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PURCHASE AND SALE AGREEMENT

THIS AGREEMENT, dated October 11, 1990, is entered into
between SOUTHERN PACIFIC TRANSPORTATION COMPANY, a Delaware
corporation ("Seller") , and LOS ANGELES COUNTY TRANSPORTATION

COMMISSION ("Purchaser"), with reference to the following facts:

ECITALS

A. Seller owns certain railroad rights of way and
adjoining land and improvements located in the State of
California, further described as the "Property" in Article 1 of

this Agreement. _

B. Seller desires to sell the Property, and Purchaser
desires to purchase the Property.from Seller, on the terms and
conditions set forth in this Agreemeht.

NOW, THEREFORE, in consideration of the foregoing and
the mutual agreements herein, and with reference to the |
definitions set forth in Article 1l below, Seller and Purchaser

agree as follows:

ARTICLE 1: PURCHASE AND SALE
1.1 Purchase and Sale. Subject to the terms and
conditions of this Agreement, Seller shall sell and convey, and
Purchaser shall purchase and pay for, the following described

property (all of which is referred to herein collectively as the

"Property"):



(a) the feollowing real property (the "Real
Estate"):

(i) all of Seller's interest in the Land,
including, without limitation, the Fee Interests, the
Defeasible Fee Interests and the Easement Interests:
excepting and reserving to Seller, however, the Retained
Mineral Rights and the other interests described in Article
6 of this Agreement and in any agreements to.be entered into
pursuant to Section 5.2 of this Agreement (the "Retained
Rights"); and

(ii) all of Seller's interest in the
Improvements;

(b) all fixtures attached to the Land that
Seller owns and uses in the operation and maintenance of the Land
and Improvements, including the Track and the Track Support
Structures (the "Fixtures"):

(c) Seller's interest in the Leases and
Seller's interest in the Other Agreeménts which Purchaser elects
to assume; and

(d) Seller's interest in any prepaid rents for
periods occurring after the Closing Date (as defined in
Section 5.1) and security deposits made by tenants under the
Leases and transferable deposits with utility companies, if any,

arising out of the operation and maintenance of the Land and

Improvements.

2 October 11, 19590
28321901



1.2 Purchase in Phases.
(a) At the option of Purchaser, Seller shall

sell the Property to Purchaser, and Purchaser shall purchase the
Property from Seller, in one or mbre phases (each, a "phase").

At the closing of each Phase, Seller shall sell to Purchaser, and
Purchaser shall purchase from Seller, as more particularly
described in Exhibit A attached hereto, one or more of the
packages of fee or easement interests in the railway lines,
rajlway yards, bridges and/or parcels of land listed under a-
common letter in Exhibit A attached hereto (each such package of
fee or easement interests in such railway lines, railway yards,
bridges and/or parcels of land being referred to herein as a
"Railway Facility"). Purchaser shall notify Seller, at least 30
days prior to each Ciosing (as defined in Section 5.1), which
Railway Facility(ies) will be the subject of such Closing, and at
such Closing Seller shall sell to Purchaser, and Purchaser shall
purchase from Seller, all Property associated with such Railrocad
Facility(ies).

(b) Purchaser and Seller agree to use their
best efforts to complete the purchase and sale of Property
associated with Railway Facilities having an aggregate Purchase
Price Allocation of at least the amount indicated below on or

before the dates indicated below:
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Date Aggregate Purchase
Price Allocation

November 30, 1990 $ 75,000,000
December 14, 1990 $140,000,000
December 31, 19%0 $155,000,000
January 31, 1991 $230,000,000
February 28, 1991 $305,000,000

(c) As used in this Agreement, the terms
"Closing” and "Closing Date" shall, as the context may require,
refer to the closing of a particular Phase or the closing of the
purchase and sale of the Property relating to a pérticular
Railway Facility or particular Railway Facilities.

1.3 Description of Land. Notwithstanding anything

to the contrary in this Agreement, Purchaser and Seller
acknowledge that Exhibit A and the schedules referred to in
Exhibit A attached hereto and which purport to show the location
and/or description of various portions of the Land (i) have been
prepared and attached to this Agreement without final review by
Purchaser and Seller, and (ii) d¢ not necessarily accurately
reflect the exact location and/or description of the Land.
Purchaser and Seller each agree to promptly (and in any event
prior to the Closing of the portion of the Property affected)
complete their review of such Exhibit A and such schedules and to
negotiate in good faith to agree on any necessary corrections or
additions thereto in order to reflect the exact location of the
Land.

1.4 Purchase Price. The purchase price for the

Property (the "Purchase Price'") shall be Four Hundred Fifty

Million Dollars ($450,000,000), and shall be payable by Purchaser
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to Seller at the Closing as provided in Article 5, after credit
for the adjustments set forth in Section 1.5, by wire transfer of
funds or other immediately available funds, in the amount of Four
Hundred Million Dollars ($400,000,000), and by delivery from
Purchaser to Seller of, at Purchaser's option, either (i)
immediately available funds in the amount of Fifty Million
Dollars ($50,000,000) or (ii) one or more promissory notes
(individually or collectively, as applicable, the "Note")
containing terms in accordance with the term sheet attached
hereto as ©of Exhibit B, which Note shall be duly executed by
Purchaser, in the aggregate amount of Fifty Milljon Dollars
($50,000,000). Notwithstanding the foregoing, in the event
Purchaser elects to purchase the Property in more than one Phase,
the portion of the Purchase Price (each, a "Purchase Price
Allocation") applicable to the portion of the Property associated
with each Railway Facility shall be as set forth in Exhibit A
attached hereto, and, fo the extent of any Fifty Million Dollars
($50,000,000) of aggregate Purchase frice Alloéation, shall be
paid by delivery of, at Purchaser's option, either (i)
immediately available funds in the amount of Fifty Million
Dollafs ($50,000,000) or (ii) the Note containing terms in
accordance with the term sheet attached hereto as Exhibit B, duly
executed by Purchaser. The balance of the Purchase Price, and,
if applicable, the balance of such Purchase Price Allocation,

shall be paid in immediately available -funds. Purchaser shall
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give Seller at least 45 days' prior written notice before using
the Note to pay any porticn of the Purchase Price.
1.5 Adjustments and Costs.

(a) Property taxes and any possessory interest
taxes shall not be prorated, but shall instead be borne entirely
by Seller both before and after the date of recording. Seller
shall be responsible for obtaining reassessment of the Land by
the State Board of Equalization and cancellation eof taxes at the
earliest possible date, and shall be entitled to receive any
refunds of taxes previously paid. Assessments of record set
forth in any Title Report which are not yet due shall be assumed
by Purchaser.

(b) All rents, common area maintenance charges,
other amounts paid or payable by a tenant of the Real Estate, and
other income from the Property attributable to pericds prior to
the Closing Date, shall be credited to Seller, and all such
income attributable to periods subsequent to the Closing Date
shall be credited to Purchaser. Purchaser shall have no
obligation to collect any rents or other charges due but
uncollected prior to the Closing Date. If Purchaser collects any
such delinquent rents or charges, it shall pay to Seller such
amounts as it shall collect them; provided, however, that all
rents or charges collected by Purchaser shall first be applied to
all current amounts then due to Purchaser. If rents or charges
remain due to Seller and unpaid 120 days after the Closing Date,

Seller shall be free to commence an action for the collection of
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such delinquencies and Purchaser agrees to cooperate in such
efforts in all reasonable respects; however, Purchaser shall not
be required to terminate any Lease on account of a default
occurring prior to the Closing Date. All tenant security
deposits shall be transferred to Purchaser on the Closing Date,
and the Purchase Price shall be increased by the amount of such
deposits that are transferred.

(c) Seller shall pay all insurance and utility
charges and other operating expenses for the Property accrued for
the period through the Closing Date. Insurance policies shall
not be assigned to Purchaser, and Seller may cancel the coverage
provided thereby at the Closing. Subject to the Retained. Rights,
all accounts for water, sewer, gas, electrical, telephone and
other public utilities payable by Seller shall be transferred to
Purchaser's name effective as of the Closing Date. All
transferable utility deposits shall be transferred to Purchaser
on the Closing Date, and the Purchase Price shall be increased by
the amount of such deposits that are transferred.

(d) All recording fees, filing fees, escrow
fees, documentary transfer taxes, if any, and similar fees and
taxes payable in connection with the transaction contemplated by
this Agreement shall be prorated between the parties in
accordance with the customary practice in Southern California.

(e) Seller and Purchaser shall each pay any
costs and expenses (such as attorneys' and consultants' costs and

expenses) incurred by such party in connection with the
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transactions contemplated by this Agreement not adjusted or
allocated as set forth in this Section 1.5 or otherwise provided
for in this Agreement. '

(f) The foregoiﬁg provisions of this
Section 1.5 are not intended to prorate revenues from any rail

operations on the Property.

ARTICLE 2: TITLE
2.1 Permitted Exceptions. For purposes of this -
Agreement '"Permitted Exceptions" shall mean:

(a) A lien for real property taxes and
assessments for the current year, not yet due and payable;

(k) the Leases;

(c) the Retained Rights;

(d) the Retained Mineral Rights;

(e) liens or encumbrances arising out of any
activity of Purchaser or its agents with respect to the Land;

(f) minor encroachments onto the Land by
improvements that are owned by someone other than Seller which do
not materially interfere with Seller's current use of the
Property or Purchaser's intended use of the Property;

{(g) the Other Agreements;

(h) those exceptions to title listed in the
Title Reports, other than monetary liens and encumbrances (except
.for assessments not yet due or payable), all of which shall be

discharged by Seller at Closing; and
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(i) with respect only to the Railway Facilities

identified in Exhibit A attached hereto as the Saugus ard Ventura
Lines and the Yuma Main Line, all matters of record affecting
title and all matters not of record affecting title which do not
materially interfere with Purchaser's intended use of the 40 foot
wide strip of land described in Exhibit A attached hereto to be
conveyed by Seller to Purchaser at the Closing relating to such
Railway Facilities, other than monetary liens and. encumbrances
(except for assessments not yet ‘due or payable).

2;2 Title Conveved. Seller shall convey and
Purchaser shall accept title to the Property subject only to thé
exceptions to the warranty set forth in Section 2.4. Seller
shall not convey the Property subject to (a) any monetary liens
or encumbrances (except for assessments not yet due or payable),
or (b) any Tax Benefit Transfer Leases.

2.3 Title Policy. Within 10 days after the Closing
or as soon thereafter as practicable, Seller will deliver to
Purchaser an ALTA (or, if unavailable, a CLTA) Owner's Policy
Form B (the "Title Policy") issued by the company issuing the
Title Reports, insuring title to the Real Estate (or the Real

Estate conveyed at the particular Closing), except for the

Railway Facjliti identified in Exhibit A hereto as the Saugus

and Ventura Li he Yuma Main Line and the Los Angles River

Bridge, in Purchaser in the full amount of the Purchase Price (or
e o —

in the full amount of the applicable Purchase Price

Allocation(s)), subject only to Permitted Exceptions and with
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such endorsements as Purchaser may reasonably request. Seller

and Purchaser shall share equally in the cost of each Title
Policy, including the cost of any contiguity and/or CLTA 116.1
indorsements, if available at reascnable cost.

2.4 Title Warranty.

(a) Seller acknowledges that Purchaser is
relying on the Title Policy and the warranties of Seller set
forth in this Section 2.4, the Maps which have been or will be
delivered to Purchaser by Seller, and the copies of the
instruments delivered or to be delivered to Purchaser by Seller
evidencing the Defeasible Fee Interests, the Easement Interests
and the Leases. In connection therewith, Seller warrants that:

(i) it has good and marketable title to
the Fee Interests, the Defeasible Fee Interests, the
Easement Interests, the Improvements and the Fixtures free
and clear of all liens, interests and other encumbrances
other than Permitted Exceptions;

(ii) even giving due consideration to the
extent that the Permitted Exceptions encumber the Property,
at the Closing Seller will convey to Purchaser title suffi-
cient that Purchaser shall have the unimpaired right to use
the Operating Land (or the portion thereof conveyed at the
Closing) for rail transit, light rail and railroad purposes;

(iii) Seller will assign to Purchaser, at
the Closing, all Leases and all Other Agreements which

Purchaser elects to assume, affecting title to, or the use
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and benefit of, the Property (or all such Leases and Other

Agreements affecting title to, or the use and benefit of,
the portion of the Property conveyed at the Closing), except
as otherwise provided in Article 6;

(iv) there are no Defeasible Fee Interests
included in the Real Estate other than those as may be set
forth in the Title Reports or as Seller has otherwise
disclosed to Purchaser in writing:

(v) Seller has no knowledge of any
recordation of any notice of intent to preserve a Power of
Termination pursuant to the Marketable Record Title Act or
otherwise, other than as may be set forth in the Title
Reports;

(vi) Seller has no knowledge of any
exercise of any Power of Termination pursuant to the
Marketable Record Title Act or otherwise;

(vii) the Leases do not encumber any
Operating Land which is within 10 feet of any Track used for
main line transport or 8 feet of any Track used for branch
line transport: and

(viii) the Land is the same land as is
depicted on the Maps.

(b) The warranty set forth in section 2.4(a)

hereof is for the benefit of Purchaser and its successors and

assigns only and shall not inure by right of subrogation or
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assignment to the benefit of any title insurer under the Title

Policy.
2.5 Breach of Warranties.

(a) Should any of the warranties of title set
forth in Section 2.4 be breached for any reason, Purchaser shall
first pursue all available remedies under the Title Policy. To
the extent Purchaser does not obtain full recovery thereunder,
Seller shall cure the breach in one of the following manners, as
selected by Purchaser:

(i) Seller shall restore Purchaser to
guiet possession of the subject parcel at Seller's
expense, including any reasonable legal fees or costs
incurred by Purchaser; or

(ii) Purchaser shall, through condemnation
or otherwise, restore itself to quiet possession of the
subject parcel (or at Purchaser's option, with the
consent of Seller, which shall not be unreasonably
withheld, acquire through condemnation a reasonable
alternate route around the subject parcel) at Seller's
expense, including any reasonable legal fees or costs
incurred by Purchaser.

(b) In the event that Seller shall desire to
use either seller's or Purchaser's power of eminent domain to
cure any breach of its warranties as set forth above, Purchaser

shall cooperate in such use if it is legal so to do.
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2.6 Expiration of Warranty. Seller's obligations

under Section 2.5 above shall be of no further force or effect

after the earlier of (i) the third anniversary of the date
Purchaser knew or should have knoﬁn of an adverse claim which
would result in a breach of the warranty in Section 2.4, or

(ii) the tenth anniversary of the date Seller conveyed to
Purchaser the portion of the Property with respect to which such

obligations are asserted.

ARTICLE 3: INFORMATION, PRE-CLOSING INSPECTION
AND TERMINATION RIGHTS

3.1 Information.

(a) As soon as reasonably practicable after the
date of this Agreement, Seller shall deliver to Purchaser, to the
extent not already delivered:

(i) a true and correct copy of all Leases,
Other Agreements, Maps and Title Reports in effect for or
applicable to the Real Estate as of the date of this
Agreement, and all amendments and/or supplements thereto,
and, if reasonably requested by Purchaser, a true and
correct copy of each instrument creating or evidencing any
Defeasible Fee Interest or Easement Interest; and

(ii) all material environmental studies and
reports in the possession or under the control of Seller
relating to the Property (the "SP Environmental Reports").

(b) All information obtained by Purchaser

pursuant to this Agreement shall, subject to applicable laws, be
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kept confidential by Purchaser until after;Closing. Unless
required by law, Purchaser shall not disclose any information
regarding environmental matters affecting any Property retained
by Seller.

3.2 Inspection of Property.

(2) Reference is hereby made to that certain
letter agreement dated January 16, 1990 between Seller and
Purchaser setting forth the terms and conditions upon which
Purchaser may enter or cause its consultants to enter upon
portions of the Property to perform environmental tests and
inspections (the "Environmental Letter Agreement"). A copy of
the Environmental Letter Agreement is attached hereto as
Exhibit C. The terms and provisions of the Environmental Letter
Agreement are incorporated into this Agreement as if fully set
forth herein, provided that (i) Purchaser's rights under the
Environmental Letter Agreement are hereby expanded to apply to
all of the Property (the definition of the term "Property" in the
Environmental Letter Agreement is hereby amended to mean the
Property, as defined in this Agreement), and (ii) notwithstanding
any provision of the Environmental Letter Agreement to the
contrary, Purchaser's rights under tﬁe Environmental Letter
Agreement shall remain in full force and effect, with regard to
the portion of the Property relating to a particular Railway
Facility, for the entire Due Diligence Period (as defined in

Section 3.3 below) applicable to such Railway Facility.
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(b) Purchaser's termination of this Agreement

with respect to any Railway Facility shall not relieve Purchaser
from any liability for any damages incurred by Seller by reason
of a breach by Purchaser of any of the terms of the Environmental
Letter Agreement or this Section 3.2.

3.3 Termination Rights.

(a) Purchaser shall conduct such due diligence
as it deems appropriate with respect to the portion of the
Property relating to each Railway Facility during a period from
the date hereof through the date that is three days prior to the
applicable Closing Date (the "Due Diligence Period"), provided‘
that. in no event shall any Due Diligence Period end less than 30
days after the date Seller has delivered to Purchaser the items
Seller is required to deliver to Purchaser pursuant to Section
3.1(a) above. Purchaser shall have until the expiration of the
Due Diligence Period to elect to terminate its obligation to
purchase the portion of the Property relating to any Railway
Facility under this Section 3.3(a) only by reason of information
regarding such portion of the Property obtained during the Due
Diligence Period, such as information concerning the
environmental state ¢of or title to such portion of the Property
relating to such Railway Facility, but only to the extent that
such information may have a material and adverse effect on
Purchaser's valuation of such portion of the Property.

In the event Purchaser shall elect to terminate its

obligation to purchase the portion of the Property relating to
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any Railway Facility, Purchaser shall give written notice (the

"Purchaser Notice") to Seller prior to the expiration of the
applicable Due Diligence Period stating (i) the reason for such
election in reasonable detail and (ii) Purchaser's good faith
estimate of the dollar amount by which such information
concerning the environmental state of the Property or state of
title to the Property adversely affects Purchaser's valuation of
such portion of the Property, based upon the loss, cost, expense
and damage Purchaser may reasonably sustain or incur by reason of
conducting any legally required remediation of the environmental
state of the Property identified in the Purchaser Notice or
correcting the objectionable title matters(s) identified in the
Purchaser Notice (the "valuation Reduction Amount").

Seller shall, within 10 days after receipt of the
Purchaser Notice from Pﬁrchaser, notify Purchaser in writing (the
"Seller Notice") whether Seller will (A) agree to reduce the
Purchase Price and the Purchase Price Allocation for such portion
of the Property by the Valuation Reduction Amount, or (B) not
agree to such price reduction.

In the event Seller shall notify Purchaser in the
Seller Notice as set forth (i) in clause (A) of the preceding
sentence, Purchaser's election to terminate shall be rescinded
and the élosing shall occur with respect to the applicable
portion of thé Property at the reduced Purchase Price and
Purchase Price Allocation (and Seller shall be released from any

further liability in connection with the matter(s) set forth in
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the Purchaser Notice); or (ii) as set forth in clause (B) of the
preceding sentence (or if Seller shall fail to deliver the Seller
Notice to Purchaser within 10 days as set forth in the preceding
sentence), this Agreement shall terminate with respect to the
applicable portion of the Property.

(b) At any time prior to the Closing Date,
Purchaser shall have the right to terminate this Agreement with
respect to the portion of the Property relating to any Railway
Facility in the event that Seller fails to comply in any material
way with any of its covenants or obligations hereunder relating
to such Railway Facility, and such noncompliance continues for
more than 30 days after written notice from Purchaser to Seller.
Such termination shall be effected by delivery of written notice
to Seller stating the reason for termination in reasonable
detail.

(c) Upon termination of this Agreement with
respect to any portion of the Property, Purchaser shall, to the
extent permitted by applicable law, (i) return to Seller all
copies of all documents provided to Purchaser by Seller with
respect to such portion of the Property, (ii) provide to Seller
copies of all reports, studies, surveys, maps and other documents
prepared by or on behalf of Purchaser in connection with its
inspection or development ¢of such portion of the Property, and
(iii) hold all information with respect to such portion of the

Property and the terminated transaction in confidence.
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ARTICLE 4: REPRESENTATIONS AND WARRANTIES
4.1 Seller's Ropresentations and Warranties.

Seller represents and warrants to Purchaser as follows:

(a) Seller is a.corporation duly organized,
validly existing and in good standing under the laws of the state
of its incorporation and has full power and authority to enter
into this Agreement and to fulfill its obligations hereunder.

(b) Seller's board of directors. has approved
the transactions contemplated by this Agreement, and Seller has
taken all corporate action necessary to authorize the execution

and delivery of this Agreement by Seller and the performance of

its obligations hereunder.

(c) This Agreement and all documents
contemplated hereby have been or will be duly authorized and
executed (and acknowledged where necessary) by the parties namgd
as signatories in those documents, and all other necessary
actions have been or will be taken, so that this Agreement and
all documents contemplated herein are valid and binding upon
Seller.

(d) The execution and performance of this
Agreement and the documents contemplated hereby do not vioclate
and are not restricted by any other material agreement,
contractual obligation, court order or law to which Seller is a
party or by which Seller is bound.

(e) There is no pending or, to the best

knowledge of Seller, threatened, litigation, administrative
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action, governmental investigation or examination, claim, or

demand of a material nature relating to the Property.

(f) Seller hés not received any notice of any
existing or threatened condemnation by any federal or state
authority, or of any violation of law or other legal action of
any kind, involving the Property to any material and adverse
extent, except as Seller may notify Purchaser in writing at least
20 days prior to the Closing of the affected portion of the
Property. 1In the event of any such notice of legal action or
violation of law, Seller shall use reasonable efforts to cause
such action to be dismissed or such violation to be corrected
prior to the Closing Date, and shall have the right to extend the
Closing Date for up to 30 days in order to do so. 1If, however,
Seller is unable to cause such action to be dismissed or such
violation to be corrected to Purchaser's satisfaction, Purchaser
may elect to terminate this Agreement with respect to such
portion of the Property at any time priof to the Closing Date.

In the event Purchaser shall elect to terminate its
obligation to purchase the affected portion of the Property,
Purchaser shall give written notice (the "Purchaser Notice") to
Seller prior to the applicable Closing Date, stating (i) the
reason for such election in reasonable detail and (ii)
Purchaser's good faith estimate of the dollar amount by which
such condemnation, viclation of law, proposed zoning change or
other legal action adversely affects Purchaser's valuation of

such portion of the Property (the "Valuation Reduction Amount").
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Seller shall, within 10 days after receipt of the
Purchaser Notice from Purchaser, notify Purchaser in writing (the
"Seller Notice") whether Seller will (A) agree to reduce the
Purchase Price and the Purchase Price Allocation for such portion
of the Property by the Valuation Reduction Amount, or (B) not
agree to such price reduction.

In the event Seller shall notify Purchaser in the
Seller Notice as set forth (i) in clause (A) of the preceding
sentence, Purchaser's election to terminate shall be rescinded
and the Closing shall occur with respect to the applicable
portion ¢of the Property at the reduced Purchase Pricg and
Purchase Price Allocation (and Seller shall be released from any
further liability in connection with the matter(s) set forth in
the Purchaser Notice); or (ii) as set forth .in clause (B) of the
preceding sentence (or if Seller shall fail to deliver the Seller
Notice to Purchaser within 10 days as set forth in the preceding
sentence), this Agreement shall terminate with respect to the
applicable portion of the Property. 1In the event this Agreement
terminates with respect to any portion of the Property, the
provisions of Sectiocon 3.3(¢) shall be applicable thereto.

{g) There are no tenancy or other agreements
that materially and adversely affect Seller's current use or
Purchaser's intended use of the Real Estate other than the Leases
and the Other Agreements Seller shall deliver to Purchaser in
accordance with the terms of this Agreement. All of the Leases

are in full force and effect. Each of the Leases (i) was entered
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into by Seller in the ordinary course of its business, (ii) will
not impose any material financial obligations on Purchaser upon
Purchaser's assumption thereof, and (iii) affects only the
Property. Each of the Other Agreements (i) was entered into by
Seller in the ordinary course of its business, (ii) will not
impose any material financial obligations on Purchaser upon
Purchaser's assumption thereof, and (iii) grants to the other
party thereto only the right to cross the Property for private
drives, roadways, drainage channels and other facilities, or
electrical, communications, pipeline or other utility purposes.
Except as described in the rent roll required to be delivered by
Seller to Purchaser pursuant to Section 5.3(a)(vii) with respect
to the Leases, none of the Leases or the Other Agreements
individually or in the aggregate will materially and adversely
affect Purchaser's intended use of the Property or materially
impair the rights to use the Operating Land (or any portion
thereof) for rail transit, light rail or railrocad purposeslor for
related fiber optic or communications purposes. Except as Seller
may notify Purchaser in writing at least 20 days prior to any
Closing, no material violation by any party under any Lease or
Other Agreement affecting Property to be conveyed at such Closing
has or will have occurred, no tenant has or will have paid rent
for more than 30 days in advance and no tenant has or will have
paid any security deposit. In the event of any such material
violation of any Lease or Other Agreement, Seller shall use

reasonable efforts to cause such violation to be corrected prior
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to the Closing Date, and shall have the right to extend the
Closing Date for up to 30 days in order to do so. If, however,
Seller is unable to cause such violation to be corrected to
Purchaser's satisfaction, Purchaser may elect to terminate this
Agreement with respect to such portion of the Property at any
time prior to the Closing Date.

In the event Purchaser shall elect to terminate its
obligation to purchase the affected portion of thée Property,
Purchaser shall give written notice (the "Purchaser Notice") to
Seller prior to the applicable Closing Date, stating (i) the
reason for such election in reasonable detail and (ii)
Purchaser's good faith estimate of the dollar amount by which
such material violation of any Lease or Other Agreement adversely
affects Purchaser's valuation of such portion of the Property
(the "Valuation Reduction Amount").

Seller shall, within 10 days after receipt of the
Purchaser Notice from Purchaser, notify Purchaser in writing (the
"Seller Notice") whether Seller will (A) agree to reduce the
Purchase Price and the Purchase Price Allocation for such portion
of the Property by the Valuation Reduction Amount, or (B) not
agree to such price reduction.

In the event Seller shall notify Purchaser in the
Seller Notice as set forth (i) in clause (A) of the preceding
sentence, Purchaser's election to terminate shall be rescinded
and the Closing shall occur with respect to the applicable

portion of the Property at the reduced Purchase Price and
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Purchase Price Allocation (and Seller shall be released from any

further liability in connection with the matter(s) set forth in
the Purchaser Notice):; or (ii) as set forth in clause (B) ©of the
preceding sentence (or if Seller ﬁhall fail to deliver the Seller
Notice to Purchaser within 10 days as set forth in the preceding
sentence), this Agreement shall terminate with respect to the
applicable portion of the Property. In the event this Agreement
terminates with respect to any portion of the Property, the
provisions of Section 3.3(c) shall be applicable thereto.

(h) To Seller's Knowledge, no tenant or other
third party has any agreement or right senior to that of
Purchaser to purchase all or any part of the Real Estate, or to
lease all or any part of the Operating Land, or to lease all or
any part of the Non-Operating Land except as set forth in the
Leases,

(i) To Seller's knowledge, none of the
Improvements encroach in any material respect onto any adjoining
property or easement, nor are there any encroachments onto the
Real Estate by improvements located on adjoining properties that
materially interfere with the use of the Real Estate.

(j) All labor and materials pertaining to any
work of improvement with respect to the Real Estate shall be paid
in full prior to the Closing Date.

(k) To Seller's knowledge, none of the
Improvements are entitled to be listed on the National Register

of Historic Places or any comparable california list.
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(1) To the actual knowledge ©of Seller's current
employees who are responsible for management of the Non-Operating
Land, except as disclosed in the Environmental Reports, as of the
date of tﬁis Agreement, (i) no material release of a Hazardous
Substance (as that term is used in Section 25359.7 of the
California Health & Safety Code) has come to be located on or
beneath any of the Real Estate; (ii) Seller has not received
notice that any of the Property is in violation, in any material
respect, under any environmental law and neither Seller nor the
Real Estate is subject to any existing, pending or threatened
investigation by any federal, state or local government authority
under or in connection with any environmental law applicable to
the Real Estate.

(m) Any disposition by Seller of the Note shall
be made in accordance with all applicable federal and state

securities laws.

4.2 Purchaser's Representations and Warranties.

Purchaser represents and warrants as follows:
(a) Purchaser has full power and authority to
enter into this Agreement and to fulfill its obligations

hereunder.

(b) This Agreement and all documents
contemplated hereby have been or will be duly authorized and
executed (and acknowledged where necessary) by the parties named
as signatories in those documents, and all other necessary

actions have been or will be taken, so that this Agreement and
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all documents contemplated herein are valid and binding upon
Purchaser.

(c) The Note, when executed and delivered by
Purchaser to Seller, shall have been duly authorized and executed
by Purchaser, and all other necessary action shall have been
taken, so that the Note shall be valid and binding upon
Purchaser.

(d) The execution and performante of this
Agreement and the documents contemplated hereby do not violate
and are not restricted by any other material agreement,
contractual obligation, court order or law to which Purchaser is
a party or by which Purchaser is bound.

(e) This transaction is exempt from the
provisions of the Subdivision Map Act division of the California
Government Code because it constitutes a conveyance to a
governmental agency or public entity, and no showing has been
made under Section 66428 of such Act that public policy
necessitates that a parcel map be filed in connection with this
transaction.

4.3 Pre-Closing Covenants of Seller. Following
execution of this Agreement and prior to Closing, Seller shall:

(a) conduct its business involving the Property
in the ordinary course consistent with past operations of the
Property;

(b) maintain in effect the insurance policies

insuring the Property:
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(¢) maintain the Property in accordance with
Seller's existing standards;

(d) not materially alter any of the
Improvements or remove any Fixtures, unless replaced by an item
of equivalent value;

(e) not cancel, terminate or modify any
existing Lease in any material way adverse to the lessor's
interest (except in accordance with and as reguired by the
provisions of any such Lease) without Purchaser's prior written
consent, which shall not be unreasonably withheld, nor enter inte
new leases without Purchaser's prior written consent, which shall
not be unreasonably withheld, unless such leases are for
month-to-month tenants and are on terms equivalent to or better
than (from the lessor's perspective) existing Leases of similar
space; not accept prepaid rents for more than one month in
advance; and continue to perform the lessor's obligations under
the Leases;

(f) pay all taxes and assessments affecting the
Property prior to the date such taxes and assessments are legally
due and owing;

(g9) comﬁly with all material terms, conditions
and provisions of all agreements affecting the Real Estate and
Fixtures of which Seller has knowledgé, and make all payments due

thereunder and suffer no default thereunder:;
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(h) not encumber or permit to be encumbered any

part of the Real Estate or Fixtures, or otherwise impair the
state of title to the Real Estate or Fixtures; and

(i) at Purchaser's request, send notices of
termination to any tenants under Leases whose Leases can be
terminated with the giving of notice by the lessor thereunder,
provided that if any such notice is given by Seller at
Purchaser's request in accordance with the terms of a particular
Lease and the tenant thereunder nevertheless asserts a claim
against Seller arising out of the giving of such notice by Seller
at Purchaser's direction, Purchaéer shall indemnify and hold
Seller harmless from any and all loss, liability, cost or expense
sustained by Seller as a result thereof, including reasocnable

attorneys' fees.

ARTICIE 5: CLOSING

5.1 Closing. The closing(s) of the transactions
contemplated by this Agreement (each, a "Closing”) shall occur at
the offices of Dewey Ballantine, special counsel to Purchaser,
333 South Hope Street, Suite 3000, Los Angeles, California, at
10:00 a.m. on such date(s) (each, a "Closing Date") as Purchaser
shall notify Seller in accordance with Section 1.2, provided that
in no event shall any Closing occur later than March 31, 1991.

5.2 Conditions Precedent to Closing. Neither party
shall have any obligation to consummate any Closing unless each

of the following conditions has occurred on or before such
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Closinrg, it being understoocd that each paréy shall cooperate in

good faith to cause each of the following conditions to occur on
or before such Closing:

(2a) Seller shall have delivered to Purchaser
(i) a copy of each Lease, Map, Title Report and SP Environmental
Report affecting the portion of the Property to be conveyed at
the Closing, (ii) a true and correct copy of each instrument
reasonably requested by Purchaser creating or evidencing any
Defeasible Fee Interest or Easement Interest that is part of such
Property, and (iii) a true and correct copy of each Other
Agreement that may have a material effect on Purchaser's ability
to use such Property for passenger rail service;

(b) Timely filings with the ICC shall have been
made to permit the Closing and (i) either (A) the ICC shall have
approved or exempted, if necessary, Purchaser's acquisition of
the Property, without imposing any conditions which impose upon
Purchaser any labor protection obligations with respect to
Seller's employees, including but not limited to the hiring of
employees of Seller or otherwise, or (B) the time period
specified in the applicable statute and regulations for
determining the effective date of a Notice of Exemption shall
have elapsed without any objection or petition to revoke being
filed by or at the ICC, and the ICC shall not have revcked any
such exemption, and (ii) no stay order with respect to the
proposed transaction shall have been issued by the ICC or any

court with proper jurisdiction;
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(c) Purchaser shall be satisfied that (i)
Purchaser shall ot be deemed to have undertaken any obligation
to provide freight rail service by reason of its acquisition of
the Property, and (ii) the provisions of the National Railway
Labor Act will not apply to Purchaser solely by reason of its
acquisition of the Property;

(d) Seller and Purchaser shall have entered
into a written agreement governing Seller's use of certain
portions of the Property for local freight rail service during
the period prior to the date(s) Purchaser commences to construct
facilities on such portions of the Property for its passenger
service. In addition, Seller and Purchaser shall have entered
into written agreements relating to Seller's and Purchaser's
shared use of the portions of the Property relating to the
existing railway lines of (i) the Saugus and Ventura Lines, and
(ii) the Azusa Branch, after the date(s) Purchaser commences to
construct facilities on such portions of the Property for its
passenger service. Such agreements shall be on terms reasonably
satisfactory to Seller and Purchaser. Each party agrees to
negotiate in good faith, to use their best efforts to negotiate
the agreement governing the pre-construction peried prior to
October 19, 1990 and the shared use agreement for the Saugus and
Ventura Lines prior to October 26, 1990, and, in any event, to
enter into all such agreements prior to any Closing hereunder (it

being agreed that entering into all such agreements is a
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condition to the purchis= of any of the Property, not just the

affected lines);

(e) This Agreement and the transactions
contemplated hereby, insofar as the following Railway Facilities
are concerned, shall have been approved by the following
governmental entities, respectively, and each of such
governmental entities shall have executed an agreement,
satisfactory to Purchaser in all respects, whereby such
governmental entity agrees to pay to Purchaser the portion of the
Purchase Price Allocation applicable to such Railway Facility for
the portion thereof to be purchased by Purchaser for or on the

account of such governmental entity:

Railway Facility Governmental Entity

Burbank Branch City of Los Angeles

Chatsworth Department of Transportation

West Santa Ana Branch Orange County Transportation
Commission

Baldwin Park Branch San Bernardino County
Associated Governments

Saugus and Ventura Lines Ventura County Transportation

Simi Valley Station Site Commission

Moorpark Station Site
Simi (Madera Road)

In the event any of the aforesaid governmental entities
shall, prior to the Closing relating to the Railway Facility for
which such governmental entity is required to approve this
Agreement and enter into an agreement with Purchaser as set forth

above, fail to either approve this Agreement or enter into such
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an agreement with Purchaser, Purchaser shall have the option to
either (i) nevertheless purchase tlie entire Railway Facility at
the entire Purchase Price Allocation applicable thereto, or (ii)
purchase only such portion of such Railway Facility as Purchaser
currently intends to purchase for its own éccount and not
purchase the portion thereof which Purchaser had proposed to
purchase for or on the account of such governmental entity, in
.which case the Purchase Price and the Purchase Price Allocation
applicable to such Railway Facility shall each be reduced by the
applicable amount set forth in Exhibit A attached hereto.
Purchaser hereby acknowledges that it currently intends to
purchase for its own account the portions of the Railway
Facilities described in Exhibit A as the West Santa Ana Branch,
Baldwin Park Branch and Saugus and Ventura Lines that are located
in Los Angeles County, California, and the portion of the Railway
Facility described in Exhibit A as the Burbank Branch that is
west of Vineland Avenue and south of Sherman Way. Purchaser
shall in good faith and with due diligence attempt to obtain the
aforesaid approvals of and agreements from the aforesaid
governmental entities;

(f) Purchaser's board of commissioners shall
have approved the transactions contemplated by this Agreement,
and Purchaser shall have taken all agtion necessary to authorize
the execution and delivery of this Agreement by Purchaser and the

performance of its obligations hereunder; and
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(g) Seller and Purchaser shall have negotiated

in good faith with respect to the terms and conditions of any
prospective acquisition by Seller of easements or other rights to
use- or install fiber optic equipment in those portions of the
Property described in Exhibit A as the Santa Monica Branch, the
Baldwin Park Branch, the Azusa Branch, the State Street Branch
and the West Santa Ana Branch, and shall have reached an
agreement with respect to such matters prior to October 26, 1990.
Purchaser and Seller agree, unless Seller shall waive such
negotiations and the acqguisition by it of such easements or other
rights, that entering into such agreement is a condition of the.
purchase and sale of any of the Property and not just the
affected lines, and further agree that Purchaser has no
obligation, implied or otherwise, to agree to grant any such
easements or other rights under any terms.

