f  t h e  Bonds o r  of t h e  o b l i g a t i o n  of t h e  Corporation t o  
pay I n s t a l l m e n t  Payments under t h e  Agreement under f e d e r a l  
and s t a t e  s e c u r i t i e s  laws and any q u a l i f i c a t i o n  of t h e  Inden- 
t u r e  under  t h e  T r u s t  Inden tu re  Act of  1939; and s h a l l  a l s o  
i n c l u d e ,  wi thou t  L i m i t a t i o n ,  such o t h e r  c o s t s  and expenses t o  



ar.d including t h e  d a t e  o f  csmplet ion of =he 1S91 ? r = _ : p = =  = =  
any Add-zional Zro jec t ,  whether o r  n o t  s p e c i f i e d  here;n, a s  
may be necessa ry  o r  = x i d e n t a l  t o  t h e  c s n s t r ~ c t i o n  and d e v e l -  
opment of  the V a c i l i t i e s ,  the  financing 05 ti?= c'acil:=ies and 
t h e  p l a c i n g  of t h e  same i n  c p e r a t i o n  so t h a t  t h e  Eac:l:=:ss 
a r e  ccmpleted.  

Counsel s h a l l  mean an a t to rney-a t - l aw o r  a firs c Z  
a t t o r n e y s  (who may be an employee of o r  counsel f o r  the  
Authority, t h e  Corporation o r  t h e  T r u s t e e )  duly admitted :J 

p r a c t i c e  law before  the  h i g h e s t  c o u r t  of  any s t a t e  of t h e  
United S t a t e s  . o f  America. 

Deed of Trtlst s h a l l  mean t h a t  c e r c a i n  Leasehold 
Deed of T r u s t ,  Secur l ty  Asreement, Assiqnmenc of Rents ar.d 
F i x t u r e  ~ i l i n g ;  eiecuckd by t h e  ~ o r ~ o r a f i o n ,  a s  T ~ ~ s t o r ,  i n  \ 
f a v o r  .or' t h e  Trus tee ,  a s  Benef ic iary .  

. . 

Demand Date s h a l l  mean a  d a t e  u&n which any Bocd- 
h o l d e r  may demand t o  have h i s  1984 Bonds redeemed i n  accor-  
dance w i t h  S e c t i o n  701(c) of the Indenture .  Each Rate 
Determinat ion  Date s h a l l  be a  Demand Date. 

D e ~ a r t m e n t  shal l .  mean h e  Harbor ~ e ~ a r t m e n t  of Los 
imgs ies .  

Deoosi tary  s h a l l  mean any bank o r  trust company 
o rgan ized  under t h e  laws of any s t a t e  of t h e  United S t a t e s  o r  

I 

i 
any n a t i o n a l  banking assoc ia t ion  having c a p i t a l  s tock and 
s u r p l u s  aggrega t ing  a t  l e a s t  $50,000,000 and s e l e c t e d  by t h e  
A u t h o r i t y  and approved i n  w r i t i n g  by t h e  Trus tee  as a. deposi-  
t a r y  of  moneys and s e c u r i t i e s  h e l d  under t h e  provis ions  of 
t h e  I n d e n t u r e ,  and may include the Trus tee ;  provided t h a t ,  i f  
t h e  T r u s t e e  s h a l l  f a i l  t o  approve of any Deposi tary s e l e c t e d  
by t h e  Author i ty ,  it s h a l l  d e l i v e r  t o  t h e  Authori ty a  s t a t e -  
ment of  i t s  reasons  f o r  such f a i l u r e .  

Event of B a n k r u ~ t c y  s h a l l  mean t!!e commenrement of 
a  c a s e  by o r  a g a i n s t  the  Corporat ion under any domestic bank- 
r u p t c y  a c t  o r  under any s i m i l a r  a c t  which may be h e r e a f t e r  
e n a c t e d  which s h a l l  havb been f i l e d  ( o t h e r  than  bankruptcy 
proceedings  i n i t i a t e d  by t h e  Corpora t ion  a g a i n s t  t h i r d  par-  
t i e s )  u n l e s s  such p e t i t i o n  s h a l l  have been dismissed and such 
d i s m i s s a l  s h a l l  be f i n a l  and 'not s u b j e c t  t o  appeal.  

I 

Excess Proceeds Sub-Account s h a l l  mean the  sub- 
account  e s t a b l i s h e d  i n  the  P r i n c i r  ;l Account of  t h e  1984 Bond 
Fund a s  set  f o r t h  i n  Section 403 1 the Indenture.  

Execut ive  Direc tor  s h a l l  mean t h e  Executive Direc-  
t o r  o f  t h e  Deparunent o r  h i s  des ignee .  
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- : a c l l i  t ~ e s  s h a l l  mean, c ? l l e c = i v e l y ,  t h e  1534 

j e c t  and any A d d i t i o n a l  P r o j e c t  and a l l  c t h e r  faczlz=:es.  - 
whether now e x i s t l n g  o r  t o  be acgui red ,  c3ns t ruc ted  o r  :?.- 

s t a l l e d ,  whicn s h a l l  comprise a l l  o r  a r t  02 o r  s h a l l  Se f o r  
use  i n  connee t l zn  wit5 i h e  icte:xocal c:nzazccr t r a n c f ~ r  
f a c i l i t y  Located on t h e  Premises and c o n s i s t  of a  rail :=ad 
yard ,  s t o r a g e  and marsha l l ing  a reas  f o r  t h e  t r a n s f e r  of  Can- 
t a i n e r s  between l a n d ,  water o r  r a i l  modes of t ranspor ta t :on ,  
i n c l u d i n g  b u t  n o t  l i m i t e d  t o ,  a l l  works, bu i ld ings ,  
s t r u c t u r e s ,  founda t ions ,  foo t ings ,  pavenent, r a i l s ,  t i e s ,  
p i p e s ,  s w i t c h e s ,  e q u i p e n t ,  machinery, fences ,  w a l l s ,  i a ~ k s  
and any a d d i t i o n s  o r  modif ica t ions  t h e r e t o .  

