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THIS DEVELOPMENT AGREEMENT, dated as of October 30, 1991 
(the "effective date"), is by and between THE SOUTHERN CALIFORNIA 
RAPID TRANSIT DISTRICT, a California public corporation and CATELLUS 
DEVEI.OPNENT CORPORATION, a Delaware corporation. 

Recitals. Oblectives and Process Overview. This Agreement is entered into with reference to certain facts and objectives and 
with process overview generally as follows: 

A. RTD and Catellus (unless otherwise provided, all 
capitalized terms are defined in Section 1) are respectively the fee 
owners of certain adjacent parcels of real estate, or substantial 
portions thereof, located in the City of Los Angeles, County of Los 
Angeles, State of California, and more particularly described in 
Exhibit A-1 (unless otherwise provided, all "Exhibits" referenced 
are attached to and made a part of this Agreement). 

B. The real property described in naraaraDh A above (the 
"ita") is currently divided with respect to ownership into two 
parcels, comprising an approximately 2.62 acre site predominantly 
owned in fee by RTD and shown on Exhibit A-1 as Site A ("Site_A") 
and an approximately 3.94 acre site owned in fee by Catellus and 
shown on Exhibit A-1 as Site B ("Site_B"). Catellus is the owner of 
certain adjacent parcels of land, including the West Property and 
portions of the Additional Land, as more particularly shown on 
Exhibit A. 

C. The Parties contemplate (1) reconfiguring the Site 
into two parcels as indicated on Exhibit A-i and described in 
Section 2.1.13 (unless otherwise provided, all "Section" references 
are to this Agreement) by means of conforming the same with 
applicable Subdivision requirements to create two parcels 
hereinafter called Parcel 1 and Parcel 2 as shown on Exhibit A and 
(2) ascertaining the availability of acquiring those portions of the 
Additional Land not currently owned by Catellus. Thereafter, the 
Parties shall (i) exchange fee ownership of certain portions of the 
existing parcels; (ii) transfer from Catellus to RTD certain Public 
Transit Easements in portions of Parcel 2, the West Property and the 
Additional Land, (iii) establish rights to and restrictions on use 
of the Public Transit Use Areas; and (iv) after completing certain 
predevelopment tasks as further set forth herein, construct on 
portions of such parcels or elsewhere as the case may be, in phases, 
various improvements including (a) a headquarters office facility 
for RTD; (b) one or more additional government/commercial office 
building(s) to be leased to tenants; (C) service retail and 
ancillary facilities: (d) various Public Transit Improvements; 
(e) access to the Tunnel and Metro Rail entrances: and (f) portions 
of an underground pedestrian causeway, together with On-Site 
Improvements and 0ff-Site Improvements contemplated in connection 
therewith, all so as to create a first-rate commercial/governmental 
office development which i. fully integrated with the public transit 
facilities connected or associated with the operations of RDD, Metro 
Rail, light rail, commuter rail and ntrak transportation systems at 
Union Station. 

D The Parties, having determined to develop the Site, 
and portions of the West Property and the Additional Land as 
provided above, have entered into this Agreement in order to set 
forth the process by which (i) exchange of the parcels, (ii) design, 
construction, financing, use and maintenance of the Project, 
(iii) acquisition by RTD of certain Public Transit Easements and 
certain portions of the Additional Land not currently owned by 
catellus, (iv) creation of rights and restrictions on use with 
respect to the Public Transit Use Areas and (v) grant of various 
access rights with respect to the Public Transit Improvements, the 
Tunnel, the East Portal and the west Entrance to Metro Rail shall be 
carried out; subject, however, to the Parties' mutual satisfaction 
of the matters constituting conditions to Closing and construction 
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set forth in this Agreement. The Parties have simultaneously 
executed a Right of Entry Agreement governing access by each Party 
to property owned by the other for purposes of physical site and 
environmental investigation. 

E. As soon as practicable following execution of this 
Agreement, the Parties shall form Union Station Gateway Inc., a 
California not-for-profit corporation ("Gateway"). Thereafter, RTD, 
as owner, shall enter into the Design and construction Agreement 
with Gateway, as design/builder, for the purpose of causing design 
and construction of the Phase I Improvements, the Phase I Public 
Transit Improvements and, unless otherwise requested by RTD, the 
Phase II Public Parking. Thereafter, in order to further 
development of the aforesaid, Gateway shall enter into, inter gui, 
(i) a construction Management Agreement with Catellus which shall 
establish the duties of catellus as construction manager and (ii) a 
contract with RTD which shall establish the duties of RTD as a 
consultant to Gateway. 

F. The Parties, upon execution of this Agreement, shall 
commence performance of certain preconstruction tasks described in 
Section 2, which are to be carried out during the Predevelopment 
Period. At the point within the Predevelopment Period at which all 
Closing Conditions described in Section 2 have been satisfied or are 
duly waived, the Parties shall open Escrow and proceed to Closing. 
At closing, the Subdivision map (or other mechanism for 
reconfiguration of the parcels on the Site into Parcel 1. and 
parcel 2) shall be recorded and no and Catellus shall, by execution 
of Grant Deeds containing use restrictions and rights of access as 
agreed by the Parties, exchange the fee interests in Site A and 
Site S as reconfigured pursuant to the Subdivision (and thereafter 
referred to as Parcel 1 and Parcel 2). Simultaneously, at Closing, 
the Parties shall (a) enter into and record a Public Transit Use 
Agreement as described in Section 9 and Exhibit 0-1, together with 
exhicats thereto required pursuant to Section 9.1, by which certain 
Public Transit Easements shall be created in the Public Transit Use 
Areas and granted to RTD, the management, operation, use, 
construction, repair and maintenance of which (together with the 
remainder of the Public Transit Use Areas) are described herein and 
in the Public Transit use Agreement, (b) enter into and record a 
Tunnel Access Agreement and (c) approve as to form a Reciprocal 
Easement and Operating Agreement ("BZQ&") which at Closing shall be 
placed into escrow with a mutually acceptable custodian, to be 
executed and recorded against the Site, the Additional Land and the 
West Property (pursuant to instructions delivered therewith) upon 
certification of CEQA documents with respect to the Phase I 
Improvements and the Phase II Improvements. Upon recordation, the 
REOA shall automatically supersede the access rights and the use 
restrictions specified to be so superseded in the Grant Deeds. 

G. Upon satisfaction or waiver of the Public Transit 
Conditions (Section 2.5) (which is anticipated to occur on a date 
later than the closing Date), Gateway shall proceed to cause the 
Phase I Public Transit Improvements (and unless otherwise requested 
by RTD, the Phase II Public Parking) to be designed and constructed 
upon Parcel 1, Parcel 2, the Additional Land and the West Property 
as further set forth herein and in the Design and Construction 
Agreement. Upon satisfaction or waiver of the Phase I Improvements 
conditions (Section 2.6) (which is anticipated to occur following 
satisfaction or waiver of the Public Transit Conditions), the 
Predevelopment Period shall terminate and Gateway shall proceed to 
cause the Phase I Improvements to be designed and constructed upon 
Parcel 1 in accordance with the Design and Construction Agreement. 
The Management Areas shall be operated and managed by the Parties as 
further set forth herein and in the Property Management Agreement 
("EQ"). Following completion of- construction, it is the intent of 
the Parties that Catellus be the initial Operator of Phase I 
pursuant to the PItA and other Management Documents. 
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H. At a later date or concurrently with the development 
of Phase I, as Catellus may elect in its sole discretion, and 
subject to the acquisition by the Parties of the Additional Land as 
set forth herein, Catellus may develop the Phase It Improvements 
upon Parcel 2, as further set forth herein. To the extent it 
determines not to construct such improvements concurrently with 
Phase I, RTD shall have the right to construct certain Phase II 
Public Transit Improvements upon the Public Transit Use Areas, 
either concurrently with the Phase It Improvements or otherwise, 
subject to further requirements as set forth herein. Development, 
construction and operation of Phase II shall be carried out in 
accordance with Section 4. 

I. Phase I and Phase II shall be financed and costs 
thereof allocated between the Parties in accordance with the 
Financial Plan, the Cost Allocations and the Budgets, as more fully 
described in Section 5. 

. 

. 

3. Catellus is to retain certain economic interests in 
Phase I, and RTD in Phase II, all subject to vesting, extinguishment 
and sale as more particularly set forth in Section 6. 
Responsibilities for management, marketing and leasing of Phase I 
and Phase II are described in Section 7. Termination, defaults and 
remedies are described in Section 8. Section 9 establishes the 
parameters of the Public Transit Use Agreement. Section 10 sets 
forth the equal opportunity criteria which shall guide the planning 
and development of Phase I and the Public Transit Improvements. 

NOW, THfltFORE, in consideration of the mutual covenants 
and agreements hereinafter contained, the Parties agree as follows: 

SECTION 1. SUBJECT OF THE AGREEMENT 

"Additional Costs" shall have the meaning ascribed to 
it in Section 5.4.1.4. 

"Additional Land" shall mean (i) any property 
currently in the alignment of the portion of Vignes Street east of 
the Site, (ii) any property to the east of the current Vignes Street 
right-of-way which shall, upon realignment, become part of the 
vignes Street right-of-way, and/or (iii) the triangularly shaped 
property currently owned by catellus to the east of the property 
described in clause ii, all as set forth on Exhibit A. Ownership of 
the Additional Land shall, be determined in accordance with 
Sections 1.3 and 2.1.14 of this Agreement. With respect to the 
property described in clauses (iii and (iiil above and owned by 
catellus, Catellus shall at Closing, at no cost to RTD, provide a 
Public Transit Easement to RTD permitting RTD to construct Phase II 
Public Transit Improvements subjacent to and access to such parking 
on the surface of such property. The areas of the Additional Land 
in which the Public Transit Easements are located shall be Public 
Transit Use Areas. 

"Affiliate" shall mean (a) with respect to Catellus, 
(i) any fifty-one percent (51%) or sore owned subsidiary of Catellus 
or (ii) any other organization or entity under the same control as 
catellus; and (b) with respect to Rfl, Ci) any Governmental 
Authority taking over all or a substantial portion of RTD' e 
transit-related duties or providing substantial funding to the 
Project, (ii) any organization or entity under the same control as 
RTD or (iii) any fifty-one percent (51%) or more owned subsidiary of 
RTD. 

"Acreement" shall mean this Development Agreement. 

"ADcraisal" shall mean an 
accordance with the appraisal procedures 
and applying the appraisal methodologies 
unless otherwise indicated. 
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"Arbitration" shall mean a proceeding in arbitration 
between the Parties and shall be conducted in accordance with the 
rules described in Section 8.9. 

"Architect" shall mean one or more individual(s) or 
firm(s) licensed to practice architecture in the State of 
California. With respect to Phase I, the Architect shall be 
selected by Gateway. 

"Bona Fide Third Party Purchaser" shall mean a "bona 
fide" third party purchaser (or proposed purchaser) for value acting 
in good faith. A purchaser shall be deemed "bona fide" if and only 
if the purchaser is not acting in concert with the selling Party in 
connection with another transaction from which the non-selling Party 
is to receive no benefit. 

"Budget" shall mean the mutually agreed upon aggregate 
estimated Project Costs incurred or to be incurred and financed: in 
the case of Predevelopment costs, during the Predevelopment Period 
and including previously incurred costs; in the case of Phase I 
costs, during the Predevelopment Period through occupancy by RTD of 
the Phase I Improvements; and in the case of Phase II costs, during 
the Phase XX predevelopment and development periods, in each 
instance including public relations costs, and covering costs 
commencing at the conceptual design stage through construction, 
tenant improvement, preleasing, marketing and operation, as 
applicable. The Parties shall divide overall Project costs into 
specific categories and line items, including (a) the Predevelopment 
Budget; (b) the Phase I Budget (consisting of the Phase I 

Improvements Budget, the Phase I Public Transit Budget and the Phase 
I Infrastructure Budget); (c) the Public Transit Budget (divided 
further into the Phase I Public Transit Budget and the Phase II 
Public Transit Budget); (d) the Phase II Budget (consisting of the 
Phase II Improvements Budget, the Phase II Public Transit Budget and 
the Phase II Infrastructure Budget); (.) the On-Site Infrastructure 
Budget and the Off-Site Infrastructure Budget (collectively, the 
Infrastructure Budget, which shall be further divided into the 
Phase I Infrastructure Budget and the Phase II Infrastructure 
Budget); and (f) theacquisition Budget. Hard and soft construction 
costs shall be specifically identified, as applicable at various 
stages, by (i) unit, system, component, labor, material, overhead 
and profit costs; (ii) leasing, management, development and 
operational costs; (iii) tenant improvement, furnishing, fixtures 
and equipment costs; and (iv) financing costs and contingencies. 
The cost over the estimated useful lives of acquisition, 
construction, operation, maintenance and replacement of the building 
systems and materials to be used for the Project shall also be 
identified and with respect to Phase I and the Phase II Public 
Transit Improvements, such cost analysis shall be utilizsd in 
decisionmaking regarding selection of building systems and 
materials. Preparation of the described Budgets shall be required 
in connection with assessing design feasibility, evaluating bids, 
obtaining financing, negotiating for contract services and 
materials, and other activities to be determined by the Parties. 
For all Budgets, to the extent that a prior expenditure has been 
allocated pursuant to Section 5 to a particular Budget through the 
Cost Allocations, the amount so allocated shall be included in said 
particular Budget. 

"Canital Event" shall mean with respect to any portion 
of the Phase I Improvements or the Phase II Improvements, any sale, 
conveyance, transfer or exchange to any person or entity which is 
not an Affiliate including those sales, conveyances, transfers or 
exchanges described in Sections 6.1.10.1. 6.4.3 and 6.4.4; a total 
condemnation or a partial condemnation giving rise to an award in 
excess of the amount required or in fact used to restore the balance 
of the affected improvements; a casualty giving rise to insurance 
proceeds in excess of the amount required or in fact used to restore 
the casualty in question; a refinancing of any Qualifying Loan; the 
exercise by Catellus of the Liquidity Option; and the exercise by 
Catellus or flD of the Right of Extinguishment. 
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"caDitalization Rate" shall mean the capitalization 
rate determined by Appraisal (using the direct or comparative sales 
method) applied within one year prior to the date of sale, exchange 
Sor other disposition comprising the applicable Capital Event. W "Catellus" shall mean CATELLUS DEVELOPMENT 
cORPORATION, a Delaware corporation (formerly known as Santa Fe 
Pacific Realty Corporation), and its successors and assigns. 

"Catellus Default" shall mean any default or breach by 
Catellus, after giving effect to the cure period provided theref or, 
of any of its obligations contained in this Agreement, including 
specifically those items set forth in Section 8.4. 

"Catellus Phase I Interest" shall mean the interest of 
Catellus relating to Phase I as described in Section 6.1.4. 

"Q" shall mean the California Environmental Quality 
Act, California Public Resources Code SS 21000 g. and the 
guidelines...interpreting such Act, codified at 14 C.C.R. 55 15000 fl 
in. 

"Certificate of Substantial Cotmletion" shall mean a 
certificate of substantial completion of the core and shell of the 
improvements then under construction, issued by the Architect. 

"Oianae in Circumstance" shall mean any material 
change in facts-or circumstances relating to or affecting 
satisfaction or waiver of Closing Conditions and occurring at any 
time after the satisfaction or waiver of such condition and prior to 
Closing. 

"ciSx" shall mean the City of Los Angeles, California. 

"Closinc" shall mean the simultaneous transfer of 
(a) fee title to (i) Parcel 1 and (ii) the Public Transit Easements, 
to RTD, and (b) fee title to Parcel 2 to Catellus and the payment of 
the Closing Price by RTD to catellus. 

"Closino Conditions" shall mean those conditions to 
Closing set forth in Section 2.2. 

"plasma Date" shall mean the date chosen by the 
Parties upon which Closing shall take place. 

"Closina Price" shall be the sum of Eleven Million 
Three Hundred Forty-One Thousand Dollars ($31,341,000) due from RTD 
to Catellus at Closing. 

"Closing Recuirements" shall mean those conditions to 
Closing set forth in Exhibit C. 

"Camtetina Prolect" shall have the meaning ascribed to 
it in Section 4.2.1. 

"Constant Dollars" shall sean the value in the month 
and year specified herein of the amount specified, using as an index 
the Consumer Price Index for the Los Angeles-Long Beach-Anaheim 
Standard Metropolitan Statistical Area, All Commodities (1982-1984 - 
100) issued by the Bureau of Labor Statistics, United States 
Department of Commerce. In the event the above described index 
shall terminate, the Parties shall select a reasonably similar index 
for measurement of the Consumer nice Index. 

"Construction Documents" shall mean those final 
architectural plans, specifications, and related documents required 
to prepare contracting bids in advance of construction. 

"construction Manaserant Aereement" shall mean that 
certain agreement in the form and substance of Exhibit F to be 
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executed by and between Gateway and Catellus governing the 
construction management obligations of Catellus with respect to 
construction of Phase I and, unless otherwise requested by RTD, the 

II Public Parking. 

"Cost Allocations" shall mean a document or documents 
forming part of the Financial Plan, consisting of (i) a mutually 
acceptable methodology for allocating the Additional Costs, 
Infrastructure Costs, Subdivision costs and such other 
Project-related costs as the Parties may agree in accordance with 
Section 5.4.1 to the varibus improvements to be constructed on the 
Site, the Additional Land and the West Property (whether allocated 
by square or linear footage, number of trips or otherwise) and 
(ii) a list of the Budget or construction items, to the extent 
reasonably determinable, which can properly be allocated pursuant to 
each agreed upon methodology. The Cost Allocations shall be 
established in accordance with Section 3.4. 

"Debt service Amounts" shall mean all sums, including 
interest and principal in fact paid with respect to any Qualifying 
Loan, and shall not include voluntary prepayments of principal 
(except in connection with a refinance), late charges or other 
payments attributable to the failure to render timely performance of 
any obligation under the Qualifying Loan in question, or any sum 
paid or accruing prior to Closing. 

"Decision Date" shall mean the date which is thirty 
(30) days after the earlier to occur of (i) the date of rejection by 
a Party having the Right of First Refusal of any Third Party Notice 
delivered to it with respect to any Interest or (ii) the last date 
when exercise of the Right of First Refusal by such Party is 
permitted with respect to that Interest. 

"Deemed Ground Rental Amount" shall mean in any given 
year twelve percent (12%) multiplied by the Land Value. No Deemed 
Ground Rental Amount shall apply with r.spect to either the Public 
transit Improvements or the Public Transit Use AreaS. 

"Default Rate" shall nan the Prime Rate in effect 
from time to time plus four (4) percentage points. 

"Desion and Construction Aareement" shall mean that 
certain agreement to be executed by and between Gateway and RTD by 
which RTD, as owner, shall retain Gateway, as design/builder, for 
the purpose of causing design and construction of Phase I and, 
unless otherwise requested by RW, the Phase II Public Parking, as 
further described therein. 

"Desian DeveloDment Documents" shall have the meaning 
ascribed to it by the standards of the American Instituts of 
Architects (AlA). 

"Desion cuidelines" shall nan those architectural 
design guidelines governing the view corridors, density, bulk, 
height, location, setback and use (e.g., placement of service 
entrances) of improvements to be constructed on the Site the 
Additional Land and the West Property end shall be attached as an 
exhibit to the RZOA. 

"Desian Tsar" shell mean the Architect, the engineers 
and related architects end consultants having design and 
construction review responsibilities with respect to the Project. 
With respect to Phase I, the Design Team shall be selected by 
Gateway in accordance with the Design and Construction Agreement. 
With respect to Phase II, RTD shall approve a short lint of 
architects, engineers and consultants submitted by Catellus, from 
which Catellus shall select the Phase II Architect and Design Team. 

"Develonment Documents" shall mean this Agreement, the 
Design and Construction Agreement, the Construction Management 
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Agreement, the Grant Deeds, the REOA, the Tunnel Access Agreement, 
the Public Transit Use Agreement, the Right of Entry Agreement, the 
PMAand the Remediation Agreement, if it 50 provides. 

"Easement" shall have the meaning ascribed to it in 
Section 8.8.2. 

"East Portal" shall mean that portion of the Metro 
Plaza Site upon which the east portal of the Tunnel and the east 
entrance to that certain Metro Rail tunnel located subjacent to the 
Site are presently or are to be constructed (as shown on Exhibit A-i 
and Exhibit D-3) including land and existing or proposed 
improvements located thereon. The East Portal shall be a part of 
the Public Transit Improvements. 

"Engineering News Record Cost Index" shall mean the 
current national Construct Cost Index, 20 cities average (1913 - 
100) as published in Engineering News Records by McGraw-Hill 

Publishing Company of New York, New York. 

"LBl" shall mean that certain Exclusive Right to 
Negotiate Agreement by and between RTD and Catellus dated 
February 11, 1991, as amended. 

"Escrow" shall mean that certain escrow account to be 
opened by the Parties with a qualified escrow agent licensed to do 
business in the State of California and mutually agreed to by the 
Parties. 

"Escrow Agent" shall have the meaning asciibed to it 
in Section 2.4.1. 

"Event of Default" shall have the meaning ascribed to 
it in section 8.2. 

"Extinguishment Closing" shall have the meaning 
ascribed to it in Section 6.3.2.4. W 

"Extinguishment Date" shall have the meaning ascribed 
to it in Section 6.3.2.1. 

"Extinguishment Notice" shall have the meaning 
ascribed to it in Section 6.3.2.1. 

"Extinguishment Notice Date" shall have the meaning 
ascribed to it in Section 6.3.2.1. 

"Financial Plan" shall have the meaning ascribed to it 
in section 5.2. 

"Financial Task Force" shall have the meaning ascribed 
to it in Section 5.1.2. 

"Gateway" shall nan Union Station Gateway Inc. a 
California not-for-profit corporation to be toned by Catellus and 
RTD for the purpose of causing design and construction of Phase I 
and, unless otherwise requested by WTh, the Phase II Public Parking. 

"Grant Deeds" shall mean those certain executed and 
acknowledged grar't deeds, respectively executed by RTD in favor of 
catellus with respect to the portions of Parcel 2 owned by RTD, in 
the f on and substance of Exhibit P-2, and Pr .catelli in favor of 
RTD with respect to the portions of Parcel 1 owned by catellus, in 
the form and substance of Exhibit P-1, by which the transfer at 
Closing of fee title to and certain access easements and use 
restrictions on parcel 1 and Parcel 2 (as depicted on Exhibit A-2) 
shall be carried out, together with such other instruments as may be 
required to create easements (including access and service easements 
as depicted on Exhibit A-2) and use restrictions over those portions 

. 
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of Parcel 1 and Parcel 2 not exchanged by the Parties which 
easements and use restrictions shall be in the f on and substance of 
Schedule B and Schedule C attached to and forming part of 
Exhibits P-i and LzZ. 

"Governmental Authorities" shall mean all federal, 
State, county, municipal and local governmental and 
quasi-governmental bodies and authorities having or exercising 
jurisdiction over the Parties, the site, the Additional Land, the 
West Property or such portions thereof as the context indicates. 

"Headauarters Site" shall mean that certain real 
property, as the same is contemplated to be expanded by inclusion of 
a portion of the Additional Land, and an easement on a portion of 
the West Property as shown on Exhibit A-2, constituting a portion of 
Parcel 1, more fully identified on the map attached as Exhibit A-1, 
upon which the Phase I Improvements may be constructed. 

"Income Particination Payments" shall mean the income 
participation payments distributed with respect to Phase II, 
computed in accordance with Section 6.1.9.1 and from which RTD is 
entitled to receive a portion pursuant to Section 6.1.3. 

"Infrastructure Budget" shall mean the mutually agreed 
upon budget of the aggregate capital costs (including interest) of 
the on-Site Infrastructure and the Off-site Infrastructure, and a 
breakdown including each of the categories listed below. The 
Infrastructure Budget shall include Infrastructure "hard costs"; 
construction and construction management expenses; Design Team fees 
and costs; legal fees; public relations costs, pre-opening expenses, 
administration and equipment expenses; environmental assessment and 
entitlement fees and costs; development fees; permit and appraisal 
fees; and financing costs and expenses. The Infrastructure Budget 
shall be further broken down into the On-site Infrastructure Budget 
and the Off-site Infrastructure Budget. 

"Infrastructure Costs" shall have the meaning ascribed 
to it in Section 5.4.1. 

"Institutional Lender" shall mean any bank, savings 
and loan institution, pension fund, life insurance company, 
equipment leasing company, finance company, investment bank or other 
similar domestic or foreign entity having assets in excess of two 
billion dollars ($2,000,000,000.00). 

"Interest Differential Amount" shall be, for each 
calendar year, the amount, if any, by which the accrued interest on 
any Qualifying Loan in that calendar year exceeds the interest 
rcqtired to be paid thereon during that calendar year. 

"Irrevocable Liauiditv Ontion Date" shall have the 
meaning ascribed to it in Section 6.3.1.1. 

"ag" shall mean the Joint Management council 
established pursuant to the Management Documents and shall be the 
governing body of the Management Areas. The JXC shall be composed 
of representatives of RTD end Catellus. 

"Land Value" shall mean (for purposes of this 
Agreement including for calculating Deemed Ground Rental Amount and 
with-respect to Section 6.1.10.1) in any given year the number of 
Rentable Square Feet actually constructed at the time of 
calculation, times Thirty Dollars ($30) inflated forward froa the 
earlier of (i) the Phase I Move In Date or (ii) January 1, 1995, at 
an annual rate of five percent (5%) compounded annually. If, 
however, as of January 1, 1995, the Phase I Move In Date has not 
occurred and a Catellus Default under this Agreement and related to 
construction of Phase I has delayed construction of Phass I for a 
total period in excess of six (6) months, the date specified in 
clause (iii above shall be extended for a period of 180 days for 
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each 180 days or portion thereof during which any Catellus Default 
exists. 

"Iaad Aaen" shall have the meaning ascribed to it in 
CEQA, Section 21067. 

"Leasing Criteria" shall mean those fair market 
criteria with respect to leasing of the Phase II Improvements to be 
approved by the Parties, as amended in accordance with section 7.3.2 
from time to time as market conditions with respect to leasing of 
similar improvements undergo change. 

"Liauiditv Clomina" shall have the meaning ascribed to 
it in Section 6.3.1.2. 

"Licuidity Closing Date" shall mean the date upon 
which the Parties intend that the Liquidity Closing shall occur. 

"Lisuidity Initial Notice Date" shall have the meaning 
ascribed to it in Section 6.3.1.1. 

"Licuidity Ottion" shall have th. meaning ascribed to 
it in section 6.3.1.1. 

"Liouiditv Ontion Initial Notice" shall have the 
meaning ascribed to it in Section 6.3.1.1. 

"Liauiditv Ontion Note" shall mean that certain 
promissory note, in the form and substance of Exhibit 0, which RTD 
may deliver to Catellus in accordance with Section 6.3.1.2. 

"Main Concourse" shall mean that certain pedestrian 
linkage over or around the train yard between the site and the 
easterly side of the Union Station terminal building to be 
constructed, if at all, by Catellus as part of the Project, subject 
to a study concerning the timing and feasibility of marketing, 
financing and construction of the Main Concourse, all as more 
particularly described in Section 1.2.4.1. 

"Malor Contract" shall mean any contract with respect 
to the Project requiring expenditure in excess of One Million 
Dollars ($1,000,000), whether for services or materials. 

S 

"Malar Lease" shall mean a proposed final xecution 
copy of a lease agreement for all or a portion of ths Phase I 

Improvements or the Phase II Improvements with a potential tenant 
desiring to lease more than 100,000 Rentable STar. Feet, whether 
contiguous or not. Any lease containing an option, exercisable 
prior to the eighth (8th) anniversary of the Vesting bat., which 
would permit the tenant thereunder to exceed said Rentable Square 
Footage, shall be deemed a Major Lease. 

"Manaaement Areas" shall mean collectively (i) the 
Public Transit Use Areas and (ii) conon areas located in Phase I 
(including the East Portal), phase II, the Additional Land, the West 
Property and other pertinent areas (including retail conon areas), 
over which Catellus and RID shall agree that the JMC have authority. 

"Management Documents" shall mean those reports, 
standards, plans, understandings and agreements produced from 
financial projections, negotiations, designs or other related 
activities to be negotiated and agreed to by the Parties, creating 
and addressing the authority of the 31CC, Management Standards, 
Management Areas, terms and conditions of the P14k, procurements of. 
the Operator and other pertinent property management concerns, as 
more particularly addressed in Sections 2 1 21 and 7.2 3. 

"Management Standards" shall mean those certain high 
standards of operational management of the Management Areas to be 
negotiated and agreed to by the Parties, as may be amended from time 
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to time, governed by the JMC, incorporated in the PMA and 
implemented by the Operator. The Management standards shall include 
special standards of operational management and security applicable 
to the operations of the public transit system and facilities. The 
Management Standards shall be incorporated in the REOA and all 
owners and operators within the Management Areas shall be required, 
at a minimum, to conform to said standards. 

"Master Plan" shall mean that certain master plan 
being developed and to be proposed as a specific plan or as the 
underlying planning document in connection with zoning and general 
plan approvals for Union Station and other adjacent property within 
the Alameda District in the city. 

"Metro Plaza" shall mean that certain landscaped and 
art-scaped on-site roadway and pedestrian system to be constructed 
on Parcel 1 (or a subdivided portion thereof) as shown in the Work 
Plans, and to be used primarily for drop-off and boarding of buses 
and other vehicles by passengers and Project users, for bus layover 
and for ingress and egress to the Public Transit Improvements and 
the Project. The Metro Plaza shall be a part of the Public Transit 
Improvements. 

"Metro Plaza Site" shall mean that certain real 
property constituting a portion of Parcel 1, more fully identified 
on the map attached as Exhibit A-1, upon which the Metro Plaza, the 
East Portal and. certain other Public Transit Improvements may be 
constructed. 

"Metro Rail" shall mean that certain transit guideway 
system known as the "Metro Rail Red Line" transportation system 
constructed or to be óonstructed in the County of Los Angeles, 
California. 

"Metro Rail EIS" shall mean the Final Environmental 
Impact statement for the Los Angeles Rail Rapid Transit Project, 
Metro Rail, U.S. Dept. of Transportation, Urban Mass Transportation 
Administration and RTD, dated December, 1983, as supplemented by the 
supplemental Environmental Impact Statement, subsequent Environmental 
Impact Report of ths name parties, dated July 1989, each 
incorporated herein by reference. 

"MinImum flO Phase TI Interest" shall be applicable 
only upon vesting of the flU Phase II Interest pursuant to Sections 
6.1.3 and 6.1.3 and only with respect to the Required Phase II 
Square Footage. The Minimum RTD Phase II Interest shall have (and 
shall be the sum of) an equity component and an income component. 
The equity component shall consist of RTD's equity participation 
payment for the portion of the improvements sold or exchanged (as 
computed pursuant to Section 6.1.3). The income component shall 
consist of the amount, if any, derived by computing the discounted 
value of fl's portion of the Income Participation Payments 
(determined in accordance with Section 6 1 3) which would be due 
from the date of sale or exchange of such portion through the 
balance of the eight (8) year period commencing upon the Vesting 
Date, after deducting therefrom an amount of interest projected to 
be earned by RTD on the proceeds of such early sale or exchange 
through the balance of such eight (8) year period. The interest to 
be deducted shall be calculated by multiplying the sale or exchange 
proceeds by the interest rate (referred to in Exhibit 11-4 as the 
reinvestment rate) on ten-year Treasury Bonds in effect on the date 
of sale or exchange of the Phase II Improvements. The discount rate 
applied in reaching said discounted value shall be tqutl to tho 
reinvestment rate. In no event shall the discounted value of RTD's 
portion of the Income Participation Payments so calculated be less 
than zero. Sample calculations of the Minimum RTD Phase II Interest 
are shown in Exhibit M-4. 

"Net Ooeratina Income" shall have the meaning ascribed 
to it in Section 6.l.9.1fb. 
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"Off-Site Infrastructure" shall mean those certain 
off-site Street and freeway interchange realignments including the 
contemplated Vignes Street realignment, landscape and hardscape and 
Qther off-Site, Project-related improvements to be constructed as 
part of the Project. Off-Site Infrastructure shall not include the 
Main Concourse or the Ramirez Street Overpass. 

"Off-Site Infrastructure Costs" shall mean those 
capital costs (including interest) associated with Off-Site 
Infrastructure improvements and shall be allocated pursuant to the 
Cost Allocations set forth in the Financial Plan and reimbursed as 
Infrastructure Costs. 

"On-Site Infrastructure' shall mean those certain 
public improvements including sidewalks, pedestrian access, roads 
and stairways other than the Public Transit Improvements to be 
constructed on the Site. 

"On-Site Infrastructure Costs" shall mean those 
capital costs (including interest) associated with On-Site 
Infrastructure improvements and shall be allocated pursuant to the 
Cost Allocations set forth in the Financial Plan and reimbursed as 
Infrastructure Costs. 

"Oteratinc Shortfalls" shall mean funds contributed by 
either Party in the event that Net Operating Income is insufficient 
to meet Debt Service Amounts or. the expenses referred to in Section 
6.1.9.1(b). Interest on Operating Shortfalls shall be the cost to 
the Party owning the property upon which the improvements are 
located of such Party's working funds to finance such shortfalls 
plus one (1) percentage point. In the event the non-owning Party's 
cost of working funds is less than the owning Party's cost of 
working funds, the non-owning Party may, at its election, provide 
replacement funding for the Operating Shortfalls. Zn that event, 
interest on Operating Shortfalls shall be at the non-owning Party's 
cost of working funds plus one (1) percentage point. 

"Omerator" shall mean that certain contractor 
responsible to the ..IMC under the provisions of the PM?. for the 
day-to-day management and maintenance of the Management Areas in 
conformance with the Management Standards. It is the intent of the 
Parties that Catellus shall be the initial Operator except with 
respect to operational services and security in connection with the 
public transit system and ancillary transit facilities such as, by 
way of example only, security, dispatch and transit information 
displays which say be specifically reserved by nO to itself or 
another operator. 

"Ottion" shall have the meaning ascribed to it in 
Section 8.8.2. 

"Ontion Closinc" shall have the meaning ascribed to it 
in Section 8.8.6. 

"Parcel 1' shall mean that certain real property to be 
owned in f cc by Wit immediately after Closing, and consisting of 
approximately 4.33 acres of land adjacent to Union Station in the 
city (and comprised of the Headquarters Site and the Metro Plaza 
Site), more fully identified on the sap attached as Exhibit A, as 
the same is contemplated to be expanded by inclusion of a portion of 
the Additional Land, upon which Phase I construction say take place.' 

"Parcel 2" shall mean that certain real property to be 
owned in fee by Catellus immediately after Closing, consisting of 
approximately 2.23 acres of land adjacent to Union Station in the 
city, more fully identified on the sap attached as Exhibit A, as the 
same is contemplated to be expanded by inclusion of a portion of the 
Additional Land, upon which Phase II, certain Public Transit 
Improvements and further building development may take place. 

S 
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"parcel 2 Public Parkina Area" shall have the meaning 
ascribed to it in section 1.2.3.2. 

"Party" or "Parties" shall mean RTD and Catellus, 
sndividually or collectively. 

"Permitted Excettions" shall have the meaning ascribed 
to it in Section 2.2.3.2. 

"Phase I" shall mean that phase of the Project which 
the Parties intend (but shall not be obligated) to construct prior 
to Phase II, to be developed in accordance with the provisions of 
the Design and Construction Agreement on Parcel 1, portions of 
Parcel 2 and the Public Transit Use Areas and shall include the 
Phase I Improvements and the Phase I Public transit Improvements, 
each as more fully described in Sections 1.2.1 and 1.2.3. 

"Phase I Budget" shall mean the budget prepared by 
aggregating the Phase I Improvements Budget, the Phase I Public 
Transit Budget and the Phase I Infrastructure Budget. 

"Phase I Imnrovements" shall mean those improvements 
to be constructed on Parcel 1 consisting of RTDs headquarters 
office facility, containing no less than 545,000 Rentable Square 
Feet (or such other Rentable Square Footage as may be agreed to in 
writing by the Parties or indicated pursuant to the Construction 
Documents) together with associated parking and any required On-Site 
Infrastructure and Off -Site Infrastructure ancillary thereto, but 
exclusive of Public Transit Improvements. The Phase I Improvements 
shall be owned by RTD, subject only to the Catellus Phase I Interest 
and certain easements to be granted by RTD to Catellus in the Grant 
Deeds in respect of access (including service access) rights as more 
particularly shown in Exhibit A-2. 

"Phase I ImDrovements Sudoet" shall mean the mutually 
agreed upon budget of the aggregate capital costs (including 
interest) of the Phase I Improvements (including the Additional 
Costs of the Public transit Improvements) and a breakdown including 
each of the categories listed below. The Phase I Improvements 
Budget shall include Phase I Improvements "hard costs"; Subdivision 
costs; allocated On-Site Infrastructure Costs; allocated Off-Site 
Infrastructure Costs; construction and construction management 
expenses; Design Teas fees and costs; legal fees; lease-up expenses 
C such as leasing commissions, legal costs for leasing and tenant 
concession packages), public relations costs, pre-opening expenses, 
administration and equipment expenses; furnishings, fixtures and 
equipment as designated by RTD to be obtained by Gateway pursuant to 
the Design and Construction Agreement for the Phase I Improvements; 
environmental assessments and entitlement fees and costs; 
development fees; permit and appraisal fees; and financing costs and 
expenses. The Phase I Improvements Budget shall also provide for 
reserve or contingency funds to be used to cover the additional 
rental and related relocation and tenant improvement expenses wttich 
shall become due and payable to RTD if the Phase I Improvements are 
not completed in accordance with the final Project Schedule agreed 
to by RTD and Gateway pursuant to the Design end Construction 
Agreement. 

"Phase I Imarovements Conditions" shall mean those 
conditions to commencement of construction of the Phase I 
Improvements set forth in Section 2.6. 

"phase I Imnrovnents Construction Start Date" shall 
mean the date on which demolition, excavation or grading activity on 
the Site relating to the Phase I Improvements is commenced following 
issuance by Gateway of a fliotice to Proceed" (as defined in the 
Design and Construction Agreement) to the contractor with respect to 
such improvements. 

. 
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"Phase I Move In Date" shall mean the earlier of 
(a) the date upon which the portion of the Phase I Improvements 
which RTD. initially intends to occupy is ready for occupancy by Rfl 
and use for RID's normal headquarters operations, subject to punch 
list items or (b) that date which is six (6) months after the date 
of issuance of a Certificate of Substantial Completion for the 
Phase I Improvements, except that the foregoing shall not be 
construed to permit any party to cease its obligations to RTD with 
respect to construction of the Phase I Improvements. 

"phase I Public Parking" shall mean that certain 
number of parking spaces (not to exceed 2500) as shown on 
Exhibit D-3, together with ramps for ingress and egress, revenue 
control equipment, elevators, stairwells and other machinery, 
fixtures and improvements necessary or convenient for proper 
operation of a parking facility, to be constructed in the Phase I 
Public Parking Area as part of Phase I construction. 

"Phase I Public Parkinc Area" shall mean the portions 
of Parcel 1, Parcel 2 and the West Property upon which the Phase I 
Public Parking shall be constructed, as more particularly shown on 
Exhibit A-4. Catellus shall grant to RTD, simultaneously with 
Closing or otherwise as described in Sections 2.1.14 and the Public 
Transit Use Agreement, a Public Transit Easement permitting location 
of the Phase I Public Parking thereon. 

"phase I Public Transit Imnrovements" shall mean those 
Public Transit Improvements (including the Phase I Public Parking) 
comprising part of Phase I (more particularly described and depicted 
on Exhibit A-4 and Exhibit D-3) to be constructed on Parcel 1, 

Parcel 2, the West Property end, with respect to the Ramirez Street 
overpass only, on the Additional Land (as described in 
Sections 1.2.3, 1.2.3.1 and 1.2.3.2) prior to or concurrently with 
construction of the Phase I Improvements. 

"Phase II" shall mean that phase of the Project to be 
developed, if at all, on Parcel 2 and portions of the Additional 
Land, including the Phase II Improvements, the Phase II Public 
Transit Improvements (to be developed pursuant to Section 3. 1 or 
4.2 2) and any portion of the South Roadway not constructed as part 
of Phase I, as more fully described in Sections 1.2.2, L.2.3.2, 
1.2.4.4 and j. 

"Phase II Budget" shall mean the budget prepared by 
aggregating the Phase II Improvements Budget, the Phase II Public 
Transit Budget and the Phase IX Infrastructure Budget. 

. 

"Phase II Imnrovenents" shall mean those improvements, 
if any, to be constructed on Parcel 2 in a location to be determined 
by Catellus in its cole discretion, except as subject to RID's right 
of approval pursuant to Section 4 and to the Design Guidelines. The 
Phase II Improvements shall, if constructed, consist of 
predominantly governmental, commercial, end office space with 
ancillary retail (and shall contain at a minimum for vesting of the 
rights described in Section to occur, the Required Phase II Square 
Footage) and associated parking and any other required On-Site 
Infrastructure or Off-Site Infrastructure ancillary thereto, but 
exclusive of Public Transit Improvements. The Phase II Improvements 
may be constructed in one (1) or two (2) buildings, as Catellus may 
determine in its sole discretion. The Phase II Improvements shall 
be owned by catellus, subject only to the RID Phase II Interest, 
certain easements to be granted by catellus to RTD in the Grant 
Deeds in respect of service access rights as more particularly shown 
in Exhibit A-2, and other equity, if any, granted to future tenants. 

"Phase II Imnrovements Budoet" shall mean the budget 
(mutually agreed upon to the extent required by Section 4 3) of- the 
aggregate capital costs (including interest) of the Phase II 
Improvements (including the Additional Costs of the Public Transit 
Improvements), and a breakdown including each of the categories 
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listed below. The Phase II Improvements Budget shall include 
Phase XI Improvements "hard costs"; Subdivision costs; allocated 
Infrastructure Costs; construction and construction management 
expenses; Design Team tees and costs; legal fees; lease-up expenses 
(such as leasing commissions, legal costs f or leasing and tenant 
concession packages), public relations costs, pre-opening expenses, 
administration and equipment expenses; environmental assessments and 
entitlement fees and costs; development fees; permit and appraisal 
fees; and financing costs and expenses. 

"Phase II Occupancy Date" shall mean the date of 
issuance by the Architect of a certificate of Substantial completion 
with respect to the structure or structures comprising the final 
increment of the Required Phase II Square Footage. 

"phase II Public Parkina" shall mean that certain 
number of parking spaces (as shown on Exhibit A-I and Exhibit D-3) 
together with ramps for ingress and .gress, revenue control 
equipment, elevators, stairwells and other machinery, fixtures and 
improvements necessary or convenient for proper operation of a 
parking facility, to be constructed in the Phase II Public Parking 
Area. The number of spaces required to be built shall be determined 
by subtracting from the 2500 public parking spaces required by the 
Metro Rail EIS, the number of public parking spaces actually 
constructed on the Phase I Public Parking Area (whether such spaces 
are located on the Site, the West Property or the Additional Land). 
Phase IX Public Parking shall be constructed concurrently with 
construction of the Phase I Public Parking unless otherwise 
requested by RTD. If any portion of the Phase II Public Parking 
remains uncompleted following Phase I construction, such parking 
shall be constructed in accordance with Sections 1.2.3 and 4.2.2. 

"Phase II Public Parkina Area" shall mean the portions 
of Parcel 2 and the Additional Land (which shall be divided into the 
Vignes Street Public Parking Area and the Parcel 2 Public Parking 
Area), as more particularly shown on Exhibit A-4, and/or alternative 
locations chosen by the Parties pursuant to Section 4 2.2.3, upon 
which the Phase II Public Parking shall be constructed. Catellus 
shall grant to RTD, Ci) simultaneously with Closing pursuant to the 
Public Transit Use Agreement or (ii) subsequently (a) as described 
in Section 2.1.14 and (b) if elected by catellus, in Section 
4.2.2.3, Public Transit Easements for the Phase II Public Parking. 

"Phase II Public Transit Imnrovements" shall mean 
those Public Transit Improvements comprising part of Phase II 
(including the Phase II Public Parking) and reconstruction, as 
needed, of the access to the Site from Vignes Street (see Sections 
1.2.3.1 and 1.2.3.2), more particularly described and depicted on 
Exhibit A-4 and Exhibit D-3, to be constructed on portions of 
Parcel 2 and the Additional Land concurrently with construction of 
Phase I, or if otherwise requeSted by RTD, pursuant to Section 4.2 2. 

"Phase II Stabilization Date" shall mean the later of 
(i) the Vesting Date or (ii) subject to the last sentence of this 
paragraph, forty-five (45) days after the date on which Catellus 
advises RTD by written notice ("Stabilization Notice") that Credit 
Leases have been executed for portions of the space in the Required 
Phase II Square Footage, such that the eggreqate Estimated Net 
operating Income to be received thereunder is at last equal to the 
portion of the Debt Service Asounts which are secured by the 
Phase II Improvements and which are payable with respect to the 
month in which the commencement date of the last such lease which is 
executed occurs; provided, however, that if any free runt periods or 
above-standard tenant improvement allowances are provided to the 
tenants under such Credit Leases, the then-existing undiscounted, 
aggregate undischarged obligation, in respect thereto must be 
available either in the form of a loan (including a disbursement 
allowance provided in the Phase II construction loan), cash 
reserves, acceptable guarantees, letters of credit or any other 
substitution for rent which shall be reasonably satisfactory to RTD 
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(collectively, "Stabilization Assurances"). "Credit Lease" means 
either (i) a Major Lease which was approved or deemed approved by 
RTD, or which was the subject of an Arbitration resolved in favor of 
Catellus, or (ii) any lease which is not a Major Lease which the 
Phase II construction or permanent lender has approved. For the 
purposes of determining the Phase II Stabilization Date only, 
"Estimated Net Oneratinc Income" shall have the same meaning as Net 
Operating Income except that all references in said definition to 
cash actually received or to expenses actually paid or incurred 
shall be deleted and in lieu thereof shall be inserted amounts 
reasonably estimated (based on applicable conventional appraisal 
practices for estimating such income and expenses) by Catellus to be 
received, or to be paid or incurred, respectively. RTD shall have 
the right to review all budgets, income statements, leases and other 
documents used in estimating or computing stabilization and shall 
have the right to challenge in Arbitration any amounts thus 
estimated by catellus to be paid or incurred as unreasonable; to be 
effective, however, such challenge must be given in writing within 
thirty (30) days after flD's receipt from catellus of the 
Stabilization Notice and, if such challenge is timely given, the 
Phase II Stabilization Date automatically shall be tolled as to the 
particular Stabilization Notice in question pending the resolution 
of such Arbitration in favor of Catellue. 

"f" shall mean the Property Management Agreement6 
being that certain agreement by and between the fl4c and the Operator 
governing the terms and conditions of management and maintenance of 
the Management Areas in conformance with the Management Standards. 
Since a portion of the Management Areas shall be financed by public 
funds and tax-exempt funds, the terms of the PItA and any 
subcontracts thereto shall be in accordance with any applicable 
legal requirements pertaining to this form of financing. 

"Predevelonment Budget" shall mean that certain 
portscn of the Budget, an initial draft of which is attached as 
Exhibit C-1, addressing Predevelopment costs more fully described in 
Sections 2.1.8.2 and 5.5.1, as the same may be modified or amended 
by written agreement of the Parties. 

"Predeveloament Conditions" shall mean the lists of 
preconditions to Closing, the Public Transit Construction Start Date 
and the Phase I Improvements Construction Start Date as more fully 
set forth in Sections 2.2, 3d and Li. 

"Predevelonment Costs" shall have the meaning ascribed 
to it in Section 5.5.1. 

"predevelonment Period" shall mean that c.rtain period 
of time commencing with the effective date of this Agreement and 
terminating on the Phase I Improvements Construction Start Date. 

"Preliminary Annraisal" shall apply with reference to 
the Liquidity option only and shall have the a.aning ascribed to it 
in Section 6.1.1.1. 

'Prime Rate" shall mean the per annum rate of interest 
from time to time announced by Wells Fargo Bank, or its successor, 
as its prime rate or its "Reference Rate" or equivalent. In the 
event that neither Wells Fargo Bank nor a successor thsrsto exists, 
the prize rats, "Reference Rate" or equivalent established by that 
certain bank incorporated in the State of California having the 
greatest assets shall be the "Prime Rate." The interest rate 
ascertained as the Prime Rate under this Agreement shall change as 
otten as, and whn, said annódñcid rats changes. 

"Prolect" shall mean Phase I, Phase II and ancillary 
On-Site Infrastructure or Off-Site Infrastructure required in 
connection therewith, and, if approved by the Parties, the Main 
Concourse. 
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"Prolect Area" shall mean that certain real property 
upon which any portion of the Project (other than the Main 
Concourse) may be constructed and to which either RTD or Catellus 
currently has fee title, whether (i) such title shall be retained by 
said Party at closing or (ii) some-ownership or possessory interest, 
including tee ownership or Public Transit Easement therein shall, 
upon Closing, be granted to the other Party. 

"Project Costs" shall mean the costs associated with 
development of the Project as described in this Agreement and shall 
include all costs set forth in the Budget(s) approved by the Parties. 

"Project Schedule" shall mean the schedule, a 
preliminary draft of which is attached as Exhibit B, including 
updates, each to be approved in writing by Rn and Gateway, which 
shall encompass predevelopment and construction of Phase I (and the 
Phase II Public Parking, unless otherwise determined by flO) and 
delivery of Phase I to RTD pursuant to the Design and Construction 
Agreement. 

"Public Transit Budget" shall mean the budget of the 
aggregate capital costs (including interest) of the Public Transit 
Improvements, including "land costs"; hard costs"; Infrastructure 
Costs to be paid for as part of the Public Transit Improvements; 
construction and construction management costs; Design Team fees and 
costs; legal fees; public relations costs pre-opening expenses, 
administration and equipment expenses; environmental assessment and 
entitlement fees and costs; development fees; permit and appraisal 
fees; and financing costs and expenses. The Public Transit Budget 
shall be further divided into a Phase I Public transit Budget and a 
Phase II Public Transit Budget. 

"Public Transit Conditions" shall mean those 
conditions to commencement of construction of the Phase I Public 
Transit Improvements set forth in Section 2.5. 

"Public Transit Construction Start Date" shall mean 
the date upon which demolition, excavation or grading activity on 
the Site or the Public transit Use Areas relating to the Phase I 
Public Transit Improvements is commenced following issuance by 
Gateway of a "Notice to Proceed". (as defined in the Design and 
Construction Agreement) to the contractor with respect to such 
improvements. 

"Public Transit Easement" or "Public Transit 
Easements" shall nan those certain easements necessary or 
convenient for creation of the Public Transit Use Areas and for the 
construction, maintenance, operation and use of the Public Transit 
-taprovements in the Public Transit Us. Areas, including excavation 
and utility easements together with the rights and use restrictions 
associated with such easements to be granted by Catellus to RTD and 
its permittees (i) pursuant to the Public Transit Use Agreement 
simultaneously with closing, to the extent owned by Catellus 
following execution of the Grant Deeds, or (ii) subsequently as 
described in Sections 1.).2, 2.1.14 or 4.2.2. 

"Public Transit Imnroverents" shall nan those certain 
public transit improvements comprising part of the Project which 
shall be constructed on the Public Transit Use Areas in phases 
together with other Project improvements, including the Metro Plaza, 
a bus terminal facility, a bus layover area, the South Roadway, the 
East Portal, the Phase I Public Parking, the Phase II Public 
Parking, and any required On-Site Infrastructure or 0ff-Site 
Infrastructure ancillary thereto, together with additional public 
improvements required in connection therewith, including all 
apparatuses, machinery, devices, fixtures, appurtenances, equipment 
and personal property necessary, convenient or desirable for the 
proper operation and maintenance of the Public transit Improvements 
for public transit purposes and uses incidental thereto. 

. 
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"Public Transit Use p.areement" shall mean that certain 
agreement, containing the tens set forth on Exhibit D-1, to be 
entered into by and between RTD and Catellus at closing by which 
(i) Catellus shall grant to RTD the Public Transit Easements in 
those portions of the Public Transit Use Areas owned by Catellus 
following exchange of the Grant Deeds, (ii) RTD will grant to the 
public certain rights of access and use over certain Public Transit 
Use Areas, (iii) RTD will grant to Catellus certain excavation and 
utility easements, and (iv) the Parties shall establish rights and 
use restrictions pertaining to the Public Transit Use Areas 
including the right to use such areas for public transit purposes 
and uses incidental thereto, including construction of the Public 
Trans it Improvements. 

"Public Transit Use Areas" shall mean those portions 
of the Project Areas (or other property designated by the Parties 
pursuant to Sections 1.3.2, 2.1.14 or 4.2.2) (i) upon which RTD 
shall obtain the Public Transit Easements pursuant to the Public 
Transit Use Agreement or (ii) which RTD shall set aside upon 
portions of the Site owned by it, in which shall be established 
those public-transit-related rights and use restrictions described 
in the Public Transit Use Agreement, and upon which the Public 
Transit Improvements shall be constructed. The Public Transit Use 
Areas (tentatively identified on Exhibit fl-2) shall include the 
Phase I and Phase II Public Parking Areas (shown on Exhibit A-4). 

"oualifvina Loan" shall mean a loan (whether or not 
secured by the improvements) which is made in connection with 
construction or alteration of or addition to improvements forming a 
part of the Project. It is the intent of the Parties that each 
shall seek Qualifying Loans from financial institutions or other 
third-party lenders prior to providing funds itself or seeking funds 
from any Affiliate. Qualifying Loans or amounts funded to the 
Project by Catellus, RTD or their respective Affiliates ("Affiliate 
Loans") shall be subordinated to loans made by non-Affiliate lenders 
and must actually be funded (so that, by way of example only, 
guarantees or letter! of credit which are provided but not claimed 
against or drawn upon shall not be considered Qualifying Loans.) 
The rate of interest on any Affiliate Loan shall not exceed the 
market interest rate for similar loans which are in fact generally 
available at the time of the loan, With respect to Affiliate Loans 
made by RTD or an affiliate of flD, market rate shall be determined 
by reference to tax-exempt market interest rates only when federal, 
state or local law, as the case may be, would permit tax-exempt 
financing with respect to the particular portion of the improvements 
to be financed and shall otherwise be determined by reference to 
taxable market interest rates. Affiliate Loans with respect to 
on-Site Infrastructure or off-Site Infrastructure, to the extent 
either could be financed by Hello-Boos financing, shall be 
determined by reference to Hello Boos interest rates. If no market 
interest rate can be determined at the tine an Affiliate Loan is 
funded, interest on such loan shall be established at the Party's or 
the Affiliate's cost of funds, as the case may be (where cost of 
funds shall refer to interest rate only, exclusive of administrative 
fees, costs, and points associated with obtaining such funds) plus 
one (1) percentage point. Disputes respecting interest rates on 
Affiliate Loans (including disputes regarding the existence of a 
market for such loans) shall be determined by Arbitration. Prior to 
making an Affiliate Loan in excess of Five Hundred Thousand Dollars 
($500,000), the Party which, by itself or through its Affiliate, 
desires to make the Affiliate Loan shall determine the market rate 
obtainable by it or its Affiliate, and if it determines that no 
market exists, ft. r'oet of working funds. Such Party shall, by 
written notice to the other ("second") Party, set forth such rates 
and costs (and if applicable, the basis for its belief that no 
market for such loans exists.) If the interest rate or cost of 
funds, as the case may be, available to the second Party (or 
Affiliate thereof) is lower than that available to the first Party, 
the second Party shall have the right, within fifteen (15) business 
days of receipt of the notice to respond in writing setting forth 
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the applicable lower interest rate available to it and its. 
willingness to make a Qualifying Loan in the amount required. In 
the event that it so responds, the second Party or its Affiliate, as 
the casemay be, shall make the Qualifying Loan. Neither (a) loans 
secured solely by or in reliance upon vesting of the income or 
equity participation interests provided in this Agreement nor 
(b) Stabilization Assurances (as defined in the "Phase II 
Stabilization Date" definition) made by Catellus, shall constitute 
Qualifying Loans. 

"Oualifvina Purchaser" shall mean a purchaser meeting 
the requirements set forth in Section 6.8. 

"Ramirez Street Overcass" shall mean that portion of 
the South Roadway to the east of the Site which shall be constructed 
as part of Phase II and shall connect the portion of the South 
Roadway on the Site with Ramirez Street. 

"Remediation" shall mean any f on of response to the 
presence of hazardous materials or environmental conditions on, in, 
under or about the Project Area which materials or conditions 
violate laws of applicable Governmental Authorities and any cleanup, 
removal, containment, monitoring, treatment or other mitigation or 
remediation of such materials or conditions, and other work on the 
Project Area incidental thereto. 

"Remediation Aareement" shall have the meaning 
ascribed to it in Section 2.1.15. 

"Rentable Sauare Foot," "Rentable Sauare Feet" or 
"Rentable Scuare Footage" shall mean that area in square feet 
confined within the exterior walls of a building, but not including 
the area of the following: exterior walls, stairways, shafts, rooms 
housing building-operating equipment or machinery, parking areas 
with associated driveways and ramps, space for the landing and 
storage of helicopters and basement storage areas. 