5.3 Closing Obligations of the Parties. The parties
shall execute and deliver the following documents (the "Closing
Documents") and otherwise cause the following events to occur at
the Closing, each being a condition precedent to the others but
all being deemed to have occurred simultanecusly (and all Closing
Documents shall be in form and substance reasonably acceptable to
Seller and Purchaser):

(a) Seller shall execute and deliver to
Purchaser the following items with respect to the Railway

Facility(ies) to be conveyed at the. Closing:
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(i) a grant deed, with warrznties of title

as described in Section 2.4 (except with respecc to the
Railway Facilities identified in Exhibit A attached hereto
as Union Station and the Los Angeles River Bridge, which
shall be quitclaimed), conveying to Purchaser title to the
Real Estate, reserving and excepting the Retained Mineral
Interests and the Retained Rights, subject only to Permitted
Exceptions (with respect to Seller's interest in the Railway
Facilities identified in Exhibit A attached hereto as Union
Station and the Los Angeles River Bridge, such interests
shall be conveyed subject to whatever consents from third
parties may be required);

(ii) with respect to the Closing at which
the portion of the Property relating to the Railway Facility
identified in Exhibit A attached hereto as the Cornfield
Easement Land will be conveyed, an easement agreement
containing provisions substantially similar to those
contained in Schedule 4 to Exhibit A attached hereto,
permitting Purchaser to perpetually and exclusively use such
Property, subject to certain retained rights of Seller as
set forth in such Schedule 4 to Exhibit A attached hereto;

(iii) an assignment and assumption agree-
ment, c¢onveying to Purchaser all of Seller's interests in
and to the Leases and the Other Agreements which Purchaser
elects to assume, and indemnifying and holding harmless

Purchaser from and against any and all claims from any
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tenants or other parties thereunder arising prior to tha

Closing Date and requiring Purchaser to indemnify and hold
harmless Seller from and against any such claims arising
after the Closing Date;

(iv) the original Leases and Other
Agreements, together with copies of all memoranda and/or
drafts relating to pending negotiations in the possession of
Seller, and any security deposits and prepaid rents made by
tenants under the Leases for periods occurring after the
Closing Date;

(v) a certificate of the Secretary of
State of Delaware, dated not earlier than 60 days prior to
the Closing Date, showing that the Seller is a validly
existing corporation and in good standing under the laws of
such state;

(vi) an assignment of all warranties,
guarantees, and similar documents, whenever dated, relating
to the Property of which Seller has knowledge and which are
transferable;

(vii) a rent roll updated to within 10 days
of the Closing Date and certified as true and complete by
Seller, showing, for each Lease, the name of the tenant, the
rent payable, the date through which rent has been paid, and
the term and the expiration date thereof (including any

renewal options), together with copies of all notices of
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default sent (or received) by Seller as lessor under the

Leases which remain uncured;

(viii) an incumbency certificate setting
forth the officer(s) of Seller authorized to execute and
deliver the Closing Documents certified by Seller's
secretary:

(ix) a notice to all tenants of the Real
Estate of the transfer of ownership of the Real Estate;

(x) an affidavit of Seller stating that
Seller is not a foreign person in compliance with the
requirements of Section 1445(b) (20) of the Internal Revenue
Cecde;

(xi) such affidavits and other documents
as may be reasonably required to effect the consummation of
the transaction contemplated hereby:

(xii) a certified copy ©f resolutions of
Seller's board of directors approving and authorizing the
execution, delivery and performance of this Agreement and
the documents to be delivered by Seller pursuant to this
Agreement; and

(xiii) an opinion of Seller's legal counsel
that the documents to be delivered by Seller pursuant to
this Agreement have been duly authorized by Seller, that
this Agreement and such documents are the valid, binding and
enforceable obligations of Seller and as to such other

matters as Purchaser may reasonably request.
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(b) Purchaser shall execute and deliver to

Seller the following items with respect to the Railway
Facility(ies) to be conveyed at the Closing:
(i) instruments necessary to provide the
Purchase Price or Purchase Price Allocation (or portion
thereof payable in immediately available funds, as set forth
in Exhibit A) by wire transfer of funds or other immediately
available funds, adjusted pursuant to Section 1.5;

(ii) any Notes(s) to be delivered in
partial payment of the Purchase Price or Purchase Price
Allocation, as set forth in Exhibit A;

(iii) a countersigned copy of the assignment
and assumption agreement, described in Section 5.3(a) (iii):

(iv) a preliminary change of ownership
report;

(v) an acceptance of the deed or easement
in such form as required by California law:;

(vi) such affidavits and other documents as
may be required or reasonably requested to effect the
consummation of the transaction contemplated hereby:; and

(vii) an opinion of Purchaser's legal
counsel that the documents to be delivered by Purchaser
pursuant to this Agreement have been duly authorized by
Purchaser, that this Agreement and such documents are the
valid, binding and enforceable obligations of Purchaser and

as to such other matters as Seller may reasconably request.
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(c) Purchaser and Seller shall each execute

settlement statements showing adjustments to the Purchase Price
or Purchase Price Allocation and payments of the costs of
Closing. Prorated items and costs shall be charged or credited
to Seller and Purchaser as provided in Section 1.5.

(d) Seller shall surrender possession of the
Property (or portion thereof conveyed at the Closing) to
Purchaser, except as provided in Article 6 and in_any agreement

to be entered into pursuant to Section 5.2.

ARTICLE 6: RESERVATIONS AND FIBER OPTICS

6.1 Mineral Rights. The Real Estate does not
include, and Seller shall except and reserve to itself in the
deeds conveying the Real Estate, the Retained Mineral Rights, but
without any right to enter upon the surface to extract, drill,
explore or exploit the Retained Mineral Rights and without any
right to remove or impair lateral or subjacent support.

6.2 Existing Fiber Optics.

(a) Seller shall also reserve in the deeds
conveying the Real Estate a perpetual, non-exclusive easement
(the "Fiber Optic Easement") five feet on either side of the
present location of existing Communications Improvements, as
hereinafter defined. The location of such easement shall be set
forth on maps (the "Fiber Optic Maps") which Seller shall use
reasonable efforts to deliver to Purchaser, and which shall be

initialed by the parties, on or prior to the Closing Date
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applicable to the portion of the Property containing such ten

foot wide easement (the "SPTC Fiber Optic Easement Property").
Seller shall have the right to own, maintain, operate, use,
remove, rebuild, replace and renew in kind existing
communications systems, lines and facilitiés of every kind and
nature including but not limited to all existing facilities,
telephone, telegraph, television and fiber optic lines and
related equipment (the "Communications Improvements") on,
through, across, under and over the SPTC Fiber Optic Easement
Property, subject to the terms and conditions of this Agreement.
All Communications Improvements presently existing on the SPTC
Fiber Optic Easement Property shall remain the personal property
of Seller. Seller shall be entitled to all revenues derived from
all current and future agreements to which Seller is a party
affecting the Fiber Optic Easement. The scope and extent of the
Communications Improvements shall be identified by Seller and
Purchaser prior to the Closing Date of the applicable Railway
Facility. The construction or installation of any new optical
fibers is not permitted hereunder and shall be subject to the
terms and conditions to be set forth in the agreement to be
entered into pursuant to Section 5.2(g).

(b) Seller shall also reserve in the deeds
conveying the Real Estate a perpetual, non-exclusive easement
(the "Pipeline Easement") five feet on either side of the present
location of existing pipeline installed by Santa Fe Pacific

Pipeline Company on the West Santa Ana Line. The location of
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such easement shall be shown on maps (the "Existing Pipeline
Maps") which Seller shall use reascnable efforts to deliver to
Purchaser, and which shall be initialed by the parties, on or
prior to the Closing Date applicable to the portion of the
Property containing such ten foot wide easement (the "SPTC
Pipeline Easement Property"). Seller shall have the right to
own, reconstruct, maintain, operate, replace, use and/or remove
existing pipelines and related equipment (the "Existing
Pipelines") on, through, across, under and over the SPTC Existing
Pipeline Property, subject to the terms and conditions of this
Agreement. All Existing Pipelines presently existing on or
hereafter constructed on the SPTC Pipeline Property shall remain
the personal property of the Seller. Seller shall be entitled to
all revenues derived from all current and future agreements to
which Seller is a party affecting the Pipeline Easement or the
Existing Pipelines.

(c) The owner of the Fiber Optic Easement (the
"Fiber Optic Easement Owner") shall have the right at any time
and from time to time, upon reasonable notice, to maintain,
reconstruct, rebuild, replace and renew in kind Communications
Improvements on the SPTC Fiber Optic Easement Property; provided
that the Fiber Optic Easement Owner shall not increase the size
or number of optical fibers beyond that existing on the date
hereof. The owner of the Pipeline Easement (the "Pipeline
Easement Owner" and together with the Fiber Optic Easement Owner,

an "Easement Owner") shall have the right at any time and from
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time to time, upon reasonable notice, to maintain, reconstruct,

rebuild, replace and renew in kind Existing Pipelines on the SPTC
Pipeline Easement Property; provided however that the Pipeline
Easement Owner shall not change the nature of the goods or
supplies transported through the Existing Pipelines or increase
the size or capacity of the Existing Pipelines.

(d) Communications Improvements and Existing'
Pipelines (collectively, "Easement Improvements")_shall be
constructed, operated and maintained in accordance with plans,
specifications and procedures approved by Purchaser, in its
reasonable discretion, in advance of construction, operation and
maintenance and shall be constructed, operated and maintained in
good and workmanlike manner in accordance with all requirements
of any governmental agency having jurisdiction thereof.
Purchaser shall not unreasocnably withhold or delay its approval
of any plans, specifications and procedures by the Easement
Owner. Any disapproval shall specify the reasons therefore in
reasonable detail.

All necessary permits for such construction shall be
obtained by the Easement Owner at the Easement Owner's sole
expense. The Easement Owner shall install and maintain monuments
and markers in form and size reascnably approved by Purchaser
marking the location of the Easement Improvements, changes in
direction of such improvements, and on each side of grade
crossings, at the Easement Owner's sole cost and expense. All

work upon or in connection with constructing Easement
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Improvements on the SPTC Easement Property shall be done at such

times and in such manner as not to interfere in any material
manner with the railroad operations of Purchaser or any person
operating under the authority of Purchaser, any fiber optic or
other communications systems and related facilities owned by
Purchaser or any person operating under the authority of
Purchaser, or any pipelines and related facilities owned by
Purchaser any person operating under the authority of Purchaser.
The Easement Owner shall give Purchaser five business days' prior
written notice before entry upon the SPTC Fiber Optic Easement
Property or the SPTC Pipeline Easement Property (collectively,
the "SPTC Easement Property") by Easement Owner or its designated
contractors, agents or by any necessary or incidental vehicles,
work equipment, machinery and other movable structures for
purposes in connection with the easements reserved in the SPTC
Easement Property and prior to the commencement of any work on
the SPTC Easement Property and shall comply with all reasonable
rules and regulations promulgated by Purchaser with respect to
such construction activities.

Access over, upon, to, from and across the SPTC
Easement Property and exercise of the Easements shall be at the
sole risk and expense of Easement Owner, its designated
contractors, lessees, sublessees, licensees, agents, and
employees. Easement Owner shall hold harmless, indemnify and
defend Purchaser from and against (i) any claim by or liability

to any person or entity arising out of or in connection with
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exercise of the Easements by Easement Owner, its designated

contractors, lessees, =Sublessees, licenseeé, agents, and
employees, and (ii) any loss of or damage £§ the property of
Purchaser arising out of or in connection with exercise of the
Easements by Easement Owner, its designated contractors, lessees,
sublessees, licensees, agents, and employees, except for claims,
liabilities, loss or damage caused by Purchaser's negligence or
willful misconduct.

(e) Purchaser shall have no liability to
Easement Owner, its designated contractors, lessees, sublessees,
licensees, agents, or employees for (i) any claim by or liability
to any such person or entity arising out of or in connection with
the use of, or activities upon, the Property by Purchaser, its
designated contractors, lessees, sublessees, licensees, agents,
or employees, or (ii) any loss of or damage to the property of
Easement Owner, its designated contractors, lessees, sublessees,
licensees, agents, or employees, including, without limitation,
the Communications Improvements and the Existing Pipelines,
arising out of or in connection with the use of, or activities
upon, the Property by Purchaser, its designated contractors,
lessees, sublessees, licensees, agents, or employees, except in
each case as such claim, liability, loss or damage is the result
of the negligence or willful misconduct of Purchaser, its
designated contractors, lessees, sublessees, licensees, agents,
or employees. In no case shall Purchaser, its designated

contractors, lessees, sublessees, licensees, agents, or employees
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be liable fo Easement Owner, its designated contractors, lessees,
sublessees, licensees, agents. or employees for consequentjal,
special, indirect or incidental <damages even if Purchaser, its
designated contractors, lessees, sublessees, licensees, agents,
or employees are or have been advised of the possibility of the
same.

(f) Prior to exercising any rights to construct
additional Easement Improvements, Easement Owner shall obtain or
extend at its sole expense general liability insurance naming
Purchaser as an additional insured with respect to and to the
extent of the exercise of such rights upon such terms and in such
amounts as are reasonable and customary and issued by companies
reasonably approved by Purchaser.  Purchaser shall be furnished
with a certificate of each policy required to be provided by
Easement Owner.

(9) If at any time after the Closing, Purchaser
reasonably desires to have a portion of any Communication
Improvements or any Existing Pipelines located on the SPTC
Easement Property relocated in order to utilize land covered by
the SPTC Easement Property for (i) the operation of passenger
rail service thereon, (ii) a passenger terminal, or (iii) parking
to serve passenger rail customers, Purchaser shall notify the
Easement Owner of such desire in writing specifying in reasonable
detail (A) the nature and extent of the proposed use, (B) the
legal description of the portion of the SPTC Easement Property on

which relocation is being requested, (C) the date upon which
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Purchaser desires the relocation of such improvements to be

completed, (D) the legal description of a proposed alternate
easement (the "Alternative Easement") (which shall provide the
Easement Owner the ability to maintain continuous communications
and/or utility connections, as applicable, across the Property
which are not substantially less convenient than is provided by
the existing SPTC Easement Property), (E) evidence establishing
that Purchaser has the legal right to convey to the Easement
Owner an easement over the Alternative Easement, (F) a draft
instrument in form and substance reasonably satisfactory to the
Easement Owner granting the Easement Owner an easement over the
Alternative Easement, and (G) a copy of the latest plans and
specifications for the project proposed by Purchaser which
requires such relocation.

Within four months after receiving the notice and
documents specified above, the Easement Owner shall, at its sole
cost and expense, relocate any Communications Improvements and/or
Existing Pipelines located on the specified portion of the SPTC
Easement Property to the Alternative Easement and shall quitclaim
to Purchaser all of its right, title and interest in the portion
of the SPTC Easement Property from which such improvements have
been relocated. Notwithstanding the foregoing, the Easement
Owner shall only be required to relocate any Communications
Improvements or the Existing Pipelines one time.

€.3 Temporary Midway Easement. Seller reserves the
right to use the Railway Facility identified in Exhibit A as the
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Midway Yard to access its Cornfield yard, until such time as

Purchaser delivers 10 days' prior written notice to Seller that
Purchaser intends to commence construction on the Midway Yard
bridge over the Los Angeles River near Dayton Tower.

6.4 West Santa Ana Branch Easement. Seller shall
except and reserve to itself in the deeds éonveying the Real
Estate, a perpetual, exclﬁsive easement for a crossing of the
Railway Facility identified in Exhibit A as the West Santa Ana
Branch Easement by Seller's Los Alamitos Branch Line, and
Purchaser hereby agrees to pay all costs, fees and expenses
incurred by Seller in constructing such c¢rossing.

6.5 Yuma Main Line. In the event that the Railway
Facility identified in Exhibit A as the Yuma Main Line easement
crosses the property commonly known as the El1 Monte Team Track,
Seller reserves the perpetual, exclusive right to operate and

service such team track.

ARTICLE 7: CONDITION OF THE PROPERTY

7.1 Toxic Wastes. Purchaser acknowledges that it is
being afforded extensive access to the Operating Land in order to
make an on-site inspection thereof and have independent
consultants prepare environmental studies (the “LACTC
Environmental Reports") regarding the presence of toxic wastes.
Purchaser further acknowledges that except as provided below and
in Article 2, Article 3 and Article 4 hereof, it is buying the

Operating Land in an "as is" condition and that Purchaser has not
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relied on any other warranty, promise, understanding or

representation, expressed or implied, of Seller or any agent of
Seller relating to the physical condition of the Operating fand,
provided, however, Purchaser does not hereby waive any right it
may have against Seller (a) for contribution or indemnification
under applicable federal and state law as a result of liability
for the presence of any Hazardous Substance on, in or under the
Real Estate, whether or not Purchaser had knowledge of the
presence of such Hazardous Substance at the time of Closing, or
(b) from a breach of the warranty set forth in Section 4.1(1)
hereof.

7.2 No Other Warranties of Seller. Except as
otherwise expressly set forth in this Agreement (including,
without limitation, Section 7.1 and Article 2, Article 3 and
Article 4) and the agreements and documents to be executed and
delivered pursuant to Article 5, Purchaser has not relied on any
other warranties, promises, understandings or representations,
express or implied, of Seller or any agent of Seller relating to
the Property, any Lease or any other document relating to the
Property. Purchaser acknowledges that other than the documents,
maps, legal descriptions and other items referred to in this
Agreement, any and all feasibility or marketing reports,
environmental assessments, engineering studies and othér
information of any type that Purchaser has received or may
receive from Seller or its agents are furnished on the express

condition that Purchaser shall make an independent verification
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of the accuracy of any and all such information, all such

information being furnished without any warranty whatsoever.
Purchaser agrees that it will not attempt to assert any liability
against Seller and/or its agents for furnishing such information,
unless such information was known by Seller to be misleading or
inaccurate, and Purchaser releases Seller and Seller's
shareholders, officef, directors, agents and employees from all
responsibility and liability regarding the condition, valuation
or utility of the Property other than that arising out of
Seller's obligations expressly and specifically set forth in this
Agreement and the agreements and documents to be executed and

delivered pursuant to Article 5.

‘ ARTICLE 8: RISK OF S8

If, between the date of this Agreement and the Closing
Date, any material part of the Real Estate or Fixtures is
materially damaged or destroyed by fire or other casualty in the
reasonable judgment of Purchaser, or if any material part of the
Real Estate is taken in condemnation or under the right of
eminent domain, whether material or not, or proceedings for such
taking shall be pending or threatened, Purchaser shall have the
right to terminate this Agreement with respect to the Property
relating to the Railway Facility that is the subject of such
casualty or condemnation by notice given to Seller within 10 days
after receiving notice thereof. Seller shall promptly notify

Purchaser of each occurrence of the kind specified above and
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shall give Purchaser such information relating thereto as
Purchaser may thereafter reasonably request. Alternatively,
Purchaser may elect to purchase the affected portion of the
Property notwithstanding the damage or taking, without any
abatement or diminution of the Purchase Price or Purchase Price
Allocation, in which case Seller shall, on the Closing Date,
deliver to Purchaser any insurance proceeds or condemnation
awards received by Seller as a result of any occurrence specified
herein and assign to Purchaser all of Seller's right, title and
interest in and to any insurance proceeds or condemnation awards
resulting from any such occurrence that have not yet been
received by Seller on that date. Seller shall cooperate with and

assist Purchaser in collecting any such proceeds or awards.

ARTICLE 9: DEFAULT AND REMEDIES

9.1 Remedies. In the event that Purchaser or Seller
fails to perform or comply with any of its obligations or the
terms contained in this Agreement, the injured party shall have
all rights andlremedies available at law or in equity, including
damages, specific performance and termination of this Agreement,
which remedies shall be cumulative and not exclusive, except for
circumstances where an exclusive remedy is otherwise specified
elsewhere in this Agreement. In.the event of any failure to
perform or comply with obligations relating to any particular
Railway Facility, this Agreement.shall, to the maximum extent

feasible, terminate only with respect to such Railway Facility
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but shall remain in full force and effect with respect to all

other Railway Facilities.

9.2 Costs of Enforcement. 1In ény action to enforce
this Agreement, to collect damages as a result of a breach of its
provisions, or to collect any indemnity provided for herein, the
prevailing party shall also be entitled to collect all its costs
in such action, including the costs of investigation, settlement,
expert witnesses and reasconable attorneys' fees, together with
all additional costs incurred in enforcing or collecting any

judgment rendered.

ARTICLE 10: MISCELLANEOUS MATTERS

10.1 Brokers. Seller and Purchaser each agree to
indemnify and hold harmless one another against any loss,
liability, damage, cost, claim or expense incurred by reason of
any brokerage commission or finder's fees arising from the
execution of this Agreement or the closing of the purchase and
sale hereunder alleged to be payable because of any act, omission
or statement of the indemnifying party.

10.2 Recording. Neither party shall record this
Agreement or any memorandum of it, and such recording shall be a
material default hereunder.

10.3 Assignment. The qualifications and reputation
of Purchaser are material inducements to Seller in entering into
this Agreement. Therefore, Purchaser may not assign its rights

or delegate its duties under this Agreement without the prior
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written consent of Seller. Seller's consent hereunder shall not
be unreasonably withheld provided that Seller reasonably
determines that such assignment will not result in undue delays
or confusion at any Closing.

10.4 Notices. All notices and other communications
under this Agreement shall be in writing and shall be deemed to
have been duly given (i) on the date of delivery, if delivered
persconally on the party to whom notice is given, or if made by
telecopy directed to the party to whom notice is to be given at
the telecopy number listed below, or (ii) on receipt, if mailed
to the party to whom notice is to be given by first class mail,
registered or certified, return receipt requested, postage
prepaid and properly addressed as- follows:

To Seller:

Southern Pacific Transportation Company

One Market Plaza

San Francisco, California 94105

Attention: Mr. Robert F. Starzel

Telecopy No.: 415-541-1970

and

Southern Pacific Transportation Company

One Market Plaza

San Francisco, California 94105

Attention: Vice President and General Counsel

Telecopy No.: 415-495-5436

and

Southern Pacific Transportation Company
1200 Corporate Center Drive

Suite 100

Monterey Park, California 91754
Attention: Mr. Robert L. Stacy

Telecopy No.: 213-780-6923
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with a copy to:

Holme Roberts & Owen
1700 Lincoln, Suite 4100
Denver, CO 80203

Attention: G. Kevin Conwick
Telecopy No.: 303-866-0200

To Purchaser:

Los Angeles County Transportation Commission

818 West Seventh Street, Suite 1100

Los Angeles, California 50017

Attention: Mr. Neil Peterson,

Mr. Richard Stanger and
Mr. James Wiley

Telecopy No.: 213-236-9504

with a copy to:

Dewey Ballantine

333 South Hope Street

Los Angeles, California 90071

Attn: Alan Wayte

Telecopy No.: 213-625-0562

10.5 Records. Following each Closing, Seller shall
deliver to Purchaser originals or copies of such title and
property files as Seller may reasonably request relating to the
portion of the Property conveyed at such Closing. If Seller
retains any original copies thereof, they shall be retained by
Seller and made available to Purchaser as reasonably needed.
Seller shall offer to deliver possession of such original copies
to Purchaser prior to destroying any such copies.

10.6 Further Assurances; Boundary Modifications.

(a) From time to time after the Closing Date,

or after each Closing Date if there be more than one (and, if

reasonably required, prior to any Closing Date), each of Seller
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and Purchaser shall execute and deliver such instruments of
conveyance, assignment and transfer, in addition to those
exprssly provided for herein, and shall take such other actions
as the other party reasonably may request in order more
effectively to transfer, convey, assign and deliver to Purchaser
any of the Property or to implement the reservations provided for
in Article 6. Each of Seller and Purchaser also shall provide
such cooperation and furnish such information to the other party
as that party reasonably may request for purposes of necessary
and voluntary filings, related to the transactions contemplated
hereby, with any governmental entity, including, without
limitation, the ICC and the Internal Revenue Service. At
Purchaser's request, Seller shall deliver to Purchaser copies, or
permit Purchaser to make copies, of as-built plans and drawings
in Seller's possession relating to the Track and the Track
Support Structures.

(b) From time to time after the Closing Date,
or after each Closing Date if there be more than one, the
boundaries of the Land conveyed at the Closing may need to be
modified as plans for construction are finalized. Seller and
Purchaser agree to make such boundary modifications as are
reasonably required from time to time. The parties shall record
new or corrected conveyance documents to effectuate such boundary
modifications. To the extent that such boundary modifications
increase or decrease the square footage of the Land, Purchaser

shall pay to Seller, or Seller shall pay to Purchaser,
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respectively, an amount equal to the product of (i) the amount 6f
such increased or decreased square footage of Land, multiplied by
(ii) the guotient of the Purchase Price Allocation for the

Railway Facility to which such Land relates, divided by.the total

square footage of such Land conveyed at such Closing.

ARTICLE 11: DEFINITIONS

The following capitalized terms are used in this
Agreement with the following meanings:

"Alternative Easement" shall have the meaning set forth
in Section 6.2 of this Agreement.

"Closing" shall have the meaning set forth in
Section 5.1 of this Agreement.

"Closing Date" shall have the meaning set forth in
Section 5.1 of this Agreement.

"Closing Documents" shall have the meaning set forth in
Sections 5.3 of this Agreement.

"Communications Improvements" shall have the meaning
set forth in Section 6.2 of this Agreement.

"Defeasible Fee Interests" shall mean those interests
included in the Fee Interests which are subject to a Power of
Termination without regard to whether such Power of Termination
is currently enforceable under the Marketable Record Title Act.

"Due Diligence Period" shall have the meaning set forth

in Section 3.3 of this Agreement.
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"Easement Improvements" shall have the meaning set
forth in Section 6.2 of this Agreement.

"Easement Trnterests" shall mean that portion of the
Land owned by Seller as an easement to operate a railroad
(including prescriptive rights).

"Easement Owner" shall have the meaning set forth in
Section 6.2 of this Agreement.

"Environmental Letter Agreement" shall have the meaning
set forth in Section 3.2 of this Agreement.

"Environmental Reports" mean the SP Environmental
Reports and the LACTC Environmental Reports.

"Existing Pipelines" shall have the meaning set forth
in Section 6.2 of this Agreement.

"Fee Interests" shall mean the portion of the Land
owned by Seller in fee simple and shall include, without
limitation, the Defeasible Fee Interests.

"Fiber Optic Easement" shall have the meaning set forth
in Section 6.2 of this Agreement.

"Fiber Optic Easement Owner" shall have the meaning set
forth in Section 6.2 of this Agreement.

"Fiber optic Maps" shall have the meaning set forth in
Section 6.2 of this Agreement.

"Fixtures™ shall have the meaning set forth in
Section 1.1 of this Agreement.

"Hazardous Substance" shall have the meaning set forth

in Section 4.1 of this Agreement.

54 Qctober 11, 1990
28321g01



"ICC" shall mean the Interstate Commerce Commission.

"Improvements" shall mean all buildings, structures,
fixtures and equipment (other than the Track and the Track
Support Structures} now owned by Seller and located on the Land.

"LACTC Environmental Reports" shall have the meaning
set forth in Section 7.1 of this Agreement.

"Land" shall mean the land underlying the Railway
Facilities identified in Exhibit A attached hereto, which
includes the Non-Operating Land and the Operating.Land.

"Leases" shall mean the leases affecting all or any
portion of the Real Estate, except such leases as relate solely
to Seller's current freight rail operations on the Property.

"Maps" shall mean the maps covering all portions of the
Land, to be delivered by Seller to Purchaser in accordance with
this Agreement.

"Marketable Record Title Act" shall mean the act set
forth in California Civil Code Section 880.020 et seq.

"Non-Operating Land" shall mean that part of the Land
which is not used for operating a railroad but which is excess
land or leased to third parties.

"Note" shall have the ﬁeaning set forth in Section 1.4
of this Agreement.

"Other Agreements" shall mean, collectively, all
licenses, permits, easements and agreements relating to the Real

Estate but not of record, except such licenses, permits,
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easements and agreements as relate solely to Seller's current
freight rail operations on the Propertyv. :

"Operating Land" shall mean all df the Land used
exclusively for the purpose of operating a railroad thereon.

"Permitted Exceptions" shall have the meaning set forth
in Section 2.1 of this Agreement.

"Phase" shall have the meaning set forth in Section 1.2
of this Agreement.

"Pipeline Easement" shall have the meaning set forth in
Section 6.2 of this Agreement.

"Pipeline Easeyent Maps" shall have the meaning set
forth in Section 6.2 of this Agreement.

"Pipeline Easement Owner" shall have the meaning set
forth in Section 6.2 of this Agreement.

"Power of Termination" shall mean a "power of
termination" as defined in the Marketable Record Title Act.

"Property" shall have the meaning set forth in
Section 1.1 of this Agreement.

"Purchase Price" shall havé the meaning set forth in
Secticon 1.4 of this Agreement.

"Purchase Price Allocation" shall have the meaning set
forth in Section 1.4 of this Agreement.

"Purchaser" shall have the meaning set forth in the

introductory paragraph of this Agreement.
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"purchaser Notice" shall have the meaning set forth in
Sections 3.3(a), 4.1(f) and 4.1(g), respectively, of this
Agreement.

"Railway Facility" shall have the meaning set forth in
Section 1.2 of this Agreement.
| "Real Estate" shall have the meaning set forth in
Section 1.1 of this Agreement.

"Retained Mineral Rights" shall mean all minerals and
mineral rights, interests and royalties, including, without
limitatien, all o0il, gas and other hydrocarbon substances, as
well as metallic or other solid minerals of whatever kind or
character, whether now known or hereafter discovered, in and
under the Land below 500 feet from the surface without regard to
the manner in which the same may be produced or extracted, but
without any right to enter upon or through the surface down to
500 feet below the surface to extract, drill, explore or
otherwise exploit such minerals or mineral rights and without any
right to remove or impair lateral or subjacent support.

"Retained Rights" shall have the meaning set forth in
Section 1.1 of this Agreement.

"Seller" shall have the meaning set forth in the
introductory paragraph of this Agreement.

"Seller Notice" shall have the meanings set forth in
Sections 3.3(a), 4.1(f) and 4.1(g), respectively, of this

Agreement.
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"Sp Environmental Reports" shall have the meaning set
forth in section 3.1 of this Agreement.

"SPTC Easement Property" shall have the meaning set
forth in Section 6.2 of this Agreement.

"SPTC Fiber Optic Easement Property" shall have tﬁé
meaning set forth in Section 6.2 of this Agreement.

"SPTC Pipeline Easement Property" shall have the
meaning set forth in Section 6.2 of this Agreement.

"Tax Benefit Transfer Leases" shall mean the leases
affecting all or any portion of the Real Estate which provide to
the lessor thereunder federal and/or state tax benefits rather
than rental income.

"Title Policy" shall have the meaning set forth in
Section 2.3 of this Agreement.

| "Title Reports™ shall mean the preliminary title
reports, and all amendments and/or supplements thereto, issued or
to be issued by the title insurance company that will issue the
Title Policy and covering, in the aggregate, all portions of the
Real Estate, to be delivered by Seller to Purchaser in accordance
with this Agreement.

"Track" shall mean railroad tracks located on the Land,
including all appurtenances thereof; including, without
limitation, all rail and fastenings, switches and frogs, bumpers,
ties, ballast, signaling devices and roadbed.

"Track Support Structures" shall mean those properties

necessary for use or support of the Track including, without
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limitation, bridges, tunnels, culverts and other structures,

grading, embankments, dikes, pavements and drainage facilities.
"Valuation Reduction Amount" shall have the meanings

set forth in Sections 3.3(a), 4.1(f) and 4.1(g), respectively, of

this Agreement.

ARTICLE 12: INTERPRETATION OF AGREEMENT
12.1 Governing law. This Agreement shall be governed

by and construed in accordance with the laws of the State of
California.

12.2 Headlines. The article and section headings in
this Agreement are for convenience only and shall not be used in
its ihterpretation or considered part of this Agreement.

12.3 Effect of Agreement. No provision of this
Agreement shall be altered, amended, revoked or waived except by
an instrument in writing signed by the party to be charged with
such amendment, revocation or waiver. This Agreement shall be
binding upon and shall inure to the benefit of the parties hereto
and their respective successors and assigns.

12.4 Severability. If any clause or provision of
this Agreement is illegal, invalid or unenforceable under
applicable present or future laws, then it is the intention of
the parties that the remainder of this Agreement shall not be
affected but shall remain in full force and effect.

12.5 Survival. The following provisions shall survive

the closing: Articles 1, 2, 3, 4, 6, 7, 9, 10, 11 and 12.
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12.F “Time. Time is of the essence ¢f this Agreement.
If any of the conditions or obligations in this Agreement are not
timely met by Purchaser or Seller (including but not limited teo
tendering funds and signing of clesing documents on or before the
applicable Closing Date), then Purchaser or Seller, as the case
may be, shall be deemed to be in default hereunder, and the
non-defaulting party may, at its option, exercise its rights
under Article 9.
IN WITNESS WHEREOF, the parties tc this- Agreement have

duly executed it as of this day and year first above written.

SELLER: " PURCHASER:

SOUTHERN PACIFIC TRANSPORTATION LOS ANGELES COUNTY
coyperation TRANSPOR

:ﬁo ISSION
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RAILWAY FACILITIES AND PURCHASE PRICE ALLOCATIONS

Rajlway Facilities

Operating lLand

(a)

(b)

(c)

Santa Monica Branch. All of
Seller's interest in the

Santa Monica Branch as shown
on Schedule 1 beginning at
milepost 485.69 at the inter-
section of Buyer's "Blue Line"
to milepost 499.89 at the east
boundary of 17th Street,

santa Monica.

Burbank Branch. All of

Seller's interest in the
Burbank Branch as shown on
schedule 1 beginning at
milepost 446.17 near
Chatsworth to approximately
milepost 466.5 on the western
property line of Seller's
Coast Main Line at Burbank
Ject.

West Santa Ana Branch. All of
Seller's interest in the West
Ssanta Ana Branch as shown on
schedule 1 beginning at mile-
post 495.14 near Paramount to
approximately the centerline
of Beach Blvd. near Stanton.

EXHIBIT a

Purchase
Price

Allocatiog_

$55,000,000

$78,000,000

$28,000,000

Reduction If
Not Approved by
Appropriate
Governmental
Entity
Pursuant to

Section 5.2(e)

$25,400,000

$10,100,000

October 12, 1990
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(d)

(e)

Purchase
Price

Operating Land Allocation

Alla Branch. All of Seller's $ 4,000,000
interest in the abandoned alla

Branch beginning at milepost

496.25 at the centerline of

Sepulveda Blvd. in Culver City

to milepost 497.85 at the

south line of Panama Street in

Los Angeles.

Baldwin Park Branch. Aall of $30,000,000
Seller's interest in the
Baldwin Park Branch as shown
on Schedule 1, beginning at
milepost 502.00 at Orange
Avenue Jct. and extending
easterly to the westerly
boundary line of Seller's
Colton Main Line cut 0ff, and
also that portion of the
Baldwin Park Branch beginning
on the easterly boundary line
of Seller's Colton Main Line
Cut Off to the westerly right-
of-way line of Rancho Avenue
in San Bernardino, excluding
the AT&SF Railway right-of-way
that bisects the Baldwin Park
Branch, together with an
easement for a grade-separated
crossing of Seller's Colton
Main Line cut 0ff, and
excluding that portion of the
Baldwin Park Branch between
milepost 514.37 and milepost
515.42 in Claremont where
Seller is operating on AT&SF
Railway trackage, provided
that Seller shall assign to
Purchaser its rights to use
such portion of the AT&SF
Railway trackage if the
necessary consents are
obtained.

EXHIBIT A October 12, 1990

Reduction If
Not Approved by
Appropriate
Governmental
Entity
Pursuant to

Section 5.2(e)

$ 8,200,000
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Reduction If
Not Approved by
Appropriate
Governmental
Purchase Entity
Price Pursuant to
Operating Land Allocation Section 5.2(e)

Azusa Branch. All of Seller's

interest in the Azusa Branch
as shown on Schedule 1 begin-
ning at milepost 497.55 near
Bassett to milepost 507.19
near Azusa.