F a c i l i t i e s  3evenues s h a l l  mean a l l  r e c e i p t s ,  =eve- 
nues,  income a n d  o t h e r  inoneys received by tFle C o r a o r a t i c n '  . 

from Ca te  Charges including any bus iness  i n t e r r u p t i o n  Lzsur- 
ance awards and a l l  r i g h t s  t o  rece ive  t h e  same, whether i a  
t h e  f o r a  of  accounrs ,  accounts r ece ivab le ,  con t racc  r:gh:s o r  
o t h e r  r i g h t s  and t h e  proceeds of such r i g h t s ,  whether now 
owned o r  h e l d  o r  h e r e a f t e r  coming i n t o  being, and a l l  moneys 
d e r i v e d  by  t h e  Corpora t ion  from t h e  s a l e ,  l ease ,  s u b l e a s e  o r  
o t h e r  d i s p o s i t i o n  o f  t h e  F a c i l i t i e s .  

F i s c a l  Year s h a l l  mean t h e  twelve-month p e r i o d  . . 

commencing a t  1 2 : O l  a.m. Los Angeles t ime on J u l y  1 of  each 
yea r  a n d  ending , a t  l 2 : 0 1  a.m. on t h e  fol lowing J u l y  1. 

Fixed Ra te  s h a l l  mean t h e  f i x e d  annual interest. 
r a t e  bozne b y  che 1984 Bonds e s t a b l i s h e d  i n  accordance w i t 5  
S e c t i o n  209 of  che Indenture .  

P i x e d ' R a t e  Index s h a l l  mean t h e  i n t e r e s t  index 
computed by t h e  Remarketlng Agent pursuant  t o  Sec t ion  209 of 
the '  ~ n d e n t i r e  . 

FMC s h a l l  mean t h e  Federal  Maritime Commission. - 
Force Majeure Event s h a l l  mean any Force Majeure . . 

occur rence  l i s t e d  i n '  Sec t ion  1 3  of t h e  Permit.  

C a t e  Charge s h a l l  mean t h e  charge e s t a b l i s h e d  f o r  
each  Movement by t h e  Authori ty,  a s  agent  f o r  t h e  Corpora t ion  
under  t h e  Sub lease ,  p a i d  by Persons o t h e r  than t h e  C o ~ o r a -  
t i o n  u s i n g  t h e  F a c i l i t i e s  and c o l l e c t e d  by t h e  Corpora t ion .  

Governing Board s h a i l  mean t h e  Governing Board of  
the A u t h o r i t y  e s t a b l i s h e d  pursuant  t o  t h e  J o i n t  Pavers  Agree- 
ment, as c o n s t i t u t e d  from time t o  t ime, o r  i f  s a i d  Governing 
Board s h a l l  be a b o l i s h e d ,  such o t h e r  e n t i t y  o r  e n t i t i e s  suc-  
ceed ing  t o  t h e  p r i n c i p a l  funct ions  thereof  o r  t o  whom t h e  
power and d u t i e s  g r a n t e d  o r  imposed by t h e  Indenture s h a l l  be 
g iven  by law. 



Gradino C a n t r a c t  s h a l l  mean a  ccnstz-:ctloc ccn=:ac= 
awarded by t h e  Authorlzy c h a t  rnc ludes  eke gradlcg  and reccn- 
p a c t i o n  of t h e  soiL wi th in  t h e  Premises f o r  the  Facilities 
and the cons t ruc : io~  of aC3us=lcal  aasonry ~ a l l s ,  F e r ~ z e t o r  
fenczng,  temporacy storm water  aca in rng  f a c i l l z i e s  and o the r  
f e a t u r e s  t h a t  may be r equ i red .  

Graduated Guaranteed Annual Rent s h a l l  mean t h e  
amount o f  r e n t  which t h e  Tcnant may e l e c t  t o  pay pursuant  t o  
S e c t i o n  5 ( g )  of -he P e r n i t  which w i l l  be c a l c u l a t e d  i n  
accordance  with t h e  formula provided i n  Exh ib i t  B t o  t h e  
e m i t .  

Guarancead m . u a l  Rent s h a l l  mean the  minimum 
amount o f  r e n t  t o  be pa id  pursuant  t o  t h e  Permit by Tenanc c s  
C i t y  f o r  t h e  use o f  t h e .  Premises i n  any P e r n i t  Year. . . 

Harbor Engineer s h a l l  mean t h e  Chief Harbor Engi- 
n e e r  o f  t h e  Department, o r  h i s  des ignee .  