"EzQa" shall mean that certain Reciprocal Easement and 
operating Agreiment to be agreed to by the Parties to be recorded 
against and governing use, maintenance, and access by and between 
Parcel 1, Parcel 2, the Additional Land, the West Property (and 
improvements located in whole or in part thereon),, except as 
governed by the Public Transit Use. Agreement, and shall include the 
Design Guidelines, the Management Standards and a description of the 
JMC and the Management Areas. 

"Recuired Phase II Sauare Footage" shall mean the 
amount of Rentable Square Footage in the Phase II Improvements which 
under the tens of this Agreement must be constructed in order for 
vesting to occur pursuant to Sections 6.1.4 and 6.1.3, and shall be 
600,000 Rentable Square Feet. The term "Required Phase XI Square 
Footage" shall not be deemed to impose upon Catellus any obligation 
to construct the Phase II Improvements or any portion thereof The 
Required Phase II Square Footage shall be deemed constructed on the 
Phase II Occupancy Date. 

"Revenue Oneration Date" shall mean that date upon 
which revenue operation of Metro Rail shall commence, as determined 
from time to tim. by the Los Angeles County Transportation 
commission. 

"Riaht of £rtincuishment" shall have the meaning 
ascribed to it in Section 6.3.2.1. 

"Right of First Of fer" shall have the meaning ascribed 
to it in Section 6.4.5. 

"Right of First Refusal" shall have the meaning 
ascribed to it in Section 6.4.6. 
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"fl" shall mean THE SOUTHERN CALIFORNIA RAPID TRANSIT 
DISTRICT, a California public corporation and its successors and 
assigns. 

"RTD Default" shall mean any default or breach by RTD 
of any of its obligations contained in this Agreement after giving 
effect to the cure period provided theref or, including specifically 
those items set forth in Section 8.6. 

"no Phase II Interest" shall mean the interest of RTD 
relating to Phase II as described in Sections 6.1.3 and 6.1.5. 

"nfl Remainder Interest" shall have the meaning 
ascribed to it in Section 6.3.2.2. 

"signature Building" shall mean a building which is 
unique, outstanding and prominent in design, value, quality, f on, 
image, location, orientation, visibility, siting, utility, services 
and/or contribution to the community and to public transit as judged 
in the sole discretion of RTD with respect to Phase I, and taking 
into consideration the historical context of Union Station. 

"its" shall mean Parcel 1 and Parcel 2 collectively. 

"Site A" shall mean that portion of the Site 
consisting of approximately 2.62 acres prior to Subdivision (shown 
on fljbit A-fl, which RTD is required by this Agreement to own or 
control as a Closing Condition. 

"Site B" shall mean that portion of the Site 
consisting of approximately 3.94 acres prior to Subdivision (shown 
on Exhibit A-l), which Catellus is required by this Agreement to own 
as a closing Condition. 

"South Roadway" shall mean that certain upper level 
roadway to be constructed in accordance with Section 1.2.4.4 on 
Parcel 2 along the southerly boundary of the Site (commencing at the 
westerly boundary of the Site), connecting to the El Monte busway 
and extending to the east of the Site to intersect with Ramirez 
Street. The portion of the roadway to the east of the Site shall be 
the Ra!tirez Street Overpass. 

"Subdivision" shall mean any necessary creation or 
reconfiguration of lot or parcel lines in accordance with the 
California Subdivision Map Act, California Government Code 55 66410, 
et sea. and applicable local regulations. 

"Title ComDanv" shall mean the title company mutually 
acceptable to the Parties designated to provide title services with 
respect to Closing during the Predevelopment Period. 

"Tunnel shall mean an underground pedestrian causeway 
to connect Parcel 1 and the easterly aids of the currently existing 
Union Station passenger terminal building and further described in 
Section 1.2.4.2. 

"Tunnel Access Agreement" shall mean that certain 
Tunnel Access Agreement further described in Sections 1.2 4 2 and 
2.2.13 to be executed by RTD and Catellus as a condition precedent 
to Clocing, governing use, access and maintenance of the Tunnel and 
access from the East Portal and West Entrance to Metro Rail to 
Vignes and Alameda Streets, respectively. 

"Unavoidable Delay" shaJ.J. mean delay beyond the 
control of the Party claiming the same and shall include the 
following: (i) delay attributable to acts of God, strikes or labor 
disputes; (ii) delay attributable to governmental laws or 
restrictions, delay in permit processing or litigation relating to 
(a) entitlements, (b) CEQA review or (c) the development or use of 
the Project Area and/or the Public Transit Use Areas, for the 
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purposes described herein; (iii) delay attributable to inclement 
weather or earthquake resulting in suspension of site work for 
saf fly purposes, i.e., heavy rainfall, (iv) delay attributable to 
inability to procure or general shortage of labor, equipment, 
materials or. supplies in the open market, or failure of 
transportation, (v) termination of existing funding for reasons 
other than by reason of an Event of Default by the Party receiving 
such funding under any Development Document or under any document or 
documents pertaining to such financing; (vi) delay caused by acts of 
a public enemy, insurrections, riots, mob violence, sabotage, 
malicious mischief, casualty or earthquake causing substantial 
damage to previously constructed improvements; (vii) delay in 
performance of any term, covenant, condition or obligation under 
this Agreement for reasons beyond the control of the Party obligated 
to perform such term, covenant, condition or obligation, including 
default or delays of third parties (unless otherwise expressly set 
forth in the Design and Construction Agreement) and of the other 
Party whether in rendering approvals or otherwise; and (viii) delay 
caused by pending Arbitration. In each case (i) through (viii) as 
aforesaid, Unavoidable Delay shall include the consequential delay. 
resulting from any such cause or causes. For the purpose of this 
definition, a cause shall be beyond the control of the Party whose 
performance would otherwise be obligated only if such cause would 
prevent or hinder the performance of an obligation by any reasonable 
person or entity similarly situated and shall not apply to causes 
peculiar to the Party claiming the benefit of this provision (such 
as failure to order materials in a timely fashion). The inability 
or failure to obtain financing by either Party g initio shall 
neither be an Unavoidable Delay nor a default by that Party under 
this Agreement. For purposes of clause (viii of the definition of 
Unavoidable Delays, any delay in performance of any term, covenant, 
condition or obligation under this Agreement shall not be deemed to 
have commenced unless and until the Party suffering such delay 
provides written notice to the other Party specifying the fact, 
matter or circumstance of Unavoidable Delay in question within sixty 
(60) days after the occurrence thereof. The failure to give such 
notice snall mean that the period of delay experienced shall not be 
included in the calculation of number of days of Unavoidable Delay 
under this Agreement, but shall not have any other implication. 

"Union Station" shall mean that approximately 52-acre 
site located in the city and bounded by Alameda Street on the west, 
the west boundary of the Site on the east and the Santa Ma Freeway 
on the south, upon which a train station "passenger terminal 
building" is located. 

"vesting Date" shall mean the Phase IX Occupancy Date 
if and only if such date occurs within the time periods set forth in 
Section 6.1.4.2. 

"Vesting Erniratian Date" shall mean the day after the 
last date upon which the Catellus Phase I Interest could possibly 
vest pursuant to the terms of section 6.1.4.2. 

"West btrance to Metro Rail" shall mean ths entrance 
at Union Station to that certain Metro Rail tunnel located subjacent 
to the Site, the West Property and Union Station. 

"West Pronertv" shall mean that certain real property 
located immediately adjacent to the western boundary of the Site, as 
more fully identified on the map attached as ibit...A, f cc title to 
which is currently in Catellus and which shalt not be transferred to 
RTD in connection with Closing, except tnat a portion of such 
property shall be subject to a Public Transit Easement to be granted 
to RTD pursuant to the Public Transit Use Agreement. Regardless of 
the actual physical boundary of the West Property, any improvements 
located in whole or in part on the West Property shall be deemed to 
be located in its entirety on the West Property and the provisions 
of the REOA and the cost Allocations shall apply to the entirety of 
such improvements to the extent set forth in Section 5.4. 
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"Work Plans" shall mean those certain.schematic design 
drawings, descriptive documents, preliminary plans and 
specifications as completed to date and approved by the Parties for 
development of the Project, including a site plan showing the 
footprints and proposed locations of Phase I, Phase II and the 
Public Transit Improvements and the numbers of parking spaces, which 
drawings and plans are indexed in Exhibit E. The Work Plans may be 
modified by written agreement of RTD and Gateway with respect to 
Phase I and the Phase II Public Transit Improvements and of RTD and 
catellus with respect to the Phase II Improvements or other Project 
construction. 

1.2 Prolect Descrittion. 

The Project shall consist of government, commercial, 
ancillary retail and public transit improvements to be developed on 
the Site, the Additional Land and the West Property and shall be 
carried out in at least one phase of construction as further 
described below. 

1.2.1 Phase I. Phase I shall consist of construction 
of the Phase I Public Transit Improvements (as d.scribed in Section 
1.2.3) and the Phase I Improvements (as described in Section 
1.2.1.) Phase I shall be constructed in accordance with (1) the 
Phase I Construction Documents (to be completed pursuant to the 
Design and construction Agreement during the Predevelopment Period) 
and (ii) the other requirements for development and construction, as 
set forth in this Agreement or the Design and construction 
Agreement. The Design and Construction Agreement shall delegate to 
Gateway (which shall in turn delegate to consultants) the task of 
preparing separate Budgets and Project Schedules for the Phase I 
Public Transit Improvements and the Phase I Improvements. Catellus 
shall not be required to provide financing or be responsible for any 
portion of the cost of constructing or completing the Phase I 
Improvements, or the Phase I Public Transit Improvements except as 
sat forth in the Cost Allocations or in Section 5.4. 

1.2.1.1 Phase I Immrovements. The Phase I 
Improvements shall be located upon parcel i and shall be utilized by 
RTD as its headquarters office facility. The Phase I Improvements 
shall be designed as a Signature Building and unless otherwise 
agreed in writing by the Parties, the REOA shall require that 
further improvements on the Site, the Additional Land and the West 
Property be constructed in a manner which preserves and maintains 
the character of the Phase I Improvements as a Signature Building, 
but the foregoing shall not preclude the construction by Catellus 
elsewhere in Phase II or Union Station of any building which is 
taller than the Phase I Improvements, subject to the "Competing 
Prolect" provisions of Section 4.2.1 and the Design Guidelines. 

S 

1.2.1.2 Phase I tanrovement. Parkina. 
concurrently with and as part of construction of the Phase I 
Improvements, Gateway shall cause to be constructed on Parcel 1 
approximately Boo parking spaces for use in connection with such 
improvements as tentatively shown on £xhibit A-2 No more than 
thirty percent (30%) of such spaces may be constructed as tandem 
spaces. Subject to applicable law to the contrary, the ratio of 
such parking spaces to Rentable Square Footage shall be 
approximately 1.5 spaces per thousand (1000) Rentable Square Pest of 
space in the Phase I Improvements and shall not exceed eight hundred 
(800) spaces. If more than 800 stalls are required by the city, the 
Parties shall seek a variance from the city to reduce the number of 
spaces required and shall seek to hay, any spaces associated with 
the Phase I Improvements in excess of 800 which are required to be 
assigned from Phase I Public Parking. 

1.2.2 Phase II. Phase II shall consist of 
construction of (i) the Phase II Improvements on Parcel 2 (which 
catellus may construct or cause to be constructed in its sole 
discretion); (ii) the portions of the South Roadway located on the 
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south of Parcel 2 and the Ramirez Street Overpass to the extent not 
previously constructed; and (iii) the Phase II Public Transit 
Improvements which Gateway, to the extent construction of such 
improvements is governed by the Design and Construction Agreement, 
or, if such is not the case, the Parties, shall cause to be 
constructed as specified in Sections 1.2.3 and 4.2.2. 

1.2.2.1 Phase II laDrovements. Catellus may 
determine the location on Parcel 2 of the Phase II Improvements, in 
conformance with the REOA and the Design Guidelines and subject to 
flD's right of approval pursuant to Section 4, and may divide the 
Phase II Improvements between multiple structures. RTD shall 
receive an interest, as described in Sections 6.1.3 and 6.1.5, in 
the Required Phase II Square Footage. Provided that Catellus 
obtains sufficient entitlements and other required governmental 
approvals and that Catellus has completed construction of the 
Required Phase II Square Footage, Catellus may further develop 
Parcel 2 in its sole discretion. Any development upon Parcel 2 must 
be in accordance with the provisions of the Design Guidelines, the 
"Competing Project" provisions of section 4.2.1 and the provisions 
of SectiOn 1.2.1.1 relating to the height of Phase II and Signature 
Building status of the Phase I Improvements. In no event shall RW 
be required to provide financing or be responsible for any portion 
of the cost of constructing or completing the Phase II Improvements, 
except as set forth in the Cost Allocations or in Section 5.4. 

1.2.2.2 Phase II Imnroveaents Parking. Subject 
to its construction.of the Phase II Improvements and concurrently 
therewith, Catellus shall cause to be constructed on or made 
available to Parcel 2 a sufficient number of parking spaces to meet 
Los Angeles Municipal code requirements with respect to the Phase II 
Improvements, as the same may be reduced by any variance, as 
tentatively shown on Exhibit A-2. 

1.2.3 Public Transit Imorovements. Except as set 
forth in the Cost Allocations or in Section 5.4, the Public Transit 
Improvements shall be constructed at public cost and expense. RTD 
shall own the Public. Transit Improvements in their entirety and 
shall derive all revenues generated therefrom unless otherwise set 
forth in Section4Ll. 

1.2.3.1 Phase I Public Transit Imnrovesents. 
The Phase I Public Transit Improvements shall, as further described 
in this Section 1 2 3 and shown on Exhibit D-3, be constructed on 
the Public Transit Use Areas in conformance with the Public Transit 
Use Agreement, and shall include the Metro Plaza; a bus terminal; a 
bus layover; the South Roadway; the East Portal and the Phase I 
Public Parking (more fully described in Section 1.2.3.2.) In 
addition, access from Vignes Street to the Phase I Public Transit 
Improvements (which may, until construction of Phase II is 
completed, be provided in temporary form and if so completed, shall 
be constructed in final form as a part of the Phase II Public 
Transit Improvements) across Parcel 2 shall be constructed 
concurrently with and as part of the Phase I Public Transit 
Improvements. If, however, the permanent Phase I Public Transit 
Improvements are not available by the later of (i) the Revenue 
Operation Date or (ii) June 1, 1993, then, subject to mutual 
agreement of the Parties as to location and cost, such improvements 
may include construction of temporary public transit improvements, 
including an interim bus boarding facility, surface parking 
facilities and ancillary facilities thereto on Parcel 2. said 
temporary facilities may, subject to mutual agreement of the Parties 
as to their location and cost, be located elsewhere at Union Station 
if Parcel 2 is required for construction staging or concurrent 
construction of Phase II, provided that such parking is located 
within a radius of 1000 feet from either the East Portal or the West 
Entrance to Metro Rail. The Phase I Public Transit Improvements 
shall be constructed, so far as is practicable, so as to facilitate 
the subsequent construction of the Phase I Improvements. 

. 
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1.2.3.2 Phase I and Phase II Public Parking. In 
furtherance of the Metro Rail EIS requirement of construction of 
2500 public parking spaces in the Union Station vicinity as 
mitigation for the Metro Rail project, the Parties have agreed to 
placement of 2500 public parking spaces on the Phase I and Phase II 
Public Parking Areas. As depicted on Exhibit A-4, the Parties 
currently (subject to further design and cost analysis) contemplate 
that Phase I Public Parking shall be constructed on portions of 
Parcel 1, Parcel 2 (including subjacent to the South Roadway) and 
the West Property. The remaining number of spaces required to meet 
the 2500 space requirement shall be denominated Phase II Public 
Parking and shall be constructed in the Phase II Public Parking 
Area. The Phase II Public Parking Area shall be further divided 
into the "Initial Parcel 2 Public Parking Area" and the "Optional 
Parcel 2 Public Parking Area" (collectively, the "Parcel 2 Public 
Parking Area") and the Wianes Street Public Parking Area" as shown 
on Exhibit A-4. The Parties contemplate that the Phase II Public 
Parking shall be constructed on the Vignes Street Public Parking 
Area and the Initial Parcel 2 Public Parking Area concurrently with 
construction of the Phase I Public Parking. However, should RTD 
determine (which determination shall be made in flDs sole 
discretion) not to construct the Phase II Public Parking 
concurrently with the Phase I Public Parking, the Parties 
acknowledge that it will be impractical to construct the Phase II 
Public Parking in the Vignes Street Public Parking Area. Therefore, 
any Phase II Public Parking for which construction is commenced 
subsequent to completion of construction of the realigned Vignes. 
Street shall not be constructed in the Vignes Street Public Parking 
Area. Such parking shall instead be constructed on the Parcel 2 
Public Parking Area, in accordance with the provisions.of 
Section 4.2.2. 

All public parking constructed shall be consistent with the 
requirements set forth in Table 2-2, pages 2-33 of the Metro Rail 
£15, as the same may be amended from time to time and shall be 
located within 1000 feet of either the East Portal or the West 
Entrance to Metro Rail. To the extent reasonably practicable, 
Project design shall separate the Phase I and Phase II Public 
Parking from non-public transit parking facilities associated with 
the Phase I Improvements and the Phase II Improvements. The Parties 
shall seek to minimize operating costs by consolidation, to the 
extent feasible, of operations and management of and access to 
parking facilities, so as to minimize such costs for each Party. 

Catellus may request and, if so requested, RTD may agree, 
in its sole discretion, to relocation of the Phase I Public Parking 
or the portion of the Phase IX Public Parking located in the Vignes 
Street Public Parking Area to a location at Union Station. In 
accordance with the provisions of Section 4.2.2, Catellus may elect 
to construct or relocate Phase II Public Parking to be located in 
the Parcel 2 Public Parking Area to a location at Union Station. If 
any relocation or reconstruction is agreed upon as aforesaid, RTD 
shall have reasonable approval rights in connection with such 
construction or relocation with respect to basic parking facility 
issues including design, access and fee collection. All spaces so 
relocated shall have convenient street access and shall be located 
within a radius of 1000 feet of either the East Portal or the West 
Entrance to Metro Rail. 

Catellus shall have a Right of First Refusal with respect 
to any excess public parking spaces in the Phase I Public Parking 
Area or the Phase II Public Parking Area or at Union Station which 
RTD, in its sole discretion, determines to sell to or exchange with 
third parties or which, to the extent permitted by law (including 
tax laws related to tax-exempt municipal bonds and certificates of 
participation), RTD proposes to make available (by way of long term 
lease, covenant or otherwise) to a third party which is not a 
governmental agency, other than in connection with such third 
party's occupancy of portions of Phase I. "lang term lease" means 
any lease, the term of which exceeds five (5) years, including all 
option periods. 
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1.2.4 Further Develooment. 

- - - 1.2.4.1 Main Concourse. As part of the overall 
Master Plan, Catellus may construct the Main Concourse connecting 
the Site to the easterly side of the present Union Station passenger 
terminal building. In order to determine whether or not the Main 
Concourse shall be developed, RTD and Catellus shall, commencing 
prior to Closing and ending prior to the Phase I Improvements 
Construction Start Date, jointly conduct a feasibility study 
exploring the potential for development of the Main Concourse and 
examining the timing, market feasibility, phasing, retail uses, 
financing, development and operation of the Main Concourse. The 
feasibility study shall take into account certain potential rail 
transit improvements to the train yard (i.e., light-rail, Amtrak, 
commuter rail and inner city passenger service) to the extent such 
improvements can be foreseen and shall assess the positive or 
negative impacts of such improvements on the feasibility of 
constructing the Main Concourse. The study shall explore the 
potential for early development of the Main Concourse and shall 
explore options, if any, by which RTD may secure funding for a 
portion of such early development costs in return for a share of the 
income and equity to be derived therefrom. However, the findings of 
said feasibility study shall not obligate either Party to continue 
such explorations or to enter into any agreement concerning said 
development. The design and development, if any, of the Main 
Concourse shall meet standards agreed to by the Parties, 
particularly with regard to lighting (if enclosed), location, 
passenger capacity, access, ingress, ogress and visual appearance. 
Catellus shall not preclude construction and integration of the Main 
Concourse in the Master Plan. 

1.2.4.2 Tunnel. Catellus shall seek to cause 
construction of the Tunnel to be completed prior to the later of 
(i) the Revenue Operation Date or (ii) June 1, 1993. The Tunnel may 
be formed by renovation of the previously existing tunnel in the 
vicinity. The Parties acknowledge that future improvements to the 
Tunnel may occur to accommodate transit-related uses or additional 
development by Catellus. The costs to Cateflus of maintaining, 
managing and operating the Tunnel are anticipated to be borne by 
owners or lessees of the Site, the Additional Land, the West 
Property, Union Station and various providers of public 
transportation (including Amtrak), and shall be the subject of 
negotiation between those various parties. The particular costs 
which are properly allocable and a method for determining the 
portion of such costs which shall be allocable to RTD, Catellus and 
other parties shall be included in the Tunnel Access Agreement, the 
agreement of the Parties to which shall be a condition to Closing. 
RTD acknowledges that Amtrak currently has certain rights of access 
to and use of the Tunnel which are anticipated to continue. 

1.2.4.3 EaSt Portal. RTD shall own the East 
Portal (which is part of the Public Transit Improvements) and any 
improvements located thereon. In accordance with the provisions of 
the Design and Construction Agreement, Gateway (at no cost to 
Catellus) shall cause renovation or construction of the East Portal 
to occur in connection with other planned transit improvements which 
are currently being proposed and/or carried out by third parties 
with respect to the Tunnel, and shall seek to cause such 
construction or renovation to be completed on or before the later of 
the Revenue operation Date or June 1, 1993. In design of the East 
Portal, the Parties shall explore the feasibility of developing and 
operating retail useS. 

1.2.4.4 South Roadway. Following Closing, 
Catellus shall own the portion of the Site upon which the South 
Roadway shall be developed and shall grant to RTh a Public Transit 
Easement with respect thereto permitting (i) use of the South 
Roadway and (ii) linkage of such roadway to the El Monte busway, in 
each case for bus and other vehicular access. The South Roadway 
shall be a Public Transit Improvement and shall be constructed 
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concurrently with Phase I unless otherwise determinid by RTD. The 
cost of the South Roadway shall be allocated pursuant to the Cost 
Allocations and Sections 5.4.1.1, 5.4.1.4 and S.4.. 

1.2.5 Interface Between Develonment Documents. 
Acquisition of Parcel 1, Parcel 2 and the Additional Land, 
development of Phase I and Phase II and rights of ownership, 
management, leasing and participation in such improvements shall be 
governed by this Agreement. Construction of Phase I (and the 
Phase II Public Parking, unless otherwise determined by RTD) shall 
be governed by the Design and Construction Agreement. Non-public 
transit related rights of access and use restrictions with respect 
to the Project Area (as shown in part on Exhibit A-2) shall be 
included in the Grant Deeds and recorded at Closing, the Grant 
Deeds shall expressly provide that upon recordation of the REOA, 
those rights of access, easements, and use restrictions for each 
Party's benefit previously granted in the Grant Deeds and so 
designated (and specifically excluding tights of access, easements, 
use restrictions or other rights pertaining to the Tunnel, the 
Public Transit Use Areas and Public Transit Improvements, described 
in the Grant Deeds, the Tunnel Access Agreement and the Public 
Transit Use Agreement) shall automatically terminate and shall be 
superseded by the provisions of the REOA. Access between parcels, 
use restrictions, costs of operation and maintenance, allocation of 
such costs and Design Guidelines governing the Project, including 
common areas and access between Phase I Phase II and future 
development on Parcel 2, the Additional band or the West Property, 
shall be governed by the REOA. Rights and uses permitted in the 
Public Transit Use Areas, grant of Public Transit Easements and 
location, maintenance and operation of the Public Transit 
Improvements shall be governed by the Public Transit Use Agreement 
and the pMA. Use of and access through the Tunnel, to the East 
Portal from Vignes Street and to the West Entrance of Metro Rail and 
the tnnel located at Union Station from Alameda Street, shall be 
governed by the Tunnel Access Agreement. 

1.3 Prolect Area Ownership. 

1.3.1 current Proiect Area Ownershic. As shown on 
Exhibit A-1, fee title to the Project Areas (sxcept as set forth in 
the title reports referenced in Exhibit 3-1 and Exhibit 3-2 
respectively) currently is divided in ownership between RTD and 
Catellus. Catellus hereby warrants that it currently owns Site B, 
the West Property and, as described in the preliminary report, 
portions of the Additional Land, subject to those certain exceptions 
to title set forth in the preliminary report referenced in Exhibit 

. RTD hereby warrants that it currently owns a substantial 
portion of Sits A subject to those certain exceptions to title set 
forth in the preliminary report referenced in Exhibit 3-1. A 
portion of Site A currently constituting roadway dedicated to the 
City (particularly, portions of Lyon, Ramirer end V.ign.s Streets, as 
set forth on txhibit A-3) has been sold to Rfl by the City, however, 
a resolution of vacation of such roadways has not been issued by the 
City and such resolution shall be subject to conditions imposed by 
the City. 

1.3.2 Post-Closino ownership. st closing, a lot line 
adjustment or other Subdivision map agreed to by the Parties shall 
be recorded, creating Parcel 1 and Parcsl 2 55 set forth on 
Exhibit A. Simultaneously, (a) fee title to Parcel 1 (including the 
East Portal) ani -any and all improvements that say be located 
thereon shall vest in flD; (b) f cc title to Parcel 2 together with 
any and all improvements that may be located thereon subject to 
continuing conditions to strest vacation described in Section 1.3.1, 
shall vest in Catellus; and (C) the Parties shall execute and record 
the Public Transit Use Agreement creating a Public Transit Easement 
in favor of RTD on portions of the Public transit Use Areas shown on 
Exhibit D-2 with respect to Public Transit Use Areas owned by 
Catellus following the above-described transfers (including surface 
and subsurface easements for access ramps to the Phase II- Public 
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Parking Area on the Additional Land described in clause (iii of 
that definition and subsurface easements for parking and surface 
access easements on the Additional Land described in clause (ill of 
that definition) and creating rights and use restrictions with 
respect to all of the Public Transit Use Areas shown on Exhibit D-2 
as owned by either Party. The location, form, design and 
implementation of the Public Transit Use Areas shall be determined 
in accordance with the provisions of Section 9. Effective upon 
vacation and realignment of Vignes Street, ownership of the 
Additional Land shall be apportioned in accordance with 
Section 2.1.14 and additional Public Transit Easements shall be 
granted by Catellus to RTD as described therein. Except as set 
forth in this paragraph, Catellus reserves all FAR and development 
rights with respect to the Additional Land owned by it described in 
clause (iii] of that definition. 

SECTION 2. PREDEVEI.OPMENT 

2.1 Predevelonment 

This Section 2 sets forth the activities which the 
Parties shall undertake and complete or cause to be undertaken and 
completed during the Pred.velopaent Period. In addition to a 
general Predevelopment Period process overview (contained in this 
section 2.1), this Section includes three lists of conditions 
(collectively the "Predevelotment Conditions") to construction of 
the Phase I Public Transit Improvements and the Phase I 
Improvements, the first to be satisfied or waived by the Parties 
prior to Closing (the "Closina Conditions"), the second to be- 
satisfied, caused to be satisfied or waived by the Parties prior to 
the Public Transit Construction Start Date (the "Public Transit 
conditions") and the third to be satisfied, caused to be satisfied 
or waived by the Parties prior to the Phase I Improvements 
construction Start Date (the "Phase I Imorovements Conditions"). 
Nothing contained herein is intended or shall be construed to 
prohibit development and construction of the Public Transit 
Improvements prior to the Phase I Improvements construction Start 
Date, provided that Closing has taken place and the Public Transit 
Conditions have been satisfied or waived. 

2.1.1 CooDeration of the Parties. The Parties shall 
cooperate and use good faith efforts to satisfy the Predevelopment 
Conditions as soon as practicable after the effective date of this 
Agreement. If any Predevelopment Condition is not satisfied despite 
the good faith efforts of the Parties and the Party to be benefited 
by such condition does not waive it, then that Party say terminate 
this Agreement pursuant to Section 5.1. Unless otherwise specified, 
each Predevelopsent Condition is deemed to be for the benefit of 
botn of the Parties. 

2.1.2 Governmental Authority Coordination and 
Cooneration. Simultaneously with the joint efforts of the Parties 
to satisfy the Predevelopsent Conditions, R'Th and catellus shall 
individually and jointly negotiate and cooperate with Governmental 
Authorities whose approval or grant of entitlements or other 
requested actions is necessary in order to satisfy thou third party 
conditions to development set forth in this Section. Any fees and 
costs required by said Governmental Authorities in connection with 
services provided by them for the benefit of the Project shall be 
allocated in the Cost Allocations. 

2.1.3 project Management and Decisionmakina. Each 
Party shall select ont individual who shall have the authority under 
this Agreement (a) to saks decisions for that Party and (b) to 
execute, on behalf of the respective Parties documents and 
agreements. RTD 's Manager of Real Estate and Development shall be 
the individual representative of the flU. Catellus' Director of 
Development shall be the individual representative of Catellus. 
Such individuals and tasks assigned to specified individuals may be 
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changed from time to time byprovision of written notice thereof to 
the other Party. Each Party through its representative shall be 
afforded an opportunity to express an opinion with respect to all 
matters of the Project in which its input is permitted or required. 
Except as otherwise expressly provided in this Agreement, no 
decision or determination hereunder or in connection with the 
Project and to be made during the Predevelopment Period may be made 
without the agreement of both Parties. The Parties shall exercise 
joint control over the implementation of the planning, financing., 
design and construction objectives of Phase I except as otherwise 
required by law and public policy, and shall consult with each other 
in performing their respective obligations under this Agreement. 
During the Predevelopment Period, RTD shall have final approval 
authority with respect to all aspects of Phase I planning, 
financing, location, design and construction, following consultation 
with catellus as specified above.. 

2.1.4 Meetinas. Representatives of RTD and Catellus 
will meet weekly, or more often as they determine appropriate, 
during the Predevelopment Period, at such time and place as they 
determine in order to exchange information on the progress of the 
matters referred to in this Agreement and, to consider or decide 
other matters pertaining to the Project. 

2.1.5 Performance. Each Party reserves the right at 
any time to obtain further information, data and commitments as 
reasonably necessary to ascertain the other Party's capability, 
intent and commitment to manage, lease and/or develop the Project 
Area expeditiouSly or to obtain information regarding the other 
Party's organizational structure relating to the Project. 

2.1.6 Mutual Assistance/Confidentiality/public 
Relations. 

2.1.6.1 General Assistanes. Each Party 
reserves the right at any time during the.negotiations to request 
and obtain reasonable additional information, data or assistance 
from the other Party with respect to the Project. In requesting 
the assistance ot the other Party, each Party shall prepare and 
submit a written statement or statements clearly detailing the 
nature, form and extent of any assistance requested. Upon receipt 
of such written request, the staff of the Party receiving the 
request shall use diligent efforts to provide the requesting Party 
with appropriate information and assistance. If requested by 
either Party, the other Party shall promptly present periodic oral 
briefings or written progress reports to the requesting Party's 
project manager advising the requesting Party on pertinent matters 
and studies in progress. 

2.1.6.2 confidentiality. The Parties 
anticipate during the term of this Agreement that each shall from 
time to time disclose and provide to the other certain proprietary 
reports, corre.pondence and other information related to the 
Project Area or adjacent areas which each shall seek to acquire. 
No information which is not already public and which is generated 
during the ten of this Agreement shall be released publicly or to 
anyone outside the two Parties (and their agents and consultants) 
without the prior written consent of the other Party. 

2.1.6.3 Public Relations. The Parties shall 
cooperate in publicizing proposed development of the Project and 
the costs of any public relations campaign associated with Project 
development shall be included in the Budget and allocated pursuant 
to the Cost Allocations. All ptess releases issued with respect 
to the Project shall be approved in advance by RTD and Catellus 
and jointly coordinated by the Parties and any press conferences 
shall be approved in advance, coordinated and attended by both 

Parties. 
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3.1.7 Indeoendent Activities of Catellus. TD 
atknowledges that separate and apart.from the transactions set 
forth in this Agreement, Catellus is concurrently working on the 
Master Plan and related development entitlements, which activities 
may continue during the Predevelopment Period and thereafter. 
Nothing in this Agreement is intended, nor shall it be construed, 
to require RTD's cooperation, consent, concurrence or financial 
support in connection with such activities, which shall for all 
purposes be independent of the Parties' rights and obligations 
under this Agreement. The Master Plan as propøsed or amended by 
Catellus or its consultants shall not prevent development or 
Construction of Phase I, the Phase XI Public Transit Improvements 
or the Main Concourse in the manner contemplated herein. 

2.1.8 Budget. 

2.1.8.1 Overall Budget. Attached as 
Exhibit C-2 to this Agreement is a Preliminary Phase I Budget, 
which sets forth the Parties' preliminary cost estimates for 
Phase I as determined as of the schematic design phase of Phase I 
development. Throughout the Predevelopment Period, the Parties 
shall prepare, update and revise the Budget or cause the Budget to 
be prepared, updated and revised, in the manner described in 
tction 5.5. 

2.1.8.2 Predeveloøm.nt Budaet. Prior to 
eacecutjon of this Agreement, each Party has expended sums with 
respect to preliminary studies, investigations and consulting 
functions pertaining to the Project. The Parties anticipate 
incurring further expenses with respect to such items prior to 
financing of the Phase I Improvements, the Public Transit 
Improvements and the Phase XX Improvements. Such items shill be 
included in the Predevelopment Budget and allocated to the various 
components of the Project as set forth therein, and shall be 
reimbursed in accordance with the provisions of Section 5.5.1. 

2.1.9 Financing. The Parties shall prepare a 
Financial Plan and obtain financing for the Project in the manner 
described in section 5.2. 

2.1.10 Work Plans. The Work Plans indexed in 
Exhibit t, in conjunction with the textual descriptions contained 
in this Agreement, set forth the present understanding of the 
Parties with respect to description, scope, uses and improvements 
comprising the Project. During the Predevelopment Period, the 
Work Plans may be revised and refined (subject to mutual agreement 
on any significant additions or modifications) and the exact 
number and location of parking spaces shall be determined by 
mutual agreement of the Parties. The Panics shall continue 
design development of Phase I through completion of the 
construction Documents for Phase I. In connection with such 
design development and preparation of Design Development Documents 
f or Phase I, Gateway shall review, finalize and approve all 
designs, selection of materials, building systems and equipment, 
subject to final approval by RTD consistent with the Design 
Guidelines. 

2.1.11 Schedules. Attached as thit B is a 
Preliminary Phase I Project Schedule encompassing predeveloptent 
and construction of Phase I and the Phase II Public Parking 
(taking into account feasibility of proposed scheduling, 
availability of materials and labor and time requirements for 
equipment, installation and construction). Throughout the 
Predevelopment Period and during development of Phase I and the 
Phase II Public Parking, the parties shall amend and update or 
cause to be amended or updated the Project Schedule in accordance 
with the terms of the Design and Construction Agreement. 

2.1.12 Ffll2ntitlements/Antrovals. During the 
Predevelopment Period, both Parties shall work together to obtain 
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or to cause to be obtained any and all environmental clearances, 
and ministerial and discretionary land use and subdivision 
approvals, from the city and other Governmental Authorities, as 
may become necessary or desirable for the construction and 
operation of both Phase I and Phase II. To that end, promptly 
after execution of this Agreement, RTD shall request and 
diligently seek to obtain written confirmation from the city or 
appropriate departments thereof that RTD is exempt from the 
provisions of the Los Angeles Planning and Zoning Code with 
respect to the development of Phase I. In addition, the Parties 
shall seek to obtain from the city or appropriate departments 
thereof written confirmation that Parcel 2 may be combined with 
the Metro Plaza, in order to apply as a unified development 
proposal under the provisions of city of Los Angeles Ordinance No. 
166029. Subject to written confirmation of each of the 
above-listed items by the City or appropriate departments thereof 
and to the terms of Section 2.1.13, RTD shall grant to catellus 
authorization to combine the Metro Plaza Site with Parcel 2 so 
that catellus may file for development approval for the Phase II 
Improvements as a unified development, as defined by Ordinance 
No. 166025 of the City, and RTD hereby agrees that it shall 
cooperate with Catellus in making and pursuing any such filing, 
including the execution of such instrument(s) as may be necessary 
or convenient to that end. Both Parties shall work together to 
establish RTD as Lead Agency with respect to all CEQA review of 
Phase I and the initial evaluation of Phase II. 

2.1.13 Subdivision Antroval. The Parties shall 
ascertain from all appropriate Governmental Authorities whether 
and, if so, on what tens, lot-line adjustment or other 
appropriate Subdivision approval with respect to Site A and Site B 
may be effected in order to render two or more legal parcels, one 
pare1 of approximately 4.33 acres (Parcel 1) which shall be 
further subdivided to include the Metro Plaza Site and 
Headquarters Site and a second parcel of approximately 2.23 acres 
(Parcel 2) which may also be further subdivided, all as more 
particularly shown on Exhibit A-l. After Closing, RTD shall, if 
approved by the city, at cost allocated pursuant to the Cost 
Allocations, expeditiously subdivide Parcel I into the Metro Plaza 
Site and the Headquarters Site (as shown on Exhibit A-l), and 
shall transfer as much FAR from the Metro Plaza Site to Parcel 2 
as is required (after subtracting from the Repaired Phase II 
Square Footage the amount of FAR then available on Parcel 2) by 
law for construction of the Required Phase II Square Footage. 

2.1.14 Street vacation and Realionment. The 
Parties shall seek to obtain vacation from the City of those 
portions of Ramirez, Lyon and Vignes streets located on the Site 
(as shown on Exhibit A-3) and agree to cooperate in satisfying 
conditions established by the City in connection therewith. The 
Parties shall also seek to obtain (i) realignment by the City of 
the portion of Vignes Street forming the eastern boundary of the 
Site to a location further east and (ii) vacation of the existing 
Vignes Street right-of-way to the east of the Sits, in order to 
expand the size of the Site by inclusion of the portions of the 
Additional Land described in clause (ii of that definition. In 
furtherance of such objective, RTD shall seek to acquire either 
fee title to or casement interest in (determined in its sole 
discretion) those portions of the Additional Land not owned by 
catellus as of closing as soon as practicable and in accordance 
with the Metro Rail EIS costs associated with such realignment 
shall be allocated pursuant to Section 5.4.1.2. In the event the 
Parties are successful in obtaining Vignes Street realignment such 
that Additional Land (as described in clause (i of that 
definition only) is created, and provided such realignment takes 
place following Closing, the Parties shall divide any Additional 
Land so created such that Catellus shall own in f cc those vacated 
portions of Vignes Street immediately adjacent to Parcel 2 and RTD 
shall own in f cc those vacated portions of Vignes Street 
imsediately adjacent to Parcel 1, as shown on Exhibit A-3. In 
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addition, as soon as practicable following its acquisition of such 
property, Catellus shall, with respect to portions of such 
property acquired by it pursuant to the above-described 
realignment, grant to WID, at no cost to RTD, a Public Transit 
Easement permitting construction of Phase II Public Parking 
subjacent to and access to such parking on the surface of the 
Additional Land described in clauses (ii and (ii) of that 
definition, but shall reserve to itself all FAR and all other 
development rights with respect to such Additional Land. 

2.1.15 Physical/Environmental Project Area Review. 
Each Party has or shall provide to the other Party and to such 
Partys consultants all physical and environmental information and 
data generated by it or its consultants (and made available to it) 
with respect to the Project Area and all other information known 
to that Party pertinent to the environmental condition of the 
Project Area including copies of all permits and notices received 
from Governmental Authorities or third party claims relating to 
the environmental condition of the Project Area. The Parties 
shall continue to provide to each other all data and information 
generated with respect to the Project Area necessary or 
appropriate to determine the physical condition and suitability of 
the Project Area, the current environmental condition of the 
Project Area and the development impact Of the Project on the 
environment, including data and information on traffic, soil, 
groundwater, air quality, geological/seismic, archaeological and 
the presence of hazardous or toxic substances, materials, or 
wastes as defined by any environmental law, rule or regulation 
(including petroleum, asbestos, polychlorinated biphenyls, 
flammable explosives or radioactive materials). Each Party is 
responsible for ascertaining to its satisfaction the environmental 
and physical suitability of the portions of the Project Area that 
it will own or in which it will have an easement interest 
immediately following Closing and each shall have the right to 
commission an environmental assessment, including environmental 
testing, with respect to such portion. The Parties have entered 
into a Right of Entry Agreement governing the terms and conditions 
by which each shall grant access to the other for purposes of such 
environmental assessment. If the environmental assessment 
discloses the prSsence of any hazardous or toxic substances, 
materials or wastes as defined by the laws, rules, or regulations 
of any applicable Governmental Authorities in an amount in 
violation of any laws, rules, regulations or standards of any 
applicable Governmental Authority or requiring further 
investigation or Remediation thereunder, the Party owning the 
parcel upon which such hazardous or toxic substances, materials or 
wastes, are discovered shall promptly determine the estimated costs 
of investigation and Remediation of sane. Thereafter, the Parties 
shall negotiate in qood faith and enter into a "Remediation 
Acreement" which shall address, among other things, the following 
issues: 

Ci) identification of the nature and extent of 
the environmental condition to be Resediated; 

(ii) epproval of a qualified consultant with 
experience in investiqation and Rezediation of the type of 
environmental condition(s) identified at the Project Area; 

(iii) description of additional testing or 
Project Area characterization required; 

Civ) the procedur., to select ths appropriate 
type of Remediation to be implemented, if reasonably necessary to 
satisfy requirements for financing or as required by any 
Governmental Authority with jurisdiction over the Project Area or 
to comply with any environmental law, rule or regulation; 

Cv) approval of a Remediation plan prior to 
commencing Remediation; 
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(vi) establishment of the responsibilities of 
the Parties in providing required notice to and negotiating with 
Governmental Authorities with jurisdiction over the Remediation or 
other third parties; 

(vii) indemnification; 

(viii) identification of the costs of Remediation 
and the source of funds to be used to pay such costs; 

(ix) identification of the method of- payment of 
costs of Remediation whether through Escrow or otherwise; 

(x) description of the clean-up standards to 
be achieved by Reinediation or the process to determine when 
Remediation is complete and compatible with the development of the 
Project Area; and 

(xi) establishment of provisions for any. 
long-ten operation and maintenance, including but not limited to 
periodic testing and monitoring, as may be required by applicable 
Governmental Authorities in connection with the Remediation. 

In the event the reasonably estimated costs of 
investigation and Remediation of either Site A, Site B or the 
remaining portion of the Project Area exceeds One Million Dollars 
($1,000,000), the Parties shall negotiate in good faith to 
allocate such costs and liabilities in excess of such limit, 
provided that neither Party shall be required to pay an amount in 
excess of the limit set forth above and in the event of an 
inability to agree to a mutually acceptable allocation of costs, 
the Parties may terminate this Agreement. Costs shall include 
expenses incurred in connection with planning, engineering, 
testing, treatment, storage, consulting, disposal of wastes, and 
fees and taxes incurred in connection with Remediation. 

2.1.16 CEOA Documents. RTD proposes to be the Lead 
Agency with respect to the environmental impact assessment 
required by CEQA with respect to the Phase I Improvements and 
initially with respect to the Phase II Improvements, subject to 
agreement with the City, and shall be responsible for the 
preparation and review of the Environmental Impact Report with 
respect to the Project ("RIB"), to be prepared with respect to 
development of such improvements, as required. RTh shall provide 
catellus with copies of all draft documents and shall consult with 
Catellus in the preparation and review of any Exit or other CEQA 
documents concerning the Project. Catellus shall provide to RTD 
all data and information reasonably necessary to assist in 
preparation of any necessary EIR or other CEQA documentation. 

2.1 17 Contractors. Vendors. SunDliers. Gateway 
shall review, evaluate and select consultants, contractors and 
vendors for Phase I in accordance with the Project Schedule and 
the Design and construction Agreement. 

2.1.18 ReciDrocal Easement and Oneratina 
Aareement. The Parties shall seek in good faith to prepare a 
mutually acceptable draft of the REOA within ninety (90) days 
after the effective date of this Agreement and shall develop the 
Design Guidelines and other exhibits required therefor. The RE0A 
so negotiated shall be finally approved as to form only by 
Catellus and the staff of flD at or prior to Closing. The REOA 
shall, at Closing, be deposited with a custodian approval by tha 
Panics, subject to mutually acceptable procedural instructions 
including an instruction stating that upon certification of an Exit 
which is consistent with the REOA as then drafted and final 
approval of the Project by the RTD Board of Directors, the Parties 
shall approve and execute the REOA in recordable form and the 
custodian shall cause the REOA to be recorded in the Office of the 
Los Angeles County Recorder at the joint expense of the Parties. 
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Unless required by the EIR, the REOA shall not thereafter be 
modified and shall be approved and executed as set forth above. 
In the event that no Efl is certified for the Project, the REOA 
shall not be executed or recorded. In the event that the ETh 
certified with respect to the Project requires modification to the 
REOA, the Parties hereby agree to seek in good faith to modify the 
REDA in a manner which is acceptable to each and which conforms to 
the LIR determinations and if successful shall thereafter execute 
the modified REOA in recordable f on and submit it to the 
custodian who shall cause the REQA to be recorded. Upon execution 
of the REOA, it and the exhibits thereto shall become binding upon 
the Parties. The RECk shall, by its terms, survive termination of 
this Agreement and shall remain in effect for a period of at least 
sixty (60) years. 

2.1.19 Main Concourse. RW and Catellus shall 
jointly establish the planning, financing, design and construction 
feasibility and objectives of the Main Concourse subject to 
Section 1.2.4.1. 

2.1.20 Traffic and Tranenortatign Study/Desion. 
Prior to Closing, the Parties shalt jointly coordinate and 
allocate financing for a traffic and transportation study with 
respect to construction of the Project on the Proj.ct Area to be 
carried out by a transportation/traffic consultant acceptable to 
both Parties, in accordance with the requirements established by 
RTD and the City. The results of such study shall be incorporated 
into all appropriate CEQA documents. 

2.1.21 Management Documents. The Parties shall 
seek in good faith to prepare the Management Documents and to 
execute a PMA incorporating the Management Standards and the other 
Management Documents as soon as practicable following the 
effective date of this Agreement, but in no event later than six 
(6) months following the Phase I Improvements Construction Start 
Date, except as otherwise required by Section 2.2.12. 

2.2 Closing Conditions. Provided that all of the 
Closing Conditionr have been satisfied or waived, and in 
accordance with the procedures established by Section 2 4, the 
Parties shall open Escrow. The following constitute the Closing 
Conditions which, except as otherwise set forth, must be satisfied 
for the mutual benefit of, and may be waived only by, both 
Parties. Disputes between the Parties with respect to these 
Closing Conditions shall be resolved in accordance with the 
provisions of Section 8.1.3. Upon Closing, all conditions 
precedent thereto shall be deemed waived by each Party for whom 
they are of benefit. 

2.2.1 Performance. Each Party shall duly perform 
each undertaking and agreement to be performed by it at or prior 
to Closing hereunder. 

2.2.2 rnsolvencv. flankruntcv. At no tine prior to 
Closing shall any of the following have been done by, against or 
with respect to the other Party: (a) the commencement of e case 
under Title 11 of the U.S. Code, as now constituted or hereafter 
amended, or under any other applicable federal or state bankruptcy 
law or other similar law, which (i) is commenced by the other 
Party, (ii) results in an adjudication of bankruptcy or 
insolvency, or (iii) is commenced against the other Party, and is 
not dismissed within ninety (90) days after commencement; (b) the 
appointment of a trustee or receiver of any property interest 
constituting more than ten percent (10%) of the assets of the 
other Party; (c) an assignment for the benefit of creditors; or 
(d) the admission in writing by the other Party that it cannot 
meet its obligations as they become due with or without the normal 
use of credit. 
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2.2.3 Title Rev 

2.2.3.1 OwnershiD. Project Area ownership 
(currently and "post-Closing") is described in Section 1.3. 

2.2.3.2 Title. The Parties shall obtain ALTA 
extended form preliminary reports ("flE") from the Title Company, 
shall jointly commission an ALTA survey of the Project Area 
acceptable to the Title company and shall ensure that a copy of 
the survey is delivered to the title company within sixty (60) 
days after the effective date of this Agreement. Each Party 
owning a portion of the Project Area shall be, as to that portion, 
"Seller" and the Party acquiring title to that portion (whether in 
fee or by grant of Public Transit Easement or other easement) 
shall be, as to that portion, "Buyer." As soon as the survey has 
been delivered to the Title company, Seller shall cause the Title 
Company to issue a supplement (the "Suntlement") to the FIR, 
showing such additional matters which the Title company would take 
exception to if it were issuing an Owner s Policy with respect to 
the relevant property to Buyer on the date the Supplement is 
issued, and upon issuance, Seller shall provide the PU, survey 
and Supplement to Buyer together with copies of all items referred 
to therein as exceptions to title. With respect to any exceptions 
to title or other matters including special assessments shown on 
the FIR, survey or Supplement, Buyer may, within thirty (30) 
business days after receipt of the Supplement, disapprove by 
written notice any such exceptions ("Disannroved Excentions"). 
Buyer's failure to provide such written notice on or before such 
date shall constitute approval of the condition of title as shown 
on the PU, survey and Supplement. Within twenty (20) business 
days following Seller's receipt of Buyer's notice of Disapproved 
Exemptions, Seller shall notify Buyer in writing that: Seller has 
removed such Disapproved Exceptions from title; Seller covenants 
to do so as of or before Closing; or Seller will not remove 
specified Disapproved Exceptions. If Seller covenants to remove 
any Disapproved Exceptions, such removal shall be a condition 
precedent to Closing and Buyer's obligations hereunder, and 
failure to effect such removal shall be a breach by Seller of this 
Agreement. The tenth (10th) business day after delivery to Buyer 
of Seller's notice is called the Title Decision Date" in this 
Agreement. If Seller, within the time period aforesaid, does not 
remove or covenant in writing to remove any such Disapproved 
Exception, Buyer shall have the option to terminate this Agreement 
on or before the Title Decision Date. Failure to terminate the 
Agreement in this manner shall be deemed a waiver by Buyer of its 
objection to such Disapproved Exception, and the Parties shall 
proceed to Closing, in which case Seller shall have no obligation 
to remove such Disapproved Exception from title. The exceptions 
to title shown by the PU, survey and Supplement, except for the 
Disapproved Exceptions which Seller removes or covenants to 
remove, are called the Penitted Exeentions" in this Agreement. 
Notwithstanding the foregoing, Seller shall in any event be 
required to discharge and remove any and all liens affecting the 
portion of the Project Area owned by it which secure an obligation 
to pay money (other than installments of real estate taxes or 
assessments not delinquent as of the Closing) and, even though 
Buyer does not disapprove those liens, Seller shall be obligated 
to remove them. 

2.2.4 Budget. The Partie, shall have prepared, or 
shall have caused to be prepared, and agreed upon the 
Predevelopment Budget accurate to the date of Closing and 
containing cost estimates with respect to the remainder of the 
Predevelopment Period. In addition, the Parties shall have 
prepared, or caused to have prepared, and approved an updated 
Phase I Budget and a preliminary Phase II Budget, each to the 
appropriate level of specificity as required by standard 
development practice, and shall have, at a minimum, established 
therein basic line items to be required, cost Allocations or the 
methodology theref or as more fully described in Section 5.4, and I 
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declaration for reimbursement with respect to such items. In 
addition, each Party shall present a breakdown of Predevelopment 
costs incurred through the Closing Date, and RTD shall, as a 
condition of Closing, reimburse Catellus for all Predevelopment 
Costs incurred by Catellus to the Closing Date and not previously 
reimbursed pursuant to section 5.5.1, provided such Predevelopment 
Costs have been submitted to RTD in sufficient time to permit RTD 
to exercise its approval rights pursuant to section 5.5.1 and 
then, only to the extent such costs are approved by RTD. 

2.2.5 Financino. The Parties shall have prepared a 
preliminary Financial Plan with respect to funding of Phase I, 

Phase XI to the extent feasible, and the Public Transit 
Improvements, as more fully described in Section 5.2.1. RTD shall 
have obtained funds or financing with respect to acquisition of 
the Public Transit Use Areas, construction of the Public Transit 
Improvements and the Closing Price, in amounts and from sources 
determined by RTD in its sole discretion and Catellus in its 
reasonable discretion to be appropriat. for such acquisition md 
construction. 

With respect to Phase I Improvements financing, as a 
condition precedent to Closing for the sole benefit of RTD, lTD 
shall be satisfied in its sole discretion that it can finance 
Phase I with tax-exempt funds. As a condition of Closing solely 
for the benefit of RTD and notwithstanding any other provision of 
this Agreement, the parties agree that certain provisions of this '- 
Agreement (including definitions and terminology) will be amended 
to the extent necessary to permit, in the opinion of bond counsel 
selected by 1W, the tax-exempt financing of, at least, the 
portion of the Project to be financed by RTD. However, neither 
Party shall be obligated to make any such amendment if the same 
adversely affects the economic rights or benefits conferred upon 
that Party under this Agreement or imposes upon it additional 
obligations or burdens, and if such changes are rejected by 
catellus, it shall be grounds for good faith termination of this 
Agreement by RTD. In addition, RTD shall be satisfied in its sole 
discretion and shall have shown to Cat.11us reasonable 
satisfaction (taking into account the fact that, at the time of 
Closing, RW shall be at a preliminary stage with respect to 
design, construction and financing of Phase I, the sits and 
phasing of the Phase I Improvements and the fact that the 
approvals required to permit construction of the Phase I 
Improvements shall not have been obtained) that PTh, subject to 
applicable laws and regulations, including CEQA compliance, is 
willing and ale to raise sufficient funds to pay for the 
estimated cost of constructing the Phase I Improvements, in an 
amount at least equal to the estimate of the aggregate cost 
thereof as set forth in the Budget. The raising of such funds say 
be from the issuance of taxable or tax-exempt financing, at lTD's 
election. There shall be a presumption (rebuttable by Catellus 
only upon a showing that flO does not have such willingness or 
ability by objective evidence upon which a reasonably prudent 
businessperson would rely) that said proof of willingness and 
ability has been set upon lTD's delivery to Catellus of a 
Financial Plan complying with said Budget and letters addressed to 
catellus from each of the following: 

Ci) bond counsel reasonably satisfactory to 
Catellus stating that such bond counsel is prepared to issue its 
opinion favorably opining as to the ability of lTD to issue 
certificates of participation for construction of the Phase I 
Improvements, taking into consideration the requirements of this 
Agreement; and 

(ii) an underwriter reasonably satisfactory to 
Catellus stating that such underwriter has been retained initially 
by RTD with respect to the feasibility of issuance of such 
certificates of participation. 

. 
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2.2.6 work Plans. The Parties shall, at a minimum, 
have prepared or caused to be prepared and mutually ipproved 
Design Development Documents with respect to Phase I. The Parties 
shall finalize the plan for the proposed Project parking in a 
manner which meets, at a minimum, the standards set- forth in 
Sections 1.2.1.2, 1.2.2.2 and 1.2.3. The exact number and 
location of Phase I Public Parking shall be described in the 
Phase I Design Development Documents and approved by the Parties 
as a condition precedent to Closing. As a condition precedent to 
Closing solely for the benefit of RTD, the exact number and 
location of Phase II Public Parking shall be described in 
schematic design documents and approved by RTD. Notwithstanding 
the foregoing sentence, if the schematic design documents for the 
entirety-of Phase II are prepared to the satisfaction of Catellus 
prior to Closing, then RTD shall be required to approve such 
document as a condition precedent to Closing. The schematic 
design documents for the Phase I Public Parking and the Phase II 
Public Parking may be combined in the same documents, Waiver by 
RTD of its approval of the Phase II schematic design documents as 
a condition to closing shall not deprive RTD of its rights to 
review and approve such documents upon their completion. Approval 
by RTD of the Design Development Documents for Phase I shall 
constitute flD's agreement that the Phase I Improvements, if 
constructed in accordance with such Design Development Documents, 
constitutes a Signature Building. The Parties shall jointly agree 
on the planning, financing, design and construction objectives and 
criteria for Phase II. 

2.2.7 Schedules. The Parties shall have prepared 
or caused to be prepared and mutually agreed upon preliminary 
Predevelopment Period and Project Schedules. 

2.2.8 FAR/Entitlements/ADorovals. RTD shall have 
received from the city or appropriate departments thereof written 
confi:rtion that the city concurs with RTD's assumption of Lead 
Agency status under CEQA (with respect to both Phase I and 
Phase II), and written confirmation from the City or appropriate 
departments thereof that as to Phase I, RTD is exempt from or in 
compliance with the provisions of the Los Angeles Planning and 
Zoning code. Said written confirmations shall be in form and 
substance satisfactory to Catellus in its reasonable discretion. 
With respect to Parcel 2, the City shall have accepted, or 
confirmed in writing (in form and substance satisfactory to 
catellus in its reasonable discretion) that it will accept, if 
complete, an application for the Phase XI development which shall 
contain both parcel 2 and the Metro Plaza Site, proposing to 
credit to Parcel 2 FAR entitlements which would otherwise be 
available for the benefit of the latter, up to the number 
established pursuant to Section 2.1.13. Notwithstanding the 
foregoing, RTD shall have the right to terminate this Agreement if 
it determines in its reasonable discretion that CEQA or other 
requirements or approvals necessitated in connection with city 
approval of said written confirmations shall delay the Closing to 
such an extent that the Phase I Public Transit Improvements will 
be delayed beyond the later of the Revenue Operation Date or 
June 1, 1993. 