State Street Branch. All of

Seller's interest in the State
Street Branch as shown on
Schedule 1 beginning at mile-
post 485.30 at Mission Road to
milepost 496.38 at E1 Monte,
together with the track
structure and an uncbstructed
easement in form reasonably
satisfactory to Seller and
Purchaser 40 feet wide and not
less than 35 feet high, but
increasing in height as agreed
upon between Seller and
Purchaser, on Seller's
retained property from
milepost 484.95 to milepost
485.30, but excluding all of
the Lincoln Park spur
diverging from the State
Street Branch in the vicinity
of milepost 486.40. The exact
height and location of such
easement shall be determined
prior to the Cleosing with
respect to such portion of the
Property.
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Operating Land

(£)

Yuma Main Line. A 40-foot
wide easement for a right of
way along either the north or
the south side of Seller's
Yuma Main as shown on
Schedule 1 beginning at mile-
post 494.47 at E1 Monte to
milepost 497.55 near Bassett,
together with an easement for
a grade separated crossing of
Seller's Yuma Main at a
location to be determined and
mutually agreed to by Seller
and Purchaser.

Sauqus and Ventura lLines. A
portion of Seller's property,
40-feet wide as shown on
Schedule 2, located along the
north side of Seller's
existing mainline, extending
westerly from milepost 478.21
near Fletcher Drive, Glendale,
to the vicinity of milepost
468, thence on the south side
to milepost 449.4 near Saugus,
and being 40-feet wide located
along the south side of
Seller's existing mainline,
extending westerly from
milepost 462.45 at Burbank
Jct. to approximately milepost
446, thence on the north side
to milepost 426.4 near
Moorpark.

EXHIBIT A

Purchase
Price

Allocation

$50,000, 000

Reduction If
Not Approved by
Appropriate
Governmental
Entity
Pursuant to

Section 5.2(e)

$10,000,000

October 12, 1990
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Non-Operating lLand

(g)

Cornfield Fee Land. Lot 1,
Tract No. 19617, as shown on
the survey dated September 29,
1988 prepared by H.M. Scott

& Associates, Inc. (the
"Cornfield Survey"), of
Seller's Cornfield site, which
area shall be purchased in
fee.

Cornfield Easement land. A
35-foot wide easement, 17 and
one-half feet on either side
of the center line in
approximately the location
delineated in Schedule 3,
burdening a portion of Lot A,
Freight Depot Tract M.R.72-75
(as shown on the Cornfield
Survey), such easement to be
in form reasconably
satisfactory to Seller and
Purchaser.

Midway Yard. All of Seller's
Midway Yard as shown on
Schedule 5 together with
Seller's bridge over the

Los Angeles River near Dayton
Tower, milepost 480.7,.

Taylor Yard. The portion of
Seller's Taylor Yard identi-
fied on Schedule 6 as Parcels
A, B and C and a portion of
Parcel D seven (7) acres in
area, to be described and
agreed to by the parties prior
to the conveyance of this
Railway Facility.

EXHIBIT A

Reduction If
Not Approved by

Appropriate
Governmental
Purchase Entity
Price Pursuant to
Allocation Section 5.2(e)

$80,500,000

October 12, 1990
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Non-Operating Land

(h)

(i)

Union Statjon. All of
Seller's undivided 44 percent
interest in the grounds
adjoining the railrocad station
and passenger terminal known
as the Los Angeles Union
Passenger Terminal located on
Alameda Street in the City of
Los Angeles, California.

los Angeles River Bridge. All
of Seller's rights to use the

bridge owned by Union Pacific
Railroad Company over the

Los Angeles River leading into
Union Station.

Chatsworth. That portion of
Seller's property located at
or near Chatsworth, California
shown on Schedule 7, lying 55
feet north of Seller's
existing mainline.

Simi Valley Station Site. All
of Seller's interests in that

property shown on Schedule 8.

Moorpark Station Site. All of

Seller's interests in that
property shown on Schedule 9.

Simi (Madera Road). All of

Seller's interests in that
property shown on Schedule 10.

EXHIBIT A

Reduction If
Not Approved by

Appropriate
Governmental
Purchase Entity
Price Pursuant to
Allocation Section 5.2(e)
$17,000,000 $17,000,000
$12,500,000 $12,500,000

October 12, 1990
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Non-Operating Land

(3)

(k)

(1)

(m)

Santa Monica Branch. All Non-
Operating Land associated with
the Santa Monica Branch.

Burbank Branch. &All Non-

Operating Land associated with
the Burbank Branch, but
excluding those Non-Operating
Lands shown on Schedule 11.

West Santa Ana Branch. All
Non-Operating Land associated

with the West Santa Ana Branch
and all of Seller's interests
in that property in Stanton
bounded by Beach Blvd., Grand
Ave. and Seller's Los Alamitos
Branch right of way, but
excluding those Non-Operating
Lands shown on Schedule 11.

Baldwin Park Branch, Azusa
Branch and State Street

Branch. All Non-Operating
Land associated with the Azusa
Branch and the State Street
Branch and the Baldwin Park
Branch, but excluding those
Non-Operating Lands shown on
Schedule 11 and excluding the
portion of the Baldwin Park
Branch between milepost 514.37
and milepost 512.42 in
Claremont where Seller is
operating on AT&SF Railway
trackage.

EXHIBIT A

Purchase
Price

Allocation

$ 6,000,000

$26,100,000

$10,200,000

$ 7,700,000

Reduction If
Not Approved by
Appropriate
Governmental
Entity

Pursuant to
Section 5.2(e)

$ 900,000

$ 3,800,000

$ 2,200,000

October 12, 1990
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For each of the following Railway Facllltles, the Purchase Price
Allocatlon for such Railway Fac111ty shall include, in addition to the
applicable amount set forth in the coluan labelled "Purchase Price
Allocation™ above, the applicable amount sat forth below:

Operating Land

(a)
(b)
(c)
(e)

Santa Monica Branch
Burbank Branch

West Santa Ana Branch
Baldwin Park Branch, Azusa

Branch, State Street Branch,
Yuma Main Line

Non-Operating Land

(g)

(k)
(1}
(m)

Cornfield Fee Land, Cornfield
Easement Land, Midway Yard,
Taylor Yard, Union Station,
Los Angeles River Bridge

Burbank Branch
West Santa Ana Branch

Baldwin Park Branch, Azusa
Branch, State Street Branch

EXHIBIT A

Purchase
Price

Allocation

$12,000,000

$16,000,000

$ 6,000,000

$ 6,000,000

Purchase
Price
Allocation

$ 1,000,000
$ 2,000,000

$ 1,000,000

$ 1,000,000

Reduction If
Not Approved by
Appropriate
Governmental
Entity
Pursuant to
Section 5.2(e

$ 5,000,000

$ 3,000,000

$ 3,000,000

Reduction If
Not Approved by
Appropriate
Governmental
Entity

Pursuant to
Section 5.2(e

$ 1,000,000

October 12, 19S50
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Exhibit A - Schedule 1
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ExnisiT A, SchepuLe 2
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EXHIBIT A
Schedule 3
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AREAS . PARCEL A 20.90
PARCEL B 24.35
PARCEL C 10.60
PARCEL O 18.80
PARCEL E 31.18
PARCEL F 51 .05
PARCEL G 72.75
PARCEL H 10.87
Y TOTAL = 2490 .50 AC.

WM. Scorr & rPss0ccates. Tne.

MASTER PLANNING - ENGINEERING

.)U
o' 900
SCALE N FEET

EXHIBTT A
Schedule 6
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EXHIBIT A
Schedule 8

SIMI VALLEY STATION SITE
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EXHIBIT A
Schedule 9

MOORPARK STATICN SITE
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| c EXHIBIT A

Schedule 10
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Cbligor -

Principal Amount -

Expected Closing
Date -

Final Maturity -

Amortization -

Security -
Rating -

Optional
Redemption -

Interest Rate
Determination -

Interest Payment
Dates -

Closing
Requirements -

Trustee -
Bond Counsel -

Underwriter's
Counsel -

Transferability -

NOTE TERM SHEET

Los Angeles County Transportation Commission
("LACTC")

$50,000,000 U.S.

, 1991

2010 (20 years)

Mandatory sinking fund redemption in years
15-20 resulting in level annual debt service
these years

Subordinated Revenue Pledge of Sales Tax
Receipts

"A'" rating category from Standard & Poor's
Corporation and Moody's Investors Service

Beginning after eight years at 102% and
declining by 1% per annum

A rate to be agreed upon by SPTC and LACTC or
their representatives prior to the Closing
which reflects the then current yields for
similar securities such that the Note is
valued at par

Semi-annually on 1 and 1
Based on 360 day year (twelve 30 day months)

Similar documentation and legal opinions as
would be required for a standard tax-exempt
limited public coffering obligation

To be determined by LACTC with SPTC approval

To be determined by LACTC

To be determined by Morgan Stanley & Co.

Fully assignable and transferable at any time

EXHIBIT B October 12, 1990
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ENVIRONMENTAL LETTER AGREEMENT
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January 16, 19%0

Southern Pacific Transportation Company
1200 Corporate Center Drive, Suite 100
Monterey Park, California 91754

Attention: Robert L. Stacy
Gentlenmen:

We have entered into preliminary discussions concerning
the purchase by lLos Angeles County Transportation Commission
("LACTC") from you ("SPTC") of certain rights-of-way owned by you
in Southern California and described in Exhibit A attached hereto
(the "Property"). In connection with such preliminary
discussions, LACTC and you have agreed that the Property may be
surveyed by environmental consultants (the "Consultants") for
possible environmental hazards prior to the purchase by LACTC.

LACTC has issued requests for proposals for such
environmental services in the form attached hereto as Exhibit B
and is now prepared to enter into contracts (the "Contracts")
with the Consultants in response thereto. The scope of the work
to be set forth in the Contracts will be consistent with the
request for proposals described in Exhibit B.

SPTC agrees to reimburse LACTC 50% of all fees and
expenses paid by LACTC to the Consultants in accordance with the
Contracts up to a maximum of $200,000. Such payment shall be
made within 30 days after demand therefor by LACTC accompanied by
confirmation from LACTC that such amounts are properly due and
owing. '

Notwithstanding such payment of a portiocn of the fees
and expenses due under the Contracts, LACTC shall be the scle
contracting party with the Consultants and you shall have no
rights or direct obligations under the Contracts. The
Consultants shall report sclely to LACTC and you shall have no
management control or other authority with respect to their
duties under the Contracts. Subject to the terms of this
agreement, LACTC shall have full authority to modify the terms of
the Contracts in any respect, although any modification which
materially alters the amount of fees and expenses payable
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Southern Pacific Transportation Company
January 16, 1950 :
Page 2

thereunder shall be subject to your approval. Copies of all
"reperts issued under the Contracts shall be delivered to you.

SPTC hereby grants to LACTC and the Consultants and
their agents the right to enter upon the Property, subject to all
licenses, easements, leases, encumbrances and claims of title
affecting the Property, to conduct such studies and evaluations
as are necessary under the Contracts subject to the follewing
terns and conditions:

(a) SPTC shall be given not less than 48 hours
advance notice of any entry onto the Property which shall be
conducted at reascnable times in a manner conducive to
minimize interference with business operations of SPTC or
its tenants. SPTC or SPTC's agents or employees shall be
entitled to accompany LACTC and LACTC's agents during any
entry made pursuant to this agreement;

(b} LACTC shall indemnify and defend SPTC
against, and hold SPTC and all the Property harmless from
and against, any and all costs, expenses (including, without
limitation, attorneys' fees), damages, claims liabilities,
liens, encumbrances and charges arising out of or in any way
related to any entry by LACTC or LACTC's agents upon the
Property, unless such matters arise from the sole and active
negligence or willful misconduct of SPTC. LACTC shall
repair any damage to the Property as a result of or caused
by the entry by LACTC or LACTC's agents onto the Property
and restore the Property to the condition existing on the
date immediately prior to LACTC's entry onto the Property.
The foregoing indemnification and obligation of LACTC shall
survive the termination of this agreement. In the event of
the recordation of any claim of lien against the Property
for materials supplied or labor or professicnal services
performed on behalf of LACTC, LACTC shall promptly satisfy
and discharge such lien at LACTC's scle cost and expense
upon demand therefor by SPIC:

(c) SPTC shall have the right to approve, review
and monitor any and all physical tests, studies and
procedures in or about the Property which are made or
implemented in connection with any environmental surveys,
including, without limitation, the review and approval of
the number, type, extent and location ¢f any test or
monitoring wells or drillings;
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(d) Prior to the issuance of any final report by
the Consultants which will set forth any recommendations
relating to the removal, monitoring, clean-up or containment
cf any hazardous materials, SPTC shall be given the
opportunity to make comments, ask questions and offer
recommendations t¢ the Consultants preparing such reports.
LACTC shall provide to SPTC a copy of each report, study,
regulation, or ordinance received by LACTC in connection
with its investigation of the Property at no cost to SPTC,
and copies of all such documents received by LACTC (whether
preliminary, interim or final in nature) shall be delivered
to SPTC by LACTC promptly after receipt thereof by LACTC.

In the event that this agreement expires or is terminated in
whole or in part, pursuant to subparagraph (g) below, LACTC
and its agents shall deliver to SPTC all originals and
copies of all reports, studies, surveys, test results and
other documents related to the particular property with
respect to which this agreement is being terminated;

(e} To the extent permitted by law, LACTC and
LACTC's Consultants shall maintain in confidence any and all
information, reports, evaluations and surveys generated in
connection with work performed or information discovered
pursuant to this agreement and/or the Contracts, and LACTC
and LACTC's Consultants, to the extent permitted by law,
shall not make any disclosure of any such information,
reports, evaluations and surveys to any cther person or
entity without the prior written consent of SPIC;

(f) This agreement is for LACTC's and LACTC's
agents exclusive use and is not assignable; and

(g) This agreement shall be effective for a
period of 12 months from the date herecf and shall
automatically terminate thereafter. Notwithstanding the
foregoing, SPTC reserves the right to terminate this
agreement at any time with respect to any property described
on Exhibit A if LACTC has notified SPTC that LACTC is no
longer interested in purchasing such property, or upon 24
hours' notice to LACTC, if LACTC has breached any of the
covenants and conditions contained herein. Upon termination
of this agreement in whole or in part, LACTC shall terminate
the Contracts insofar as they pertain to the property with
respect to which this agreement is being terminated.
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' This agreement shall have no effect upon, nor shall
LACTC be required to deliver to SPTC copies of reports or any
other documents with respect to, investigations on properties
other than the Properties.

All work by LACTC upon the Property shall be performed
in a good and workmanlike manner satisfactory to SPTC. Since
there is the possibility of the existence of pipelines or other
structures beneath the Property, if LACTC should excavate or
drill, then LACTC's forces shall explore such structures with
hand tools to a depth of at least eight feet (8') below the
surface of the ground, or at LACTC’s option, use suitable
detection equipment prior to drilling or excavating with
mechanized equipment. Absence of markers dees not constitute a
warranty by SPTC of no subsurface installations.

Any open holes shall be satisfactorily covered at all
times when LACTC's forces are not physically working in the
actual vicinity thereof. Upon completion of work, all holes will
be filled in to surrounding ground level with clean, compacted,
earthen material and the Property left in a neat and safe
condition satisfactory to SPTC.

LACTC shall be permitted to cross SPTC's tracks located
adjacent to the Property to gain access tc and from the Property.
Access shall be by use only of designated public streets or
crossings.

No hazardous materials shall be handled at any time
upon the Property, and under no condition shall LACTC be
permitted to place or store any mechanized equipment, tools or
other materials within twenty-five feet (25') of the center line
of SPTC's nearest railroad tracks.

If a facility of SPTC is endangered by LACTC's work,
LACTC shall immediately notify Robert L. Stacy at (213) 780-6901:
and, in the event any of SPTC's facilities are damaged as a
result of LACTC's operations upon the Property, LACTC shall
reimburse SPTC for any cost expended tc repair or replace the
facility so damaged upon presentation cof the bill therefor.




e

Southern Pacific Transportation Company
January 16, 1990 :
Page 5

Please execute the enclosed copy of this letter to
indicate your acceptance of the terms of this agreement.

1OS ANGELES COUNTY TRANSPORTATION
COMMISSION

Accepted and agreed to:

SOUTHERN PACIFIC TRANSPORTATION

COMPANY
(]
22,

Attachment: Exhibit A/f/;he Properties
Exhibit B/~ The Proposals

2832]A03
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EXHIBIT A

The "Property" includes the railroad lines owned by
SPTC and commonly referred to as the following:

Burbank

Santa Monica
State Street
Azusa

Alla

Baldwin Park
West Santa Ana



EXHIBIT B

[NOT ATTACHED TO THIS DRAFT)




FIRST AMENDMENT TO
PURCHASE AND SALE AGREEMENT
BETWEEN
SOUTHERN PACIFIC TRANSPORTATION COMPANY
AND
10S ANGELES COUNTY TRANSPORTATION COMMISSION

This First Amendment to Purchase and Sale Agreement
is dated December 20, 1990 and amends the Purchase and Sale
Agreement dated October 11, 1990, between Southern Pacific
Transportation Company (”Seller”) and Los Angeles County
Transportation Commission (”Purchaser”).

Recitals

A. Oon October 11, 1990, Seller and Purchaser
entered into a Purchase and Sale Agreement (the "Agreement”)
under which Purchaser agreed to purchase from Seller and
Seller agreed to sell to Purchaser certain land in Los Angeles
County as more further described in said Agreement. One of
the parcels of land covered by the Agreement is an abandoned
branch line known as the ”Alla Branch” consisting of
approximately 11.5 gross acres of land. The city of Culver
City, California, has recently exercised its richt of eminent
domain with respect to 1.61 gross acres of the Alla Branch as
more particularly described in Exhibit A attached hereto.
Culver City has received a Notice of Order for Prejudgment
Possession with respect to that land.

Seller and Purchaser desire to delete from the
Agreement the portion of the Alla Branch described on Exhibit
A and to reduce the purchase price of the remaining portion of
the Alla Branch (which will remain subject to the Agreement).
Under the Agreement, LACTC is to pay $8.01 per square foot for
the Alla Branch. Consequently, the purchase price for the
remaining portion of the Alla Branch will be reduced from
$4,000,000 to $3,436,819.

B. Furthermore, the parties now desire to amend
Section 4.2(e) of the Agreement, which refers to the exemption
from the provisions of the Subdivision Map Act division of the
California Government Code.

Agreement

NOW, THEREFORE, in consideration of the foregoing and
for other good and valuable consideration, the receipt and
suff1c1ency of whichare hereby acknowledged, the parties
hereby agree ‘to. amend the Agreement as follows:



1. Amendment To Exhibit A. Paragraph (d) of
Exhibit A to the Agreement is hereby amended by deleting from
the description of the Alla Branch the land described on
Exhibit A to this First Amendment.

2. Amendment To Purchase Price, The purchase price
allocation set forth in subparagraph (d) of Exhibit A to the
Agreement is hereby reduced from $4,000,000 to $3,436,819, and
the purchase price for all of the properties covered by the
Agreement as set forth in paragraph 1.4 of the Agreement is
hereby reduced from $450,000,000 to $449,436,819.

3. Amendment to Section 4.2({e). The language of
Section 4.2({e) is hereby deleted and in lieu thereocf shall
read as follows:

{e) This transaction is exempt from the
provisions of the Subdivision Map Act division of the
California Government Code because it constitutes a
conveyance to a governmental agency ox public entity
(unless a showing is made under Section 66428 of such
Act that public policy necessitates that a parcel map
be filed in connection with this transaction}. To
Seller’s knowledge, as of the Clgsing Date, no such
showing has been made.

In addition, the parties agree that as an additional
condition precedent to any Closing, no showing shall have been
made under Section 66428 of the Subdivision Map Act that
public policy necessitates that a parcel map be filed in
connection with any transfer of any property subject to the
Agreement.

4. No other Effect. Except as set forth in this
Flrst Amendment to Purchase and Sale Agreement, all of the
provisions of the Agreement shall remain in full force and
effect.

SELLER:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY,

s, Daviﬁﬂgieel
Vice President



JKRD/DR2

PURCHASER:

LOS ANGELES COUNTY TRANSPORTATIC
COMMISSION

Y e

Neil 'Peterson,
Executive Director

By:




A strip of land 60 feet in width, in tﬁe County of Los Angeles, State of
California, the center line of which is described as follows:

Commencing at a point 1n the line between the Pedro Talamantes 120.71 Acre
Allotment of the Rancho La Ballona (District Court Case No. 965), and the
Manuel Valenzuela 28.15 Acre Allotment of the Rancho La Ballona {District
Court Case No. 965) said point being Northwesterly along said 1ine 918.30
feet distant from the Southerly line of said Allotment; thence South 34°
07' West 1160.41 feet, more or less, to a point in the 1ine between the
Jesus Talamantes 16.66 Acre Allotment of Rancho La Ballona (District Court
Case No. 965) and the John D. Young 184,00 Acre Allotment of Rancho La
Baliona (District Court Case No, 965) sajd latter point being - '
Southeasterly along the Westerly line of the Jesus Talamantes 16.66 Acre
Allotment and the Westarly line of the said Jesus Talamantes 104.08 Acre
Allotment of the Rancho La Ballona {District Court Case No. 963) 1065.60
feet distant from the Southerly line of Ballona Road #2.-

Safd 66 foot strip of land as herein described being a portion of the
Manuel Valenzuela 28.15 Acre Allotment and a portion of the Jesus
Talamantes 16,66 Acre Allotment of Rancho La Ballona.




SECOND AMENDMENT TO
PURCHASE AND SALE AGREEMENT
BETWEEN
SOUTHERN PACIFIC TRANSPORTATION COMPANY
AND
LOS ANGELES COUNTY TRANSPORTATION COMMISSION

This Second Amendment to Purchase and Sale Agreement
is dated December 20, 1990 and amends the Purchase and Sale
Agreement dated October 11, 1990, between Southern Pacific
Transportation Company ("Seller”) and Los Angeles County
Transportation Commission ("Purchaser"), as amended to date.

1. Recitals. ©On October 11, 1990, Seller and
Purchaser entered into a Purchase and Sale Agreement (the
"Agreement") under which Purchaser agreed to purchase from
Seller and Seller agreed to sell to Purchaser certain land in
Los Angeles County as more further described in said Agreement.
The parties have agreed upon certain modifications to the
Agreement which pertain principally to the properties known as
the Taylor Yard, the Midway Yard and the Cornfield Yard. Such
modifications are further described below. .

2. Relocation of Seller's Main Line. on a date
selected by Purchaser by giving at least six months prior written
notice to Seller (the "Relocation Notice”), which date shall be
no earlier than September 1, 1991, Seller shall, at its sole cost
and expense, cause its main line on the portion of Taylor Yard
being purchased by Purchaser to be relocated from its present,
location onto Parcel G as shown on Exhibit A attached hereto.

The timing of such relocation shall be coordinated with the
anticipated commencement of Purchaser's commuter service
utilizing Parcels A and B so that Seller may continue using its
existing main line for as long as such use does not interfere
with Purchaser's use of its property. Until the date specified in
the Relocation Notice, Seller shall have a temporary exclusive
easement to use its existing main line for rail operation
substantially as presently used. Seller shall bear all costs and
expenses in connection with such use of its existing main line
and shall indemnify Purchaser and hold it harmless from any loss,
damage, claim or expense arising on account of such use. The
temporary easement set forth above shall terminate automatically
on the date specified in the Relocation Notice, and after such
date, Seller shall have no further right to use any portiocn of
Parcels A, B or C for rail or any other purpose except as
otherwise set forth herein.

All references to Parcels are to the Parcels shown on
- Exhibit A attached hereto.

1 December 20, 1990
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3. Relocation of C Yard.

(a) Seller presently uses’ a portion of Parcels B
and C for support of its rail operations at the Los Angeles
Transportation Center ("LATC") Such portion of the Taylor Yard is
known as "C Yard." Seller understands that Purchaser plans to
commence construction of a maintenance building on the area in
Parcel B designated "Maintenance Facility" on Exhibit A. O©On the
later of (i) April 1, 1991, or (ii) 60 days after Purchaser gives
Seller written notice (a "Termination Notice") that it will begin
work on a designated portion of the C Yard for construction of
the Maintenance Facility (or for some other purpcse), Seller
shall cease utilizing that portion of the C Yard identified in
the Termination Notice and shall have removed all tracks, ties
and other railroad structures therefrom (other than Dayton
Tower). Such track removal program shall be conducted at
Seller's sole expense; however, Seller shall be entitled to all
salvage resulting therefrom.

(b} Seller may continue to use portions of the
C Yard for support of its LATC operation until the date
designated in any Termination Notice from Purchaser reguesting
Seller to vacate such portion of the C Yard due to Purchaser's
need to utilize such property. Seller shall bear, all costs and
expenses in connection with such use of the C Yard and shall
indemnify Purchaser and hold it harmless from arid against any
loss, damage, claim or expense arising on account of such use.

4. Interlockers.

(a) Prior to the initiation of its commuter
service on the Shared Use Facilities (as defined in the Shared
Use Agreement for Saugus and Ventura Lines, to be entered into
substantially in accordance with the term sheet negotiated by
Purchaser and Seller (the "Shared Use Agreement”j), Seller shall,
at Purchaser's sole cost and expense, install connections and a
universal crossover at approximately the location designated
"Commuter Rail InterlocKker" on Exhibit A allowing Purchaser's
commuter lines to cross Seller's No. 2 track at such location and
to connect to Seller's No. 1 track, approximately as shown on the
schematic drawing attached as Exhibit B. The design and
construction of such connections and crossover shall be prepared
by Purchaser but shall be subject to Seller's reasonable
approval, which shall not be unreasonably withheld or delayed.
Purchaser shall promptly reimburse Seller for all reasonable
costs incurred in connection with installing such connections and
crossover. Such crossover shall be controlled and dispatched by
Seller pursuant to the Shared Use Agreement.

(b) Prior to the initiation of its commuter
service on the Shared Use Facilities, Purchaser may, at its sole
cost and expense, cause Seller to build a connection near Dayton
Tower which will allow Purchaser to cross Seller's southbound

2 December 20, 15%0
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main line and connect to its northbound main line in an
emergency. The approximate location of such connection is
identified as "Possible Connection"™ on Exhibit A. Purchaser shall
promptly reimburse Seller for all reasonable costs incurred in
connection with installing such connection. Such connection, if
constructed, will be controlled and dispatched as provided in the
Shared Use Agreement. The design and construction of such
connection shall be subject to Seller's prior written approval,
which shall not be unreasonably withheld or delayed, and shall
not interfere in any material manner with Seller's freight
operations.

{({c) 1If Purchaser constructs a connection near
Dayton Tower as permitted in paragraph 4(b) above, Purchaser
shall, prior to completing such junction and at its scle cost and
expense, complete (i) bi-directicnal signalization and adjustment
of any then existing automatic warning devices to such connec-
tion, and (ii) CTC to such connectiocn.

5. Midway Yard.

{a) Pursuant to the Agreement, Purchaser intends
to purchase the Midway Yard from Seller, and the parties have
agreed that the Purchase Price Allocation for the Midway Yard is
$2,000,000.00. .

{b) As of the date that Seller conveys Midway
Yard to Purchaser, Purchaser agrees that until Purchaser
commences commuter service on the Shared Use Facilities, Seller
may from time to time "tail into" the property known as the
Midway Yard, provided such rail operations do not interfere in
any material way with Purchaser's operations in the Midway Yard.
Seller shall cbtain Purchaser's prior approval of any such
coperations. Seller shall indemnify Purchaser and hold it harmless
from any loss, damage, claim or expense arising on account of
such use.

6. Access Road.

(a) Each party hereby grants the other, their
respective successors and assigns, a perpetual, non-exclusive
easement 32 feet on either side of the property line separating
Parcel C from Parcel D. In addition, (i) Purchaser hereby grants
to Seller a perpetual, non-exclusive easement 32 feet on either
side of an extension of the line separating Parcel C and Parcel D
through Parcel A; and (ii) Seller hereby grants Purchaser a
perpetual, non-exclusive easement 32 feet on either side of an
extension of the property line separating Parcel C and Parcel D
as it crosses Parcel G and curves southerly to intersect with the
northerly property line of Parcel B approximately as shown on
Exhibit A. All of such easements shall be for the purpose of
constructing, maintaining and utilizing a private rcadway from
San Fernando Road to Parcels B and G.

3 _ December 20, 1990
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{b) The access road constructed on the easements
described above shall be constructed as a grade-separated cross-
ing passing under Purchaser's commuter operations on Parcel A and
Seller's main line on Parcel G. The road shall be constructed by
Seller in connection with the relocation of its main line as
contemplated by paragraph 2 hereof. The out-of-pocket cost of
designing, constructing and maintaining said access road shall be
shared 41.67% by Seller and 58.33% by Purchaser. Purchaser shall
promptly reimburse Seller for its share of such costs. Any
amount payable to either party under any provision of this Second
Amendment which is not reimbursed within 60 days after billing
shall bear interest at 12 percent per year until paid.

(¢} The access easement granted by this paragraph
6 shall be substantially as set forth on Exhibit C attached
hereto.

7. Environmental Matters.

(a) The Taylor Yard has been designated as a
California State Superfund Site pursuant to the California Health
and Safety Code. The portion of the Taylor Yard being purchased
by Purchaser (together with other property in the Taylor Yard
retained by Seller) is subject to an Enforceable Agreement
between Seller and the State of California, Healkth and Welfare
Agency, Department of Health Services, dated April 9, 1990 (the
"Enforceable Agreement"). Purchaser has been provided with a
copy of the Enforceable Agreement.

{b) Seller hereby agrees that it will, at its
sole cost and expense, take all action necessary or appropriate
to comply with the Enforceable Agreement. Moreover, upon and
subject to the terms and conditions of this paragraph 7, Seller
agrees to indemnify, defend and hold harmless Purchaser, its
officers, agents and employees, from and against all costs, fees,
and expenses reasonably incurred by Purchaser on account of any
legally required remediation of any Hazardous Materials (as
defined below) present on the portion of the Taylor Yard being
purchased by Purchaser on the date of such purchase due to any
act of Seller or .any party acting by, through or under Seller
(including but not limited to any party leasing any portion of
such property from Seller), the existence of which has been
identified to Seller by written notice given by Purchaser within
six years after the date of this Agreement.

(¢) Within 60 days after receiving a Termination
Notice pursuant to subparagraph 3(a) hereof, Seller agrees that
it will have removed or otherwise remediated any Hazardous
Materials located on the area designated in such Termination
Notice to the extent required by the Department of Health Service
("DHS"). Moreover, on or before June 30, 1992, Seller shall have
completed the remediation of all Hazardous Materials from
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Parcels A, B and C to the extent required by DHS. All of such
remediation shall be undertaken by Seller at its sole cost and
expense. .

(d) For purposes of this paragraph 8, "Hazardous
Materials" shall mean those substances defined, on the date of
this Agreement, as "hazardous substances," "hazardous materials"
or "toxic substances" in the Comprehensive Environmental
Responses, Compensation and Liability Act of 1980, as amended,
42 U.S.C. Sec. 9601 et seg.: the Hazardous Materials
Transportation Act, 49 U.S.C. Sec. 1801 et seq.; the Resource
Conservation and Recovery Act, 42 U.S.C. Sec. 6901 et seq.; and
those substances defined on the date of this Agreement as
"hazardous wastes” in Section 25117 of the California Health &
Safety Code, or as "hazardous substances" in Section 25316 of the
California Health & Safety Code, and in the regulations effective
on the date of this Agreement adopted, published and/or
promulgated pursuant to said laws.

(e) If, within six years after the date of this
Agreement, Purchaser gives Seller written notice of the existence
of any Hazardous Materials on the portion of the Taylor Yard
being purchased by Purchaser which have not been previously
remediated by Seller and which Purchaser is legally required to
remediate, Seller, at its sole cost and expense, shall diligently
proceed to remediate such Hazardous Materials to the extent
required by any of the statutes identified in paragraph 7(d4d) as
of the date of this Agreement. Promptly after receiving such
notice, Seller shall prepare and submit to Purchaser for its
approval (which shall not be unreasonably withheld), a proposed
remedial action work plan (the "Work Plan"} for remediating such
Hazardous Materials., Purchaser shall promptly review such Work
Plan and shall either approve or disapprove such Work Plan within
30 days after receipt thereof. If the Work Plan is not approved
or disapproved within such 30-day period, the Work Plan shall be
deemed tc have been approved by Purchaser. The Work Plan shall
include (i) an identification of the specific cleanup standards
proposed by Seller for each contamination problem identified,
(ii) a detailed cost estimate of the proposed remedial action,
and (iii) the proposed timetable for remediating such contamina-
tion. If Purchaser does not approve the Work Plan, the parties
shall cooperate in rev151ng the Work Plan. If the parties cannot
agree upcn appropriate revisions within 60 days after disap-
proval, either party may submit such matter to arbitration as set
forth below. This subparagraph 7(e) shall not, however, require
Seller to remediate any Hazardous Material deposited by Purchaser
after the Closing.

(f) Both parties agree to cooperate fully with
DHS in connection with the environmental cleanup requlred by the
Enforceable Agreement. Seller shall be the lead party in all
contacts with DHS and shall consult with Purchaser with respect
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to all material recommendations and proposals presented to DHS
relating to any property owned by Purchaser.

(g} Purchaser hereby grants to Seller, its
officers, directors, employees, contractors and agents an
irrevocable license to enter onto the Property, upon reasonable
notice to Purchaser and at reasonable times, from time to time as
Seller shall deem necessary or appropriate to perform environ-
mental testing and analysis and to take such actions as Seller
may deem necessary or appropriate to remediate any Hazardous
Materials. This license shall continue in full force and effect
until Purchaser has unconditionally released Seller from all
further liability or obligations whatsoever relating to Hazardous
Materials. Seller shall cause any activities on the Property
pursuant to this paragraph 7 to be conducted in such manner as
not to unreasonably interfere with any activities of Purchaser on
the Property, and shall indemnify Purchaser and hold it harmless
from and against all costs, fees and expenses arising on account
of Seller's activities pursuant to this subparagraph 7(g).

(h) Any dispute with respect to the Work Plan
proposed pursuant to paragraph 7(e) shall be submitted to ]
arbitration pursuant to the rules of the American Arbitration
Association as then in effect. Each party shall request that one
arbitrator be an independent California-licensed civil engineer
who is experienced in California real estate and environmental
cleanup matters. Each party shall pay one-half of the fees and
expenses of the arbitrator.

8. Adjustment to Purchase Price. Due to revisions in
the lot lines of Parcels A, B and C, Purchaser will be acgquiring

an additional 4.25 acres of land in Taylor Yard. Seller and
Purchaser have agreed that the additional acreage has a value of
$3,702,600.00. Consequently, the purchase price for the land in
Taylor Yard is hereby increased by that amount.

9. Cornfield Parcels. Purchaser shall have until
January 30, 1991 to notify Seller of any HaZardous Materials
discovered by Purchaser on the Cornfield Fee Parcel or the
Cornfield Easement Parcel after December 16, 1930 for which
remediation by Purchaser is legally required. Seller shall
promptly cause up to six borings to be made no later than
January 10, 1991 at locations selected by Purchaser, three on the
Cornfield Fee Parcel and three (which may include one deep
boring) on the Cornfield Easement Parcel. Seller shall also
cause one groundwater sample each to be taken from the monitoring
well that is currently located on the Cornfield Fee Parcel and
the monitoring well nearest the Cornfield Easement Property.
Seller shall notify Purchaser of the date(s) the borings and the
groundwater sample will be taken and will afford Purchaser the
opportunity to observe the borings and the sampling. The borings
and the sampling shall be tested promptly at a laboratory
selected by Purchaser, at Purchaser's expense, and the results of
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the tests will be sent to Purchaser and Seller on or before the
date ten days after the date that the last of the borings and
sampling is taken. If the laboratory results indicate the
presence of Hazardous Materials on the Cornfield Fee Parcel or
the Cornfield Easement Parcel in amounts for which the aggregate
remediation costs are reasonably estimated to exceed $500,000.00,
Seller shall have ten days after receipt of the laboratory
results to elect either (x) to remediate such Hazardous Materials
at Seller's sole cost and expense, or (y) to rescind the sale of
the Cornfield Fee Parcel or the Cornfield Easement Parcel to
Purchaser; if such remediation costs are estimated to be less
than or equal to $500,000.00, Seller shall promptly proceed to
remediate such Hazardous Materials at Seller's sole cost and
expense. Seller's election shall be made by written Notice to
Purchaser. If Seller does not elect to rescind the sale,
Seller's remediation shall be promptly commenced and shall be
completed by June 30, 1992. If Seller elects to rescind the.
sale, Seller shall tender to Purchaser on or before January 31,
1991 (i) $12,305,700 if the rescission relates to the Cornfield
Fee Parcel or $4,848,228 if the rescission relates to the
Cornfield Easement Parcel, plus (ii) an indemnity agreement
satisfactory to Purchaser indemnifying Purchaser and holding it
harmless from and against any and all liability, cost or expense
relating to any Hazardous Materials on the property to which the
rescission applies, and shall receive from Purchaser in exchange
therefor, a grant deed reconveying the Cornfield Fee Parcel to
Seller subject to only matters affecting title on the date such
Property was conveyed to Purchaser. If Seller elects to rescind
the sale as to either parcel, Purchaser may elect, by written
notice to Seller delivered within three business days after
receipt of Seller's rescission notice, to reconvey to Seller both
the Cornfield Fee Parcel and the Cornfield Easement Parcel, for
the amounts and in the manner stated above.