Hazardous Waste s h a l l  mean any substance de f ined  a s  
Hazardous Waste i n  A r t i c l e  2 of Chapter 6 . 5  of  Divis ion  20 of 
t h e  ~ a l i f o r n i a  Hea l th  and S a f e t y  Code, a s  amended. 

Holding Account s h a l l  mean t h e  account of t h a t  
name. e s t a b l i s h e d  in '  t h e  Revenue Fund a s  desc r ibed  i n  
S e c t i o n  4 0 l ( a )  of  the Indenture .  

I  CC s h a l l '  mean t h e  I n t e r s t a t e  Commerce Commission. - 
Indenture  s h a l l  mean t h e  Indenture  of T m s t ,  da ted  

a s  of  Novelnber 1, 1984 by and between t h e  Authori ty and the 
T r u s t e e ,  i n c l u d i n g  any amendments and supplements t h e r e t o .  

- Indebendent C e r t i f i e d  Publ ic  Accountant s h a l l  mean 
any accoun tan t  o r  f i r m  of accountants  du ly  l i censed  o r  r e g i s -  
t e r e d  o r  e n t i t l e d  t o  p r a c t i c e  and p r a c t i c i n g  a s  such under 
the laws o f  t h e  S t a t e  of C a l i f o r n i a ,  appoin ted  and pa id  by 
the C o m o r a t i o n  o r  t h e  Author i ty  and s a t i s f a c t o r y  t o  'and 
approved by the T r u s t e e ,  and who, o r  each of  whom: 

( a )  i s  i n  f a c t  independent and n o t  under t h e  domi- 
n a t i o n  of t h e  Corpora t ion  o r  t h e  Author i ty ;  

( b )  does  n o t  have any s u b s t a n t i a l  i n t e r e s t ,  d i r e c t  . 
o r  i n d i r e c t ,  i n  t h e  Corpora t ion  or t h e  Authority; 

( c )  i s  n o t  connected w i t h  t h e  Corporat ion o r  t h e  
A u t h o r i t y  a s  a  member of t h e  board of d i r e c t o r s  of  the  
Corpora t ion  o r  t h e  Author i ty ,  o r  as an o f f i c e r  o r  em- 
p l o y e e  of the Corpora t ion  o r  t h e  Author i ty ,  but  who may 
be  r e g u l a r l y  r e t a i n e d  t o  make annual o r  o the r  s i m i l a r  
a u d i t s  of t h e  books of t h e  Corpora t ion ,  and to  c e r t i f y  



;he incgme, exFenses and balance shee t ,  a s  well a s  r e -  
l a t e d  f i n a n c i a l  information, i n  accordance w i ~ 5  qeneral-  
Ly accepted accounticg pr inc tp les ;  and 

( d )  s a t i s f i e s  Rule 101 of the  C3de o f  ?rsfess:sr.a~ 
Ethics  of the  American 1nsti:ute of Cez t r i l ea  ?:81:= 
Accountants. 

I n i t i a l  Authority Contribution s h a l l  mean the sua 
of $5,000,000 cont r ibu ted  by the Auchorlty t o  be used Ear  the 
a c q u i s i t i o n ,  cons t ruc t ion  and i n s t a l l a t i o n  of the l a c l l i t i e s .  

I n i t i a l  Cornoration Contribution s h a l l  mean :he sun 
cantr ibuced by the  Corporation f o r  the c o n s t r ~ c t i o n  cf t h e  
Eaci li t i e s  o r  f o r  t he  acquis i t ion,  improvement and 
cons t ruc t lon  of c e r t a i n  o ther  r i gh t s  o r  p rope r t i e s  r e l a t e d  =o 
the  F a c i l i t i a s ,  including improvements a t  t he  Dolores Yard, 
c o n t a i n e r / t r a i l e r  handling equipment f o r  t he  Eac i l i tFes  and 
the  ~ r a d e  sepa ra t ion  over Alameda S t r e e t  a s  s e t  f o r t 3  i n  =he 
l e t t e r  requi red  by Section 2.02 of the Sublease. 

Ins ta l lment  Pavments s h a l l  mean the  payments re- 
f e r r e d  t o  a s  such and required t o  be pa id  by the  C o ~ o r a t i o n  
pursuant t o  Sec t ion  4.02 of the  Agreement. 

I n t e r e s t  Account s h a l l  mean the  account of t h a t  
name e s t a b l i s h e d  i n  t he  1984 Bond Fund a s  descr ibed i n  Sec- 
t i o n  402 of t h e  Indenture. 

I n t e r e s t  E l iq ib l e  Moneys Sub-Account s h a l l  mean t!e 
sub-account of t h a t  name es tabl ished i n  the I n t e r e s t  Account 
a s  descr ibed  i n  Sec t ion  403 of the  Indenture. 

I n t e r e s t  I n e l i q i b l e  Moneys Sub-Account s h a l l  mean 
t h e  sub-account of t h a t  name es tabl ished i n  the  I n t e r e s t  . 
Accounc a s  descr ibed  i n  Section 403 of t h e  Indenture. 

I n t e r e s t  Pawen t  Dates s h a l l  mean e i t h e r  November 1 
o r  May 1, i n  any. year  t h a t  Bonds a r e  Outstanding. 