2 2 9 Subdivision Anvroval The Governmental 
Authorities in question shall be ready, willing and able to 
subdivide the Site into Parcel 1 and Parcel 2 in the manner shown 
in Exhibit A or otherwise as agreed to by the Parties. The 
Parties shall seex a lot line adjustment and if the City approves 
that form of processing of parcel division, the Parties shall 
proceed to closing. If more complex methods of Subdivision are 
required, the Parties shall, as a Closing Condition, obtain such 
Subdivision in the manner requested by the City prior to Closing. 
In the latter event or if CEQ.A determinations are required with 
respect thereto, either Party may terminate this Agreement 
pursuant to Section 8 1 if it determines, in its reasonable 
discretion, that the Subdivision approval in question cannot be 
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accomplished by a method and within a time period agreeable to 
such Party. The Subdivision required to create Parcel 1 and 
Parcel 2 shall óe recorded at, and not before, Closing. Other 
Subdivision required pursuant to this Agreement may be undertaken 
either at or following Closing. 

2.2.10 Street Vacation and Realiannent. 

2.2.10.1 Vianes Street Realianment. As a 
condition solely for the benefit of Catellus, Catellus shall be 
satisfied in its sole discretion that the Vignes Street 
realignment (including acquisition by RTD of the portions of the 
additional Land not currently owned by catellus) is both feasible 
and sufficient to allow Phase II to be developed substantially as 
contemplated by this Agreement and that it is likely to occur 
within three (3) years after the Closing Date generally in the 
manner shown in Exhibit A-3 (or in a manner otherwise satisfactory 
to Catellus in its sole discretion). Prior to terminating this 
Agreement pursuant to this paragraph, Catellus shall (a) consult 
with the Governmental Authorities and seek to ascertain their 
views and available options, if any, and (b) consult with RTD in 
order to explore mutually agreeable development alternatives. 

2.2.10.2 Other Street Vacatiøn. The Parties 
shall use good faith efforts to determine no later than Closing 
all of the terms and conditions which the City requires as 
preconditions to the vacation of the, portion of Vignes Street 
described in Section 2.2.10.1 and the portions of Ramirea, Lyon 
and Vignes Streets located upon the Site, as shown on 
Exhibit A-3. The Parties shall be mutually satisfied in their 
sole discretion, upon determination of said terms and conditions, 
as to the likely costs and expenses of complying therewith or they 
shall otherwise deal with such tern and conditions to their 
mutual satisfaction. Any such costs and expenses mutually 
approved by the Parties as aforesaid shall be divided between the 
Parties pursuant to the Cost Allocations. 

2 2 13. Physical/Environmental prolect Area Review. 
RTD shall have reviewed the physical suitability of the portions 
of the Project Area to be acquired by it (in fee or by easement) 
and Catellus shall have reviewed the physical suitability of the 
portions of the Project Area to be acquired by it for purposes of 
development and construction of the Project and, each Party having 
identified items requiring activity on property owned or 
controlled by the other, such items shall be resolved either by 
Remediation in a manner reasonably satisfactory to the Party 
reque9ting the work, or by execution of a Remediation Agreement by 
the Panics, containing a Rsmediation plan acceptable to each 
Party in its sole discretion, all in accordance with the 
provisions of Section 2.1.15. Physical site suitability shall 
include traffic, soil, groundwater, air quality, 
geological/seismic, the presence of hazardous or toxic wastes, 
materials or substances and archaeological conditions on the 
respective parcels. 

2 2 12 Recinrocal Easement and oteratina 
Aarenent. The Parties shall have prepared the REOA (which shall 
be held for formal approval by the Board of Directors and 
execution pursuant to Section 2 1 ia, pending CEQA approval with 
respect to the Phase I Improvements and the Phase II Improvements) 
which shall include Design Guidelines, the Management Standards 
and description of the JEC and Management Areas mutually 
acceptable to the Parties. 

2.2.13 Tunnel Access. As a condition concurrent to 
Closing, the Parties shall have prepared, approved and executed a 
Tunnel Access Agreement by which RTD shall receive from Catellus 
(and any other parties having an interest therein as required by 
RW) a permanent, non-exclusive, insurable right of access for the 

public from public thoroughfares to and through the Tunnel, from 
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Vignes Street to the East Portal and from Alameda Street to the 
vest entrance of Metro Rail and the Tunnel located at Union 
Station. Subject to the provisions of Section 5.4.5, RTD shall 
not be required to purchase the aforesaid rights from Catellus or 
from any other party having an interest therein. 

2.2.14 Main Concourse. The Parties shall commence 
the feasibility study described in Section 1.2.4.1. 

2.2.15 Traffic Study. TheParties shall agree upon 
a traffic consultant, allocate funds required to conduct, and 
authorize and cause such consultant to commence a traffic and 
transportation study with respect to the Site. The cost of the 
traffic study shall be allocated pursuant to the Coat Allocations. 

2.2.16 public Transit Use Areas. As a condition 
precedent to Closing, the Parties shall have prepared a Public 
Transit Use Agreement with attachments as described in Section 9, 
containing the tens set forth in Exhibit 0-1 and such other items 
as the Parties may agree to include. The Parties shall establish 
in the Public Transit Use Agreement the metes and bounds 
description of the Public Transit Use Areas and shall prepare, 
agree upon and attach the Map of Use Areas (substantially as shown 
on Exhibit D-2) and the Public Transit Use Area List (permitting 
construction of improvements as described on Exhibit 0-1 and shown 
on Exhibit D-3) each as more fully described in Section 9. The 
Public Transit Use Agreement shall be recorded concurrently with 
Closing as a condition thereof. 

2.2.17 Utilities. The Parties shall ascertain that 
utilities, including water, sewer, electricity, telephone and gas 
are sufficiently available at commercially reasonable cost for use 
on the Site to support the uses of the Site proposed in this 
Agreement. 

2.2.18 Flood Zone. The Parties shall determine the 
ramifications of location in a flood zone on financing and 
development of the Project Area. Inability to develop the Project 
Area as proposed in this Agreement due to flood zone issues shall 
be cause to terminate the Agreement, pursuant to the provisions of 
section 8.1. 

2.2 19 Leasinc Criteria. The Parties shall agree 
on Leasing Criteria with rsspect to Phase II. 

2.2.20 Desian and Construction Documents. The 
Panics shall form Gateway as a not-for-profit corporation in 
accordance with the laws of the State of California, RTD and 
Gateway shall enter into the Design and Construction Agreement and 
Catellus and Gateway shall enter into a construction Management 
Agreement in the f on and substance of Exhibit F. 

S 

2.3 closina Remresentationa and Warranties. Each Party 
hereby represents and warrants to the other, f or itself, as to the 
items set forth in the following paragraphs. Where included, 'to 
the best of its knowledg. and belief' means, with respect to 
Catellus, only matters or facts actually known to its officers and 
directors and personnel involved In this Project, the Project Area 
or development of Union Station (and shall not include knowledge 
of matters or facts known to any personnel of its predecessor 
Santa Fe pacific corporation, unless actually known also to such 
officers and directors of Catellusj; with respect to RTD, shall 
mean only matters or facts actually known to the Joint 
Meacquarters Development Committee (past and present members) of 
no since its founding in September, 1990; and with respect to 
either Party, shall not include deemed or imputed knowledge, but 
shall include a requirement of investigation into facts known to 
any of said individuals which a reasonably prudent bu.inessperson 
would have acted upon in malcing further investigations, but 
excludes any further duty of investigation. flD represents and 
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warrants that the RTD Joint Headquarters committee includes all 
RTD personnel who are involved in this Project, the Project Area 
brdevelopment of RTDs property at the Site. 

2.3.1 No Defaults. It is not in default with 
respect to any of its obligations or liabilities pertaining to any 
portion of the Project Area, and there are not now any state of 
facts or circumstances or conditions or events which, after notice 
or lapse of time, or both, would constitute or result in any such 
default. 

2.3.2 Bindino Acreement and Authority. This 
Agreement and the agreements herein provided to be executed by the 
Parties are duly authorized, executed and delivered by and are 
binding- upon the same. It is duly authorized and qualified to do 
all things required of it under this Agreement. Except as set 
forth in this Agreement, nothing prohibits or restricts its right 
or ability to close the transactions contemplated hereunder and 
carry out the tens hereof. Neither this Agreement nor any 
Development Document nor anything provided in or contemplated by 
this Agreement or any Development Document does now breach, 
invalidate, cancel, make inoperative or interfere with or result 
in the acceleration of maturity of any contract, agreement, lease, 
easement, right or interest affecting or relating to itself or any 
portion of the Project Area. 

2.3.3 Comnliance with Law. Except as set forth on 
Exhibits 11-1 and ff, it has not received any written notice that, 
nor to its best knowledge and belief do, any Governmental 
Authorities or any employee or official thereof consider the 
Project Area or any portion thereof to have failed to comply with 
any law, ordinance, regulation or order or that any investigation 
has been commenced or is contemplated respecting any such possible 
failure of compliance, and that there are no unsatisfied written 
requests for repairs, restorations, retediation or improvements 
from any person, entity or authority, including, but not limited 
to, any Governmental Authority. 

2.3 4 No Governmental Actions. There are no 
actions, suits or proceedings pending nor, to the best of its 
knowledge and belief, threatened before or by any judicial body or 
any Governmental Authority other than RTD (and as shown on 
Exhibit I-i) against or affecting the Project Area or any portion 
thereof, except as indicated on Exhibits 1-1 and kZ. 

3.3 5 No Condemnation. There are no pending nor, 
to the best of its knowledge and belief, other than with respect 
to Vignes Street realignment, contemplated condemnation or 
annexation proceedings by Governmental Authorities other than lCD 
(and as ehown on Exhibit I-i) affecting the Project Area or any 
part thereof, nor any intended public improvements which will 
result in any charge being levied or assessed against the Project 
Area or in the creation of any lien upon the Project Area, other 
than as contemplated by this Agreement, except as indicated on 
Exhibits I-i and j. 

2.3.6 Na Tans. There are no leases, licenses, 
easements or other agreements entered into by it which permit, nor 
to the best of its knowledge end belief are there any other 
leases, licensee, easements or agreements nor has it entered into 
any course of conduct which would permit any person or entity to 
occupy any portion of the Project Area or otherwise affecting the 
Project Area or my part theróof, except as set forth or referred 
to on ibits 3-i and a and to the best of its knowledge and 
belief, there are no eervice contracts affecting the Project Area, 
except as set forth on Exhibits K-i and kZ. 

2 3.7 Na coal trents To the beet of its knowledge 
and belief, it has not entered into any agreement with any 
Governmental Authority, which agreement relates to the Project 

. 
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Area or imposes upon it or its' successors or assigns any 
obligation to pay or contribute property or money or to construct, 
install or maintain any improvements on or of f the Project Area, 
except as-set forth on Exhibits L-1 and id. 

2.3.8 No Taxes. To the best of its knowledge and 
belief, except for the lien for current, non-delinquent property 
taxes, it does not have any liability for any taxes, nor any 
interest or penalty in respect thereof, of any nature that may be 
assessed against the owner of the Project Area or become a lien 
against the Project Area. 

2.3.9 Access. To the best of its knowledge and 
belief, there are no facts or conditions which will result in the 
termination of the present access from the Project Area to any 
utility services or to public roads, except as set forth in this 
Agreement. 

2.3.10 No rmoediments. To the best of its 
knowledge and belief, no changes are contemplated in any 
applicable laws, ordinances, or restrictions, or any judicial or 
administrative action, no actions are contemplat.d by adjacent 
landowners, and no natural or artificial conditions (other than 
potential physical environmental hazards) upon the Project Area or 
any portion thereof exists which would prevent, limit or impede 
the development or use thereof for the Project. 

2.4 Closing Procedure. 

2.4.1 Closing, Within fifteen (15) business days 
after satisfaction or waiver of the Closing Conditions set forth 
in Section 2.2, the Parties shall open Escrow with a qualified 
escrow agent licensed to do business in the State of California 
mutually acceptable to them ("Escrow Acent"), through which the 
Closing shall be consummated, If said satisfaction or waiver 
shall not have occurred on or before February 19, 1992 (as such 
date may be extended as described below, the "Satisfaction Date"), 
then either Party shall hay, the right to terminate this Agreement 
by provision of written notice to the other Party on or before 
such Satisfaction Date in accordance with Section 8.1. In the 
event that neither Party timely terminates this Agreement as 
aforesaid, then the Satisfaction Date shall automatically and 
successively be extended to the first business day occurring on 
successive thirty (30) day increments thereafter which shall then 
become the Satisfaction Date, and on or before each such date, 
either Party say terminate this Agreement by the aforesaid 
procedure. Failure to terminate on or before any Satisfaction 
Date shall automatically extend such date as aforesaid, but in no 
event may the Satisfaction Date be extended beyond December 15, 
1996 (the "Final Satisfaction Date") and this Agreement shall 
automatically terminate on the date which is thirty (30) days 
after the Final Satisfaction Date if satisfaction or waiver shall 
not have occurred by such date. If said satisfaction or waiver 
shall have occurred on or before any Satisfaction Date, boiever, 
then the Panics shall thereupon establish a Closing Date to be no 
later than two (2) months after such Satisfaction Dat. and shall 
diligently proceed to fulfill the closing Requirements set forth 
on Exhibit C. Within fIve (5) business days after opening escrow, 
Closing instructions mutually acceptable to the Parties and their 
counsel including ths Closing Requirements attached as £xhibit C 
shall be delivered to Escrow Agent, which shall thereby be 
authorized and instructed to deliver pursuant to th. terms thereof 
documents and goni.s to be deposited into Escrow. Ths obligation 
of sach Party to consummate the Closing is subject to satisfaction 
or waiver of the conditions for such Party's benefit set forth in 
Exhibit C through the Closing Date. Upon waiver or satisfaction 
of any Closing condition or Closing Requirement, such waiver or 
satisfaction- cannot be rescinded by the Party entitled to 
satisfaction or waiver, unless a change in Circumstance has 
occurred pertaining to the matter in question, in which evsnt said 

058995-004-012 -39 RTD/CATELWS DEV. CORP. 
10/30/91 Development Agreement 
l2.011/4244w/lSllM 



S 

Party may rescind on or prior to the Closing Date. The Escrow 
Agent shall be permitted to attach to such instructions its 
standard f on escrow agreement which shall be incorporated into 
such-instructions to the extent consistent therewith, and for the 
benefit of Escrow Agent. Neither Party shall, during the term of 
this Agreement, through and including the Closing Date, affect 
title to or possession of the portions of the Project Area owned 
by it except as may be agreed to by the Parties in writing. Fee 
title to Parcel 1 subject to the Permitted Exceptions shall be 
delivered to RTD by Grant Deed in the form and substance of 
Exhibit P-i at Closing. Fee title to Parcel 2, subject to the 
Permitted Exceptions and to conditions to street vacation imposed 
by the city, shall be delivered to Catellus by Grant Deed in the 
form and substance of Exhibit P-2 at Closing. Simultaneously with 
Closing, Escrow Agent shall record the Grant Deeds, the Public 
Transit Use Agreement (establishing the Public Transit Use Areas, 
the rights and use restrictions thereon and the grant from 
Catellus to RTD of a Public Transit Easement upon parcel 2, the 
Additional Land and the West Property as described in 
Section 1 3.2), the Memorandum of Development Agreement 
(substantially in the form attached as Exhibit R) and the Tunnel 
Access Agreement. 

2 4 2 Payment In consideration for the exchange 
of the Parties' respective f cc interests in the Site and the grant 
of all easements, including the Public Transit Easements (whether 
granted at or at any time following Closing), RTD shall timely 
deliver to Escrow Agent immediately available funds in an amount 
sufficient for Escrow Agent to deliver to Catellus at Closing the 
Closing Price. 

2.5 Public Transit conditions. The following tasks are 
to be carried out by the Parties following Closing and are in each 
instance to be either satisfied by the Parties or waived by the 
benentad Party prior to the Public Transit Construction Start 
Date, as a condition to the construction of the Phase I Public 
Transit Improvements. Upon satisfaction or waiver of all of the 
Public Transit Conditions, the Phase I Public Transit Improvements 
shall be constructed in accordance with the provisions of the 
Design and Construction Agreement. 

2.5.1 Budget and Financial Plan. RTD and Gateway 
shall have prepared a finalized and detailed Predevelopment 
Budget, Phase I Public Transit Budget and Financial Plan with 
respect to Phase I. The Financial Plan shall include the Cost 
Allocations. 

2.5.2 Financing. RTD shall have assured itself and 
Catellus, each in their sole discretion, that it has raised 
sufficient funds to pay for the estimated cost of constructing the 
Phase I Public Transit Improvements, pursuant to Section 5. 

2 5 3 Construct ion Documents RTD and Gateway 
shall have completed and mutually approved the Construction 
Documents with respect to the Phase I Public Transit Improvements 
and to the extent required to commence construction of such 
improvements the Construction Documents relating to the Phase I 
Improvements shall also be approved. All such Construction 
Documents shall be consistent with the previously approved Design 
Development Documents. 

2:5.4 Schedules. RTD and Gateway shall have 
completed and mutually approved ths Project Schedule with respect 
to the Phase I Public Transit Improvements which schedule shall 
provide for substantial completion of the Phase I Public Transit 
Improvements no later than the later of Tune 1, 1993 or the 
Revenue Operation Date, unless otherwise agreed. RTD acknowledges 
that said date cannot be met unless RTD is able to secure all 
financing and sufficient permits and government approvals to allow 
the Public Transit Construction Start Date to occur on or before 
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March 1, 1992. If such date cannot be met, the Project Schedule 
shall be revised and a new Project Schedule shall be prepared and 
approved by RTD and Gateway in accordance with the requirements of 
the Design and Construction Agreement. 

2.5.5 Permits/Aoorovals. Gateway shall have 
obtained such plan check approvals and grading and building 
permits with respect to the Phase I Public Transit Improvements, 
if any, as are required by the city (which approvals may be set 
forth in the writing, confirmation or acceptance of the city 
referred to in Section 2.2.8) or such other permits or approvals, 
if any, as are required by Governmental Authorities as a condition 
precedent to commencement of construction of such improvements. 

2.5.6 CEOA Documents. Such CEQA documents as may 
be required with respect to the Phase I Public Transit 
Improvements shall be completed and certified by the Lead Agency 
theref or and the time period for challenges shall have elapsed. 

2.5.7 ContractOrs. Vendors. Sunoliers. 
contractors, vendors and suppliers shall have been chosen for the 
Phase I Public Transit Improvements pursuant to the Design and 
construction Agreement, and all goals for DDE contracting 
established by RTD (as shown in Exhibits 0-1 and 0-2) with respect 
to such construction shall have been met. 

2.6 Phase I Imnrovements conditions. In addition to the 
Public Transit Conditions which must be satisfied or waived prior 
to the Phase I Improvements Construction Start Date, the following 
Phase I Improvements Conditions must be satisfied or waived by the 
benefited Party prior to the Phase I Improvements Construction 
Start Date. 

2.6.1 Budget and Financial Plan. RTD and Gateway 
shall have prepared or caused to be prepared a finalized and 
detailed Phase I Improvements Budget, pursuant to Section S. 

2.6.2 Financina. RTD shall have assured itself and 
Catellus, each in their sole discretion, that it has raised 
sufficient funds to pay for the estimated cost of constructing the 
Phase I Improvements. 

2.6.3 construàtion Documents. RTD and Gateway 
shall have completed and mutually approved the Construction 
Documents with respect to the Phase I Improvements. All such 
Construction Documents shall be consistent with the previously 
approved Design Development Documents. 

2.6.4 Schedules. RTD and Gateway shall have 
completed and mutually approved the Project Schedule for the 
Phase I Improvements, which schedule shall be consistent with the 
required schedule of completion for the Public Transit 
Improvements and the Phase I Improvements. Gateway shall seek to 
cause the third parties contracting with it with respect to such 
construction to substantially Complete (i.e., readiness for 
move-in) the Phase I Improvements on or before September 1, 1994 
or by such other date as the RTD and Gateway may agree in the 
Project Schedule. Unless all environmental impact and building 
approvals are secured on or before September 30, 1992, aid date 
cannot be met and the Project Schedule will be revised and a new 
Project Schedule shall be prepared and approved by RTD and Gateway 
in accordance with the Design and Construction Agreement. 

2.6.5 Permits/ADDroVals. Gateway shall have 
obtained such plan check approvals and grading and building 
permits, if any, as are required by the City with respect to the 
Phase I Improvements (which approvals may be set forth in the 
writing, confirmation or acceptance of the City referred to in 
Section 2.2.8) or such other permits or approvals, if any, 
required by Governmental Authorities as a condition precedent to 
commencement of construction of such improvements. 
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2.6.6 CEOA Documents. The Lead Agency shall have 
completed and certified all environmental documents in connection 
with Phase I and such other portions of the Project as are 
required to satisfy CEQA and the time period for challenges shall 
have elapsed. 

2.6.7 Contractors, Vendors. SuaDliers. 
Contractors, vendors and suppliers shall have been chosen for 
Phase I pursuant to the Design and Construction Agreement and all 
goals for DBE contracting established by RTD (as shown on 
Exhibits 0-1 and 0-2) with respect to such construction shall have 
been met. 

2.6.8 Main Concourse. The Parties shall have 
completed the Main concourse feasibility study described in 
Section 1.2.4.1. If the Parties determine to construct the Main 
Concourse as part of Phase I, provisions for the Main concourse 
must be included in the Phase I Budget, Financial Plan, Work Plans 
and Project Schedule described in this Section 2 6 and shall be 
subject to Cost Allocations as described in Section 5.4. 

2.6.9 Traffic Study. The Parties shall have 
completed the traffic study and the CEQA documents shall reflect 
the results of such study. Conclusions of the study shall have 
been incorporated into the Design Development Documents and the 
Construction Documents for the Phase I Improvements, as 
appropriate. 

SECTION 3. PHASE I DEVELOPMENT 

3.1 Develooment of Phase I and the Phase II Public 
Parking. Within thirty (30) days following the effective date of 
this Agreement, RTD shall execute the Design and Construction 
Agreement with Gateway imposing upon Gateway the obligation to 
design and timely construct Phase I and, unless otherwise 
requested by RTD, the Phase II Public Transit Improvements. The 
Parties shall each own fifty percent (50%) of Gateway. Gateway 
shall have six (6 directors of whom three (3) shall be appointed 
by each of the Parties. Gateway shall enter into such agreements 
as it deems necessary, appropriate or convenient to discharge the 
obligations of Gateway to RTD under the Design and construction 
Agreement including an agreement with (i) the Architect, (ii) the 
contractor(s) chosen to construct the above-described 
improvements, (iii) Catellus (requiring performance of the 
construction management obligations set forth in iibit F 
attached hereto) and (iv) RTD (requiring payment, procurement of 
services, environmental assessment, monitoring and such other 
approval as may be required by the Parties). Each Party hereby 
releases the other from all claims or causes of action arising 
from acts, failure to act, malfeasance or negligence with respect 
to design and construction of the aforesaid improvements except 
that the -foregoing is not intended nor shall it be deemed to 
release either Party from (i) contractual obligations created 
between it and Gateway including the construction management 
duties and obligations of Catellus to Gateway as described in 
clause diii above and the obligations of flDto Gateway as 
described in clause (iv above and (ii) any claim that Gateway may 
bring against RTD or catellus in respect to alleged breaches of 
such Party's obligations to Gateway under the aforesaid 
agreements. All costs, fees and expenses of Gateway in defending 
against lawsuits and claims of any kind which say be brought 
against it shall, to the extent not covered by insurance, be paid 
or funded as Project costs; 

If approved by Gateway, either Party may assign contracts 
for services which it has procured in connection with the 
aforesaid development to Gateway, and Gateway shall assume all 
liability therein imposed upon the assignor. 
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3.2 flD Headanarters commitment. To ensure that 
construction of the Phase I Improvements is a priority, RTD shall 
construct its headquarters office facilities (comprising at least 
350,000 Rentable Square Feet) on parcel i prior to construction of 
a headquarters office facility (i.e., a facility designed to house 
the offices of the General Manager of RTD and associated staff) in 
excess of 300,000 Rentable Square Feet within a one-mile radius of 
the perimeter property boundaries of the Headquarters Site; 
provided however, that this provision shall not prohibit RTD from 
full development of the "MacylVignes site" (located diagonally 
across Macy and Vignes streets from the Headquarters Site) for 
whatever other purposes it desires so long as construction on such 
site is not for a headquarters office facility. Such covenant 
shall not be applicable if either of the following conditions 
occur: (a) RTD obtains the prior written consent of Catellus to 
the contrary, which consent shall be provided pursuant to 
Section 4.10 and may be withheld by Catellus in its sole 
discretion or (b) Rfl determines, in its reasonable discretion 
prior to the tenth (10th) anniversary of the effective date of 
this Agreement, that construction of the Phase I Improvements is 
technically or economically infeasible (to be determined by 
Arbitration if Catellus disagrees.) This covenant shall terminate 
upon the earlier of (i) the tenth (10th) anniversary of the 
effective date of this Agreement; (ii) termination of this 
Agreement (unless such termination is caused by RTD following the 
Public Transit Construction Start Date and RTD is found by court 
or Arbitration to have terminated this Agreement in bad faith); or 
(iii) construction by RTD of a headquarters office facility of at 
least 350,000 Rentable Square Feet on the Site. If RTD fails to 
construct the Phase I Improvements on the Site, it shall not vest 
in the Phase II Improvements. 

SECTION 4. PHASE II DEVELOPXVT 

4.1 General. Phase II will consist, if at all, of 
development by Catellus on Parcel 2 of the Phase II Improvements 
and the Phase II Public Transit Improvements in accordance with 
the provisions of Sections 1.2.2 and 1.2.3, the Work Plans for 
Phase II to be mutually approved by the Parties during the 
Predevelopment Period, the Design Development Documents and the 
Construction Documents. The Phase II Construction- Documents shall 
conform to the Design Guidelines, shall provide for the Phase II 
Public Transit Improvements, if requested by RTD pursuant to 
Section 4.2.2, and shall include finalized traffic and parking 
plans. Development by Catellus of the Phase II Improvements shall 
be subject to Catellus' determination, in its sole and absolute 
discretion, that the same is economically feasible and will 
provide reasonable investment return. Following Closing, catellus 
shall have exclusive authority with respect to all aspects of 
construction of the Phase II Improvements except as otherwise 
explicitly set forth in this Section 4. All Phase II Public 
Transit Improvements shall be designed and constructed in 
accordance with RTD standards for such improvements. The Phase II 
Public Transit Improvements shall be designed in accordance with 
RTD's design program and standards, which net but need not exceed 
that program and those standards utilized with respect to the 
Phase I Public Transit Improvements. Construction of the Phase II 
Improvements shall not materially interfere with the completion of 
the Phase I Public Transit Improvements by the later of June 1, 

1993 or the Revenue Operation Date, the continuing operation of 
such Phase I Public Transit Improvements following such date, or 
the construction or operation of the Phase I Improvements within 
the time schedule established herein. 

4.2 Phase II Develonment. Catellus may develop Parcel 2 
only as described in Section 1.2 and in this Section 4, and RTD 
shall have certain income and equity rights therein as described 
in Sections 6.1.3 and 6.1.3. The Phase II Improvements shall, at 
a minimum, meet the building standards of the Phase I 
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Improvements, provided that the Phase I Improvements have not been 
built to extraordinary standards as measured by standard 
development practice in the downtown Los Angeles market. 

4.2.1 catellus Phase II Commitment. To ensure that 
construction of the Required Phase II Square Footage is a 
priority, unless Catellus obtains the prior written consent of RTD 
to the contrary, which consent shall be provided pursuant to 
Section 4.10 and may be withheld by RTD in its sole discretion 
(a) Catellus shall construct the Required Phase II Square Footage 
on parcel 2 prior to carrying out any other construction 
(exclusive of parking) on such parcel, and (b) Catellus shall not 
obtain a building permit with respect to a Competing Project until 
the earlier to occur of (i) Catellus reasonable determination 
prior to the tenth (10th) anniversary of the effective date of 
this Agreement of technical or economic infeasibility of the Phase 
II Improvements (to be determined by Arbitration if RTD 
disagrees); or (ii) execution of leases with tenants for a minimum 
of seventy-five percent (75%) of the Required Phase II Square 
Footage (but in no event less than 450,000 Rentable Square Feet) 
and (x) if the Required Phase II Square Footage is contained in 
one building, or more than one building if the construction of 
such buildings iS simultaneously commenced, acquisition of a 
funding commitment with respect to construction of said 
building(s) or (y) if the Required Phase II Square Footage is to 
be contained in more than one building and the buildings are not 
simultaneously commenced, commencement of construction of the 
final increment of the Required Phase II Square Footage. 
"ComDetinc Prolect" means a commercial office development 
(aa) comprising at least 300,000 Rentable Square Feet; 
(bb) intended to be occupied by any New Tenant requiring a minimum 
of 100,000 Rentable Square Feet (said square footage to be 
determined by including Rentable Square Footage available to the 
proposed tenant by option exercisable within ten (10) years 
following the Phase I Move In Date); and (cc) located within the 
boundaries of the "Civic Center" and/or a one (1) mile radius of 
the perimeter property boundaries of Union Station, excepting 
therefrom the property currently owned by Catellus at Third Street 
and Santa Fe. Upon request by Catellus, RTD may, in its sole 
discretion, agree in writing to exclude from the aforesaid 
noncompete requirements specific parcels of property owned by 
Catellus and/or specific potential New Tenants on a case-by-case 
basis. The parties hereby agree that an agreement by Catellus to 
develop a headquarters on property other than Parcel 2 for the Los 
Angeles Police Department shall not be subject to this noncompete 
clause. "New Tenant" means any potential commercial office tenant 
other than one (i) whose proposed lease in the Phase IX 
Improvements flD has disapproved or failed to approve pursuant to 
Section 7.2.2 or (ii) as to which Catellus demonstrates to flD's 
satisfaction, determined in RTD's sole discretion, that Catellus 
has made a good faith effort to lease that portion of the Required 
Phase II Square Footage meeting the square footage requirements of 
the New Tenant. 

This covenant shall terminate upon the earlier of 
(i) the tenth (10th) anniversary of the Phase I Move In Date; 
(ii) termination of this Agreement (unless such termination is 
caused by Catellus and catellus is found by court or Arbitration 
to have terminated this Agreement in bad faith); or 
(iii) construction of the Required Phase IX Square Footage on 
Parcel 2. 

4.2.2 phase xx Public Parkina. As a part of the 
Public Transit Use Areas owned by it, RTD shall have a Public 
Transit Easement constituting a perpetual easement upon the 
Phase XI Public Parking Area permitting it at its sole cost and 
expense to construct, use, maintain, repair and access for itself 
and its permittees the Phase II Public Parking (see Section 
1.2.2.2 and Exhibit A-4), in accordance with the provisions of 
Section 1.2.3.2 or as described below. The Public Transit- 

. 
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Easement with respect to the Parcel 2 Public Parking Area (see 
Section 1.2.3.2) shall be subject to the physical feasibility of 
incorporating the Phase II Public Parking into the design of the 
Phase II Improvements. The Phase II Public Parking shall be 
constructed concurrently with the Phase I Public Parking, unless 
otherwise determined by flD. To the extent that all or any 
portion of the Phase II Public Parking is not constructed 
concurrently with Phase I Public Parking as described in 
Section l.2..2, RTD shall continue to have the right to construct 
such Phase II Public Parking in the Parcel 2 Public Parking Area 
(or elsewhere, as described in this Section), in accordance with 
the following terms and conditions. The rights described in this 
Section 4.2.2 shall continue in effect until such time as all of 
the Phase II Public Parking has been constructed by RTD or has 
forfeited the right to construct such parking in accordance with 
the following. 

Upon (i) a determination by catellus to proceed with 
Design Development Documents with respect to any development upon 
all or a portion of Parcel 2 or (ii) a determination by RTD to 
proceed with Design Development Documents for the Phase II Public 
Parking upon all or a portion of Parcel 2, whichever occurs first, 
such Party shall notify the other in writing of its intention to 
begin such activities (the "Phase II Notice"). 

4.2.2.1 In the case of clause (ii above, RW 
shall have sixty (60) days from the date of receipt of the 
Phase II Notice to respond in writing to Catellus of RTD's 
intention to proceed with design and construction of the Phase II 
Public Parking (as described in Section 1.2.3.2 or as otherwise 
agreed by the Parties), upon the portion(s) of the Parcel 2 Public 
Parking Area on which catellus intends to commence construction, 
subject to approval of funding by the RTD Board of Directors which 
approval shall be obtained within sixty (60) days following 
submissaon by Catellus to RTD of a proposal which contains 
sufficient information, in RTD's reasonable discretion, to permit 
the Board of Directors of RTD to approve financing therefor. If 
RTD determines to pursue construction of such public parking it 
shall direct Catellus to cause design and construction of such 
parking as part of Phase II construction and at RTD's sole cost 
and expense except as provided in Section 5 4 or in the Cost 
Allocations. RTD shall forfeit the right to construct on the 
portion of Parcel 2 upon which Catellus constructs improvements in 
accordance with such Phase II Notice, any spaces which it does not 
require to be constructed thereon in accordance with the 
foregoing. However, the foregoing shall not limit RTD's rights 
with respect to construction of Phase II Public Parking, in any 
portion of the Parcel 2 Public Parking Area in which Catellus does 
not construct improvements pursuant to the foregoing notice. 

4.2.2.2 In the case of clause (iii above, 
catellus shall have sixty (60) days from the date of receipt of 
the Phase II Notice to make an initial determination of whether it 
wishes to construct additional improvements over the parking 
structure proposed by RID. If it does then the Parties shall 
mutually agree as to the design and construction issues either as 
set forth in Sections 4.1, LJ jJ and ia, with respect to the 
Phase II Improvements, or otherwise as mutually agreed. If 
Catellus informs RID that it does not intend to cause construction 
of such improvements, or fails to respond in writing within the 
sixty, (60) day period allotted therefor, then unless catellus 
makes the election provided for in Section 4.2.2.3, RTD may 
proceed to cause construction on the portion of Parcel 2 indicated 
on the Phase II Notic. of the number of spaces agreed upon by the 
Parties to constitute. the Phase II Public Parking (and not 
previously constructed), in a location and pursuant to 
construction Documents caused to be prepared by and reasonably 
acceptable to the Parties. RTD shall be permitted to construct 
such parking above grade unless (a) such parking spaces are to be 
constructed as part of a larger construction project necessitating 

S 
058995-004-012 -45- RTD/CATELLUS DEV. CORP. 

10/30/91 Development Agreement 
l2.07l/4244w/t5llM 



-a.. 0 I I - - 

below grade construction or (b) catellus requests in writing that 
construction be conotructed below grade, and in either case, 
provided that catellus pays all of the Additional costs associated 
with such construction calculated in accordance with Section 
5.4.1.4 (and not merely those prescribed by the $1.50 per Rentable 
Square Foot formula), either by allocation from the Budget for 
such improvements or by other method approved by R'rD in its sole 
discretion. Catellus shall be permitted to demolish, modify or 
reconstruct any RTD parking facility constructed on Parcel 2 prior 
to construction of the Phase II Improvements in order to permit 
construction of the Phase II Improvements thereon, provided that 
all costs of such demolition, modification or reconstruction shall 
be borne by catellus. Any such action shall not unreasonably 
interfere with access to and use of the public parking facilities 
by RTD and the general public, or- alternatively, Catellus shall 
provide during the course of such reconstruction at least the same 
number of parking spaces in an alternative location no further 
than 1000 feet from the East Portal or the West Entrance to Metro 
Rail, which shall be allocated exclusively to public parking and 
from which RTD shall derive all revenues. Such use shall be at no 
additional expense to RTD. All plans for demolition, 
modification, reconstruction and relocation shall be approved by 
RTD in advance of construction provided that such approval shall 
not be unreasonably withheld or delayed. 

4.2.2.3 Notwithstanding the provisions of 
Sections 4.2.2.1 and 4.2.2.2, Catellus shall have the right at its 
election exercisable in its sole discretion, to designate, by 
written notice to Rfl delivered within the sixty (60) day period 
following issuance of any Phase II Notice, an alternative site to 
Parcel 2 for construction and/or relocation of all or a portion of 
the Phase II Public Parking, provided that Catellus has title to 
such site or obtains written agreement from the owner of such site 
permitting such use and Cateflus is able to and does in fact 
provide to RTD a Public Transit Easement permitting construction 
of the Phase II Public Parking or such portion thereof on said 
alternative site in a location reasonably acceptable to RTD and 
catellus within 1000 feet of the East Portal or the West Entrance 
to Metro Rail. As soon as practicable after its exercise of such 
election, and in no event later than the earlier of 
(i) commencement of Construction Documents for the Phase II 
Improvements or (ii) six (6) months after the date of such 
election, catellus shall grant to RTD all such Public Transit 
Easements as may be needed for access to and ingress and egress 
from, and for the construction, use, occupancy, repair and 
maintenance of, the public parking spaces and ancillary facilities 
in the alternative location(s). The property upon which such 
easements are granted shall become part of the Public Transit Use 
Area. 

(a) If the parking spaces to which Catellus wishes 
to relocate RTD (the 'Replacement Soaces") have not previously 
been constructed, and the portion of the Phase II Public Parking 
corresponding to such Replacement Spaces has not been constructed 
on Parcel 2, construct ion of the Replacement Spaces shall 
constitute Public Transit Improvements and the cost of such 
construction (if the spaces are located below grade) shall be 
allocated as Additional Costs betwan the Parties as described in 
Section 5.4.1.4 and otherwise financed and borne by kit. In that 
event, the property upon which the Replacement Spaces are to be 
located shall be deemed a Phase II Public Parking Area, 
construction of such spaces shall constitute construction of the 
Phase II Public Parking and R'Th shall have the right to review and 
approve design, location, and schedule of construction and Budget 
with respect to such construction as described in Section 4 RTD 
shall not be required to construct such spaces at the time of 
relocation but shall instead be permitted, at any time thereafter, 
to make one request for construction of public parking spaces in 
the alternate Public Transit Easement and in association with that 
request may cause construction of the balance of the Phase II 
Public Parking. 
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(b) If Rn has previously constructed upon Parcel 2 
the Phase II Public Parking spaces which Catellus desires to 
relocate but Catellus has not previously Constructed the 
Replacement Spaces, then Catellus shall be permitted to relocate 
such spaces if and only if (i) it obtains the approval of RTD with 
respect to design, construction, budget and location of the 
Replacement Spaces and (ii) construction of the Replacement Spaces 
is at Catellus' sole cost and expense. In constructing the 
Replacement Spaces, Catellus shall be required to place such 
spaces below grade if the existing public spaces were constructed 
below grade; however, such spaces shall be otherwise in form 
determined by Catellus, subject to reasonable approval by RTD. 

(c) If the Replacement Spaces have previously been 
constructed, then, 

(ii if flD has not previously constructed the 
portion of Phase II Public Parking corresponding to the 
Replacement Spaces, RTh may choose in its sole discretion to 
purchase from Catellus its rights in the Replacement Spaces, in 
which event Rfl and cateflus shall negotiate with respect to the 
cost of the Replacement Spaces, which cost shall not exceed the 
cost of construction of the Replacement Spaces less Additional 
Costs due from Catellus to RTD, or 

(ii) if Rn has previously constructed all or 
the portion of the Phase II Public Parking on Parcel 2 
corresponding to the Replacement Spaces, the Panics shall 
exchange such spaces; provided, however, that no exchange shall 
take place unless (a) Catellus pays all costs associated with any 
sale or refinancing necessary to create substitution rights and/or 
to effectuate such substitution; and either (b) the financing then 
in place permits the substitution of collateral; or (c) Catellus 
covenants in favor of Rn and or its lender to provide f or nD's 
exclusive use of all or a portion of those parking spaces to be 
relocated. The Parties shall use best efforts (at no additional 
cost) to ensure that any financing documents entered into by 
either Party shall provide for a substitution of collateral in the 
event of an exchange- of parking spaces in the manner described 
above. 

All parking proposed to be relocated or reconstructed by 
Catellus pursuant to this Section 4.2.2 shall in fl's reasonable 
judgment be in a comparable location (in terms of access to public 
roadways and Metro Rail and Public Transit Improvements) and of 
comparable utility (in terms of consolidation of operation and 
management, fee collection potential, cost of management and 
security) to the Parcel 2 Public Parking Area (with comparability 
subject to Arbitration if catellus disagrees). In addition, if 
the Replacement Spaces have not been constructed at the time 
Catellus seeks to exercise its right, under this Section 4.2.2.3, 
then the design and construction of such Replacement Spaces shall 
be in accordance with Rn'. design program and standards, as 
established by reference to the existing Phase II Public Parking 
being exchanged, if any In the event of any relocation RTD and 
Catellus shall agree as to which public parking spaces upon the 
Site shall be used in connection with non-transit iaprov.ments and 
which spaces (at Union station or otherwise) shall be transferred 
to RTD for public use. If Catellus seeks to relocate only a 
portion of the Phase IX Public Parking, in addition to the 
approval rights described above, RTD shall have the right to 
approve the number of spaces to be relocated, including those to 
be relocated pursuant to Section 4.2.2.3(bh In the event of a 
disagreement under the preceding sentence relating to the 
determination of which spaces on the Site shall be converted from 
public to private use or the location of the Replacement Spaces, 
the Parties shall submit the dispute to Arbitration. If the 
Parties exchange spaces or Pit purchases spaces pursuant to 
subnaraaranh fc (i above, the spaces allocated to public use 
shall be Public Transit Improvements and the spaces allocated to 
Catellus shall no longer be considered Public Transit 
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Improvements. flD shall derive all revenue and incur all 
applicable costs and Operating expenses (subject to reimbursement 
for Additional Costs) with respect to those spaces designated as 
Public Transit Improvements. 

4.3 Phase II Budget. Prior to commencement of 
construction of the Phase II Improvements, RTD and Catellus shall 
assign estimated costs to Phase II in accordance with the Cost 
Allocations (to which the Parties shall theretofore have agreed 
pursuant to Section 2.2.4) in order to reimburse RTD for costs 
included in the Predevelopment Budget, the Phase I Improvements 
Budget, and the Public Transit Budget but allocated to Phase II, 
and RTD shall, pursuant to Section 3.5.2, participate in review, 
preparation and approval of the Phase II portion of the Public 
Transit Budget. The cost of the Phase II Improvements as 
estimated in the final Phase II Improvements Budget shall not 
exceed the fair market construction cost at such time of office 
buildings of similar size and quality located in downtown Los 
Angeles taking into account entitlement restrictions and 
requirements and construction conditions. The Phase II Budget 
shall be updated following determination of actual Infrastructure 
costs to be covered by such development. 

4.4 Contractors. Vendors. Sunvliers. Catellus shall 
negotiate, approve and enter into contracts with contractors, 
vendors and suppliers as required for construction of Phase II. 
Contracts entered into by Catellus with respect to either general 
contracting or construction management for the Phase II 
Improvements shall not exceed amounts which a reasonable property 
owner would pay for an office building of similar size, quality 
and location. Contracts by Catellus with Affiliates shall not 
exceed the reasonable value of goods provided and services 
rendered thereby unless otherwise approved by RTD. Catellus shall 
furnish to RTD copies of each Major Contract entered into by 
Catellus pursuant to this paragraph promptly after the same is 
executed. Contracts with respect to the Phase II Public Transit 
Improvements shall meet the standards set forth for the Phase I 
Public Transit Improvements in this Agreement. 

4.5 status Resorts to Rfl. Catellus shall at a minimum 
provide reports to no quarterly until commencement of design of 
Phase II and monthly thereafter (and more frequently, if requested 
by RTD) regarding the status of marketing, leasing, 
predeveloptent, construction and financing of the Phase II 
Improvements, commencing as of the effective date of this 
Agreement through the Phase II Occupancy Date and shall schedule 
and attend meetings reasonably requested by no with respect to 
Project construction, marketing, leasing and management. 

4.6 

4.6.1 Phase II Imnrovements, If the Phase II 
Improvements are constructed, RTD shall have the right, in 
accordance with the procedures set forth in Section 4.10: (a) to 
review and reasonably approve design for the sole purpose of 
insuring that it conforms to the requirements of the RZOA and the 
Design Guidelines and the previously approved schematic design 
documents for Phase II; (b) to review and reasonably approve the 
preparation and finalized versions of the schematic design 
documents (to the extent not previously approved pursuant to 
Section 2 2.6), Design Development Documents and the construction 
Documents for the Phase II Improvements in order to insure that 
they constitute a logical progression of, and not a material 
dcptrturs from, ths matters approved pursuant to clause (a and 
that the parking and plaza portions of such improvements function 
architecturally and from an engineering standpoint together with 
the Phase II Public Transit Improvements (including, by way of 
example only, access; life safety systems; signage; and 
construction materials and systems); (c) to review and reasonably 
approve the preconstruction design and scheduling so as to have 
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the opportunity to attempt to mitigate the disruption or 
interference of the operation of Phase I by the construction of 
the- Phase II Improvements; and (d) to assist Catellus in the 
manner, if any, agreed to pursuant to clause (c) in. effectuating 
any such mitigation procedures which were agreed to. 

S 

4.6.2 phase II Public Transit ImDroyements. To the 
extent construction of the Phase II Public Transit Improvements 
are not governed by the Design and Construction Agreement, RTD 
shall have the right to review and reasonably approve (in 
accordance with section 4.10 below and the RIOA) all design. 
location, cost of construction, schedules and Budget as well as 
all construction contracts, including the Work Plans, schematic 
design drawings, Design Development Documents and construction 
Documents, with respect to the Phase II Public Transit 
Improvements at each stage of the development and construction 
thereof. 

4.7 Parkina/Traffic Flow. RTD and Catellus shall 
jointly cause to be determined the traffic flow patterns with 
respect to connections between the public parking areas and the 
Phase I Improvements and Phase II Improvements parking areas 
located on the Site, the Additional Land and the West Property (to 
the extent there is pedestrian or vehicular access to such areas 
from the Metro Plaza), the ingress and egress routes designated 
for automobile travel and the roadway alignments on and adjacent 
to the Site. The Parties agree to use of the Metro Plaza roadway 
for passenger vehicle drop-off and for ingress and egress by 
buses. Other uses of the Metro Plaza shall be prohibited unless 
approved by both RTD and Catellus. 

4.8 Phase II DeveloDnent Fee. The development f cc for 
Phase II shall be at the then-established market rate for such 
tees, and, if no market rate can be ascertained, at a fair and 
reasonable rate agreed to by the Parties and if such amount cannot 
be agreed upon, it shall be determined by Arbitration. 

4.9 Future DeveloDnent. Following completion of Phase I 
and Phase II, Catellus may further develop Parcel 2, the 
Additional Land and the West Property to the extent owned by it, 
in its sole discretion, provided that such development conforms in 
all material respects with the applicable requirements of the 
RE0A, including the Design Guidelines, and provided further that 
the financing for such developments include amounts allocated 
thereto in the Cost Allocations. 

4.10 Ancrovals. Whenever in Section 3 or Section 4 the 
approval of a Party is required to be given, then the same shall 
be deemed given unless, within (a) fifteen (15) business days with 
respect to Phase I approvals, as to requests made prior to the 
Public Transit Construction Start Date, (b) fifteen (15) business 
days with respect to Phase II approvals, as to requests made prior 
to commencement of construction of Phase II; or (c) five (5) 

business days as to requests made thereafter, the Party receiving 
the request provides written notice to the requesting Party, 
setting forth either (i) its decision; (ii) the number of days in 
excess of those days provided above which shall be required for 
the receiving Party to render expeditiously a decision with 
respect to the issue in question, together with a statement of 
whether the Board of Directors of the receiving Party is required 
to review and/or approve the issue in question and/or (iii) a 
request for additional information. Where additional information 
is requeste& and, specified in reasonable detail, the receiving 
Party shall also provide the information described in clause (iii 

above; however, the time period in which approval must be refused 
or otherwise deemed approved shall begin to run from the date upon 
which the specifically requested information is provided. The 
approval shall thereafter be deemed given unless refused in 
writing within the time period set forth in the notice. All 
approvals will be obtained as expeditiously as possible. Where 
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refusal relates to anything other than the expenditure of money or 
specific written request for further information, the- same shall, 
in addition, be effective only if accompanied by a written 
counter-proposal acceptable to the refusing Party; said 
counter-proposal shall be deemed approved by the first Party 
unless refused- in writing within five (5) business days 
thereafter. Upon refusal by the first Party of such 
counter-proposal, the matter in question may be submitted to 
Arbitration by either Party. 

SECTION 5. FINANCING, BUDGET MH) COST ALLOCATIONS 

5.1 General Provisions. The Parties acknowledge and 
agree that the responsibility for funding or otherwise financing 
(i) the Phase I Improvements shall be borne initially by RTD and 
(ii) the Phase II Improvements shall be borne initially by 
Catellus (but in each case subject to the Cost Allocations and 
Section 5.4) so that, by way of examples only, any deficiency in 
the Phase I Improvements Budget shall not create any liability 
therefor upon Catellus notwithstanding its approval of such Budget 
pursuant to Sections 2.1.8 and 2.2.4 or otherwise and any 
deficiency in the Phase II Improvements Budget shall not create 
any liability therefor upon RTD notwithstanding its approval of 
such Budget pursuant to Sections 2.1.8, 2.2.4 and j, or 
otherwise. The Public Transit Improvements shall be financed 
exclusively by RTD, regardless of allocation, but shall be 
reimbursed to the extent of and pursuant to the Cost Allocations 
and Section 5.4. 

5.1.1 Indenendent Financial Decisionmakino. RTD 
and, except as set forth in Section 5.2.2, Catellus shall have the 
right to enter into such financing arrangements and to secure 
con.t-tnnts to finance the development and construction of Phase I 
and Phase II, respectively, as each shall deem fit in its sole and 
absolute discretion, provided that (a) all such financing shall be 
at or below fair market rates and terms then prevailing and (b) no 
commitment by one Party for financing required by the other shall 
be entered into by the first Party without the prior written 
approval of the second Party -owning fee title to such property, 
which consent may be withheld by the second Party in its sole and 
absolute discretion. 

5.1.2 Financial Task Force. Within sixty (60) days 
after the effective date of this Agreement, RTD and Catellus shall 
each designate one (1) to four (4) representatives (who may 
include members of the Board of Dir.ctors, staff and consultants 
or contractors) to a "Financial Task Force" which shall be 
responsible for preparing, reviewing and implementing a Financial 
Plan and Budgets for the Project and for identifying alternative 
methods of financing for the Project. Members will make 
recommendations to their respective Boards of Directors for review 
and approval as required. The goal of the Financial Task Force is 
to aid the Parties in decisionmalting about financing opportunities 
and costs, but does not imply or create any right in either Party 
or the Financial Task Force to determine or dictate financing 
tens f or or to the other Party. 

5.1.3 Underwriters and Financial Advisors. RTD and 
Catellus each shall appoint such underwriters, financial advisors 
and legal counsisi as such Party deems necessary for the creation 
and implementation of the Financial Plan and the acquisition of 
finanring as r.quired herein. Unless otherwise agreed and subject 
to the provisions of Section 5 4.2, costs- for underwriters, 
financial advisors and legal fees associated with financing shall 
be included in the Budget for the phase of development associated 
with such costs and fees and shall be reimbursed out of applicable 
Project Funding. RTD shall hire the underwriters, bond counsel 
and financial advisors for Phase I and the Phase IX Public Transit 
Improvements and Catellus shall hire such financial advisors as it 

deems necessary or appropriate for the Phase II Improvements. 
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5.2 Financial Plan. 

5.2.1 PredeveloDment Period/Phase I. Prior to 
Closing, the Parties shall preliminarily (through the Financial 
Task Force) develop plans and strategies (the "Financial Plan") 
f or financing and funding the Project including Predevelopment 
Period activities, Closing, Phase I development and Phase II 
development, to the extent feasible. The preliminary Financial 
Plan shall include the Cost Allocations as described in 
Section 5.4 and shall address the sources, cost and uses of funds; 
the constraints on the use of identified funding sources, if any; 
the process of financing, budgeting and allocating Infrastructure 
9osts; the process of acquiring, disbursing and accounting for 
funds; alternative sources and forms of financing; the method of 
reimbursement, amortization or assessment of funds, where 
applicable; and the objectives and criteria for measuring the 
effectiveness of implementation of the Financial Plan. As part of 
the Financial Plan, the Parties shall establish recordkeeping, 
reporting, cost control and accounting mechanisms with respect to 
construction and operation of the Project. The Parties shall 
update the Financial Plan throughout the predevelopment and 
development of Phase I. Either Party shall upon request by the 
second Party, and at no cost to itself, cooperate in coordinating 
the negotiation, preparation of necessary documentation and 
closing of funding commitments with respect to improvements to be 
owned by the second Party and covered by the Financial Plan. 

5.2.2 Phase II. prior to construction of the Phase It 
Improvements, the Financial Task Force shall update the Financial 
Plan with respect to proposed financing for the Phase II 
Improvements and RTD shall determine sources of financing for the 
Phase II Public Transit Improvements, as required. Concurrently 
with its inquiries or efforts in obtaining financing for the Phase 
II Improvements, Catellus shall notify RTD of its efforts and of 
financing made available to it for that purpose. RTD may offer 
competitive financing for the Phase II Improvements and, upon 
acceptance (without obligation to accept) by Catellus, shall be 
compensated for such financing in an amount to be agreed to by the 
Parties. Notwithstanding any of the foregoing, in no event shall 
Catellus, without the prior written consent of RTD, not to be 
unreasonably withheld, pursue or accept any loan which is not from 
an Institutional Lender or governmental funding source. Without 
the prior written consent of RTD, which may be withheld in its 
sole discretion, Catellus shall not obtain any financing which 
requires participation by the financing entity, prior to an event 
of default under such financing documents, in any cash flow, 
profits or capital gains or otherwise provides a participating 
interest to the financing entity. For purposes of this Section, 
an agreement to defer current payment of interest in whole or in 
p'tr: shall not be deemed a participating interest. 

I.np 4t1rnhc'a.rIfln! 

5.4 Allocation of Casts. 

5.4.1 Cost Allocations. With respect to each 
Budget designated, the Parties shall agree in the Financill Plan 
prior to Closing to Cost Allocations associated with that portion 
of the Project for which such Budget is prepared. The Cost 
Allocations shall include allocation of Ci) On-Site Infrastructure 
Costs and (ii) Off-Site Infrastructure Costs (collectively, the 
"Infrastructure Costs"), Additional costs, costs of the Main 
concourse, if constructed, and Predevelopment Costs (including the 
cost of the treftic study reuired by Section 2.2.15) for Phase I, 
Phase II and any future development upon Parcel 2, the Additional 
Land and the West Property (with respect to the West Property, 
costs shall be allocated only to the extent such property provides 
or requires regular pedestrian or vehicular access to the Metro 
Plaza or Vignes Street or such property achieves cost savings or 
receives benefit from physical improvements created by Site 
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development, such as, by way of example only, installation of 
common utilities, common security or common landscaping). The 
Cost Allocations shall be determined in accordance with the 
provisions of this Section 5.4. 

5.4.1.1 Per Thin Allocations. Initially, the 
Parties contemplate that the Cost Allocations will allocate 
certain Additional Costs (including costs of the South Roadway and 
vehicle lanes on the Site and/or the Additional Land) and the 
Off-site Infrastructure Costs (exclusive of utility colts 
associated with Site improvements) on a per trip basis between the 
Phase I Improvements, the public parking spaces constructed as 
part of the Public Transit Improvements, bus trips, other 
drop-of fs on the Metro Plaza (attributable to each improvement 
qenetating such trips), the Phase II Improvements and future 
development on the Site, the Additional Land and the West Property 
(in the latter case, to the extent that drop-off on the Site or 
parking access for the benefit of the West Property is provided 
from the Site). The number of trips shall be estimated during the 
budgeting process for each such development and the estimate 
derived shall form the basis for the initial reimbursement amounts 
allocated in the budget of such improvements for previously 
expended Infrastructure Costs. Such sum shall be paid within 
forty-five (45) days of construction loan funding. The actual 
number of trips generated by the improvements in question shall 
govern the actual amount of reimbursement required and shall be 
determined within a period from one (1) year to eighteen (18) 

months after issuance of a Certificate of Substantial Completion 
with respect to the core and shell thereof and shall (except with 
respect to the public parking spaces, which shall reflect actual 
use) be computed to reflect ninety-five percent (95%) occupancy of 
such improvements. Within -fifteen (15) days of receipt of the 
study containing the actual number of trips generated for any 
improvements, the Parties shall translate the number of trips into 
actual reimbursable dollar amounts and shall determine whether the 
amount previously reimbursed was greater or less than the amount 
actually due. If the amount paid was insufficient to meet the 
payment actually 'iue. the owing Party shall make the additionally 
due payment to each owner within thirty (30) days of receipt of 
the actual reimbursable amount calculation. If the amount paid 
exceeded the payment actually due, the Parties receiving such 
overpayment shall reimburse the owner within forty-five (45) days 
of receipt of the actual reimbursable amount calculation. 