10. Cooperation. Purchaser agrees to cooperate with
Seller in all reasonable respects in order to minimize the costs
of remediating Hazardous Materials located on the Property. 1In
particular, Purchaser agrees to locate improvements to be con~
structed on the Property in areas which will minimize remediation
of Hazardous Materials if such locations are reasonably available
and suitable for such improvements.

11. Liguidated Damages.

(2) IN ADDITION TO THE REMEDIES SPECIFIED IN
ARTICLE 9 OF THE AGREEMENT, IF (i) SELLER DOES NOT COMPLETE
REMEDIATION OF ANY HAZARDOUS MATERIALS WITHIN THE TIME PERIOD
SPECIFIED IN SUBPARAGRAPH 7(C) OR PARAGRAPH 9 OF THIS SECOND
AMENDMENT, AND (ii) AS A DIRECT RESULT THEREOF PURCHASER IS
ACTUALLY DELAYED IN COMMENCING CONSTRUCTION OF ANY IMPROVEMENT ON
TAYLOR OR CORNFIELD YARD WHICH IS REASONABLY NECESSARY TO PROVIDE
COMMUTER SERVICE TO THE PUBLIC, SELLER SHALL PAY PURCHASER
$2,500.00 FOR EACH DAY, NOT TO EXCEED $500,000.00 IN THE
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AGGREGATE, THAT CONSTRUCTION IS DELAYED DUE TO SELLER'S FAILURE
TO CCOCMPLETE SUCH REMEDIATION. HOWEVER, IN ORDER TO RECOVER UNDER
THIS PARAGRAPH 11, PURCHASER MUST HAVE (x) COMPLETED THE DESIGN
OF SUCH IMPROVEMENT IN ACCORDANCE WITH ALL APPLICABLE LAWS AND
REGULATIONS, (y) RECEIVED THE BIDS FOCR A CONTRACT FOR THE
CONSTRUCTICN OF SUCH IMPROVEMENT, AND (z) OBTAINED ALL NECESSARY
PERMITS THAT ARE CUSTOMARILY OBTAINED BY A PROPERTY QWNER FOR
SUCH CONSTRUCTICN, UNLESS SUCH PERMITS CANNOT BE OBTAINED DUE TO
THE FACT THAT SELLER HAS NOT YET COMPLETED THE REMEDIATION.

(b) THE PARTIES ACKNOWLEDGE THAT PURCHASER'S
ACTUAL DAMAGES IN THE EVENT OF A DEFAULT BY SELLER WOULD BE
EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE. THEREFORE, BY
PLACING THEIR RESPECTIVE SIGNATURES BELOW, THE PARTIES
ACKNOWLEDGE THAT (i) THE ABQVE LIQUIDATED DAMAGES PROVISION HAS
BEEN AGREED UPON, AFTER NEGOTIATION, AS THE PARTIES' REASONABLE
ESTIMATE OF PURCHASER'S DAMAGES AGAINST SELLER IN THE EVENT OF
SUCH A DEFAULT BY SELLER AS DESCRIBED IN THE ABOVE LIQUIDATED
DAMAGES PROVISION, (ii) THEY HAVE READ AND UNDERSTOOD THE ABOVE
PROVISION COVERING LIQUIDATED DAMAGES, AND (iii) EACH PARTY WAS
REPRESENTED BY COUNSEL WHO EXPLAINED THE CONSEQUENCES OF THIS
LIQUIDATED DAMAGES PROVISION AT THE TIME THIS AGREEMENT WAS

EXECUTED.
PURCHASER: f(z 2

SELLER: % B

12. No oOther Effect. Except as set forth in this
Second Amendment to Purchase and Sale Agreement, all of the
provisions of the Agreement shall remain in full force and
effect.

SELLER:

SOUTHERN PARIFIC, TRANSPORTATION
COMPANY, A DEDAWARE CORPORATION

N

By: S
S. /David ‘Steel,
Vice President
PURCHASER:
10S ANGELES COUNTY TRANSPORTATION
COMMISSION {/-
By: 4/§§%{t///
Neil Peterson,

Executive Director
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EXHIBIT A TO SECOND AMENDMENT

MAP OF TAYLOR YARD




LATC TRANSIT

CORRIDOR
(PARCEL A")
NEW
ARZAS . PARCEL A 13: 69
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EXHIBIT B TO SECOND AMENDMENT

COMMUTER RAIL INTERLOCKER
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EXHIBIT C TO SECOND AMENDMENT

ROADWAY EASEMENT

THIS ROADWAY EASEMENT is dated December __+ 1950 and
is between Southern Pacific Transportation Corporation, a
Delaware corporation (”SPT”), and Los Angeles County
Transportation Commission (”LACTC”).

1. Recitals. The parties each own property in the
City of Los Angeles adjacent to San Fernando Reoad which is
known as the ”Taylor Yard.” The parties desire to grant each
other mutual easements over a portion of their respective
property for the construction of a private road from San
Fernando Road westerly under SPT’s main line through Taylor
Yard and under LACTC’s proposed commuter line through Taylor
Yard. The road will provide access to parcels of land owned
each of the parties adjacent to the Los Angeles River.
Accordingly, the parties agree as set forth below.

2. Grant By SPT. SPT hereby grants to LACTC and
its successors-in-ownership of the land described in Exhibit
C, a perpetual, non-exclusive easement (a) 32 feet wide along
the northerly side of the centerline described in Part 1 of
Exhibit A attached hereto, and (b) 32 feet on either side of
the centerline described in Part 2 of Exhibit A attached
hereto. ’

3. Grant By ILACTC. LACTC hereby grants to SPT and
its successors-in-ownership of the land described in Exhibit
B, a perpetual non-exclusive easement (a) 32 feet wide along
the southerly side of the centerline described in Part 1 of
Exhibit A attached hereto, and (b) 32 feet on either side of
the centerline described in Part 3 of Exhibit A attached
hereto.

4. Purpose. The easements granted by each party as
set forth above are for the use as a private roadway to allow
pedestrian and vehicular ingress to and egress from the
property described in Exhibits B and C attached hereto (the
"Benefitted Property”). The easements shall be for use by the
owners of the Benefitted Property from time to time, and their
respective employees, contractors, lessees, licensees,
invitees and guests. The easement granted by SPT shall run
with and benefit the property described in Exhibit C. The
easement granted by LACTC shall run with and benefit the
property described in Exhibit B.




5. Construction and Maintenahce of Roadway. The
roadway shall be designed and constructed by SPT. Prior to

construction of the roadway, SPT shall submit plans and
specifications for the roadway to LACTC for its approval,
which shall not be unnecessarily withheld or delayed. SPT
shall pay 41.67% of the costs of designing and constructing
the roadway and LACTC shall pay 58.33% of such costs and
expenses. After construction, the owner of the property
described in Exhibit C attached hereto shall be responsible
for maintaining the roadway in a good and safe condition in
accordance with standards reascnably acceptable to the owner
of the land described in Exhibit B. The costs of maintaining
such roadway shall be shared in the same proportions as the
cost of road design and construction. In case either party
does not perform its obligations as set forth in this
paragraph within sixty days after notice thereof (unless such
performance cannot be completed within such 60 day pericd and
such performance is commenced within such 60 day period and
diligently prosecuted to completion), the other party may
perform the obligations of the defaulting party and be
entitled to reimbursement from the defaulting party of the
defaulting party’s share of such costs and expenses. Any
amount payable hereunder which is not paid within 30 days
after billing shall bear interest at 3 percent over the prime
rate charged from time to time by Bank of America N.A.

6. Indemnification. Each party shall indemnify the
other and save the other harmless from and against any and all
demands, claims, causes of action or judgments, and all
reasonable expenses (including without limitation, reasonable
attorney’s fees) incurred in connection with any injury to
person, loss of life or damage to property occurring in
connection with the easements granted under this Roadway
Easement and arising out of the use of the easements by any
person permitted by such party to use the easement if caused
by the act, omission or neglect of the indemnifying party, its
employees, contractors, lessees, licensees, invitees or
guests.

7. Inconsistent Uses. Neither party shall use the
property covered by easements granted hereunder for any
purpose which interferes with the use of the easements for
roadway purposes as set forth herein. Notwithstanding the
foregoing (a) SPT may operate trains on its main line passing
over the roadway, and (b) LACTC may operate trains on its
commuter lines passing over the roadway.

8. General Provisions. (a) The parties agree that
monetary damage for breach of the terms and conditions
contained in this Roadway Easement would be extremely




difficult to determine and may be inadequate. Therefore, the
terms and conditions of this Roadway Easement shall be
specifically enforceable; (b) this Roadway Easement shall be
governed by and construed in accordance with the laws of the
State of California; (c) the article and section headings in
this Roadway Easement are for convenience only and shall not
be used in its interpretation or considered part of this
Roadway Easement; (d) no provision of this Rocadway Easement
shall be altered, amended, revoked or waived except by an
instrument in writing signed by the party to be charged with
such amendment, revocation or waiver. This Roadway Easement
shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and assigns:
(e) if any clause or provision of this Roadway Easement is
illegal, invalid or unenforceable under applicable present or
future laws, then it is the intention of the parties that the
remainder of this Roadway Easement shall not be affected but
shall remain in full force and effect.

IN WITNESS WHEREOF, the parties to this Roadway
Easement have duly executed it as of this day and year first
above written.

SELLER:
SOUTHERN PACIFIC TRANSPORTATION
COMPANY, a Delaware corporation

By:
R Title:

PURCHASBSER:

LOS ANGELES COUNTY
TRANSPORTATION COMMISSION

By:

Title:




July 19, 1991

Southern Pacific Transportation Co.
one Market Plaza
San Francisco, CA 94105

Attn.: Robert F. Starzel
Subject: Termination Notice, Taylor Yard, "C" Yard
Gentlemen:

In accord with Paragraph 3 (Relocation of C Yard) of the Second
Amendment to the Purchase and Sale Agreement between Southern
Pacific fTransportation Company and the Los Angeles County
Transportation Commission, dated December 20, 1990, you are hereby
given notice to terminate Southern Pacific operations in the C Yard
by no later than August 26, 1991, and commence a track removal
program in accordance with the same.

Sincerely,

LOs GEL COUN'I.‘Y TRANSPORTATION COMMISSION

John Rinard: P.E.
Chief Engineer, Commuter Rail

JR:gr

cc: Richard Stanger
James Wiley

Mr. G. Kevin Conwick
Holme Roberts & Owen
1700 Lincoln, Suite 4100
Denver, CO 80203

Mr. Alan Wayte

Dewey Ballentine

333 South Hope Street
Los Angeles, CA 90071

O

LACTC

Los Angeies County 818 West Seventh Sireet Leading the Way {0 Greaigr Monilily

Transportation Suite 1100
Commission 1os Angeles, CA 90017
Tel 213623-1194



July 1%, 1991

Southern Pacific Transportation Co.
One Market Plaza
San Francisco, CA 94105

Attn.: Kannon Y. Harvey
Vice President and General Counsel

Subject: Termination Notice, Taylor Yard, "c" Yard
Gentlemen:

In accord with Paragraph 3 (Relocation of C Yard) of the Second
Amendment to the Purchase and Sale Agreement between Southern
Pacific Transportation Company and the Los Angeles County
Transportation Commission, dated December 20, 1990, you are hereby
given notice to terminate Southern Pacific operations in the C Yard
by no later than August 26, 1991, and commence a track removal
program in accordance with the same. '

Sincerely,

LOS GELES,.-OUNTY TRANSPORTATION COMMISSION

John Rinard, P.E.
Chief Engineer, Commuter Rail

JR:gr

cc: Richard Stanger
James Wiley

Mr. G. Kevin Conwick
Holme Roberts & Owen
1700 Lincoln, Suite 4100
Denver, CO B0203

Mr. Alan Wayte

Dewey Ballentine

333 South Hope Street
Los Angeles, CA 90071

O

LACTC

Los Angeles County 818 West Seventh Street . Leading (ne Way o Greater #Mabilily
Transpartation Suite 1100
Commission Las Angeles, CA 90017

Tel 213 623-1194




July 1%, 1951

Southern Pacific Transportation Co.
One Market Plaza
San Francisco, CA 94105

Attn.: Robert L. Stacy
Subject: Termination Notice, Taylor Yard, "C" Yard
Gentlemen:

In accord with Paragraph 3 (Relocation of C Yard) of the Second
Amendment tc the Purchase and Sale Agreement between S5Southern
Pacific Transportation Company and the Los Angeles County
Transportation Commission, dated December 20, 1990, you are hereby
given notice to terminate Southern Pacific operations in the C Yard
by no later than August 26, 1991, and commence a track removal
program in accordance with. the same.

Sincerely,

-

Los GEL COUNTY TRANSPORTATION COMH;SSION

-

ohn Rinard; P.E.
Chief Engineer, Commuter Rail

JR:gr

cc: Richard Stanger
James Wiley

Mr. G. Kevin Conwick
Holme Roberts & Owen
1700 Lincoln, Suite 4100
Denver, CO 80203

Mr. Alan Wayte

Dewey Ballentine

333 South Hope Street
Los Angeles, CA 90071

Los Angeles County 818 West Seventh Siregt Leaging the Way to Greater Mobilily

Transportation Syite 1100

Commission Los Angeies, CA 9D 7
Tel 213623-1194




July 19, 1991

Southern Pacific Transportation Co.
1200 Corporate Center Drive, Ste. 100
Monterey Park, Ca 91754

Attn.: Mr. Robert F. starzal
Subject: Relocation Notice, Taylor Yard Main Line
Gentlemen:

In accord with Paragraph 2 (Relocation of Seller's Main Line) of
the Second Amendment to the Purchase and Sale Agreement between
Southern Pacific Transportation Commission, dated December 20,
1990, you are hereby given notice to relocate the Southern Pacific
main line, which runs through Taylor Yard, and to complete that
relocation as soon as possible and in accordance with the
Agreement. This will serve as our September 1, 1991 notice, as
specified.

The relocation should be coordinated with the anticipated
commencenent of the Commission's Commuter Rail services, utilizing
the Parcels "A" and "B" so that Southern Pacific may continue using
its existing maim line for as long as such usage does not interfere
with the Commission's use of its property.

Sincerely,

- LOS GELES- COUNTY TRANSPORTATION COMMISSION

hn Rinard, P.E.
Chief Engineer, Commuter Rail

JR:gr

cc: Richard stanger
James Wiley

Mr. Kevin Conwick Mr. Alan Wayte
Holme Roberts & Owen Dewey Ballantine
1700 Lincoln, Suite 4100 333 South Hope Stret
Denver, CO 80203 Los Angeles, CA 90071
@ Los Angeles County 818 West Seventh Street Leading the Way lo Greater Mobility
Transportation Suite 1100
4 Commission Los Angeles. CA 80017

LACTC

Tel 213623-1194




July 19, 19%1

Southern Pacific Transportation Co.
1200 Corporate Center Drive, Ste. 100
Monterey Park, Ca 91754

Attn.: Kannon ¥, Harvey
Vice President and General Counsel

subject: Relocation Notice, Taylor Yard Main Line

Gentlemen:

In accord with Paragraph 2 (Relocation of Seller's Main Line) of
the Second Amendment to the Purchase and Sale Agreement between
Southern Pacific Transportation Commission, dated December 20,
1990, you are hereby given notice to relocate the Southern Pacific
main line, which runs through Taylor Yard, and to complete that
relocation as soon as possible and in accordance with the
Agreement. This Will serve as our September 1, 1991 notice, as
specified.

The relocation should be coordinated with the anticipated
commencement of the Commission's Commuter Rail services, utilizing
the Parcels "A" and “B" so that Southern Pacific may continue using
its existing main line for as long as such usage does not interfere
with the Commission's use of its property.

Sincerely,

L ANGELE OUNTY TRANSPORTATION COMMISSION

John Rinard, P.E.
Chief Engineer, Commuter Rail

JR:gr

cc: Richard Stanger
James Wiley

Mr. Kevin Conwick Mr. Alan Wayte

Holme Roberts & Owen Dewey Ballantine

1700 Lincoln, Suite 4100 333 South Hope Stret
Denver, CO 80203 Los Angeles, CA 90071

O

LACTC

Los Angeles County 818 West Seventh Slreel
Transportation Suite 1100
Commission Los Angeles, CA 90017

Tel 213 623-1164

Leading the Way to Greaier Mobility
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July 19, 19351

Southern Pacific Transportation Co.
1200 Corpcrate Center Drive, Ste. 100
Monterey Park, Ca 91754

Attn.: Mr. Robert L. Stacy
Subject: Relocation Notice, Taylor Yard Main Line
Gentlemen:

In accord with Paragraph 2 (Relocation of Seller's Main Line) of
the Second Amendment to the Purchase and Sale Agreement between
Southern Pacific Transportation Commission, dated December 20,
1990, you are hereby given notice to relocate the Southern Pacific
main line, which runs through Taylor Yard, and to complete that
relocation as soon as possible and in accordance with the
Agreement. This will serve as our September 1, 1991 notice, as
specified.

The relocation should be coordinated with the anticipated
commencement of the Commission's Commuter Rail services, utilizing
the Parcels "A" and "B" so that Southern Pacific may continue using
its existing main line for as long as such usage does not interfere
with the Commission's use of its property.

Sincerely, ~

LOS ELES GOUNTY TRANSPORTATION COMMISSION

- -

ohn Rinard, P.E.
Chief Engineer, Commuter Rail

JR:gr

cc: Richard Stanger
James Wiley

Mr. Kevin Conwick Mr. Alan Wayte
Holme Roberts & Owen Dewey Ballantine
1700 Lincoln, Suite 4100 333 South Hope Stret
Denver, CO 80203 _ Los Angeles, CA 90071
@ Los Angeles County 818 West Seventh Sireel Leading the Way fo Greater Mobiliiy
Transportation Suite 1100
Commission Los Angeles. CA 90017

LACTC Tel 213 623-1194



THIRD AMENDMENT TO
PURCHASE AND SALE AGREEMENT
BETWEEN
BS8OUTHERN PACIFIC TRANSPCRTATION COMPANY
AND
LOS ANGELES COUNTY TRANSPORTATION COMMISSION

This Third Amendment to Purchase and Sale Agreement is
dated January 15, 1991 and amends the Purchase and Sale Agreement
dated October 11, 1990, between Southern Pacific Transportation
Company ("Seller") and Los Angeles County Transportation

Commission ("Purchaser"), as amended to date.
Recitals
A. Oon October 11, 1990, Seller and Purchaser entered

into a Purchase and Sale Agreement (as amended tc date, the
"agreement") under which Purchaser agreed to purchase from Seller
and Seller agreed to sell to Purchaser certain land in

Los Angeles County as more further described in the Agreement.

B. The parties now desire to amend the Agreement to
extend the closing dates recited therein and to establish the
Purchase Price Allocation for a certain portion of the
Nonoperating Land on the Santa Monica Branch known as the "Home
Junction" site.

Agreement

NOW, THEREFORE, in consideration of the foregoing and
for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby
agree to amend the Agreement as follows:

1. Home Junction. Pursuant to the Agreement,
Purchaser intends to purchase from Seller the portion of the
Nonoperating Land on the Santa Monica Branch known as the "Home
Junction" site, which is described in Exhibit A attached hereto
and incorporated herein by reference, and the parties have agreed
that the Purchase Price Allocation for the Home Junctior site is
$3,864,000.00,

2. Amendment to Section 1.2(b). The dates and
Aggregate Purchase Price Allocations recited in Section 1.2(b) of
the Agreement are hereby amended to read as follows:

E

1 January 14, 1991
28321D13



EEN

Date Aggregate Purchase
Price Allocation

December 31, 1990 $ 86,000,000.00
January 15, 1991 155,000,000.00
February 28, 1991 250,000,000.00
March 31, 1991 355,000,000.00
April 30, 1991 ' 453,139,419.00

3. No other Effect. Except as set forth in this
Third Amendment to Purchase and Sale Agreement, all of the
provisions of the Agreement shall remain in full force and
effect.

SELLER:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, A DELAWARE CORPORATION

-

PURCHASER:

10S ANGELES COUNTY TRANSPORTATION
COMMISSION

By

Le5 PoTER.,

Executive Director

2 January 14, 1991
28321D13



EXHIBIT A

(Attached to and forming a part of the Third Amendment to
Purchase and Sale Agreement Between Southern Pacific
Transportation Company and Los Angeles County Transportation
Commission, dated January 15, 1991)

HOME JUNCTION SITE
DESCRIPTION:
PARCEL 1:

PARCELS "“A", "“B" AND "C", IN THE CITY OF LOS ANGELES, IN THE
COUNTY OF 1LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON PARCEL
MAP L.A. 3450, FILED IN BOOK 91 PAGES 83 TO 85 INCLUSIVE OF
PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

PARCEL 2:

THAT PORTION OF THAT CERTAIN 120.74 ACRE TRACT OF LAND ALILOTTED
TO JESUS TALAMANTES, IN RANCHO LA BALLONA, IN THE CITY OF

LOS ANGELES, IN THE COUNTY OF 1LOS ANGELES, STATE OF CALIFORNIA,
ENTERED IN DISTRICT COURT OF THE FIRST JUDICIAL DISTRICT COURT
CASE NO. 965, IN THE STATE OF CALIFORNIA AND FOR THE LOS ANGELES
COUNTY, AND FILED IN BOOK "B" PAGES 377, ET SEQ. OF JUDGMENTS,
BOUNDED AS FOLLOWS:

BOUNDED ON THE SOUTH BY THE NORTHERLY LINE OF THE LAND AS
DESCRIBED IN THE DEED TO THE LOS ANGELES AND INDEPENDENCE
RATILROAD COMPANY, K RECORDED MAY 23, 1877, IN BOOK 53 PAGE 548 OF
DEEDS, IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA; BOUNDED
ON THE NORTHWEST BY THE SOUTHEASTERLY LINE OF THE LAND AS
DESCRIBED IN THE DEED TO ARCADIA B. DE BAKER, RECORDED MARCH 28,
1894 AS INSTRUMENT NO. 15, IN BOOK 938 PAGE 10 OF DEEDS, IN SAID
RECORDERS OFFICE, AND BOUNDED ON THE NORTHEAST BY THE
SOUTHWESTERLY LINE OF PARCEL MAP L.A. NO. 3450, FILED IN BOOK 91
PAGES 83 TO 85, INCLUSIVE OF PARCEL MAPS, IN SAID RECORDERS
OFFICE AND ITS PROILONGATIONS THEREOF.

EXCEPT THEREFROM THAT PORTION OF SAID LAND INCLUDED WITHIN LAND
AS DESCRIBED IN THE DECREE OF QUIETING TITLE ENTERED IN LOS
ANGELES COUNTY SUPERIOR COURT CASE NO. 90926, A CERTIFIED COPY OF
WHICH RECORDED JULY 14, 1913 AS INSTRUMENT NO. 175, IN BOOK 5508
PAGE 281 OF DEEDS, IN SAID RECORDERS OFFICE.

28321011



FOURTH AMENDMENT TO
PURCHASE AND SBALE AGREEMENT

THIS FOURTH AMENDMENT TO PURCHASE AND SALE AGREEMENT
is dated this“ |4\ day of February, 1991 (the “Fourth
Amendment”) and amends the Purchase and Sale Agreement, dated
October 11, 1990, between Southern Pacific Transportation
Company (”Seller”) and Los Angeles County Transportation
Commission (*Purchaser®), as amended to date.

RECITALS

A, On October 11, 1990, Seller and Purchaser
entered into the Purchase and Sale Agreement (as amended to
date, the ~"Agreement”) pursuant to which Purchaser agreed to
purchase from Seller and Seller agreed to sell to Purchaser
certain land in California, including land in Los Angeles
County known as the ¥“Cornfield Fee Parcel.”

B. In the Second Amendment to Purchase and Sale
Agreement, dated December 20, 1990 (the #Second’ Amendment”),
the parties agreed to test the groundwater under the Cornfield
Fee Parcel for the presence of Hazardous Materiais (as defined
therein). The parties now desire to allow for additional
testing and to extend the time period during which such
testing may be performed, under the terms and conditions set
forth below.

AGREEMENT

NOW THEREFORE, in consideration of the foregoing and
for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties
hereby agree to amend the Agreement as follows:

1. Paragraph 9 of the Second Amendment is hereby
amended to add the following language to the end of such
Paragraph:

#*Notwithstanding the foregoing, Purchaser may
drill a new 4-inch well on the cornfield Fee
Parcel, at a location chosen by Purchaser and
approved by Seller, and take one groundwater
sample from such new well. Purchaser shall
notify Seller of the date(s) on which the well
will be drilled and the groundwater sample
taken, and will afford Seller the opportunity
to observe the sampling. The sampling shall
be tested promptly at a laboratory selected by
Purchaser, at Purchaser’s expense, and the
results of the test will be sent to Purchaser



and Seller on or before the date ten days
after the date that the sampling is taken. If
the laboratory results indicate the presence
of Hazardous Materials in the groundwater on
the Cornfield Fee Parcel in excess of legal
action levels and if the estimated costs to
remediate such Hazardous Materials, when
combined with the remediation costs estimated
pursuant to the first paragraph of this
Paragraph 9, exceed $500,000.00, then Seller
shall have ten days after receipt of the
laboratory results to make the election of
recission or remediation described in the
first paragraph of this Paragraph 9.%

2. Paragraph 9 of the Second Amendment is hereby
further amended to substitute the date ”March 15, 19917 in
place of the date “January 31, 1991% recited therein. '

3. Except as set forth in this Fourth Amendment,
all of the terms and provisions of the Agreement shall remain
in full force and effect.

IN WITNESS WHEREOF, the parties to this Fourth
Amendment have duly executed it as of the day and year first
above written.

S8ELLER:

SOUTHERN PACIFIC
TRANSPORTATION COMPANY

. / /
By: -/ g
Its: 100~ ALd oAt

7

‘BUYER:

LOS ANGELES COUNTY
TRANSPORTATION COMMISSION

i

e WV E TR

By:
Its:

JERD[dL3




FIFTH AMENDMENT TO
PURCHASE AND SALE AGREEMENT

THIS FIFTH AMENDMENT TO PURCHASE AND SALE AGREEMENT
is dated this _f2+4¥day of March, 1991 (the ”Fifth Amendment”)
and amends the Purchase and Sale Agreement, dated oOctcbher 11,
1990, between Southern Pacific Transportation Company
("Seller”) and Los Angeles County Transportation Commission
("Purchaser¥), as amended to date.

RECITALS

A. on October 11, 1990, Seller and Purchaser
entered into the Purchase and Sale Agreement (as amended to
date, the ”Agreement”) pursuant to which Purchaser agreed to
purchase from Seller and Seller agreed to sell to Purchaser
certain land in California defined therein as the “Property.”

B. The parties now desire to amend the Agreement to
set certain Purchase Price Allocations, to terminate the
Agreement as to certain segments of the Property, and to
reflect Purchaser’s commitment to purchase certain property on
its own behalf, under the terms and conditions set forth
below.

AGREEMENT

NOW THEREFORE, in consideration of the foregoing and
for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties
hereby agree to amend the Agreement as follows:

1. The Agreement is hereby terminated with respect
to the following nonoperating properties described in Exhibit
A of the Agreement:

(a) the property described in section (i) of
Exhibit A as the ”Simi Valley Station Site:;”

(b) the property described in section (i) of
Exhibit A as ”Simi (Madera Road);” and

(c) the portion of the Santa Monica Branch
known as the ”Home Junction” site, as described in Exhibit A
of the Third Amendment to the Agreement, dated January 15,
1991.

2. Section 5.2(e) and section (h) of Exhibit A of
the Agreement are hereby amended to reflect that, subject to
final approval by Purchaser at its commission meeting,
Purchaser intends to purchase for its own account the property
described in such sections as ”Chatsworth,” and the




acquisition of such property shall no longer be subject to
approval by the City of Los Angeles Department of
Transportation.

3. The parties hereby agree that the Purchase Price
Allocation for the Moorpark Station Site (listed in section
(1) of Exhibit A of the Agreement) is $5,900,000.00.

4. The parties hereby agree that the Purchase Price
Allocation for the portion of the Non-operating Land
associated with the West Santa Ana Branch located in Orange
County, as described in section (1) of Exhibit A of the
Agreement, shall be amended to read ”$3,000,000” in place of
”$3,800,000.” This price reduction is conditioned upon the
closing of the sale of all of the Orange County portion of the
West Santa Ana Branch, both operating and non-operating land,
on or before March 31, 1991 (for a total Purchase Price
Allocation of $15,486,000). After such date, the price
reduction described herein shall be null and void.

All capitalized terms not otherwise defined herein
shall have the meanings ascribed to them in the Agreement.
Except as set forth in this Fifth Amendment, all of the terms
and provisions of the Agreement shall remain’ in full force and
effect.

IN WITNESS WHEREOF, the parties to this Fifth
Amendment have duly executed it as of the day and year first
above written.

SELLER:

SOUTHERN PACIFIC
TRANSPORTATI COMPANY

Y - 4% /o
Its: / T -l o kiaF

PURCHASER:

LOS ANGELES COUNTY
TRANSPORTATION COMMISSION

— LESUEV.PORTER
DEPUTY EXECUTIVE DIRECT Ofl

JKRD/d37
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SIXTH AMENDMENT TO
PURCHASE AND SALE AGREEMENT “

.

THIS SIXTH AMENDMENT TO PURCHASE AND SALE AGREEMENT is
dated this 18th day of April, 1991 (the "Sixth Amendment") and
amends the Purchase and Sale Agreement, dated October 11, 1990
between Southern Pacific Transportation Company ("Seller") and
Los Angeles County Transportation Commission ("Purchaser"), as
amended to date. '

RECITALS

A. On October 11, 1990, Seller and Purchaser entered
into the Purchase and Sale Agreement (as amended to date, the
"Agreement") pursuant to which Purchaser agreed to purchase from
Seller and Seller agreed to sell to Purchaser certain land in
California."

B. In connection with the acquisition cof the Azusa
Branch, the State Street Branch and the Baldwin Park Branch, the
title insurance company has reported to Seller and Furchaser that
record title to the parcels of real property described in Exhibit
A attached hereto ("the Property") is apparently rot now held by
Seller, although the Property has been continuously used as a
railroad right of way for the past several years. As a result,
title insurance policies will not be issued with respect to the
Property at the closing.

C. Purchaser is willing to acquire all of Seller's
interest in the Property in accordance with the terms of the
Agreement based upon the terms and conditions set forth in this
Sixth Amendment.

D. In addition, the parties now desire to amend the
Agreement to extend the closing date recited therein for certain
segments of the Property, and to waive Purchaser's right under
Section 1.4 of the Agreement to deliver the Note in partial
satisfaction of the Purchase Price, under the terms and
conditions set forth below.

AGREEMENT

NOW THEREFORE, in consideration of the foregcing and
for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby
agree to amend the Agreement as follows:

1. Title Warranty. Seller reconfirms to Purchaser
the warranties of title set forth in Section 2.4 of the Agreement
and confirms that such warranties cover Seller's interest in the
Property. Seller warrants to Purchaser that it has no knowledge
af any claims being asserted by third parties of any interest in

1 April 18, 1991
10964911




title to the Property and that Seller, to its knowledge, has
sufficient rights and title to the Property to conduct rail
transit, light rail and other railrocad operations thereon. The
provisions of the first sentence of Section 2.5(a) and Section
2.6 of the Agreement are hereby deleted and shall be of no effect
with respect to the Property and Seller's warranties shall
continue in effect following the closing without expiration or
limitation with respect thereto.

2. Quiet Title. If (a) any third party should make a
claim on title to the Property which is inconsistent with
Purchaser's claim to title thereto or (b) the California
Transportation Commission or any other governmental agency should
determine that it is necessary or appropriate to commence a quiet
title action with respect to the Property or any parcels thereof,
Seller shall cooperate to the fullest extent with Purchaser in
the prosecution of such action and shall pay all reasonable costs
incurred by Purchaser in accordance therewith including, if
necessary, any costs which may be incurred to acquire any
competing interests in the Property.

3. Information. Seller shall at its cost] promptly
prepare and/or furnish to Purchaser such materials as Purchaser
may reasonably request to commence and prosecute 3 quiet title
action with respect to the Property in order to preserve evidence
that may be necessary to assert Seller's claim to owning title
thereto.

4. Extension of Closing Date. The closing date for
the Moorpark Station Site and the Saugus and Ventura Lines is
hereby extended until June 14, 1991.

5. Waiver of Right to Deliver the Note. Purchaser
hereby waives its right under Section 1.4 of the Agreement to

deliver the Note to Seller in partial satisfaction of the
Purchase Price, and hereby agrees to deliver immediately
available funds at each Closing Date.

IN WITNESS WHEREOF, the parties to this Sixth Amendment

2 April 18, 1991
109644g1ll



have duly executed it as of the day and year first above written.

BELLER:

SOUTHERN PACIFIC
TRANSPORTATI COMPANY

By: A
Its: / b= rEesdans

PURCHASER?:

LOS ANGELES COUNTY
TRANSPORTATION COMMISSION

By: Aﬂi?é?giié4dll

.
Its: DEROY XX uNve Diesatl —

3 April 18, 1991
10964911




AzZusa

1. Map V-124-14/Sheet
2. Map V-124-14/Sheet

3. Map V-124-14/Sheet

Baldwin Park

4. Map V-124-14/Sheet

5. Map V-124-14/Sheet

State Street

6. Map V-124-14/Sheet

7. Map V-124-14/Sheet

19

20

20

20

31

7

8

EXHIBIT A

.Parcel 4--about 1600' long by 36'
wide
Parcel 1ll--about 180' long by 36'

wide

a portion of Parcel 2--about 900'
long and 16.5' wide, at the
point where Baldwin Park meets
Azusa

a portion of Parcel 2--about 800'
long and 16.5' wide, at the
westerly most point of the
Baldwin Park Branch (this is
the remaining portion of
Parcel 2 not in item 3 above)

Parcel 7--comprised of two parcels:
a parcel 80' long and 100'
wide which is located in what
used to be "C" Street and a
parcel about 80' long and
about 40' wide which is
located in what used to be "D"
‘Street. "C" and "D" Streets
now end before crossing the
rail road tracks. We do not
know yet whether these
portions of "C" and "D"
Streets were formally vacated.

Parcel 3--about 75' long and 50!
wide, which is located in what
used to be Benito Avenue, a
vacated street

Parcel 3--about 75' long and 50!
wide, which is located in what
used to be Nicholson Avenue, a
vacated street.

1 April 18, 1991
: 28324913



SEVENTH AMENDMENT TO
PURCHASE AND SALE AGREEMENT

THIS SEVENTH AMENDMENT TO PURCHASE AND SALE
AGREEMENT is dated this _| 544 day of June, 1991 (the "Seventh
Amendment") and amends the Purchase and Sale Agreement, dated
October 11, 1990, between Southern Pacific Transportation Company
("Seller") and Los Angeles County Transportation Commission
("Purchaser"), as amended to date.

RECITALS

A. On October 11, 1990, Seller and Purchaser entered
into the Purchase and Sale Agreement (as amended to date, the
"Agreement") pursuant to which Purchaser agreed to purchase from
Seller and Seller agreed to sell to Purchaser certain land in
california defined therein as the the "Property."

B. The parties now desire to amend the Aygreement to
provide for certain post-closing matters affecting certain
segments of the Property, under the terms and conditions set
forth below. .

AGREEMENT '

NOW THEREFORE, in consideration of the foregoing
and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby
agree to amend the Agreement as follows:

1. Section 1.3 of the Agreement is hereby
amended by adding the following paragraph at the end of such
section:

Seller and Purchaser hereby agree to make
necessary adjustments to the legal
description of the portion of the Property
known as the Saugus and Ventura Lines near
the following locations: (a) Hewitt (near
Milepost 457.6), (b) Lassen Street at
Chatsworth, and (c) Soledad Canyon Road at
Saugus, to: (i) enable Purchaser to
construct two reverse "thirty-minute curves"
at Hewitt, (ii) smooth out the curve of the
Property lines at Lassen Street to form
continuous smooth Property lines from north
of Lassen Street to south of Lassen Street,
and (iii) enable Purchaser’ 'to have a 40-foot
corridor at Soledad Canyon Road that is not
encumbered by the road. Such adjustments to
the legal descriptions shall be made without
any adjustment in the Purchase Price.