In te r im Rent s h a l l  mean an amount which i s  equal t o  
one t w e l f t h  (1/12) of the  amount s e t  f o r t h  i n  Section S ( c )  of 
t h e  Permit a s  t h e  Guaranteed Annual Rent f o r  t h e  f i r s t  P e n i t  
Year. 

i Investment Secu r i t i e s  s h a l l  mean and include any of 
t h e  fol lowing s e c u r i t i e s ,  i f  and t o  the ex ten t  t h e  same a re  
a t  t h e  time l e g a l  f o r  investment of the  ~ u t h o r i t y ' s  funds: 

( i )  any bonds o r  o ther  ob l iga t ions  which as t o  
p r i n c i p a l  and i n t e r e s t  cons t i t u t e  d i r e c t  obl igat ions  o f ,  
o r  a r e  uncondi t iona l ly  guaranteed by, t h e  United S t a t e s  
of America, inc lud ing  obl igat ions  of any of L l e  Federal 
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a g e n c i e s  re: Z = r t h  i n  c l a u s e  ( i i )  beLou :a :he exz=n= 
=bey a r e  unconditionally m a r a n t e e d  by t h e  Unized 
. S t a t e s  o f  h e r i c a ;  

( i i )  o h l i g a z i c n s  of  t h e  Federal ' l a t i k ~ a l  flcr=;aqe 
A s s o c i a t i o n ,  t h e  Goverrment Natianal  Aorzgage 
A s s o c i a t i o n ,  t k e  Esdera l  Financz3g aank. t h e  Fsae=al  
I n t e r n e a i a t e  C r e d i t  Banks, Federal Banks f o r  Ccopera- 
t i v e s ,  Fedezal  Land Banks, Federal Home Loan Banks, 
Farmers Home A d n i n i s t r a t i o n  and Federal  Borne Loan No:=- 
gage Corpora t ion ,  o r  any successor  t o  any t h e r e o f ;  

I 

' ( i i i )  New Sousing Author i ty  Sonds i s s u e d  by p c j l i c  
a g e n c i e s  o r  municipalities and f u l l y  secured a s  t a  t3.e 
payment of  boch p r i n c r p a l  and i n t e r e s t  by a pledge cr' 
annual  c o n t t i b u t r o n s  under an h u a l  Con t r ibu t ions  Con- 
t r a c t  o r  C o n t r a c t s  wi th  t h e  United S t a t e s  of America; o r  
p r o j e c t  n o t e s  i s s u e d  by p u b l i c  agencies  o r  rnuniclpal i -  
t i e s  and f u l l y  secured  a s  t o  t h e  paynent of both p r i n c i -  
p a l  and i n t e r e s t  by a  r e q u i s i t i o n  o r  payment agre,. -?lent 
w i t h  t h e  United S t a t e s  of America; 

( i v )  d i r e c t  and g e n e r a l  o b l i g a t i a n s  of any s t a t e  of 
t h e  Uni t ed  S t a t e s  of  America, t o  t h e  payment of t h e  
p r i n c i p a l  of and i n t e r e s t  on which t h e  f u l l  f a i t h  and 
c r e d i t  o f  such  s t a t e  i s  pledged, provided t h a t  a t  t h e  
t ime of t h e i r  purchase  under  t h e  Indenture  such o b l i g a -  - 
t i o n s  a r e  r a t e d  i n  e i t h e r  o f  t h e  t r o  h i g h e s t  r a t i n g  
c a t e g o r i e s  by ~ o o d y ' s  o r  S&P. - 

( v )  c e r t i f i c a t e s  of d e p o s i t ,  whether nego t i ab le  o r  
non-nego t i ab le ,  i s s u e d  by any bank o r  trust company 
o r g a n i z e d  under  t h e  laws o f  any s t a t e  of t h e  United 
S t a t e s  o f  America o r  any n a t i o n a l  banking a s s o c i a t i o n  
( i n c l u d i n g  t h e  T m s t e e )  , provided t h a t  such c e r t i f i c a t e s  
of  d e p o s i t  s h a l l .  be purchased d i r e c t l y  from such a  bank, 
t-ust company o r  n a t i o n a l  banking a s s o c i a t i o n  and s h a l l  
be  e i t h e r  (1) con t inuous ly  and f u l l y  insu red  by t!\e 
F e d e r a l  Depos i t  Insurance  Corporat ion,  o r  ( 2 )  cont inu-  
o u s l y  and f u l l y  secured  by such s e c u r i t i e s  a s  a r e  de- 
s c r i b e d  above i n  c l a u s e s  ( i )  through ( i v )  above, 
i n c l u s i v e ,  which s h a l l  have a  market va lue  ( exc lus ive  of 
a c c r u e d  i n t e r e s t )  a t  a l l  t imes a t  l e a s t  equal  t o  t h e  
p r i n c i p a l  amount of  such c e r t i f i c a t e s  o f  d e p o s i t  and 
s h a l l  b e  lodged w i t h  the Trus tee ,  a s  cus todian ,  by t h e  
bank, trust company o r  n a t i o n a l  banking a s s o c i a t i o n  
i s s u i n g  such c e r t i f i c a t e s  o f  d e p o s i t ,  and t h e  bank, 
trust company o r  n a t i o n a l  banking a s s o c i a t i o n  i s s u i n g  
each  such  c e r t i f i c a t e  of d e p o s i t  r equ i red  t o  be s o  se- 
c u r e d  s h a l l  f u r n i s h  t h e  Trus tee  wi th  an under taking  
s a t i s f a c t o r y  t o  it t h a t  t h e  aggregate market va lue  of 
a11 such  obligations secur ing  each such c e r t i f i c a t e  of 
d e p o s i t  w i l l  a t  a l l  t imes be an amount equal  t o  t h e  
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Moody's s h a l l  nean Xcody's I n v e s t c r s  Ser r ' i ce ,  : K C . ,  