5.4.1.2 Allocation of Vianes Street 
Reaflanment Costs. Costs associated with vacation and realignment 
of the portion of Vignes Street located on the Additional Land, 
including costs of bonding and acquisition of permits (revocable 
or otherwise) shall be included in Off-Site Infrastructure costs 
and allocated as described in the Cost Allocations. (See Station 
5.4.1) Such costs, regardless of allocation, shall be included 
initially in the Phase I Public Transit Budget. The costs of 
Vignes Street realignment allocated to the Phase II Improvements 
shall be allocated either to the Phase II Improvements Budget (in 
which event Catellus shall seek in good faith to cause repayment 
to Rfl within sixty (60) days of initial construction loan 
funding) or, if the Vesting Expiration Date has occurred and 
realignment of Vignes Street has been achieved, to Catellus 
directly. Upon the Vesting Expiration Date, Catellus shall 
directly reimburse RTD for the amounts actually financed and 
expended by RTD in connection with the realignment, in accordance 
with the Cost Allocation requirements, including reasonable staff 
cost; incurred by Bit in connection therewith. In all cases, 
reimbursement shall be made with interest payable at the greater 
of the interest rate coat of such- funds to RTD or the rate of 
interest being paid at the time of expenditure with respect to 
Mello-Roos financing, which shall accrue commencing as of the date 
of each expenditure. 

. 
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5.4.1.3 Alternative Allocations. TheParties contemplate that the Cost Allocations will allocate off-site utility costs to improvements on a demand/volume basis and will allocate on-Site Infrastructure costs between the various 
improvements described above on a per square or linear foot basis. In addition, the Parties may agree to additional or alternate methods of allocating costs. 

5.4.1.4 Additional Costs. The Parties agree that the capital costs directly associated with the Public Transit 
Improvements shall be segregated in the Budget from the costs of 
the Phase I Improvements and the Phase II Improvements and such 
costs shall not be borne by such improvements, unless such costs 
constitute "Additional Costs." Additional Costs shall be those 
costs which would be incurred in connection with development of 
the joint development project around the Public Transit 
Improvements but which would not be required if only the Public 
Transit Improvements were to be constructed on the Site without 
said joint development and shall include those costs of the Public 
Transit Improvements for which allocation is described in 
Section 5.4 1. 1, extra costs of constructing subterranean parking 
structures capable of supporting the weight of the Phase II 
Improvements (t.Ss, foundations, columns), landscape and hardscape 
costs, Costs of the South Roadway and such other costs as the 
Parties may agree. The Panics agree that the Costs associated 
with constructing the public parking below rather than above grade 
shall be one item of Additional Cost, which shall be reimbursable 
only as set forth in the following sentence. Provided that 
construction of Phase I Public Parking has been commenced, the 
Cost Allocations shall include a one-time assessment against 
development upon Parcel 2, the Additional Land and the West 
Property which shall cover all Additional Costs associated with 
constructing Phase I Public Parking or Phase XI Public Parking 
upon the Site below, rather than above grade. However, such 
assessment shall be due and payable by Catellus upon the later of 
(i) thirty (30) days following acquisition by Catellus of funding a for such improvements or (ii) completion of construction of uch S .Phase I Public Parking. The assessment shall be charged at a rate 
in Constant Dollars (with the base month and year being the month 
and year of the Public Transit Construction Start Date) of one 
dollar fifty cents ($1.50) per Rentable square Foot developed upon 
the aforesaid properties and shall be payable to RTD within thirty 
(30) days of initial construction funding to Catellus with respect 
to improvements upon any of the aforesaid properties. In no event 
shall the total amount paid pursuant to this Section exceed One 
Million Nine Hundred Thousand Constant Dollars ($1,900,000.00). 
In the event that Catellus purchases any portion of the public 
parking spaces constructed as part of Phase I or Phase II from 
RTD, Catellus shall be entitled to a credit per space of One 
Thousand Constant Dollars ($1000.00), which credit shall in no 
event exceed the actual payments previously made by catellus to 
RTD. 

. 

5.4 1. 5 Later Phase Infrastructure Costs. The 
Parties acknowledge that construction of the Phase II Improvements 
or additional improvements on the Site, the Additional Land or the 
West Property may result in additional Infrastructure Costs. Such 
costs shall be reimbursed from both future and preexisting 
development on the Site the Additional Land or the West Property 
in the manner set forth in the Cost Allocations and by the 
mechanism described in the financial Plan. 

With respect to Union Station and Main concourse 
capital costs, the Parties agree as follows: The Parties 
presently contemplate development of the Main Concourse (if 
feasible). If, taking into account the feasibility study 
conducted pursuant to Section 1 2.4 1, RTD reasonably determines 
that it will benefit from the construction of the Main Concourse, 
the Parties shall negotiate to determine a methodology for 
allocation of a portion of the capital costs of such construction 
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to RTD and a mechanism for funding and reimbursement of such 
costs. With respect to other West Property or Union Station 
improvements, RTD shall have the right, in its sole discretion, to 
determine whether it shall receive benefit from the proposed 
improvements. If benefit is perceived, RTD and Catellus shall 
negotiate an allocation methodology and reimbursement mechanism as 
described above. In the event that any portion of capital casts 
are allocated to RTD, RTD shall have the right to review and 
approve design and construction plans with respect to the proposed 
improvements. 

5.4.2 Direct ComDensation of parties. Except as 
set forth, in this Section or in any approved Budget, neither Party 
shall be entitled to compensation in respect to, or for, its 
internal costs and expenses in funding or developing Phase I (in 
the case of RTD) or subject to Section 4.8, Phase II (in the case 

Tccf 
" 

catellus). However, if either Party provides services and 
incurs expenses in obtaining environmental approvals, Subdivision, 

v 4' realignment of Vignes Street, or other entitlements or permits, 

(6 10 6'r' I 
including those increasing FAR upon the Site, said Party shall be 

" compensated for staff costs (a) by Rfl out of Phase I financing 
I 
for costs and expenses of either Party in rendering assistance to 

L.the other in association with Phase I and (b) by Catellus either 
(i)as set forth in the folloing sentence or (ii) out of Phase XI 
financing for costs and expenses of either Party in rendering 
assistance to the other in association with Phase XX. Catellus 
shall bear as incurred (whether by direct payment or reimbursement 
to RTD) those consulting and permit costs incurred by the Parties 
during the Phase I Predevelopment Period which are attributable to 
Phase II or other Master Plan development, excluding those costs 
or services directly related to development of the Public transit 
Improvements. Costs to be borne by Catellus as incurred shall 
include soil and geological testing, environmental assessment, 
planning and Subdivision costs, civil engineering, traffic 
studies, land surveys and schematic design. Unless otherwise 
described herein, all other costs described in this Section 5.4 
shall be reimbursable from financing for future improvements upon 
funding of construction loans with respect to such improvements as 
described in and to the extent approved pursuant to Section S .4.3. 

5 4 3 Reimbursement From Future Develonment. The 
Budget for any development of improvements upon Parcel 2, the 
Additional Land and the West Property shall include a sum 
sufficient to meet the share of Infrastructure Costs, Additional 
costs and other costs borne by previously constructed isprovsm.nte 
and which were allocated to the above-listed subsequent 
improvements pursuant to the cost Allocations. If allocation of 
such are made to a particular development in the Cost Allocations 
(including the Phase I Improvements end the Phase II 
Improvements), such development shall conclusively be deemed to 
have caused a need for and to have benefited from the On-Site 
Infrastructure or Off-Site Infrastructure associated with such 
costs For each improvement designated in the Cost Allocations to 
sake reimbursement payments, financing shall include an amount 
designated to reimburse the appropriate Party for the 
Infrastructure Costs and other costs allocated by the Cost 
Allocations carried by all previous improvements, which amount 
shall be determined pursuant to the allocation formula and 
payments thereon made as set forth in the Financial Plan. 

The Cost Allocations shall establish the formulas 
for reimbursement. Actual dollar amounts to be reimbursed Sn 
accordance with the formulas developed by the Cost Allocations 
shall be determined as follows. Within one hundred eighty (180) 
days following occupancy by RTD of the Phase I Improvements, no, 
after consultation with Gateway and Catellus, shall provide 
written notice to Catellus specifying those Infrastructure Costs 
which RTD determines are properly allocable to further development 
in accordance with the Cost Allocations. Catellus shall have 
sixty (60) days from its receipt of such cost determination to 
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dispute the determination, failing which it shall be deemed to 
have approved same. If RTD fails to submit the Infrastructure 
Costs within said one hundred eighty (180) days Catellus shall 
thereafter, and following consultation with RTD, have one hundred 
eighty (180) days within which to provide written notice to RTD of 
its determinations with respect to Infrastructure Costs. RTD 
shall have sixty (60) days from its receipt of such cost 
determination to dispute the determination, failing which it shall 
be deemed to have approved same. If RTD and Catellus are unable 
to resolve the list of items or the Infrastructure Costs 
appropriately allocable to such future development, the Parties 
shall submit the dispute to Arbitration. 

5.4.4 Union Station Master Plan and Entitlements. 
Except for Cost Allocations agreed to by the Parties and included 
in the Phase I and Phase II Budgets, the costs of the Master Plan 
and entitlements required in connection therewith shall not be 
borne by RTD and shall be separate and apart from any financing or 
funding requirements of this Agreement. 

5.4.5 Tunnel Maintenance. The costs of 
constructing, maintaining and repairing the Tunnel, excluding the 
East Portal, shall be allocated between Amtrak, commuter rail, 
light rail, Metro Rail and development upon the Site, the 
Additional Land and Union Station pursuant to the tens of the 
Tunnel Access Agreement and future agreements between such 
parties. Any capital costs associated with Tunnel construction 
set forth in the Predevelopment Budget, the Phase I Improvements 
Budget or the Public Transit Budget shall be reimbursed pursuant 
to agreement between such parties. The maximum RTD contribution 
shall be set forth in the Tunnel Access Agreement. 

5.4.6 Management Areas. The costs of constructing, 
maintaining and repairing the Management Areas shall be allocated 
between the Parties pursuant to formulas set forth in the PItA and 
the REOA. 

5.5 Budaet Prenaration. 

S 5 1 Predevelonment Budget. The Predevelopment 
Budget attached as Exhibit C-i sets forth preliminarily (a) the 
various items for which the Parties expect to incut costs during 
the Predevelopment Period, including those reasonable and 
applicable costs approved by RTD incurred prior to, or anticipated 
to be incurred during, the Predevelopment Period and (b} the costs 
associated with all items set forth therein (the 'Predevelonment 
Costs"). Catellus shall initially prepare or cause to be prepared 
the Predevelopment Budget and shall segregate or cause to be 
segregated by item and allocation the various components thereof. 
RTD shall have the right to review and approve the Predevelopment 
Budget as follows. The Parties shall endeavor to limit 
Predevelopment costs to the allocations provided in the 
preliminary Predevelopment Budget for each item set forth and 
shall notify the other Party in the event that costs incurred 
exceed or are reasonably estimated to exceed the initially 
estimated Predevelopment Costs. RTD and Catellus shall have the 
right to conduct an audit and to review invoices, progress reports 
and other information regarding the Predeveloptent Costs. Neither 
Party shall be responsible for payment of Predeveloptent Costa 
(however allocated) for items incurred or to be incurred by the 
other (payee) Party or consultants retained or work commissioned 
thereby, for which the payor Party has not received invoices, 
which were not included in the Predevelopment Budget or cost 
overruns for which approval was not previously obtained or for 
such portions of any services rendered or work performed, which 
were not reasonably completed based on common development 
practice. In addition, neither Party shall be reimbursed by the 
other for tees or costs, including consulting, financing or 
attorneys fees expended in furtherance of execution of this 
Agreement, the REOA, the Tunnel Access Agreement, the Design and 

S 
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construction Agreement, the Construction Management Agreement, the 
PICA, the Right of Entry Agreement, the Public Transit Use 
Agreement or any agreement in which either Party shall pay 
consideration or compensation to the other Party as a condition of 
that agreement, unless such costs or tees can be demonstrated, to 
the reasonable satisfaction of the payor Party, to have benefited 
such payor Party. All Predevelopment costs incurred by either 
Party which are not set forth in the Predevelopment Budget, as the 
same may be amended from time to time, shall be borne by the Party 
incurring same. The Predevelopment Budget may be amended only by 
written agreement of the Parties. 

Upon execution of this Agreement, catellus shall provide 
invoices to RTD with respect to all costs incurred prior to the 
effective date of this Agreement and set forth on Exhibit c-1, as 
the same may be amended to correct any bona tide omissions or 
mistakes. Upon request by RTD, catellus shall provide any 
additional information or documents reasonably requested by RTD to 
clarify or support such costs. Within fifteen (15) days of the 
effective date of this Agreement, RTD shall pay to Catellus an 
amount equal to seventy-five percent (75%) of the Predevelopment 
Costs incurred by Catellus, including the costs and fees of 
Catellus in -its capacity as construction manager under 
Sections A5.1 and of the Addendum to the Construction 
Management Agreement, and set forth on the submitted invoices. 
Thereafter, RW shall have thirty (30) days from the later of the 
date of receipt of such invoices or the date upon which additional 
information requested by RTD in connection with such invoices is 
received by RTD (the "Anoroval Date") to review and approve or 
disapprove such invoices. Invoices not disapproved on or before 
the Approval Date shall be deemed approved, With respect to 
approved invoiöes and costs only, RTD shall reimburse Catellus for 
any Predevelopment Costs remaining outstanding within fifteen (15) 
business days from the Approval Date. If it is determined that 
the prior payment from RTD to Catellus exceeded the amount 
actually due, Catellus shall reimburse RTD in the amount of the 
excess within thirty (30) days following notification by RTD of 
the amount of the overpayment. Together with such payment, RTD 
(shall pay interest in the amount set forth in the following 
sentence with respect to approved Predevelopment Costs actually 
paid by Catellus to third parties prior to the effective date of 
this Agreement. Such interest shall be payable for the period 
from the date of payment of said invoice by Catellus through the 
date of reimbursement to Catellus of the approved amount of such 
invoice by RTD and the rate of interest shall be at Catellus' 
average cost of working funds for such period. Any dispute 
concerning Predevelopment Costs shall be resolved by Arbitration. 

5.5.2 Develontent Budget Prenaration and Undate. 
Pra3r to Closing, as indicated in the Project Schedule, the 
Parties shall jointly refine and update or cause to be refined and 
updated the Preliminary Phase I Budget attached as Exhibit 0-2 and 
shall prepare a preliminary Phase II Budget, each to an 
appropriate level or specificity as required by standard 
development practices. At each milestone in the design and 
construction process, the Parties shall prepare or cause to be 
prepared such additional Budgets or updates to existing Budgets as 
required by standard development practices. With respect to 
Phase I and the Phase II Public Parking, the Parties shall refine 
and update or cause to be refined and updated the attached Phase I 
Budget, including preparation and subsequent refinement of Cost 
Allocations, periodically throughout the Phase I Predevelopment 
Period as preparation of Design Development Documents and 
Construction Documents progresses. With respect to Phase II, the 
Parties shall prepare, to the extent feasible, a preliminary 
Phase II Budget during the Phase 1 Predeveloptent Period and shall 
refine, revise and update such Budget as preparation of Design 
Development Documents and Construction Documents for Phase II 
progresses. The Construction Management Agreement shall assign to 
Catellus the primary responsibility for coordinating and preparing 
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or causing to be prepared the Budgets, including the obligation to 
meet with consultants, contractors, vendors and suppliers in 
determining preliminary and final cost estimates and to segregate 
by item and allocation the various components thereof. RTD shall 
have the right to approve the Phase I and Public Transit Budgets, 
including all line items, Cost Allocations and estimated or final 
costs thereof, and in connection therewith shall be provided 
timely access to Catellus' work product and shall be permitted to 
arrange meetings which Catellus shall attend to provide input into 
the budgeting process. To the extent costs or fees incurred by 
Catellus (including costs or fees associated with services 
provided by underwriters, bond counsel, the Design Team, financial 
advisors or attorneys with respect to Phase I) are to be included 
in the Predevelopment Budget, the Phase I Budget, or the Public 
Transit Budgets and reimbursed by RTD, RTD shall have the right to 
approve the specific costs for which reimbursement is sought, 
which approval shall not be unreasonably withheld or delayed. If 
reimbursement is approved, it shall be made within thirty (30) 
days of the date of approval. To the extent costs or fees 
incurred by RTD (including costs or fees associated with services 
provided by financial advisors, the Design Ten or attorneys with 
respect to Phase II) are to be included in the Phase II 
Improvements Budget and funded by Catellus, Catellus shall have 
the right to approve the specific fees and costs for which payment 
or reimbursement is sought, which approval shall not be 
unreasonably withheld or delayed. If reimbursement is approved, 
it shall be made within thirty (30) days of the date of approval. 
Predevelopment Costs approved by the payor Party shall be paid by 
that Party within thirty (30) days of the date of approval. RTD 
shall have the right to review and approve the Phase II 
Improvements Budget only to the extent required to obtain its 
rights under section 4.3 and to review the Phase II Improvements 
Budget to the extent required to verify Phase II Stabilization 
Date representations made by Catellus. If costs (whether incurred 
by catellus or otherwise) of the Phase II Public Transit 
Improvements are funded by RTD, RTD shall have the right to review 
and approve the Phase II Public Transit Improvements Budget and to 
approve specific costs for which payment or reimbursement is 
sought in addition ta any rights which it may have pursuant to 
Section 4.3. The parties shall cooperate in preparing the final 
Budgets with respect to each portion of the Project in advance of 
commencement of construction of such portion. 

SECTION 6. INTERESTS IN PR0Pfl 

6.1 Ownershim and Particination Interests. 

The following provisions shall govern ownership and 
participation interests by the Parties in the Project. 

6.1.1 Conditions of Ownershin. 

6.1.1.1 Pronertv Ownershin. Except as sst 
forth herein, the rights, benefits and burdens of ownership of 
each parcel of land and the improvements constructed or to be 
constructed thereon comprising ths Project shall after Closing 
inure to or be borne by the Party in whom fee title thereto is 
vested and except as specifically set forth to the contrary in 
this Agreement, the REOA, the Tunnel Access Agreement, the Public 
Transit Use Agreement or other documents governing the 
relationship between the Parties, the consent, approval, 
concurrence or cooperation of a Party shall not be required as to 
any incident of ownership sought to be exercised or enjoyed by the 
other Party with respect to that portion of the Project which is 
owned in fee by it. 

6.1.1.2 Relationshin of the Parties. RTD is 
to participate in certain economic benefits flowing from the 
operation and ownership of the Phase II Improvements, and Catellus 
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is to participate in certain economic benefits flowing from the 
ownership of the Phase I Improvements, all as set forth in this 
Section 6, which in general is intended as the mechanism by which 
the Parties hope to realize certain economic benefits of entering 
into the within transactions, but without any repreSentation, 
warranty, covenant or guarantee that such will prove to be the 
case. The Parties acknowledge that the rights set forth in this 
Section 6, and which effectuate and embody this participation in 
said economic benefits: 

(a) are merely contractual in nature, and do 
not give rise to an interest in either the ownership or occupancy 
of real property; 

(b) do not impose any obligation to pay, 
contribute or otherwise share in losses of either an operating or 
a capital nature except to the extent that either Party has the 
right to recover Operating Shortfalls and/or Qualifying Loans made 
by it or its Affiliates, pursuant to this Section 6, such that 
recourse of either Party for losses of either an income or a 
capital nature shall be limited to distributions which otherwise 
would have been made to it for the current or subsequent 
accounting periods; accordingly, in no event shall either Party be 
obligated to reimburse the other for losses on an out-of-pocket 
basis; 

(c) do not render the Parties partners, joint 
venturers, joint tenants or tenants in common with each other; 

(d) are binding upon their respective 
successors and assigns, subject to the tens of such rights; 

(e) in the case of RTD only (and subject to 
the tens hereof including Section 11.2) may be assigned. 
hypothecated or otherwise disposed of separate and apart from the 
ownership of the improvements to which they relate; 

(f) relate to the income attributable to the 
improvements in question and/or to the equity thereof; 

(g) are subject to reduction, redemption, 
extinguishment and valuation pursuant to the terms of this 
Section 6; 

(h) do not impose riqhts to management or 
control of the parcel or improvements owned by the other Party; and 

(i) shall be null and void and of no force or 
effect whatsoever if the Pase I Move In Date shall not have 
occurred onor before December 31, 2011. 

6.1.2 Phase I Imarovements - Income Particination. 
Catellus shall have no income participation rights in the Phase I 
Improvements. 

6.1.3 Phase II Inrovements - Income Particination. 

6.1.3.1 Income particination. RTD shall have 
the right to receive fifty percent (50%) of the Income 
Participation Payments (as defined in Section 6.1.9.1) from the 
Required Phase II Square Footage, subject to the v.sting of such 
right, which shall vest, if at all, simultaneously with the 
vesting of Mt. equity interest in the Required Phase II Square 
Footage as described in Section 6 1 5. Following Extinguishment 
Closing, the income participation rights of RTD in the Required 
Phase II Square Footage automatically shall be reduced 
(prospectively only), with such reduction occurring in proportion 
to the reduction of nD's equity participation rights, but subject 
to nD's receipt from Cat.11us of the Minimum RTD Phase II 
Interest pursuant to Section 6 4 4. 
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6.1.3.2 Determining Reatlired Phase II Scuare 
Footage. In the event that the constructed Phase II Improvements 
contain in the aggregate more square footage than the Required 
Phase II Square Footage, then the portion of the Phase II 
Improvements in which RTD holds an income participation interest 
or equity participation interest shall be determined as follows 
(sample calculations are shown in Exhibit H-i): 

(a) if the first building constructed 
constituting a portion of the Phase XI Improvements and for which 
a Certificate of Substantial Completion has been issued contains 
less than the Required Phase II Square Footage, then the portion 
of the improvements with respect to which the RTD Phase II 
Interest shall be calculated by determining (i) with respect to 
the income interest, the Net Operating Income and (ii) with 
respect to the equity interest, the equity value, attributable to 
the entirety of the Phase II Improvements, and multiplying that 
amount by a fraction, the numerator of which shall be the Required 
Phase II SquareS Footage and the denominator of which shall be. the 
Rentable Square Footage of the Phase II Improvements. 

(b) if the Rentable Square Footage of the 
first building constituting the Phase II Improvements for which a 
Certificate of Substantial completion has been issued equals or 
exceeds the Required Phase XI Square Footage, then the portion of 
the improvements with respect to which the Rfl Phase II Interest 
shall be calculated shall be determined with respect to that 
building alone, and by determining (i) with respect to the ináome 
interest, the Net Operating Income and (ii) with respect to the 
equity interest, the equity value, attributable to the entirety of 
that building and multiplying that amount by a fraction, the 
numerator of which shall be the Required Phase II Square Footage 
and the denominator of which shall be the total Rentable Square 
Footage of that building. RTD shall have no interest under this 
Agreement in any second building constituting the Phase II 
Improvements under the circumstances set forth in this 
subsection (bi. 

Particination. 6.1.4 Phase I Immrovements--Eauitv 

6.1.4.1 Eauitv Particination. Catellus shall 
have the right to receive fifty percent (50%) of the equity value 
of the first 545,000 Rentable Square Feet of the Phase I 

Improvements subject to the vesting of such right, which shall 
vest, if at all, on the Vesting Date (i.e., subject to the vesting 
time period restrictions set forth in Section 6.1.4.2). Such 
right may be redeemed or transferred only by the methods described 
in this Section 6. 

6.1.4.2 Vestina Restrictions. Catelius may 
(but shall not be obligated to) . construct Phase XX Improvements 
comprising less than the Required Phase II Square Footage. 
However, the rights described in Sectiøn 6.1.4.1 shall vest on the 
Phase XI Occupancy Date if and only if, (a) construction of the 
portion of the Phase XI Improvements which if constructed would 
comprise, together with previously constructed improvements (if 

any), at a minimum the Required Phase II Square Footage, has 
commenced on or before the tenth (10th) anniversary of the Phase I 

Move In Date; and (b) such construction (i) is completed (as 
evidenced by issuance of a Certificate of Substantial Completion 
therefor) on or before the thirteenth (13th) anniversary of the 
Phase I Move In Date or (ii) diligently continues from the tenth 
(10th) anniversary to completion of such improvements but is 
deLayed by Unavoidable Delay and is completed (as evidenced by 
issuance of a certificate of Substantial Completion) no later than 
the eighteenth (18th) anniversary of the Phase I Move In Date. 
The value of such rights shall be determined pursuant to 
Section 6.1.10.1, LI or 6.3.2.2 as the case may be. If the Phase 
II -occupancy Date occurs within the aforesaid time periods, then 
the Phase II Occupancy Date shall constitute the "Vesting Date." 

. 
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Notwithstanding the foregoing, if, following the 
Vesting Date but before (i) exercise by either Party of the Right 
of Extinguishment or (ii) the Irrevocable Liquidity Option Date, 
fee title to the Phase I Improvements or the Phase II Improvements 
is conveyed to a third party by way of foreclosure or a deed in 
lieu thereof, then vesting shall be conclusively deemed not to 
have occurred and no such vesting of said interests shall 
thereafter take place or be possible and this Agreement shall 
terminate and be of no further force or effect. Prior to the 
Vesting Date, all rights established in or by this Agreement shall 
inure to the benefit of a purchaser at foreclosure or recipient of 
a deed in lieu thereof. 

6.1.5 Phase II Imnrovements--Eauity Particination. 
RTD shall have the right to receive fifty percent (50%) of the 
equity value of the Required Phase II Square Footage (determined 
in accordance with the provisions of Section 6.1.3.2 and as more 
particularly shown on Exhibit 11-2) subject to the vesting of that 
right, which shall vest, if at all, simultaneously upon the later 
of (i) the Vesting Date or (ii) the Phase I Move In Date. If the 
Rentable Square Footage of the Phase II Improvements exceeds the 
Required Phase II Square Footage, then, upon sale of all or any 
portion of the Phase II Improvements, the equity participation 
payment due to RTD shall be determined in accordance with 
Section 6.l.3.2(a or Ib) as the cass may be. Such right may be 
redeemed, sold or transferred only by the methods described in 
this Section 6. The value of such right shall be determined 
pursuant to Section 6.1.10.1, j, or 6.3.2.2, as the case may be. 

6.1.6 Parcel 1 Ground Pent. The Deemed Ground 
Rental Amount for the Phase I Improvements shall be assessed on 
the Phase I Improvements solely for purposes of calculating the 
value of such improvements upon exercise of the Liquidity Option 
purs'it to the valuation calculation described in Section 6.2.2 
and sncwn in Exhibit 11-3. 

6.1.7 Parcel 2 Ground Rent. The Deemed Ground 
Rental Amount for the Phase II Improvements shall be assessed on 
the Required Phase II Square Footage only and shall accrue and be 
deductible by Catellus in accordance with the provisions of 
Sections 6.1.9 and 6.1.10. If the Net Operating Income is 
insufficient for the Deemed Ground Rental Amount to be deducted on 
a current basis, then the balance of the outstanding Domed Ground 
Rental Amount shall accrue with interest calculated at the Prime 
Rate and compounded annually and shall be deducted by Catellus on 
a preferred basis from future Net Operating Income, if any. 
However, if Catellus executes a Major Lease (a) which Rfl has 
disapproved in writing and (b) in which the Effective Rent is less 
than the sum of the Debt Service Amount and the Deemed Ground 
Rental Amount attributable to the square footage covered by said 
Major Lease, then prior to the Liquidity Closing Date or the 
eighth (8th) anniversary of the Voting Date, whichever occurs 
first, after payment from Net Operating Income of the amount 
available from such Major Lease to meet Deemed Ground Rental 
Amount deductions associated with that space, only fifty percent 
(50%) of the Deemed Ground Rental Amount associated with that 
space not met by Effective Rent for such space shall accrue. 
Deduction of Deemed Ground Rental Amount shall be subordinated 
only to payment of any current Debt Service Amount For purposes 
of this Section, "Effective Rent" shall mean the stated basic 
rental amount p.t.s consumer price index increases in rent at the 
minimum or "floor" rate if any is provided, plus reimbursement 
paymants made by tenants with respect to taxes, insurance and 
operating expenses less costs to landlord of taxes, insuranc, and 
operating expenses, if any, adjusted for the cost of concessions 
to the tenant in excess of stated rental amounts, and amortized 
over the term of the Major lease. Concessions to the tenant say 
include items which exceed the Leasing Criteria, such as free 
rent, over-standard tenant improvements, tenant buyout costs, and 
other concessions required to secure the leasing commitment. RTD 
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shall receive no Income Participation Payment from the Required 
Phase II Square Footage (as provided in Sections 6.1.3 and 
6.1.9.1) until all current and accrued Deemed Ground Rental Amount 
(and associated interest, if any) has been deducted by Catellus. 
An example of Deemed Ground Rental Amount accrual for disapproved 
Major Leases is attached as Exhibit M-5. 

6.1.8 Escrow of Canital Event Funds. Upon 
occurrence of a Capital Event with respect to either the Phase I 

Improvements or the Phase II Improvements, the party owning fee 
title to the affected improvements (the "Owning Party") shall, 
under the circumstances described below, place into an 
interest-bearing trust account with an escrow agent, trustee or in 
another custodial arrangement reasonably acceptable to the other 
Party (the "ReciDient") the portion of the proceeds from the 
Capital Event, if any, which would properly belong to the 
Recipient if the Recipient had vested in its interest in the 
affected improvements prior to the occurrence of the Capital Event 
in question (see Sections 6.1.3, 6.1.4, 6.1.5, 6.4.3 and 6.4.4). 
Such funds shall be escrowed only if and only for so long as the 
opportunity of the Recipient to vest in the subject improvements 
remains a contractual possibility under the terms of this 
Section 6. Upon vesting, the Recipient shall receive the escrow 
proceeds of the Capital Event; except that, in the case of a 
Capital Event occurring with respect to the Phase I Improvements, 
catellus shall receive no proceeds until the Phase II 
Stabilization Date has occurred. As soon as such possibility 
expires (whether by termination of this Agreement, expiration of 
allotted time periods for vesting -- see, e.g., Sections 6.1.4.2 
and 6.4.3.2 -- or divestiture -- see, e.g., Section 6.1.4.2), the 
escrowed proceeds shall be returned to the Owning Party. Interest 
on the proceeds and income tax liability theref or shall in all 
cases follow payment of principal. Notwithstanding the placement 
of proceeds in trust, the audit rights of the Recipient shall be 
as set forth in Section 6.1.9.3 or 6.1.10.3 as the case may be. 

6.1.9 Computation and Payment of Income 
participation Payment. 

6.1.9.1 ComDutation. To the xtent not 
required as working funds for the next quarter, all Project income 
shall be held in a secure interest-bearing account; For the 
purposes of determining Income Participation Payments with respect 
to the Phase II Improvements, Catellus shall compute the amount 
due, if any, to RTD each calendar quarter. On or before the end 
of the second calendar month immediately following the end of such 
quarter, Catellus shall pay to RTD any amount which may be due 
with respect to Section 6.1.3. 

(a) "Income Particination Payments" shall 
be calculated by subtracting from Net Operating Income the 
following amounts, in order of seniority: the current Debt 
Service Amounts (including any Interest Differential Amount); the 
Deemed Ground Rental Amount (including any accrued Deemed Ground 
Rental Amount, interest thereon computed et Prime Rate compounded 
annually, if any, and exceptions, if any, as provided in 
Section 6 1.7); and accrued Operating Shortfalls (and associated 
interest thereon compounded annually), if any. No Income 
Participation Payments will be made or earned until all accrued 
Debt Service Amounts, Deemed Ground Rental Amount, and Operating 
Shortfalls and interest thereon as set forth above have been paid 
or recovered in full. A sample calculation of Income 
Participation Payment under this Section 6.1.9.1 is attached as 
Exhibit 11-1. 

(b) For purposes of this Agreement, 
"Net Ooeratina Income" shall mean the amount by which all cash 
actually received by Catellus relating to the management, leasing 
and operation of the Required Phase II Square Footage including 
(a) rent; (b) parking income; (c) income paid by subtenants and 

. 
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licensees; (d) rent loss insurance proceeds as "earned"; 
Ce) security deposits if and when forfeited; (f) interest paid on 
income held in interest-bearing accounts; and (g) prepaid rent and 
deposits as "earned", exceeds all expenses paid or incurred by 
Catel].us and associated with management, leasing and operation of 
the improvements in question, including (i) all building operating 
and maintenance charges; (ii) management fees; (iii) leasing costs 
including leasing commissions and tenant buyout costs to the 
extent budgeted in the Leasing criteria; (iv) special assessments; 
Cv) possessory interest taxes; (vi) real estate taxes; 
(vii) insurance; and (viii) reasonable cash reserves for 
anticipated requirements for the annualized cost of capital 
improvements and other expenses. There shall be no deduction for 
capital expenditures to the extent that payment. for such 
expenditures are made from previously deducted cash reserves. 

6.1.9.2 Payment Procedures. Periodic 
adjustments in payment amounts shall be made as follows. On or 
before March 31st of each calendar year after vesting of the 
participation rights in question and during the ten of this 
Agreement, a statement of Net Operating Income shall be prepared 
by catellus with respect to the preceding calendar year in 
accordance with the provisions of Section 6.1.9.1 setting forth 
(a) the Net Operating Income received by Catellus during the 
preceding calendar year; (b) all amounts deducted therefrom 
pursuant to Section 6.1.9.1; (C) the Income Participation 
Payments, if any, actually made to RTD for the year in question; 
Cd) the aggregate amount in fact due to RTD for that year under 
Section 6.1.3, and Ce) the difference in amounts between (C) and 
Cd), if any, and an adjustment shall be made with respect to any 
differences so determined as follows: if Catellus shall have paid 
an amount less than that required hereunder, then Catellus shall 
within thirty (30) days of the date of issuance of the statement 
of Net operating Income pay such difference to RTD and if Catellus 
shall have paid an amount more than that required to be paid 
hereunder, RTD shall within thirty (30) days of such determination 
reimburse Catellus for such excess. In respect to the first full 
calendar year for which an Income Participation Payment is 
calculated under this Section, the Income Participation Payment 
for the preceding partial calendar year shall be added to that for 
the first full calendar year. 

6.1.9.3 Accountina Records. Within sixty 
(60) days after the close of each calendar quarter, Catellus shall 
turnish or cause to be furnished to R'Th a statement of Net 
Operating Income and all gross income and deductions therefrom 
Used to calculate the amount of Wet Operating Income and Income 
Participation Payment. This statement shall include in reasonable 
detail all gross receipts and deductions as described in. 
Section 6.1.9.1. Catellus shall also provide to RTD an annual 
*tatement of gross receipts and deductions, as specified in 
Section 6.1.9.2. such statements shall be signed by a responsible 
financial officer of Catellus. Catellus shall upon request of RTD 
bake available to R'Th in Los Angeles County at times reasonably 
requested by Wit full and complete book. of account, records, and 
Other pertinent data to support the calculation of Income 
Participation Payments relating to the improvements in question 
(including gross receipts and any other relevant data including 
tax, fee and expense records used in calculating deductions 
therefrom received from any tenant or eubtenant), segregated from 
all other records, and such books and records shall be kept for a 
period of seven (7) years after the close of each calendar year. 
the receipt by RW of any statement or any payment for any period 
shall not bind it as to the correctness of that statement or 
payment. For three (3) years after the receipt of any such 
statement, RTD shall be entitled to conduct an audit of all 
elements of the calculation of Income Participation Payments. 
Said audit shall be limited to the determination of Net Operating 
Zncome and Income Participation Payments and shall be carried out 
by an independent certified public accountant designated by RTD 
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and reasonably approved by Catellus. Such audit shall be 
conducted during normal business hours at the principal place of 
business of Catellus or, at the option of RTD, at the Project. If 
it shall be determined by the independent auditor as a result of 
such audit that there has been a deficiency in the amount actually 
paid as compared to that actually due, then within sixty (60) days 
following the audit RTD may issue a written notice to Catellus 
indicating the amount of the deficiency and that amount shall be 
immediately due and payable from the notice date, with interest on 
the deficiency amount at the Default Rate from the date when the 
payment should have been made. In addition, if Catellus' 
statement for the pertinent calendar year is found to have 
understated the payment of income participation by more than seven 
and one-half percent (7-1/2%), then Catellus shall pay all of 
RTD's reasonable costs and expenses connected with such audit. 
Any information gained from such inspection and audit shall be 
confidential and shall not be disclosed to outside parties; 
provided, however, that RTD shall be permitted to divulge the 
contents of previous statements in connection with any financing 
arrangements, assignments of RTD's interest in income 
participation, or in connection with any judicial proceedings in 
which RTD is involved and where RTD may be required to divulge 
such information. The Internal Revenue Service or any party 
lending funds to RTD with respect to the Project shall be 
permitted to conduct an audit of the records as specified above 
for RTD for a period of seven (7) years following the close of the 
calendar year to which such Net Operating Income Statement relates. 

6.1.10 Comnutation and Payment of Ecuity Particination. 

6.1.10.1 ComDutation. Computation of equity 
participation pursuant to this Section 6.1.10.1 shall be made upon 
occurrence of a Capital Event (whether total or partial) provided 
that the Vesting Date has occurred and the Parties have not 
divested (pursuant to Section 6.1.4.2) or provided that 
Section 6. 8 requires that a portion of the equity payment 
received be placed in escrow. Notwithstanding the foregoing, 
(i) in the event of Catellus' exercise of the Liquidity Option, 
this Section shall not apply and, instead, the provisions of 
Section 6.2.2 shall govern computation of equity participation and 
(ii) in the event of exercise of the Right of Extinguishment, this 
Section shall not apply and, instead, the provisions of 
Section 6.3.2.2 shall govern. 

. 

For purposes of computing the equity participation 
payment pursuant to this Section 6 10.1, the owner of the parcel 
which contains the improvements being valued shall be designated 
the "Pavor" and shall designate the amount due, if any, to the 
other Party (the "Payee"). The following provisions shall be 
applicable thereto: 

(a) Total Capital Event. 

In the event of a total condemnation or total casualty of 
the improvements in question, where no rebuilding or restoration 
of the improvements is funded therefrom, Psyor shall pay to Payee 
the proportion due to such Payee from the net cash award proceeds 
or agreed equity valuation attributable thereto and remaining 
therefrom after deduction of all costs of collection and fees 
incurred in connection therewith. In no event shall an interest 
of either Party of fifty percent (50%) or less of the improvements 
in question be subject to a minority interest discount. Upon such 
payment, all rights of Payee in such improvements shall be deemed 
fully paid and satisfied and shall be of no further force or 
effect whatsoever. In the case of a total condemnation or total 
casualty affecting both the improvements in question and the 
underlying land, the Land Value shall be deducted and credited to 
the Payor, and the terms of this paragraph shall apply to the 
balance. 
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In the event of a sale or exchange of the improvements in 
quest3Mn (see Sections 6.4.3 or 6.4.4), Payor shall pay to Payee 
that portion of the net sale proceeds received or net exchange 
value (i.e., the exchange value less the exchange costs) (pursuant 
to sections 6.4.3 or 6.4.4), as the case may be, minus the Land 
Value and proportional to its equity interest at the time of such 
sale, exchange or disposition where net sale proceeds or net 
exchange value are determined by subtracting from the gross sale 
proceeds or exchange value (or, in the case where the Right of 
First Offer applies, the greater of such proceeds or the amounts 
described in Section 6.4.5) deductions for expenses including 
(a) the Payor's share of the closing costs; (b) brokerage 
commissions; (c) attorney's fees directly relating to the sale or 
exchange; (d) (i) in the case of the Phase I Improvements, fair 
market construction cost determined by reference to the 
construction costs of buildings of similar size and quality 
located in downtown Los Angeles, indexing such construction costs 
to the period of actual Phase I construction, taking into account 
entitlement restrictions and requirements and construction 
conditions (with such costs to be determined in the first instance 
by reference to the Engineering News Record Cost Index and if such 
publication is discontinued, by reference to a similar publication 
acceptable to the parties), and reduced by an imputed amount of 
amortization which shall be computed in accordance with the 
amortization schedule for the primary financing in place with 
respect to the Phase I Improvements, and (ii) in the case of the 
Phase II Improvements, outstanding principal amounts of Qualifying 
Loans and all accrued and unpaid Interest Differential Amounts, 
but excluding prepayment penalties paid or any Qualifying Loans to 
which such improvements are to remain subject after such sale or 
exchange; (e) accrued Deemed Ground Rental Amount, if any, plus 
interest as calculated in Section 6.1.7; and (f) accrued Operating 
Shortfalls plus accrued interest, if any, as calculated in 
Section 6.1.9.1. 

In the case of a sale or exchange of all or a portion of 
the Phase I Improvements or the Phase II Improvements to a third 
party purchaser, Payee shall have the right to challenge in 
Arbitration the question of whether the gross sales proceeds, 
exchange valuation or other valuation was at market value or was 
depressed below market value by reason of execution of a Major 
Lease (other than a Major Lease disputed in Arbitration or 
approved pursuant to Section 7.3,2) for all or a portion of such 
improvements at rental rates below prevailing market rates for 
comparable space. Such determination shall be made by reference 
to the market value of buildings of similar size and quality 
located in downtown los Angeles and by taking into sccount such 
other factors as the appraiser determines are relevant including. 
by way of example only, the type of user (e.g., government or 
commercial) occupancy at the time of sale. All such 
determinations shall be made by accepted method, of appraisal in 
accordance with the provisions of Section 6.2.1. Any such 
challenge must be given in writing within sixty (60) days of 
receipt from Payor of a written account setting forth such sales 
or exchange proceeds or -other valuation and proposed deduction. 
The findings of the Arbitrator shall be final and shall not 
require further matters to be established by Appraisal unless so 
ordered by the Arbitrator but, in that case, the method. used 
shall be those set forth in Section 6.2.3 (i.e., utilizing 
standard appraisal methodology on an as-developed basis). In no 
event shall any such Arbitration delay the proposed sale or 
exchange in question; each Party hereby covenants to the other 
that it shall keep both the fact end the result of such 
Arbitration confidential. With respect to any Arbitration 
respecting fair market value or fair rental value, the gross sale 
proceeds shall be the greater of the fair market value as 
determined by Arbitration or the actual gross sale proceeds. 

In the case where Payor receives a promissory note or 
similar deferred payment instrument, the equity participation of 
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shall attach to the caih payments, if any, made pursuant to 
such an instrument if, as, and when received by Payor, less any 
Costa of collection and other costs incurred by Payor which would 
have been permissible deductions at the consummation of the sale 
or exchange in question. 

(b) Partial catital Event. In the event 
of a refinance (with respect to Phase II only), partial casualty 
loss or partial condemnation of the improvements in question, 
Payor shall pay to Payee that portion of the net cash proceeds 
received which is proportional to Payee's equity interest at the 
time of the refinance, partial casualty loss or partial 
condemnation, where net cash proceeds are determined by 
subtracting from the amount received (a) payment of all 
outstanding principal amounts on all Qualifying Loans (other than 
those to which the improvements in question are to remain subject 
after such capital Event) and all accrued and unpaid Interest 
Differential Amounts thereon; (b) deduction of refinancing costs, 
including "points," prepayment premiums, insurance adjustment and 
restoration costs and fees; and (c) condemnation litigation and/or 
restoration costs and fees, as the case may be, attributable to 
such improvements and after deduction of all costs, fees 
(including cost of collection and attorneys' fees to the extent 
not recovered), and casualty restoration payments and expenses 
related to the Capital Event in question to the extent permitted 
to be retained by Payor by third party lenders and deduction of 
all accrued and unpaid Deemed Ground Rental Amount, with interest, 
if any; and payment of all accrued Operating Shortfalls plus 
interest, if any. Payee's participation rights in question and 
this Agreement shall thereafter continue in full force and effect. 

(C) Cacital Event - Effect of Refinance. 

The net proceeds of any refinancing of the 
debt c;.rering all or a portion of the Phase I Improvements or 
Parcel 1 shall be the sole property of RTD. 

Upon refinance of the debt covering all or part 
of the Phase II Improvements and the underlying land, the portion 
of the net proceeds of the refinancing in question that is 
attributable to Parcel 2 shall be the sole property of Catetlus. 
Such portion shall be equal to the Land Value and shall be paid to 
catellus out of the net proceeds of refinancing after payment of 
all Qualifying Loans, accrued and unrecovered Deemed Ground Rental 
Amounts (including interest thereon), if any, and accrued and 
unrecovered Operating Shortfalls (including interest thereon). An 
example of the foregoing is set forth on Exhibit M-2. Following 
such refinancing, Deemed Ground Rental Amounts shall cease to 
accrue on that portion of the Land Value in respect to which 
catenus shall have received refinancing proceeds as aforesaid. 
To the extent that upon a refinancing there are insufficient net 
proceeds available to satisfy the Land Value in full, Deemed 
Ground Rental Amounts shall continue to accrue upon the 
unsatisfied portion. Upon any Capital Event which occurs after a 
refinancing, in computing the amount due to RTD under 
fltion 6.1 5, the Parties shall take into account the unsatisfied 
portion (if any) only of the Land Value and the accrued and 
unrecovered Deemed Ground Rental Amount (and interest thereon), 
all as set forth in examples 5 and 6 of Exhibit P1-2. 

6.1.10.2 Payment Procedures. In each case 
under this Section 6.1.10, the net amount due Payee shall (except 
as otherwise provided by Section 6.1.8) be paid concurrently with 
the receipt by Payor of its share thereof. Any payment made in 
the event of a Capital Event shall be subject to deduction for a 
reserve to deal with any post-closing matters, the same to be 
distributed, to the extent remaining, to Payor and Payee in 
proportion to the Parties' ownership at the time of the Capital 
Event, with payment made at such time thereafter as Payor 
reasonably deems prudent. An example of the calculation and 
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payment of the equity participation under this section 6.1.10 is attached as Exhibit 14-2. 

6.1.10.3 Accounting Records. As soon as but in practicable, no event later than sixty (60) days after the Capital Event in question, Payor shall furnish or cause to be furnished to Payee a statement of the amount due to Payee in respect to the Capital Event in question, showing in reasonable detail the gross amount received and all adjustments and 
deductions made thereto or therefrom. Such statement shall be 
signed by a responsible officer of Payor. Payor shall make 
available to Payee, upon request by Payee, in Los Angeles County at times reasonably requested by Payee full and complete books of 
account, records (including records required pursuant to 
Section 6.1.9.3 for calculation of Net Operating Income) and other 
pertinent data relating to such payment, segregated from all other 
records, and such books and records shall be kept for a period of 
seven (7) years after the capital Event in question. The receipt 
by Payee of any statement or payment made with respect to the 
foregoing shall not bind it as to the correctness of the statement 
or the payment. Within three (3) years after the receipt of any 
such statement, Payee shall be entitled to require an audit, to be 
carried out within a reasonable time thereafter, of such payment 
by an independent certified public accountant to be designated by it subject to the reasonable approval of Payor. Such audit shall 
be limited to the determination of the correct payment due 
(including Net Operating Income) and shall be conducted during 
normal business hours at the principal place of business of Payee 
or, at Payor's option, the Project. If it shall be determined by 
the independent auditor that there has been a deficiency in the 
amount actually paid as compared to the amount due, then within 
(60) sixty days following the conclusion of the audit, Payee may 
issue a written notice indicating the amount of the deficiency and 
that amount shall become immediately due and payable, with 
interest at the Default Rate from the date when said payment 
should have been made. In addition, if Payor's statement shall be 
found to have understated the correct amount due by more than 
seven and one-half percent (7-1/2%), then Payor shall pay all of 
Payee's reasonable costs and expenses connected with such audit. 
Any information gained from such statements or inspection shall be 
confidential and shall not be disclosed other than to carry out 
the purposes hereof; provided, however, Payee shall be permitted 
to divulge the contents of any such statement in connection with 
any financing arrangements or assignments of Payee's interest in 
such payments or in connection with any administrative or judicial 
proceedings in which Payee is involved and where Payee may be 
required to divulge such information. The Internal Revenue 
Service or any party lending funds to Payee with respect to the 
Preject shall be permitted to conduct an audit of the records as 
specified above for a period of seven (7) years following the 
capital Event in question. 

6.2 Antraisal. 
6.2.1 Annraisai Methodoloav. Whenever an appraisal 

is required by this Agrsesent with respect to the land and/or 
improvements which comprise the Project, the besis used to 
determine appraised value for the portion of the Project being 
appraised (the "Anmraised Pranertv9 shall be on an 'as developed' 
besis, unless otherwise specified herein. Each Party will, at its 
own cost, independently initiate an appraisal of the Appraised 
Property utilizing indopendent MAX appraisers certified by the 
State of California with a minimum of five (5) years of commercial 
real estate experience in Los Angeles County. These appraisals 
shall be completed within ninety (90) days of initiation, unless 
such period is extended by mutual consent. If the two 
independently issued appraisals differ by ten percent (10%) or 
less of the .ower appraisal, then the two appraisals shall be 
averaged and such average shall conclusively be the value of the 
Appraised Property. However, if the two appraisals differ by more 
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than ten percent (10%) of the lower appraisal, then the two appraisers previously chosen by the two Parties shall choose one appraiser (the "Anoraiser") from a list of six appraisers approved 
by both RTD and cateflus. The initially approved list of 
appraisers is attached as Exhibit N. The list shall be amended in writing by mutual agreement of the Parties as appropriate to 
ensure that at least one mutually acceptable appraiser remains 
available. If no appraiser chosen by the Parties remains 
available and the Parties cannot agree on additional appraisers, 
the list shall not be amended and, at such time as selection of an 
Appraiser is required, the two appraisers initially conducting the 
Appraisal shall mutually agree upon the identity of the 
Appraiser. The Appraiser, relying upon the two reports and/or 
conducting such independent investigations as he or she deems 
necessary, shall seek to reconcile the two appraisals and shall 
determine the appraised value of the Appraised Property. The 
determination of the Appraiser regarding the Appraised.Property 
shall be concluded within forty-five (45) days of the completion 
of the initial appraisals, and shall conclusively be the value of 
the Appraised Property, provided that said value shall not exceed 
the higher appraisal nor be lower than the lower appraisal of the initial two appraisals. The cost of the Appraiser's appraisal 
shall be borne equally by the Parties, unless mutually agreed. 
Any "AnDraisal" required by this Agreement shall follow this 
methodology, except as may be mutually agreed in advance by the 
Parties in writing. 

6.2.2 phase x Imorovements - Formula for Eauitv 
Valuation. 

6.2.2.1 Liauiditv Ontion Valuation. Pursuant 
to tax-exempt financing regulations requiring ownership by a 
public entity of improvements financed with tax-exempt funds over 
the economic life of those improvements, it is estimated that 
non-public ownership of the Phase I Improvements cannot commence 
until forty (40) years from the Phase I Move In Date. 
Accordingly, for purposes of an exercise of the Liquidity Option 
by Catellus following which RTD does not (pursuant to 
Section 6.3 3) exercise the Right of Extinguishment, the portion 
of the Phase I Improvements financed by tax-exempt means 
(including parking allocated to the Phase I Improvements) shall be 
valued as the present value (at the time of Appraisal) of the 
estimated equity value of the Phase I Improvements in the 
fortieth (40th) year, as follows: the Net Operating Income for 
the Phase I Improvements in the fortieth (40th) year following the 
Phase I Move In Date shall be estimated by determining comparable 
Class A Los Angeles Central Business District market rate rents 
(using separate market rates for each of the various uses within 
the building, such as office, retail, day care, parking and public 
assembly) assuming an occupancy of ninety-five percent (95%) of 
the Rentable Square Footage of the Phase I Improvements, less net 
costs to landlord of ownership and operation as of the date on 
which the Appraisal.is being performed and inflating such figure 
at a rate of five percent (5%) per year to the fortieth (40th) 
year and deducting Deemed Ground Rental Mount in the fortieth 
(40th) year therefrom. The difference between estimated Net 
Operating Income in the fortieth (40th) year and Deemed Ground 
Rental Amount in -the fortieth (40th) year shall be capitalized at 
the Capitalization Rate on which the Appraisal is being performed 
(as capitalized, the "Caoitalized Amount9. Deductions from the 
capitalized Amount shall be limited to (a) sales costs, 
established as two percent (2%) of the Capitalized Amount and 
(b) an established tenant improvement allowance of thirty dollars 
($30) per Rentable Square Foot inflated to the fortieth (40th) 
year from the Phase I Move In Date at the rats of five percent 
(5%) per year, compounded annually. The Capitalized Amount less 
deduction for sales costs and tenant improvement allowance shall 
be discounted -back to the year in which the Phase I Improvements 
are being valued, at a discount rate equivalent to flD's cost of 
tax-exempt funding at the time of issuance but in no event greater 
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than eight (8) percentage points. Mi example of the calculation 
of the Phase I Improvements valuation is attached as Exhibit M-3. 

- 

In making the above-required determination of 
market-rate rents, to the extent that any portion of the Phase I 
Improvements is suitable for occupancy by commercial office space 
tenants paying market rate rents, the valuation under this 
provision shell not be reduced because flD's rental rates are 
below-market rental rates. 

6.2.2.2 other Phase I Imarovements Valuation. 
In any other instance where valuation of the Phase I Improvements 
(including parking allocated to such improvements) is required, 
the equity value of the improvements shall be determined by the 
methodology set forth in Section 6.2.3. 

6.2.3 Phase II Imnrovements - Formula For Ecuity 
Valuation. Where an Appraisal is required, the valu, of the 
Phase II Improvements (including parking allocated to such 
improvements) shall be determined by standard appraisal 
methodology on an as-developed basis after deducting Deemed Ground 
Rental Amount from Net operating Income before capitalization at 
the Capitalization Rate, utilizing the Appraisal procedure 
described in Section 6.2.1. 

6.3 Octions to Licuidate or Extinauish Interests. 
Subject to the terms of Section 6.1.4.2, the exercise of the Right 
of Extinguishment or of the Liquidity Option described below 
shall, in addition to the other requirements theref or, be valid 
only if no "Notice of Default" (i.e. a notice pursuant to 5 2920 
et seq. of the California Civil Code) has been recorded (or no 
action in "Foreclosure" has been commenced subject to the terms of 
Section 6.1.4.2, pursuant to 55 725 et seq. of the California Code 
of Civil Procedure) and remains uncured against title to the Phase 
II Improvements (in the case of the Liquidity Option) or against 
title to either the Phase I Improvements or to the Phase II 
Improvements (in the case of the Right of Extinguishment) as of 
the date of such exercise. None of the foregoing shall, however, 
be construed, nor is it intended, to affect the valid exercise of 
the Right of Extinguishment or of the Liquidity Option prior to 
any such Foreclosure or. deed in lieu of such transaction. 
However, if subsequent to any such valid exercise and prior to 
closing pursuant thereto, a Notice of Default is recorded (and 
remains uncured) against title to the Phase II Improvements (in 
the case of th' Liquidity Option) or either the Phase I 

Improvements or the Phase II Improvements (in the case of the 
Right of Extinguishment), then all time periods with respect to 
both the Liquidity option and the Right of Extinguishment shall be 
extended by the number of days between the date of recordation of 
said Notice or commencement of such action and the date of removal 
of said Notice or dismissal of such action. If such period 
exceeds ninety (90) days or if a Foreclosure occurs at any time 
before Liquidity Closing or Extinguishment Closing, as the case 
may be, then said valid exercise shall be deemed void end of no 
further force or effect but without prejudice to any subsequent 
such exercise after removal of aid Notice of Default. 

6.3.1 Phase I Liauiditv ontion. 

6.3.1.1 Exercise of Ontion. If and only if 
(a) the Vesting Date has occurred (and no divesting has taken 
place pursuant to section 6.1.4.2); (b) the Right of. 
Extinguishment has not been exercised; Cc) no ale or exchange of 
the Phase I Improvements has occurred, and (d) there exists no 
active purchase and sale agreement or written escrow instructions 
executed by RTD and a proposed third party purchaser (including 
Catillus or an Affiliate of Cateflus) for sale of the Phase I 
Improvements, then, subject to the provisions of Sections 6.3 and 
6.3.1, Catellus thereafter shall have en option (the Liauiditv 
ontion") to sell to RTD one hundred percent (100%) of the Cateflus 
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Phase I Interest. Although Catellus may exercise the Liquidity 
Option prior to the Phase II Stabilization Date, no closing with 
respect to such exercise shall take place prior to the date which 
-is six (6) months after the Phase II Stabilization Date. 