1 June 13, 1991
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2. A new Section 6.6 is hereby added to the
Agreement, to read in its entirety as follows:

6.6 Emergency Access and Private
Roadway Easements. Purchaser hereby agrees to
grant Seller two easements, one for emergency
access near Gemco (at or near Milepost 457.4 on
the ventura Line) and ocne for a private roadway at
Raymer (at or near Milepost 454.3 on the Ventura
Line), permitting ingress and egress to and from
certain property located adjacent toc the Property.
Purchaser agrees that such easements granted to
Seller without requiring any fee or other payment
by Seller within two months after the date of this
Seventh Amendment.

The parties agree that the emergency access
easement near Gemco shall be in the form attached
hereto as Exhibit A, and that the private roadway
easement at Raymer will contain terms and conditions
reasonably satisfactory to both Purchaser and Seller.
The private roadway easement will require that Seller,
or its successors or assigns, install,” operate and
maintain adequate safety devices and indemnify
Purchaser for any and all demands, claims, causes of
action or judgments, costs and expenses (including
reasonable attorneys' fees) arising out of the A
existence or use of such easement, unless caused solely
by Purchaser's negligence.

3. All capitalized terms not otherwise defined
herein shall have the meanings ascribed to them in the Agreement.

2 June 13, 1991
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Except as set forth in this Seventh Amendment, all of the terms
and provisions of the Agreement shall remain in full force and
effect.

IN WITNESS WHEREOF, the parties to this Seventh
amendment have duly executed it as of the day and year first
above written. :

SELLER:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY /

BY‘ ) } - A l,

Its [/ (i@l - g A L]

PURCHASER:

LOS ANGELES COUNTY TRANSPORTATION
COMMISSION

BY

Its he?”%f EKQC!sz!‘Z i!irccmﬁ

3 June 13, 1991
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EXHIBIT A

Access Easement
{Gemco)

Grantor hereby assigns, conveys and transfers unto
Grantee and its successors and assigns a perpetual nonexclusive
easement (the "Access Easement") on, over, across, under and
through the property described on Exhibit __ attached hereto,
for use solely as a private roadway to allow emergency ingress to
and egress from the property which is adjacent to and of
the Access Easement (the "Benefitted Property"). Access to and
over the Access Easement from the end of the Access
Easement shall be restricted by a gate or other barrier, the
nature and leocation of which shall comply with (i) any.
requirements of any governmental authority having jurisdiction
over such emergency road and (ii) any reasonable requirements of
Grantor. Grantee, at its own cost and expense, shall construct
and maintain any such access road and gate or barrier, together
with any other improvements related thereto (the "Emergency
Improvements®”), all as may be required by any governmental
authority (or, as provided above, by Grantor) to provide
emergency access to the Benefitted Property. Grantee and its
employees and contractors shall also have the right to use the
Access Easement for the purpose of construction and maintenance
of any Emergency Improvements; provided, however, that Grantee
shall, whenever practical, give to Grantor ten days' advance
written notice of any intended entry upon the Access Easement for
construction or maintenance purposes and Grantee shall in any
event conduct such construction and maintenance so as to avoid
any unnecessary interference with Grantor's activities,
including, passenger rail service, on the Property, including the
Access Easement. The Access Easement shall be for use by the
owners of the Benefitted Property and shall run with and benefit
the Benefitted Property; provided, however, that the Access
Easement shall terminate if and when Grantee is no longer
required by any governmental authority to maintain such emergency
access. Grantor shall not erect or maintain any permanent
structures or improvements on the Access Easement which would
obstruct or interfere with the intended use of the Access
Easement.

Grantee shall indemnify, defend and hold Grantor
harmless from and against any and all demands, claims, causes of
action or judgments, and all reasonable expenses (including
without limitation, reasonable attorneys' fees) incurred in
connection with any injury to person, loss of life or damage to
property arising out of the existence of the Access Easement or
the construction, maintenance, existence, use or misuse of the
Emergency Improvements, except as caused solely by Grantor's
negligence.

o

1 June 14, 1991
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EIGHTH AMENDMENT
TO
PURCHASE AND SALE AGREEMENT

THIS EIGHTH AMENDMENT, dated September s 1992, is
entered into between SOUTHERN PACIFIC TRANSPORTATION COMPANY,
a Delaware corporation (”Seller”), and LOS ANGELES COUNTY
TRANSPORTATION COMMISSION (”Purchaser”).

Recitals

A. On October 11, 1990, Purchaser and Seller
entered into a Purchase and Sale Agreement (as amended, the
"pPurchase and Sale Agreement”), for the purchase and sale of
certain Property (as defined therein).

B. The Property included the property described on
Exhibit A attached hereto (the “Burbank Line Property”), which
has not yet been purchased by Purchaser.

c. Notwithstanding the June 14, 1991 deadline for
the closing of all of the Property under the Purchase and Sale
Agreement, Purchaser and Seller now desire to provide for the
purchase and sale of the Burbank Line Property in accordance
with the terms and conditions of the Purchase and Sale
Agreement.

Agreement

NOW, THEREFORE, for good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged,
Purchaser and Seller hereby agree as follows:

1. Purchase and Sale. Seller agrees to sell to
Purchaser, and Purchaser agrees to purchase from Seller, the
Burbank Line Property, in accordance with the terms and
conditions of the Purchase and Sale Agreement, as modified
hereby.

2. Purchase Price. The purchase price for the
Burbank Line Property shall be $22,500,000.

3. Closing Date. The Closing Date for the Burbank

Line Property shall be November 16, 1992.




4. Access Reservation. Seller shall reserve in the

deeds conveying the Burbank Line Property an access easement
in the form of Exhibit B attached hereto, covering the
property shown in pink on attachment 2 to Exhibit A hereto.

5. Waiver of Conditieon Precedent. Purchaser and
Seller each hereby waive the condition precedent set forth in
Section 5.2(e) of the Purchase and Sale Agreement.

6. Novation. The provisions of the Purchase and
Sale Agreement, as modified hereby, shall be deemed to be in
full force and effect with respect to the Burbank Line
Property as if the Purchase and Sale Agreement were executed
on the date hereof.

EXECUTED as of the date first set forth above.

SELLER:

SOUTHERN PACIFIC TRANSP%RTATION

PURCHASER:

LOS ANGELES COUNTY TRANSPORTATION
COMMISSION

By:




Exhibit A

BURBANK LINE PROPERTY

All of Seller’s interest in the following two portions of the
Burbank Branch:

(1) beginning at the centerline of Sherman Way at
approximately mile post 449.15 to the southerly line of the
40-foot strip along the Ventura Main Line purchased by
Purchaser on June 13, 1991 at approximately mile post 446.1,
and

(2) beginning at the centerline of Vineland Avenue at
approxXimately mile post 463.26 to the southerly line of .
Seller’s Saugus Main Line right-of-way at approximately mile
post 466.5,

and all Non-Operating Land associated with the foregoing,
except the Non-Operating Land shown in yellow on attachments 1
and 2 hereto.

pvrd/ejB
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Exhibit B

Access Easement Reservation
{(to be inserted in deeds for Burbank Line Property)

Grantor hereby excepts from the Property conveyed and
reserves unto itself and its successors and assigns a
perpetual nonexclusive easement (the “Access Easement¥®) on,
over, across, under and through the property described on
Exhibit ____ attached hereto, for use as a private roadway to
allow vehicular and pedestrian ingress to and egress from the
adjacent property owned by Grantor (the “Benefitted Property”)
and the construction and maintenance of improvements in
connection therewith. The Access Easement shall be for use
by the owners of the Benefitted Property from time to time,
and their respective employees, contractors, lessees,
licensees, invitees and guests, and shall run with and benefit
the Benefitted Property. Grantee shall not erect or maintain
any permanent structures or improvements on the Access
Easement which would obstruct or interfere with the intended
use of the Access FEasement.

Grantor reserves the right to relocate the Access

Easement described on Exhibit attached hereto to any other 7?
40 foot strip located within the area described on Exhibit
attached hereto. Grantor shall give Grantee at least 30 days /

prior written notice of its desire to relocate the Access .
Easement and of the legal description of the relocated Access . ,
Easement. After the expiration of such 30 day period, Grantor ‘'™
may record a document executed by Grantor in the real property ’ '
records of Los Angeles County, California, establishing the
location of the relocated Access Fasement and releasing the
existing Access Easement. If requested by Grantor, Grantee
shall also execute such document. Grantor shall have the
right to relocate the Access FPasement one time only.

Grantor shall indemnify, defend and hold Grantee
harmless from and against any and all demands, claims, causes
of action or judgments, and all reasonable expenses (inc¢luding
without limitation, reasonable attorney’s fees) incurred in
connection with any injury to person, loss of life or damage
to property arising out of the use of the AcCess Easement by
any person permitted by Grantor to use the Access Easement 1f
caused by the act, omission or neglect of Granter, its
‘ employees, contractors, lessees, licensees, invitees or
guesis.,

pyved/dhs




WORLD TITLE COMPANY

1012797-58 ‘90"2105629

RECORDING REQUESTED BY

Los Angeles County Transportation Commission
818 West Seventh Street, Suite 1100
Los Angeles, California 90017

AND WHEN RECORDED MAIL TO: RECORDED IN OFFICIAL RECORDS
Dewey Ballantine RECORDER'S OFFICE

333 South Hope Street, Suite 3000 LOS ANGELES COUNTY

Los Angeles, California 90071 CALIFORNIA
Attention: Alan Wayte, Esq. 21 gﬂgi 10 AWM DEC 21 1550

MAIL TAX STATEMENTS TO:

Los Angeles County Transportation Commission [:i _
818 West Seventh Street, Suite 1100 F'Rﬁl;/
Los Angeles, California 90017 2
Attention: Mr. James D. Wiley

SPACE ABOVE THIS LINE FOR RECORDER'S USE

GRANT DEED
(Alla)

This instrument is exempt from
Recording Fees (Govt. Code
§27383) and from Documentary
Transfer Tax (Rev. & Tax Code
§11922)

For good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, a Delaware corporation ("Grantor"),
hereby sells, transfers, grants and conveys to LOS ANGELES COUNTY
TRANSPORTATION COMMISSION, a county transportation commission
existing under the authority of §130050 et seq. of the California
Public Utilities Code ("Grantee"), all of Grantor's right, title
and interest in and to (a) the land located in the County of
Los Angeles, State of California, as more particularly described
in Exhibit A attached hereto (the "Land"); (b) all buildings,
structures and other improvements on the Land, including all
railroad tracks and related facilities (including rail and
fastenings, switches and frogs, bumpers, ties, ballast, signaling
devices and roadbed), and all structures and other improvements
necessary for the use or support of any such railroad tracks or

1 December 12, 199%0
Alla — 2832BBOD



related facilities (including bridges, tunnels, culverts,
grading, embankments, dikes, pavements and drainage facilities)
(collectively, the "Improvements®); (c) all fixtures that Grantor
owns and uses in the operation and maintenance of the Land and
the Improvements; and (d) all appurtenances to the foregeing
property (the Land, the Improvements, such fixtures and such
appurtenances being referred to herein cocllectively as the
"Property"”), subject to the Permitted Exceptions (as defined in
the Purchase and sSale Agreement, as defined below).

Grantor excepts from the Property hereby conveyed and
reserves unto itself and its successors and assigns all minerals
and mineral rights, interests and royalties, including without
limitation, all oil, gas and other hydrocarbeon substances, as
well as metallic or other solid minerals of whatever kind or
character, whether now known or hereafter discovered, in and
under the Land below a depth of 500 feet under the surface
without regard to the manner in which the same may be produced or
extracted from the Land, but without any right to enter upen or
through the surface down to 500 feet below the surface to
extract, drill, explore or otherwise exploit such minerals or
mineral rights and without any right to remove or impair lateral
or subjacent support.

This Grant Deed is given and accepted pursuant to a
certain Purchase and Sale Agreement between Grantor and Grantee
dated October 11, 1990, as heretofore amended (the "Purchase and
Sale Agreement"), and the representations, warranties and other
provisions thereof are incorporated herein by this reference and
shall survive the recordation herecof. Except as expressly set
forth in the Purchase and Sale Agreement, Grantor makes no
warranties, promises, understandings or representations, express
or implied, relating to the Property.

IN WITNESS WHEREOF, Grantor has set its hand and seal
this:;2C> day of December, 1990.

GRANTOR:

SOUTHERN PACIFIC TRANSPORTATION
ATTEST: COMPANY, a-DPelaware corporation

By: By: ' .

Its: Assistant Secretary Tts: (NCE FpesiApns
o 30-2105629
[SEAL]

o 2 December 12, 1990
' 2832BBOD



STATE OF CALIFQORNIA )
) sSs.
COUNTY OF 1OS ANGELES )

On December 2¢, 1990, before me, the undersigned, a

Nota Public in and for said County and State, personally appeared

55 and Lo bleans Y. P Qs. , personally known to me
or proved to me on the basis of satlsﬁﬁgiory evidence to be the
persons who executed the within instrument as the e
President and Assistant Secretary, respectively, of SOUTHERN
PACIFIC TRANSPORTATION COMPANY, a Delaware corporation, the
corporation that executed the within instrument, and acknowledged
to me that such corporation executed the within instrument pursuant
to its by-laws or a resolution of its board of directors.

WITNESS my hand and official seal.

e el ol LZ

OFFICIAL S3AL
m O\ MARLENE A. SEAHOLM Notary Public
-\ Notery Pubiie-Califomia

LOS ANGELES COUNTY

My Cornmitsion Expires
October 6. 1993

.

90-2105629

3 December 12, 1990
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LOS ANGELES COUNTY TRANSPORTATION COMMISSION

CERTIFICATE OF ACCEPTANCE

This is to certify that the interests in the real
property conveyed by the Grant Deed dated December%!l, 1990, from
Southern Pacific Transportation Company, a Delaware corporation, to
the Los Angeles County Transportation Commission, a county
transportation commission existing under the authority of §130050
et seqg. of the California Public Utilities Code, is hereby accepted
by the undersigned officer of the Los Angeles County Transportation
Commission on behalf of the Los Angeles County Transportation

Commission on DECEMBER 20 , 1990 pursuant to authority conferred

by resolution of the Los Angeles County Transportation Commission

adopted on (Jcfober W, 19490 , and the grantee consents to the

recordation thereof by its duly authorized officer.

Dated: December %2, 15350 LOS ANGELES COUNTY
TRANSPORTATION COMMISSION

w A=

AHETEXECUTWE DIRELTOR

30-2105629

December 12, 1990
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EXHIBIT A

ALLA BRANCH - LA

PARCEL 1:

That certain 60.00 foot strip of land conveyed to Los Angeles Hermosa
Beach & Redondo Raflway Co., a corporation and recorded in Book 1635 Page
206 of Deeds, Records of said County, the center line described as follows:

Commencing at a point in the line between the Rafael Machado 45 Acre
Allotment in the Partition Suit of the Rancho La Ballona in Case No. 2000
in the District Court of Los Angeles County and the Ignacie Machado 33.18
Acre Allotment, said point being Southwesterly along said line 219.62
feet; distant from the Northeasterly corner of the said Rafael Machado 45
Acre Allottment, thence South 34° 17' West 1109.07 feet more or less to a
point in the Westerly line of the said Rafael Machado 45 Acre Allottment
being also the Easterly 1ine of a road and said latter point being
Southeasterly along said line 95.20 feet distant from the Northwesterly
corner of said Rafael Machade 45 Acre Allotment.

EXCEPT that portion lying Northeasterly of Railway Station No. 623+00.
PARCEL 2:

That portion of Rancho La Ballona, in the City of Los Angeles, County of
Los Angeles, State of California, included within that certain strip of
land 60.00 feet wide as described in deed to Los Angeles Hermosa Beach &
Redondo Raflway Co., a corporation and recorded in Book 1635 Page 204 of
Deeds, in the office of the County Recorder of said County the centerlfne
of said 60.00 foot strip of land more particularly described in said deed
as follows:

Commencing at a point in the Easterly line of the Louise M. De Chavez 30
Acre Allottment in the Partition Suit of the Rancho La Ballona No. 2000 in
the District Court of Los Angeles County, said line being also the
Westerly 1ine of a road. Said point of beginning being Southerly along
said 1ine and the prolongation thereof 1587.90 feet distant from the
Southerly 1ine of Ballona Road No. 2, thence South 34° 17' West 1613,32
feet more or less, to a point in the Westerly line of the said Louise M.
De Chavez 30 Acre Allottment and being also the Easterly line of a road
one chain in width. The herein last named point being Northwesterly along
the said Westerly lines of the Louise M. De Chavez 30 Acre Allottment
24.10 feet distant from the line between the said Louise M. De Chavez
Allottment and the Birsabe M. De Chavez 30 Acre Allottment.

PARCEL 3:

That portion of Rancho La Ballona, in the City of Los Angeles, County of
Los Angeles, State of California, included within that certain strip of
land 60.00 feet wide as described in deed to Los Angeles Pacific Railroad
Co. and recorded in Book 2527 Page 216 of Deeds, in the office of the

page 1 of 4 90-2105629



County Recorder of said County, the centerline of said 60.00 foot strip of
land more particularly described in said deed as follows:

Commencing at a2 point in the Southerly 1ine of the land of said first
parties, saild point being South 54° 20' West and 30.95 feet from a sand
stone monument at the Northeasterly corner of the lands of the Estate of
A.J.M. Reatings, thence North 34° 07' East 2428.42 feet to the
Southwesterly line of a roadway between the lands of said parties and
Louisa M. De Chavez, a point in the Northeasterly line of said roadway on
sald center 1ine produced being North 46° 48' West and 24.10 feet from the
Southwesterly corner of the lands of said Louisa M. De Chavez.

90-2105629
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ALLA BRANCH

PARCEL 4:

That portion of the Ignacio Machado 33.15 Acre Allotment of Rancho La
Ballona (District Court Case No. 2000) described as follows:

Commencing at a point in the 1ine between the Maria Machado 30.06 Acre
Altlotment of Rancho La Ballona (District Court Case No. 2000) and the
Ignacio Machado 33.18 Acre Allotment of Rancho La Ballcna (District Court
Case No. 2000) said point being Northwesterly along said line 48.01 feeot
distant from the Southeasterly corner of the Ignacio Machado 33.18 Acre
Allotment; thence Southeasterly along said line 48.01 feet, to the
aforementioned Southeasterly corner of the Ignacio Machado 33.18 Acre
Allotment; thence Southwesterly along the line between sald Ignacio
Machado 33.18 Acre Allotment and the Rafael Machado 45.00 Acre Allotment
of Rancho La Ballaena (District Court Case No. 2000) 558.93 feet to a point
in said line; thence North 34° 07' fast 558,21 feet, more or less, to a
point of beginning.

PARCEL 5:

That portion of the Rafael Machada 45 Acre Allotment of the Rancho La
Ballona (District Court Case 2000) lying within a strip of land 60 feet in
width, the center 1ine of which {s described as follows:

Csmmencing at a point in the line between the Rafael Machado 45 Acre
Allotment on the Partition Suit of the Ranchn La Eallona in Court Case No.
2000 in the District Court of Los Angeles County ard the Ignacio Machado
33,18 Acre Allotment, s2id point being Scuthwesteriy 2long said line
219.82 feet distant from the Northeasteriy corner of the said Rafael
Machado 45 Acre Allotment; thence South 34° C7' West 1109.07 feet, more or
Y2ss, o a point in the Westerly line cf the said Rafael Machada 45 Acre
Allotment being also the Easterly line c©f a rcad and said latter point
being Southeastarly along said line 95.20 feet distant from the
Morthwesterly corner of said Rafze) Machzdo 4% Acre Alloiment.

EXCEPT that portion lying Southwesterly of Railway Station No. 623 + 00.
FARCEL 6:

A strip of land 60 feet in width, in the Caunty of Los Angeles, State of
California, the center Yine of which is described as follows:

Commercing at a point fn the line between the John 0. Young 184,00 Acre
Allotment (District Court Case No. 963) and the Maria Machado 20.06 Acre
Allotmznt, (District Court Case No. 2000}, said point being Northwesterly
aleng aid line 703.00 feet distant from the Southerly line of said Maria
Machads 30.06 Acre Allotment of Rancho Lz Ballona; thence South 34° (7'
Wast 726.20 feet, more or less, to a point In the line between said Maria

90-2105629
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Machado 30.06 acre Allotment (District Court Case No. 2000) and the
Ignacfo Machado 33.15 Acre Allotment (District Court Case Mo. 2000) said
latter point being Northwesterly along said line 733,70 feet distant from
the Southerly line of the said Maria Machado 30.06 Acre Allotment of
Rancho La Ballona (District Court Case Mo. 2000).

The 60 foot strip of land herein described being a porticn of the Maria

Machado 30.06 Acre Allotment of Ranchn La Ballona (District Court Case No.
2000).

PARCEL 7:

A strip of land 60 feet in width, in the County of Los Angeles, State of
California, the center line of which is described as follows:

Commencing at the line between the Jesus Talamantes Sixteen and Sixty=Six
Hundredths Acre Allotment of the Rancho La Ballona (District Court Case
No. 965) and the John D. Young One Hundred and Eighty-Four Acre Allotment
of safd Rancho (District Court Case No. 965) said point being
Southeasterly 2long said line and the Westerly line of the Jesus
Talamantes One Hundred and Four and Eight Hundredths Acre Allotment of
said Rancho (District Court Case No. 965) one thousand and fifty-six and
sixty hundredths feet distant from the Southarly linz of Ballona Road #2;
thence South 34° 07' West one thousand and sixty-four and ten hundredths
feet to a point in the 1ine between the said John D, Young One Hundred and
Eighty-Four Acre Allotment of the Rancho La Rallona and the Maria Machado
Thirty and Six Hundredths Acre Allotment of the Rancho La Ballona
(District Court Case No. 2000) said latter point being Southwesterly along
said line and seven hundred and three feet from the Southerly line of the
said Maria Machado Thirty and Six Hundredths Acre Allatment.

30~2105629
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RECORDING REQUESTED BY

Los Angeles County Transportation Commission
Bl8 West Seventh Street, Suite 1100
Los Angeles, California 90017

AND WHEN RECORDED MAIL TO:

RECORDED Iy OFFICIAL RECORDS

Dewey Ballantine RECORDER'S OFf
333 South Hope Street, Suite 3000 LOS ANGELES LOU!SE
los Angeles, California 90071 CAUFuRNA Y

Attention: Alan Wayte, Esq.

21 PAST 11 AM.DEC 21 wyg

MAIL TAX STATEMENTS TO:

Los Angeles County Transportation Commission
818 West Seventh Street, Suite 1100
Los Angeles, California 90017

Attention: Mr. James D. Wiley

FREE Vv
\3
SPACE ABOVE THIS LINE FOR RECORDER'S USE
GRANT DEED
AND EASEMENT AGREEMENT
(Cornfield)

This instrument is exempt from
Recording Fees (Govt. Code
§27383) and from Documentary
Transfer Tax (Rev. & Tax Code
§11922)

For good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, a Delaware corporation ("Grantor"),
hereby sells, transfers, grants and conveys to LOS ANGELES COUNTY
TRANSPORTATION COMMISSION, a county transportation commission
existing under the authority of §130050 et seq. of the california

- Public Utilities Code (“"Grantee"), all of Grantor's right, title

and interest in and to (a) the land located in the County of

Los Angeles, State of Ccalifornia, as more particularly described
as Parcel 1 in Exhibit A attached hereto (the "Land"); (b) all
buildings, structures and other improvements on the Land,
including all railroad tracks and related facilities (including
rail and fastenings, switches and frogs, bumpers, ties, ballast,
signaling devices and roadbed), and all structures and other
improvements necessary for the use or support of any such

See £ )n'fAj 5/7/ B 47//(C/C‘V(G<?/)
1 December 18, 1990
Cornfield 2832bk0b



railroad tracks or related facilities (including bridges,
tunnels, culverts, grading, embankments, dikes, pavements and
drainage facilities) (collectively, the "Improvements"); (c) all
fixtures that Grantor owns and uses in the operation and
maintenance of the Land and the Improvements; and (d) all
appurtenances to the foregoing property (the Land, the
Improvements, such fixtures and such appurtenances being referred
to herein collectively as the "Property"), subject to the
Permitted Exceptions (as defined in the Purchase and Sale
Agreement, as defined below).

Grantor excepts from the Property hereby conveyed and
reserves unto itself and its successors and assigns all minerals
and mineral rights, interests and royalties, including without
limitation, all oil, gas and other hydrocarbon substances, as
well as metallic or other solid minerals of whatever kind or
character, whether now known or hereafter discovered, in and
under the Land below a depth of 500 feet under the surface
without regard to the manner in which the same may be produced or
extracted from the Land, but without any right to enter upon or
through the surface down to 500 feet below the surface to
extract, drill, explore or otherwise exploit such minerals or
mineral rights and without any right to remove or impair lateral
or subjacent support.

In addition, Grantor hereby conveys and assigns to
Grantee, its successors and assigns, a perpetual, exclusive
easement (the "Cornfield Easement") located as described as
Parcel 2 on Exhibit A attached hereto, and extending from 5 feet
below existing grade to 35 feet above existing grade, in which
area Grantee, its successors or assigns, shall have the right to
construct, reconstruct, maintain, use, operate and/or remove
railroad, rail and railroad-related equipment and facilities, and
any alternative passenger-carrying system, and communications
lines and facilities of every kind and nature including, but not
limited to, telephone, telegraph, television and fiber optic
lines and related equipment. All improvements presently existing
on the easement area shall remain the personal property of
Grantor or its successors or assigns but Grantee may require the
removal of such property at the expense of Grantor upon written
notice,

Grantor, its successors or assigns shall have the one
time right to relocate the Cornfield Easement onto other property
owned by the Grantor as long as (a) the relocated easement meets
all legal requlrements and (b) the relocated easement will allow
the provision of other service generally equivalent (including
safety, design and permitted speed) to that provided by the
Cornfield Easement, and (c¢) title thereto is equivalent to the
title to the previously located Cornfield Easement. Grantor
shall give Grantee at least 120 days' prior written notice of its
desire to relocate the Cornfield Easement and of the legal
description of the relocated easement. Grantee shall have the

80-2105717
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right to approve such relocation but its approval shall not be
unreasonably withheld. Grantor shall, at its sole cost and
expense, construct any improvements on the relocated easement
necessary to conform it to the then existing condition of the
Cornfield Easement. At such time as the improvements to the
relocated easement are fully constructed and paid for, Grantee
and Grantor shall execute and record an Amended Easement
Agreement in the real property records of Los Angeles County,
California, establishing the location of the relocated easement
and extinguishing the Cornfield Easement. Grantor shall have the
right, for a period of six months after the recording of the
Amended Easement Agreement, to remove, retain or dispose of any
improvements located on the Cornfield Easement, and Grantee shall
become the owner of the improvements constructed on the relocated
easement.

Grantee shall defend, indemnify and hold Grantor
harmless from and against any liability, damage, cost or expense
of any kind or nature caused by the use of the Cornfield Easement
by Grantee or anyone on the Cornfield Easement on account of or
under the authority of Grantee other than any such liability,
damage, cost or expense caused by the negligence or misconduct of
Grantor,

Grantor hereby reserves a perpetual, non-exclusive
easement (the "Fiber Optic Easement") located as described in
Exhibit B attached hereto (the "Fiber Optic Easement Property").
Grantor shall have the right to own, maintain, operate, use,
remove, rebuild, replace and renew in kind existing
communications systems, lines and facilities of every kind and
nature including but not limited to all existing telephone,
telegraph, television and fiber optic lines and related equipment
(the "Communications Improvements") on, through, across, under
and over the Fiber Optic Easement Property, subject to the terms
and conditions herein set forth. All Communications Improvements
presently existing on the Fiber Optic Easement Property shall
remain the personal property of Grantor. Grantor shall be
entitled to all revenues derived from all current and future
agreements to which Grantor is a party affecting the Fiber Optic
Easement. The construction or installation of any new optical
fibers is not permitted hereunder.

The owner of the Fiber Optic Easement (the "Fiber Optic
Easement Owner") shall have the right at any time and from time
to time, upon reasonable notice, to maintain, reconstruct,
rebuild, replace and renew in kind Communications Improvements on
the Fiber Optic Easement Property: provided that the Fiber Optic
Easement Owner shall not increase the size or number of optical
fibers beyond that existing on the date hereof.

Communications Improvements shall be constructed,
operated and maintained in accordance with plans, specifications
and procedures approved by the owner of the Fiber Optic Easement
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Property (the "Servient Owner"), in its reasonable discretion, in
advance of construction, operation and maintenance, and shall be
constructed, operated and maintained in good and workmanlike
manner in accordance with all requirements of any governmental
agency having jurisdiction thereof. The Servient Owner shall not
unreasonably withhold or delay its approval of any plans,
specifications and procedures by the Fiber Optic Easement Owner,
Any disapproval shall specify the reasons therefore in reasonable
detail.

All necessary permits for such construction shall be
obtained by the Fiber Optic Easement Owner at the Fiber Optic
Easement Owner's sole expense. The Fiber Optic Easement Owner
shall install and maintain monuments and markers in form and size
reasonably approved by the Servient Owner marking the location of
the Communications Improvements, changes in direction of such
improvements, and on each side of grade crossings, at the Fiber
Optic Easement Owner's sole cost and expense. All work upon or
in connection with constructing Communications Improvements on
the Fiber Optic Easement Property shall be done at such times and
in such manner as not to interfere in any material manner with
the railroad operations of the Servient Owner or any person
operating under the authority of the Servient Owner, any fiber
optic or other communications systems and related facilities
owned by the Servient Owner or any person operating under the
authority of the Servient Owner, or any pipelines and related
facilities owned by the Servient Owner or any person operating
under the authority of the Servient Owner. The Fiber oOptic
Easement Owner shall give the Servient Owner five business days'
prior written notice before (i) entry upon the Fiber Optic
Easement Property by the Fiber Optic Easement Owner or its
designated contractors or agents or by any necessary or
incidental vehicles, work eguipment, machinery and other movable
structures for purposes related to the Fiber Optic Easement, or
(ii) the commencement of any work on the Fiber Optic Easement
Property, and shall comply with all reasonable rules and
regulations promulgated by the Servient Owher with respect to
such construction activities.

Access over, upon, to, from and across the Fiber Optic
Easement Property and exercise of the Fiber Optic Easement shall
be at the sole risk and expense of the Fiber Optic Easement
owner, its designated contractors, lessees, sublessees,
licensees, agents, and employees. The Fiber Optic Easement Owner
shall hold harmless, indemnify and defend the Servient Owner from
and against (i) any claim by or liability to any person or entity
arising out of or in connection with exercise of the Fiber Optic
Easement by the Fiber Optic Easement Owner, its designated
contractors, lessees, sublessees, licensees, agents, and
employees, and (ii) any loss of or damage to the property of the
Servient Owner arising out of or in connection with exercise of
the Fiber Optic Easement by the Fiber Optic Easement Owner, its
designated contractors, lessees, sublessees, licensees, agents,
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and employees, except for claims, liabilities, loss or damage
caused by the Servient Owner's negligence or willful misconduct.

The Servient Owner shall have no liability to the Fiber
Optic Easement Owner, its designated contractors, lessees,
sublessees, licensees, agents, or employees, for (i) any claim by
or liability to any such person or entity arising out of or in
connection with the use of, or activities upon, the Fiber Optic
Easement Property by the Servient Owner, its designated
contractors, lessees, sublessees, licensees, agents, or
employees, or (ii) any loss of or damage to the property of the
Fiber Optic Easement Ownher, its designated contractors, lessees,
sublessees, licensees, agents, or employees, including, without
limitation, the Communications Improvements, arising out of or in
connection with the use of, or activities upon, the Fiber oOptic
Easement Property by the Servient Owner, its designated
contractors, lessees, sublessees, licensees, agents, or
employees, except in each case as such claim, liability, loss or
damage is the result of the negligence or willful misconduct of
the Servient Owner, its designated contractors, lessees,
sublessees, licensees, agents, or employees. In no case shall
the Servient Owner, its designated contractors, lessees,
sublessees, licensees, agents, or employees be liable to the
Fiber QOptic Easement Owner, its designated contractors, lessees,
sublessees, licensees, agents, or employees, for consequential,
special, indirect or incidental damages, even if the Servient
Owner, its designated contractors, lessees, sublessees,
licensees, agents, or employees, are or have been advised of the
possibility of the same.

Prior to exercising any rights to construct additional
Communications Improvements, the Fiber Optic Easement Owner shall
obtain or extend at its sole expense general liability insurance
naming the Servient Owner as an additional insured with respect
to, and to the extent of, the Fiber Optic Easement Owner's
exercise of such rights, upon such terms and in such amounts as
are reasonable and customary, and issued by companies reasonably
approved by the Servient Owner. The Servient Owner shall be
furnished with a certificate of each policy required to be
provided by the Fiber Optic Easement Owner.

If the Servient Owner reasonably desires to have any
Communications Improvements relocated in order to utilize any
portion of the Fiber Optic Easement Property for (i) the
operation of passenger rail service thereon, (ii) a passenger
terminal, or (iii) parking to serve passenger rail customers, the
Servient Owner shall notify the Fiber Optic Easement Owner of
such desire in writing specifying in reasonable detail (A) the
nature and extent of the proposed use, (B) the legal description
of the portion of the Fiber Optic Easement Property on which
relocation of Communications Improvements is being requested,

(C) the date upon which the Servient Owner desires the relocation
of such Communications Improvements to be completed, (D} the
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legal description of a proposed alternate easement (the
"Alternative Easement") that will provide the Fiber Optic
Easement Owner the ability to maintain continuous communications
and/or utility connections, as applicable, across the Property
which are not substantially less convenient than is provided by
the existing Fiber Optic Easement, and the portion of the
Property to be encumbered by the Alternative Easement (the
"Alternative Easement Property"), (E) evidence establishing that
the Servient Owner has the legal right to convey the Alternative
Easement to the Fiber Optic Easement Owner over the Alternative
Easement Property, (F) a draft instrument in form and substance
reasonably satisfactory to the Fiber Optic Easement Owner
granting the Alternative Easement to the Fiber Optic Easement
owner over the Alternative Easement Property, and (G) a copy of
the latest plans and specifications for the project proposed by
the Servient Owner which requires such relocation of the
Communications Improvements.

Within four months after receiving the notice and
documents specified above, the Fiber Optic Easement Owner shall,
at its sole cost and expense, relocate any Communications
Improvements located on the specified portion of the Fiber Optic
Easement Property to the Alternative Easement Property, and shall
guitclaim to the Servient Owner all of its right, title and
interest in the portion of the Fiber Optic Easement Property from
which such Communications Improvements have been relocated.
Notwithstanding the foregoing, the Fiber Optic Easement Owner
shall not be required to relocate any portion of any
Communications Improvements more than once.

This Grant Deed and Easement Agreement is given and
accepted pursuant to a certain Purchase and Sale Agreement
between Grantor and Grantee dated October 11, 1990, as heretofore
amended (the "Purchase and Sale Agreement”), and the
representations, warranties and other provisions thereof are
incorporated herein by this reference and shall survive the
recordation hereof. Except as expressly set forth in the
Purchase and Sale Agreement, Grantor makes no warranties,
promises, understandings or representations, express or implied,
relating to the Property.
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ATTEST:

IN WITNESS WHEREOF, Grantor has set its hand and seal
day of December, 1990.

GRANTOR:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, a Delaware corporation

By: ,—~ By: - \
Printed Name /b 07~ 4ﬂ%$4k' Printed ‘Name: , & - STEce
Its: Assistant Secretary Its: VilE - p 45 ide i
[SEAL]
7 December 18, 1990
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STATE OF CALIFORNIA )

S5S.
COUNTY OF LOS ANGELES )

On December 29, 1990, before me, the undersigned, a
Notary lic in and for said County and State, perscnally appeared
/ and Loitla. H. P ¢, , persocnally known to me
or proved to me on the basis of satisfactory evidence to be the
persons who executed the within instrument as the e
President and Assistant Secretary, respectively, of SOUTHERN
PACIFIC TRANSPORTATION COMPANY, a Delaware corporation, the
corporation that executed the within instrument, and acknowledged
to me that such corporation executed the within instrument pursuant
to its by-laws or a resolution of its board of directors.

WITNESS my hand and official seal.