a c o r p o r a t i o n  organized and e x i s t i n g  under che laws of 
. - s t a t e - o f   ela aware, i t s  successors  and t k e i r  a s s i g n s ,  acd,  ;: 

such c o r p o r a t i o n  s h a l l  be d i s so lved  o r  l i q u i d a t e d  o r  s k a l l  
Longer p e r f o m  t h e  Zunc=rons of a  s e c u r r t i e s  r a c i ~ q  ag2cclJ, 
" ~ o o d y ' s "  s h a l l  be  cetmed t o  r e f e r  t o  any o t h e r  n a t i o n a l l y  
recognized  s e c u r i t i e s  r a t i n g  agency d e s i q z a t e d  by the  Cor;c- 
ra:ion, approved by  t h e  Remarketing Agent and a c c e p t a b l e  t o  
t h e  T r u s t e e .  

J 

Movement s h a l l  mean t h e  pass ing  of a  Con ta ine r ,  ' 

whether  empty, p a r ~ i a l l y  loaded o r  f u l l y  loaded,  o t h e r  t k a n  
an empty Tenant  c o n t r o l l e d  o r  fu rn i shed  Con ta ine r ,  e i t h e r  
i n t o  o r  o u t  of t h e  F a c i l i t i e s  by r a i l  o r  t r u c k ;  provided :>.a= 
such p a s s i n g  s h a l l  be counted only once f o r  each Conta iner  
e n t e r i n g  o r  Leaving t h e  F a c i l i t i e s .  

Net  Revenues f o r  any Payment Per iod  s h a l l  mean =he 
e x c e s s  of  F a c i l i t i e s  Revenues r ece ived  i n  t h a t  Payment Pe r iod  
ove r  payments i n  r e s p e c t  of p r i n c i p a l  o f ,  premium, i f  any, 
and i n t e r e s t  on the Bonds, payments of  t h a t  p o r t i o n  of Rent 
r e q u i r e d  by  S e c t i o n s  5 . 0 1 ( a ) ( 2 )  and 5 . 0 1 ( a ) ( 4 )  of  t h e  
Sub lease ,  payments o f  any annual f e e s  and expenses of t h e  
T r u s t e e ,  Bond R e g i s t r a r  and any paying agen t s  f o r  t h e  Bonds 
d e s i g n a t e d  u n d e r  t h e  Indenture and payments of  any annual  
f e e s  i n  r e s p e c t  o f  any c r e d i t  f a c i l i t y  ob ta ined  i n  connec t ion  
w i t h  'he 3onds p a i d  by t h e  Corporat ion f o r  t h a t  Payment 
P e r i o d ;  p r o v i d e d  t h a t  a f t e r  Bonds c e a s e  t o  be  Outs tanding ,  
Net Revenues f o r  any Payment Period s h a l l  be  e q u a l  t o  
F a c i l i t i e s  Revenues r ece ived  i n  t h a t  Payment P e r i o d  minus 
s a i d  p o r t i o n  o f  R e n t ' p a i d  by t h e  c o r p o r a t i o n  pur suan t  t o  
S e c t i o n s  5 . 0 1 ( a ) ( 2 )  and 5 . 0 1 ( a ) ( 4 )  of  t h e  Sub lease  i n  t h a t  
Payment P e r i o d .  

1984 Bond Fund s h a l l  mean t h e  fund c r e a t e d  by Sec- 
t i o n  402 o f  t h e  Inden tu re .  

1984 Bond Purchase Fund s h a l l  mean t h e  fund c r e a t e d  
by S e c t i o n  405 o f  the .  Indenture .  

1984 Bond Revenues s h a l l  mean ( i )  that  p o r t i o n  of  
Revenues r e q u i r e d  by  t h e  Indenture t o  be d e p o s i t e d  i n  t h e  
1984 Revenue Account,  ( i i)  a l l  Ins t a l lmen t  Payments payable 
by the C o r p o r a t i o n  pur suan t  t o  t h e  Agreement and r equ i red  t o  
be  d e p o s i t e d  i n  t h e  1984 Bond Fund, (iii) moneys drawn by.L\e 
T ~ s t e e  u n d e r  t h e  L e t t e r  of C r e d i t  t o  pay p r i n c i p a l  and i n -  
t e r e s t  on the 1984 Bonds, and ( i v )  a l l  o t h e r  revenues,  pro-  
c e e d s ,  c h a r g e s ,  income, r e c e i p t s  and b e n e f i t s  d e r i v e d  by t h e  
A u t h o r i t y  from t h e  ounersh ip  o r  use  of  t h e  T r u s t  E s t a t e ,  
i n c l u d i n g  any  i n t e r e s t  o r  o t h e r  income d e r i v e d  from t h e  i n -  
vesunen t  o r  r e i n v e s t m e n t  of any of t h e  funds provided  f o r  i n  
t h e  I n d e n t u r e  which a r e  p a r t  of t h a t  T r u s t  E s t a t e .  