The Liquidity Option shall be exercised as 
follows: Upon preliminary determination of its desire to exercise 
the Liquidity Option, Catellus shall provide a dated written 
notice of such preliminary intent to RTD. Within thirty (30) days after the date of such preliminary intent notice, the Parties 
shall initiate a preliminary appraisal (the "Preliminary 
ADDraisal") of the Catellus Phase I Interest in accordance with 
the procedures set forth in Section 6.2. within thirty (30) days 
following its receipt of the final Preliminary Appraisal, Catellus 
shall, if it decides to exercise the Liquidity Option, provide 
written, dated notice of such intent (the "Liauidity Ottion 
Initial Notice") to RTD. The Liquidity Option Initial Notice 
shall specify the Liquidity Closing Date, said date to be eighteen 
(18) months after the Liquidity Initial Notice Date (as 
hereinafter defined). Notwithstanding the foregoing, RTD may in its Bole discretion specify in writing to catellus within fifteen 
(15) business days after its receipt of the Liquidity option 
Initial Notice that the Liquidity closing Date shall occur at an 
earlier date than that specified in the Liquidity option Initial 
Notice, but in no event earlier than six (6) months after the 
Liquidity Initial Notice Date. The date of the Liquidity Option 
Initial Notice shall be the "Liauiditv Initial Notice Date." 
Seven (7) months prior to the Liquidity Closing Date, the Parties 
shall initiate an update of the Preliminary Appraisal which shall 
become the Appraisal, pursuant to the provisions of Section 6.2.1 
utilizing, to the extent feasible, the same appraisers who 
conducted the Preliminary Appraisal. The Preliminary Appraisal 
shall be deemed the Appraisal if the Liquidity Closing Date is 
within seven (7) months of the Liquidity Initial Notice Date. 

If the Preliminary Appraisal amount exceeds the 
Appraisal amount by more than five percent (5%) of the Preliminary 
Appraisal amount, Catellus may in its sole discretion rivoke its 
exercise of the Liquidity Option by written notice to RTD 
delivered within thirty (30) days after the date of the Appraisal 
(the "Final Revocation Date") provided that it reimburses RTD for 
RTD 's costs incurred with respect thereto promptly upon receipt of 
a reasonably detailed invoice of such costs. The "Irrevocable 
Liauiditv ODtion Date" shall be the date which is five (5) 
business days after the date of the Appraisal unless the 
Preliminary Appraisal amount exceeds the Appraisal amount by more 
than five percent (5%) of the Preliminary Appraisal amount, in 
which event the Irrevocable Liquidity Option Date shall be the 
Final Revocation Date. If flD enters into a purchase and sale 
agreement or written escrow instructions pertaining to sale of all 
or a portion of the Phase I Improvements with a third-party 
purchaser, or catellus exercises its Right of First Refusal with 
respect to the Phase I Improvements prior to the Irrevocable 
Liquidity Option Date, the exercise of the Liquidity Option shall 
be void and of no further force or effect and the provisions of 
this Agreement regarding valuation upon sale (including Sections 
6.1.10.1 and j,j) shall govern valuation of the catellus Phase I 
Interest. Unless previously revoked by Catellus or superseded by 
RTD as described in this paragraph, upon occurrence of the 
Irrevocable Liquidity Option Date, the Parties shall irrevocably 
proceed to the Liquidity closing and RTD shall upon the Liquidity 
Closing Date pay to Catellus th. lesser of U) an amount which is 
five percent (5%) greater than the amount of the Preliminary 
Appraisal or (ii) the Appraisal amount (measured in Constant 
Dollars), as consideration for its purchase of the catellus 
Phase I Interest. 

In no event shall the Liquidity Closing Date 
precede the date which is six (6) months following the Phase II 
Stabilization Date. Therefore, notwithstanding the foregoing, if 
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the Phase II Stabilization Date does not occur on or prior to the 
Irrevocable Liquidity Option Date, the Liquidity Closing Date 
shall, if initially earlier, automatically be extended to the date 
which is eighteen (18) months after the Liquidity Initial Notice 
Date. However, if the Phase II Stabilization Date has not 
occurred by the date which is one (1) year after the Liquidity 
Initial Notice Date, RTD may, in its sole discretion, terminate 
the Liquidity Option exercise and such termination shall reduce by 
one (1) the number of occasions upon which catellus may seek to 
exercise the Liquidity option by requesting a Preliminary 
Appraisal. catellus may request a Preliminary Appraisal of the 
catellus Phase I Interest pursuant to the above-stated process on 
three (3) occasions only and on the third occasion (if not 
terminated pursuant to this paragraph) shall only be entitled to 
receive the lesser of the Preliminary Appraisal amount or the 
Appraisal amount. 

6 3 1 2 Closina Procedure. The consummation 
of the purchase and sale of the catellus Phase I Interest 
("Liauiditv Closinc") shall take place at RTh Headquarters or such 
other location as the Parties may agree at 10:00 a.m. on the 
Liquidity closing Date at which time RTD, at RiD's election, shall 
deliver to Catellus either (a) a federal funds cashier's check or 
wire transfer in the amount established pursuant to 
section 6.3.1.1, less any amounts required to correct any existing 
or prior Catellus Default or any unrecovered amount previously 
paid by RTD to cure a catellus Default, together with interest at 
the Default Rate on such amounts payable from the date of default 
or RTD expenditure as the case may be, or (b) a Liquidity Option 
promissory note (the "Liauiditv Ottion Note"), in the form of 
Exhibit 0 attached. In addition, the Parties shall execute an 
amendment to the recorded memorandum of this Agreement reflecting 
that Liquidity closing has occurred (but without disclosure of the 
amour aid) and which the Parties shall promptly thereafter cause 
to be recorded in the Of ficial Records of the Los Angeles County 
Recorder at RiD's cost. 

6.3.1.3 Invocation of Right of 
Extinguishment. Upon Liquidity closing, RiD shall acquire the 
Catellus Phase I Interest and shall retain the RiD Phase II 
Interest. If the date established for the Liquidity closing Date 
occurs on or after the eighth (8th) anniversary of the Vesting 
Date, then RiD shall hays the right to invalidate Catellus' 
exercise of the Liquidity Option by its exercise of the Right of 
Extinguishment, which must be exercised to be effective by written 
notice to catellus of RiD's intent to so act no later than ninety 
(90) days following the Irrevocable Liquidity Option Date. If RiD 
invokes the Right of Extinguishment in accordance with the 
requirements set forth above, the provisions of the Right of 
Extinguishment shall take effect and all payments, if any, shall 
be made in accordance with the provisions set forth in 
Sections 6.3.2.2 and 6.3.2.3 and, subject to the Extinguishment 
Closing taking place, the rights granted under the Liquidity 
Option shall terminate. 

6.3.2 Right of Extinguishment. 

6.3.2.1 Ability to Exercise. Following the 
Vesting Date and only if the conditions described below are met, 
either Catellus or RiD shall have the right to extinguish the 
Catellus Phase I Interest, each such right constituting the 
"Right of Extincuishment. - If either Party exercises its Right of 
Extinguishment, such exercise shall thereby automaticai Jy 
extinguish an equivalent portion of the RiD Phase II Interest; 
however, in each case only as described and with payments as set 
forth below and including the continuing interest of RiD in the 
RiD Phase II Interest pursuant to the provisions of 
Sections 6.32.2 and 6.3.2.3. rh. Right of Extinguishment may be 
exercised only by delivery of a dated written notice (the 
"Extinguishment Notice") given to the other Party (the date of 
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which shall be the "Extincuishment Notice Date"), which notice 
shall specify the date upon which such extinguishment shall occur 
(the "Extinsuishment Date"), said date to be at least four (4) 
months but not more than six (6) months after said Extinguishment 
Notice is given, and the Extinguishment Notice shall, in addition, 
be valid if and only if: 

(a) except in the case of exercise of the 
Right of Extinguishment by Catellus pursuant to section 6.4.3.2 or 
by RTD pursuant to Section 6.4.4.2, the Extinguishment Date 
specified therein is on or after the eighth (8th) anniversary of 
the Vesting Date; 

(b) the Irrevocable Liquidity Option Date 
has not occurred (unless exercise of the Liquidity Option has been 
vitiated pursuant to Section 6.3.1.1 or by lcD's timely exercise 
of the Right of Extinguishment in response to the Liquidity Option 
exercise pursuant to Section 6.3.1.3); 

(C) there has been no Capital Event which 
terminates any portion of the ownership interest of RTD in the 
Phase I Improvements or Catellus in the Phase II Improvements, 
unless otherwise agreed by the Parties; and 

(d) the right to exercise the Right of 
Extinguishment has not divested pursuant to the provisions of 
section 6.1.4.2 or been delayed pursuant to Section 6.3. 

6.3.2.2 Valuation. 

(a) Notwithstanding the valuation 
provisions of Sections 6.1.10 and £2, upon the Extinguishment 
Date the catellus Phase I Interest attributable to the Phase I 
Improvements shall be extinguished pro tanto with the lcD Phase II 
Interest attributable to an equal amount of square footage in the 
Required Phase II Square Footage, without cost to either Party. a Following that extinguishment, the remaining interest of lcD in W the Required Phase II Square Footage (the "RTD Remainder 
Interest"), shall be reduced from fifty percent (50%) to that 
fraction, the numerator of which is- the amount by which the 
Required Phase II Square Footage exceeds the number of Rentable 
square Feet comprising the Phase I Improvements (in each instance 
excluding parking, On-Site Infrastructure and Off-site 
Infrastructure), and the denominator of which shall be the number 
two (2) multiplied by the total Rentable square Footage of the 
Phase II Improvements. Upon said extinguishment, lcD shall 
receive an amount squat to the RTD Remainder Interest multiplied 
by the value of the improvements determined by Appraisal in 
acc',rdance with Sections 6.1.3, 6.1.5 and i.a Any amounts due 
hereunder shall be payable within one year of the Extinguishment 
Date, with interest payable thereon at Prime Rate from the 
Extinguishment Date. RTD shall continue to receive its full 
Income Participation Payments through the Extinguishment Date, at 
which date the payments shall be prorated to the date of 
termination of the right to such payments. An example of the 
foregoing calculation is attached as Exhibit 11-6. 

. 

(b) In lieu of requiring such Appraisal 
and payment, Pit, in its sole discretion, exercisable only by 
written notice from flU to Catellus of RTD's intention to retain 
such interest given at least thirty (30) days prior to the 
Extinguishment Date, may maintain its income and equity 

- participation interests in the Phase II Improvements, with its 
interest being equal to the lcD Remainder Interest. In that 
event, lcD shall have the right to receive income and equity 
participation only and shall have no lease approval or other 
rights with respect to the Phase II Improvements, except as 
otherwise provided in the RECk and the P11*. 
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6.3.2.] Retention of WPt Phase II Interest. 
The RTD Phase II Interest retained by RTD after exercise of the 
Right of Extinguishment or the Liquidity Option shall continue 
until the earlier of any Capital Event extinguishing such interest 
or the termination of such participation interest pursuant to 
Section 6.6. 

6.3.2.4 Extinauishment Procedure and Effect. 
The consummation of the exchange of the Catellus Phase I Interest 
and the RTD Phase II Interest as aforesaid (the "jfting.flshment 
Closing") shall take place at RTD Headquarters or such other 
location as the Parties may agree at 10:00 a.m. on the date set 
forth in the Extinguishment Notice, at which time the paying 
Party, if any, shall deliver to the other a federal funds 
cashiers check or wire transfer in the amount established 
pursuant to Section 6.3.2.2, less setoffs, if any, pursuant to 
Section B.11, and the Parties shall execute an amendment to the 
recorded memorandum of this Agreement reasonably acceptable to 
both Parties, reflecting that Extinguishment has occurred (but 
without disclosure of any amount paid) and which th. Panics shall 
promptly thereafter cause to be recorded in the official Records 
of the Los Angeles County Recorder at their joint cost. Upon 
Extinguishment closing, if RTD has not exercised its rights 
pursuant to Section 6.3.2.2(b), this Agreement shall terminate 
subject to the rights of the Parties to receipt of the payments 
referred to in Section 6.3.2.2(a). If RTD has exercised its 
rights pursuant to Section 6.3.2.2(b), all the tens of this 
Agreement except the provisions of this Section 6 shall terminate. 

Unless otherwise set forth below, all sales or 
exchanges of Phase I, Phase II or portions thereof (except sale or 
exchange pursuant to Section 6.4.2) shall be subject to the REOA, 
the Public Transit Use Agreement, the PXA, the rights of RTD, if 
any, established pursuant to Section 6.3.2.2(b), and the 
Qualifying Purchaser requirements; except that, following 
Extinguishment Closthg, the Qualifying Purchaser Requirements 
shall not apply. All sales or exchanges permitted in this Section 
shall in addition be subject to the provisions of Section 11.3 
regarding assignment of interests. 

6.4.1 sale or Exchange of Catellus Phase I 
Interest. Except in connection with exercise of the Liquidity 
Option or as set forth in Section 6.4.4, Catellus may not sell or 
exchange the Catellus Phase I Interest. 

6.4.2 sale or Exchange of no Phase II Interest. 
RTD may sell or exchange the flD Phase II Interest subject to a 
Right of First Refusal in favor of catellus, the REOA and until 
the catellus Phase I Interest terminates, the Qualifying Purchaser 
requirements. 

6.4.3 Sale or Exchanae to Third Parties of parcel i 

or Phase I Imorovements. Prior to the earlier of (i) the Phase I 
Move In Date or (ii) the expiration of the Option (described in 
Section 8.8), RTD may not sell or exchange Parcel 1. Following 
such date, RTD may sell or exchange Parcel 1 and the Phase I 

Improvements either separately or together, free of any rights of 
approval of Catellus except as specifically set forth below. 

6.4.3.1 Prior to Vesting Date. If sal. or 
exchan. of the Phase I Improvements takes place prior to the 
earlier of the Vesting Date or the Vesting Expiration Date, 
Catellus shall have a Right of First Refusal with respect thereto. 

(a) If Catellus purchases said property 
pursuant to said Right of First Refusal, then this Article 6 shall 
thereupon be of no further force or effect. If Catellus does not 
exercise said right to purchase and R'Th proposes to consummate 
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such sale or exchange in accordance with the Thin! Party Notice, 
then Catellus shall have the right, exercisable on or prior to the 
Decision Date, to submit to Arbitration the matter set forth in 
Section 6.1.10.1(a) and the matters described in Section 6.4.6. 

(b) Within thirty (30) days after the 
Decision Date, or, if it elects Arbitration as aforesaid, within 
thirty (30) days after the same is finalized, Catellus shall elect 
either to (i) terminate this Agreement (in which event WrD shall 
forfeit any and all-future rights to participate in any income or 
equity in the Phase II Improvements and Catellus shall forfeit any 
and all future rights to participate in any income or equity in 
the Phase I Improvements) or (ii) require RTD to place into escrow 
(pursuant to Section 6.1.8) the amount of the proceeds of such 
sale or exchange (determined pursuant to Section 6.1.10.1) to 
which catellus would be entitled upon occurrence of the Vesting 
Date and the Phase II Stabilization Date. The failure of Catellus 
to make a timely election shall conclusively be deemed election of 
clause (i) above. 

6.4.3.2 Following Vesting Date. 

(a) Any proposed sale or exchange by RTD 
of the Phase I Improvements which occurs on or following the 
Vesting Date but prior to (a) any divesting pursuant to 
Section 6.1.4.2; (b) the Irrevocable Liquidity Option Date (see 
Section 6.3.1.1); or (c) delivery by.either Party of the 
Extinguishment Notice (see Section 6.3.2.1) shall be subject to a 
Right of First Refusal in favor of Catellus, and the provisions of 
Section 6.4.3.1(a) shall apply thereto. Within thirty (30) days 
after the Decision Date, or if it elects Arbitration, within 
thirty (30) days after the same is finalized, catellus shall elect 
either to (i) accept payment of the amount of the proceeds of such 
sale or exchange to which catellus would be entitled pursuant to 
section 6.1.10.1 (as the same may have been determined by 
Arbitration), subject to the escrow provisions of Section 6.1.8 
until the occurrence of the Phase II Stabilization Date, or 
(ii) exercise the Right of Extinguishment (regardless of whether 
the eighth (8th) anniversary of the Phase II Occupancy Date has 
then occurred). The failure of Catellus to make a timely election 
shall conclusively be deemed election of clause (ii). In the 
event that clause (ii above is chosen by Catellus but the Phase II 
Stabilization Date has not occurred by the date which is three (3) 
years after the date of sale or exchange of the Phase I 
Improvements, RTD may, at its election, invok, the provisions of 
clause (iii above. In that event, upon Extinguishment Closing, in 
addition to the terms described in the succeeding paragraph, the 
sum held in escrow pursuant to Section 6.1.8 shall be released to 
RTD. 

(b) If the Right of Extinguishment is 
elected as aforesaid, then within thirty (30) days thereafter, 
either Party may cause the RTD Remainder Interest to be redeemed 
pursuant to the provisions of Section 6.3.2 2(a), in which event 
RTD shall also receive the income component of Minimum RTh 
Phase II Interest which shall be due and payable in lump sum as a 
condition concurrent to Extinguishment Closing. If neither Party 
timely makes such election, then Cateflus shall maintain flD's 
income and equity participation interests in the Phase IX 
Improvements, with said equity participation interest being equal 
to the flD Remainder Interest (the "Minority Percentace") and said 
income participation interest being equal to fifty percent (50%) 
through the remainder of the eight year period commencing upon the 
Vesting Date, and thereafter being reduced to the Minority 
Percentage. Such participation shall not give nfl any lease 
approval or other rights with respect to the Phase II 
Improvements. Either Party may elect to redeem the RTD Remainder 
Interest pursuant to Section 6.3.2.2(a) (without regard to the RTD 
Minimum Phase XI Interest) by notice given to the other during the 
thirty (30) day period commencing upon the expiration of said 
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eight (8) year period, failing which the same may thereafter be 
redeemed only pursuant to Sections 6.1.10.1, j,. or LA. 

6.4.3.3 Followino Extincuishment Closing. 
Following Extinguishment Closing, RTD may sell or exchange Ci) all 
or a portion of Parcel 1 or (ii) the Phase I Improvements, free of 
any approval rights of Catellus, including the Right of First 
Refusal or the Right of Extinguishment. 

6.4.4 Sale or Exchange to Third Parties of Parcel 2 
or Phase II Improvements. If the Catellus Phase 1 Interest has 
not previously been redeemed pursuant to exercise of the Liquidity 
Option, any sale or exchange of (i) the Required Phase II Square 
Footage or (ii) Parcel 2 if construction of the Required Phase II 
Square Footage has not been commenced to the extent described in 
section 6.4.4.1 (i)-(viiI, must include transfer of the Catellus 
Phase I Interest to the purchaser of the aforesaid interest. 
Proceeds paid to Catellus by the purchaser of the Required 
Phase II Square Footage and attributable to the Catellus Phase I 
Interest shall be payable to Catellus only and shall not be shared 
with RTD. RTD shall have the right to challenge in Arbitration 
the amount proposed to be allocated by Catellus to the Catellus 
Phase I Interest, provided however, that such Arbitration shall 
not delay the sale or exchange in question. 

6.4.4.1 Prior to Vestina Date. Sale or 
exchange of all or any portion of Parcel 2 prior to the Vesting 
Date shall be subject to a Right of First Refusal in favor of RTD 
if a third party purchaser has made an offer or to a Right of 
First of fer in favor of RW if a third party purchaser has not 
made an offer (with the provisions of Section 6.4.4.2(b applying 
thereto). Any such sale or exchange shall also be subject to the 
rights of RTD to participate in equity and income from 
improvements on Parcel 2 during the periods that such rights 
exist. In addition, prior to the earlier of the Vesting Date or 
the Vesting Expiration Date, Catellus shall not sell portions of 
Parcel 2 without the prior written consent of RTD, which consent 
shall be granted under the following circumstances, but which 
otherwise may be withheld in RTDs sole discretion: 

(i) If demolition, excavation or grading activity on 
the Site relating to the Phase II Improvements has commenced 
(so that if constructed, the improvements commenced would 
constitute the Required Phase It Square Footage); 

(ii) a construction loan f or the improvements described 
in clause (Si from an Institutional Lender is then of record; 

(iii) a permanent loan commitment or its equivalent has 
been secured from an Institutional Lender for the improvements 
described in clause (U; 

(iv) a lease or written commitment for the improvements 
described in clause (ii has been executed with Effective Rent 
(as defined in Section 6.1.7) covering at least one hundred 
percent (100%) of permanent loan debt service; 

(v) Catellus has not pledged Parcel 2 in whole or in 
part to any third party for any purpose other than to fund 
development or operation of the improvements described in 
clause (U; 

(vi) Catellusha. not included Parcel 2, in wholo or in 
part in any cross-collateralization of a loan made for any 
reason other than the development or operation of the 
improvements described in clause (U; and 

(vii) Catellus has not used equity and debt designated 
f or development of the improvements described in clause (Si 

for any other purpose. 

058995-004-012 -74- RTD/cATELLUS DEV. CORP. 
10/30/91 Development Agreement 
12.071/4244w/l5llfl 



I I 

Notwithstanding the foregoing, Catellus shall not sell the 
portion of Parcel 2 upon which such construction activity is taking 
place prior to the earlier of the Vesting Date or the Vesting 
Expiration Date. 

6.4.4.2 Following Vesting Date. 

(a) If the Vesting Date has occurred and 
the Extinguishment Notice has not been delivered prior to the Of fer 
Date (as hereinafter defined), Catellus right to sell or exchange 
all or any portion of Parcel 2 together with all or any portion of 
the Phase II Improvements, or all or any portion of the Phase XI 
Improvements alone, shall be subject to a Right of First Of fer in 
favor of RTD if a third party purchaser has not made an offer or to 
a Right of First Refusal in favor of RTD if a third party purchaser 
has made an offer and if such disposition occurs prior to the eighth 
(8th) anniversary of the Vesting Date, shall also be subject to the 
right of RTD to receive the Minimum RTD Phase II Interest. For 
purposes hereof, the "Off er Date" shall be, with respect to the 
Right of First Refusal, the date of the Third Party Notice and, with 
respect to a Catellus determination to sell the interest in 
question, the date set forth on Catellus' notice to RTD describing 
its desire to sell at a specified sale price. 

(b) If Mt purchases said property pursuant 
to the Right of First Refusal, then this Article 6 shall thereupon 
be of no further force or effect. If RTD does not exercise said 
right to purchase and Catellus proposes to consummate such sale or 
exchange in accordance with the Third Party Notice, then RTD shall 
have the right, exercisable on or prior to the Decision Date, to 
submit to Arbitration the matter set forth in Section 6.l.lO.1(a 
and the matters described in Section 6.4.6. 

(C) Within thirty (30) days after the 
Decision Date or, if it elects Arbitration as aforesaid, within 
thirty (30) days after the same is finalized, RTD shall elect either 
to (i) accept payment of the amount of the proceeds of such sale or 
exchange to which RTD would be entitled pursuant to Section 6.1.10.1 
(as the same may have been determined by Arbitration), or 
(ii) exercise the Right of Extinguishment (regardless of whether the 
eighth (8th) anniversary of the Phase IX occupancy Date has then 
occurred). The failure of RTD to make a timely election shall 
conclusively be deemed election of clause (iiL. Notwithstanding the 
foregoing, if the Irrevocable Liquidity Option Date has occurred, 
RTD shall conclusively be deemed to have elected clause (ii. If the 
Right of Extinguishment is elected as aforesaid, the provisions of 
Section 6.4.3.2(bl shall apply to such extinguishment. 

If RTD elects clause U) above, the Catellus Phase I 
Interest (unless previously terminated pursuant to the Liquidity 
option) shall transfer to the purchaser of the Required Phase II 
Square Footage or other interest described in Section 6.4.4 and such 
interest shall remain subject to the Liquidity option. 

6.4 4 3 Followino Extineuishment Closing. 
Following Extinguishment Closing, Catellus may sell or exchange 
(i) all or a portion of Parcel 2; (ii) the Phase II Improvements, or 
(iii) all or a portion of Parcel 2 together with all or any portion 
of the Phase 11 Improvements, free of any approval rights of RTD 
including the Riaht of First Refusal or the Right of First Offer. 

6.4.5 Right of First Offer. Only RTD shall have a 
Right of First Offer. Whenever the time periods established 
pursuant to this Right of First Of fer are in effect with respect to 
a particular interest, the Right of First Refusal shall be suspended 
with respect to that interest. When a Right of First Offer applies, 
it shall consist of the following rights and obligations. RTD shall 
be entitled to the Right of First off er only if it is not, at the 
time of written notice by Catellus to RTD setting forth its 
intention to sell the property, in default under the Liquidity 
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Option Note if given pursuant to Section 6.3.1.2. Prior to 
marketing or sale of all or any portion of Parcel 2 together with 
all-or any portion of the Phase II Improvements or all or any 
portion of the Phase II Improvements alone, Catellus shall 
(a) provide RTh with written notice of its intent to sell such 
property and (b) within fifteen (15) days, commission an Appraisal 
of the property offered for sale. RTD shall have the right, but not 
the obligation, until the later of ninety (90) days from receipt of 
the written notice described in clause (a) or sixty (60) days from 
the date of receipt of the Appraisal, to make an offer at a 
specified dollar amount to purchase such property. The Parties 
shall keep confidential the values obtained for the property so 
appraised. 

Any offer made by RTD under this provision shall be at 
least equal to ninety-five percent (95%) of the amount of such 
Appraisal (the "Of fer Arount"). If an offer is made by RTD, 
Catellus shall thereupon have thirty (30) days to determine whether 
to accept the offer. If the offer is accepted, closing shall take 
place within sixty (60) days from the date of acceptance of the 
offer. Upon closing pursuant to such offer and payments as required 
pursuant to this Section, the provisions of this Article 6 shall 
thereupon be of no further force or effect. If the offer is either 
not accepted or is rejected, Catellus shall have three hundred sixty 
(360) days from the earlier of (a) the date the offer is rejected by 
Catellus or (b) the expiration of the thirty (30) day period (the 
"Relection Date") to market and to enter into a definitive agreement 
to sell such property to any third party subject to the provisions 
of the following paragraph. If catellus fails to accept or reject 
the offer by RTD, the offer shall be deemed rejected as of the 
Rejection Date. Closing of sale of such property shall occur within 
four hundred twenty (420) days from the Rejection Date. If such 
property has not been sold within the requisite time period, any 
offer of such property shall again be subject to RTD's Right of 
First of fer and said time periods shall run anew. 

If RTD fails to make an offer to purchase such 
property or if the offer is rejected or deemed rejected by catellus, 
Catellus may freely market and dispose of th. same, provided that 
(a) the amount received by RTD with respect to the RTD Phase II 
Interest shall be computed pursuant to Section 6.1 10 as though the 
gross sale proceeds (as described in Section 6.1.lO.1(afl were not 
less than the greater of (i) the Of fer Amount, (ii) ninety-five 
percent (95%) of the amount established therefor by Appraisal or 
(iii) prior to the eighth (8th) anniversary of the Vesting Date, the 
Minimum RTD Phase II Interest; and (b) the provisions of Section 6.8 
are met. If the offer by the prospective purchaser does not meet 
the condition set forth in clause I a RW shall nonetheless have 
the right to approve a sale of such property in which it -shall 
receive less than the amount specified therein. RTD shall have no 
approval right if the conditions set forth in clauses (a) and j 
are met. 

the Right of First Of fer shall not terminate until the 
interest to which it applies has been sold following offer pursuant 
to that right. The benefit of the Right of First Offer runs with 
the land and RTD shall not have any other right to transfer or 
assign such right, except to an Affiliate. 

6.4.6 Right of First Refusal. The Party having the 
Right of First Refusal ("Party A") say exercise such right with 
respect to proposed dispositions of the real property and 
contractual interests covered thereby (the "Interest"), upon the 
following terms and conditions. 

The owner of the Interest ("Party B") shall give 
Party A a dated, written notice of any written offer (including 
non-binding letters of intent) to purchase the Interest which 
Party B would be inclined to accept setting forth in reasonable 
detail the tens thereof and the amount to which it believes Party A 
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would be entitled pursuant to Sections 6.1.8 and 6.1.lO.l upon 
Coflsuwjnatjon of such sale or exchange (a "Third Paz-tv Notice"). 
Together with such notice, Party B shall also provide Party A with 
documentation regarding the identity of the of feror and such 
financial statements of off eror as Party B is able to obtain, Upon 
receipt of the Third Party Notice, Party A shall have the right, 
provided it is exercised on or prior to the Decision Date, to bring 
an Arbitration with respect to the following: 

(i) whether the proposed third party purchaser is a 
Bona Tide Third Party Purchaser; and 

(ii) if the arbitrator determines that the proposed 
third party purchaser is not a Bona Tide Third Party Purchaser, 
whether the offer is for fair market value, which shall, for 
purposes of this definition, be established by Appraisal by the 
method set forth in Section 6.2.3. 

If, as a result of the Arbitration, a fair market 
value for the interest different from that set forth in the Third 
Party Notice is established, then, upon consummation of the sale or 
exchange pursuant to that Third Party Notice, Party A shall be 
entitled to receive its proportional equity participation interest 
in the greater of (i) the fair market value or (ii) the actual gross 
sale proceeds or exchange value received by Party B. In no event 
shall any such Arbitration delay the proposed sale or exchange in 
question; each Party hereby covenants to the other that it shall 
keep both the fact and the result of such Arbitration confidential. 

Party A may exercise the Right of First Refusal by a 
written counter-notice setting forth substantially the tens and 
conditions of the aforesaid offer delivered within forty-five (45) 
days after satisfaction by Party B of the terms described above, 
accompanied by a cashier's check in favor of Party B in the sum of 
three percent (3%) of the purchase price (the "DeDosit") to secure 
Party A's performance under this Section. 

If Party A makes an offer meeting the terms of the Third 
Party Notice, cloairg of the purchase and sale of the Interest shall 
take place within sixty (60) days after receipt by Party B of 
Party As counter-notice at the offices of Party A's counsel or at 
such other place as say be agreed to by the Parties. Party B shall 
thereupon deliver to Party A a grant deed or an assignment of the 
Interest in f on and substance reasonably acceptable to Party A and 
Party A shall deliver to Party B a federal funds cashier's check or 
wire transfer in the amount of the purchase price, less the amount 
of the Deposit and accrued interest thereon. All items of income 
and expense shall be equitably prorated as of the date of closing, 
and all closing costs (including costs for the title insurance 
policy) shall be paid for by Party B except to the extent set forth 
in the Third Party Notice. If Party A elects to purchase the 
Interest and if recovery of costs incurred in connection with the 
third party offer is required by a Dana Tide Third Party Purchaser, 
then Party A shall pay one-half (1/2) of the costs required to be 
paid which ar. demonstrated to Party A's satisfaction to have been 
reasonably incurred by said Dana Tide Third Party Purchaser in 
connection with the offer and Party B shall pay the remaining 
one-half (1/2) of such costs. 

Party A acknowledges and agrees that it shall acquire the 
Interest strictly on an "as is" basis, without any warranty or 
representation whatsoever, and that it shall be obligated to 
purchase the Interest without benefit of any conditions precedent 
except in the case of sale of real property, the right to terminate 
based on a physical and environmental inspection or upon occurrence 
of a condemnation resulting in substantial inability to use the 
improvements thereon for the purposes for which they were intended 
or a casualty resulting in substantial destruction of the premises, 
and, in the case of sale of the Interest to RTD, issuance of an ILTA 
title insurance policy showing ownership of the Interest by Catellus 
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or its successor and containing no exceptions Other than those in 
existence at Closing or otherwise approved by RTD, or for which 
title insurance reasonably satisfactory to RTD is obtained, all at 
Catellus' sole cost and expense. If a physical or environmental 
inspection is permitted by the above, inspection rights shall be 
governed by the Right of Entry Agreement. Party S shall at its sole 
cost and expense remove of record (at or before closing) any 
monetary liens existing against the Interest unless either such 
liens were (a) approved in writing prior to the Creation thereof by 
Party A, or (b) assumed by Party A in its sole and absolute 
discretion. 

If the Right of First Refusal is not exercised and the 
transaction set forth in the Third Party Notice is not consummated 
within one (1) year after the date thereof, any sale of the Interest 
(whether pursuant to the offer which had triggered the last Right of 
First Refusal or to a different offer) shall again be subject to the 
Right of First Refusal and the tens and time periods established 
above shall apply anew. Any offer described in a Third Party Notice 
shall also be subject to the Right of First Refusal, regardless of 
the amount of time which has passed, if (but only if), during the 
course of negotiations by Party S with the prospective purchaser 
following a determination by Party A not to exercise the Right of 
First Refusal, the terms of the offer are changed such that the 
purchase price declines by more than five percent (5%) from the 
price set forth in the Third Party Notice, in which event the tens 
and time periods established above shall apply anew. 

The Right of First Refusal shall not terminate until the 
Interest to which it applies has been sold following offer pursuant 
to such right. The benefit of the Right of First Refusal runs with 
the land and neither Party shall have any other right to transfer or 
assign such right, except to an Affiliate. 

6.5 Extinsuishment at Year Thirty. On the thirtieth 
(30th) anniversary of the Vesting Date, if the Catellus Phase I 
Interest and the RTD Phase II Interest have vested and neither has 
been redeemed by occurrence of a Capital Event, then RTD shall 
extinguish the RTD Phase II Interest and Catellus shall extinguish 
the catellus Phase I Interest and this Agreement shall terminate 
subject to the following sentence. Th. respective interests shall 
be valued in accordance with the provisions of Section 6.2 and 
payment shall thereupon be due from the Party with the lesser 
interest to the Party with the greater interest. 

6.6 Sale at Year Thirty. on the thirtieth (30th) 
anniversary of the Vesting Date, if the catellus Phase I Interest 
and the RTD Phase II Interest both vested but only one was redeemed 
through a Capital Event such that one such interest remains in 
existence, then the Party whose property remains subject to the 
participation rights in question must purchase such rights from the 
other Party, in each case for its value established in accordance 
with the provisions of Section 6 2 after payment in full or on a pro 
rata basis of any financing covering said property. For purposes of 
this Section, the interest remaining shall be valued as a fraction 
of the value of the improvements in question. The numerator of said 
fraction shall be the number of Rentable Square Feet in which the 
selling Party retains an interest and the denominator shall be the 
total number of Rentable Square Feet of th. improvements in 
question. The value of the improvements in question shall be 
determined in accordance with Section 6 2. Upon payment of the 
required amount, this Agreement shall terminate. 

6.7 Foreclosure. Deed-in-Lieu. Hynothecation. None of the 
provisions of Sections 6.3 or u.S shall be applicable to any 
hypothecation by a Party of its participation interests to which any 
of said provisions would otherwise be subject. Such hypothecation 
shall be expressly junior and subordinate to any existing or future 
financing covering the improvements to which the participation 
interest relates, or any portion thereof. In addition, such 
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hypothecation must expressly provide for a future subordination, by 
the hypothecating Party's lender, to any such financing. 

6.8 Oualjfjcptjons of Third Party Purchasers, whenever 
required pursuant to Section 6.4, the prospective purchaser, to be a 
"qualifying Purchaser" must demonstrate to the non-selling Party's 
reasonable satisfaction (to be rejected within thirty (30) days or 
deemed approved) that it has or can obtain the financial and 
technical resources and capability to own, operate and maintain the 
property subject to sale at standards consistent with then-existing 
standards established for the Project improvements as described in 
this Agreement and the REOA. This requirement shall be deemed 
satisfied if the purchaser in question is able to demonstrate to the 
non-selling Party's reasonable satisfaction that it will have 
obtained by the time of closing a loan from an Institutional Lender 
and, where improvements are included in the sale, if the purchaser 
owns and operates, or enters into a management agreement relating to 
said property with a property management company which has under 
management at least 1,000,000 Rentable Square Feet of office and/or 
retail space in Los Angeles County. Catellus shall be deemed to 
meet the above requirements with respect to its undertaking of 
management duties only. This Section 6.8 shall cease to be of any 
force or effect from and after the date of termination of this 
Agreement pursuant to Section 6 or Section 8. 

SECTION 7. MARKETING, MANAGEMENT, AND LEASING 

7.1 Marketing. 

7.1.1 Phase I Imrrovements. WED shall have marketing 
control of the Phase I Improvements. 

7.1.2 Phase II Imvrovements. Catellus shall have 
marketing control of the Phase II Improvements, if built. In 
marketing the Phase II Improvements, catellus shall dedicate senior 
management and marketing staff to the expeditious implementation of 
such improvements and shall prepare and present a marketing program 
to RTD for its approval. 

7.2 Management. 

7.2.1 Phase I tmcrovements. WED shall designate a 
managing entity for the Phase I Improvements and may determine, in 
its sole discretion, to conduct a competitive bidding process by 
which it shall designate such managing entity. Catellus shall be a 
permitted entrant in any bidding process. If the Phase I 
Improvements are financed by tax-exempt funds, the choice of any 
management entity and the terms of any contracts with such entity 
the same shall be in accordance with federal requirements governing 
tax-exempt financing. Rfl shall maintain the Phase I Improvements 
to a standard equal to that maintained in other first-class office 
buildings in the downtown Los Angeles area 

7.2 2 Thase U tenrovements. Catellus shall manage 
the Phase II Improvements and shall be entitled, in connection 
therewith, to deduct from gross income a fee which shall not exceed 
the fee normally charged for management services at other commercial 
office buildings in downtown Los Angeles of similar size and 
quality. Catellus shall maintain the Phase II Improvements to a 
standard equal to that maintained in other first-class office 
buildings in the downtown Los Angeles area. 

7.2.3 Management Areas. The flit shall govern and the 

Operator shall manage the Management Areas in accordance with the 

REOA, the Public Transit Use Agreement, the Management Documents and 

the Design Guidelines. The flit shall meet regularly to review the 
status and information, consider recommendations of the Operator and 

individual Parties, and make decisions on matters concerning the 

operation of the Management Areas, the implementation or 
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modification of Management Documents, the execution, administration 
and renewal of the PMA, the review and approval of operating 
budgets, costs and revenues.and the allocation thereof, the 
procurement of services by the .3Mc and the authorization of services 
of the Operator. 

The ThC shall have the authority to negotiate 
and execute modifications of the PMA after initial execution by 
amendment, subject to approval of the Parties, and to direct and 
modify all or any portion of the Operators services. The .BW may 
also suspend or terminate said services, subject to written advance 
notice of reasonable cause. 

7.3 Leasing. 

7.3.1 Phase I Imorovements. RTD may either assume 
responsibility for the leasing of the Phase I Improvements, appoint 
leasing agents, or conduct a competitive bidding process to 
determine responsibility for the leasing of such improvements. 

7.3.2 Phase II Imnroveaents. Catellus shall assume 
responsibility for the leasing of the Phase II Improvements without 
prejudice to its rights to retain a broker or brokers in connection 
therewith. The Leasing criteria may be modified by the Parties at 
any time by mutual written consent. Either Party shall have the 
right from time to time to submit new or modified Leasing Criteria 
to the other which, unless disapproved by the other Party in writing 
within thirty (30) days of receipt thereof, shall be deemed 
approved. Disagreement between the Parties as to the commercial 
reasonableness of the Leasing Criteria shall be resolved by 
Arbitration. 

Except as set forth in Section 7.3.3, if, as and when the 
Phase.. :t Improvements are built, Catellus shall be permitted to 
enter .nto leases not constituting Major Leases without any right of 
approval of RTD, provided that Catellus shall seek to con! on such 
leases to the Leasing Criteria. In order to assist RTD in meeting 
the deadlines established pursuant to this Section, Catellus shall 
keep RTD apprised of prospective tenants under Major Leases with 
whom it is negotiating and the terms of any offers. Catellus shall 
submit each proposed Major Lease and pertinent tenant information to 
RTD together with Catellus dated statement either that such Major 
Lease does, or does not, conform to the Leasing Criteria then 
established by the Parties. If Catellus states that the lease is 
conforming, R'Th shall have a period of ten (10) business days within 
which to determine whether such proposed Major Lease does or does 
not so conform. If RW believes that the proposed Major Lease does 
not so conform, it shall, within the ten (10) business days 
provided, provide an initial dated written notice to Catellus of its 
belief of non-conformance. Within fifteen (15) business days after 
the date of a non-conformance notice delivered (a) by RTD, RTD shall 
provide catellus with a detailed statement as to those particulars 
with respect to which there is en alleged nonconformance with the 
Leasing Criteria, setting forth therein its approval or disapproval 
of the Major Lease in question; or (b) initially by Catellus, RTD 
shall provide Catellus with written notice of RTD's approval or 
disapproval of the Major Lease in question. Conditional or "subject 
to" approvals shall in all cases be deemed disapprovals. 

If RTD duly disapproves a proposed Major Lease and sets 
forth suggested tens therefor not exceeding the Leasing Criteria 
requirements, Catellus shall negotiate with the proposed tenant to 
attempt to obtain RTD's suggested terms.-.If.Catellus is unable to 
come to agreement with the proposed tenant on RTD ' s proposed terms, 
catellus may nonetheless, at its discretion, (a) enter into the 
proposed Major Lease rejected by Rfl, or (b) terminate the 
negotiations. Catellus' determination to enter the proposed lease 
or to cease negotiations following RTD disapproval shall be a 
determination made by Catellus in its sole discretion, and RTD shall 
not be liable to Catellus for any determination so made. If 

. 
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Catellus does execute the Major Lease despite RTD's disapproval, RTD 
shall have the riqht to dispute such determination by initiating 
Arbitration (no later than one-hundred twenty (120) days after the 
date of submission to RTD of a copy of the Major Lease in question) 
in order to establish whether such Major Lease was commercially 
reasonable given the timing and circumstances in which it was 
proposed and accepted and taking into consideration the costs of 
operation, Debt Service Amounts and Deemed Ground Rental Amount 
associated with the space in question. When determining the 
commercial reasonableness of the transaction, the arbitrator(s) 
shall take into account only the sums actually contributed or to be 
contributed to Net Operating Income by the proposed tenant and shall 
not take into consideration (a) sums or benefits received by 
catellus in connection with the proposed lease accruing with 
reference to different properties or transactions, or (b) reductions 
or limitations to accrual of Deemed Ground Rental Amount described 
in Section 6.1.7. The arbitrator(s) shall be instructed to render a 
single, unified decision as to whether, on the whole, the subject 
lease was commercially reasonable and shall not split RTD's 
objections (if several) into numerous elements nor determine whether 
each of such elements was or was not reasonable. If it is 
determined that the Major Lease in question was not commercially 
reasonable, the arbitrator(s) shall make a finding of damages and 
Catellus shall be liable to RTD for the sum of damages determined 
thereby, offset by the amount of the reduction pursuant to 
Section 6.1.7, if not previously deducted. 

7.3.3 Ecuitv offers. Notwithstanding any of the 
foregoing, the Parties shall not enter into any lease or sublease 
calling for a share or stake in the equity of the Phase I 
Improvements or the Phase II Improvements without obtaining the 
other Party's prior written approval to the terms thereof. 

7.3.4 Other Evidence. Catellus may submit and RTD 
shall accept, in lieu of a proposed Major Lease, draft agreements, 
offer letters or term sheets pertaining thereto, provided such a documents contain all the sufficient and relevant terms and S conditions of the Major Lease by which RTD can reasonably determine 
the conformance of the Major Lease with the Leasing Criteria, in 
which case RTh shall review and approve said terms and conditions, 
subject to their incorporation without substantial change in content 
or conformance to the Leasing Criteria. Thereafter, within 
fifteen (15) days following execution, Catellus shall submit the 
Major Lease to RTD and in the event that the Major Lease so executed 
does not so conform and fails, in flD's reasonable estimation, to 
meet the Leasing Criteria, RTD shall have the right to initiate 
Arbitration as described in Section 7.3.2. 

7.3.5 Major Lease Remedies. Subject to 
Section 6.1.7, the foregoing constitutes an exhaustive statement of 
RTD's rights with respect to its approval of any Major Lease, and 
without limitation Wit shall under no circumstances be entitled to 
an injunction or any other equitable decree. 

C 

SECtION 5. TMINATION, DEFAULT MID RDCEDIES 

$ 1 Termination of Aereement. In addition to the 
provisions of Section 6 and Section 8.8, this Agreement shall 
terminate in the following events. 

8.1.1 Party Termination. In the event that the 
Parties are unable to agree with respect to any of the 
Predevelopment Conditions or if the conditions set forth in 
Section 2 2 have not been satisfied or waived pursuant to Section 
j, then either Party may terminate this Agreement (subject to 

Section 8 8.1) by providing written notice to the other Party of its 
intention to terminate on the tenth (10th) day following the date of 
notice, and setting forth therein the basis for such termination and 
the conditions by which such termination may be avoided, if any. 
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The Party receiving such notice may (but shall not be Obligated to) 
respond to the conditions set forth therein. If no response is 
given, the Agreement shall terminate as of the tenth (10th) day 
following the original notice date. If a response is given, the 
Agreement shall terminate on the tenth (10th) day following the date 
appearing on a second notice rejecting the response, unless 
agreement on the outstanding issues is reached within that time; 
provided however, nothing contained herein shall operate or be 
construed as a waiver or release of any claim concerning an alleged 
Event of Default or breach of this Agreement. Unless otherwise 
indicated by Section 8.1.3, the provisions of Section 8.8 shall 
survive termination of this Agreement pursuant to this Section. 

8.1.2 Unavoidable Delay. An Innocent Party may 
terminate this Agreement by written notice (the "Termination 
Notice") to the other ("second") Party, effective upon the date set 
forth therein (the "Termination Date") (which shall be not less than 
thirty (30) days after the date of issuance thereof) if it concludes 
with respect to the Public Transit Improvements prior to the Public 
Transit Construction Start Date, or with respect to the Phase I 
Improvements prior to the Phase I Improvements construction Stan 
Date, that an identified Unavoidable Delay (other than Unavoidable 
Delay resulting from Arbitration between the Parties) will stop or 
prevent development of Phase I for one hundred eighty (180) 
consecutive days or more (measured from the date of issuance of the 
Termination Notice). If the second Party agrees that the delay 
shall exceed one hundred and eighty (180) days then, upon the 
Termination Date, this Agreement shall terminate and neither Party 
shall have any continuing rights with respect to this Agreement, 
except as set forth in Section 8 8 "Innocent Party" means 
(i) Party A only, where the Unavoidable Delay is caused by an Event 
of Default by or the delay of Party B, whether in rendering 
approvals or otherwise; and (ii) in any other case, either Party. 
However, if a Party receiving a Termination Notice disputes by 
written notice within fifteen (15) days of receiptof the 
Termination Notice the determination by the Innocent Party that the 
delay shall exceed one hundred and eighty (180) days, then the 
Termination Date shall be delayed until the conclusion of the one 
hundred eighty (l80Y day period. If, at the conclusion of such 
period, the Unavoidable Delay continues, then the Agreement shall 
automatically terminate on the day after such one hundred eightieth 
(180th) day. If the Unavoidable Delay ceases on or prior to such 
one hundred eightieth (180th) day, this Agreement shall continue in 
full force and effect notwithstanding the delivery of the 
Termination Notice. Costs incurred during the aforesaid time 
periods to the extent permitted by this Agreement or the Design and 
Construction Agreement shall be reimbursed by the Party required to 
make such payment. 

8.1.3 Bad Faith Termination. Both RTD and Catellus 
have incurred and shall continue to incur substantial Predevelopment 
Costs. If either RTD or Catellus terminate this Agreement pursuant 
to Section 8.1.1 or otherwise prior to the Phase I Improvements 
construction Start Date, the other Party may seek a determination of 
the issue of whether the terminating Party failed to act in good 
faith as required by Section 2 If such determination is sought 
following Closing but prior to the Phase I Improvements Construction 
Start Date, it shall be made by Arbitration. If such determination 
is sought prior to Closing or if, at any time, RTD commences 
condemnation proceedings, such proceedings and any allegations or 
claims of bad faith termination by either Party in connection 
therewith shall be reviewable only in a court of law and, in the 
latter case, in the context of such condemnation proceedings. 
Following adjudication in the manner set forth above, neither Party 
shall have any continuing rights with respect to this Agreement, 
except as set forth in Section 8.0.1. In the case of Arbitration, 
the arbitrator(s) shall be instructed to render a single, unified 
decision as to whether, on the whole, the Party in question acted, 
or failed to act, in good faith, and shall not split the complaining 
Partys objections (if several) into numerous elements nor determine 
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whether each of such elements was or was not in good faith. If it 
is determined either by Arbitration or judicial process that the 
termination was in bad faith, the Party determined to be acting in 
bad faith shall be liable to the other Party for an amount equal to 
all Predevelopment Costs incurred by the prevailing Party, together 
with interest thereon at the Default Rate from the date of 
expenditure until paid and all costs and expenses including 
reasonable attorney's fees incurred in connection with obtaining the 
judgment. In addition, if Catellus is found to have terminated this 
Agreement in bad faith,, the provisions of Section 8.8 shall 
terminate and RTD shall be excused from its obligations with respect 
to that Section. The provisions of this paragraph shall survive 
termination of this Agreement. 

8.2 Events of Default - General. The occurrence of any 
one or more of the following events shall be an "Event of Default" 
under this Agreement: 

8.2.1 Monetary Default. Either Catellus or RTD (the 
"defaulting artv") fails to comply with any covenant contained in 
this Agreement which calls for the payment of money, and does not 
cure that failure within thirty (30) days after written notice from 
the non-defaulting party of such default. 

8.2.2 Non-Monetary Default. Either Catellus or RTD 
fails to comply with any covenant contained in this Agreement other 
than those covenants referred to in Section 8.2.1, and does not cure 
that failure either (i) within thirty (30) days ("Initial Cure 
Period") after written notice from the non-defaulting party, or 
(ii) such longer period as is required to effect a cure, so long as 
the defaulting party begins within the Initial Cure Period and 
diligently continues to cure the failure, and the cure is completed 
within one hundred eighty (180) days. 

8.2.3 covenants to Perform. Every undertaking or 
obligation of either of the Parties set forth in this Agreement, 
unless expressly set forth to the contrary herein, is a covenant, 
breach of which shall, upon lapse of applicable cure periods 
therefor, be an Event of Default under this Agreement. No default 
by any Party excuses that Party or the other Party from performance 
under this Agreement. 

8.3 Remedies - General. 

[1 

8.3.1 Self-Help. Upon the occurrence of an Event of 
Default, the non-defaulting party shall have the right, but not the 
obligation, to provide the observance, performance or compliance in 
question on behalf of the defaulting party. The Party providing 
such observance, performance or compliance shall be entitled to 
treat the amount of any cost or expense incurred in connection 
therewith as a loan by the non-defaulting party to the defaulting 
party, which loan shall bear interest on the outstanding balance at 
the Default Rate from the date of and during the period of such 
loan. Interest shall be payable monthly by the defaulting party to 
the non-defaulting party on the last day of each calendar month, If 
the defaulting party fails to pay all amounts (including interest) 
owing to the non-defaulting party under such loan within thirty -(30) 
days after written notice theref or, the non-defaulting party may 
exercise all of the remedies provided herein or at law or in equity, 
upon provision of fifteen (15) days prior written notice to the 
defaulting party. No observance, performance, or compliance by the 
non-defaulting party for or on behalf of the defaulting party shall 
be deemed to have cured the default with respect to the defaulting 
party. 

8.3.2 Inlunctive Relief. Upon the occurrence of an 
Event of Default, and in addition to other remedies specifically 
provided in this Agreement or at law or in equity, the 
non-defaulting party shall be authorized and entitled wherever there 

is otherwise a right to equitable or injunctive relief to proceed to 
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bring any proceedings in the nature of specific performance, 
injunction or obtain any equitable remedy. 

- 8.4 Catellus Default. The occurrence of any one or more 
of the following events shall, upon lapse of applicable cure periods 
theref or, be a "Catellus Default" under this Agreement: 

8.4.1 An assignment for the benefit of creditors is 
made by, or any bankruptcy, reorganization (in connection with a 
debtor relief proceeding), receivership, moratorium or other 
debtor-relief proceedings are commenced by or against Catellus; or 

8.4.2 Prior to the earlier of the Vesting Date or the 
Vesting Expiration Date, Catellus is unable to pay its debts in the 
ordinary course of business as they come due; or 

8.4.3 Any material representation or warranty made by 
Catellus in any of the Development Documents proves to be false or 
misleading in any material respect; or 

8.4.4 Catellus is in material default under this 
Agreement, after giving effect to the curative provisions eet forth 
herein; or 

8.4.5 A material Event of Default under any other 
Development Document (as defined in that Development Document) - 

caused by Catellus occurs after giving effect to the curative 
provisions set forth therein, either (i) for an Initial Cure Period 
of thirty (30) consecutive days, or (ii) for a total period of one 
hundred eighty (180) days, so long as Catellus begins within the 
Initial Cure Period and diligently continues to cure the default, 
and the cure is completed within one hundred eighty (180) days. 

8.5 RTD Remedies for Catellus Default. If a Catellus 
Default occurs under this Agreement, the Construction Management 
Agreement or any other Development Document which so states, RTD may 
exercise any right or remedy which it has under this Agreement, or 
which is otherwise available at law or in equity or by statute, and 
all of RTDs rights and remedies shall be cumulative. In addition, 
upon determination by court or Arbitration of a Catellus Default 
which default remains uncured by catellus for a period of ninety 
(90) days after issuance of a judgment by such court or Arbitration 
panel, the court or Arbitration panel may determine in a new 
proceeding or upon a subsequent application that the nature and 
magnitude of such uncured dfault justifies that RTD shall be 
excused from performance of any obligations it otherwise would have 
with respect to the Option pursuant to Section 8.8; with respect to 
the RTD Headquarters Commitment of Section 3 2 and with respect to 
the Right of First Refusal or Right of First Offer, wherever such 
appear in this Agreement. 

8.4 flD Default. The occurrence of any one or more of the 
following events shall be an flD Default" under this Agreement: 

8.6.1 An assignment for the benefit of creditors is 
made by, or any bankruptcy, reorganization (in connection with a 
debtor relief proceeding), receivership, moratorium or other 
debtor-relief proceedings are commenced by or against RTD; or 

8.6.2 Prior to the earlier of the Phase I Move In 
Date or the Vesting Expiration Date, flD becomes unable to pay its 
debts in the ordinary course of business; or 

8 6 3 Any material representation or warranty made by 
RTD in any of the Development Documents proves to be false or 
misleading in any material respect; or 

8.6.4 RTD is in material default under this 
Agreement, after giving effect to the curative provisions set forth 
herein. 

. 
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8.6.5 RTD fails to make timely payment pursuant to 
the Liquidity Option Note. 

8.7 Catellus Remedies for RW Default. If an RTD Default 
occurs under this Agreement, the Design and Construction Agreement 
or any other Development Document which so states, Catellus may 
exercise any right or remedy which it has under this Agreement, or 
which is otherwise available at law or in equity or by statute, and 
all of Catellus's rights and remedies shall be cumulative. In 
addition, upon determination by court or Arbitration of an RTD 
Default which default remains uncured by RTD for a period of 
ninety (90) days after issuance of a judgment by such court or 
Arbitration panel, the court or Arbitration panel may determine in a 
new proceeding or upon a subsequent application that the nature and 
magnitude of such uncured default justifies that Catellus shall be 
excused from performance of any obligations it otherwise would have 
with respect to the Right of First Refusal or Right of First of fer 
and the catellus Phase II Commitment of Section 4.2.1, wherever such 
appear in this Agreement. 

8.8 ontion to Purchase Headauarters Site. 

8.8.1 phase x Delay. If.(a) a Certificate of 
Substantial Completion for an RTD headquarters facility on Parcel 1 
of at least 350,000 Rentable Square Feet has not been issued on or 
before the date which is six (6) years after the date of Closing, 
and provided that construction is not then underway, or if 
construction is then underway, the date which is nine (9) years 
after the date of Closing, regardless of any issue of fault or blame 
on the part of RTD and regardless of any Unavoidable Delay (except 
that, for purposes of this Section only, the time periods set forth 
above shall be tolled upon occurrence of Unavoidable Delays 
described in clauses (iii and (viii) of that definition) but 
extended by the number of days, if any, of delay caused by a 
Catelius Default or Unavoidable Delays as described in the 
parenthetical above, or (b) if prior to the date established above, 
catellus brings suit in Arbitration and the arbitrator finds, based 
on a preponderance of the evidence, that Pit has abandoned 
construction of Phase I for a period of one hundred eighty (180) 
days or more (Unavoidable Delay shall not constitute abandonment), 
then this Agreement shall terminate and in addition to all other 
rights and remedies referred to in or provided under this Agreement, 
and further provided that no Catellus Default has been found by a 
court or Arbitration (see Sections 8.1. and 8.5), Catellus shall 
have the right to exercise the Option as defined in and pursuant to 
this Section 0.8. 

Notwithstanding the foregoing, if RTD determines not 
to commence or to continue construction of Phase I and can 
demonstrate on the basis of clear and convincing evidence that the 
construction of the Phase I Improvements is technically or 
economically infeasible (disregarding circumstances, if any, which 
are peculiar to either Catellus or RTD, such as, by way of example 
only, extraordinary financial strength or weakness and to be 
determined by Arbitration if Catellus disagrees) the time period for 
exercise of the Option shall be reduced from five (5) years to two 
(2) years from the date the Option commences. 