K;/@Zcm&’,@é;/ﬁéd

Notary Public

8 December 18, 1990
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LOS ANGELES COUNTY TRANSPORTATION COMMISSION

CERTIFICATE OF ACCEPTANCE

This is to certify that the interests in the real
property conveyed by the Grant Deed dated December &0, 1990, from
Southern Pacific Transportation Company, a Delaware corporation, to
the Los Angeles County Transportation Commission, a county
transportation commission existing under the authority of §130050
et seq. of the California Public Utilities Code, is hereby accepted
by the undersigned officer of the Los Angeles County Transportation
Commission on behalf of the Los Angeles County Transportation

Commission on DELEMBER 20, 1990 pursuant to authority conferred

by resolution of the Los Angeles County Transportation Commission

adopted on O¢TORER |i , 1990 , and the grantee consents to the

recordation thereof by its duly authorized officer.

bated: December 2o, 1990 1LOS ANGELES COUNTY
TRANSPORTATION COMMISSION

-

By:
Tiv ECTY

30~2105717
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EXHIBIT A

CORNFIELD

DESCRIPTION: THE LAND REFERRED TO HEREIN IS SITUATED IN THE COUNTY
OF LOS ANGELES, STATE OF CALIPORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

LOT 1 OF TRACT NO. 19617, IN THE CITY OF LOS ANGELES, AS PER MAP
RECORDED IN BOOK 558 PAGES 45 AND 46 OF MAPS, IN THE OFFICE OF
THE COUNTY RECORDER OF SAID COQUNTY.

PARCEL 2:

AN EASEMENT FOR RAILROAD PURPOSES OVER THAT PORTION OF LOT "A"
OF THE FREIGHT DEPOT TRACT, IN THE CITY OF LOS ANGELES, AS PER
MAP RECORDED IN BOOK 72, PAGES 75 AND 76 OF MISCELLANEOUS
RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
AND THAT PORTION,-IF ANY, OF LOT 8 OF THE JOSE SVERIANO YBARRA
TRACT, IN SAID CITY, COUNTY AND STATE, AS PER MAP RECORDED IN
BOOK 17, PAGE 32 OF SAID MISCELLANEOUS RECORDS, INCLUDED WITHIN
A STRIP OF LAND, 235.00 FEET WIDE, LYING 17.50 FEET ON EACH SIDE
OF THE FOLLOWING DESCRIBED CENTER LINE:

COMMENCING AT THE INTERSECTION OF THE CENTER LINES OF LLEWELLYN
STREET AND NORTH SPRING STREET, AS SAID CENTER LINES AND SAID
STREETS ARE SHOWN ON THE MAP OF TRACT NO. 19617, AS PER MAP
RECORDED IN BOOK 558, PAGES 45 AND 46 OF MAPS, IN THE OFFICE OF
SAID COUNTY RECORDER; THENCE SOUTH 50 DEGREES 47' 30" WEST,
ALONG SAID CENTER LINE OF NORTH SPRING STREET, 435.85 FEET TO
THE TRUE POINT OF BEGINNING IN A NON-TANGENT CURVE CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 600.00 FEET, A RADIAL LINE
OF SAID CURVE TO SAID TRUE POINT OF BEGINNING BEARS SOUTH 71
DEGREES 12' 11" WEST; THENCE NORTHWESTERLY, NORTHERLY AND
NORTHEASTERLY ALONG SAID CURVE, TEROUGH A CENTRAL ANGLE OF 41
DEGREES 42' 34", AN ARC DISTANCE OF 436.78 FEET; THENCE NORTH 22
DEGREES S54' 45" EAST, TANGENT TO SAID CURVE, 273.13 FEET TO THE
BEGINNING OF A TANGENT CURVE CONCAVE EASTERLY AND HAVING A
RADIUS OF 1537.00 FEET; THENCE NORTHERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 31 DEGREES 02' 27", AN ARC DISTANCE
OF 832.69 FEET; THENCE NORTH 53 DEGREES 57' 12" EAST, TANGENT TO
SAID CURVE, 597.06 FEET TO TEE BEGINNING OF A TANGENT CURVE
CONCAVE SOUTHEASTERLY AND HAVING A RADIUS OF 1000.00 FEET;
THENCE NORTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE
OF 11 DEGREES 24' 08", AN ARC DISTANCE OF 199.01 FEET; THENCE
NORTH 65 DEGREES 21' 20" EAST, TANGENT TO SAID CURVE, 1124.37 .
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHWESTERLY
AND HAVING A RADIUS OF 1000 FEET; THENCE NORTHEASTERLY ALONG
SAID CURVE, (THROUGE A CENTRAL ANGLE OF 24 DEGREES 51' 02") AN
ARC DISTANCE OF 433.72 FEET TO A POINT IN THAT CERTAIN COURSE
HAVING A LENGTH OF S01.865 FEET IN THE CENTER LINE OF NORTH
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BROADWAY 82.50 FEET WIDE, AS SHOWN IN CITY ENGINEER'S FIELD BOOK
138-217, PAGES 122 AND 123, ON FILE IN THE OFFICE OF THE CITY
ENGINEER OF SAID CITY (SAID POINT BEING DISTANT NCRTH 83 DEGREES
55' 52" EAST, ALONG SAID CERTAIN COURSE, 168.90 FEET FROM ITS
SOUTHWESTERLY TERMINUS); THENCE NORTHEASTERLY CONTINUING ALONG
SAID LAST MENTIONED CURVE, AN ARC DISTANCE OF 100.00 FEET.

EXCEPTING FROM THE HEREINABOVE DESCRIBED 35.00-FQOT WIDE STRIP

OF LAND THAT PORTION THEREOF LYING NORTHERLY OF THE NORTHERLY
LINE OF SAID NORTH BROADWAY.

90-2105717
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EXHIBIT "B"

THAT PORTION OF LOT "A" OF THE FREIGHT DEPOT TRACT, IN THE CITY
OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
PER MAP RECORDED JN BOOK 72, PAGES 75 AND 76 OF MISCELLANEOUS
RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, AND
THAT PORTION, IF ANY, OF LOT 8 OF THE JOSE SVERIANO YBARRA TRACT,
IN SAID CITY, COUNTY AND STATE, AS PER MAP RECORDED IN BOOK 17,
PAGE 32 OF SAID MISCELLANEQUS RECORDS, INCLUDED WITHIN A STRIP OF
LAND, 10.00 FEET WIDE, LYING 5.00 FEET ON EACH SIDE OF THE
FOLLOWING DESCRIBED CENTERLINE:

COMMENCING AT THE ANGLE POINT IN THE CENTERLINE OF NORTH
SPRING STREET DISTANT SOUTH 50°47'30" WEST 520.36 FEET ALONG SAID
CENTERLINE FROM THE INTERSECTION OF THE CENTERLINES OF NORTH
SPRING STREET AND LLEWELLYN STREET AS SAID CENTERLINES AND SAID
STREETS ARE SHOWN ON THE MAP OF TRACT NO. 19617, RECORDED 1IN
BOOK 558, PAGES 45 AND 46 OF MAPS, IN THE OFFICE OF SAID COUNTY
RECORDER; THENCE ALONG SAID CENTERLINE OF NORTH SPRING STREET
SOUTH 47°08'30" WEST 6.89 FEET AND SOUTH 21°01'45" WEST 56.49
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 7°14'37" EAST
201.04 FEET; THENCE NORTH 4°18'37" EAST 53.24 FEET; THENCE NORTH
12°39'37" EAST 279.40 FEET; THENCE NORTH 17°40'07" EAST 171.07
FEET; THENCE NORTH 13°49'37" EAST 100.14 FEET; THENCE NORTH
27°51'12" EAST 52.80 FEET; THENCE NORTH 42°28'32" EAST 247.82
FEET; THENCE NORTH 38°25'47"™ EAST 193.88 FEET; THENCE NORTH
42°29'47" EAST 81.71 FEET; THENCE NORTH 48°03'17" EAST 88.18
FEET; THENCE NORTH 53°36'02" EAST 1205.53 FEET; THENCE NORTH
67°22'27" EAST 178.92 FEET; THENCE NORTH 63°35'07" EAST 61.44
FEET; THENCE NORTH 61°24'07" EAST 181.97 FEET; THENCE NORTH
58°36'17" EAST 181.48 FEET; THENCE NORTH 62°39'57" EAST 54.22
FEET; THENCE NORTH 67°54'52"EAST 50.60 FEET; THENCE NORTH
75°44'07" EAST 118.51 FEET; THENCE NORTH 67°28'12" EAST 97.12
FEET; THENCE NORTH 58°18'52" EAST 64.09 FEET; THENCE NORTH
50°23'02" EAST 45.46 FEET; THENCE NORTH 46°24'32" EAST 62.81
FEET; THENCE NORTH 42°37'12" EAST 112.59 FEET; THENCE NORTH
39°30'12" EAST 36.88 FEET TO A POINT IN THE CENTERLINE OF NORTH
BROADWAY, 82.50 FEET WIDE, AS SHOWN IN CITY ENGINEER'S FIELD BOOK
138-217, PAGES 122 AND 123, ON FILE IN THE OFFICE OF THE CITY
ENGINEER OF SAID CITY (SAID POINT BEING DISTANT SOUTH 83°55'52"
WEST 452.64 FEET ALONG SAID CENTERLINE FROM ITS INTERSECTION WITH
THE WESTERLY LINE OF THE LOS ANGELES RIVER BED, 300 FEET WIDE, AS
DESCRIBED IN ORDINANCE NO. 287, ON FILE IN THE CITY CLERK'S
OFFICE OF SAID CITY); THENCE NORTH 34°04'07" EAST 157.51 FEET.

THE SIDE LINES OF SAID 10.00-FOOT WIDE STRIP OF LAND ARE TO
BE PROLONGED OR SHORTENED SO AS TO TERMINATE AT THEIR POINTS OF
INTERSECTION.

EXCEPT FROM THE HEREINABOVE DESCRIBED 10.00-FOOT WIDE STRIP
OF LAND THAT PORTION THEREOF LYING NORTHERLY OF THE NORTHERLY
LINE OF SAID NORTH BROADWAY.
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THAT PORTION OF LOT "A'" OF THE FREIGHT DEPOT TRACT, IN THE CITY
OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
PER MAP RECORDED IN BOOK 72, PAGES 75 AND 76 OF MISCELLANEOUS
RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
INCLUDED WITHIN A STRIP OF LAND 10.00 FEET WIDE, LYING 5.00 FEET
ON EACH SIDE OF THE FOLLOWING DESCRIBED CENTERLINE:

COMMENCING AT THE ANGLE POINT IN THE CENTERLINE OF NORTH

SPRING STREET DISTANT SOUTH 50°47'30" WEST 520.36 FEET ALCONG SAID
CENTERLINE FROM THE INTERSECTION OF THE CENTERLINES OF LLEWELLYN
STREET AND NORTH SPRING STREET AS SiID CENTERLINES AND SAID
STREETS ARE SHOWN ON THE MAP OF TRACT NO. 19617, RECORDED IN BOOK
558, PAGES 45 AND 46 OF MAPS, IN THE OFFICE OF SAID COUNTY
RECORDER; THENCE ALONG SAID CENTERLINE OF SAID NCRTH SPRING
STREET SOUTH 47°08'30" WEST 6.89 FEET AND SOUTH 21°01'45" WEST
59.92 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 9°12'20"
EAST 243.91 FEET; THENCE NORTH 8°59'45" EAST 294.10 FEET; THENCE
NORTH 53°06'05"™ EAST 1453.94 FEET; THENCE NORTH 53°46'10" EAST
1198.65 FEET; THENCE NORTH 41°58'05" EAST 526.54 FEET; THENCE
NORTH 34°04'07" EAST 127.39 FEET TO A POINT IN THE CENTERLINE OF
NORTH BROADWAY 82.50 FEET WIDE AS SHOWN IN CITY ENGINEER'S FIELD
BOOK 138-217, PAGES 122 AND 123, ON FILE IN THE OFFICE OF THE
CITY ENGINEER OF SAID CITY (SAID POINT BEING DISTANT SOUTH
83°55'52" WEST 455.19 FEET ALONG SAID CENTERLINE FROM 1ITS
INTERSECTION WITH THE WESTERLY LINE OF THE LOS ANGELES RIVER BED,
300 FEET WIDE, AS DESCRIBED IN ORDINANCE NO. 287, ON FILE IN THE
CITY CLERK'S OFFICE OF SAID CITY); THENCE NORTH 34°04'07" EAST
427.25 FEET.

THE SIDE LINES OF SAID 10.00-FOOT WIDE STRIP OF LAND ARE TO
BE PROLONGED OR SEORTENED SO AS TO TERMINATE AT THEIR POINTS OF
INTERSECTION.

ZXCEPT FROM THE HEREINABOVE DESCRIZED 10.00-rO0T WIDE STRIP
OF LAND THAT PORTION THEEREOF LYING NORTHERLY OF THE NORTHERLY
LINE OF SAID NORTH 3ROADWAY.
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LACTC

Los Angeles County
Transportation Commission

8§18 West Seventh Street
Suite 1100

Los Angeles, CA 90017
Tel 213 623-1194

Fax 213 236-4805

April 12, 1991

Southern Pacific Transportation
Company ' .
1200 Corporate Center Drive, Suite 100

Monterey Park, CA 91754

Attn: Robert L. Stacy
Assistant Vice President .

Gentlenen:

Re: Taylor, Cornfield, L.A.U.P.T., Los Angeles
River Bridge and West Santa Ana (Los Angeles
County) Properties

At your request, we are writing to memoralize a series of conversa-
tions that we had with you during the negotiation process regarding
our purchase of the above-referenced parcels. During our various
conversations, we informed you that the Los Angeles County Trans-
portation Commission (LACTC) has the power of eminent domain and
that if a negotiated Purchase and Sale Agreement could not be
reached, then LACTC was prepared to initiate a condemnation action
against Southern Pacific Transportation Company (SPTC) for the real
property known as the Taylor Yard, the Cornfield Fee and Cornfield
Easement properties, the L.A.U.P.T., the Los Angeles River Bridge
and the portion of the West Santa Ana Branch located in Los Angeles
County, as more fully described in the Purchase and Sale Agreement
dated October 11, 1991 between LACTC and SPTC.

Sincerely,

S D. WILEY
ager of Real Estate

JD

Leading the Way Lo Greater Mobility
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RECORDING REQUESTED BY

Los Angeles County Transportation Commission
818 West Seventh Street, Suite 1100
Los Angeles, California 90017 ,
A

M
AND WHEN RECORDED MAIL TO: ’ RECORTED I ety e —
RECOPGEE.:"J‘“_ ﬁiC_J,‘:DS

LOS ANGE{ 2§ ool (OB

21 MIN,
! Pasi AL am DEC 27 1949

Dewey Ballantine

333 South Hope Street, Suite 3000
Los Angeles, California 90071
Attention: Alan Wayte, Esq.

MAIL TAX STATEMENTS TO:

Los Angeles County Transportation Commission
818 West Seventh Street, Suite 1100

Los Angeles, California 90017

Attention: Mr. James D. Wiley [FREE V

SPACE ABOVE THIS LINE FOR RECORDER’S USE

ROADWAY EASEMENT

THIS ROADWAY EASEMENT is dated December Z(), 1990 and
is between Southern Pacific Transportation Corporation, a
Delaware corporation (”SPT”), and Los Angeles County
Transportation Commission (#LACTC”).

1. Recitals. The parties each own property in the
City of Los Angeles adjacent to San Fernando Road which is
known as the “Taylor Yard.” The parties desire to grant each
other mutual easements over a portion of their respective
property for the construction of a private road from San
Fernando Road westerly under SPT’s main line through Taylor
Yard and under LACTC’s proposed commuter line through Taylor
Yard. The road will provide access to parcels of land owned by
each of the parties adjacent to the Los Angeles River.
Accordingly, the parties agree as set forth below.

2. Grant By SPT. SPT hereby grants to LACTC and
its successors-in-ownership of the land described in Exhibit
C, a perpetual, non-exclusive easement (a) 32 feet wide along
the northerly side of the centerline described in Part 1 of
Exhibit A attached hereto, and (b) 32 feet on either side of
the centerline described in Part 2 of Exhibit A attached

hereto.




3. Grant By LACTC. LACTC hereby grants to SPT and

its successors-in-ownership of the land described in Exhibit
B, a perpetual non-exclusive easement (a) 32 feet wide along
the southerly side of the centerline described in Part 1 of
Exhibit A attached hereto, and (b) 32 feet on either side of
the centerline described in Part 3 of Exhibit A attached
hereto.

4. Purpose. The easements granted by each party as
set forth above are for the use as a private roadway to allow
pedestrian and vehicular ingress to and egress from the
property described in Exhibits B and ¢ attached hereto (the
"Benefitted Property”). The easements shall be for use by the
owners of the Benefitted Property from time to time, and their
respective employees, contractors, lessees, licensees,
invitees and guests. The easement granted by SPT shall run
with and benefit the property described in Exhibit C. The
easement granted by LACTC shall run with and benefit the
property described in Exhibit B.

5. Construction and Maintenance of Roadway. The )
roadway shall be designed and constructed by SPT. Prior to Jg
o'—t‘f_ &

construction of the roadway, SPT shall submit plans and
specifications for the roadway to LACTC for its approval,

which shall not be unnecessarily withheld or delayed., SPT

shall pay 41.67% of thefcosts of designing and constructing voleer~
the roadway and LACTC shall pay 58.33% of such costs and f
expenses, After construction, the owner of the property
described in Exhibit C attached hereto shall be responsible

for maintaining the roadway in a good and safe condition in
accordance with standards reascnably acceptable to the owner ]
of the land described in Exhibit B. Thefcosts of maintaining
such roadway shall be shared in the same proportions as the
cost of road design and construction. In case either party

does not perform its obligations as set forth in this

paragraph within sixty days after notice thereof (unless such
performance cannot be completed within such 60 day period and
such performance is commenced within such 60 day period and
diligently prosecuted to completion), the other party may
perform the obligations of the defaulting party and be

entitled to reimbursement from the defaulting party of the
defaulting party’s share of such costs and expenses. Any
amount payable hereunder which is not paid within 30 days

after billing shall bear interest at 3 percent over the prime
rate charged from time to time by Bank of America N.A,

6. Indemnification. Each party shall indemnify the
other and save the other harmless from and against any and all
demands, claims, causes of action or judgments, and all

2 30-2105715




reasonable expenses (including without limitation, reasonable
attorney’s fees) incurred in connection with any injury to
person, loss of life or damage to property occurring in
connection with the easements granted under this Roadway
Easement and arising out of the use of the easements by any
person permitted by such party to use the easement if caused
by the act, omission or neglect of the indemnifying party, its
employees, contractors, lessees, licensees, invitees or
guests.

7. Inconsistent Uses. Neither party shall use the
property covered by easements granted hereunder for any
purpose which interferes with the use of the easements for
roadway purposes as set forth herein. Notwithstanding the
foregoing (a) SPT may operate trains on its main line passing
over the roadway, and (b) LACTC may operate trains on its
commuter lines passing over the roadway.

8. General Provisions. (a) The parties agree that
monetary damage for breach of the terms and conditions
contained in this Roadway Easement would be extremely
difficult to determine and may be inadequate. Therefore, the
terms and conditions of this Roadway Easement shall be
specifically enforceable; (b) this Roadway Easement shall be
governed by and construed in accordance with the laws of the
State of California; (c) the article and section headings in
this Roadway Easement are for convenience only and shall not
be used in its interpretation or considered part of this
Roadway Easement:; (d) no provision of this Roadway Easement
shall be altered, amended, revoked or waived except by an
instrument in writing signed by the party to be charged with
such amendment, revocation or waiver. This Roadway Easement
shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and assigns;
(e) if any clause or provision of this Roadway Easement is
illegal, invalid or unenforceable under applicable present or
future laws, then it is the intention of the parties that the
remainder of this Roadway Easement shall not be affected but
shall remain in full force and effect.

90~2105715




IN WITNESS WHEREOF, the parties to this Roadway
Easement have duly executed it as of this day and year first
above written.

BELLER:

HICET

SOUTHERN PACIFIC TRANSPORTATION
COMPANY "Dellaware corporaticn

/(//7//% /“/2 /é/uz‘/ By: ;[//‘\-(‘_' e AN /)}_; 3
: S} Xese S5 itle: Y
Safe vetary A -

| PURCHABER:

LOS ANGELES COUNTY

TRANS %-
By: .

Title: FEyECUTIVE PiREcToR
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STATE OF CALIFORNIA )
) ss:
COQUNTY OF LOS ANGELES )

On December 22 , 1990, before me, the undersigned, a

Notary Public in and for said County and State, personally
appeared /. ped o hiaistl Pulle, Qu. , known to me or proved to
me on the basis of satisfactory &vidence to be the person, who
executed the within instrument as theQh;jhglhtwuﬂ&44i22;£45£;5 of
SOUTHERN PACIFIC TRANSPORTATION COMPANY, a Delaware corporatigh,
the corporation that executed the within instrument, and
acknowledged to me that such corporation executed the within
instrument pursuant to its by-laws or a resolution of its board
of directors.

WITNESS my hand and official seal.

No%gry Public

STATE OF CALIFORNIA )
) ss:
COUNTY OF LOS ANGELES )

On December 26 , 1990, before me, the undersigned, a
Notary Public in and for said County and State, personally
appeared A&/ AETERS eV known to me or proved to

me on the basis of satisfactory evidence to be the person who
executed the within instrument as the é%ééaﬁziéé_iﬁ;gﬁgéé}i__ of
LOS ANGELES COUNTY TRANSPORTATION CCMMISSION, a county

transportation commission, the commission that executed the
within instrument, and acknowledged to me that such commission
executed the within instrument pursuant to its charter and/or
authorization documents.

WITNESS my hand and official seal.

Ao G A L

. - iy L ST L 5 i
7. 1.@0-;?%%[ ¢ Notary Public

‘M MARLENE A. SEAHOLM
-\ Notary Public-California
LOS ANGELES COUNTY
My Cormmimion Expires

October 6, 1993
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EXHIBIT A
TO
ROADWAY EASEMENT

PART 1

THAT CERTAIN CENTERLINE SITUATE IN THAT PORTION OF THAT CERTAIN
2790.16 ACRE TRACT OF LAND ALLOTTED TO JESSE D. HUNTER IN RANCHO
SAN RAFAEL, IN THE CITY OF LOS ANGELES, IN THE COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, ENTERED IN THE DISTRICT CQURT OF
THE 17TH JUDICIAL DISTRICT COURT CASE NO. 1621 OF THE STATE OF
CALIFORNIA, IN AND FOR THE COUNTY OF LOS ANGELES, FILED IN BOOK
"B" PAGE 671, ET SEQ. OF JUDGMENTS, AS DESCRIBED IN THE DEED TO
SOUTHERN PACIFIC RAILROAD COMPANY, RECORDED AUGUST 11, 1873, 1IN
BOOK 25, PAGE 548 OF DEEDS, IN THE OFFICE OF THE COUNTY RECCRDER
OF SAID COUNTY AND IN LOTS 2 AND 7 OF THE SOUTHERN PACIFIC
CLASSIFICATIOCN YARD TRACT, IN SAID CITY, COUNTY AND STATE, AS PER
MAP RECORDED IN BOOK 147, PAGES 22 TO 26, INCLUSIVE, OF MAPS, IN
THE QOFFICE OF SAID COUNTY RECORDER DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT IN THE SOUTHEASTERLY LINE OF THE ALLESANDRO
PARKWAY (150.00 FEET WIDE), AS SHOWN AND DEDICATED ON THE MAP OF
TRACT NO. 14215, AS PER MAP RECORDED IN BOOK 307, PAGE 8 OF SAID
MAPS, DISTANT SOUTH 53°51'09" WEST, ALONG SAID SOUTHEASTERLY
LINE, 17.27 FEET FROM ITS NORTHEASTERLY TERMINUS; THENCE SOUTH
14°48'03" EAST 564.53 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF 1045.51 FEET; THENCE
SOUTHEASTERLY ALONG SAID CURVE, THRCUGH A CENTRAL ANGLE OF
22°14'40", AN ARC DISTANCE OF 405.91 FEET; THENCE SOUTH 37°02'43"
EAST, TANGENT TO SAID CURVE, 1519.80 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF
2392.41 FEET; THENCE SQUTHEASTERLY ALONG SAID CURVE, THROQUGH A
CENTRAL ANGLE OF 19°31'53", AN ARC DISTANCE OF 815.55 FEET;
THENCE SOUTH 17°30'48" EAST TANGENT TO SAID CURVE, 1177.16 FEET
TO THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHEASTERLY AND
HAVING A RADIUS OF 2191.38 FEET; THENCE SOUTHEASTERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 17°35'29", AN ARC DISTANCE OF
672.81 FEET; THENCE SOUTH 35°06'17" EAST, TANGENT TO SAID CURVE,
1309.82 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 2191.38 FEET; THENCE
SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
12°20°17", AN ARC DISTANCE OF 471.89 FEET TO THE TRUE POINT OF

BEGINNING; THENCE NORTH 54°58'22" EAST 881.01 FEET TO THE

NORTHEASTERLY LINE OF THE LAND DESCRIBED IN SAID DEED TO SOUTHERN
PACIFIC RAILROAD COMPANY, SAID NORTHEASTERLY LINE BEING THE
SOUTHWESTERLY LINE OF SAN FERNANDO ROAD, 60 FEET WIDE, AS SHOWN
ON SAID MAP QOF SQUTHERN PACIFIC CLASSIFICATION YARD TRACT.

30~2105715




PART 2

THOSE PORTIONS OF LOTS 2 AND 3 OF THE SOUTHERN PACIFIC
CLASSIFICATION YARD TRACT, IN THE CITY OF LOS ANGELES, IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFCRNIA, AS PER MAP RECORDED
IN BCOK 147, PAGES 22 TC 26, INCLUSIVE, OF MAPS, IN THE OFFICE OF
THE COUNTY RECORDER OF SAID COUNTY, INCLUDED WITHIN A STRIP OF
LAND, 64.00 FEET WIDE, LYING 32.00 FEET ON EACH SIDE OF THE
FOLLOWING DESCRIBED CENTERLINE AND ITs NORTHEASTERLY
PROLONGATION:

COMMENCING AT A POINT IN THE SOUTHEASTERLY LINE OF THE
ALLESANDRC PARKWAY (150.00 FEET WIDE), AS SHOWN AND DEDICATED ON
THE MAP OF TRACT NO. 14215, AS PER MAP RECORDED IN BOOK 307, PAGE
8 OF SAID 'MAPS, DISTANT SOUTH 53°51'09" WEST, ALONG SAID
SOUTHEASTERLY LINE, 17.27 FEET FROM ITS NORTHEASTERLY TERMINUS;
THENCE SOUTH 14°48'03" EAST 564.53 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF
1045.51 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A
CENTRAL ANGLE OF 22°14'40", AN ARC DISTANCE OF 405.91 FEET;
THENCE SOUTH 37°02'43" EAST, TANGENT TO SAID CURVE, 1519.80 FEET
TO THE BEGINNING OF A TANGENT CURVE CONCAVE SOUTHWESTERLY AND
HAVING A RADIUS OF 2392.41 FEET; THENCE SOUTHEASTERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 19°31'53", AN ARC DISTANCE OF
815.55 FEET; THENCE SOUTH 17°30'48" EAST TANGENT TO SAID CURVE,
1177.16 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 2191.38 FEET; THENCE
'SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
17°35'29", AN ARC DISTANCE OF 672.81 FEET; THENCE SOUTH 35°06'17"
EAST, TANGENT TOC SAID CURVE, 1309.82 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF
2191.38 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A
CENTRAL ANGLE OF 12°20'17", AN ARC DISTANCE OF 471.89 FEET TO
THE TRUE POINT OF BEGINNING; THENCE SOUTH 54°58'22" WEST 289.22

FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE EASTERLY AND

HAVING A RADIUS OF 82.00 FEET; THENCE SOUTHWESTERLY, SOUTHERLY
AND SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
90°00'00", AN ARC DISTANCE OF 128.81 FEET; THENCE SOUTH 35°01'38"
EAST 0.74 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 365.00 FEET, SAID CURVE
BEING TANGENT AT ITS PCINT OF ENDING TO A LINE THAT IS PARALLEL
WITH AND DISTANT NORTHERLY 32.00 FEET, MEASURED AT RIGHT ANGLES
FROM THAT CERTAIN COURSE HAVING A LENGTH OF 407.50 FEET IN THE
NORTHERLY BOUNDARY OF THAT CERTAIN STRIP OF LAND, 400 FEET WIDE,
DESCRIBED SECOND 1IN THAT CERTAIN AGREEMENT BETWEEN SOUTHERN
PACIFIC RAILROAD COMPANY ET AL., AND THE LOS ANGELES COUNTY FLOOD
CONTRCOL DISTRICT, RECORDED AUGUST 30, 1939, AS INSTRUMENT NO.
821, IN BOOK 16820, PAGE 305 OF OFFICIAL RECORDS IN THE COFFICE OF
SAID COUNTY RECORDER; THENCE SOUTHEASTERLY AND EASTERLY ALONG
SAID CURVE (THROUGH A CENTRAL ANGLE OF 47°01'08") AN ARC DISTANCE

90-2105715
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OF 299.53 FEET TO SAID POINT OF ENDING IN SAID PARALLEL LINE;
THENCE SOUTH 82°02'46" EAST, ALONG SAID PARALLEL LINE, 100.00
FEET.

EXCEPTING THEREFRCM THAT PORTION THEREOF LYING SOUTHEASTERLY
OF THE FOLLOWING DESCRIBED LINE:

COMMENCING AT THE SOUTHEASTERLY TERMINUS OF SAID CURVE
HAVING A RADIUS OF 2191.38 FEET, A CENTRAL ANGLE OF 12°20'17" AND
AN ARC LENGTH OF 471.89 FEET; THENCE SOUTHEASTERLY ALONG THE
SOUTHEASTERLY CONTINUATION OF SAID CURVE, THROUGH A CENTRAL ANGLE

OF 10°05'35", AN ARC DISTANCE OF 386.03 FEET TO THE TRUE POINT OF

BEGINNING; THENCE SOUTH ©54°58'22" WEST 398.37 FEET TO SAID
CERTAIN COURSE HAVING A LENGTH OF 407.50 FEET IN THE NORTHERLY
BOUNDARY OF SAID CERTAIN STRIP OF LAND, 400 FEET WIDE.

ALSO EXCEPTING THEREFROM THAT PORTION THEREOF LYING
SOUTHEASTERLY OF A CURVE CONCAVE NORTHEASTERLY AND HAVING A
RADIUS OF 2261.88 FEET, SAID CURVE BEING CONCENTRIC WITH SAID
CURVE AND ITS SOUTHEASTERLY CONTINUATION HAVING A RADIUS OF
2191.38 FEET, A CENTRAL ANGLE OF 12°20'17" AND AN ARC LENGTH OF
471.89 FEET AND BEING DISTANT SOUTHWESTERLY THEREFROM 70.50 FEET,
MEASURED RADIALLY.
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PART 3

THOSE PORTICNS OF LOTS 2 AND 3 OF THE SOUTHERN PACIFIC
CLASSIFICATION YARD TRACT, IN THE CITY OF LOS ANGELES, IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFCRNIA, AS PER MAP RECORDED
IN BOOK 147, PAGES 22 TO 26, INCLUSIVE, OF MAPS, IN THE OFFICE OF
THE COUNTY RECCRDER OF SAID COUNTY, INCLUDED WITHIN A STRIP QF
LAND, 64.00 FEET WIDE, LYING 32.00 FEET ON EACH SIDE OF THE
FOLLOWING DESCRIBED CENTERLINE AND ITs NORTHEASTERLY
PROLONGATION:

COMMENCING AT A PCINT IN THE SOQUTHEASTERLY LINE OQF THE
ALLESANDRO PARKWAY (150.00 FEET WIDE), AS SHOWN AND DEDICATED ON
THE MAP OF TRACT NO. 14215, AS PER MAP RECORDED IN BCOCK 307, PAGE
8 OF SAID MAPS, DISTANT SOUTH 53°51'09" WEST, ALONG SAILD
SOUTHEASTERLY LINE, 17.27 FEET FROM ITS NORTHEASTERLY TERMINUS;
THENCE SOUTH 14°48'03" EAST 564.53 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF
1045.51 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A
CENTRAL ANGLE OF 22°14'40", AN ARC DISTANCE OF 405.91 FEET;
THENCE SOUTH 37°02'43" EAST, TANGENT TO SAID CURVE, 1519.80 FEET
TO THE BEGINNING OF A TANGENT CURVE CONCAVE SOUTHWESTERLY AND
HAVING A RADIUS OF 2392.41 FEET; THENCE SOUTHEASTERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 19°31'53", AN ARC DISTANCE OF
815.55 FEET; THENCE SOQOUTH 17°30'48" EAST TANGENT TO SAID CURVE,
1177.16 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 2191.38 FEET; THENCE
SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
17°35'29", AN ARC DISTANCE OF 672.81 FEET; THENCE SOUTH 35°06'l17"
EAST, TANGENT TO SAID CURVE,. 1309.82 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE NCRTHEASTERLY AND HAVING A RADIUS OF
2191.38 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A
CENTRAL ‘ANGLE OF 12°20'17", AN ARC DISTANCE OF 471.89 FEET TO
THE TRUE POINT OF BEGINNING; THENCE SOUTH 54°58'22" WEST 150.00
FEET.

EXCEPTING THEREFROM THAT PORTION THEREOF LYING NORTHEASTERLY
OF SAID CURVE AND ITS SOUTHEASTERLY CONTINUATION HAVING A RADIUS
OF 2191.38 FEET, A CENTRAL ANGLE OF 12°20'l7" AND AN ARC LENGTH
OF 471.89 FEET.