1984 5onds shall mean the Interxodal Contalnez 
Transfer Eacrlrzy aevenue aonds, 1984 Sezies A, aucho=:zed 
and issued pursuant to the Indenture. 

1984 Project shall mean that porcion o f  the ZaciLi- 
ties described in Exhibit A of the Agreement to be con- 
structed with the proceeds of tile 1984 Bocds. 

1984 Revenue Account shall mean the accaunt of :hat 
name established in the Revenue Fund as described in Sectzon - -  - 
4Ol(b) of the Indenture. 

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

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

Outstandlnq, when used with respect to 1984 Bonds, 
shall mean, subjecc to the provisions of Section 1102 of the 
Indenture and as of the date of determination, all 1984 Bonds 
I'deretofore authenticated and delivered under the Indenture, ! 

except: ( a )  1984 Bonds theretofore cancelled by the T ~ S t e e  
or delivered to the Trustee for cancellation; (b) 1984 Bonds 
deemed not to be outstanding by reason of Section 407 or 
Article XI11 of the Indenture; (c) 1984 Bonds which have been 
paid or in exchange for or in lieu of which other 1984 Bonds 
shall have been authenticated and delivered pursuant to the 
terms of Section 207 of the Indenture, unless proof satisfac- 
tory to the Trustee is presented that any such 1984 Bonds are 

.held by bona fide holders in due course; and (d) Undelivered 
1984 Bonds. 

Pavment Date shall mean any date on which any pay- 
ment of Sublease Rent is due pursuant to Section S.Ol(b) of 
the Sublease. 

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

Permit shall mean that certain Permit for Use of 
Land, Los Angeles Barbor Department Permit Number 529, dated 
September 14, 1984 by and between the Authority and Los Ange- 
Les . as from time to time amended and supplemented. 

Permit Rents shall mean all sums accruing pursuant 
to Section 5 of the Permit including, without limitation, the 



Cznzainer Cbarqes, the Guaranteed Aniiual Renc, and seas, lf 
any, due under Section S(a) of the Permit. 

Permit Year shall mean the twelve month per:ods 
begi~siag on the first day of the month followi~g the C=r,ple- 
tion Date and each a~~iversary thereof during -d.e te-m of the 
Perait. ! 

Permitted Encumbrances shall mean and iccluae: 

(i). Undeternined liens and charges incident to 
construction or maintenance and liens and charges inci- 
dent to construction or maintenance now or hereafter 
filed of record which are being contested in good fait! 
and have not proceeded to judgment, provided that tSe 
Corporation shall have filed the lien release bond con- 
templated by California Civil Code Section 3143; 

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

(iii) Purchase money financings entered into by the 
Corporation in connection with the construction and . 
installation of the 1984 Project or any Additional 
Project; 

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

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

(vi) Rights reserved to or vested in any munici- 
pality or governmental or other public authority to 
control-or regulate or use in any manner any portion of 
fhe Facilities which do not materially impair the use of 
the Facilities for the purposes for which they are or 
may reasonably be expected to be held; 
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( v j i )  Any obliqaZions o r  d u t i e s  a i ~ e c t ? c g  ar.y p a r -  
t i o n  of t h e  F a c i l i t i e s  t 3  any municipality or gove,ra- 
mental o r  o-d-ez public aut!!oricy w i t h  respecz =a any 
r i g h t ,  power, franchise, grant,  license, or perxi=;  * 

( v i i i )  Present  o r  f u t u r i  v a l i d  zoning laus ar.d 
ordinances ; 

( i x )  The r igh t s  of ee Trustee-under the Deed of 
Trust ;  

( x )  Liens securing indebtedness fo r  the payment, 
redemption o r  sa t i s f ac t ion  of which money (o r  evidences 
or' such indebtedness) i n  the necessary amount s n a l l  have 
Seen depos i ted  i n  trust with a t r u s t e e  o r  ot!er holder 
of such indebtedness; 

( x i )  The l i e n  and charge of t h e  Indenture; 

( x i i )  S t a tu to ry  l i ens  a r i s i n g  i n  the ordinary course 
of bus iness  with  respect t o  ob l iga t ions  which a r e  not 
de l inquent  o r  a r e  being contested i n  good f a i t % ;  and 

( x i i i ) '  The Southern Pacif ic  Railroad Company F i r s t  ' 

Mortgage, da ted  as  of July 1, 1945, by and between 
Southern P a c i f i c  Railroad Company and The Chase National 
Bank of t h e  C i t y  of New York, a s  t r u s t e e ,  as supplement- 
ed and amended t o  date,  including by the  Tenth Supple- 
mental Indenture,  dated November 26, 1969, by which the 
Corporation assumed a l l  ob l iga t ions  thereunder. 

Person s h a l l  mean natural  persons, firms, par tner -  
sh ips ,  a s s o c i a t i o n s ,  corporations, t ~ s t s  and public bodies. 

P lans  s h a l l  mean the plans and specifications f o r  - 
the  F a c i l i t i e s  prepared by t h e  Design and Construction Group 
of t h e  Corporat ion and on f i l e  vith t h e  Corporation, t h e  
Trustee  and t h e  Authority, as  the  same may be revised from 
time t o  t i m e  p r i o r  t o  the Completion Date i n  accordance v i t h  
the  terms of t h e  Agreement. 

P o r t s  s h a l l  mean t h e  Port of Los Angeles, The City  
of Lds Angales and t h e  Port o f  Long Beach, T5e City of Long 
Beach. 