8.8.2 Grant of Ontion. If the conditions of Section 
8.8.1 for grant of an Option to Catellus are met, then, 
notwithstanding tzte termination of this Agreement, Pit hereby grants 
to catellus an option (the "Ontian") to purchase (a) fee title to 
the Headquarters Site; (b) FAR associated with the Metro Plaza Site 
up to an amount sufficient (together with that FAR then existing on 
Parcel 2) to permit construction of the Required Phase II Square 
Footage; and (c) any improvements, other than Public Transit 
Improvements, then constructed on the Headquarters Site, subject to 
a permanent Public Transit Easement in favor of PTD (containing at a 
minimum those rights set forth in the Public Transit Use Agreement 
and an easement for surface pedestrian access to the Metro Plaza 

S 
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Site and access to the Phase I Public Parking) (the "Easement") as 
to the Public Transit Use Areas and title to those Public Transit 
Improvements Constructed thereon or which RTD intends to construct 
thereon, but for which Unavoidable Delay was the effective cause 
preventing such construction. The within grant of the Option shall 
be conditional, effective if and only if any of the events referred 
to in Section 8.8.1 occur, and, except as otherwise described in 
Section 8.8.1, shall remain outstanding for five (5) years 
thereafter, but in no event later than December 31, 2011. RTD 
acknowledges that good, valuable and sufficient consideration has 
been paid to it for the grant of the Option, and that no other 
payment with respect to the grant theref or shall be required or is 
otherwise due. 

8.8.3 Entry onto the Headauarters Site. Prom and 
after the effective date of the Option described in the preceding 
paragraph and until Option Closing or the expiration of the Option, 
as the case may be, Catellus and its agents shall be afforded full 
access to the Headquarters Site during normal business hours for the 
purpose of making such investigations as they ray deem prudent with 
respect to its physical condition, including soils, seismic, 
environmental and engineering tests, subject to the terms and 
conditions of a right of entry agreement acceptable to the Parties, 
including indemnification of RTD for any releases or damage caused 
by catellus or its consultants, agents or employees in connection 
therewith. 

8.8.4 Purchase Price Pursuant to Exercise of Ottion. 
catellus may elect to exercise the Option only as follows. Catellus 
shall have the right from time to time (but not earlier than the 
occurrence of the events referred to in section 8.8.1 nor later than 
the expiration of the Option) to issue a written notice (the 
"preliminary Ontion Notice") to RTD, whereupon the Parties shall 
cause an Appraisal of the Headquarters Site to be performed for the 
value of the fee interest, taking into account (a) the continuing 
existence of the Public Transit Use Areas, (b) any improvements, 
other than Public Transit Improvements, then constructed on the 
Headquarters Site and (c) the extent to which entitlements for the 
Phase I Improvements are vested on the dat. of the Appraisal and 
would inure to the benefit of a private purchaser. Within sixty 
(60) days after completion of said Appraisal, Catellus may exercise 
the Option only by written notice to RTD (the "Final Ontion 
Notice"). If Catellus does not timely issue the Final Option 
Notice, it shall pay for all of flD's costs and expenses in 
preparing the Appraisal. The Final Option Notice shall specify the 
date of option Closing, which shall be not sore than one hundred 
twenty (120) days after the date of the Final Option Notice. The 
purchase price f or the Headquarters Site pursuant to exercise of the 
Opt ion (the "Ontion Purchase Price") shall be ninety-five percent 
(954) of the amount established by said Appraisal and shall be 
payable in cash, wire transfer or otherwise in immediately available 
funds at Option Closing, subject to adjustment for closing costs and 
prorations as hereinafter set forth. 

8.8.5 Preliminary Renort. Within ten (10) business 
days after Catellus' issuance of the Final Option Notice, RTD shall 
produce or cause to be prQduced an extended f on ALTA preliminary 
report (the "flE") issued by Title Company pertaining to the 
Headquarters Site together with Copies of all items referred to 
therein as exceptions to title. RTD shall at its sole cost and 
expense provide a survey as required by Title Company in order to 
remove its survey exception from the PTR. Catellus shall have 
thirty (30) business days after its receipt of the Pfl and copies of 
all instruments set forth or referred to therein to disapprove any 
exception to coverage. Failure timely to approve or to disapprove 
shall constitute approval; disapproval must be given in writing and, 
if timely given, shall terminate Catellus' obligation to proceed 
unless the item in question is a monetary lien, in which case Rt) 
shall be obligated to remove or to "bond around" the same at or 
prior to Option Closing. 

. 
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8.8.6 Closing Procedure. The purchase and sale of 
fee title to the Headquarters Site pursuant to Catellus' exercise of 
the -Option (the "ODtiOn Closing") shall take place through an escrow 
-(the "Option Escrow") to be held by an Escrow Agent in accordance 
with the following: 

8.8.6.1 On or before the business day prior to 
the Option Closing, RTD shall deliver to the Option Escrow a duly 
executed and recordable grant deed providing fee title to the 
Headquarters Site subject only to a reservation for the Easement, in 
form and substance reasonably acceptable to Catellus and to RTD, and 
an affidavit of U.S. residence as required by law. When, and only 
when, Option Escrow shall conf in to Catellus that Title Company is 
ready, willing and able to issue to catellus or-its assignee an ALTA 
owner's policy of title insurance together with such endorsements as 
Catellus may reasonably require (collectively, the "Ontion Title 
Policy"), insuring fee title to the Headquarters Site in the amount 
of the Option Purchase Price, subject only to the Easement and to 
those exceptions which had been included in the PTR and which had 
been approved by Catellus and otherwise "as is", then Escrow shall 
cause said grant deed to be recorded in the Off icial Records of the 
Los Angeles county Recorder and shall deliver the Option Purchase 
Price to RTD, less its share of costs and prorations. Under no 
circumstances shall RTD be required to provide or pay for 
endorsements to title for title exceptions existing with respect to 
the Headquarters Site at the time of Catellus' previous ownership of 
such parcel, unless catellus had provided similar coverage to flD at 
the time of Closing, or for other endorsements for title sxceptions 
not created or suffered by RTD. If there are any additional 
exceptions to title to the Headquarters Site filed or recorded prior 
to Option closing and which were not created or suffered by RTD, 
catellus shall have the right either to proceed or not to proceed to 
option Closing or to obtain title insurance with respect thereto, 
which insurance shall be obtained at Catellus' sole cost and expense. 

8.8.6.2 Except as set forth in Section 8.8.6.1, 
RTD shall pay for the Option Title Policy, recordation costs and all 
other Option Closing costs normally incurred by a seller in the 
County of Los Angiles incurred in connection with the conveyance of 
the Headquarters Site to Catellus, and for the documentary transfer 
taxes. RTD and Catellus shall share equally all escrow fees. 

S 

8.8.6.3 All real estate taxes and assessments 
(and rents, if any) shall be prorated based on a thirty (30) day 
month as of the date of Option Closing. RTD (unless exempt) shall 
pay all real estate taxes on the Headquarters Site pertaining to 
nfl's period of ownership thereof, notwithstanding that such taxes 
or portions thereof nay be imposed retroactively after Option 
Closing. 

8.8.6.4 Possession of the Headquarters Site 
shall be delivered to catellus at Option closing free of any rights 
of flt except for the Easement, and rights provided pursuant to then 
recorded instruments of record between the Parties, including the 
Tunnel Access Agreement, the Public Transit Use Agreement and the 
RE0A. 

8.8.6.5 Notwithstanding any of the foregoing, 
RTD shall deliver the Headquarters Site to Catellus or its assignee 
at option closing free and clear of any and all liens or other 
monetary encumbrances, except for a lien for current and 
non-delinquent real estate taxes. 

8.8.7 Conditions Precedent to Catellu.' obligation to 
Close Escrow. The obligation of catellus to proceed to Option 
Closing after exercise of the option is subject to the following 
conditions, inserted for Catellus' sole benefit and which say be 
waived by Catellus only in writing at its sole option. Said 
conditions are as follows: 
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8.8.7.1 RTD shall have performed and complied 
with all agreements and conditions required by this section 8.8 to 
be performed or complied with by it on or prior to Option Closing. 

8.8.7.2 Title Company shall be ready, willing 
and able to issue the Option Title Policy subject only to the 
Easement and to those exceptions set forth on the PTh and approved 
by Catellus. 

8.8.7.3 There shall exist no conteiplated or 
actual condemnation of the Headquarters Site prior to Option Closing. 

8.8.7.4 There shall exist no casualty rendering 
the improvements thereon, if any, substantially unusable. 

Except in those cases where Catellus has an action against 
RTD for breach of contract, if Catellus' performance under the 
Option is excused as aforesaid, Catellus shall relinquish all rights 
to the Option and shall execute and acknowledge a termination notice 
in recordable form within sixty (60) days after its determination 
not to proceed to Option Closing. 

8.8.8 Assianment of ODtion. Subject to section 11.3, 
Catellus shall have the right to assign the Option and all of its 
rights under this Section 8.8 to any third party, in which event all 
references to Catellus in this Section 8.8 shall be deemed to be to 
such assignee. 

8.8.9 Cooperation with Exchange. At Catellus' 
request, RTD shall cooperate with catellus in effectuating the 
Option Closing as part of a so-called Section 1031" exchange. 
Catellus shall pay all of fl's additional costs associated 
therewith. No delay in effectuating any such exchange shall 
prejudice Catellus' right to acquire fee title to the Headquarters 
Site pursuant to the exercise of the Option in accordance with the 
provisions of this Section 8.8. 

8.9 Mandatory Arbitration. Any controversy or claim 
between the Parties for which Arbitration is required or permitted 
under this Agreement or any other Development Documents between the 
Parties shall, if requested by either Party, be determined by 
Arbitration pursuant to this Section. In addition, the Parties may 
mutually agree to proceed to Arbitration with respect to any other 
provision of this Agreement. Any Arbitration of provisions of this 
Agreement shall be conducted in accordance with the United States 
Arbitration Act (Title 9, U.S. Code), notwithstandingany choice of 
law provision in this Agreement, and under the Commercial Rules of 
the American Arbitration Association ("W"). Notice of demand for 
Arbitration shall be filed in writing with the other Party to this 
Agreement and with the AAA. The cost of the Arbitration and 
attorneys and experts fees incurred in connection therewith shall be 
allocated pursuant to Section 11.9. The demand shall bemade within 
the time periods specified in this Agreement ør other Development 
Document and, if no time period is specified, within a reasonable 
time after the claim, dispute or other matter in question has 
arisen. The arbitrator(s) shall give effect to the requirements 
described in this Agreement and to statutes of limitation in 
determining any claim. Any controversy concerning whether an issue 
is arbitrable shall be determined by the arbitrator(s). Judgment 
upon the Arbitration award may be entered in any court having 
jurisdiction. The institution and maintenance of any action for 
judicial relief of pursuit of a provision or ancillary remedy shall 
not constitute a waiver of the right af any Party, including the 
plaintiff, to submit the controversy or claim to Arbitration if the 
other Party contests such action for judicial relief and Arbitration 
is required by this Agreement. The terms of this Section shall 
survive termination of this Agreement. 

8.10 Judicial Reference. In any judicial action between 
or among the Parties, including any action or cause of action 

4, 
058995-004-012 -88- RTD/CATELLUS DEV. CORP. 

10/30/91 Development Agreement 
12. 07l/4244w/1S11N 



-e S C - 

arising out of or relating to this Agreement or the Development 
Documents or based on or arising from an alleged tort, all decisions 
! fact and law shall upon mutual agreement of the Parties be 
referred to a referee in accordance with California Civil Code of 
Procedure SS 638, fl 

8.11 Setoff. Upon claim by either Party (the "first 
party") that sums are due to it from the other Party (the "second 
party") and not timely paid, the first party shall provide written 
notice of said claim to the second party. The first party shall 
thereafter have the right, upon occurrence of any Capital Event or 
prior to payment of any other sums due from it to the second party 
whether pursuant to this Agreement or otherwise to setoff any sums 
due to it from the second party together with interest thereon from 
the due date at Prime Rate plus two (2) percentage points against 
the amount then due to that second party. The amount of any setoff 
shall be subject to audit by the method set forth in 
section 6.1.10.2 and disputes with respect to the right to setoff or 
the amount of such setoff shall be submitted to Arbitration. The 
Party claiming the right to setoff shall place disputed sums in 
escrow pending (i) agreement of the second party to release such 
funds to the first party or (ii) the outcome of the Arbitration. 

8.12 Remedies Cumulative. All rights, privileges and 
elections or remedies of the Parties are cumulative and not 
alternative to the extent permitted by law (including suit for 
damages) and in equity and except as otherwise provided herein. 

SECTION 9. PUBLIC TRANSIT USE AREAS MID IMPROVEMENTS 

9.1 Public Transit Use Areas. At Closing, Catellus and 
RTD shall execute the Public Transit Use Agreement which shall 
include the terms set forth in Exhibit D-1 and such other items as 
the Parties may agree to include. 

Prior to Closing, the location, area, form of legal title 
and preliminary design (as established in the Phase I Design 
Development Documents and Phase II schematic drawings) of the Public 
Transit Easement, the Public Transit Use Areas and the Public 
Transit Improvements shall be established by consent of the 
Parties. There shall be appended to the Public Transit Use 
Agreement, prior to execution thereof, (a) a metes and bounds 
description of each part of the Public Transit Use Areas; (b) a 

series of maps or plate to be entitled "Man of Use Areas" showing 
each Public Transit Use Area (which shall substantially conform to 
Exhibit D-2 unless otherwise agreed by the Parties); (C) a narrative 
description to be entitled "Public Transit Use Area List" 
identifying each Public Transit Use Area and Public Transit 
Improvement to be constructed thereon (which shall substantially 
conform to the location and type of Public Transit Improvements 
shown on Exhibit D-3 unless otherwise agreed by the Parties) by 
number, briefly stating the intended use of the Public Transit Use 
Area, and the f on of legal title by which it is owned by RTD (as 
applicable), each of which shall be keyed to the Map of Use Areas; 
and (d) a preliminary design including Phase I Public Transit 
Improvements and Phase II Public Transit Improvements drawings 
accurate as of the date of closing. The Public Transit Use 
Agreement shall, by its tens, retain in effect despite termination 
of this Agreement. 

Each Public Transit Use Area is intended by both RTD and 
catellus to constitute a space large enough in all reasonable 
respects and measurements but not larger than necessary to 
adequately accommodate and provide for all Public Transit 
Improvements to be located therein, all uses to be made thereof 
including those specified in the Metro Rail £15 or otherwise agreed 
by the Parties and the operation, maintenance, repair and 
replacement of such Public Transit Improvements. 
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9.2 Construction. Ooeratjon. Maintenance and Renair. 
Construction of the Phase I Public Transit Improvements shall be 
governed by the Design and Construction Agreement. The Phase It 
Public Transit Improvements shall be constructed pursuant to the 
provisions of Sections 1.2.3, U1 and section 4. Use, operation, 
maintenance, repair and replacement of all of the Public Transit 
Improvements shall be governed by the provisions of the Public 
Transit Use Agreement and if executed, the REOA and the PMA. Rfl 
will finance construction of, own and, subject to the PItA, operate 
the Public Transit Improvements constructed or to be constructed on 
the Public transit Use Areas, including all public parking 
constructed thereon. Except as otherwise set forth in the Cost 
Allocations, the REOA, the PItA, in Sections 4.2.2 or or imposed 
by uniform, non-discriminatory tax or assessment (i.e. not Project 
Area specific), construction and operation of the Public Transit 
Improvements shall be at the sole cost and expense of RID. Except 
as mutually agreed upon by Catellus and RID as to service retail 
businesses, any and all revenue generated from the use of the Public 
Transit Use Areas and the Public Transit Improvements by RTD and its 
peraittees shall inure to the sole benefit of RTD and RTD shall bear 
sole responsibility for collecting or causing the collection of any 
such revenue. 

SECTION 10. EQUAL OPPORTUNITY 

10.1 Non-Discrimination. The Parties agree that, in the 
implementation of this Agreement and in design, development, 
operation and use of the Site, they shall not discriminate against 
any employee or applicant for employment on the basis of race, 
religion, sex, sexual orientation, age, physical handicap or 
national origin and shall comply with all applicable provisions of 
federal, state and local law related to discrimination. Catellus 
shall take affirmative action to ensure that applicants are employed 
and t.at employees are treated during their employment without 
regard to their race, religion, sex, sexual orientation, age, 
physical handicap or national origin. Such actions shall include 
the following: employment, promotion, demotion or transfer; 
recruitment or recruitment advertising; layoff or termination; rates 
of pay or other forms of compensation, and selection for training, 
including apprenticeship. 

10.3 Disadvantaged and Women-Owned Business Enternrise 
Provisions. Catellus shall take affirmative action, shall comply 
with and shall include in all contracts relating to design and 
construction of Phase I and the Phase II Public Transit 
Improvements, applicable provisions of that certain document 
entitled "Disadvantaged Business Enterprise Program for the Southern 
California Rapid Transit District," as the same may be amended, 
incorporated herein by reference, with particular reference to 
Section 0 or said document, entitled "Participation by Disadvantaged 
Minority and WOmens Business Enterprises in Joint Development 
Project." attached as Exhibit 0-1, and the document entitled "DBE 
Opportunity Criteria List," attached as iibit 0-2, to provide 
opportunities for minority and female businesses to participate in 
various aspects of Phase I and the Phase U Public Transit 
Improvements, including, without limitation, the planning, design, 
financing, equity participation, construction, management and 
leasing thereof. 

SECTION 11 MISCELLANEOUS 

13. 1 Governmental Recuirerents. 

11.1.1 Disclosure of Princimals. Upon written 
request of RTD, Catellus will make full disclosure to RTD of the 
names and percentage holdings of stockholders owning more than five 
percent (5%) of Catellus. 

. 
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11.1.2 Public Works Contract Law, It is understood 
by the Parties that development of Phase I and the Phase II Public 
Transit Improvements may be subject to state and federal 
requirements applicable to public agencies, such as the Davis-Bacon 
Act (related to the payment of prevailing wages) and other 
requirements which could affect costs or determine the contents of 
public agency or joint development contracts. It shall be the 
responsibility of Gateway and Catellus and their respective 
contractors, vendors and suppliers to determine and conform to such 
requirements, as applicable, independent of any information which 
may be provided by RTD. 

11.1.3 Prohibited Interests. No member, officer or 
employee of RTD shall have any interest, director indirect, in the 
Project or the proceeds thereof. No RTD Board member or officer or 
employee of RTD has any interest, whether contractual, 
non-contractual, financial or otherwise in the Project, or in the 
business of Catellus; and if any such interest comes to the 
knowledge of either Party at any time, a full and complete 
disclosure of all such information will be made in writing to the 
other Party, even if such interest would not be considered a 
conflict under Article 4, Division 4 (commencing with Section 1090) 
and Title 9, Chapter 7 (commencing with Section 87100) of the 
Government code of the State of California. 

11.1.4 Covenant Against Gratuity. Catellus warrants 
that no individual representing Catellus, no director, officer, 
employee or Affiliate of Catellus nor anyone holding an interest in 
Catellus has offered or given to any official or employee of RTD any 
gratuity (in any form) for the intent or purpose of securing 
favorable treatment in the Project negotiation process. 

11.1.5 Debarred Interests. Catellus warrants that no 
individual representing catellus, no director, officer, or affiliate 
of Catellus nor anyone holding an interest in Catellus who will 
benefit directly from the proposed Project is currently on any 
debarred bidders list maintained by the United States Government. 
In the event that Catellus shall discover that such an individual is 
on the debarred bidders list, Catellus shall immediately inform RTD 
and shall remove said individual from the Project. 

11,1 5 Comnliance With Laws. During the performance 
of this Agreement, Catellus and RTD shall each be responsible for 
the work of its own representatives and consultants and shall comply 
with all applicable federal, state and local laws, ordinances, 
codes, regulations, judicial decrees, or administrative orders and 
regulations. In the event the provisions of this Agreement or the 
Exhibits hereto conflict with federal, state or local laws or 
req'zirements governing, appropriation, allocation, disbursement or 
use of financing or funds, the provisions of law shall prevail. 

11.1.7 Interest of Members of or Delegates to 
Conaress No member of or delegate to the Congress of the United 
States shall be admitted to a share or part of any benefit directly 
arising out of the Project. 

11.2 Relationshin. The relationship of the Parties under 
this Agreement is purely that of adjacent landowners and independent 
agents acting at arms' length in good faith for their mutual 
benefit, and no relationship of partnership, joint venture, 
co-ownership, principal and agent or otherwise is intended or shall 
be construed or inferred. 

11.3 Successors and Assigns. Except for the provisions 
set forth in Section 2, the tens, obligations and benefits of this 
Agreement shall run with the land and inure to the benefit of and be 
binding upon the Parties hereto and their respective successors and 
assigns. The rights and obligations established pursuant to 
Section 2 may not be assigned except as otherwise set forth 
therein. Sale, conveyance or other transfer of Parcel 1, Parcel 2, 
the Phase I Improvements, the Phase II Improvements or any income or 
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equity participations therein (to the extent permitted by this 
Agreement -- see Sections 6.1.1.2(e) and j,J) shall except as 
otherwise set forth be subject to the tens and conditions of this 
Agreement, including, as applicable, the rights to income and equity 
participation, the Right of First Of fer and the Right of First 
Refusal, where applicable, the Qualifying Purchaser restrictions set 
forth in Section 6.8 and, upon recordation, the terms and conditions 
of the Grant Deeds, the REOA and the Public Transit Use Agreement. 
Notwithstanding the foregoing, this Agreement may be assigned as a 
whole to any Affiliate of either Party without the prior written 
consent of the other Party. The assigning Party shall notify the 
other Party of such assignment in writing ten (10) days prior to the 
effective date of such assignment. With the exception of 
restrictions on transfer of the Catellus Phase I Interest, none of 
the provisions of Sections 6.3 or j4 shall be applicable to any 
sale, transfer, exchange or other disposition to any Affiliate of 
the transferring Party; provided, however, that such transferring 
Party shall not be absolved from any liability thereby and provided 
further that such Affiliate shall expressly assume all retroactive 
and prospective obligations of such transferring Party under this 
Agreement. 

11.4 Entire Aareerent. This Agreement and the Exhibits 
hereto are the entire agreement between the Parties with respect to 
the subject matter hereof, and supersede all prior verbal or written 
agreements and understandings between the Parties with respect to 
the items set forth herein, including (i) that certain Exclusive 
Right to Negotiate Agreement dated as of February 11, 1991, by and 
between RTD and catellus Development Corporation, a Delaware 
corporation and (ii) the list of documents set forth on Exhibit D-1 
to that Exclusive Right to Negotiate Agreement. 

11.5 Modification: Waiver. This Agreement may be changed, 
modified or discharged only by an agreement in writing signed by 
both Parties. Except as expressly set forth in this Agreement, no 
claim of waiver, modification, or acquiescence with respect to any 
of the provisions of this Agreement shall be made against either 
Party, except on the basis of a written instrument executed by and 
on behalf of both Parties. No failure or delay by a Party to 
exercise any right it may have by reason of the default of the other 
Party shall operate as a waiver of default or modification of this 
Agreement or shall prevent the exercise of any right by the first 
Party while the other Party continues to be so in default. The 
waiver by one Party of the performance of any covenant, condition or 
promise shall not invalidate this Agreement, nor shall it be 
considered to be a waiver by it of any other covenant, condition or 
promise. The waiver by either or both Parties at the time for 
performing any act shall not constitute a waiver of the time for 
performing any other act or an identical act required to be 
performed at a later time. 

11.6 Governing Law and Jurisdiction. This Agreement is to 
be governed by and construed in accordance with the laws of the 
State of California, and the courts of California shall have 
exclusive jurisdiction in respect of all disputes concerning or 
arising out of this Agreement. 

11.7 Section Headings. The headings of the several 
sections and subsections of this Agreement are inserted solely for 
convenience of reference and are not intended to govern, limit or 
aid in the construction of any term or provision hereof. 

11.8 Rule Against Pernetuities. To the extent that any 
provision of this Agreement would otherwise be invalid or 
unenforceable due to a violation of the rule against perpetuities, 
the same shall be construed and interpreted, ut res raais valeat 
guam oereat, (so that it shall have effect rather than be destroyed) 
as though St were expressly stated that the happening of any 
contingency or event must take place, if at all, within the maximum 
period permitted therefor in order not to violate said rule. 
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11.9 Attorneys' Fees. If either Party hereto shall obtain 
legal counsel and bring an action in court or Arbitration against 
the- other. by reason of the breach of any covenant, provision or 
condition hereof, or otherwise arising out of this Agreement, then 
either Party may request that the court or Arbitrator, as the case 
nay be, render a determination (in the same proceeding in which 
judgment on the merits of the claim is made) on the issue of whether 
one Party was a "Prevailing Party" with respect to the totality of 
the final judgment (and not on the basis of the individual elements 
of the claim) and if one Party is so determined to be a Prevailing 
Party, the other Party shall pay the Prevailing Party's court or 
Arbitration costs, as the case may be, and reasonable attorney's and 
experts costs and fees incurred in connection therewith. 

11.10 Notices. All notices, requests and other 
communications hereunder shall be in writing and shall be deemed to 
have been given either upon personal delivery or one (1) business 
day after deposit with an overnight private courier delivery 
service, addressed as follows: 

If to Catellus: 

catellus Development Corporation 
BOO North Alameda Street 
Los Angeles, California 90012 
Attention: Ms. Liz Harrison 

With a copy to: 

Catellus Development Corporation 
201 Mission Street, 30th Floor 
San Francisco, California 94105 
Attention: Eileen M. Malley, Esq. 

And to: 

Pircher, Nichols & fleas 
1999 Avenue of the Stars 
Suite 2600 
Los Angeles, California 90067 
Atth: David J. Lewis, Esq. 

If to RTD: 

Southern California Rapid Transit District 
425 south Main Street 
Los Angeles, California 90013-1393 
Attn: Mr. John Bollinger 

Jeffrey Lyon, Efl. 

With a copy to: 

Jones, Day, Reavis & Pogue 
555 West Fifth Street, Suite 4600 
Los Angeles, California 90013-1025 
Attn: Real Estate Notices 

(YBS/05B995-004-0l2] 

11.11 Severability. If any provision of this Agreennt or 
the application thereof to any person or circumstance shall be 
invalid or unenforceable to any extent, the remainder of this 
Agreement and the applicatiàn of such provisions to other persons or 
circumstances shall not be affected thereby and shall be fully 
enforced. 

11.12 Third Parties. Nothing in this Agreement shall be 
construed as giving any person, firm, corporation or other entity, 
other than the Parties hereto and their permitted successors and 
assigns, any right, remedy or claim under or in respect to this 
Agreement or any provision hereof Each Party, with respect to the 
portion of the Site owned by it, shall indemnify, hold harmless and 
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defend the non-owning Party from and against any third party claim 
made with respect to the owned parcel or to events occurring on such parcel in which the non-owning Party is named by reason of its interest in income or equity participation rights pursuant to this 
Agreement unless such claim arises out of the gross negligence or willful act of the non-owning Party. 

11.13 Internretation. This Agreement shall be construed 
in accordance with its fair meaning, and not strictly for or against 
either Party hereto. All references in this Agreement to Exhibits 
or Development Documents shall be construed as though the words 
"hereby made a part hereof and incorporated herein by this 
reference" were, in each case, appended thereto and the word 
"including" shall be construed as though the words "but not limited 
to" were, in each case, appended thereto. In the event of a 
conflict between this Agreement and any of the exhibits attached 
hereto, the terms of this Agreement shall govern. 

11.14 Time of Essence. Time is strictly of the essence 
with respect to this Agreement and to every term and provision 
hereof. 

11.15 Brokers. Each Party hereto, for itself, represents 
and warrants to the other that no broker or finder has to date been 
engaged by it in connection with any of the transactions 
contemplated by this Agreement (other than future leasing of the 
Phase I Improvements or the Phase XI Improvements for which the 
Parties may engage brokers) or to its knowledge is in any way 
connected with any of such transactions. In the event of a claim 
for a broker's or finder's f cc or commission in connection herewith, 
then each Party shall indemnify, defend and hold the other Party 
hereto harmless if such claim shall be based upon any statement or 
agreement alleged to have been made by such first Party. 

11.16 Survival! Further Instruments. All warranties, 
representations, covenants, obligations and agreements contained in 
this Agreement shall survive Closing and each transfer and 
conveyance hereunder and any and all performances hereunder. All 
warranties and representations shall be effective regardless of any 
investigation made or which could have been made, by the party 
receiving the warranty or representation. Each Party will, whenever 
and as often as it shall be requested so to do by any other, cause 
to be executed, acknowledged or delivered any and all further 
instruments and documents as may be necessary or proper, in the 
reasonable opinion of the requesting Party, in order to carry out 
the intent and purpose of this Agreement. 

IN WITNESS WHEREOF, the Parties acting through their duly 
authorized representatives, have executed this Agreement as of the 
date first above written. 

APPROVED AS TO FORM BY 
THE SOUTHERN CALIFORNIA 
RAPID TRANSIT DISTRICT: 

By: 
neral ounsel 
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CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

THE SOumi CALIFORNIA ID 
TRANSIT DICT, a p 1 corporation 

ame: Aim F. Yen / 
Title: General Manager 
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RTD GATEWAY CENTER AT UNION STATION 
DRAFT PRE-DEVELOPNENT BUDGET 

EXHIBIT C-i 

A. LAND/ACQUISITION (CDC) 
1. CLOSING COSTS 
2. APPRAISAL 
3. GEOTECH 
4. SUBDIVISION/ENTITLDIENTS 
5. EIR 
6. PR/MARKETING 
7. LEGAL, CONSULTANTS 

B. DESIGN 

C. PERMITS/FEES 

D. CATELLUS FEE/REIMBURSEMENT 
(PRE-DEVELOPMENT PHASE) 

E. RTD (PRE-DEVELOPXENT COSTS) 

F. LAND ACQUISITION (NON-CC) 

TOTAL 

EXHIBIT C-i 

(000) 

Sn, 300 
500 
150 
100 
500 
250 
200 

1, 000 

11,828 

4,945 

2,000 

2,833 

5,200 

$40,806 

LU 
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RTD GATEWAY CENTER AT UNION flATION 
PRELIMINARY BUDGET PHASE I 

EXHIBIT C-2 
(AMOUNTS STATED IN 'S) 

HEADQUARTERS 595,000 SF, CARS METRO/BUS PLAZA, 25® CARS, EAST PORTAL 

HARD COST 
A. CONSTRUCTiON CORE/SHELL 0 1100 *39.500 BUS PLAZA/FORECOURT BUSWAY *1*9*7 

TISO $35 19,075 CONNEC'flON(I30,SF) 
B. PARKING ImSTALLSdI4.ns'STALL) 11,111 EASTPORTAL 2:11, 

RID SPECIAL USES IN GARAGE 1.64* 2300 STALLS (*l6.OI41STALL) 40.036 

C. ON-STIES 5.127 16.01* 

D. OFF-STIES 2.153 7.535 

SUBTOTAL 99.321 84,6*9 

B. FIXTURES AKD EQUIPMENT SECURITY 

COMMUNICATIONS 

COMPUTERS 6.G 

TElEPHONE 2. 

P. ARTOI%OFHARDCOSTS 993 547 

0. 
CONTINGENCY 6.220 3.216 

SUBTOTAl. HARD COSTS 1*534 88.752 

II. )fl COSTS 
A. FURNTTURE PROCUREMENT & INS1AU.A1ION 

8. ARCIUTECTIENG/CONSULT&EOAL 1.411 06.5% 5,505 

C. PERMITS/FEES 2% 1.916 02% 1,644 

D. MITIOATIONFEESO *7 1SF 4,165 0161SF 750 

B. INSURANCEIBONDSI 2% 1,9*6 02% 1,694 

F. CATEU.U*CMPEEO IIARDI.SOIISOPTI.I50(*) 2,354 0HARDI,33I/SOFT435() 1,412 

0. CATEU.USCMREIMBO HARD I,I/SOFT 1.533 3.341 OHARD I,33IlSOFT 550 1.912 

SUBTTYTALSOPTCOSTS 31,244 12,9% 

TOTAL HARD.'SOFT COSTS *151,7Th $101,747 

() REFLECTS 195* REDUCTION IN CATEILUS FEE. 

"non' 

. 
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RTD GATEWAY CENTER AT UNION STATION 
PRELIMINARY BUDGET PHASE I 

EXHIBIT C-i (PAGE 2) 

III. RTD ADDITIONAL SOFT COST 
A. RTO MANAGEMENT REIMBURSEMENT 
B. LEGAL/CONSULTANT FEES 
C. PROJECT REPRESENTATIVE 
D. LEASING EXPENSES 
E. PUBLIC RELATIONS/MARKETING 
F. EIR 
G. SUBDIVISION/ENTITLEMENTS 
H. RESERVES, MOVING EXPENSES 
I. CONTINGENCY (5%) 
J. FINANCING COSTS/EXPENSES 

LjijijQ 

IV. LAND ACQUISITION COSTS 
A. CATELLUS CLOSING 
B. NON-CATELLUS OWNED PROPERTY 
C. APPRAISAL 
I). GEOTECH/ ENVIRONMENTAL 

TOTAL 

HEADQUARTERS HARD/SOFT COSTS 
METRO PLAZA HARD/SOFT COSTS 

60170 
EXHIBIT 0-2 
-2- 

(000) 

$ 3,600 
1,000 
1,900 
700 
500 

1,000 
300 

14,000 
1,150 

36,796 

11,300 
5,000 

100 
100 

60,946 

16,500 

151,778 
101,747 

$330,971 

.. 
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EcjIpIT "fl-i" 

This Exhibit describes certain terms which are to be a 

part of the Public Transit Use Agreement relating to the 

creation, location and definition of the Public Transit Use 

Areas, the Public Transit Improvements, the Public Transit 

Easements, the "Public Transit Uses" (as hereinafter defined) 

and the "Transit Provider Uses" (as hereinafter defined), as 

well as certain related matters as to which Catellus and RTD 

agree to negotiate in good faith. The terms of this Exhibit 

"fl-lu are subject to change by the mutual agreement of catellus 

and RTD. 

1. Defined Terms. Any defined term used in this 

Exhibit "D-l" without an accompanying definition shall have the 

meaning set forth in the Development Agreement. 

2. Public transit Use Areas. The Public Transit Use 

Areas will be those portions of the Site, the West Property and 

the Additional Land designated as the "Public Transit Use 

Areas" on Exhibit "D-2" attached to the Development Agreement. 

Attached to the Development Agreement as Exhibit "D-3" is a 

site plan showing those Public Transit Improvements and their 

general locations as agreed upon by Catellus and RTD as of the 

date of the Development Agreement. The Public Transit 

Improvements contemplated by Catellus and RTD are defined and 

described in the Development Agreement. 

3. public transit Easements. Pursuant to the terms of 

the Public Transit Use Agreement: 

(a) Catellus will grant Public Transit Easements 

to RTD and RTD's successors and assigns for Public Transit Uses 

and Transit Provider Uses on, over and/or under, as 

appropriate, those Public Transit Use Areas located on real 

property which shall be owned by Catellus immediately following 

Closing, and such Public Transit Easements shall be enforceable 

equitable servitudes upon such Public Transit Use Areas and 

shall be binding upon such areas and each person having any 

right, title or interest in all or a part of such areas and 

their respective successors and assigns; 

(b) Catellus will covenant and agree to grant 

Public Transit Easements to RTD and RTD's successors and 

assigns for Public Transit Uses and Transit Provider Uses on, 

over and/or under, as appropriate, those Public Transit Use 

Areas located on those portions of the Additional Land which 

. 
058995-004-012 EXHIBIT "D-l" RTD/CATELLUS DEV. CORP. 
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shall come to be owned by Catellus following Closing, and such 
Public Transit Easements shall be enforceable equitable 
servitudes upon such Public Transit Use Areas and shall be 
binding upon such areas and each person having any right, title 
or interest in all or a part of such areas and their respective 
successors and assigns; and 

(C) RTD will have the right, subject to Catellus' 

Right of First Refusal set forth in the Development Agreement, 

to transfer to private users all or a portion of its rights in 
the public Transit Easements described in this Section 3, and 

Catellus and RTD will negotiate tens by which rights and uses 
permitted by such transferred easements may be changed from 
Public Transit Uses and Transit Provider Uses to private uses 

in the event of such a transfer. 

4. Public Transit Uses. For purposes of this 

Exhibit "D-l", the ten "Public Transit Uses" shall mean the 
following uses: 

(a) Vehicular ingress, egress and passage over the 

Metro Plaza, the South Roadway and the roadways, driveways, 

entrances, exits, ramps, and such other facilities contained in 

the Public Transit Improvements and Public Transit Use Areas as 

are designed for such use, subject to such limitations as shall 

be agreed upon by Catellus and RTD; 

(b) pedestrian ingress, egress, passage and 

accommodation over the sidewalks, plaza areas, malls, bridges, 

walkways, stairways, elevators, escalators and such other 

facilities in the Public Transit Improvements and Public 

Transit Use Areas as are designed for such use, subject to such 

limitations as shall be agreed upon by Catellus and RTD; 

(C) vehicular parking in the portions of the 

Public Transit Improvements designated for public vehicular 

parking on Exhibit "A-4" attached to the Development Agreement; 

and 

(d) uses incidental or ancillary to vehicular and 

pedestrian ingress and egress and parking in the aforesaid 

portions of the Public Transit Improvements and Public Transit 

Use Areas. 

5. Transit Provider Uses. For purposes of this 

Exhibit "D-l", the term "Transit Provider Uses" shall mean the 

following uses: - 

(a) using, installing, constructing, 

reconstructing, maintaining, leasing, operating, repairing, 

replacing and removing any or all of the Public Transit 

Improvements; 

05B995-004-0l2 EXHIBIT "D-l" RTD/CATELLUS DEV. cofl. 
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(b) installing and maintaining vertical and 
horizontal support to all structural members, bearing walls, 
footings, foundations, columns and beams which are a part of 
the Public Transit Improvements; 

(c) landscaping, hardscaping and artistic 

treatments of the Public Transit Use Areas; 

(d) installing and maintaining utility lines, 

meters, electrical wiring and cables, communication systems, 

television and radio cables, air conditioning and heating ducts 
and equipment, plumbing, pipes, exhaust ducts and other 

building systems, to the extent required to serve, protect and 
maintain the Public Transit Improvements; and 

(e) such service retail businesses as Catellus and 

RTC shall agree to permit. 

6. Limitations on Uses. Notwithstanding anything to 

the contrary contained in this Exhibit "D-l", exercise of the 

Public Transit Uses and the Transit Provider Uses in any of the 

Public Transit Use Areas shall be subject to the following 

limitations: 

(a) Such operating restrictions and guidelines as 

Catellus and RTD shall agree upon in order to ensure that 

Public Transit Uses and Transit Provider Uses do not 

unreasonably interfere with the use or enjoyment of the Site or 

Union Station by the owners or occupants thereof or their 

permittees, provided that Catellus and RTD understand and 

acknowledge that (i) the Project includes public transit and 

related facilities (including bus and train terminals), and 

(ii) there will be extensive use of such facilities by 

commuters and other pedestrians and trains, buses, automobiles 

and other vehicles; 

(b) Applicable law and Governmental Authorities; 

and 

n 

(C) Such construction and performance of work 

standards and procedures as shall be agreed upon by Cateflus 

and RTD. 

In addition, to the extent not provided in the 

Development Agreement, Catellus and flD will negotiate and 
agree upon (i) the rights of RTD to design, construct, 

reconstruct, remove and replace those Public Transit 

Improvements located or to be located on Parcel 2, the West 

Property or those portions of the Additional Land owned by 

cateflus, end (ii) the rights of Catellus to review and approve 

such design, construction, reconstruction, removal and 

replacement. 

058995-004-012 EXHIBIT "D RTD/CATELLUS 0EV. CORP. 
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7. Permitted Use Areas. 

(a) RTD will permit Public transit Uses on those 

Public Transit Use Areas located on real property which shall 

be owned by RTD immediately following Closing; and 

(b) RTD will covenant and agree to permit Public 

Transit Uses on those Public Transit Use Areas located on those 

portions of the Additional Land which shall come to be owned by 

RTD following Closing; and 

(c) Catellus and RTD will agree upon procedures 

and conditions pursuant to which RTD may limit, change or 

remove Public Transit Uses on those Public Transit Use Areas 

located on property owned by RTD. 

B. Excavation and Utility Easements. 

With respect to (a) those Public Transit Use Areas 

located on real property which will be owned by RTD immediately 

following Closing, RTD will grant and (b) those Public Transit 

Use Areas located on those portions of the Additional Land 

which shall come to be owned by RTD following Closing, flD will 

covenant and agree to grant, to Catellus and Catellus's 

successors and assigns, easements (subject to such limitations 

as shall be agreed upon by Catellus and RTD) for (i) installing 

and maintaining vertical and horizontal support to all 

structural members, bearing walls, footings, foundations, 

columns and beams which are a part of the improvements 

constructed or to be constructed on Parcel 2, the West Property 
or those portions of the Additional Land owned by Catellus, and 

(ii) installing and maintaining utility lines, meters, 

electrical wiring and cables, communication systems, television 

and'tadio cables, air conditioning and heating ducts and 

equipment, plumbing, pipes, exhaust ducts and other building 

systems, to the extent required to serve, protect and maintain 

the surface and subsurface improvements constructed or to be 
constructed on Parcel 2, the West Property or those portions of 

the Additional Land owned by Cat. llus. 

9 Costs. Except as otherwise set forth in the Cost 

Allocations, the REOA, the Pith or in Sections 4.2.2 or 5.4 of 

the Development Agreement or imposed by uniform 

non-discriminatory (i.e., not Project Area specific) tax or 

assessment, construction, operation, maintenance and repair of 

the Public Transit Improvements and the Public Transit Use 

Areas shall be at the sole cost and expense of RTD. 

10. Revenues. Except as shall be mutually agreed upon 
by Catellus and RTD as to service retail businesses, any and 

all revenue generated from the use of the Public Transit Use 

058995-004-012 EXHIBIT "D-l" RTD/CATELLUS DEV. CORP. 
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Areas and Public Transit Improvements shall inure to the sole 

benefit of RTD, and RTD shall bear sole responsibility for 

collecting or causing the collection of any such revenue. 

11. Oneration and Maintenance. The Public Transit 

Improvements and the Public Transit Use Areas shall be managed 

and operated by the operator under the authority of the JMC 

pursuant to the Management Standards. 

12. Additional Provisions of Development Aareement. 

Provisions substantively equivalent to sections 1.2.3, 1.2.4.3, 

1.2.4.4, 4.2.2 and 4.6 of the Development Agreement shall be 

included in the Public Transit Use Agreement. 

13. Survival of Development Aareement References. The 

ref erences to and incorporation of certain terms and provisions 

of the Development Agreement in the Public Transit Use 

Agreement shall be given full force and effect, as the context 

may require, notwithstanding the termination of the Development 

Agreement, and the Public Transit Use Agreement, once executed 

and recorded, shall survive termination of the Development 

Agreement. 

058995-004-012 EUIIBIT "D-1 RTD/CATELLUS DEV. CORP. 
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EXHIBIT "E" 

WORK PLANS 

1. 50% Schematic Design Package dated September 4, 1991, by 
McL.arand, Vasguez & Partners, Inc. for RTD Headquarters and 
Gateway Center at Union Station, Job No. 91-400, containing 
analyses, functional requirements, site information, and 
schematic drawings. 

A. Site Plan 

1. Alternate Site Plan A 
2. Alternate Site Plan B 

B. Floor Plans 

1. Level P4 - Parking Level 
2. Level P3 - Parking Level 
3. Level P2 - Loading Dock, Storage & Parking 
4. Level P1 - Transit Police, Print Shop & Parking 
5. Level I - Plaza Level 
6. Level 2 - Secured Level 
7. Level 3 - Podium Level 
8. Level 4 - Child Care Level 
9. Typical Mid-Rise & High-Rise Levels 

C. Building Sections 

1. 25-Story Scheme, East/west 
2. 25-Story Scheme, North/South 
3. 21-Story Scheme, East/west 
4. 21-Story Scheme, North/South 
5. Loading Dock & Garage Ramp 

D. Alternate Parking Levels with Existing Vignes Street 

2. Drawings and Plans submitted by EhrenJcrantz & Eckstut 
Architects, Inc. and McLarand, Vasquez & Partners, Inc., 
for Gateway Center Transit Parking Garage: 

Sheet Title flfl Drawing No. 

Preliminary Survey-Vignes Street 9/18/91 Survey No. 
Realignment 15365 

Metro Plaza Plan 9/20/91 A-1 

Parking Plan Level P1 9/20/91 A-2 

Parking Plan Level P2 9/20/91 A-3 

Parking Plan Level P3 9/20/91 A-4 

Parking Plan Level P4 9/20/91 A-S 

Partial Parking Plan Level P3 9/20/91 AG 

Partial Reflected Ceiling 
Plan Level P3 9/20/91 A-? 

Building Sections 9/20/91 A-8 

Building Sections 9/20/91 A-9 

Building Sections 9/20/91 A-tO 

058995-004-012 Exhibit E RTD/CATELLUS DEY. CORP. 
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Sheet Title 

Building Section 9/20/ 91 

Drawing No. 

A-li 

East Elevation 9/20/91 

West and South Elevations 9/20/91 A-13 

Typical Bay Parking Plan 9/20/91 A-14 

Elevator Lobbies-Stair 
Section 9/20/91 A-33 

General Notes 9/19/91 SD 5-1.1 

Level P4 Foundation Plan 
North Portion 9/19/91 SD 5-2.1 

Level P4 Foundation Plan 
South Portion 9/19/91 SD S-2.2 

Levels P2, P3 Framing Plan 
North Portion 9/19/91 SD 5-2.3 

Levels P2, P3 Framing Plan 
South Portion 9/19/91 SD 8-2.4 

Level P1 Framing Plan 
North Portion 9/19/91 SD 5-2.5 

Level P1 Framing Plan 
South Portion 9/19/91 SD 5-2.6 

Plaza Level Framing Plan 
North Portion 9/19/91 SD 8-2.7 

Plaza Level Framing Plan 
South Portion 9/19/91 SD 8-2.8 

Sections and Details 9/19/91 805 3.1 

Sections 9/19/91 SDS 3.2 

Parking Plan Level P1 -. 

HVAC Plan 9fl7/91 8M1.00 

Parking Plan Level P2 
HVAC Plan 9/20/91 SX-2.0O 

Parking Plan Level P3 
EVAC Plan -. 9/20/91 SN-3.0O 

Parking Plan Level P4 
HVAC Plan 9/20/91 8$-4.00 

Partial Fan Room Plans and 
Schedule 9/17/91 -. 8N5.00 

Parking Plan Level P1 
Plumbing Plan 9/17/91 SP-1 

Parking Plan Level P2 
Plumbing Plan 9/20/91 SP-2 

Parking Plan Level P3 
Plumbing Plan 9/20/91 SP-3 

Parking Plan Level P4 
Plumbing Plan 9/20/91 SP-4 

058995-004-012 Exhibit E RTD/CATELLUS DEV. CORP. 
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Sheet Title 

Typical Automatic Sprinkler 
Bay Plumbing Plan 

Symbol List Lighting Schedule 

Parking Plan Level P1 
Electrical 

Parking Plan Level P2 
Electrical 

Parking Plan Level P3 
Electrical 

Parking Plan Level P4 
Electrical 

- 

Qtg 

9/20/91 

9/20/91 

9/20/91 

9/20/91 

9/20/91 

9/20/91 
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ThE AMERICAN INSTITUTE OF ARCHITECTS 

AlA Document 8801 

Standard Form of Agreement Between 
Owner and Construction Manager 

1980 EDITION 

THIS DOCUMENT HAS IMPO*TANT LECAL CONSEQUENCES; CONSULTATION WITH 
AN ATTOP.NEY IS ENCOUMCED. 

This documeat is intended to be used in conjunction with 
AlA Documents *1011CM, 1910; 51411CM, 1980; and *201/CM. 1980. 

AGREEMENT 

made as of the day of in the year of Nineteen 
Hundred and 

BETWEEN the Owner: uwia ana cama nc., 
a California nat-prof it corporaticn 

and the Construction Manager: CAT.LA DEVUPP1T ATZQ4I 
a Delaware corporation 

For the following Project: Phase I as defined in that certain Developsient Agreement 
me/a dew/s net.ns. - p.w mace as n.m (the D,velcpi*nt Agreement") dated tcber 30, 1991 by and 
between The Southern California Rapid Transit District, a California public corporation, and 
Catellus Develcpii.nt Corporation. a Delaware corporation 

the Architect: threnkrantz Eckatut and McLarand Vasquer Partners 

The Owner and the Construction Manager agree as set forth below. 

Copynuhi lsfl,S 'IN. by fls Asutacla laulivt. & A,dueunu. 1735 Nsw TO'S Anui.i.. NW.. WW.iajsa. D.0 
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- - TERMS AND CONDITIONS OF AGREEMENT BETWEEN 
OWNER AND CONSTRUCTION MANAGER 

ARTICLE 1 

CONSTRIJCTIOP'l MANAGER'S SERVICES AND 
RESPONSIBILITIES 

The Construction Manager covenants with the Owner to 
further the interests of the Owner by furnishing the Con- 
struction Managers skill and judgment in cooperation 
with, and in reliance upon, the services of an architect 
The Construction Manager agrees to furnish business ad- 
ministration and management services and to perform in 
an expeditious and economical manner consistent with 
the interests of the Owner. 

BASIC WIVIW 
The Construction Manager's Basic Services consist of 
the two Phases described below 

1.1 PtfCCtdflUCflOti PRAM 

1.1.1 Provide preliminary evaluation of the program and 
Project budget requirempnts, each In terms of the 
other. With the Architect'.1sssistance, prepare preliminary 
estimates of Construction Cost for early schematic designs 
based on area, volume or other slandards. Assist the 
Owner and the Architect In achieving mutually agreed 
upon program and Project budget requirements and other 
design parameters. Provide cost evaluations of alternative 
material, and systems. 2 
1.11 Review designs during their development Advise 
on site use and improvements, selection of materials, 
building systems and equipment and methods of Project 
delivery3rovide recommendations on relative feasibility 
of construction methods, availability of materials and la- 
bor, time requirements for procurement, installation and 
construction, and factors related to cost including, but not 
limited to, costs of alternative designs or materials, pre- 
liminary budgets and possible economies, 
1.1.3 Provide for the Architects and the Owner's review 
and acceptance, and periodically update, a Project Sched- 
ule that coordinates and integrates tI't construction Man- 
agers services, the Architect's services'lnd the Owners 
responsibilities with anticipated construction schedules. 
1.14 SPrepare for the Owners approval a more detailed 
estimate of Construction Cost, as defined in ' 
veloped by using estimating techniques which anticipate 
the various elements of the Project, and based on Sche- 
matic Design Documents prepared by the Architect Up- 
date and refine this estimate periodically as the Architect 
prepares Design Development and Construction Docu- 
menu. Advise the Owner and the Architect if It appears 
that the Construction Cost may armed the Project budget 
Make recommendations for conective action, 
1.1.3 Coordinate Contract Documents by consulting with 
the Ownerind the Architect regarding Drajwings and Spe- 
cifications as they are being prepared, and'4ecommending 
alternative solutions whenever design details affect wi- 
structiop feasibility, cost or schedules, 
1.13.1 'r "- ----' ' '-'-- -" 

A .L s.k; regarding the assignment of lv- 

sponsibilities for safety precautions and programs; tempo- 
rary Project facilities;and equipment, materials and ser- 
vice. for common use of Contractors. Verify that the re- 
quirements and assignment of responsibilities are included 
in the proposed Contract Documents. 
1,13,2 Advise on the separation of the Project Into Con- 
tracts for various categories of Work. Advise on the method 
to be used for selecting Contractors and awarding Con- 
tracts. If separate Contracts are to be awarded, review the 
Drawings and Specifications and make recommendations 
as required to provide that (1) the Work of the separate 
Contractor, is coordinated, t2) all requirements for the 
Project have been assigned to the appropriate separate 
Contract, (3) the likelihood of jurisdictional disputes has 
beet, minimized, and (4) proper coordination has been 

Providr for phased construction, 
1.13,3 %evelop a Project Construction Schedule provid- 
ing for all major elements sud. as phasing of construction 11 
and times of commencement and completion required of 12 
each separate Contractor. Provide the Project Constnac' 
lion Schçdule for each set of Bidding Documents 
1,134 4nvestigate and recommend a schedule for the 
Owner's purchase of materials and equipment requiring 
long lead time procurement, and coordinate the schedule 
with the early preparation of portions of the Contract 
Documents by the Architect. F.xpedite and coordinate de- 
livery of these purchase. 
1.14 *rovide an analysis of the tspes and quantities of 
labor required for the Project and'lview the availability 
of appropriatp categories of labor required for critical 
Phases. 9,4aheLcommendations for actions designed to 
minimizç,adverse effects of labor shortages. 
1.14,11 Identify or verify applicable requirements for 
equal employment opportunity programs for inclusion In 
the proposed Contract Documents 
l.liltiake recommendations for pre-qualification cr1- 
terla for Bidden and develop Bidden' interest in the Pro- 
ject. Establish bidding schedules. Assist the Architect in 
issuing Bidding Documents to Bidden. Conduct pre-bid 
conferences to familiarize Bidders with the Bidding Docu- 
ments end management techniques and with any special 
systems, materials or methods, Assist the Architect with 
the reatpt of questions from Bidden, and with the Issu- 
ance of Addenda. 
1.12.1 With the Architects assistance, receive Bids, pre- 
pare bid analyses and make recommendations to the 
Owner for award of Contracts or rejection of Bids, 
1.13 With the Architect's assistance, conduct pre-award 
conferences with sussful Bidders, Assist the Owner in 
preparing Construction Contracts and advise the Owner 
on the acceptability of Subconuacton and material sup- 
plienproposedbyConlractoa 
1.2 W*Q1IUCTION P5tAM 

The Constiuction Phase win ..a with the 
award of the Initial Construction Contract or pur- 
these order and, together with the Construction 
Managefs obligation to provide Basic Services un- 

AM DOQAMINT SI OwtdtOaIwCTIoN MNtAUa OuMDfl Me iS WIII aim 
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1 , 0'a and the Cost Eathatora 10 In sau1tation with the Architect 
2 in corijtmctias with r Architect and the es the scheduling Consultant, 

Quality Consultant if any ' 11 , ve-in 
3 After consultation with and the Quality 12 the and 

Consultant if any 13 In iau1tatiai with the Architect 
4 , a ConI,.dc&' s Seu,.tS aid the Scheduling Consultant, 
5 Endeavor to cause the Cost Estimator to 14 deavor to cause the Cost Estlator to 
6 theendtm,' iS to 
7 16 .Mtoake 
8 after consultation with aid the 17 Cause the DEE Consultant to 

Quality Consultant if any 18 With respect to procuring furniture, 
9 Work with the Owner, the Architect fixtures end equipment, 

aid the Safety Consultant, if any, 

r 
L 

. 
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der this Agreement. will end 30 days after final 12.4 Zieview the safety programs developed by each of 
payment to all Contractors is due, the Contractor, as required by their Contract Documents 

1.2.1 Unless otherwise provided in this Agreement and and coordinate the safety programs to, the Project. 
incorporated in the Contract Documents, the Construc' 1.23 Assist in obtaining building permits and special 
lion Manager, in cooperation with the Architect, shall permits for permanent improvements, eacluding permits 
provide administration of the Contracts for Construction required to be obtained directly by the various Contrac- 
as set forth below and in the 1980 Edition of AlA Doc' ton. Verify that the Owner has paid applicable fee, and 
un,ent A201/CM. Ceneral Conditions of the Contract for assessments. Assist in obtaining approvals from authorities 
Construction. Construction Management Edition, having jrisdiclion over the Project.29 

1.2.6 the Owner in 1.2.2 Provide administrative, management and related 
services as required to coordinale Work of the Contractors 

assist selecting and re- 
taming the professional services of surveyors, special con- 

with each other and with the activities and responsibilities wltargand testing laboratories. Coordinate their services. 
of the Conjtruction Manager, the Owne, and the Archi' 1.2.7 °teremtine in general (fiat the Work of each Con' 
ted to complete the Project in accordance with the Owl,' tractor is being performed in accos4ance with the require- 
er's obtectives for cost, time amid quality. Provide sufficient 

the 
merits of the Contract Documensttndeavor to guard_Ac 

organization, personnel and management to carry out Owner against defects and deficiencies in the Work3*s 
requirements of this Agreement. appropriate, require special inspection or testing, or make 
1.2.2.1 schedule and conduct pre-construclion. construc' recommendations to the Architect regarding special in- 
lion and progress meetings to discuss such matters as pro- spection or testing, of Work riot in accordance with the 
cedure,. progress, problems and scheduling. Prepare and provisions of the Contract Documents whether or not 
promptly distribute minutes. such Work be then fabricated, installed or completed. 33 
13.2.2 Consistent with the Project Construction Sched- Subject to review by the Architect, reject Work which 
ule issued with the Bidding Documents, and utilizing the does not conform to the requirements of the Contract 

Documents. 34 Contractors' Construction Schedules provided by the sepa- 
rate Contractor,, update the Project Construction Sched- 13.7.1 'The Construction Manager shall not be responsi' 
tale' incorporating the activities of Contractors on the bit for construction means, method,, techniques, ae- 
Project, including activity sequences and durations, allo- quences and procedures employed by Contractors in the 
cation of labor and materials, processing of Shop Draw- performance of their Contracts, and shall not be responsi- 
ings, Product Data and Samples, and delivery of products ble for the failure of any Contractor to carry out Work in 
requiring long lead time procurement. Include the Own- accordance with the Contract Documents. 
er's occupancy requirements showing portions of the 1.2.4 Consult with the Architect and the Owner if any 
Project having occupancy priority. Update and reissue the Contractor requests interpretations of the meaning and 
Protect Construction Schedule as required to show current intent of the Drawings and Specifications, and assist in the 
conditions and revisions required by actual experience. 
1.2.2.31%ndeavor to achieve satisfactory 

resolution of questions which may arise. 
perfomsance 

from each of the Contractors. Recommend courses of 
1.19 Receive Certificates of Insurance from the Con. 
tractors, and forward them to the Owner with a copy to 

action to the Owner when requirements of a Contract are Architect. 
not being fulfilled, and the nonperforming party will not isw Receive fron, the Contractors and review all Shop lake llAisfacrory corrective action. Drawings, Product Data. Samples and other submittals. 
1.2.3"*ev,se and refine the approved estimate of Con' Coordinate them with information contained in related 
struction Cost, incorporate approved changes as they OC documents and transmit to the Architect those 'ecom- 
cur, and develop cash flow reports and forecasts as needed, mended for approval. In collaboration with the Architect, 
1,2.3.i22provide regular monitoring of the approved tell- establish and implement procedures for expediting the 
mate of Construction Cost, showing actual costs for activi- processing and approval of Shop Drawings, Product Data, 
ties in progress and estimates for uncompleted tasks. Ida- Samples and other submittals. 
lit y variances between actual and budgeted or estimated 13.51 Record the progress of the Project Submit written 
costs, and advise the Owner and the AiStitect whenever progress reports to the Owner and the Architect including 
protected costs exceed budgets or estimates, information on each Contractor and each Contractors 
t.2.3.2 Maintain cost accounting records on authorized Work, as well as the entire Project, showing percentages 
Work performed under unit costs, additional Work per- of completion and the number and amounts of Otange 
formed on the basis of actual costs of labor and materials, Orders, keep a daily tog containing a record of weather, 
or other Work requiring accounting records. Contractors' Work on the site, number of worker,. Work 
1.2.2.3 Recommend necessary or desirable changes to accomplished, problems encountered, and other similar 
the Architect and the Owner, review requests for c4sngn, relevant data as the Owner may require. Make the log 
assist in negotiating Contractors' proposals, submitMco.n- available to the Owner and the Architect. 
mendatrons ta4he Architect and the Owner, and if they iz.it.i Maintain at the Project site, dn a current basis: 
are accepted,'$repare and sign Change Orders for the a record copy of all Contracts, Drawings, Specifications. 