Premises s h a l l  mean c e r t a i n  parcels  of r ea l  proper- 
t y  a s  more f u l l y  described i n  Exhibit  A t o  t h e  Pennit. 

Premium Account s h a l l  mean the  account of: t h a t  name 
e s t a b l i s h e d  i n  t h e  2984 Bond Fund a s  described i n  Section 402 
o f  the Indenture.  
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Zrraium ; l i g iS l s  Monevs Sub-Account sha l l  n e a n  t h e  
sub-account of char name escablrshed i n  the  Premiun Account 
a s  . d e x r i b e d  i n  Seccion 403 of the  Indeature. 

Premium I n e l i g i b l e  Moneys Sub-Account sha l l  nean 
t h e  sub-account of t h a t  name e s r a b l ~ s n e d  i n  the P r e m i ~ ~  Ac- 
counr a s  described i n  S e c t l c i  403 of CLhe Indencure. 

Prirne.Rate s h a l l  mean t h a t  r a t e  of in te resc  an- 
nounced by the T x s t e e  from time to  time a t  i t s  Pr incipal  
Off ice  a s  i t s  pr ine  lending r a t e  fo r  domestic commercial 
loans .  

Pr incioal  Account s h a l l  mean che account of t h a t  
name es tab l i shed  i n  the 1984 9ond Fund as described i n  Sec- 
t i o n  402 of the  Indenture. 

Pr inc ioa l  E l i q i b l e  Monevs Sub-Account sha l l  mean 
t h e  sub-account of t h a t  name establ ished i n  che Pr incipal  
Account as  described i n  Sect ion 403 of the  Indenture. 

P r i n c i ~ a l  I n e l i g i b l e  Moneys Sub-Account sha l l  mean 
t h e  sub-account of t h a t  name esrpblished i n  the Pr incipal  
Account a s  described i n  Sect ion 403 of the  Indenture. 

Pr inc ipa l  Off ice  s h a l l  mean, with respect  t o  t h e  
Trus tee ,  30 West Broadway, New York, New York, 10015, Atten- 
t i o n :  Corporare T r u s t  Department or such o ther  o f f i c e  desig- 
na ted  by the  Trustee i n  wr i t ing  t o  the Corporation, the  
Authori ty ,  the  Bank and t h e  Remarketing Agent, and v i a  re-  
s p e c t  t o  the  Remarketing Agent, 1251 Avenue of the  Americas, 
New York, New York, Attention: Tax Exempt Secur i t ies  Depart- 
ment, o r  such o ther  o f f i c e  designated by the  Remarketing 
Ageat i n  wr i t ing  t o  the  Authority,  the  Corporation, the  Bank 
and t h e  Trustee,  and.with respec t  t o  the  Bank, such o f f i ce  
designated by the  sank i n  v r i t i n g  t o  the  Authority, the  Cor- 
po ra t ion ,  t h e  Trustee  and the  Remarketing Agent. 

Purchase Date s h a l l  mean the  da te  on which 1984 
Bonds-are t o  be purchased i n  l i e u  of redemption thereof pur- 
suant  t o  Section'  7 0 l ( d )  of t he  Indenture. 

Rate Determination Date s h a l l  mean the f i r s t  day of 
each Rate Determination Period. which day i s  November 1, 1991 
and each day spec i f ied  by the  Corporation a s  a Rate Determi- 
na t ion  Date in '  t h e  manner provided i n  Section 203(d) of the  
Indenture;  provided t h a t  if November 1. 1991 or  any o ther  day 
s p e c i f i e d  by the  Corporation i s  not a B u s i n e s  Day, the  Rate 
Determination Date s h a l l  be t h e  next Business Day. 

Rate Determination Period s h a l l  mean each period 
s p e c i f i e d  by the Corporation a s  s e t  f o r t h  i n  Section 203(d) 
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such co rpo ra t ion  s h a l l  be dissolved o r  l i q i d a t e d  o r  no Long- 
e r  perform the  funct ions  of a s e c u r i t i e s  r a t i n g  agency, Its&?" 
s h a l l  be deemed t o  r e f e r  t o  any other  na t iona l ly  recognized 
s e c u r i t i e s  r a t i c g  agency designated by t h e  Corporation, 
approved by t h e  Remarketing Agent and acceptable t o  t i e  
T m s t e e .  

Scheduled ,Redem~tion Date s h a l l  mean the  Bond Ad- 
justment Date designated by the Corporation o r  the  
Remarketing Agent t o  occur not l e s s  than fourteen ( 1 4 )  days 
p r i o r  t o  t h e  .expira t ion o r  termination of the  Le t t e r  of 
C r e d i t  . 

Sec t ion  406 Fund sha l l  mean the  fund of t h a t  name 
e s t a b l i s h e d  pursuant  t o  Section 406 of the  Indenture. 

S e c t i o n  701(d) ( 3 )  Fund s h a l l  mean .the fund of <\at 
name e s t a b l i s h e d  pursuant t o  Section 701(d) ( 3 )  of t h e  
Indenture.  

S e r i e s  s h a l l  mean a l l  Bonds authent icated and de- 
l i v e r e d  on o r i g i n a l  issuance i n  a simultaneous t r ansac t ion  
and i d e n t i f i e d  pursuant t o  the Indenture o r  any indenture  
au tho r i z ing  Bonds pursuant to -Sec t ions  304 and 305 of the  
Indenture,  a s  a separa te  Ser ies  of Bonds. 