1,&-,' sowner's authorization. Addenda, Change Orders and other Modifications, in good 
1.2,3.4 Develop and implement proce4es for the it- order and marked to record all changes made during con- 
view and processing of APgtions b"-' for structian; Shop Drawings; Product Data; Samples; sub- 
progress arid fwil payments. _ -'- -----"'--- mittats; purchases; materials; equipment; applicable hand- 
the ArchitectAd2ertification to the Owner for payment books; mainlenaitce and operating manuals and Instruc- 
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19 In isultatias with the Quality Coisaultaast, 27 &sdeavor to cause the Safety 
20 In consultation with .and the t tdator, Conjtaltant to 
21 In consultation with the t Estiator, 28 and In titcting cas,liance 
22 written with aitiçatia a.asr.s of the 
23 endeavor to cause the Architect to Project LIE aring corsatztion. 
24 all consultants and Contractors requested by Owner or by Architect 
25 Endeavor to cause 30 '-crdinate with the Quality 
26 to make tialy recazrssdatiais for . constaltant to perfoces the 

fol.Laring to: 
31 : 32; 
33; 
34 1Mtoimestigateta''-'4 

ogramatic or other changes in 
the ae an&'cr quality of the 
Project necessary to being the 

tatruction Coat within 
approved budget- 



lions; other related document, and revisions which arise 
out of the.Contracts or Work. Maintain record,, in dupli. 
cite, of principal building layout lines, elevations of the 
bottom of footings, floor levels and key site elevations 
certified by a qualified surveyor or professional engineer. 
Make all records available to the Owner and the Archi- 
tect. At the completion of the Project, deliver all such 
records to the Architect fo! the Owner. 
1.2.12 Arrange to, delivery and storage, protection and 
security for Owner-purchased materials, systems and 
equipment which are a part of the Pr;ct, until such 
items are incorporated into the Project. .3 

1.2.13 With the Architect and the Owner's maintenance 
personnel, observe the Contractors' checkout of utitities, 
operational systems and equipment for readiness and as- 

sist in their initial start'up and testing. 
1.2.14 when the Construction Manager considers each 
Contractor's Work ,p; a designated portion thereof sub- 
stantsatly complete3 r.-...---.-'..-- .r.0 

t, .L_ _ ,..L - list of incomplete or unsatisfactory 
items and a schedule for their completion. The Construc- 
tion Manager shall assist the Architect in conducting in- 
spections. Atter the Architect cenif its the Date of Substan- 
tial Completion of the Work, the Constnaction Manager 
shall coordinate the correction and completion of the 
Work. 
1.2.lS3Ihssist the Architeci in determining when the Proj- 
ect or a designated portion thereof is substantially com- 
plete. Prepare for the Architect a summary of the status of 
the Work of each Contractor, listing changes in the previ- 
ously issued Certificates of Substantial Completion of the 
Work and recommending the times within which Contrac- 
tors shall complete uncompleted items on their Certificate 
of Substantial Completion of the Work, 
1.2,16 Following the Architect's issuance of a Certificate 
of Substantial Completia of the Project or designated 
portion thereof. evaluate"the completion of the Work of 
the Contractors and make recommendations t Archi- 
tect wheil Work is ready for final inspection the 
Architecll&conducting final inspections. Secure and trans- 
mit to the Owner required guarantees, affidavits, releases. 
bonds and waivers. Deliver all keys, manuals, record 
drawings and maintenance stocks to the Owner. 
1.2.17 The extent of the duties. responsibilities and limi- 
tations of authority of the Construction Manager as a rep- 
resentative of the Owner during construction shill not be 
modified or extended without the written consent of the 
Owner, the Contractors, the Architect and the Construc- 
ion Manager, which consEnt shall not be unreasonably 
withheld. 

1.3 ADDmONL SIZYtCU 
The following Additional Services shall be per- 
formed upon authorization in writing from the 
Owner and shall be paid for as provided in this 
Agreement. 

Ii - g- "fl-JiSial 
ustions of existing conditions uipment, or 
verification drawings or other 

1,31 Services related to Owner-fumished furniture, fur- 
nishings and equipment which are not a past of the 
Project. 

S 

1.3.3 Services for tenant or rental spaces. 
1.3.4 Consultation on replacement of Work damaged by 
fire or other cause during construction, and fumishing 
services in conjunction with the replacement of such 
Work. 
1,33 Services made necessary by the default of a Con- 
tractor. 
1.33 Preparing to serve or serving as a witness In con- 
nection with any public hearing, arbitration proceeding 
or legal proceeding. 

1.32 Inspections of. and services related to, the Project 
after the end of the Construction Phase. 

1,3,9 Providing any other services not otherwise included 
in this Ajreement. 
IA JIMI 

141 The Construction Manager shall perform Basic and 
Additionat Services as expeditiously as is consistent with 
reasonable skill and care and the orderly progress of the 
Project 

ART1CI.E 2 

ThE OWNER'S RISPONSIBIUTIES 

LI The Owner shall provide full information regarding 
the requirements of the Project, including a program, 
which shatl set forth the Owner's objectives, constraints 
and criteria, including space requirements and relation- 
ships. flexibility and expandabitity requirements, special 
equipment and systems jnd site requirements. 
2.2 The Owner shall -' - budget for the Project, 
based on consultation with the Construction Manager and 
the Architect, which shall include contingencies for bid- 
ding. changes during construction and other costs which 
are the responsibility of the Owner. The Owner shall, at 
the request of the Construction Manager, provide a state- 
ment of funds available for the Project and their source. 
2.3 The Owner shall designate a representative author. 
ized to act in the Owner's behalf with respect to the 
Project. The Owner, or such authorized representative, 
shall examine documents submitted by the Construction 
Manager and shall render decisions pertaining thereto 
promptly to avoid unreasonable delay in the progress of 
the Construction Manager's services. 

2.4 The Owner shall retain an architect whose services. 
duties and responsibilities are described in the agreement 
between the Owner and the Architect, AlA Document 
Bl4ldGM, 1940 Editio9he Terms and Conditions of the 
Owner-Architect Agreement will be furnished to the Con- 
struction Manager, and will not be modified without writ- 
ten consent of the Construction Manager, which consent 
shall not be unreasonably withheld. Actions taken by the 
Architect as agent of the Owner shall be the acts of the 
Owner and the Construction Manager shall not be respon- 
sible for them. 
23 m. Owne$atl furnish structural, mechanical, 
chemical and other laboratory tests, inspections and re- 
ports as required by law or the Contract Documents, 
23 The Owner shall furnish such legal, accounting and 
msaarancs counseling services as may be necessary for the 
Project, including such auditing services as the Owner 
may require to verify the Project Applications for Payment 
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35 , In consultation with a Con4n4a. 
36 in consultation with Owner, th. Quality 

Consultant, if any and S the Conatructiofl 

Manager shall co-ordinate a 'walk through' of the 
Proj.ct by aid parties and shall prepare for 
the Architect their coll.ctive 

37 In causultation with Owner, 
38 In consultation with Oifflttr 
39 Co-ordinate with 
40 and Owner 
41 review and approve the 
42 asdified 
43 in conjwsctias with the struction 

Manager 
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or to ascertain how or for whit purposes the Contractors 
hive used the monies paid by or on behalf of the Owner. 
2.7 The Owner shill furnish the Construction Manager a 

sufficient quantity of construction documents. 
2.8 The services, information and reports required by 
Paragraphs 2.1 through 2.7, inclusive, shall be furnished at 
the Owner's expense, and the Construction Manager shall 
be entitled to rely upon their accuracy and completeness. 
2.9 tIthe Owner observes or otherwise becomes aware 
of any fault or defect in the Project, or nonconformance 
with the Contract Documents, prompt written notice 
thereof shaft be given by the Owner to the Construction 
Manager and the Architect. 
2.10 The Owner reserves the right to perform work re- 
lated to the Project with the Owner's own forces, and to 
award contracts irs connection with the Project which are 
not part of the Construction Managers responsibilities un- 
der this Agreement. The Construction Manager shall notify 
the Owner if any such independent action will in any way 
compromise the Construction Managers ability to meet 
the Construction Mana gels responsibiiities uSes this 
Agreement. 
2.11 The Owner shall fumish the required information 
and services and shall render approvals and decisions as 
expeditiously as necessary for the orderly progress of the 
Construction Manager's services and the Work of the Con- 
tractors. 

ARTICLE 3 

CONSTRUCTION COST 
11 Cnntrurrinn mu shall he the lists1 of the final Con- 

rials. equipment, component systems and types of con5 
struction are to be included in the Contract Documentj, 
to suggest reasonable adjustments in the scope of t$e 
Project, and to suBgest alternate Bids in the Construcvbn 
Documents to adjust the Construction Cost to the ffred 
limit. Any such fixed limit shall be increased in the anbunt 
of any increase in the Contract Sums occurring aftØr the 
execution of the Contracts for Construction. / 
3.4.1 If Bids are not received within the time sc$eduled 
at the time the fixed limit of Construction Cost vØs estab- 
Jished, due to causes beyond the Construction )Ilanager's 
control, any fixed limit of Construction Cost ftstablished 
as a condition of this Agreement shall be adj$sted to re- 
flect any change in the general level of price' in the con- 
struction industry occurring between the orijinally sched- 
uled date and the date on which Bids are /eceived. 
3.4.2 If a fixed limit of Construction C'st (adjusted as 
provided in Subparagraph 3.4.1) is exceed by the sum 
of the lowest figures from bona fide Bs or negotiated 
proposals plus the Construction Man/gel's estimate of 
other elements of Construction Cost r the Project, the 
Owner shall (1) give written approv/l of an increase in 
such fixed limit, (21 authorize rebidØing or renegotiation 
of the Project or portions of Ike Prftject within a reason- 
able time. (3) if the Project is at$ndoned, terminate in 
accordance with Paragraph 10.2.91 (4) cooperate in revis- 
ing the scope and quality of llsefWork as required to re- 
duce the Construction Cost. In/the case of item (4), the 
Construction Manager. withouf additional compensation, 
shall cooperate with the Arcptitect as necessary to bring 
the Construction Cost withinshe fixed limit. 

tract Sums of all of the separate Contracts, actual Reim- 
bursable Costs relating to the Construction Phase as de- AR CU 4 
fined ir'4and the Construction Managers corn- CONSTRUCTION SUPPORT ACTIVJTJES 
pensat ion. 

4.1 Construction sup rt activities, if provided by the 
Construction Manager uhatl ho grwerned by separate 
tuntractual arrangum t, unless otherwise provided in 

eOwrser as provided in P Article 16. 

-: 

-i_s 

3.3 £valuattons of the Owners Project budget and cost 
ARTICLE S 

estimates prepared by the Construction Manager represent DIRE PERSONNEL EXPENSE 
the Construction Manager's best judgment as a profes- 3.1 Direct Pc net Expense is defined as the direct sal- sional familiar with the construction industry. It is recOg- aries of all of t e Construction Manager's personnel en- 
r,ized however, that neither the Construction Manager pged on the oject. excluding those whose compensa- nor the Owner has control over the cost of labor, mate- tton is inclu in the fee, and the portion of the cost of 
rials or equipment, over Contractor,' methods bf de- their mandat ry and customary contributions and benefits 
termining Bid prices or other competitive bidding or ne- 

- related the o such as employment taxes and other statu- gotiating conditions. Accordingly, the Construction Man- tory enspl ee benefits, insurance, sick leave, holidays. 
ager cannot and does not warrant or represent that Bids vacations. nsions, and similar contributions and bene- 
or negotiated prices witl not vary from the Project budget fits. 
proposed, established or approved by the Owner, or from 
an cost estimate or evaluation prepared by the Construc- ARTICLE 6 
tion Manager. 

REIMBURSABLE COSTS 

lished as a condition of this Agreement by the (UrnS#, LI he term Reimbursable Costs shattmean costs neces- 
proposal or establishment of a Projec!Jpflelihder Sub sari incurred in the proper performance of services and 
paragraph 1.1.1 or Paragraph !2_.,e6lfker.sae. unless such pa' by the Construction Maneget Such costs shall be at 
fixed limit has beerapaa#tWon in wnting and signed by ra not higher than the standard paid in the locality of 
ihe parties t,j$e-cgreement. If such a fixed limit has been t Project, except with prior consent of the Owner. Re- 
estjskieCThe Construction Manager shall incl c1n- 
9---- 'r k44,.g 

buriable osts and costs not to be reimbursed shall be 
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from sale or surplus materials a .i',eNrtl1F true 

shall make 

ARTICLE 7 
PAVMENTS TO THE CONSTRUCTION MANAGER 
7.1 PAYMINTS ON ACCOUNT OF 545W 

- 
- 

1.1.2 Subsequent payments for Basic Services shall be 
made monthly and shall be iii proportion to services per' 
formed within each Phase of Services, on the basis set 
lortn in ;....i:. 45 

lished for the Construction PhaseS the d ex- 
ceeded or extended through no fa e Constnaction 
Manager, compensarion sic Services required for 
such extended o Administration of the Construc- 
tion 

- 
shall be :omputed as set forth in Paragraph 

7.1.4 When compensation is based on a percentage of 
the total of the Contract Sums of all the separale Con. 
tracts, and any portions of the Project are deleted or 
otherwise not constructed, compensation for such por- 
tions of the Project shall be payable to the extent services 
are performed on such portions, 

r..kr...o._rkiciibas.don(llthe 
lowest figures from bona fide Bids or negotiated proposals. 
or 125 if no such Bids or proposals art received, the most 
recent estimate of ihe total of the Contract Sums of all the 
separate Contracts for such portions of the Prosect. 

7.2 PAYMtNTS ON ACCOUNT OF ADDITIONAL 
StRYICES AND &IIMIL'ISAILL COSTS 

7.2,1 Payments on account of the Construction Man- 
age,, Additional Services, as defined i,aragraph 1.3, and 
fur Reimbursable Costs, as defined in -'- shall be 
macic monthly upon presentation of the Construction 
Manager's statement of services rendered or costs in- 
curred. 
7,3 PAYMENTS WITHHELD 

7.3.1 No deductions shall be made from the Construc- 
tion Managers compensation on account of penalty, liq- 
uidated damages or other sums withheld from payments 
to Contractors, or on account of the cost of changes in 
Work other than those for which the Construction Man- 
ager is held legally liable. 

7,4 PROjECT SIJSflNSION OR A*ANDONMU4T 

7.4.1 If the Project is suspended or abandoned in whole 
or in part for more than three months, the Construction 
Manager shalt be compensated fnr all services performed 
prior to receipt of written notice from the Owner of such 
suspension or afttandonment, together with Reimbursable 
Costs then due and all Termination Expenses as defined 
in Paraprarh 10.4. If the Project is resumed after being 

Manager's Project'site staff as provided for by this Agree. 
ment. The Construction Manager shall reduce the size of 
the Proiect.site staff after 30 days' delay, or sooner if 
feasible, for the remainder of the delay period as directed 
by the Owner and, during that period, the Owner shall 
reimburse the Construction Manager for the costs of such 
staff prior to reduction plus any relocation or employ- 
ment termination costs, Upon the termination of the stop. 
page. the Construction Manager shall provtde the neces- 
sary Project-sue staff as soon as practicable. 

ARTICLE S 

CONSTRUCTION MANAGER'S 
ACCOUNTiNG RECORDS 

0.1 Records of Reimbursable Costs and costs pertaining 
to services performed on the basis of a Multiple of Direct 
Personnel Expense shall be kept on the basis of generally 
accepted accounting principles and shall be available to 
the Owner or the Owner's authorized representative at 
mutually convenient times. 

ARTICLE 9 
ARSITRATION 

9.1 All claims, disputes and other matters in question 
between the parties to this Agreement arising out of or 
relating to this Agreement or the breach thereof, shall be 
decided by arbitration in accordance with the Construc- 
lion Industry Arbitration Rules of the American Arbitration 
Association then obtaining unfess the parties mutually 
agree otherwise. No arbitration arising out of or relating to 
this Agreement shall include, by consolidation, joinder or 
in any other manner, any additional person not a party to 
this Agreement except by written consent containing a 
specific ,eference to this Agreement and signed by the 
Construction Manager, the Owner, and any other person 
sought to be joined. Any consent to arbitration involving 
an additional person or persons shall not constitute con- 
sent to arbitration of any dispute not described therein 
or with any person not named or described therein. This 
agreement to arbitrate and any agreement to arbitrate 
with an additional person or persons duty consented to 
by Ihe parties to this Agreement shall be specifically en- 
forceable under the prevailing arbitration law. 
l.2 Notice of demand for arbitration shall be tiled in 
writing with the other party to this Agreement and with 
the American Arbitration Association, and a copy shall 
also be tiled with the Architect. The demand shall be 
made within a reasonable time after the claim, dispute or 
other matter in question has arisen. In no event shall the 
demand for arbitration be made after the date when insti. 
tution of legal or equitable proceedings based on such 
claim, dispute or other matter in question would be 
barred by she applicable statute of limitations. 
93 The award rendered by the arbitrators shall be final, 
and judgment may be entered upon It in accordance 
with applicable law in any court having jurisdiction 
thereof. 

SUIWC"MCU iJ 
Manager's compensation shalt be equitably adjusted. ARTICLE 10 
7.4.2 If construction of the Project has started and is 

TERMINATION OF AGREEMENT stopped by reason of circumstances not the fault of the 
Construction Manager, the Owner shall reimburse the 10.1 This Agreement may be terminated by either party 
Construction Manager for the costs of the Construction upon seven days written notice should the other party 
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jail substantially to perform in accordance with its term, 
through no fault of the party initiating the termination. 
10.2' Thu Agreement may be terminated by the Owner 
upon at least fourteen days' w,stsen not,ce so she Con- 
struction Manager in the event that the Project is perma- 
nently abandoned 
10.3 In the event of termination not the fault of the 
Construction Manager. lhe Construction Manager shall be 
compensated for alt services performed to the termina- 
tion date together with Reimbursable Costs then due and 
alt Termination Lapenses. 
10.4 Termination Expenses are defined as Reimbursable 
Costs directly attributable to termination for which the 
Con,uruction Manager is not otherwise compensated. 

AR11CLE 11 

MISCELLANEOUS PROVISIONS 
11.1 Unless otherwise specified, this Agreement shatl be 
governed by the law in effect at the location of the 
Pto1ecs. 

11.2 Terms in this Agreement shall have the same mean- 
ing as those in the 1980 Edition of AlA Document AWl! 
CM, General Condition, of the Contract for Construction, 
Construction Management Edition. 
11.3 As between the parties to this Agreement: as to all 
acts or failures to act by either party to this Agreement, 
any applicable statute of limitations shall continence to 
run, and any alleged cause of action shill be deemed to 
have accrued, in any and all events not later than the 
relevant Date of Substantial Completion of the Project. 
and as to any acts or failures to act occurring after the 
relevant Date of Substantial Completion of the Project. 
not tale, than the dale of issuance of the final Project 
Certificate for Payment. 
11.4 The Owner and the Construction Manager waive 
all rights agatnst each other, and against Ihe contractors, 
consultants. agents and emptoyees of the other, for dam- 
ages covered by any property insurance during construc- 
lion, a' set forth in the 1980 Edition of AlA Document 
AWl/CM, General Conditions of the Contract for Con- 
struction. Construction Management Edition. The Owner 
and the Construction Manager shall each require appro- 
priate similar waivers from thei' consultants 
and agents. 

I 

ARTICLE 12 

SUCCESSORS AND ASSIGNS 

IL; The Owner and the Construction Manqet. respec- 
tively, bind themselves, their partners, successors, assigns 
and legal representatives to the other party to this Agree- 
ment. and to the partners, successors, assigns and legal 
representatives of such other party with respect to all 
covenants of this Agreement. Neither the Owner nor the 
Construction Manager shalt assign. sublet or transfer any 
interest in this Agreement without the written consent of 
the other. ,, 

ARTICLE 13 

UUNT Of AGUIMENT 
13,1 This Agreement represents the entire and integrated 
agreement between the Owner and the Consttuction 
Manager and supersedes all prior negotiations, represen- 
tations or agreements, either written or oral. This Agree- 
ment may be amended only by written instrument signed 
by both the Owner and the Construction Manager. 
13.2 Nothing contained herein shall be deemed to cre- 
ate any contractual relationship between the Construction 
Manager and the Architect or any of the Contractors. Sub- 
contractors or material suppliers on the Project; nor shall 
anything contained in this Agreement be deemed to give 
any third party any claim or right of action against the 
Owner or the Construction Manager which does not 
otherwise exist without regard to this Agreement. 

ARTICU 14 

INSURANCE 

l4fl7the Construction Manager shall purchase and 
maintain insurance for protection from claims under 
workerc or workmen's compensation acts; claims for 
damages because of bodsty inurj, including personal in- 
jury, sickness, disease or death of any of the Construction 
Manner's employees or of any person; from claims for 
damaet because of injury to or destruction of tangible 
property including toss of use resulting therefrom: and 
from claims arising out of the performance of this Agree- 
ment and caused by negligent act, for which the Con- 
stnaction Manager is legally liable. 

½,, 't 
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ARTICLE 15 
-. BASIS OF COMPENSATION 

fl.1.Q __.1k-lJ _. fl._ r.1 __g- L. .L5 c.__ r t,L1 p -- i £.fl 3' Payments to the Construction Manager, and the other Terms and Conditions of this Agreement, as follow,: 

15.1 AN INITIAL PAYMENT of dollars (S ) shill be made u n execu- 
tion of this Agreement and credited to the Owner', aCCount as follows: / 

13.2 BASIC COMPENSATION / 
13.2.1 FOR BASIC SERVICES, as described in Paragraphs 1.1 and 12, and any other services ip'uded in Article 16 as 

part of Basic Services, Basic Compensation shall be computed as follows: 

For Preconstnjction Phase Services, compensation shall be: 
- (1*9* fl's basis - ..iwtSs. iS(SS S , aS* at psa.*ip.-I 

For Construction Phase Services, compensation shall be: 
,Hvt Mli's 0,l - .*aa eats-e ,. adiipIit - - 

153 COMPENSATION FOR ADDITIONAL SERVICES / 
15.3.1 FOR ADDITIONAL SERVICES OF THE CONSTR ION MANACER, as described in Paragraph 1.3, and any other 

servicet included tn Article 16 as Additional ices. compensation shall be computed as follows: 
ms., fltt 51,1w cs..Ia.eI. .cluth..g Ass antis nw.. ..n.susn J 

15.4 FOR REIMBURSABLE COSTS, as ribed in Article 6 and Article 16, the actual costs incurred by the Construc- 
tion Manager in the interest of Project. 

153 Payments due the Constnz son Manager and unpaid under this Agreement shall bear interest from the date 
payment is due at the rat entered below, or in the abses.ce thereof, at the legal rate prevailing at the principal 
pLace of business of tnaction Manager. 
(flits Ins's ar as ei ..ed .J 
,u.v lain ad , - t.*at ',t is tsSiiii AC.. sssiW ii... aS brat Calat o.dM Ian.. ad isA., nSsaien, - 
o..wss c is.,, a,aqsr' .tana' ran, it asians. - larsen at - tS,nT itiss*n say saint S. 'al.dav at S.t .s.nuis.. 
JicciAc 't d be Ssaid nsa .eea 5 SIsta. sShra 5av _.__ - ,.aa disdr*,.. - ..as,,nj 

153 The r and the Construction Manager agree in accordance w,th the Terms and Conditions of this Agree- 
ment at: 

133,1 IF HE SCOPE of the Projector the Construction Managers Services is changed materially, the amounts of corn- 
nsation shall be equitably adjusted. 

IS. IF THE SERVICES covered by this Agreement have not been completed within 
I I months of the date hereof, through no fault of the Construction Manager, the amounts of wa,ww 

A5& bOOtMtSd i Ovdwte,aiLstwJCTt$t WMUCLI IcatudisT 55*1 15 IO41* *159* 
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This Addendum is attached to and forms a part of that 
certain Standard Form of Agreement Between Owner and 
Construction Manager dated October 30, 1991, (the "Aareement") 
by and between Union Station Gateway Inc., a California 
non-profit corporation, as Owner, and Catellus Development 
Corporation, a Delaware corporation, as Construction Manager. 
In the event of any inconsistencies between the tens of this 
Addendum and the terms of the Agreement, the terms of this 
Addendum shall govern and prevail. All defined terms used in 
the Agreement shall bear the meanings set forth in this 
Addendum. 

A-i. Owner and Construction Manager hereby acknowledge 
and agree that: (a) Owner is not the fee owner of the Project, 
but is a party to a design build agreement with the fee owner, 
is responsible for the overall development of the Project and 
has the necessary authority from such fee owner to enter into 
this Agreement; and (b) all references in the Agreement to 
"Contractor" or "Contractors" shall be deemed to be references 
to the General Contractor ("Qç') and all other contractors and 
consultants in privity with Owner. 

A-2 Owner contemplates that it shall enter into 
separate agreements directly with independent consultants to 
provide services with respect to, without limitation, 
independent cost estimating (the "CQfl Estimator"), scheduling 
(the "Scheduling Consultant"), quality control including 
special material control and testing (the "Oualitv 
consultant"), coordination with respect to DDE requirements 
("Q consultant"), a safety consultant .(the "Safety 
Consultant") and a re-location consultant (the "Re-location 
consultant"). Owner may select one or more consultants to 
provide any combination of the above services. Accordingly, 
Owner shall look solely to the Contractors for the due and 
correct performance of their respective obligations pertaining 
to the quality, cost and timely completion of the Project, and 
Owner hereby releases and exonerates Construction Manager from 
all claims relating to the improper or insufficient performance 
by any third party (including Owner) and including claims 
pertaining to quality of the Project, its cost and/or its date 
of completion to the extent not forming part of Construction 
Manager's obligations hereunder, and shall look solely to such 
third parties for satisfactory assurances of performance and 
for such performance. 

S 

A-3 In addition to the Basic Services ref erred to in 
paragraphs 1 1 and 1.2 of the Agreement, Construction Manager 
shall do the following as part of the Basic Services: 

A-3 .1 Coordinate and manage the activities and 
reports of the consultants rendering services to Owner, 
including, without limitation, the Cost Estimator, the 
Scheduling Consultant, the Quality Consultant, the DDE 
Consultant, the Safety Consultant and the Re-location 
Consultant. In particular, Construction Manager shall notify 
Owner at least six (6) months in advance in writing when the 
RTD headquarters building is anticipated to be ready for 
occupancy. 

A-3 2 Conduct any contract procurement for Owner 
required on behalf of the Project, in conformance with Owner's 
requirements and in Owner's interest, including the preparation 
of requests for proposals and/or bids, solicitation and- 
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advertising, receipt and review of proposals/bids, 
establishment of objective criteria for selection, evaluation 
of proposal/bids in consultation with Owner, presentation of 
recommendations for selection, developing contract strategy and 
negotiation and preparation of contracts with the review and 
approval of Owner. 

The procurement services referred to in the preceding 
paragraph may include the selection and retention of the 
Contractors and any technical, permitting and design 
consultant, including geotechnical and soils engineers and 
those consultants referred to in paragraph A-3.l above. In 
connection therewith, Construction Manager shall work with the 
Architect in preparing qualification requirements for such 
consultants including, without limitation, the scope of 
construction, costs and schedules for the Contractors for each 
element and stage of the Project. 

A-3.3 In consultation with Owner, work with the 
Architect to identify for inclusion in the Architect's contract 
any additional consulting services required for the design of 
the Project. 

A-3.4 Cause a qualified engineer to prepare a 
legal description and an ALTA survey of the site. 

A-3 .5 In performing its services under paragraph 
1.1.4 of the Agreement, endeavor to cause the Cost Estimator to 
develop a Total Project Cost Control System including monthly 
cost reports with major deviations from any previous report to 
be annotated in the report in question with explanations for 
any such deviations. The Total Project Cost Control System is 
cozremplated to include updated cash flow projections of 
anti.cipated monthly expenses through completion of the Project 
and, in general, the scope of services to be provided by the 
Cost Estimator should be to provide independent construction 
cost estimates and "value engineering services" at the 
completion of each of the following phases: the program phase; 
the schematic phase; the design development phase; the 
Construction Documents phase; and the construction phase. Such 
estimates are contemplated to utilize the Construction 
Specifications Institute's format. Construction Manager shall 
cause the Cost Estimator to prepare such estimates consistent 
with the requirements of section 5.5 of the Development 
Agreement. 

A-3 .6 Endeavor to cause the Contractor to train 
maintenance personnel designated by Owner. 

: A-3.7. Endeavor to cause the Scheduling 
Consultant to develop a Total Project Schedule Control System 
divided into design, construction and move-in stages for each 
of the major Project slements, defining the responsibilities of 
all Contractors and treating th. phases of the work and the 
responsibilities of the participants separately for each major 
component. The Total Project Schedule Control System is 
contemplated to include a detailed time-scale logic diagram 
depicting duration and responsibilities for all activities for 
the Project prior to execution of any agreement pertaining 
thereto, and a sary diagram showing major milestones from 
said logic diagram. 

A-4. Construction Manager shall provide sufficient and 
qualified staffing to adequately perform its obligations set 
forth herein, which shall initially include the following: 
Construction Manager shall hire individuals for the following 
full time positions: a Senior Project Manager (presently being 
Mr. Rob Vogel); an Assistant Project Manager for general 
coordination, for procuring furniture, fixtures and equipment 
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and tenant improvement requirements; a Project Accountant; a 
Project Engineerj and a secretar'. In addition, up to 50% of 
the time of the Director of Development (presently being Mr. 
Ted Tanner) shall be dedicated to the Project. Construction 
Manager shall notify Owner promptly after hiring any such 
individuals (or their replacements) and shall submit to owner a 
copy of such individuals' resumes. All of the costs of 
salaries, fringe benefits and general overhead attributable to 
the foregoing staff shall be reimbursed as part of Construction 
Manager's costs under paragraph A-5.2 below. 

A-5. In consideration of its services set forth or 
referred to in paragraphs 1.1 and 1.2, but not 1.3, of the 
Agreement, and paragraph A-3 above, Owner shall pay to 
Construction Manager the following fees and other amounts: 

A-5.l A fee (the "fl") shall be paid to 
construction Manager in respect of all services provided in 
connection herewith equal to the sum of (i) Three Million Seven 
Hundred Sixty Six Thousand Dollars ($3,766,000.00) (the "Basic 
f") and (ii) the Performance Fee (hereinafter defined). The 
Basic Fee, less a five percent (5%) holdback (the "Holdback 
Amount") applied thereto and to the amounts paid to 
Construction Manager under Paragraph A-5.2 below, shall be paid 
pursuant to Paragraph 7 1 of this Agreement in monthly 
installments in arrears based upon the aggregate of (i) four 
and one-half percent (4.5%) of the "soft costs" portion of the 
Actual Costs and Expenses (as hereinafter defined); and 
(ii) one and one-half percent (1.5%) of the "hard costs" 
portion of the Actual Costs and Expenses, adjusted 
semi-annually in accordance with reconciliations prepared by 
Owner and Construction Manager, based upon the percentage of 
the Project theretofore completed. Owner shall pay the 
Holdback Amount to Construction Manager at the conclusion of 
each contract phase. 

The Basic Fee shall be subject to 
adjustment from time to time if, as and when the aggregate 
Actual Costs and Expenses change from the amount shown in 
Exhibit C-2 attached to the Development Agreement, but 
disregarding any changes which in the aggregate are less than 
Nine Million Dollars ($9,000,000.00). Specifically, changes in 
the Basic Fee shall be computed at one and one-half percent 
(1.5%) of the aggregate change in Actual Costs and Expenses. 
As used in this Addendum, the ten "Actual Costs and Expenses" 
means all costs and expenses of the Project required to be paid 
by owner to all third parties under all contracts entered into 
in connection with the construction of the Project. Actual 
costs and Expenses shall, accordingly, include any additional 
amounts that Owner may agree to pay by way of Change Order or 
other contractual undertaking, or as a result of arbitration, 
but shall not include amounts such as cost overruns or other 
costs which by stipulation, agreement or third party ruling are 
agreed or are held not to be the responsibility of Owner. In 
addition, no increases in the Basic Fee shall be due to 
Construction Manager relating to increases in the Actual Costs 
and Expenses caused by any default by Construction Manager in 
the performance of its obligations under this Aqreement. 

In addition to the Basic Fee, Owner shall 
pay to Construction Manager a Performance Fee, being equal to 
fifty percent (50%) of the amount, if any, by which (i) the 
Estimated Project Hard Costs exceed (ii) the Net Project Actual 
Hard Costs. As used herein, "Estimated Project Hard Costs" 
means the amount estimated by Owner as the aggregate "hard 
costs" for the Project, based upon estimates submitted to it by 
the Cost Estimator and the oc upon the completion of 
approximately seventy percent (70%) of the Construction 
Documents; and "Net Actual Project Hard Costs" means the "hard 

. 
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costs" portion of the Actual Costs and Expenses. The 
Performance Fee shall be paid to Construction Manager 
concurrently with the due date for payment to it of the 
Boldback limount. 

A-5.2 In addition to the Fee, Owner shall pay 
Construction Manager for the following actual internal costs of 
Construction Manager associated with developing the Project up 
to an amount equal to a fixed amount calculated from time to 
time as being the aggregate of (i) six percent (6%) of the 
"soft costs" portion of the Actual Costs and Expenses, and 
(ii) one and one-half percent (1-1/2%) of the "hard costs" 
portion of the Actual Costs and Expenses for the Project. To 
the extent that actual internal costs of Construction Manager 
exceed, in the aggregate, six percent (6%) of the "soft costs" 
portion of the Actual Costs and Expenses, or 1-1/2% of the 
"hard costs" portion of the Actual Costs and Expenses, as the 
case may be, then owner shall reimburse Construction Manager 
only for such additional costs as it concludes in its 
reasonable discretion to have been reasonably incurred. The 
following shall be reimbursable costs and expenses of 
construction Manager to the extent they are incurred in 
connection with developing the Project, and whether incurred 
before or after the date of this Agreement: (a) travel and 
promotional costs and expenses which construction Manager 
incurs internally in the performance of its obligations 
hereunder; (b) all costs, expenses, salaries and fringe 
benefits incurred by or paid to, and general overhead 
attributable to, any and all employees of construction Manager 
who are performing services in connection with the 
construction, development, management, supervision and tenant 
build-out of the Project; and (C) general overhead of 
Construction Manager attributable to the Project. All payments 
to Construction Manager under this Paragraph A-5.2 shall be 
made monthly in arrears based upon invoices submitted by 
Construction Manager to Owner. 

A-5.3 As used in this Addendum, "soft costs" 
shall include without limitation entitlement fees and costs, 
design and professional fees and charges, furniture, fixtures 
and equipment and quipment costs and charges; and "hard cOsts" 
shall include without limitation building construction and 
landscaping, whether on-site or off-site. Neither "hard costs" 
nor "soft costs" shall include land cost, interest charges, 
financing fees, contingencies and reserves, any amounts paid to 
Construction Manager under paragraphs A-5.l or A-5.2, leasing 
commissions, real estate taxes and promotional xpenses. 

IN WITNESS WMEROF this Construction Management 
Agreement is executed as of the date first above writtsn. 

"Owner": 

"Construction Manager": 

058995-004-012 
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UNION STATION GATEWAY INC., 
a California non-profit corporation 

By: 
Its: 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

By: 
Its: __________________________ 
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EXHIBIT G 

. 
CLOSING REQUIRnENTS 

All capitalized terms used herein shall, unless otherwise 
- act mcd, have the meanings ascribed to them in the Development 

- Agreement. 

1. The obligation of each Party to consummate the 
Closing shall be dependent upon satisfaction or waiver of the 
following conditions precedent which shall be included in the 
Escrow instructions agreed to by the Parties: 

a. The representations and warranties of each 
Party contained in Section 2.3 of the Development Agreement shall 
be true on the date of Closing in all material respects as though 
such representations and warranties were made on, and as of, such 
date. 

b. The other Party shall have delivered the 
instruments and sums required to be delivered by it as, when and 
in the manner set forth in Section 2.4 of the Development 
Agreement. 

c. The other Party shall have performed and 
complied with all agreements and conditions required in the 
Development Agreement to be performed or complied with by it on or 
prior to Closing. 

d. The Title company shall be ready, willing and 
able to issue its JILTA extended coverage policies of title 
insurance (Form 1987) (the "Title Policies") insuring fee title to 
Parcel 1 and to the Public Transit Use Areas (in the case of RTD) 
and to Parcel 2 less the Public Transit Easements granted by 
Catellus to RTD (in the case of Catellus), subject in each case 
only to the Permitted Exceptions identified in the closing 
instructions. Each Party shall specify in its closing 
instructions the insured amount for which the Title Policy in its 
favor shall be issued. 

e. There shall be no condemnation pending against 
the Project Area or any portion thereof by any Governmental 
Authority. 

f. An REOA, approved by the Parties (subject to 
final modification, approval and execution as described in 
Section 2.1.18 of the Development Agreement) shall be deposited 
with a custodian approved by the Parties, together with mutually 
acceptable procedural instructions including an instruction 
stating that upon certification of an EIR which is consistent with 
the REOA as then drafted and final approval of the Project by the 
RTD Board of Directors, the Parties shall approve and execute the 
REOA in recordable form and the custodian shall cause the REOA to 
be recorded in the Office of the Los Angeles County Recorder at 
the joint expense of the Parties. 

g. The Parties may mutually agree to additional 
conditions to Closing contained in the Escrow instructions which 
shall thereafter be conditions to Closing. 

2. Closina Deliveries. On the business day prior to the 
Closing Date, RTD shall have delivered to Escrow Agent the Closing 
Price in immediately available funds plus all amounts required 
hereunder for the payment of its share of all costs and expenses 
hereunder, and each Party shall have delivered to Escrow Agent the 
following documents: 

a. Fully executed and acknowledged Grant Deeds 
respectively executed by RTD in favor of Catellus and covering the 
portions of Parcel 2 owned by it and by Catellus in favor of RTD 
and covering the portions of Parcel 1 owned by it in the form and 
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substance of the Grant Deeds attached to the Development Agreement 
as Exhibits P-i and frZ 

- 

b. Separate affidavits of RTD and Catellus 
pertaining to the assessment of documentary transfer taxes. 

c. Preliminary change in ownership statements 
pertaining to the Grant peeds. 

d. Such instruments as may be necessary, 
convenient or appropriate to consummate the Subdivision described 
in Section 2.1.13 of the Development Agreement in order to create 
Parcel 1 and Parcel 2- 

e. Duly executed and acknowledged original or 
original counterpart Memorandum of the Development Agreement, in 
the f on and substance of the Memorandum of Development Agreement 
attached as Exhibit R to the Development Agreement in recordable 
form. 

f. Duly executed and acknowledged original or 
original counterpart of the Public Transit Use Agreement, in 
recordable ton. 

g. Duly executed and acknowledged original or 
original counterparts of the Tunnel Access Agreement, in 
recordable f on. 

An affidavit of U.S. residence, as required by 
law. 

i. Resolutions enacted by its Board of Directors 
and certified by its Secretary setting forth the power of and 
authorizing it tà enter into the transactions contemplated. 

j. An incumbency certificate or certificates 
certified by its Secretary permitting execution of the documents 
listed in this Section 2. 

Upon delivery of all of the foregoing, Escrow Agent shall 
cause documents described in Sections 2(a through 2(al of this 
Exhibit G to be recorded in the official Records office of the 
County of Los Angeles, California and shall transfer the Closing 
Price to Catellus. 

3. Prorations. There shall be no prorations at Closing 
except only for real estate taxes and assessments. All real 
estate taxes and assessments shall be prorated based on a thirty 
(30) day month as of the date of Closing, such that Catellus shall 
pay all real estate taxes and assessments on the portions of the 
Project Area owned by it for the period of its ownership thereof 
(RTD not being liable for payment of taxes and assessments) and 
all taxes applied retroactively to such Parcel coming due after 
Closing and attributable to Catellus' period of ownership. 

4. Closing Costs. Documentary transfer taxes, 
recording fees and charges and any Escrow fee shall be shared 
equally by the Parties. All other Closing fees and expenses, 
including but not limited to the Party's applicable legal 
expenses, appraisal fees, accounting and other fees as agreed to 
by the Parties (to the extent not forming part of the 
Predevelopment Costs included in the Predevelopment Budget) 
together with the cost of the Title Policy in favor of that Party, 
shall be borne by the Party incurring same. - 
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COMPLiANCE WITH LAWS 
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EXHIBIT H-2 

COMPLIANCE WITH LAWS 

1. Letter from the California Regional Water Quality 
Control Board dated July 2, 1991, relating to groundwater 
conditions at Union Station. 
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EXHIBIT I-i 

GOVERNMENTAL ACTIONS AND PENDING CONDD4NATIONS 
IMPACTING SITE A 

1. 

A. Pending City of Los Angeles Street Vacation 
Request No. VAC-01719 dated November 18, 1986 
covering the vacation of Lyon Street, Vignes 
Street and Ram2rez Street. 

2. PENDING CONDD&NATION 

A. Pending Condemnation Case No. C735471 filed 
August 25, 1989, SCRTD V. Lorenzo Pelanconi. 
Deceased. at at. 

B. The proposed realignment of Vignes Street. 
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EXHIBIT 1-2 

GOVERNMENTAL ACTIONS AND PENDING CONDEN 
IMPACTING SITE B, WEST PROPERTY, 
CATELLtLIS-OWNED ADDITIONAL LAND 

AT&SF et p1. V. City of Los Angeles 
Los Angeles Superior Court 
Case No. C582576 

Suit was riled by three owner-railroads of ZAUPT vs. the 
city of Los Angeles challenging a benefit assessment district. 
Other plaintiffs have joined the action. This benefit 
assessment district involves property formerly owned by the 
railroads and now owned by Catellus. This case is currently 
inactive and will be rendered moot by the appellate court 
decision in the validation proceeding discussed below. 

SCRTD V. Bolen 
Los Angeles Superior Court 
Case No. C656503 
Second Appellate Court, Division 2 TS O32265 

A validation proceeding was initiated by the Southern 
California Rapid Transit District ("RTD") to validate the Metro 
Rail assessment district. This litigation involves property 
which Catellus acquired from the three owner-railroads. The 
railroads and others were permitted to intervene in the case. 
The trial court validated the assessment district. The 
railroads and others appealed. The appellate court reversed 
the trial court ma decision filed May 1, 1990 invalidating 
the assessment district. 

RTD appealed to the California Supreme Court, A hearing 
was granted and the case has been briefed. The date for oral 
argument has not been set. 

C. AT&SF et al. v. State of California 
Los Angeles Superior Court 
Case No. 674368 

This matter initially began as an inverse condemnation suit 
arising from an earlier action. The City and State had at one 
time sought to condemn all of Los Angeles Union Passenger 
Terminal ("LAUPT") which was then owned by three 
owner-railroads. Instead, the City and State condemned property 
for the El Monte Busway extension onto the property. Temporary 
access rights for construction were then acquired by the 
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State. The State remained on the property longer and occupied 
more area than had been paid for. The three owner-railroads 
attempted to negotiate additional compensation and, when 
negotiations proved unproductive, this suit followed. The 
claim is for $200,000 in rental value plus legal fees. None of 
the property at issue is included in the Site, the West 
Property or the Additional Land. 

The State cross-complained claiming the buaway property it 
acquired contained hazardous waste. The State has advanced 
numerous theories but essentially the argument is that when the 
State condemned the property it was unaware of hazardous 
materials on the acquired property and it should therefore have 
damages or an offset against any additional compensation owed 
to the three owner-railroads and be entitled to a refund of 
compensation paid for the condemned property. The State is 
seeking an average cost per square foot for its cost of 
remediation. Catellus, as successor to Santa Fe Land 
Improvement Company ("SFLI"), and a party to this action, 
believes that remedial measures undertaken by the State for the 
materials on the LAUPT site could hay, been accomplished in a 
less expensive manner on-site, given the low level of toxicity 
of the materials. This matter is in the early stages of 
discovery, and Catellus is seeking additional information 
regarding the State's Claim which was previously estimated to 
be in the range of $1 million, but recent evidence suggests may 
be approximately $3.5 million. SFLI appears to have been 
erroneously named as a cross defendant in the case and intends 
to move that it be dismissed from the case. 

2. 

A. The proposed realignment of Vignes Street. 
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EXHIBIT 3-1 

LEASES, LICENSES, EASEMENTS 
AND AGREEMENTS IMPACTING SITE A 

1. The exceptions to title referenced in the 
Preliminary Title Report No. 8612053 issued by Ticor 
Title Insurance Company of California (now Chicago 
Title Company) dated, December 11, 1990, with 
supplemental report dated July 9, 1991 and 
additional update pending. 

2. Union Station Metro Rail Construction Right of Entry 
License and Permanent Easement Agreement dated 
November 3, 1987 between the Atchison Topeka & Santa 
Fe Railway Company, Southern Pacific Transportation 
Company, the Los Angeles Salt Lake Railroad Company 
and its Lessee, Union Pacific Railroad Company and 
the Southern California Rapid Transit District. 

3. First Amendment to Union Station Metro Rail 
Construction Right of Entry License and Permanent 
Easement Agreement dated May 9, 1990. 

4. Pending Second Amendment to Union Station Metro Rail 
Construction Right of Entry License and Permanent 
Easement Agreement. 

5. Pending City of Los Angeles Street Vacation Request 
No. VAC-0l719 dated November 18, 1986 covering the 
vacation of Lyon Street, Vignes Street and Ramirez 
Street. 

6. Quitclaim Deed from the City of Los Angeles to the 
Southern California Rapid Transit District recorded 
June 26, 1991 as Instrument No. 91-966449, 
containing several conditions which may obligate the 
payment or contribution of property or money to 
construct, install or maintain improvements. 

7. Metro Rail Contracts A130, A135, and A136 currently 
permit contractors to occupy a portion of the Site 
for completion of Metro Rail construction. 

058995-004-012 E)OIIBIT 3-1 RTD/CATZLLUS DEV. CORP. 
223314/10-25-91 DEVELOPMENT AGREV(ENT 
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EXHIBIT J-2 

LEASES, LICENSES, EASD(ENTS AND AGRED(ENTS 
IMPACTING SITE B, WEST PROPERTY, 
CATELLtJS-OWNED ADDITIONAL LAND 

1. The exceptions to title referenced in the 
Preliminary Title Report dated August 14. 1991 (order 
No. 9019580-27), prepared by Chicago Title Company. 

2. Sign board permit, effective October 1, 1987, 
between Catellus (as successor in interest) and Gannett Outdoor 
Company, Inc. (cancellable upon 30 days notice). 

3. Sign board permit, effective October 1. 1987, 
between Catellus (as successor in interest) and Patrick Media 
Group, Inc. (cancellable upon 30 days notice). 

4. Union Station Metro Rail Construction Right of Entry 
License and Permanent Easement, dated November 3, 1987, between 
Catellus (as successor in interest) and RTD. 

5. First Amendment to Union Station Metro Rail 
Construction Right of Entry License and Permanent Easement 
Agreement dated May 9, 1990. 

6. Pending Second Amendment to Union Station Metro Rail 
Construction Right of Entry License and Permanent Easement 
Agreement. 

7. Catellus is negotiating with Security Pacific 
National Bank with respect to a construction loan to be secured 
by a deed of trust on the Union Station site. The loan 
dc..-ents will provide for release of Parcel 1 at no cost to 
RTD. 

. 

058995-004-012 EXHIBIT 3-2 RTD/CATELLUS DEV. CORP. 
2233)1/10-25-91 DEVELOPMENT AGREDIENT 
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EThIBIT K-i 

- - - SERVICE cowrRAas 
I)WACTING SITE A 

1. Metro Rail. Contracts A130, A135 and A136. 

058995-004-012 E]UIIBIT K-i RTD/C&TELLTJS DEV. CORP. 
2234M/1O-25-91 DEVELOPMENT AZRSDIENT 
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E04IBIT K-2 

SERVICE CONTRACTS 
I)ACTING SITE B, IST PROPERTY, 
CATELLUS-OWNED ADDITIONAL LAND 

Agreement For Services dated February 27, 1989, between 
Bechtel - Southern California and Catellus (as successor in 
interest), relating to owner's representative cervices for 
Metro Rail construction at Union Station. 

058995-004-012 EJUIIBIT E-2 RTD/CATELLUS DEV. CORP. 
2234M/10-25-91 DEVELOPMENT AGREEJ(ENT 
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EXHIBIT L-1 

-. EXISTING cOMMITMENTS IMPACTING SITE A 

1. The Quitclaim Deed granted by the city of Los 
Angeles and recorded as Instrument No. 91-966449, recorded June 
26, 1991 contains several conditions which may obligate the 
payment or contribution of property or money to construct, 
install or maintain improvements. 

2. construction of Metro Rail pursuant to Metro Rail 
contracts A130, A135 and A136. 

058995-004-On GII8IT L-1 RTD/eATELLUS DEV. cORP. 
2236flf 10-25-91 DEVflPXfl1T AGREEW4T 
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EXHIBIT L-2 

EXISTING COMMITMENTS 
IMPACTING SITE 8, WEST PROPERTY, 
CATELLUS-OWNED ADDITIONAL LAND 

NONE 

EXHIBIT L-2 RTD/CATELLUS DEV. CORP. 
DEVELOPMENT ACREDIENT 
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Exhibit M-1 
Phase II Income Participatit nenu (I) 

(Amotmea Stated in 000 a) 

Example I: Phase II Building(s) of exactly Required Phase fl Square Footage 

U 
Yearl Year2 Year3 

Total Building Net Operating Income $9,500 $14,000 $20,000 

Less: 

Debt Service (10,000) (l0,) (I0,) 
Available for Ground Rent/(Operating Shortfall) (500) 4,000 10,000 

I_ass: 

Ground Rent Obligation (2,375) (2,494) (2,618) 
(escalated by five percent per year) 

Cash Available for Disthhwionl(Accnals) (P.875) $1,506 $7,382 
Distribution: 

Ground Renit t.byCDC 0 (2.494) (2,618) 
Ground Rant to CDC Accrued (2) (2.375) 0 0 
Beg'g. Balance Accn.edGrcs Rent 0 (2,474) (1,111) 
Deductroo by CDC or Accrued Grossed Rent 0 1,506 1.156 

Interest on Accrued GTOWad Rent (3) (99) (143) (44) 

Ending Balance, Accrued Ground Rent (2,474) (1.111) 0 

Current Operating Shortfall (500) 0 0 
Bcgg. Balance. Operating Shortfall 0 (521) (564) 

Deduction by CDC of accrued Operating Shortfalls 0 0 587 

Interest on Operating Shortfall (21) (43) (23) 

Ending Balance, Accrued Operating Shortfall (521) (564) 0 

Cash ,vailable for Distribution (4) 0 0 5.639 

Cash From Operations to RID 50.00% $0 $0 $2,820 

Cub From Operations to CDC 30.00% 30 $0 $2,820 

(I) Amounts shown ale not to .,a estimated or acwal cash 

flows, but are provided solely to illaate the prioflty of payments 

from cash flow. 

(2) Amount of Deemed Ground Rent accrual subject to provisions in Section 6.1.7 

(3) Interest based on avenge annual balance; eaaumas for perpoees of 
example only an annual prime rate of eight percent (Section 6.1.7). 

(4) RID and Catellua each bave a fifty percent (50%) Income and equity 

participation in the 600,000 rentable spare feet Phase II Improvements. 

10/30)91 
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Example 2: 

Building I 400,000 rentable square feet 

Building 2 - 400,000 rentabI square feet 

Net Operating Income 

leu: 
Debt Service 

Available for Ground Rent/ 

(Operating Shortfall) 

S 4 4 

Exhibit M' 
Phase fl Income Parucip yments (I) 

(Amounts Stated in 000's) 

Yesri Ycar2 Yesr3 
Buildins I Buildine 2 Building I Building 2 Building I Building 2 

$6,500 *6.500 $9,500 $9,500 $13,333 $13,333 

(6.700 (6.700) (6.700) 

() (200) 2,800 2,800 6,633 6.633 

Len: 
Ground Rent Obligatsoc (jj) (1} fJfl) (J) (j) (j) 
(escalated at five percent per year) 

Cash Available for Diathbtztien/(Mctuals) ($l,7(Th ($1,700) $1,225 $1,225 $4,980 $4,980 

Distribution: 
Ground Rent Deducted by CDC 0 0 1,575 1,575 1,654 1,654 

Ground Rent to CDC Aecrued (2) (1,500) (1,500) 0 0 0 0 

Beg'g. Balance Accrued Ground Rant 0 0 (1,563) (1,563) (427) (417) 

Accrual Payments 0 0 1,225 1,225 433 433 

Interest on Accrued Ground Rent (3) (72) (72) 02) ci 
Ending Balance, Accrued Ground Rest (1,563) (1,563) (417) (417) 0 0 

Current Operating Shortfall (200) (200) 0 0 0 0 
Beg'g. Balance, Operating Shortfall 0 0 (208) (208) (226) (226) 

AccnialPsymenzs 0 0 0 0 235 235 

lnterestooOperatiagShorthll(3) (1) (I) (12) 112) (2) (2) 

Ending BaIa Accrued Operating Shorifal (208) (20$) (226) (226) (0) (0) 

Cash Available for Distribution 0 0 0 0 4,322 4,312 

S CasbPromOperatnxzstoRTDO37.5%of S SI $0 $0 $2,627 $1,617 

Building land 37.5% of Building 2(4) 
CashFromoperationstoCDcS62.5%of SI SI $0 $0 $2,695 $2,695 

Building land 62.5% ofBuilding2 

NOTES AND ASSUMFI'IONS TO EXHIBIT WI, EXAMPLE 2 

(1) Amount shown are not intended to represent estimated or actual cash 

flows, bus ale provided solely to illuavate the pSrity of payment 
from ash flow. 

- At of ground rent accrual subject to the provisions of Section 6.1.7. 

(3) Interest based en avenge annual balance; sses for peaes of 
example only an annual prime rats of eight percent (Section 6.1.7). 

(4) RTD baa a fifty percent (50%) income and equity participstico in the first 
600, rentable square feet in Phase B. This example _ -- that 

Phase II tat of two 400, rentable square foot baik4'age. RTD's 
inland in ash building is calculated as follows: 

Building I Building2 
Total building area 400, 4W, 
Asia applied to RTD's Phase U Interest 300. 300,000 

Axeaappliedasaperceatoftotalarea 75% 75% 

RTD'aSO%Pbasefllntenatasapetoent 37.5% 37.5% 

of cash available for distribution 

. 10/30/91 
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fshibitM-1 
Phase 11 Income Panicipation Payt .) 

(Amounts Stated in 000's) 

Example 3: Phase U Building Greater than Required Phase U Square Footage 
(Assumes for purposes of example to be 600,000 rentable square feet). 
Example assumes development of 800,000 rentable square feet. 

Year! Year2 Year3 

Total Building Net Operating Income (800,000 rentable sf) $12,667 $18,667 $26,667 
Proration for 600.000 square foet pursuant to Section 6.1.3: 
Net Operating Income 9,500 14,000 20,000 
Less: 

Debt Service (I0,) (10,000) (10,000) 

Available for Ground Reat/(Operating Shortfall) ($00) 4,000 10,000 

lass: 
Ground Rent Obligation (2,375) (2.494) (2,618) 

Cash Available for Diatribution/(Accnaals) ($2,875) $1,506 V.382 
Distribution: 

Ground Rent Deducted by CC 0 (2,494) (2,618) 
Ground Rent to CDC Accrued (2) (2,375) 0 0 
Begg. Balance Accrued Gm Rent 0 (2.474) (1.111) 
Deduction by CDC of Accrued Ground Rent 0 1,506 1,156 

Interest on Accrued Ground Rent (3) (99) (143) (44) 
Ending Balance, Accrued Gro.md Rent (2,474) (1.111) (0) 

Current Operating Shortfall (500) 0 0 
q'g. Balance, Operating Shortfall 0 (52l) (564) 

Deduction by CDC of Accrued Operating Shcnfa Il. 0 0 587 

Interest on Operating Shortfall (21) (43) (23) 
Ending Balance, Accrued Operating Shortfall (521) (564) 0 

Cash Available for Dianibutioi,4) 0 0 5.639 
Cash From Operations to RID a 50.00% $0 $0 $2,820 
Cash From Operations to CDC C 50.00% 50 50 $2,820 

(I) Amounts shown are sot t.S1 to.r...J estimated or actual cash 

flows, but an provided solely to illustrate the priority of p.yts. 

(2) Amount of ground rent accrual subject to provisions in Section 6.1.7. 

(3) Interest based on avenge ammal balance; assumes for purposes of 
example only an annual prime rate of eight percent (Section 6.1.7). 

(4) RID and Catellua each have a fifty peican (50%) income and equity 
participation atuibuable to the 600, rentable square feet Phase II 

uniform at 

10S0e91 
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ExbibitM-2 
pie Calculation of Equity Particition. 1(1) 

(An.otmta Seated In 000's) 
Example I: Refinance of Phase U LaS and Improvets with 

Proceeds Las than Extg Loans 

. Anoint Payment 
Qualifying Loin. from Non-Affiliate, $130,000 $14,369 

Qualifying Loins from Affiliates: 
Accrued Grotmd Rent & Interest IO,( 1,105 

Accrued Operating Shorthil 30, 3.316 
& Interest 

Total, Loans $l70, $18,790 

,1J:.j._ of Refinancing 

At 
Net Proceeds front Refinancing $150,000 
Lass: Non-Affiliate Qualifying Loins (130.000) 
Amount Available for Affiliate Loins 

Beginning Affiliate Loin Balance 40,000 

& Interest 

Is,.: Prda from Refinancing (20,) 
New Affiliate Loan Balance 20. 

Now Capital 
Principal Annual 
Anoint Payment 

Refinance Loan $150,000 $16,579 
Loans from Affiliates 20,000 2.211 

Total, New Capital Sncture $170,000 $18,790 

(I) Ats shown axe not ..r--d-- tø,.y....int estimated a actual cash 

flows, bit are provided solely to ilinstrate the priority of peymta. 
Tha example assumes that the Required Phase U Square Footage is 

600,000 rentable square feet. and that 600,000 rentable square feet 

comprise the Phase U Improvements. 

isiai 

. 
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Exhibit M-2 
1e Calculation of Eqtty Participation .5(I) 

(AmoimtaStsledm's) 
Example 2: Refinance of Phase II Land and 1mproveb, Fifth Am,iverwy after 

The 'ating Date - Proceeds Greater than Existing Loans 

- Distnbition to RiD 
P.ia..g Loans 

Debt Service 
Amount Paymt 

Qualifying Laos fran, Non-Affiliates $130,000 $14,369 
QualibingLoans from Affiliates: 

Accrued Ground Rent & Interest 10,000 1,105 
Accrued Operating Sborthll 30,000 3.316 
& Interest 

Total Loans $l70, $18,790 

Calculated Ground Rent 
Land Value Payment 

Land Value, YearS (2) $21,179 $2,623 

Tout, Land as Loans $191,879 $21,415 

Application of Refinancing Fr.,S 

Net Proceeds from Refinancing 
Ama 
$210,000 

Lass: Nat-Affiliate Qualifying Loans (130,) 
Amount Available for Affiliate tans *0,000 

and Deduction of Land Value 
Beginning Affiliate Loan Balance 40, 
& Interest 
Less: Proceeds from Refinancing (80,000) 
New Affiliate Loan Balance/ M0,000 
(Proceeds Available far Deduction of 

Land Value or Disuibution) 
Deduction of Land Value by CDC 21,879 
Available for Disthbqation $18,121 

New CapMSU. 
Debt Sesvioo 

Ama Payment 
Refinance Loan $2I0, $23,211 
Loans from Affiliates 0 0 
Total, New Debt 2l0, 23.211 
Less: 

Deduction of Land Value by CC (21,179) 
DistnbutiootokTflO5o% (9,060) 
Proceeds to Catellus (9.060) 

New Debt lass Payment of land $170,000 
Value as Distributices at Rent 

Lad Value 
Land, After Ree (3) 0 0 
tad, Land adlans $210,000 $23.21 I 

(1) Amounts shown ass _ -rt-4 or aceS cash 
flows, but are provided solely In illuauata the psionty of payments. 
This example assumes that the Required Phase U Square Fooup is 
600.000 rentable spare feet, ad St 600.000 rentable spare fret 
comprise the Phase II Improvement. 

(2) Land Value is calculated from the date established by the Developmans Agreement S. . of Land Value calculation. For ,.... of illuetration only, 
example -.--- .- -- - of Land Value calculation is eoacwient with the 
Vesting Date. Land Value on Fifth Anniversary calculated as: 
$30 per rentable span feet X 600,000 rentable spare feet X (l.OSM) -$21,879,111 
Otfl Rant an Fifth Anniversary calculated as: 
$21,179,111 Land Value X 12% return - $2,625,493 

(3) Land Value calculated as: 
$21,879,111- $21,179,111 land deduction - $0 
Ground Rent calculated as: 
ZX 12% reemu-$0 

lWrlVl COUBfl P1-2 
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Exhibit M-2 
fr Calculse.000rqmcy Psnicipebcw I (I) 

(Amount. SeeM in rs) 
Pna.pl. 3: Refinance of Phase II Las .M lmpro..enen_a. Fifth Aaiivcnazy after 

The Vesting Date - Proomt Not Greater than Existing 

. - tan. - No Disthbithon w RTD :ELoan. 
Principal Debt Service 

Amount Payment 

QuaIiag Ian, from Non-Affiliates $130,000 $14,369 

Qualifriog Loins from Affiliates: 
Accrued Groused Rent & Interest l0, 1,105 

Acciued Operating Shonfrll 30,000 3.316 
& Interest 

Total, Lotus $I70, $18,790 

Calculated Ground Rent 
Land Value Payment 

Land Value, YearS (2) 121,479 52,625 

Total, Land asians $191,179 $21,415 

Application of PM -- L fla..,4. 

Net Proceeds from Refinancing $190,000 
Leer: Noc-Affihiate Qu.lifring Loins (l3O,) 
Amount Available for Affiliate Ian. 60, 
as Deduction of Land Value 

Beginning Affiliate Loin Balance 4O, 

& Interest 
Less: Proceeds from Refinancing (60,) 
New Affiliate Loin Balance! (20,000) 
?roceeda Available for Deduction of 
Land Value or Distribuilioc) 

Deduction of Land Value by CDC 
Available for Distribuatiat 0 

New Capital SUud 
Principal D SawS 

Amount 
Refinance Loan $290,000 
L.a_us from Affiliates 0 0 

Total, New Debt l90, 2l, 
lass: 

Deduction of Lad Value by CDC (20,000) 

DistibuSntoRTD@S0% 0 
te Catallus 0 

New Debt Less Payment of Land $170,000 
Value sad Distributions 

Las Vain 
Land, Ar Ree (3) 1.479 US 
Total, Landaad1. $191,179 t2l,fl6 
(I) Amotuits shown are oit -i-- -t1 te ..,J 1I-d or acted cash 

flows, bat ate p.misd .Seiy as illustrate iS priority of payments. 

This example '.is that S Required Phase fl Spare Footage is 
600,000 rentablo spare feet, and Si 600,000 tenable spare fret comprise the 
flara U Inqeovements. 

(2) Land Value ii calculated from die date established by the Development Agreement 

for-. _r-r of Lad Value calculation, For y.iqA. of illustration oily, 
example ----- - _ of Lad Value nt-..i.S. is coicunent with IS 
Vesting Date. Lad Value on Fifth Annivereary 'Iei..- as: 

$30 per testable spare fret X 600,000 rentable spare fret X (1A4) -121,179,111 
Ground Rent on Ft Annivenaty calculated as: 

$21 j79,lll Land Value X 12% reeen - $2,625,493 

(3) Land Value calculated as: 
$21,179,111 - $20,000,000 land deduction - $1,479,111 5'n--.-p land value. 

Greed Rent calculated as: 
$1,179,111 X 12% recern- 1225,493 

lW3QtSl tIT P1-2 
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Eshibit M-2 
pie CaIcuJancx, of Equity Participafla t (I) 

(Amctmts Stated in 000'.) 
Example 4: Sale of Phase II Upon the Ninth Ainnary 

after The Vesting Date 
Assuming no PS. Payment of Land Value 

Gross Sales Proceeds $250,000 
Len: 

Closing. Brokerage, Legal, and (5,0W) 
other costs 

Net Sales Proceeds 245,0W 
Less: 

Non-Affiliate Loan Principal (136,000) 
Affiliate Loin Principal: 

Accrued Ground Rt & Interest (8,0W) 
Accrued Operating Shortâll & Interest (12,000) 

Deduction of Land Value by CDC (2) (26,594) 
Cash Available for Disthbuti*m 62,406 

Cash Distribution to RTD @50% S31,203 
Cash Disuibution to CDC @50% $31,203 

(I) Amamts shown are not intended to represent unmated or actual cash 

flows, but an provided solely to illustrate the priority of payrnenta. 

This example assumes that the Required Phase U Square Footage is 
600,0W rentable square feet, and that 6000W rentable square feet comprise the 

Phase II Improvements. 

(2) land Value is calculated from the date established by the Development Agreement 
for commencement of Land Value calculation. Pot pupaes or illusuauoa, only, 
example assumes c-.-..- --.--.t of Land Value calculation is coacurrent with the 

Vesting Date, and calculated as follows: 
$30 per rentable square foot X 600,000 rentable square fret X (I.058) - 
$26,594,198 

auBrr P4-2 
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ExIbitM-2 
)le Clculatioe of Equity Participation t(l) 

(Ama Stated in 's) 
ExampleS: Sale of Phase II Upon S Second Aainrniy 

After The Vesting Date 
Assuming no Prior Payment of Land Value 

. Gross Sales Proceeds $219,286 

Law 
Closing. Brokerage, Legal, and (4,3*6) 
other wits 

Net Sales Proceeds 214,900 

Less: 

Non-Affiliate Lan Principal (136,) 
Affiliate Loan Principal: 

Accrued Grcqmd Rent (8,000) 

Accrued Operating Shortfall (12,000) 

Deduction of Land Value by CDC (2) (11,900) 

Cub Available for Disuibutaim 40,000 

Cash Disthbution to RID (3) $21,074 

Cash Diatibutioo to CDC $11,926 

(I) Amounts shown ate not intended estimated or acted nail. 
flaws, but ate provided solely to illustrate the priority of payls. 
This example auu that the Required Phase II Square Footage is 

600, rentable square fret, and that 600,000 rentable square fret 
comprise the Phase II improvements. 

(2) Land Value is calculated from the date establiahed by the Development Agreement 

for commencement of Land Value calculation- Pot parpones of illusuation only, 
example .nnc . t of Land Value calculation is ececurTent with the 

Vesting Date, end calculated as fellows: 

$30 per table square foot X 600,000 rentable square feet X (I.05l) - 
$18,900,000 

(3) Cash distriliuüon ta RID is the pester of the Minimum RID Phase II 
Interest or fifty percent of the amount available for disui&n. 
In this example, fifty percent of S amount available for distribution 

is 50% X $40,000 $,0®; RID Phase II Interest is $23,704 

as '--' in Exhibit M-4. Example I. 

19l 
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Exhibit M-2 
?le Calculation of Equity PaTtICiJ*tO0 L (1) 

(AraS4asndws) 
Example 6: Sale or Phase II Upon the Ninth Aanive,wy after 

The Vesting Date - A"-'-g Prior Refinance 

ScriomExan,ple3 

Gross Sales Proceeds V30.0® 
I_nsa: 

Closing. Brokerage, Legal, and (5,) 
other costs 

Net Sales Proceeds 245,U) 
Len: 

Non-Affiliate Loan Principal (190,000) 

Affiliate Loan Principal: 

Accrued Ground Rant & Interest (200) 

Accrued Operating Shortfall (800) 

& Interest 

Deduction of Lad Value by CC (2) (2.254) 

Cash Available for Diatnbutioe 51,716 

Cash Distribution to RTDSSO% *25.15* 
Cub Distribution to CC 50% 325.85* 

(I) Amounts shown are sot iS' to .,.,.a estimated a actual cub 
flows, hot are provided solely to illustrate the pnosity of payments. 

This example assumas that the Required Phase U Square Footage is 

600.000 rentable square fret, and that 600,000 rentable square feet 

comprise that Phase II Improvements. 

(2) Balance of Land Value on the NSa Annivenazy is calculated as: 

$1,879,111 Year SLaM Value X (l.05M) - *2.213,936 

E,Qasrr 14-2 
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Exhibit M-2 

pie Calculation of Equity Paiticipatioti (I) 
(Ats Stated in WY') 

Exsmple7: SaleofPhascflataLoss 
Upon tie Ninth Annivwniy of The Vesting Date 

s'nming no Prior Payment of Land Value 

Gross Sales Proceeds $185,000 

- 
- Less: 

Closing, Legal, sod other costs (3,700) 
Net Sales Proceeds 181,3% Is 

Non-Affiliate Lan Principal (136,000) 
Affiliate Loan Principal: 
Accrued Ground Rent & Interest (8,000) 
Accmed Operattng Shortfall (12,0%) 
& Interest - 

Deduction of Land Value by CDC (2) (26,594) 
Cash Available (or Distribution (1,294) 

Cash Distribution to RTD (3) 80 

Cash Distibution to CDC ($1,294) 

(1) Amounts shown ate not Seeded to .1.,..t estimated or nil cash 

flows, but are provided solely to Wustaste the priority of payments. 

This example assumes that the Required Phase fl Square Footage is 
600,0% rentable square feel, and that 600,00 rentable square feet 

conprise the Phase II Improvements. 

(2) land Value is calculated from the date established by tie Development Agreement 
for w""-menz of L.S Value calculation. For pwpoees of Wtzsntiono&y, 
example assumes commencement of Land Value calculation is concm,tnt with the 

Vesting Date, and calculaed as fellows: 
530 per rentable square fees K 600,0% rentable square fret K (l.058) - 526,594,198 

(3) In no event shall distribution of sales pt.J. hose Phase II to 
RTD he less than sam. 

. 
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Exhibit M-2 
Sample Calculation of Equity Participation Interest (I) 

(Amounts Stated in 000's) 

Example 8: Sale of Phase I Upon the Fifth Anaiveraaiy of the Vesting Date 

Gross Sales Proceeds $250,000 
Less: 

Closing, Brokerage, Legal and 

other costs (5,000) 
Net Sales Proceeds 245,000 
Less: 

Constnictioc Costs (2) (151,388) 
Deduction of Land Value by RTD (3) (19.874) 

Cash Available for Disuibution 73,738 

Cash Distribution to Rn) S 50% $36,869 
Cash Disuibution to CDC 550% (4) $36869 

(I) Amounts shown are not intended to .,,.4 -L..Il f acfl35 cash 
flows, but are provided solely to iuusinta the priority of payment. 

(2) Pursuant to Section 6.1.10.1, construction casts shall be detrmiried by reference 
to the construction casts of buildings of similar size and quality located in 
downtown Los Angeles, indexing such construction costs to the period of acwal 
Phase I construction, taking Iwo account entitlement restrictions and requirements 
and construction conditions (.ith such costs to be determined by reference 
to the 'Engineering News Records Index of C.mstniction for the Las Angela 
rer'n, and reduced by an imputed amount of amortization which shall be 

cc:r ated in accordance with the amortization rhesl,ils. for the primary 
financing in place with respect to the Phase I Improvements. 

Deduction for Construction Casts: 

Indexed Construction Costs for Phase fat the Period of Aetual Phase I Construction: $I60. 
Unamortized Balance of the Phase I Indexed CvcDon Cost Upon the Fifth 
Anniversary of the Phase I Move In Date: Sl51,385 

Assumes prisesty financing interest rate of 7.5% and principal amortization 
of 30 years. 

(3) Land Value is calculated from the date established by the Development Agreement 
for commencement of Land Value calenlaSn. For pwpaea of illustration only, this 
example assumea commencement of Land Value Calculation is concmnnt with the Vesting 
Date, and calculated as follows: 
$30 per rentable square foot X S4S, rentable square fret X (l.4)- 
$19,173,527. 

(4) Subject to Sections 6.4.3 and tl.8 

10/30/91 
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Lahibit M-3 
krnple C asian of Phase I Valuation (1) 

The valuation calculation below assumes that the 
Liquidity Option valuation ii performed on the Fifth 
Anniverwy of the Phase I Man In Data. S WPhase 1 Occupancy 
Phase I Rentable Square Feet (2) 545,000 
Net Annual Rental Rate (3) $148.96 
Less Deemed Grand Rental Amount (4) ($24.14) 
Gross Potential Rate Net of Ground Rental Amount $124.83 

Gross Potential Rent $63,029,992 
Less Vacancy (5) (3,401,500) 
Parking Revenue. (6) 7,141,756 
Parking Vacancy (7) (357,438) 
Parking Exposes (6M7) & (8) (1,011,698) 

Net Operating Income 70.401,113 
Capitaliaation Rate (9) 8.00% 

Value $10,013,915 
Less Sales Costa (10) (17,600,278) 
Las Tenant Improvements (II) (109.622,631) 
Net Residual Value 732.790,955 
Discounted Back To End of YearS (12) 59,893,236 

CatalIna' 50% Interest at End of YearS 529.946.643 

(I) Amounts shown are not intended to ,,.n.....t estimated or actual valuation, 
but are provided solely for illustration. 

(2) Assumes Phase I building sire of 345,000 rentable equate feet. Valuation is 
subject to actual rentable squara feet censnitd. 'The valuation procedzue 
also assumes the entire building i. V id with tax exempt financing. 

(3) Represents an assumed Id-. t-t net annual rental rate, for elan A Los Angeles 
Cannel Business District office, public assembly (mnth ma an RTD boardroom), 
day care center and retail spece. Rtal rats. are subjeet to appraisal shell be 
appraised at the date on which the appraisal is .l. For purposes 

of estimating rental rats. on the tostisth (40th) anniveraazy of the Phase I 
Move In Date, the estimated rental rates at the time the appraisal is yat.ad 
shall be inflated to the fortieth (40th) annivenaty following die Phase I Move In 
Date, at a preestabliabed annual rate of 5%, counpoumded annually. The prseatablisbed 
manual rate increase of 5% is not subject to appraisal. 
For purposes of this example. S" tt rats was calculated as fallout: 

Annual Mend - 
Pates R Rant 

MEnd Of At End Of At End Of 
Product Tv,e 5ctan Feet Year 40 
Office 513,500 528.00 $19,313,000 $107,634,008 
Retail 13,000 $40.00 2,861,321 
Boardroom 7,000 $31.00 266,000 1,467,260 

Day Care 414. 2.233.630 
Sob TouP' S4S, 53$.O1 ,7I3,X0 114,253,226 

C)seratzng Ce (Sll.001 (5.996.0001 m.ofla.5121 
Net Rent 527.01 $14,718,000 $11,114,714 

Las Deemed Ground Real (13.234.7W 
Gross Potia1 Rent $63,029,992 

FsillServicsGross 
Represents operating -q--- for a class A office building 

° Weighted Average Rent 

The $141.96 net ial rent on the fastieth (40th) aw.naaay of the Phase I Move In 
Date is calculated by inflating the weighted avenge set rent of $27.01 at a coal 
rate of 5% for S rntsan'g Sty five (35) yeast @15 foaty (40) )'nr period. 

Calculation: $27.01 X (I.05)35 - $143.96 
10/30)91 

CUflEIT 11-3 
-1- 



I I 

')ltS AND &SSUMPTIONS TO EXHIBIT M-3 

(4) Deemed ground rent is calculated at the preestabhshed formula of $30 per rentable 
square foot, times 12%, inflated attn anatal rate of 5% for thirty nine (39) years. 
The calculation i. not subject to appraisal. 

Calculation: $30.00 X (1.05)19 X 12% - $24.14 

(5) Calculated at the preestablisbed rate of 5% of gruas potential rent. The vacancy 
rate is not subject to appraisal. 

(6) Parking reventws and parking expenses axe subject to appraisal and shall be appraised 
as of the date on which the appraisal is performed. For purposes of estimating 
parking revenues and expenses on the fortieth (40th) anniversa.y of she Phase I 
Move In Date, the estimated parking revenues and eyw at the time the appraisal i, 
pert boxted, shall be inflated to the fortieth (40th) anniversary of the Phase I Move In 
Date, at. preeazabhsbed annual rate of 5%. cocpotmded aemally. For example purposes 
only, parking rates were estimated at $135 per stall per th on the fifth anniversary 
of the Phase I Move In Date. For ,,. of .--ting parking sevenirs on the fortieth 
(40th) anniversary of the Phase I Move In Date, the estimated $135 rate was Slated at an 
annual rate of 5% for thirty five (35) years, and multiplied by $00 parking stalls. 

Calculation: $00 staflaX$135X 12X(l.05)35 $7,l4E,756 

(7) Calculated at the preestablisbed rate of 5% of Parking revenues. The vacancy rate 
is not subject to appraisal. 

(8) Parking expenses are estimated at 15% of the set parking reve after deduction for. 
parking vacancy. Metal percentage is subject to appraisal. Refer to ns (6) and (1). 

(9) The Capitalization Rate shall be a rate comparable to Class A Lea Angeles Central 
Business Distnct office capitalization rate.. lb Capitaliaatioe Rate shall be a rate 
which exists in the market at the time the appraisal is r.L..a..L lb rate is subject 
to appraisal. The Capitalization Rate is ..tn'-4 at 1% for this example. 

(10) Sales Costs are alculel a prst.kl4 safe 0(2% of estimated value. 

The rate is cot subject to appraisal. 

(II) Tenant improvements are calculated at a pasesteblished rate of $30 per rentable scare 
foot, Slated at an annual rate of 5% for thirty nine (39)ycm. The preestabliahed 
formula applies to 100% of the rentable square feel, The at is ma subject to 
appraisal. 

Calculation :545,000 rafx $30 X (1.05)19 - $109,622,Ul 

(12) The discotat rate shall be the RTD'a cost of for Suing tax exempt certificates 
of penscipatios at the time in which the appraisal is pertamed. The t rt rate. 
which is not subject toappraisal, is .- s17.S% for this example. 

10130/91 
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Eshibil M-4 
Sample Calculstios ed Minimarn RTD Plate II lnincst 

Pankspsbcm Interest (I) 
(Amotals Stated m XX?,) 

Erau.ple I: Retyatses Ream. lea than Ththlding Ratom 

Aumnplions Used S This Ezample: 

.. Sale of Phase II Improvements ml Second Asmineasy of the Vesting Date 

b. Sales FV.,.aS Distilbated to RTD 
(Refer to Eahibil M-2, Ezample 5) 

C. ReinveMmeni Rate 6.50% 

d. DistowM Rate Equal to Reinvestment Rita 6.50% 

!1 !aQ !L !ci !th !U !ii 
RTD Distribatia. Fran Sales Psh 
r..aa Cash Available S Dfltnbthn to Pt!) 2,131 2,973 3.121 3,277 3,441 3.613 

Ihoot PpneflI,.,n......s 

Assumed Reinvestment Income 300 1.38$ 1.474 1,570 1,672 1,781 

RTD Investment Simetfall Fratu Earb' Silt $1,531 $1,581 $1,647 $1,707 $1,769 $1,832 

Present vale of RTD's lavesluifi Shanfril $1,074 

Minumnu RID Pe II Interest $28,074 

(I) A . ann' to ...j a saml cash 

I Io.s, bat an rn4 saidy for ilL0bd. 
Iw-. 

a 



Exhibit M-4 
Sample Calcutstkm of Minimum RID Phase II Initial 

Pnticipstion litres (I) 
(Amo.mls Staled 1.000'.) 

Example 2: Reinvuatmes Ran.. gnat& dies Building Return 

on Some Year. of the Eig$ Yat Period 

Assumptions Used S This Example: 

a. Sale of Pb... II I..,..,j.as Secasd Amuvernry of die Vesting Date 

b. Sales Proceeds Distributel RID $20) 
c. Reinvestment Rate 6.50% 

d. Discount Rate Equal to Reinvestment Rate 6.50% 

RID Distribution Fm. Sales F...S 

P.cted Cash Available tot Usributimi to RID 
from Pham II Iu..n...4. 

Assumed Reinvestment Income 

RID laveatment S&nf.11 Fun Eady Sale 

Present Vahn of RID. Investment flo.tfrtI *2.156 

_____ RID Pleas fl litres $22,156 

! !aQ !at± Iü !aLP lal !a! 

man 

2.509 2625 2.756 2,894 3,039 3,191 

1,300 1.38$ 2,1*5 2,709 3,286 3,921 

*1,209 *1,241 *571 SItS (*247) ($730) 

(I) A shun are wt ____ to .,_...a C - ot acted cad. 

flon, b ate rw4t solely fot iNesbetioe, 

.. . . 

S 



. . . 

Exbibil M-4 
Sample Calculation of Minimum RID Phase II htrat 

Participation Interest (I) 
(Aniowits Staled in (0'.) 

Example 3: Reinvestment Return grain tin. Building Retutu 

Assumption. u.s mm. Example: 

a. Sale of Flint II Improvements nit Second Amuivenary of the Vesting Dale 

b. Sales Proceeds Distributed to RID $20 

c. Reiin'esimeat Rate 6.50% 

d. Disc Rate Eqal to Reiensl,u;rM Rate 6.50% 

Yi !ü !ciA !i !t 
RID Distribution From Saks Proceeds no,000 

4, 

Projected Cub Avsilsble ke Distribution to RID 
from Plain II 

A.......J Reinvestment lucerne 

RTD Investment Sbo.t611 From Early Sale 

Present Value of RID'. Investment S&stbfl ($7,305) 

Mismom RiD Plasm II Interest 

(I) Am shown are . 1.4 .y_t ---'-4w actml tub 
flow., but ale ,.....JJ solely la ilI..ua. 

1,300 1.36$ 1,433 1,505 1,510 1,659 

1,3(X) 1,315 2,691 3,520 4,436 5,446 

10 ($20) (51.25$) ($2,016) ($2,156) ($3,117) 

a 
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Exhibit M-4 
Sample CakuWion of Mminium kit Please II Interest 

Paiticipationlntevest(t) 

(AIDOWISS Stated S s) 

Example 4: Exerclw of the Right of Extinguishment before the Eighth Anniversary 

of The Vesting Date 

Awimptioun (Seed In This Example 

a. Exercise of Right .f Extinguishment on the Second Amtivemry of the Vesting Date 

b. Equity Disuibition of RTD'a Remainder Interest $6,114 

(Refer to Exhibit M-6) 

c. Reinvestment Rate 6.50% 

d. DiscountkateEqinlloReinveatmeztkata 6.50% 

YU XaQ !4 Xü Yd X X 

Equity Distribition of RTD'. Remainder I.i. .a $6,114 

F.lJ Cash Available fat to RID 1,303 1,365 1,433 1,505 1,510 1,659 

from Phase U Lru.nJ. 

A...1..4 R.1..,"-- I..... 39'? 423 451 4U) 311 344 

RTD l.v'---- Shortfall Prone Lady Extlnguislmient $903 $942 $9S2 $1,023 $1,069 $1.1 15 

Value of RiD's t..aL,.a Shortfall $4,132 

Mmemum RTD Please II Interest $10,946 

(I) Amounts shown are not intended to estimated or actual cash 

flows, bit are provided solely for illustration. 

t&39I 
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Anmnpdom: 

I. Yen I nominal net rent at $20 pet rentable sqaare fool. 

2. Anmnl rent escalation .f n.e penaw (5%). 

3. Two yeas of (in rent on lien year lens. 

4. Odin concessioss valued at $1.00 pee .JJiL aqn'e rod. 

Step I: Caletion at Net Effective Root 

(Amounts stated per sqease tool) 

. . 

Exhibit M-S 

(knead Rent Acc,l for Diaa1prnved Major Ins 
flnae II I_.ncmeids, Fiat Eight Years .f Occup.ncy (I) 

S 

0 

lal 1!2 !Q !i !ü !.iS Ia! !J 
NomiuialNetkent(2) $20.00 $21.00 $22.05 *23.15 $24.31 $2353 $26.80 $28.14 

Law. 
Free seat smostizatS (3) (4.10) (4.10) (4.10) (4.10) (4.10) (4.10) (4.10) (4.10) 

UI Amonizationofodiercacessiors(4) (j) DaI Ha) U) Ha) Ha) U) Ha) 
Effecilee Net Rent $44.90 5(3.90 $l&fl 3(8.03 $19.21 $20.43 52)70 $23.04 

Step 2: CakulahanfGreadRAa.aI 
(A----'- stated per sq-se fool) 

Effeethe Nd Rent $14.90 $15.90 $16.95 SiLos $19.21 $20.43 $21.70 $23.04 

tar 
flat ServIce (4450) (14.90) (14.90) (14.90) (14.90) (14.901 (Ii2Q) U1) - 

Amo*AvsilablefoeGreundtent 0.00 1.00 2.05 3.15 4.31 5.53 6.10 8.14 

GenuS Peas ObIigasionIIensd ee 2.00 2.10 2.21 2.32 2.43 235 2.61 III 
Gttmd Rent Detd a Accned 0100% 0.00 (1.00) (2.05) (2.323 (2.43) (2.55) (2.68) (2.11) 

AmewisNctMsbyNdEflecsinRas 2.00 1.10 0.15 000 000 000 0.00 0.00 

Growid Real D.S.a4 at AccesS 050% (1.00) (0.55) (00$) 0.00 0.00 000 0.00 0.00 

ToW GrowS Rent '-I or AccesS(S) ($1.00) ($1.55) ($2.1)) ($2.32) (12.43) ($2.55) (52.6$) rn_SI) 



NOTES FOR Exillorl M-3 

(I) A.uwu shown ate not iniemled to .ptcM estimsted actual cash 

btit an r"44 solely to ilhislrale the piiy of payments' 

tro4n cash flow. 

(2) it nominal rent is qisoled as full service gross. expanse slop is 

subtracted to calculate ..a..u..I net rent. 

(3) Free rent amottiaston is taken the ftetiou. of the free rent period 

dividsbylhetotalknglboftbeleue. lnthisizampleiis2years 
divided by len years - 20%. 

(4) 011w, concasione in ucess at uta leasing criteria an anodized by 

calcstatmg the total e.-e d dividing by the length at tin lease. 

Ia this example a total e.rfl.-w tot other --------- at $10 per rentable 

re foal is di'thd by the In year lease - $l. per rentable squats fool. 

(3) A.t. shown sinuS dthoin a accruals of Deemed Grand Rental 

Amowuts and an not eunnulatse. 

. S.. S 

S 
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Exhibit M-6 
aspIc Calculation of Extinguishment Pro.. 

(Ameumis Slated in ®0i) 

Phase I Improvements - 545, rentable square feet 

Phase ii Improvements - rentable square feet 

Assumes Extinguishment cc the Ninth Anniversary of the Vesting Date 

545,000 rentable square fret of the Phase I Improvements are exchanged pro 

santo for 545.000 rentable square fret in the Phase U improvements. 

Remaining 55,000 notable square feet in the Phase U Improvments are valued 

as follows: 

(1) 

Appraised Value of tIm Phase U Land and Improvements $300000 

as of the Date of Closing of the Extinguishment 

isa 
Affiliate and Non-Affiliate Qualifying tan Balance (l20,)) 

Accrued Ground Rent & Interest (8,000) 

Accrued Operating Shortfall & Interest (12,000) 

Deduction of Land Value by CDC (2) (26.594) 

Net Equity, Phase U Improvements $133,406 

RID Remainder Interest Percentage (3) 4.58% 

Distribution of Net Equity of 55, rentable spare fret 36.114 

to RID (RID Remainder Interest) 

(I) Amounts shown are not intended to represent estimated or actial cash flows, 

but are provided solely for illustration. 

(2) Land Value is calculated from the date established by the Development Agreement 

for commencement of Land Value calculation. For purpeses of ilhssUthon only, 

example assumes .. .t of Land Value calculation is concurrent with the 

Vesting Date, and calculated as: 

$30 per rentable square foot X 600,000 rentable square fret X (1.051) - $26,594,291 

(3)In lieu of a cash distribution, RTD may elect to maintain an ongoing Some end eq Wty 

interest in the Phase fl Improvements of 4.51%. The RID Rsr-'.t Interest is calculated as: 

55, notable square fret X 50% -27,500 rentable square fret - 

27,500 rentable square fret/600,000 rentable square fret - 458%. 

10/30/91 



EOiIBIT "N" 

INITIAL LIST OF APPROVED APPRAISERS 

John C. Donahue, MAX 
Donahue & Company 
Property and Urban Economics 
2121 East Coast Highway 
Suite 140 
Corona Del Mar, California 92625 
(714) 760-3166 

Robert H. Flavell, MAI 
Falvell, Tennenbaum & Edwards 
4650 Lankershia Boulevard 
North Hollywood, California 91606 
(818) 985-2100 

Robert Lea, MAX 
Lea Associates 
1635 Ponitus Avenue 
Los Angeles, Calif ornia 90025 
(213) 477-6595 

Robert L. Engel, MAI 
Joseph L. Blake & Associates 
2049 Century Park East 
Suite 640 
Lc's- ?ngeles, California 90067 
(213) 277-2609 

Ronald L. Buss 
Buss-Shelger Associates 
3055 wilshire Boulevard 
Suite 850 
Los Angeles, California 90010 
(213) 388-7272 

Landauer & Associates 
ioi wilshire Boulevard 
Suite 4950 
Los Angeles, California 90017 
(213) 624-3400 

058995-004-012 E)OUBIT "N" RTD/CATELLUS DEV. CORP. 
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EXHIBIT 0-1 

. 6.0 PARTICIPATION BY DISADVMJTAGED, MINORITY, 
MID WOMEN'S BUSINESS ENTERPRISES 

(DBEs, flEEs AND WBE5) 
IN JOINT DEVELOPMENT PROJECTS 

6.1 Policy: The District is required by Board policy to 
ensure active participation by Disadvantaged, Minority, 
and Women's Business Enterprises (DBE5, flEEs, and WBEs) 
throughout various aspects of all joint development 
projects, including but not limited to project planning, 
design, financing, equity participation, construction, 
management, and leaseholds. 

6.2 Goals: For each joint development project, the District 
will establish goals for participation by DBEs, flEEs, and 
WBEs to include but not be limited to the areas listed in 
(a) through (h), below. 

The District is required by federal laws and regulations 
to provide maximum participation in all federally-funded 
business opportunities to DBEs. Therefore, the District 
will establish goals exclusively for DBEs (excluding flEEs 
and WBEs) in those areas where sufficient DBEs exist to 
enable competition. However, in large joint development 
projects where the financial resources required to 
participate are beyond those of DBEs (i.e., equity 
participation, development team, financing), the District 
will establish goals which can be met with either DBEs, 
flEEs, or WBEs. 

Goals for participation by DEEs and/or MBEs/WBE5 will be 
established for available business opportunities, 
including but not limited to: 

(a) Equity participation; 

(b) Development team; 

(c) Financing, including but not limited to consulting, 
brokerage services, construction, or permanent 
financing (fluEs or Dfls); 

(d) Project design, including but not limited to 
architectural and engineering services; 

(e) Project construction, including but not limited to 
general and specialty contractors and 
subcontractors, construction management, and 
suppliers; . 

(f) Initial leasing, including but not limited to 
marketing, advertising, and brokerage services; 

(g) Project management, including but not limited to 
property management, maintenance, security, 
accounting, legal, and other services; and 

(h) Leasehold arrangements. 

6.3 certification: All DBEs, flEEs, and WEEs whom the 
successful developer plans to involve in the project to 
meet the above-stated goals, must be certified by the 
District prior to execution of Agreement/Lease. 

058995-004-012 EXHIBIT 0-1 RTD/OATELLUS DEV. CORP. 
2243M/l0-25-91 - 1 - DEVELOPMD1T AGREn(ENT 
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6.4 Develoter's DEE Commitment: Proposals must include a 
- - plan for how the developer intends to meet each of the 

DDE/JIBE/WEE participation goals set forth in the Rfl or 
prospectus. This plan must include at a minimum the 
following information: 

(a) -The name of each DDE, JIBE, or WEE who will 
participate in the project. 

(b) The area or scope of work in which the DDE, JIBE or 
WEE will participate. 

(c) The estimated level of financial participation to be 
derived from the project by each DDE, JIBE, or WEE. 

(d) The name, address, telephone number of the person 
- responsible for the DBE/JIBE/WBE plan implementation 

and reporting. 

6.5 District Roles and ResDonsibilities 

(a) The Board of Directors will establish overall joint 
development policies and provide direction to the 
General Manager. 

(b) The General Manager will direct and oversee all 
staff activities and report to the Board. He/she 
will designate an inter-departmental staff team to 
review joint development proposals, formulate 
negotiating positions for consideration and approval 
by the Board. A representative of the Equal 
Opportunity Department shall serve on this team. 

(c) The Assistant general Manager-Eo (as supported by 
the DBE and CC Directors) will: 

(1) ?ssist developers in identifying potential DDE, 
JIBE, and WEE participants. 

(2) Conduct joint development workshops on 
development potential for specific projects and 
to bridge communications between developers and 
DBE5/MB Es/WEBs. 

(3) Participate on interdepartmental teams to 
evaluate proposals and formulate negotiating 
positions for consideration by the Board. 

(4) Analyze potential business -opportunities for 
each joint development project and establish 
DBE and JIBE participation goals. 

(5) Participate at pre-proposal conferences to 
discuss DEE/JIBE/WEE policies and procedures. 

(6) Certify potential DDE, JIBE, and WEE joint 
development project participants. 

(7) Monitor the developers' fulfillment of his/her 
DES/JIBE/WEE plan. 

058995-004-012 EU1XBIT 0-1 RTD/CATELLUS DEV. CORP. 
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(d) The Planning Department Director will identify 
development potential at each site and prepare 
alternative design solutions for particular projects 
in conjunction with appropriate local 
jurisdictions. In coordination with the AGM-EO or 
designee, he/she will conduct workshops on 
development potential at each station with 
particular emphasis placed on the involvement of 
DDE, MDE and WBE developers. 

(e) The Real Estate Department Directors will be 
responsible for initiating property owner/developer 
contacts and for administration and monitoring of 
the joint development agreement. He/she will assist 
the AGM-EO or designer in identifying minority and 
women property owners within the proposed joint 
development project area, and in monitoring the 
DBE/XBE/WBE Plan. 

058995-004-012 EGIIBIT 0-1 RTD/CATfl.LUS DEV. CORP. 
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EXHIBIT 0-2 
DDE OPPORTUNITY CRITERIA LIST 

The following list represents a range of opportunities 
for disadvantaged business enterprise (DDE) participation in 
the Headquarters proposal. The opportunities availiable in a 
particular proposal may vary depending on the status of 
participation by the Proponent and the RTD in the project. The 
RTD proposes to apply the criteria to those parts of the 
project in which they participate directly in the income and 
equity, while encouraging the developer to apply the criteria 
elsewhere. 

The RTD has established goals or criteria for DDE 
participation both in the overall project and at various phases 
of implementation. A serious response to these criteria is an 
essential prerequisite in establishing the qualifications of 
Proponents. Proposals should establish targets in tens of the 
percentage of financial commitments to ownership, 
participation, investment, services and/or resources, which 
meet or exceed the given goals. Proposals should discuss how 
the Proponent intends to meet these commitments. While it is 
intended that the overall goals indicated below shall be 
incorporated in the proposal, sone flexibility is provided to 
the Proponent in determining the allocation of commitments 
within any given phase. 

OPPORTUNITY AREA CRITERIA 

OVERALL PROJECT GOAL: 25% 

A. PREDEV'ELOPMENT STAGE 20% 
1. Land purchase/ownership 
2. Joint venture ten participation 
3. Seed equity participation/ investment 
4. Interim loan sourcing 
5. Legal consulting 
6. Planning consulting 
7. Market consulting 
8. Design and engineering consulting 
9. Preliminary financial consulting 

10. Government liaison/permit consulting 

B. DEVELOPMENT STAGE 20% 
1. Construction management consulting 
2. Cost control consulting 
3. Contracting, subcontracting, vending 

and other construction service 
procurements and bids 

4. Tenant improvement design 
5. Tenant improvement contracting, 

vending, etc. 

C. MARXETING 20% 
1. Pre-leasing services 
2. Market analysis and 

monitoring services 
3. Lease/sale brokerage 
4. Property management services 
5. Advertising and promotional services 
6. Building signage and 

identification contracting 
7 Art and aesthetic contracts 

D. OPERATION AND MAINTENANCE (0 & K) 20% 
1. Outside maintenance services 
2. Outside security services 
3. 0 & K hiring practices 
4. Shared tenant service provider 
5. Building insurance provider 
6. Parking contractor 
7. Telephone, electrical and utility services 
8. Commercial vendors on premises 
9. Permanent loan sourcing 

058995-004-012 E30(IBIT -0-2 RTD/CATELLUS DEV. CORP. 
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RECORDING REQbSTED BY 

and when recorded mail to 
( I 

Name Jones, Day, Reavis & Pogue . 

Street 555 V. Fifth Street 
Address suite 4600 * 

City Los Angeles, CA 90013 
Attn: Real Estate Notices * 

(DY) 
I 3: 

MAIL TAX STATEMENTS TO 

I I 

Name The Southern California : 

Rapid Transit District 
Address 425 5. Main Street 
City Los Angeles. CA 90013-1393 : 

Attn. Manager. Real Estate a 

and Development a 

I I a 

OIPORATION elAtE DEED 

The undersigned grantor(s) declare(s): 
Documentary transfer tax is $ 0* 
Extnpt pursuant to California Revenue and Taxation Code Section 11922. 

computed on full value of property conveyed, or 
computed on full value lees value of liens and encumbrances reaming 
at time of sale. 
Unincorporated area: (X) City of Los Anceles , and 

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, 
CATELLUS DEVELOPMENT CORPORATION, a Delaware corporation ("Grantor"), hereby 
GRANtS to THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, a public corporation 
orgat:ed under the laws of the State of California ("Grantee"), the real 
prOperty located in the City of Los Angeles, County of Los Angeles, State of 
California and described on Schedule "A", attached hereto and incorporated 
herein by this reference (the Weal Property") and the eaeeents described on 
such Exhibit "A", subject to all matters of record, and further subject to the 
matters set forth in the succeeding paragraph. 

the grant made by this Deed is subject to the non-exclusive easeants reserved 
by Otantor described on Schedule 11, attached hereto and incorporated herein 
by this reference (the lasants") and is also subject to the use 
resttictions described on Schedule C, attached hereto and incorporated 
herein by this reference (the "Use Restrictionr). The Easeente and Use 
Resttictions shall be enforceable equitable servitudes upon the Real Property 
and ehall be binding upon all of the Real Property, each person having or 
acquiring any right, title or interest in the Real Property or any part 
thereof or any improvements thereon and upon their respective successors and 
assigns, provided that the Easements and Use Restrictions shall terminate, if 
at all, upon the recording of a Reciprocal Easeant and Operating Agreement 
(the REOA) executed by the record owners of, and affecting, the Real 
Property and the property described on schedule "D", attached hereto and 
incorporated herein by this reference (the benefited property") which RIOA, 
by its terms, expressly refers to this Deed and establishes easements and use 
resttiction. which expressly supersede and replace the Easements and the Use 
Restcictione. 

058995-004-012 
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CATELLUS DEVELOPMENT PORAT ION, 
a Delaware corporation 

Dy: 
Name: - 
Title: 

Dy: 
Name: 
Title: 

EIBIT P-I nD/CALLUS DIV. tP. 
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STATE OF CALIFORNIa 
- -- is.S. 

-COUNTY OF 

On __________________ before me, a notary public in and for said 
state, personally appeared 

personally 
known to me (or proved to me On the basis of satisfactory evident.) to be the 
person(s) who.. Dime(s) is/are subscribed to the within in.trument and 
acknowledged to me that he or she eacuted the same in the capatity(ies) 
indicated at the signature point. 

WITNESS my hand and official seal. 

Capacity of Signatory (Seal) 

LL 

oseggs-ooa-o12 EXHIBIT P-i nc,a.rzia.us DXV. RP. 
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ScXzDtmE wk 

(insert description of portions of Parcel 1 
not owned by RTh and descriptions of subsurface 
parking easement and subsurface service eaent 

as shown on Exhibit A-2 to tha Developoant Agreement) 

0S8995-004-012 LIXIBIT P-.1 RTD/CAT!LLUS DIV. RP. 

1O-30-91/4357g DSVIWP)aNT sraPzuan 



C b 

SDULE -r 

Reservation of Kaspents 

Grantor hereby reserves for itself the following non-exclusive 
surface and subterranean easnts in con with Grantee and Grantee's 
successors and assignai 

(a) an eaent for vehicular ingress egress sad passage from the 
Benefited Property over the roadways driveways, entrances, exits, ramps, and 
such other facilities as are designed for such use constructed or to be 
constructed on the Real Property; 

(b) an easement for pedestrian ingress, egress, passage and 
tccca,odation free the Benefited Property ever the sidawafla plat. areas, 
malls, bridges, walkways, stairways, elevators, escalators, and such other 
facilities constructed or to be constructed on the Real Property; and 

(c) an easement for service access over the area described as insert 
metes and bounds description of service easant areaj. 

Grantee shall han the right to create, relocate, alter or eliminate 
any such driveways, roadways, ramps, sidewalk, or other facilities constructsd 
or to be constructed on the Real Property and included in the aforesaid 
easements, provided that Grantor continues to have reasonable vehicular and -' 

pedestrian access to the Benefited Property at all tines. 

0S8995-004-0l2 £ThXBIT P-1 nD/cAflLLU$ DXV. RP. 
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ScHEDULE C. 

No portion of the Real Property shall be used for any purpose other 
than public transit facilities, parking facilities, government and cercial 
offices, related retail and coirgeercial business, hotel. and ancillary 
facilities. 

058995004012 
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SCHEDULE D 

De.priotioi, of Benefited Prooettv 

(innrt description of Parcel 2) 
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RECORDING REQUESTED By 

and when recorded mail to 
I I 

Name Pircher, Nichols & Meek. 
Street 1999 Avenue of the Star. 
Address Suite 2600 
City Los Angeles. CA 90067 

Attn. Real Estate Notices 
I (DilL) I 

NAIL TAX STATEMENTS TO : 

I I 

Name Catellus Gateway, Inc. 
Address 800 N. Alameda Street 
City Los Angeles, CA 90012 

Attn. Ms. Lie Harrison 
I I 

SPAS ASOVE THIS LINE FOR RECORDER'S USE 

cORPORA5IW CANT D 

The undersigned grantor(s) declare(s): 
Documentary transfer tax is $_____________________ 
Please en documentary transfer tax affidavit filed concurrently herewith. 

computed on full value of property conveyed, or 
computed on full value less value of liens and encumbrances remaining 
at time of sale. 
Unincorporated area. (I) city of Los Anceles and 

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, THE 

SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, a public corporation organised 
under the laws of the State of California rorantor) hereby GRANTS to 
CATELLUS GATEWAY, INC. a Delaware corporation (%rantee"), the real property 
located in th. city of Los Angeles. county of Los Angeles, State of California 
and described on Schedule A, attached hereto and incorporated herein by this 
reference (the Real Property), subject to all matters of record, and further 
subject to the matters set forth in the succeeding paragraph. 

. 

The grant made by this Deed is subject to the non-exclusive easements reserved 
by Grantor described on Schedule r, attached hereto and incorporated herein 
by this reference (the iase.nentr), and is also subject to the use 
restrictions described on Schedule C, attached hereto and incorporated 
herein by this reference (the Use Restrictionr). The Eaents and Use 
Restrictions shall be enforceable equitable servitudes upon the Real Property 
and shall be binding upon all of the Peal Property, each person having or 
accuiring any right, title or interest in the Real Property or any part 
thereof or any improvements thereon and upon their respective successors and 
assigns, provided that the Easements and Use Restrictions shall terminate, if 
at all, upon the recording of a Reciprocal Easent end Operating Agreement 
(the REOA) executed by the record owners of, and affecting, the Real 
Property and the property described on schedule D, attached hereto and 
incorporated herein by this reference (the lenefited Property) which PEOA. 

by its terms, expressly refers to this Deed and eetabliehes eaeeeents and use 
restrictions which expressly supersede and replace the Easements and the Use 
Restrictions. 

THE SOUTHERN CALIFORNIA RAPID 
TRANSIT DISTRICT, 
a California public corporation 

By. 
Rams: 
Title. ______________________ 

By. 
Name: 
Title: 

058995-004-012 EThIBIT P.2 RTD/CATELLUS D. CORP. 
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STATE OF CALIFORNIA 
- )S.S. 
COUNTY OF 

n 

On __________________, before me, a notary public in and for paid 
state. personally appeared 

personally 
known to me (or proved to me on the basi, of satisfactory evidence) to be the 
person(s) whose name(s) is/are subscribed to the within instrument and 
acknowledged to me that he or she executed the same in the capacity(ie.) 
indicated at the signature point. 

WITNESS my hand and official seal. 

Signature 
Capacity of Signatory_________________________ (Seal) 

058995-004-012 EXHIBIT P-2 RTD/CATZLLUS Dlv. RP. 
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ScHEDULE A 

Real Proo.rtv De.eriotjpn 

[tnaert description of portions of Percsl 2 not owned by Catellu.) 
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SCHEDULE 8 

Reservation of Easements 

Grantor hereby reserves for itself the following non-exclusive 
surface and subterranean easement, in con with Grantee and Grantee's 
successors and assigns: - 

(a) an easement for vehicular ingress, egress and passage from the 
Benefited Property over the roadway., driveways, entrances, exits, ramps, and 
such other facilities as are designed for such use constructed or to be 
constructed on the Real Property, including, without limitation, the right for 
passage of Grantor's public transportation vehicle, on a regularly scheduled 
basis: 

(b) an easement for pedestrian ingress, egress, passage and 
accorodation from the Benefited Property overthe sidewalks, plaza areas, 
malls, bridges, walkways, stairways, elevators, escalators, and such other 
facilities constructed or to be constructed on the Real Property: and 

(c) an easement for service access over the area described as (insert 
metes and bounds description of service easant area). 

Grantee shall have the right to create, relocate, alter or eliminate 
any such driveways, roadways, ramp., sidewalks or other facilities constructed. 
or to be constructed on the Real Property and included in the aforesaid 
easements, provided that Grantor continues to have reasonable vehicular and 
pedestrian access to the Benefited Property at all times. 

058995-004-012 EXHIBIT P-2 flDfC*TELLUS DIV. RP. 
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SCHEDULE C 

S 

No portion of the Real Property shall be used for any purpose other 
than public transit facilities, parking facilIties, government and caercial 
offices, related retail and coercial business, hotels and ancillary 
facilities. 

050995-004-012 
lO-30-91/4356g 
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- SCHEDULE D 

Doscrintip of Benefited PropertY 

jineert deecription of Parcel 1) 
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(FORM OF LIQUIDITY OPTION NOfl I 

I 19_ 
Los Angeles, California 

FOR VIUSUE RICIIVID the undersigned promises to pay to 
Catellus Developnent Corporation, a Delaware corporation, or order, 

at_________________________ or at such other plac. as th. holder hereof may 

f ron time to time designate, the sum of Dollars 

(5 ) together with simple interest thereon calculated at the 

p.r annum rate of interest from time to tin announced by Wells Fargo Bank, or 
its successor, as its prims rate or its Refersnoe Rate or equivalsnt, said 

principal and interest to be du, and payable in full on or before 

(12 .onths from date of Note 3. This Note may be prepaid 

in whole or in part without preita or penalty. - 

If this Note is not fully paid when due, the interest rate 
hereunder shall thereupon automatically increase by four (4) percentage 

points, all interest then due hereunder shall be added to principal and bec 

part thereof and interest at said increased rate shall accrue and hall also 
be added to principal, in arrears on the first day of each eonth, and shall 
thereupon also bec part of principal. 

If this Note ie not fully paid when due, the undersigned 

promieee to pay all reasonable costs of collection, including attorneys' fees 

whether or not suit i. filed, and court costs. 
Presentment. donand, protest, notices of protest, diehonor and 

non-payment of this Note and all notices of every kind are hereby waived. 

This Note has been executed end delivered by the undersigned in 
the State of California and is to be governed by and construed in accordance 

with the laws of the State of California. 

APPROVZD AS TO FORM BY 

TRI SODTEZB1Q CALIFORNIA 
RAPID TRANSIT DISTRICT. 

By 
General Counsel 

058995-004-012 
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Till SCUTWN OLIFOflIA NAP ID 
TRANSIT DISTRICT, 
a California public corporation 

By, us I 
Title, 

Will? Q 
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RERDING PSQUZSTID BY, 
Chicago Title Insurance conpany 
AMP CX RZRDED RZTURII TO. 
Pirch.r, Nichols & seeks 
1999 Avenue of the Stars 
Suite 2600 
Los Angel.., California 90067 
Attention, David J. Lewis, lag. 

I - 

(SPACE ABOVE THIS LINE FOR REcoRDER S USE OR!.!) 

This Irandua of Development Aqr.eent is executed as of 
the day of __________, with reference to that certain 
Development Agrecent (A..nt) dated as of October -. 1991, by and 

between the Southern California Rapid Traneit District, a California public 
corporation (fl') and Catellus Deve]ont Corporation, a Delaware 

corporation (catellur) All parties are hereby put on notice that, 
1. A coeplete copy of the Agrecent ii available at the 

following offices, 

The southern California Rapid Transit District 
425 South Main street 
La. Angeles, california 90013-1393 

and 

Catellus Development Corporation 
800 Perth Alameda Street 
Los Angeles. California 90012. 

2 All defined ten. set forth herein shall bear the same 

meaning as that ascribed thereto in the Agreent. The following provisions 3 

through 7 shall all be construed as though the word. all in accordance with 
the tens of the Agrecnt were appended thereto. 

3. The k9.nt provides for a participation by flD, under 
certain circiatances, in certain sims derived from certain i.......ts, if 
any, to be constructed on Parcel 2 which is non particularly described on 

Exhibit A attached hereto end eat a part hereof. 
4. The Aqrent provides for a participation by Catellus, 

under certain circuestancee, Sn certain sims derived f roe certain 
Srprovents, if any, to he constructed on Parcel 1, which isnon 
particularly described on Exhibit r attached hereto and eade a part hereof. 

EWIBrr B 
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- 5. The participations referred to in paragraph. 3 and 4 above 
are subject to reduction. redemption. ertinguisb..nt and valuation. 

6. RW has granted to Catellu. an option to purchase S.. title 
to Parcel 1, which option shall in all events terminate December 31. 2011. 

The Agreement sets out certain rights (i) of RID to 
purchase fee title to Parcel 2 pursuant both to the Right of First Refusal and 

to the Right of First Offer, and (ii) of Catellus to purchase fee title to 
Parcel 1 and to certain parking spaces -which say be located thereon, on the 
Metro Plaaa Sit. and/or on portions of the Additional Land and Vt Property, 
pursuant to the Right of First Refusal. 

ZN VITNZSS Vernal, the parties hereto have executed this Nsemrandua 

of Develognent Agreement as of the date first above written. 

TB! SOOTB!PN CALIFORNIA 
RAPID TRANSIT DISTRICT, 
a California public corporation 

Br 
Name: 
Title, 

Approved a to form by flD: 

TRLLUS DZVflOP)NT ATIOR 
a Delaware corporation 

By: Na,_____ 
-- Title: 

(Aeknowledsnts 3 
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