Sta tement  of Onerations s h a l l  mean a document sub- 
mi t ted  by t h e  Corporarion t o  the Authority pursuant t o  
Sec t ion  S.OT(a) ( 3 )  of  t he  Sublease s t a t i n g  the r e s u l t s  of 
ope ra t ions  a t  t h e  F a c i l i t i e s  during each monthly Payment 
Per iod.  

S to raqe  Charge sha l l  mean t h e  charge e s t ab l i shed  by 
t h e  Author i ty  a s  agent  f o r  the  Corporation mdcr the Sub- 
l e a s e ,  f o r  the s to rage  of Containers a t  the  F a c i l i t i e s .  

Sublease  s h a l l  mean t h a t  ; e r ta in  Sublease Agree- 
ment, da t ed  September 14, 1984 by and between t h e  Authori ty 
and t h e  Corpora t ion  as from time t o  t i m e  amended and 
supplemented. 

Sublease  Rent s h a l l  mean the amounts r e f e r r ed  t o  a s  
such i n  S e c t i o n  S .Ol (a )  (3 )  of t he  Sublease. 

Sublease  Rent Payment Recruest s h a l l  mean a document 
submitted by the Authority t o  the  Corporation and t h e  Tn t s t ee  
pursuant  t o  Sec t ion  5.01(b) of t h e  Sublease which d i r e c t s  t h e  
Trus tee  t o  make payment of Sublease Rent on behalf of t h e  
Corporation.  

. Subleasehold Esta te  s h a l l  mean t h e  i n t e r e s t  i n  t h e  
Premises h e l d  by the Corporation o r  any successor t h e r e t o  a s  
c r e a t e d  by the  sublease .  . 
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Subleasehold Mortqaqe s h a l l  mean any Leasehold 
mortgage encumberrng the  Subleasehold E s t a t e  and granted by 
any Assuming Subtenant pursuant  t o  Sec t ion  11 of t 5 e  
Sublease.  

Subleasehold Mortaagee s h a l l  mean any person o r  
e z t i t y , t o  whom a SLLbleasehold Mortgag~, i s  gracted pursuant t o  
Sec t i on  11 of t h e  Sublease. 

Subs t i t u t i on  Date s h a l l  mean any In t e r e s t  Payment 
Date on which the Corporation s u b s t i t u t e s  t he  Letter  of Cred- 
it wi th  an A l t e rna t e  L e t t e r  of C r e d i t  o r  o the r  c r ed i t  f a c i l i -  
t i e s  o r  f a i l s  t o  s u b s t i t u t e  an A l t e rna t e  L e t t e r  of Credi t  o r  
o t h e r  c r e d i t  f a c i l i t i e s  upon t he  exp i r a t i on  o r  t e rn ina t ion  of  
t h e  L e t t e r  of C red i t ,  which event  r e s u l t s  i n  a r e d u c t ~ o n  o r  
withdrawal or' t \ e  Lhen p r e v a i l i n g  r a t i n g  of such Bonds by 
~ o o d y ' s  o r  ShP. 

Tenant s h a l l  mean t he  Author i ty  o r  any Assuming 
Subtenant .  

To t a l  Bond Service  s h a l l  mean, f o r  any per iod of 
t i m e ,  t h e  aggregate  of a l l  Bond Se rv i ce  on each Service of . 
Bonds. 

T a t a l  Contr ibut ion s h a l l  mean the sum of t h e  Au- 
t h o r i t y  Cont r ibu t ion  p l u s  t h e  Corporat ion Contribution. 

T ~ s t  E s t a t e  s h a l l  mean t h e  p roper ty  conveyed t o  
the Trus t ee  pursuant  t o  t h e  Granting Clauses of the 
Inden ture .  

T ~ s t e e  s h a l l  mean Morgan Guaranty Trust Company of 
New York, a Mew York banking corpora t ion ,  and any successor 
t r u s t e e  appointed a s  provided i n  t h e  Indenture.  

Undelivered Bonds s h a l l  mean t h e  1984 Bonds which 
have no t  been surrendered t o  t he  T a t t e e  on a Purchase Date 
f o r  such 1984 Bonds. 

Var iab le  Rate s h a l l  mean the i n t e r e s t  r a t e  borne by 
t h e  1984 Bon& dur ing  a Bond Adjustment Period determined a s  
s e t  f o r t h  under Sec t ion  203(b) of t h e  Indenture.  

Wr i t t en  Requis i t ion ,  Wr i t t en  Consent, Written Order 
and Wri t t en  Remest s h a l l  mean, r e spec t i ve ly ,  a wr i t t en  req- 
u i s i t i o n ,  consent ,  o rde r  o r  request  s igned on behalf o f  the 
Au tho r i t y  by i t s  Chairman o r  by t h e  Executive Director  o r  t he  
S e c r e t a r y  o r  an A s s i s t a n t  Sec re t a ry  o r  by any person (whether 
o r  n o t  an o f f i c e r  of t h e  Author i ty)  who i s  s p e c i f i c a l l y  au- 
t h o r i z e d  by r e s o l u t i o n  of t h e  Governing Board t o  s ign  o r  
execu te  such a document on i t s  beha l f .  