ALSO EXCEPTING THEREFROM THAT PORTION THEREOF LYING
SOUTHWESTERLY OF A CURVE CONCAVE NORTHEASTERLY AND HAVING A
RADIUS OF 2261.88 FEET, SAID CURVE BEING CONCENTRIC WITH SAID
CURVE AND ITS SOUTHEASTERLY CONTINUATION HAVING A RADIUS OF
2191.38 FEET, A CENTRAL ANGLE OF 12°20'l17" AND AN ARC LENGTH OF
471.89 FEET AND BEING DISTANT SOUTHWESTERLY THEREFROM 70.50 FEET,
MEASURED RADIALLY.
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EXHIBIT B
TO
ROADWAY EASEMENT

PARCEL D:

THAT PORTION OF THAT CERTAIN 2790.16 ACRE TRACT OF LAND ALLOTTED
TC JESSE D. HUNTER IN RANCHO SAN RAFAEL, IN THE CITY OF LOS
ANGELES, IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA,
ENTERED IN THE DISTRICT COURT OF THE 17TH JUDICIAL DISTRICT COURT
CASE NO. 1621 OF THE STATE OF CALIFORNIA, IN AND FOR THE COUNTY"
OF LOS ANGELES, FILED IN BOOK "B" PAGE 671, ET SEQ. OF JUDGMENTS,
AS DESCRIBED IN THE DEED TO SOUTHERN PACIFIC RAILROAD COMPANY,
RECORDED AUGUST 11, 1873, IN BOOK 25, PAGE 548 OF DEEDS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY AND THOSE PORTIONS
OF LOTS 2 AND 7 OF THE SOUTHERN PACIFIC CLASSIFICATION YARD
TRACT, IN SAID CITY, COUNTY AND STATE, AS PER MAP RECORDED IN
BOOK 147, PAGES 22 TO 26, INCLUSIVE, OF MAPS, IN THE OFFICE OF
SAID COUNTY RECORDER DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT IN THE SOUTHEASTERLY LINE OF THE ALLESANDRO
PARKWAY (150.00 FEET WIDE}, AS SHOWN AND DEDICATED ON THE MAP OF
TRACT NO. 14215, AS PER MAP RECORDED IN BOOK 307, PAGE 8 OF SAID
MAPS, DISTANT SOUTH 53°51'09" WEST, ALONG SAID SOUTHEASTERLY
LINE, 17.27 FEET FROM ITS NORTHEASTERLY TERMINUS; THENCE SOUTH
14°48'03" EAST 564.53 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF 1045.51 FEET; THENCE
SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
22°14'40", AN ARC DISTANCE OF 405.91 FEET; THENCE SOUTH 37°02'43"
EAST, TANGENT TO SAID CURVE, 1519.80 FEET TC THE BEGINNING OF A
TANGENT CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF
2392.41 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A
CENTRAL ANGLE OF 19°31'53", AN ARC DISTANCE OF 815.55 FEET;
THENCE SOUTH 17°30'48" EAST TANGENT TO SAID CURVE, 1177.16 FEET
TO THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHEASTERLY AND
HAVING A RADIUS OF 2191.38 FEET; THENCE SOUTHEASTERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 17°35'29", AN ARC DISTANCE OF
672.81 FEET; THENCE SOUTH 35°06'17" EAST, TANGENT TO SAID CURVE,
1273.82 FEET TO THE TRUE POINT OF BEGINNING IN A LINE EXTENDING
NORTHEASTERLY AND HAVING A BEARING OF NORTH 48°04'04" EAST;
THENCE CONTINUING SOUTH 35°06'l7" EAST, 35.00 FEET TO THE
BEGINNING OF A TANGENT CURVE CONCAVE NORTHEASTERLY AND HAVING A
RADIUS OF 2191.38 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 12°20'17", AN ARC DISTANCE OF 471.89
FEET; THENCE NORTH 54°58'22" EAST, 881.01 FEET TO THE
NORTHEASTERLY LINE OF THE LAND DESCRIBED IN SAID DEED RECORDED IN
BOOK 25, PAGE 548 OF DEEDS, SAID NORTHEASTERLY LINE BEING THE
SOUTHWESTERLY LINE OF SAN FERNANDO ROAD, 60 FEET WIDE, AS SHOWN
ON SAID MAP OF SOUTHERN PACIFIC CLASSIFICATION YARD TRACT; THENCE
NORTH 35°¢01'38" WEST, ALONG SAID NORTHEASTERLY LINE, 616.08 FEET
TO SAID LINE HAVING A BEARING OF NORTH 48°04'04" EAST; THENCE
SOUTH 48°04'04" WEST, 939.11 FEET TO THE TRUE POINT OF BEGINNING.
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PARCEL G:

THAT PORTION OF THAT CERTAIN 2790.16é ACRE TRACT OF LAND ALLOTTED
TO JESSE D. HUNTER IN RANCHO SAN RAFAEL, IN THE CITY OF LOS
ANGELES, IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA,
ENTERED IN THE DISTRICT COURT OF THE 17TH JUDICIAL DISTRICT COURT
CASE NO. 1621 OF THE STATE OF CALIFORNIA, IN AND FOR THE COUNTY
OF LOS ANGELES, FILED IN BOOK "B™ PAGE 671, ET SEQ. OF JUDGMENTS,
AS DESCRIBED IN THE DEED TO SOUTHERN PACIFIC RAILROAD COMPANY,
RECORDED AUGUST 11, 1873, IN BOOK 25 PAGE 548 OF DEEDS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY AND THAT PORTION OF
LOT 2 OF TRACT NO. 14215, IN SAID CITY, COUNTY AND STATE, AS PER
MAP RECORDED IN BOOK 307, PAGE 8 OF MAPS, IN THE OFFICE OF SAID
COUNTY RECORDER AND THOSE PORTIONS OF LOTS 1, 2, 3, 8 AND 9 OF
THE SOQUTHERN PACIFIC CLASSIFICATICON YARD TRACT, IN SAID CITY,
COUNTY AND STATE, AS PER MAP RECORDED IN BOOK 147, PAGES 22 TO
26, INCLUSIVE, OF SAID MAPS, DESCRIBED AS A WHOLE AS FOLLOWS:

COMMENCING AT A POINT IN THE SOUTHEASTERLY LINE OF THE ALLESANDRO
PARKWAY (150.00 FEET WIDE), AS SHOWN AND DEDICATED ON SAID MAP OF
TRACT NO. 14215, DISTANT SOUTH 53°51'09" WEST, ALONG SAID
SOUTHEASTERLY LINE, 17.27 FEET FROM ITS NORTHEASTERLY TERMINUS;
THENCE SOUTH 14°48'03" EAST 564.53 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF
1045.51 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A
CENTRAL ANGLE OF 22°14'40", AN ARC DISTANCE OF 405.91 FEET;
THENCE SOUTH 37°02'43" EAST, TANGENT TO SAID CURVE, 1519.80 FEET
TO THE BEGINNING OF A TANGENT CURVE CONCAVE SOUTHWESTERLY AND
HAVING A RADIUS OF 2392.41 FEET; THENCE SOUTHEASTERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 19°31'53", AN ARC DISTANCE OF
815.55 FEET; THENCE SQUTH 17°30'48" EAST, TANGENT TC SAID CURVE,
1177.16é FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 2191.38 FEET; THENCE
SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
17°35'29", AN ARC DISTANCE OF 672.81 FEET; THENCE SOUTH 35°06'17"
EAST, TANGENT TO SAID CURVE, 1309.82 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF
2191.38 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A
CENTRAL ANGLE OF 22°25'52", AN ARC DISTANCE OF 857.92 FEET TO A
LINE EXTENDING SOUTHWESTERLY AND HAVING A BEARING COF SOQUTH
54°58'22" WEST; THENCE SOUTHEASTERLY, CONTINUING ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 9°26'22", AN ARC DISTANCE OF
361.03 FEET; THENCE SOUTH 66°58'31" EAST, TANGENT TO SAID CURVE,
421.98 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
SOUTHWESTERLY AND HAVING A RADIUS OF 1246.51 FEET; THENCE
SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
23°51'42", AN ARC DISTANCE OF 519.13 FEET TO A POINT IN A CURVE
CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 2306.88 FEET, SAID
LAST MENTIONED CURVE BEING TANGENT AT ITS NORTHWESTERLY TERMINUS
TO A LINE THAT IS PARALLEL WITH AND DISTANT SOUTHWESTERLY 70.50
FEET, MEASURED AT RIGHT ANGLES FROM SAID LINE AND ITS

90~2105715



SOUTHEASTERLY PROLONGATION HAVING A BEARING AND LENGTH OF SOUTH
66°58'31" EAST 421.98 FEET AND BEING TANGENT AT ITS SOUTHEASTERLY
TERMINUS TO A LINE THAT IS PARALLEL WITH AND DISTANT
SOQUTHWESTERLY 35.00 FEET, MEASURED AT RIGHT ANGLES FROM THE
NORTHEASTERLY LINE OF THE LAND AS DESCRIBED IN SAID DEED TO
SOUTHERN PACIFIC RAILRCAD COMPANY,A RADIAL LINE OF SAID LAST
MENTIONED CURVE TO SAID LAST MENTIONED POINT BEARS NORTH
33°10'03" EAST; THENCE SOUTH 33°10'03" WEST ALONG SAID RADIAL
LINE 50.00 FEET TO TRUE POINT OF BEGINNING IN A CURVE CONCAVE
SOUTHWESTERLY AND HAVING A RADIUS OF 2256.88 FEET, SAID CURVE
BEING TANGENT AT ITS NORTHWESTERLY TERMINUS TO A LINE THAT IS
PARALLEL WITH AND DISTANT SOUTHWESTERLY 120.50 FEET, MEASURED AT
RIGHT ANGLES FROM SAID LINE AND ITS SOUTHEASTERLY PROLONGATION
HAVING A BEARING AND LENGTH OF SOUTH 66°58'31" EAST 421.98 FEET
AND BEING TANGENT AT ITS SOUTHEASTERLY TERMINUS TO A LINE THAT IS
PARALLEL WITH AND DISTANT SOQUTHWESTERLY 85.00 FEET, MEASURED AT
RIGHT ANGLES FROM THE NORTHEASTERLY LINE OF THE LAND AS DESCRIBED
IN SAID DEED TO THE SOUTHERN PACIFIC RAILROAD COMPANY; THENCE
SOUTHEASTERLY ALONG THE ARC OF SAID LAST MENTIONED CURVE THROUGH
A CENTRAL ANGLE OF 21°49'31", AN ARC DISTANCE OF 859.70 FEET TO
ITS SOUTHEASTERLY TERMINUS IN SAID LAST MENTIONED PARALLEL LINE;
THENCE SOUTH 35°00'26" EAST, ALONG SAID PARALLEL LINE, 456.02
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE WESTERLY AND
HAVING A RADIUS OF 2829.93 FEET, SAID CURVE BEING CONCENTRIC WITH
AND DISTANT WESTERLY 85.00 FEET, MEASURED RADIALLY FROM THE
EASTERLY BOUNDARY OF THE LAND AS DESCRIBED IN SAID DEED TO
"SOUTHERN PACIFIC RAILROAD COMPANY; THENCE SOUTHEASTERLY AND
SOUTHERLY ALONG SAID CONCENTRIC CURVE, THROUGH A CENTRAL ANGLE OF
47°09'53", AN ARC DISTANCE OF 2329.54 FEET TO ITS SOUTHERLY
TERMINUS; THENCE TANGENT TO SAID CURVE SOUTH 12°09'27" WEST,
CONTINUING ALONG A LINE THAT IS PARALLEL WITH AND DISTANT
WESTERLY 85.00 FEET MEASURED AT RIGHT ANGLES FROM SAID EASTERLY
BOUNDARY, 384.18 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
EASTERLY AND HAVING A RADIUS OF 5764.61 FEET, SAID CURVE BEING
CONCENTRIC WITH AND DISTANT WESTERLY 85.00 FEET, MEASURED
RADIALLY FROM THE CURVED WESTERLY LINE OF AVE. 19 AND SAN
FERNANDO ROAD AS SHOWN IN CITY ENGINEER'S FIELD BOOK 17901, PAGES
17, 18, 19 AND 20, ON FILE IN THE OFFICE OF THE CITY ENGINEER OF
SAID CITY OF LOS ANGELES; THENCE SOUTHERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 0°40'04", AN ARC DISTANCE OF 67.18
FEET; THENCE TANGENT TQO SAID CURVE SOUTH 11°29'23" WEST, ALONG A
LINE THAT IS PARALLEL WITH AND DISTANT WESTERLY 85.00 FEET,
MEASURED AT RIGHT ANGLES FROM SAID WESTERLY LINE, 357.32 FEET;
THENCE SOUTH 78&8°¢30'37" EAST, AT RIGHT ANGLES TO SAID PARALLEL
LINE, 5.00 FEET TO A POINT IN A CURVE CONCAVE EASTERLY AND HAVING
A RADIUS OF 1015.00 FEET, A RADIAL LINE OF SAID CURVE TO SAID
POINT BEARS NORTH 78°30'37" WEST: THENCE SOUTHERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 17°36'35", AN ARC DISTANCE OF
311.96 FEET TO A POINT, A RADIAL LINE OF SAID CURVE TO SAID POINT
BEARS SOUTH 83°952'48" WEST; THENCE NORTH 83°52'48" EAST ALONG
SAID RADIAL LINE 5.00 FEET TCO THE BEGINNING OF A CURVE CONCAVE
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EASTERLY AND HAVING A RADIUS OF 1010.00 FEET, A RADIAL LINE OF
SAID CURVE TO SAID POINT BEARS SOUTH 83°52'48" WEST; THENCE
SOUTHERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 2°50'1ll",
AN ARC DISTANCE OF 50.00 FEET TO A POINT IN THE NORTHERLY LINE OF
RIVERSIDE DRIVE, 100 FEET WIDE, AS SHOWN ON SAID MAP OF SOUTHERN
PACIFIC CLASSIFICATION YARD TRACT, SAID NORTHERLY LINE BEING A
CURVE CONCAVE NORTHERLY AND HAVING A RADIUS OF 345.14 FEET, A
RADIAL LINE OF SAID CURVE TO SAID POINT BEARS SOUTH 3°45'05"
WEST; THENCE EASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE
OF 9°15'49", AN ARC DISTANCE OF 55.80 FEET TO A POCINT IN THE
EASTERLY LINE OF THE LAND AS DESCRIBED IN SAID DEED TC SOUTHERN
PACIFIC RAILROCAD COMPANY, SAID EASTERLY LINE BEING A CURVE
CONCAVE EASTERLY AND HAVING A RADIUS OF 5679.61 FEET, A RADIAL
LINE OF SAID CURVE TO SAID POINT BEARS NORTH 85°34'l7" WEST;
THENCE NORTHERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
0°10'33", AN ARC DISTANCE OF 17.43 FEET; THENCE NORTH 16°08'27"
WEST 102.84 FEET TO A POINT IN A NON-TANGENT CURVE CONCAVE
EASTERLY AND HAVING A RADIUS OF 970.00 FEET, SAID CURVE BEING
TANGENT AT ITS POINT OF ENDING TO A LINE THAT IS PARALLEL WITH
AND DISTANT WESTERLY 35.00 FEET, MEASURED AT RIGHT ANGLES FROM
THE WESTERLY LINE OF AVE. 19 AND SAN FERNANDO ROAD AS SHOWN 1IN
CITY ENGINEER'S FIELD BOOK 17901, PAGES 17, 18, 19 AND 20, ON
FILE IN THE OFFICE OF THE CITY ENGINEER OF SAID CITY OF LOS
ANGELES; THENCE NORTHERLY ALONG SAID CURVE, FROM A TANGENT
BEARING NORTH 2°22'35" WEST, THROUGH A CENTRAL ANGLE, OF
13°51'58", AN ARC DISTANCE OF 234.75 FEET TO ITS POINT OF ENDING
IN SAID PARALLEL LINE; THENCE NORTH 11°29'23" EAST, ALONG SAID
PARALLEL LINE 357.32 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE EASTERLY AND HAVING A RADIUS OF 5714.61 FEET, SAID CURVE
BEING CONCENTRIC WITH AND DISTANT WESTERLY 35.00 FEET, MEASURED
RADIALLY FROM THE CURVED WESTERLY LINE OF SAID AVE. 19 AND SAN
FERNANDO ROAD AND BEING TANGENT AT ITS POINT OF ENDING TO A LINE
THAT IS PARALLEL WITH AND DISTANT WESTERLY 35.00 FEET, MEASURED
AT RIGHT ANGLES FROM THE EASTERLY BOUNDARY OF THE LAND AS
DESCRIBED IN SAID DEED TO SOUTHERN PACIFIC RAILROCAD COMPANY;
THENCE NORTHERLY ALONG SAID CONCENTRIC CURVE, THROUGH A CENTRAL
ANGLE OF 0°40'04", AN ARC DISTANCE OF 66.59 FEET TO ITS POINT OF
ENDING IN SAID PARALLEL LINE; THENCE NORTH 12°09'27" EAST, ALONG
SAID PARALLEL LINE, 384.18 FEET TO THE BEGINNING OF A TANGENT
CURVE CONCAVE WESTERLY AND HAVING A RADIUS OF 2879.93 FEET, SAID
CURVE BEING CONCENTRIC WITH AND DISTANT WESTERLY 35.00 FEET,
MEASURED RADIALLY FROM THE EASTERLY BOUNDARY OF THE LAND AS
DESCRIBED IN SAID DEED TO SOUTHERN PACIFIC RAILROAD COMPANY;
THENCE NORTHERLY AND NORTHWESTERLY ALONG SAID CONCENTRIC CURVE,
THROUGH A CENTRAL ANGLE OF 47°09'53", AN ARC DISTANCE OF 2370.70
FEET TO ITS NORTHERLY TERMINUS; THENCE TANGENT TO SAID CONCENTRIC
CURVE NORTH 35°00'26" WEST, CONTINUING ALONG A LINE THAT IS
PARALLEL WITH AND DISTANT SOUTHWESTERLY 35.00 FEET, MEASURED AT
RIGHT ANGLES FROM THE NORTHEASTERLY BOUNDARY OF THE LAND AS
DESCRIBED IN SAID DEED TO SOUTHERN PACIFIC RAILRCAD COMPANY,
456.02 FEET TO THE POINT OF BEGINNING OF A TANGENT CURVE CONCAVE
SOUTHWESTERLY AND HAVING A RADIUS OF 2306.88 FEET, SAID CURVE
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BEING TANGENT AT ITS NORTHWESTERLY TERMINUS TO A LINE THAT IS
PARALLEL WITH AND DISTANT SOUTHWESTERLY 70.50 FEET, MEASURED AT
RIGHT ANGLES FROM SAID LINE AND ITS SOUTHEASTERLY PROLONGATION
HAVING A BEARING AND LENGTH OF SOUTH 66°58'31" EAST 421.98 FEET;
THENCE NORTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
31°58'05", AN ARC DISTANCE OF 1287.12 FEET TO ITS NORTHEWESTERLY
TERMINUS IN SAID PARALLEL LINE; THENCE NORTH 66°58'31" WEST,
ALONG SAID PARALLEL LINE, 519.98 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF
2261.88 FEET, SAID CURVE BEING CONCENTRIC WITH AND DISTANT
SQUTHWESTERLY 70.50 FEET, MEASURED RADIALLY FROM SAID CURVE AND
ITS SOUTHEASTERLY CONTINUATION CONCAVE NORTHEASTERLY, HAVING A
RADIUS OF 2191.38 FEET, CENTRAL ANGLE OF 22°25'52" AND AN ARC
LENGTH OF 857.92 FEET; THENCE NORTHWESTERLY ALONG SAID CONCENTRIC
CURVE, THROUGH A CENTRAL ANGLE OF 31°52'14", AN ARC DISTANCE OF
1258.16 FEET; THENCE NORTH 35°06'l7" WEST, TANGENT TO SAID
CONCENTRIC CURVE, 1309.82 FEET TO THE BEGINNING OF A TANGENT
CURVE CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF 2261.88 FEET;
THENCE NORTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE CF
17235'29", AN ARC DISTANCE OF 694.46 FEET; THENCE NORTH 17°30'48"
WEST, 1177.16 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
SOUTHWESTERLY AND HAVING A RADIUS OF 2321.91 FEET; THENCE
NORTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
19°31'53", AN ARC DISTANCE OF 791.51 FEET; THENCE NORTH 37°02'43"
WEST, TANGENT TO SAID CURVE 1519.80 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE NORTHEASTERLY AND BHBAVING A RADIUS OF
1116.01 FEET; THENCE NORTHWESTERLY ALONG SAID CURVE, THROUGH A
CENTRAL ANGLE OF 22°14'40", AN ARC DISTANCE OF 433.28 FEET;
THENCE NORTH 14°48'03" WEST, TANGENT TO SAID CURVE 360.07 FEET TO
THE BEGINNING OF A TANGENT CURVE CONCAVE SOUTHWESTERLY AND HAVING
A RADIUS OF 1176.01 FEET; THENCE NORTHWESTERLY ALONG SAID CURVE
(THROUGH A CENTRAL ANGLE OF 8°24'31"} AN ARC DISTANCE OF 172.59
FEET TC A POINT IN SAID SOUTHEASTERLY LINE OF THE ALLESANDRO
PARKWAY (SAID POINT BEING DISTANT SOUTH 53°51'09" WEST, ALONG
SAID SOUTHEASTERLY LINE 106.54 FEET FROM 1ITS NORTHEASTERLY
TERMINUS); THENCE SOUTH 53°51'09" WEST, ALONG SAID SOUTHEASTERLY
LINE, 129.41 FEET TO ITS SOUTHWESTERLY TERMINUS, SAID
SOUTHWESTERLY TERMINUS BEING THE MOST WESTERLY CORNER OF SAID LOT
2 OF TRACT NO. 14215; THENCE ALONG THE SOUTHWESTERLY LINES OF
SAID LAST MENTIONED LOT 2 AS FOLLOWS:

SOUTH 43°34'51" EAST 157.04 FEET, SOUTH 11°557'43" EAST 371.48
FEET AND SOUTH 43°34'51" EAST 21.75 FEET TO THE MOST SOUTHERLY
CORNER OF SAID LOT 2 OF TRACT NO. 14215, SAID CORNER BEING A
POINT IN THE NORTHWESTERLY LINE OF SAID LOT 1 OF THE SOUTHERN
PACIFIC CLASSIFICATION YARD TRACT; THENCE SOUTH 67°14'55" WEST,
ALONG SAID NORTHWESTERLY LINE, 52.34 FEET; THENCE SOUTH 11°55'43"
EAST 19.33 FEET TQ THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 850.00 FEET; THENCE
SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE CF
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26°29'48", AN ARC DISTANCE OF 393.09 FEET; THENCE SOUTH 38°25'31"
EAST, TANGENT TO SAID CURVE, 1426.88 FEET; THENCE SOUTH 52°56'45"
WEST 17.99 FEET TO A POINT IN THAT CERTAIN CURVE BEING CONCAVE
SOUTHWESTERLY AND HAVING A RADIUS OF 2400.00 FEET IN THE EASTERLY
LINE OF THE LAND AS DESCRIBED IN THAT CERTAIN AGREEMENT BETWEEN
SOUTHERN PACIFIC RAILROAD COMPANY, ET AL., AND THE LOS ANGELES
COUNTY FLOOD CONTROL DISTRICT, RECORDED AUGUST 30, 1939, AS
INSTRUMENT NO. 821, IN BOOK 16820, PAGE 305 OF OFFICIAL RECORDS,
IN THE OFFICE OF SAID COUNTY RECORDER, A RADIAL LINE OF SAID
CURVE TO SAID POINT BEARS NORTH 52°56'45" EAST; THENCE ALONG SAID
EASTERLY LINE AS FOLLOWS:

SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
5°29'10", AN ARC DISTANCE OF 229.81 FEET, SOUTH 31°34'05" EAST,
TANGENT TO SAID CURVE, 79.07 FEET, SOUTHEASTERLY AND SOUTHERLY
ALONG A TANGENT CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS
OF 1470.00 FEET, THROUGH A CENTRAL ANGLE OF 33°08'30", AN ARC
DISTANCE OF 850.29 FEET AND SOQUTH 1°34'25" WEST 249.61 FEET TO
THE SOUTHEASTERLY LINE OF SAID LOT 1 OF THE SOUTHERN PACIFIC
CLASSIFICATION YARD TRACT; THENCE NORTH 49°41'08" EAST ALONG SAID
SOUTHEASTERLY LINE 16.15 FEET TO THAT CERTAIN COURSE HAVING A
BEARING AND LENGTH OF "NORTH 6°23' EAST 304.90 FEET" IN THE
WESTERLY BOUNDARY OF SAID LOT 2 OF THE SOUTHEERN PACIFIC
CLASSIFICATION YARD TRACT; THENCE SOUTH 6°51'29" WEST, ALONG SAID
CERTAIN COURSE 130.57 FEET TO SAID EASTERLY LINE OF THE LAND AS
DESCRIBED IN SAID CERTAIN AGREEMENT; THENCE ALONG THE EASTERLY,
NORTHEASTERLY AND NORTHERLY LINES OF SAID LAST MENTIONED LAND AS
FOLLOWS:

SOUTH 1°34'25" WEST 616.76 FEET, SOUTHERLY AND SOUTHEASTERLY
ALONG A TANGENT CURVE CONCAVE EASTERLY AND HAVING A RADIUS OF
1030.00 FEET, THROUGH A CENTRAL ANGLE 31°00'C0", AN ARC DISTANCE
OF 557.28 FEET, SOUTH 29°25'34" EAST, TANGENT TO SAID CURVE,
1048.30 FEET, SOUTHEASTERLY AND EASTERLY ALONG A TANGENT CURVE
CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF 1600.00 FEET,
THROUGH A CENTRAL ANGLE OF 52°37'11", AN ARC DISTANCE OF
1469.42 FEET AND SOUTH 82°02'46" EAST, TANGENT TO SAID CURVE,
106.11 FEET TO SAID LINE HAVING A BEARING OF SOUTH 54°58'22"
EAST; THENCE NORTH 54°58'22" EAST ALONG SAID LINE 157.89 FEET TO
A POINT THAT IS DISTANT SOUTH 54°58'22" WEST ALONG SAID LINE
240.48 FEET FROM ITS NORTHEASTERLY TERMINUS IN SAID CURVE HAVING
A RADIUS OF 2191.38 FEET AND AN ARC LENGTH OF 857.92 FEET; THENCE
SOUTH 72°42'00" EAST 540.19 FEET TO SAID LINE THAT IS PARALLEL
WITH AND DISTANT SOUTHWESTERLY 120.50 FEET, MEASURED AT RIGHT
ANGLES FROM SAID LINE AND ITS SOUTHEASTERLY PROLONGATION HAVING A
BEARING AND LENGTH OF SOUTH 66°58'31" EAST 421.98 FEET; THENCE
SOUTH 66°58'31" EAST ALONG SAID PARALLEL LINE 469.11 FEET TO THE
BEGINNING OF SAID TANGENT CURVE HAVING A RADIUS OF 2256.88 FEET;
THENCE SOQUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
10°08'34", AN ARC DISTANCE OF 399.52 FEET TO THE TRUE POINT OF
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EXHIBIT C
TO
ROADWAY EASEMENT

PARCEL B:

THAT PORTION OF THAT CERTAIN 2790.16 ACRE TRACT OF LAND ALLOTTED
TO JESSE D. HUNTER IN RANCHO SAN RAFAEL, IN THE CITY QF LGS
ANGELES, IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA,
ENTERED IN THE DISTRICT COURT OF THE 17TH JUDICIAL DISTRICT COURT
CASE NO. 1621 OF THE STATE OF CALIFORNIA, IN AND FOR THE COUNTY
OF LOS ANGELES, FILED IN BOOK "B" PAGE 671, ET SEQ. OF JUDGMENTS,
AS DESCRIBED IN THE DEED TO SOUTHERN PACIFIC RAILROCAD COMPANY,
RECORDED AUGUST 11, 1873, IN BOOK 25, PAGE 548 OF DEEDS, IN THE
QFFICE OF THE CQUNTY RECORDER OF SAID CQUNTY AND THOSE PORTIONS
OF LOTS 3, 4, 8 AND 9 OF THE SOUTHERN PACIFIC CLASSIFICATION YARD
TRACT, IN SAID CITY, COUNTY AND STATE, AS PER MAP RECORDED IN
BOOK 147, PAGES 22 TO 26, INCLUSIVE, OF MAPS, IN THE OFFICE OF
SAID COUNTY RECORDER DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT IN THE SQUTHEASTERLY LINE OF THE ALLESANDRO
PARKWAY (150.00 FEET WIDE), AS SHOWN AND DEDICATED ON THE MAP OF
TRACT NO. 14215, AS PER MAP RECORDED IN BOOK 307, PAGE 8 OF SAID
MAPS, DISTANT SOUTH 53°51'09" WEST, ALONG SAID SOUTHEASTERLY
LINE, 17.27 FEET FROM ITS NORTHEASTERLY TERMINUS; THENCE SOUTH
14°48'03" EAST 564.53 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF 1045.51 FEET; THENCE
SQUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
22°14'40", AN ARC DISTANCE OF 405.91 FEET; THENCE SOUTH 37°02'43"
EAST, TANGENT TO SAID CURVE, 1519.80 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE SOQUTHWESTERLY AND HAVING A RADIUS OF
2392.41 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A
CENTRAL ANGLE OF 19°31'53", AN ARC DISTANCE OF B815.55 FEET;
THENCE SOUTH 17°30'48" EAST, TANGENT TO SAID CURVE, 1177.16 FEET
TO THE BEGINNING OF A TANGENT CURVE CONCAVE NCORTHEASTERLY AND
HAVING A RADIUS OF 2191.38 FEET; THENCE SOUTHEASTERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 17°35'29", AN ARC DISTANCE OF
672.81 FEET; THENCE SOUTH 35°06'17" EAST, TANGENT TO SAID CURVE,
1309.82 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 2191.38 FEET; THENCE
SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
22°25'52", AN ARC DISTANCE OF 857.92 FEET TO A LINE EXTENDING
SOUTHWESTERLY AND HAVING A BEARING OF SOUTH 54°58'22" WEST;
THENCE SOUTHEASTERLY, CONTINUING ALONG SAID CURVE, THROUGH A
CENTRAL ANGLE OF 9°26'22", AN ARC DISTANCE OF 361.03 FEET; THENCE
SOUTH 66°58'31" EAST, TANGENT TO SAID CURVE, 421.98 FEET TO THE
BEGINNING OF A TANGENT CURVE CONCAVE SOUTHWESTERLY AND HAVING A
RADIUS OF 1246.51 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 23°51'42", AN ARC DISTANCE OF 519.13
FEET TO A POINT IN A CURVE CONCAVE SQOUTHWESTERLY AND HAVING A
RADIUS OF 2306.88 FEET, SAID LAST MENTIONED CURVE BEING TANGENT
AT ITS NORTHWESTERLY TERMINUS TO A LINE THAT IS PARALLEL WITH AND
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DISTANT SOUTHWESTERLY 70.50 FEET, MEASURED AT RIGHT ANGLES FROM
SAID LINE AND ITS SCOUTHEASTERLY PROLONGATICN HAVING A BEARING AND
LENGTH OF SOUTH 66°58'31" EAST 421.98 FEET AND BEING TANGENT AT
ITS SOUTHEASTERLY TERMINUS TO A LINE THAT IS PARALLEL WITH AND
DISTANT SOUTHWESTERLY 35.00 FEET, MEASURED AT RIGHT ANGLES FROM
THE NORTHEASTERLY LINE OF THE LAND AS DESCRIBED IN SAID DEED TO
SOUTHERN PACIFIC RAILROAD COMPANY,A RADIAL LINE OF SAID LAST
MENTIONED CURVE TO SAID LAST MENTIONED POINT BEARS NORTH
33°10'03" EAST; THENCE SOUTH 33°10'03" WEST ALONG SAID RADIAL
LINE 50.00 FEET TO TRUE POINT OF BEGINNING IN A CURVE CONCAVE
SOUTHWESTERLY AND HAVING A RADIUS OF 2256.88 FEET, SAID CURVE
BEING TANGENT AT ITS NORTHWESTERLY TERMINUS TO A LINE THAT IS
PARALLEL WITH AND DISTANT SOUTHWESTERLY 120.50 FEET, MEASURED AT
RIGHT ANGLES FROM SAID LINE AND ITS SOUTHEASTERLY PROLONGATION
HAVING A BEARING AND LENGTH OF SOUTH 66°58'31" EAST 421.98 FEET
AND BEING TANGENT AT ITS SOUTHEASTERLY TERMINUS TO A LINE THAT IS
PARALLEL WITH AND DISTANT SOUTHWESTERLY 85.00 FEET, MEASURED AT
RIGHT ANGLES FROM THE NORTHEASTERLY LINE OF THE LAND AS DESCRIBED
IN SAID DEED TC THE SOUTHERN PACIFIC RAILROAD COMPANY; THENCE
SOUTHEASTERLY ALONG THE ARC OF SAID LAST MENTIONED CURVE THROUGH
A CENTRAL ANGLE OF 21°49'31", AN ARC DISTANCE OF 859.70 FEET TO
ITS SOUTHEASTERLY TERMINUS IN SAID LAST MENTIONED PARALLEL LINE;
THENCE SOUTH 35°00'26" EAST, ALONG SAID PARALLEL LINE, 456.02
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE WESTERLY AND
HAVING A RADIUS OF 2829.93 FEET, SAID CURVE BEING CONCENTRIC WITH
AND DISTANT WESTERLY 85.00 FEET, MEASURED RADIALLY FROM THE
EASTERLY BOUNDARY OF THE LAND AS DESCRIBED IN SAID DEED TO
SOUTHERN PACIFIC RAILRCAD COMPANY; THENCE SOUTHEASTERLY AND
SOUTHERLY ALONG SAID CONCENTRIC CURVE, THROUGH A CENTRAL ANGLE OF
47°09'53", AN ARC DISTANCE OF 2329.54 FEET TO ITS SOUTHERLY
TERMINUS; THENCE TANGENT TO SAID CURVE SOUTH 12°09'27" WEST,
CONTINUING ALONG A LINE THAT IS PARALLEL WITH AND DISTANT
WESTERLY 85.00 FEET MEASURED AT RIGHT ANGLES FROM SAID EASTERLY
BOUNDARY, 384.18 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
EASTERLY AND HAVING A RADIUS OF 5764.61 FEET, SAID CURVE BEING

CONCENTRIC WITH AND DISTANT WESTERLY 85.00 FEET, MEASURED

RADIALLY FROM THE CURVED WESTERLY LINE OF AVE. 19 AND SAN
FERNANDO ROAD AS SHOWN IN CITY ENGINEER'S FIELD BOOK 17901, PAGES
17, 18, 19 AND 20, ON FILE IN THE OFFICE OF THE CITY ENGINEER OF
SAID CITY OF LOS ANGELES; THENCE SOUTHERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 0°40'04", AN ARC DISTANCE OF 67.18
FEET; THENCE TANGENT TO SAID CURVE SOUTH 11°29'23" WEST, ALONG A
LINE THAT IS PARALLEL WITH AND DISTANT WESTERLY 85.00 FEET,
MEASURED AT RIGHT ANGLES FROM SAID WESTERLY LINE, 357.32 FEET;
THENCE SOUTH 78°30'37" EAST, AT RIGHT ANGLES TO SAID PARALLEL
LINE, 5.00 FEET TO A POINT IN A CURVE CONCAVE EASTERLY AND HAVING
A RADIUS OF 1015.00 FEET, A RADIAL LINE OF SAID CURVE TO SAID
POINT BEARS NORTH 78°30'37" WEST; THENCE SOUTHERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 17°36'35", AN ARC DISTANCE OF
311.96 FEET TO A POINT, A RADIAL LINE OF SAID CURVE TO SAID POINT
BEARS SOUTH 83°52'48" WEST; THENCE NORTH 83°52'48" EAST ALONG
SAID RADIAL LINE 5.00 FEET TO THE BEGINNING OF A CURVE CONCAVE
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EASTERLY AND HAVING A RADIUS OF 1010.00 FEET, A RADIAL LINE OF
SAID CURVE TO SAID POINT BEARS SOUTH 83°52'48'" WEST; THENCE
SOUTHERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 2¢50'11",
AN ARC DISTANCE OF 50.00 FEET TO A POINT IN THE NORTHERLY LINE OF
RIVERSIDE DRIVE, 100 FEET WIDE, AS SHOWN ON SAID MAP OF SOUTHERN
PACIFIC CLASSIFICATION YARD TRACT, SAID NORTHERLY LINE BEING A
CURVE CONCAVE NORTHERLY AND BEAVING A RADIUS OF 345.14 FEET, A
RADIAL LINE OF SAID CURVE TO SAID POINT BEARS SOUTH 3°45'05"
WEST; THENCE WESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE
OF 7°23'21", AN ARC DISTANCE OF 44.51 FEET TO THE SOUTHEAST
CORNER OF SAID LOT 9 OF THE SOUTHERN PACIFIC CLASSIFICATION YARD
TRACT; THENCE CONTINUING ALONG THE NORTHERLY LINE OF SAID
RIVERSIDE DRIVE, NORTH 78°51'34" WEST, 25.78 FEET TO THE
SOUTHWEST CORNER OF SAID LOT 9; THENCE ALONG THE WESTERLY LINE OF
SAID LOT 9, AS FOLLOWS:

NORTH 7°45'34" EAST 54.01 FEET, NORTH 4°52'25" WEST, 223.64 FEET
AND NORTHERLY ALONG A CURVE CONCAVE EASTERLY AND HAVING A RADIUS
OF 5844.61 FEET, FROM A TANGENT BEARING NORTH 7°07'25" EAST,
THEROUGH A CENTRAL ANGLE OF 0°20'44", AN ARC DISTANCE OF 35.26
FEET TO THE EASTERLY LINE OF THE LAND AS DESCRIBED IN THAT
CERTAIN AGREEMENT BETWEEN SOUTHERN PACIFIC RAILROAD COMPANY ET
AL., AND THE LOS ANGELES COUNTY FLOOD CONTROL DISTRICT, RECORDED
AUGUST 30, 1939, AS INSTRUMENT NO. 821, IN BOOK 16820, PAGE 305
OF OFFICIAL RECORDS, IN THE OFFICE OF SAID COUNTY RECORDER;
THENCE ALCNG, THE EASTERLY AND NORTHEASTERLY LINE OF SAID LAST
MENTIONED LAND AS FOLLOWS:

NORTH 5°44'52™ WEST 41.36 FEET, NORTH 1°44'40" WEST 1002.45 FEET,
NORTH 5°44'55" WEST 369.96 FEET, NORTHWESTERLY ALONG A TANGENT
CURVE CONCAVE WESTERLY AND HAVING A RADIUS OF 6878.77 FEET,
THROUGH A CENTRAL ANGLE OF 6°15'29", AN ARC DISTANCE OF 751.33
FEET, NORTH 12°00'24" WEST 236.66 FEET, NORTHWESTERLY ALONG A
TANGENT CURVE CONCAVE WESTERLY AND HAVING A RADIUS OF 2310.00
FEET, THROUGH A CENTRAL ANGLE OF 22°59'37", AN ARC DISTANCE OF
927.04 FEET, NORTH 35°00'01" WEST 432.45 FEET AND NORTHWESTERLY
ALONG A TANGENT CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS
OF 2000.00 FEET, THROUGH A CENTRAL ANGLE OF 5°36'56", AN ARC
DISTANCE OF 207.66 FEET TO THE SOUTHWESTERLY LINE OF SAID LOT 3
OF THE SOUTHERN PACIFIC CLASSIFICATION YARD TRACT, SAID
SOUTHWESTERLY LINE BEING A CURVE CONCAVE SOUTHWESTERLY AND HAVING
A RADIUS OF 1350.00 FEET; THENCE NORTHWESTERLY ALONG SAID CURVE,
FROM A TANGENT BEARING NORTH 36°56'07" WEST, THROUGH A CENTRAL
ANGLE OF 24°29'19", AN ARC DISTANCE OF 577.00 FEET TO SAID
NORTHEASTERLY LINE OF THE LAND AS DESCRIBED IN SAID CERTAIN
AGREEMENT, SAID NORTHEASTERLY LINE BEING A CURVE CONCAVE
SOUTHWESTERLY AND HAVING A RADIUS OF 2000.00 FEET; THENCE
NORTHWESTERLY, ALONG SAID LAST MENTIONED CURVE, FROM A TANGENT
BEARING NORTH 57°24'36" WEST, THROUGH A CENTRAL ANGLE OF
11°28'22", AN ARC DISTANCE OF 400.48 FEET TO A POINT IN THAT
CERTAIN COURSE HAVING A BEARING AND LENGTH OF "NORTH 34°40' WEST
49.16 FEET" IN THE SOUTHWESTERLY BOUNDARY OF SAID LOT 3 OF THE
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SOUTHERN PACIFIC CLASSIFICATION YARD TRACT; THENCE NORTH
34°10'26" WEST, ALONG SAID CERTAIN COURSE, 14.93 FEET TO 1ITS
NORTHWESTERLY TERMINUS ; THENCE CONTINUING ALONG SAID
SQUTHWESTERLY BOUNDARY AS FOLLOWS:

NORTH 72°55'14" WEST 263.91 FEET AND SOQUTH 61°53'24" WEST 13.51
FEET TCO SAID LAST MENTIONED CURVE, BEING CONCAVE SOUTHWESTERLY
AND HAVING A RADIUS OF 2000.00 FEET; THENCE WESTERLY ALONG SAID
CURVE, FROM A TANGENT BEARING NORTH 77°03'24" WEST, THROUGH A
CENTRAL ANGLE OF 4°59'22", AN ARC DISTANCE OF 174.17 FEET; THENCE
CONTINUING ALONG SAID NORTHEASTERLY LINE OF THE LAND AS DESCRIBED
IN SAID CERTAIN AGREEMENT NORTH 82°02'46" WEST 301.39 FEET TO
SAID LINE HAVING A BEARING OF SOUTH 54°58'22" WEST; THENCE NORTH
54°58'22" EAST ALONG SAID LINE 157.89 FEET TO A POINT THAT IS
DISTANT SOUTH 54°58'22'" WEST ALONG SAID LINE 240.48 FEET FROM ITS
NORTHEASTERLY TERMINUS IN SAID CURVE HAVING A RADIUS OF 2191.38
FEET AND AN ARC LENGTH OF 857.92 FEET; THENCE SOUTH 72%42'Q0Q"
EAST 540.19 FEET TO SAID LINE THAT IS PARALLEL WITH AND DISTANT
SOUTHWESTERLY 120.50 FEET, MEASURED AT RIGHT ANGLES FROM SAID
LINE AND ITS SOUTHEASTERLY PROLONGATION HAVING A BEARING AND
LENGTH OF SOUTH 66°58'31" EAST 421.98 FEET; THENCE SOUTH
66°58'31" EAST ALONG SAID PARALLEL LINE 469.11 FEET TO THE
BEGINNING OF SAID TANGENT CURVE HAVING A RADIUS QF 2256.88 FEET;
THENCE SOUTHEASTERLY ALONG SAID CURVE, THRQUGH A CENTRAL ANGLE OF
10°08'34"™, AN ARC DISTANCE OF 399.52 FEET TO THE TRUE POINT OF
BEGINNING. )

ALSO THAT PORTION OF SAID CERTAIN 2790.16 ACRE TRACT OF LAND IN
SAID CITY, COUNTY AND STATE TOGETHER WITH THAT PORTION OF LOT 2
CF TRACT NO. 1267, IN SAID CITY, COUNTY AND STATE, AS PER MAP
RECORDED IN BOOK 18, PAGES 62 AND 63 OF SAID MAPS, DESCRIBED AS
FOLLOWS: : '

COMMENCING AT THE PQINT OF INTERSECTION COF THE EASTERLY LINE OF
THE LAND AS DESCRIBED IN SAID DEED TO SOUTHERN PACIFIC RAILROAD
COMPANY WITH THE NORTHERLY LINE OF RIVERSIDE DRIVE, 100 FEET
WIDE, AS SHOWN ON SAID MAP OF SOUTHERN PACIFIC CLASSIFICATION
YARD TRACT, SAID NORTHERLY LINE BEING A CURVE CONCAVE NORTHERLY
AND HAVING A RADIUS OF 345.14 FEET, A RADIAL LINE OF SAID CURVE
TO SAID POINT BEARS SOUTH 5°30'44" EAST; THENCE WESTERLY ALONG
SAID CURVE, THROUGH A CENTRAL ANGLE OF 9°15'49", AN ARC DISTANCE
OF 55.80 FEET TO TRUE POINT COF BEGINNING; THENCE WESTERLY
CONTINUING ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 7°23'21",
AN ARC DISTANCE OF 44.51 FEET TO THE SOUTHEAST CORNER OF LOT 9 OF
SAID SOUTHERN PACIFIC CLASSIFICATION YARD  TRACT; THENCE
CONTINUING ALONG THE NORTHERLY LINE OF SAID RIVERSIDE DRIVE,
NORTH 78°51'34" WEST, 25.78 FEET TO THE SOUTHWEST CORNER OF SAID
LOT 9, SAID SOUTHWEST CORNER BEING A POINT IN THE EASTERLY LINE
OF THE LAND AS DESCRIBED IN THE CITY OF LOS ANGELES ORDINANCE NO.
44952 (NEW SERIES), ON FILE IN THE CITY CLERK'S OFFICE OF SAID
CITY; THENCE ALONG SAID EASTERLY LINE AS FOLLOWS:
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SOUTH 7°45'34" WEST 14.61 FEET AND SOUTHERLY ALONG A TANGENT
CURVE CONCAVE EASTERLY AND HAVING A RADIUS OF 209.07 FEET, AN ARC
DISTANCE OF 35.41 FEET TO THE NORTHEASTERLY LINE OF THE LAND AS
DESCRIBED IN THE DECREE OF QUIETING TITLE, ENTERED IN THE LOS
ANGELES COUNTY SUPERIOR COURT CASE NO. 91853, A CERTIFIED COPY OF
WHICH WAS RECORDED ON OCTOBER 31, 1918, AS INSTRUMENT NO. 142, IN
BOOK 6756, PAGE 30 OF SAID DEEDS; THENCE LEAVING SAID EASTERLY
LINE, SOUTH 43°00'35" EAST, ALONG SAID NORTHEASTERLY LINE, 123.04
FEET; THENCE NORTH 15°50'13" WEST 31.82 FEET; THENCE NORTH
2°46'24" EAST 67.70 FEET TO A POINT IN A NONTANGENT CURVE CONCAVE
EASTERLY, HAVING - A RADIUS OF 1010.00 FEET AND PASSING THROUGH THE
TRUE POINT OF BEGINNING; THENCE NORTHERLY ALONG SAID CURVE
(THROUGH A CENTRAL ANGLE OF 1°46'01") AN ARC DISTANCE OF 31.15
FEET TO THE TRUE PCINT OF BEGINNING.
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ASSIGNMENT, ASSUMPTION AND INDEMNIFICATION AGREEMENT

(Leases and QOther Agreements)
(Alla Branch)

THIS AGREEMENT dated this 2L> day of December, 1990 is
by and between SOUTHERN PACIFIC TRANSPORTATION COMPANY, a
Delaware corporation ("Assignor") and LOS ANGELES COUNTY
TRANSPORTATION COMMISSION ("Assignee").

RECITALS

A. Assignor and Assignee have entered into the
Purchase and Sale Agreement, dated October 11, 1990 (the
"Purchase Agreement"), whereby Assignor agreed to sell to
Assignee certain property, as described therein, including,
without limitation, the interest of Assignor as transferred
pursuant to that certain Grant Deed of even date herewith with
respect to the property commonly referred to as the "Alla
Branch," together with the Seller's interest in all of the leases
(the "Leases") and the other agreements (the "Other Agreements")
identified in Exhibit A attached hereto, which relate to such

property.

B. In the Purchase Agreement, Assignee agreed that it
or its assigns would assume, from and after the Closing Pate, all
of the Assignor's obligations under the Leases and the Other
Agreements.

C. Under Sections 5.3(a) (iii) and 5.3(b) (iii) of the
Purchase Agreement, Assignor and Assignee are obligated to
execute and deliver this Agreement, with respect to the Leases
and the Other Agreements, as of the Closing Date.

NOW, THEREFORE, in consideration of the foregoing, and
of the mutual covenants and conditions herein contained, the
parties hereto hereby agree as follows:

1. Assignment. Assignor hereby assigns, conveys,
sells and transfers to Assignee, its successors and assigns, and
Assignee hereby takes and accepts from Assignor, all of
Assignor's right, title and interest in, under and to the Leases
and the Other Agreements and (subject only to the provisions for
proration contained in the Purchase Agreement) to all rents,
security deposits and other sums now or hereafter owing, and to
all other rights, benefits and privileges now or hereafter
accruing to the lessor thereunder.

2. Assumption of Obligations and Liabilities and

Indemnification by Assignee. Assignee hereby assumes all of the
obligations and liabilities of Assignor under the Leases and the

1l December 18, 1990
2832bb03
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Other Agreements accruing from and after the date hereof, and
unconditionally indemnifies and holds harmless Assignor, its
representatives, successors and assigns, from and against any and
all debts, claims or liabilities of any nature (including but not
limited to reasonable attorneys' fees) arising from or related to
the Leases and the Other Agreements from and after the date
hereof.

3. Warrenty, Representation and Indemnification by
Assignor. Assignor hereby represents and warrants to Assignee
that Assignor holds all the right, title and interest, as stated
therein, in, under and to the Leases and the Other Agreements.
Assignor unconditionally indemnifies and holds harmless Assignee,
its successors and assigns, from and against any and all debts,
claims or 1liabilities of any nature (including but not limited
to reasonable attorneys' fees) arising from or related to the
Leases and the Other Agreements prior to the date hereof.

4, Attorneys' Fees. Should either party institute
any action or proceeding to enforce any provision of this
Agreement or for damages by reason of an alleged breach of any
provision hereof, the prevailing party shall be entitled to
receive all costs and expenses (including reasonable attorneys’
fees) incurred by such prevailing party in connection with such
action or proceeding.

5. Counterparts. This Agreement may be executed in
any number of counterparts, each of which when so executed and
delivered shall be deemed an original and all of which taken
together shall constitute but one and the same instrument.

6. Governing law. This Agreement shall be deemed to
be an agreement made under the laws of the State of California
and for all purposes shall be governed by and construed in
accordance with such laws.

2 December 18, 1990
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IN WITNESS WHEREOF, the parties have caused this
Agreement to be executed and delivered as of the date first
above written.
ASSIGNOR:

SOUTHERN PACIFLC TRANSPORTATION

COMPANY, are corporation
By: N
Printed Name: . S. A Srzce—
Its: LiIdEs [hES daa'T”
ASSIGNEE:

LOS ANGELES COUNTY TRANSPORTATION
COMMISSION

v MM

Prinfed Name: NEiL PETELSPMN

Its: EXEUTIVE DIRECTPR-

3 December 18, 1990
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Exhibit A

(attached to and forming a part of
the Assignment, Assumption and Indemnification Agreement
dated December 20, 1990, between Southern Pacific Transportation
Company and Los Angeles County Transportation Commission)

ALLA BRANCH LINE

Audit No. Tenant/Other Part Effective Date
(assignee)

014516 Foster & Kleiser November 1, 1964
(Patrick Media Group)

014515 Foster & Kleiser November 1, 1964
(Patrick Media Group) :

014514 Foster & Kleiser November 1, 1964
(Patrick Media Group)

153563 Foster & Kleiser January 1, 1968
(Patrick Media Group)

187908 Pacific Outdoor Advertising Co. July 1, 1979
(Gannett Outdeoor Co., Inc.)

162611 Kennedy Outdoor Advertising co. April 1, 1970
(Metropolitan Outdoor Advertising)

012823 Foster & Kleiser August 28, 1960
(Patrick Media Group)

012086 Shell 0il Company August 7, 1958

171582 General Telephone Company February 2, 1973

164895 Dept. of Water and Power, City of L.A. August 7, 1970

(City of L.A., Dept. of General Services)

184446 City of Los Angeles February 28, 1978
(City of L.A., Dept. of General Services)

166865 City of Los Angeles June 7, 1971

156469 City of Los Angeles December 29, 1967

LOD:AVS




ASSIGNMENT, ASSUMPTION AND INDEMNIFICATION AGREEMENT

(Leases and Other Agreements)
{(Taylor)

THIS AGREEMENT dated this 20 day of December, 1990 is
by and between SOUTHERN PACIFIC TRANSPORTATION COMPANY, a
Delaware corporation ("Assignor") and LOS ANGELES COUNTY
TRANSPORTATION COMMISSION ("Assignee").

RECITALS

A. Assignor and Assignee have entered into the
Purchase and Sale Agreement, dated October 11, 1990 (the
"Purchase Agreement"), whereby Assignor agreed to sell to
Assignee certain property, as described therein, including,
without limitation, the interest of Assignor as transferred
pursuant to that certain Grant Deed of even date herewith with
respect to the property commonly referred to as the "Taylor
Yard," together with the Seller's interest in all of the leases
(the "Leases") and the other agreements (the "Other Agreements")
identified in Exhibit A attached hereto, which relate to such
property.

B. In the Purchase Agreement, Assignee agreed that it
or its assigns would assume, from and after the Closing Date, all
of the Assignor's obligations under the Leases and the Other
Agreements.

C. Under Sections 5.3(a)(iii) and 5.3(b)(iii) of the
Purchase Agreement, Assignor and Assignee are obligated to
execute and deliver this Agreement, with respect to the Leases
and the Other Agreements, as of the Closing Date.

NOW, THEREFORE, in consideration of the foregoing, and
of the mutual covenants and conditions herein contained, the
parties hereto hereby agree as follows:

1. Assignment. Assignor hereby assigns, conveys,
sells and transfers to Assignee, its successors and assigns, and
Assignee hereby takes and accepts from Assignor, all of
Assignor's right, title and interest in, under and to the Leases
and the Other Agreements and (subject only to the provisions for
proration contained in the Purchase Agreement) to all rents,
security deposits and other sums now or hereafter owing, and to
all other rights, benefits and privileges now or hereafter
accruing to the lessor thereunder.

2. Assumption of Obligations and Liabilities and
Indemnification by Assignee. Assignee hereby assumes all of the
obligations and liabilities of Assignor under the Leases and the

1 December 18, 1990
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Other Agreements accruing from and after the date hereof, and
unconditionally indemnifies and holds harmless Assignor, its
representatives, successors and assigns, from and against any and
all debts, claims or liabilities of any nature (including but not
limited to reasonable attorneys' fees) arising from or related to
the Leases and the Other Agreements from and after the date
hereof.

3. Warranty, Representation and Indemnification by
Assignor. Assignor hereby represents and warrants to Assignee
that Assignor holds all the right, title and interest, as stated
therein, in, under and to the Leases and the Other Agreements.
Assignor unconditionally indemnifies and holds harmless Assignee,
its successors and assigns, from and against any and all debts,
claims or 1liabilities of any nature (including but not limited
to reasonable attorneys' fees) arising from or related to the
Leases and the Other Agreements prior to the date hereof.

4. Attorneys' Fees. Should either party institute
any action or proceeding to enforce any provision of this
Agreement or for damages by reason of an alleged breach of any
provision hereof, the prevailing party shall be entitled to
receive all costs and expenses (including reasonable attorneys'
fees) incurred by such prevailing party in connection with such
action or proceeding.

5. Counterparts. This Agreement may be executed in
any number of counterparts, each of which when so executed and
delivered shall be deemed an original and all of which taken
together shall constitute but one and the same instrument.

6. Governing Law. This Agreement shall be deemed to
be an agreement made under the laws of the State of California
and for all purposes shall be governed by and construed in
accordance with such laws.

2 December 18, 1990
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IN WITNESS WHEREOF, the parties have caused this
Agreement to be executed and delivered as of the date first

above written.

ASSIGNOR:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY,fj elajare corporation

By: NI > '
Pyinted Name: S .h. SrEce—
s: L0 - [ €50 AT

ASSIGNEE:

LOS ANGELES COUNTY TRANSPORTATION
COMMISSION

By:

Print ame:

EiL
Its: _Eypt. DIRECTIR

3 December 18, 18%0
2832bg03



Exhibit A
(attached to and forming a part of
the Assignment, Assumption and Indemnification Agreement

dated December 20, 1990, between Southern Pacific Transportation
Company and Los Angeles County Transportation Commission)

TAYLOR YARD PROPERTY

Audit No. Tenant/Other Party Effective Date

209307 City of Los Angeles June 6, 1989

LOD: AVS



ASSIGNMENT, ASSUMPTION AND INDEMNIFICATION AGREEMENT

(Leases and Other Agreements)
(Cornfield)

THIS AGREEMENT dated this 2() day of December, 1990 is
by and between SOUTHERN PACIFIC TRANSPORTATION COMPANY, a
Delaware corporation ("Assignor") and LOS ANGELES COUNTY
TRANSPORTATION COMMISSION ("Assignee").

RECITALS

A. Assignor and Assignee have entered into the
Purchase and Sale Agreement, dated October 11, 1990 (the
"purchase Agreement"), whereby Assignor agreed to sell to
Assignee certain property, as described therein, including,
without limitation, the interest of Assignor as transferred
pursuant to that certain Grant Deed and Easement Agreement of
even date herewith with respect to the property commonly referred
to as the "Cornfield Fee and Cornfield Easement," together with
the Seller's interest in all of the leases (the "Leases") and the
other agreements (the "Other Agreements") identified in Exhibit A
attached hereto, which relate to such property.

B. In the Purchase Agreement, Assignee agreed that it
or its assigns would assume, from and after the Closing Date, all
of the Assignor's obligations under the Leases and the Other
Agreements.

C. Under Sections 5.3(a)(iii) and 5.3(b) (iii) of the
Purchase Agreement, Assignor and Assignee are obligated to
execute and deliver this Agreement, with respect to the Leases
and the Other Agreements, as of the Closing Date.

NOW, THEREFORE, in consideration of the foregoing, and
of the mutual covenants and conditions herein contained, the
parties hereto hereby agree as follows:

1. Assignment. Assignor hereby assigns, conveys,
sells and transfers to Assignee, its successors and assigns, and
Assignee hereby takes and accepts from Assignor, all of
Assignor's right, title and interest in, under and to the Leases
and the Other Agreements and (subject only to the provisions for
proration contained in the Purchase Agreement) to all rents,
security deposits and other sums now or hereafter owing, and to
all other rights, benefits and privileges now or hereafter
accruing to the lessor thereunder.

2. Assumption of Obligations and liabilities and

Indemnification by Assignee. Assignee hereby assumes all of the
obligations and liabilities of Assignor under the Leases and the

1 December 18, 1990

Ccornfield 2832BGO5



Other Agreements accruing from and after the date hereof, and
unconditionally indemnifies and holds harmless Assignor, its
representatives, successors and assigns, from and against any and
all debts, claims or liabilities of any nature (including but not
limited to reasonable attorneys' fees) arising from or related to
the Leases and the Other Agreements from and after the date
hereof.

3. Warranty, Representation and Indemnification by
Assignor. Assighor hereby represents and warrants to Assignee
that Assignor holds all the right, title and interest, as stated
therein, in, under and to the Leases and the Other Agreements.
Assignor unconditionally indemnifies and holds harmless Assignee,
its successors and assigns, from and against any and all debts,
claims or 1liabilities of any nature (including but not limited
to reasonable attorneys' fees) arising from or related to the
Leases and the Other Agreements prior to the date hereof.

4, Attorneys' Fees. Should either party institute
any action or proceeding to enforce any provision of this
Agreement or for damages by reason of an alleged breach of any
provision hereof, the prevailing party shall be entitled to
receive all costs and expenses (including reasonable attorneys'
fees) incurred by such prevailing party in connection with such
action or proceeding.

5. Counterparts. This Agreement may be executed in
any number of counterparts, each of which when so executed and
delivered shall be deemed an original and all of which taken
together shall constitute but one and the same instrument.

6. Governing lLaw. This Agreement shall be deemed to
be an agreement made under the laws of the State of California
and for all purposes shall be governed by and construed in
accordance with such laws.

2 December 18, 1990
2832BG05



IN WITNESS WHEREOF, the parties have caused this
Agreement to be executed and delivered as of the date first
above written. :
ASSIGNOR:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, a)Dglawpre corporation

By: £ >
Printed KName: pu S D Siden
Its: Y187 - (DT
ASSIGNEE:

LOS ANGELES COUNTY TRANSPORTATION
COMMISSION

v LB

Printed Name'
Its: _FYER, Dt ECTO

3 December 18, 1990
2832BGO5



EXHIBIT A
DESCRIPTION OF LEASES AND OTHER AGREEMENTS

FOR CORNFIELD FEE AND CORNFIELD EASEMENT

LEASES

None.

OTHER AGREEMENTS

None.

December 18, 1990
(Page 1 of _I) - 2832BGOS




ASSIGNMENT, ASSUMPTION AND INDEMNIFICATION AGREEMENT
(Leases and Other Agreements)
(Cornfield)

THIS AGREEMENT dated this 2(> day of December, 1990 is
by and between SOUTHERN PACIFIC TRANSPORTATION COMPANY, a
Delaware corporation ("Assignor") and LOS ANGELES COUNTY
TRANSPORTATION COMMISSION ("Assignee").

ECITALS

A. Assignor and Assignee have entered into the
Purchase and Sale Agreement, dated October 11, 1990 (the
“"Purchase Agreement"), whereby Assignor agreed to sell to
Assignee certain property, as described therein, including,
without limitation, the interest of Assignor as transferred
pursuant to that certain Grant Deed and Easement Agreement of
even date herewith with respect to the property commonly referred
to as the "Cornfield Fee and Cornfield Easement," together with
the Seller's interest in all of the leases (the "Leases"”) and the
other agreements (the "Other Agreements") identified in Exhibit A
attached hereto, which relate to such property.

B. In the Purchase Agreement, Assignee agreed that it
or its assigns would assume, from and after the Closing Date, all
of the Assignor's obligations under the Leases and the Other
Agreements.

C. Under Sections 5.3(a)(iii) and 5.3(b) (iii) of the
Purchase Agreement, Assignor and Assignee are obligated to
execute and deliver this Agreement, with respect to the Leases
and the Other Agreements, as of the Closing Date.

NOW, THEREFORE, in consideration of the foregoing, and
of the mutual covenants and conditions herein contained, the
parties hereto hereby agree as follows:

1. ' Assignment. Assignor hereby assigns, conveys,
sells and transfers to Assignee, its successors and assigns, and
Assignee hereby takes and accepts from Assignor, all of
Assignor's right, title and interest in, under and to the lLeases
and the Other Agreements and (subject only to the provisions for
proration contained in the Purchase Agreement) to all rents,
security deposits and other sums now or hereafter owing, and to
all other rights, benefits and privileges now or hereafter
accruing to the lessor thereunder.

2. Assumption of Obligations and Liabilities and

Indemnification by Assignee. Assignee hereby assumes all of the
obligations and liabilities of Assignor under the Leases and the

1l December 18, 1990
Cornfield 2832BG05



Other Agreements accruing from and after the date hereof, and
unconditionally indemnifies and holds harmless Assignor, its
representatives, successors and assigns, from and against any and
all debts, claims or liabjlities of any nature (including but not
limited to reasonable attorneys' fees) arising from or related to
the Leases and the Other Agreements from and after the date
hereof.

3. Warranty, Representation and Indemnification by
Assignor. Assignor hereby represents and warrants to Assignee
that Assignor holds all the right, title and interest, as stated
therein, in, under and to the Leases and the Other Agreements.
Assignor unconditionally indemnifies and holds harmless Assignee,
its successors and assigns, from and against any and all debts,
claims or 1liabilities of any nature (including but not limited
to reasonable attorneys' fees) arising from or related to the
Leases and the Other Agreements prior to the date hereof.

4. Attorneys' Fees. Should either party institute
any action or proceeding to enforce any provision of this
Agreement or for damages by reason of an alleged breach of any
provision hereof, the prevailing party shall be entitled to
receive all costs and expenses (including reasonable attorneys'
fees) incurred by such prevailing party in connection with such
action or proceeding.

5. Counterparts. This Agreement may be executed in
any number of counterparts, each of which when so executed and
delivered shall be deemed an original and all of which taken
together shall constitute but one and the same instrument.

6. Governing Law. This Agreement shall be deemed to
be an agreement made under the laws of the State of California
and for all purposes shall be governed by and construed in
accordance with such laws.

2 December 18, 1990
2832BG05



IN WITNESS WHEREOF, the parties have caused this
Agreement to be executed and delivered as of the date first
above written.

ASSIGNOR:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, a)Dglawhre corporation

By: . :
Printed Name: > b Srdec
Ifs: IR A YA
ASSIGNEE:

1LOS ANGELES COUNTY TRANSPORTATION
COMMISSION

Printe ame:
Its: _Ey@h Di

3 December 18, 1990
2832BG05



EXHIBIT A
DESCRIPTION OF LEASES AND OTHER AGREEMENTS
FOR CORNFIELD FEE AND CORNFIELD EASEMENT

LEASES

None.,

OTHER AGREEMENTS

None.

December 18, 1990
(Page 1 of ) - 2832BG05



CERTIFICATE REGARDING
THE LEASES

SOUTHERN PACIFIC TRANSPORTATION COMPANY, a Delaware
corporation, hereby certifies to LOS ANGELES COUNTY
TRANSPORTATION COMMISSION that attached hereto is a true and
complete revised list of the lLeases (as such term is used in
the Purchase and Sale Agreement, dated October 11, 1990,
between Southern Pacific Transportation Company, as Seller,
and Los Angeles County Transportation Commission, as
Purchaser) relating to the Alla Branch property.

Dated: December 2¢ , 1990.

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, a Delaware corporation

By: ~AN ,a“
Its: / L’J{(c‘:f’ [/22;6.-1;67(/9/

pvtd/cy?



ASSIGNMENT, ASSUMPTION AND INDEMNIFICATION AGREEMENT

{(lLeases and Other Agreements)
(LAUPT)

THIS AGREEMENT dated this = day of December, 1990 is
by and between SOUTHERN PACIFIC TRANSPORTATION COMPANY, a
Delaware corporation ("Assignor") and LOS ANGELES COUNTY
TRANSPORTATION COMMISSION ("Assignee").

RECITALS

A. Assignor and Assignee have entered into the
Purchase and Sale Agreement, dated October 11, 1990 (the
"Purchase Agreement"), whereby Assignor agreed to sell to
Assignee certain property, as described therein, including,
without limitation, the interest of Assignor as transferred
pursuant to that certain Quitclaim Deed of even date herewith
with respect to the property commonly referred to as the "LAUPT,6 "
together with the Seller's interest in all of the leases (the
"Leases") and the other agreements (the "Other Agreements")
identified in Exhibit A attached hereto, which relate to such
property.

B. In the Purchase Agreement, Assignee agreed that it
or its assigns would assume, from and after the Closing Date, all
of the Assignor's obligations under the Leases and the Other
Agreements.

C. Under Sections 5.3(a) (iii) and 5.3(b)(iii) of the
Purchase Agreement, Assignor and Assignee are obligated to
execute and deliver this Agreement, with respect to the Leases
and the Other Agreements, as of the Closing Date.

NOW, THEREFORE, in consideration of the foregoing, and
of the mutual covenants and conditions herein contained, the
parties hereto hereby agree as follows:

1. Assignment. Assignor hereby assigns, conveys,
sells and transfers to Assignee, its successors and assigns, and
Assignee hereby takes and accepts from Assignor, all of
Assignor's right, title and interest in, under and to the Leases
and the Other Agreements and (subject only to the provisions for
proration contained in the Purchase Agreement) to all rents,
security deposits and other sums now or hereafter owing, and to
all other rights, benefits and privileges now or hereafter
accruing to the lessor thereunder.

2. Assumption of Obligations and Liabilities and
Indemnification by Assignee. Assignee hereby assumes all of the
obligations and liabilities of Assignor under the Leases and the

1l December 18, 1990
LAUPT 2832BG01



Other Agreements accruing from and after the date hereof, and
unconditionally indemnifies and holds harmless Assignor, its
representatives, successors and assigns, from and against any and
all debts, claims or liabilities of any nature (including but not
limited to reasonable attorneys' fees) arising from or related to
the leases and the Other Agreements from and after the date
hereof.

3. Warranty, Representation and Indemnification by
Assignor. Assignor hereby represents and warrants to Assignee
that Assignor holds all the right, title and interest, as stated
therein, in, under and to the Leases and the Other Agreements.
Assignor unconditionally indemnifies and holds harmless Assignee,
its successors and assigns, from and against any and all debts,
claims or 1liabilities of any nature (including but not limited
to reasconable attorneys' fees) arising from or related to the
lLeases and the Other Agreements prior to the date hereof.

4. Attorneys' Fees. Should either party institute
any action or proceeding to enforce any provision of this
Agreement or for damages by reason of an alleged breach of any
provision hereof, the prevailing party shall be entitled to
receive all costs and expenses (including reasonable attorneys'
fees) incurred by such prevailing party in connection with such
action or proceeding.

5. Counterparts. This Agreement may be executed in
any number of counterparts, each of which when so executed and
delivered shall be deemed an original and all of which taken
together shall constitute but one and the same instrument.

6. Governing Law. This Agreement shall be deemed to
be an agreement made under the laws of the State of California
and for all purposes shall be governed by and construed in
accordance with such laws.

2 December 18, 1990
2832BG01



IN WITNESS WHEREOF, the parties have caused this
Agreement to be executed and delivered as of the date first
above written.

ASSIGNOR:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, laware corporation

By :
Printed Name: , S 3. SCer
Its: (iCE - TS IbaT
ASSIGNEE:

1.OS ANGELES COUNTY TRANSPORTATION
COMMISSION

) L
Its: CYECL. DIRECTOR

3 December 18, 1990
2832BG01



EXHIBIT A
DESCRIPTION OF LEASES AND OTHER AGREEMENTS
FOR LAU

LEASES

Nohne.

OTHER AGREEMENTS

None.

December 18, 1990
(Page 1 of 1) 2832BG01



ASSIGNMENT CF WARRANTIES AND GUARANTIES
(LA River Bridge)

This ASSIGNMENT dated this ¢’ day of December, 1990,
is by SOUTHERN PACIFIC TRANSPORTATION COMPANY ("Assignor") to
LOS ANGELES COUNTY TRANSPORTATION COMMISSION ("Assignee").

RECITALS
A. Assignor and Assignee have entered into the
Purchase and Sale Agreement, dated October 11, 1990 (the
"Purchase Agreement"), pursuant to which Assignee agreed to

purchase from Assignor and Assignor agreed to sell to Assignee
certain real and personal property, as described therein,
including, without limitation, the interest of Assignor as
transferred pursuant to that certain Quitclaim Deed of even date
herewith with respect to the property commonly referred to as the
"Los Angeles River Bridge" (the "“Property").

B. Under Section 5.3(a)({vi) of the Purchase
Agreement, Assignor is obligated to execute and deliver this
Assignment to Assignee as of the Closing Date.

NOW, THEREFORE, pursuant to the terms of the Purchase
Agreement and in consideration of the foregoing, Assignor hereby
agrees as follows:

1. Assignment of the Warranties and Guaranties.
Assignor hereby quitclaims to Assignee, its successors and
assigns, all of its right, title and interest in, under and to
all warranties, guaranties, and similar documents, whenever
dated, relating to the Property and which are transferable and to
all amounts, benefits, rights and privileges now or hereafter
owing or accruing to the guaranteed party thereunder.

2. Governing Law. This Assignment shall be deemed to
be made under the laws of the State of California and for all
purposes shall be governed by and construed in accordance with

such laws.

December 18, 1990ecember 19, 1990

LA River Bridge 2832bb0a



IN WITNESS WHEREOF, Assignor has executed and delivered
this Assignment to Assignee as of the date first above written.

ASSTIGNOR:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, a Delaware corporation

By: : C
Printédﬁﬁame: j ~. A Srocd—
Its: { e -[“QCE'S/.O(;‘A.,,’

2 December 17, 1990

2832BBOA



ASSIGNMENT, ASSUMPTION AND INDEMNIFICATION AGREEMENT

(Leases and Other Agreements)
(LA Bridge)

THIS AGREEMENT dated this 2> day of December, 1990 is
by and between SOUTHERN PACIFIC TRANSPORTATION COMPANY, a
Delaware corporation ("Assignor") and 1LOS ANGELES COUNTY
TRANSPORTATION COMMISSION ("Assignee").

RECITALS

A. Assignor and Assignee have entered into the
Purchase and Sale Agreement, dated October 11, 1990 (the
"Purchase Agreement"), whereby Assignor agreed to sell to
Assignee certain property, as described therein, including,
without limitation, the interest of Assignor as transferred
pursuant to that certain Quitclaim Deed of even date herewith
with respect to the property commonly referred to as the "Los
Angeles River Bridge," together with the Seller's interest in all
of the leases (the "Leases'") and the other agreements (the "Other
Agreements”) identified in Exhibit A attached hereto, which
relate to such property.

B. In the Purchase Agreement, Assignee agreed that it
or its assigns would assume, from and after the Closing Date, all
of the Assignor's obligations under the Leases and the Other
Adgreements.

C. Under Sections 5.3(a)(iii) and 5.3(b) (iii) of the
Purchase Agreement, Assignor and Assignee are obligated to
execute and deliver this Agreement, with respect to the Leases
and the Other Agreements, as of the Closing Date.

NOW, THEREFORE, in consideration of the foregoing, and
of the mutual covenants and conditions herein contained, the
parties hereto hereby agree as follows:

1. Assignment. Assignor hereby assigns, conveys,
sells and transfers to Assignee, its successors and assigns, and
A551gnee hereby takes and accepts from Assignor, all of
Assignor's right, title and interest in, under and to the Leases
and the Other Agreements and (subject only to the provisions for
proration contained in the Purchase Agreement) to all rents,
security deposits and other sums now or hereafter owing, and to
all other rights, benefits and privileges now or hereafter
accruing to the lessor thereunder.

2. Assumption of Obligations and Liabilities and
Indemnification by Assignee. Assignee hereby assumes all of the
obligations and liabilities of Assignor under the Leases and the

1 December 18, 1990
LA Bridge 2832BG04




Other Agreements accruing from and after the date hereof, and
unconditionally indemnifies and holds harmless Assignor, its
representatives, successors and assigns, from and against any and
all debts, claims or liabilities of any nature (including but not
limited to reasonable attorneys' fees) arising from or related to
the lLeases and the Other Agreements from and after the date
hereof.

3. Warranty, Representation and Indemnification by
Assignor. Assignor hereby represents and warrants to Assignee
that Assignor holds all the right, title and interest, as stated
therein, in, under and to the Leases and the Other Agreements.
Assignor unconditionally indemnifies and holds harmless Assignee,
its successors and assigns, from and against any and all debts,
claims or 1liabilities of any nature (including but not limited
toc reasonable attorneys' fees) arising from or related to the
Leases and the Other Agreements prior to the date hereof.

4. Attorneys' Fees. Should either party institute
any action or proceeding to enforce any provision of this
Agreement or for damages by reason of an alleged breach of any
provision hereof, the prevailing party shall be entitled to
receive all costs and expenses (including reasonable attorneys'
fees) incurred by such prevailing party in connection with such
action or proceeding.

5. Counterparts. This Agreement may be executed in
any number of counterparts, each of which when so executed and
delivered shall be deemed an original and all of which taken
together shall constitute but one and the same instrument.

6. Governing Law. This Agreement shall be deemed to
be an agreement made under the laws of the State of California
and for all purposes shall be governed by and construed in
accordance with such laws.

2 . December 18, 1990
2832BG04



IN WITNESS WHEREOF, the parties have caused this
Agreement to be executed and delivered as of the date first
above written.
ASSIGNOR:

SOUTHERN PACIFIC TRANSPORTATION
layare corporation

COMPANY, \713 .
By: "~}

Préﬁted ﬂame.n S. D STeEc

i f&?f— f.Lsz.Dt.JU’f'

ASSIGNEE:

LOS ANGELES COUNTY TRANSPORTATION
COMMISSION

=

Printed Name: ETE@S oJ

Its: FEC. DefZ

3 December 18, 1990
2832BGO4



EXHIBIT
DESCRIPTION OF LEASES AND OTHER AGREEMENTS
FOR 10S ANGELES RIVER BRIDGE

LEASES

None.

OTHER_ AGREEMENTS

None.

December 18, 1990
(Page 1 of [ ) 2832BG04



CEI

The undersigned, for and on behalf of the LOS ANGELES
COUNTY TRANSPORTATION COMMISSION hereby acknowledges receipt of
the following original leases and other agreements in favor of
SOUTHERN PACIFIC TRANSPORTATION COMPANY:

ALLA BRANCH LINE

Audit No, Tenant/Other Party Effective Date
' (assignee)

014516 Foster & Kleiser November 1, 1964
(Patrick Media Group)

014515 Foster & Kleiser November 1, 1964
(Patrick Media Group)

014514 Foster & Kleiser November 1, 1964
(Patrick Media Group)

153563 Foster & Kleiser January 1, 1968
(Patrick Media Group)

187908 Pacific Outdoor Advertising cCo. July 1, 1979
(Gannett Outdoor Co., Inc.)

162611 Kennedy Outdoor Advertising Co. April 1, 1970
(Metropolitan Outdoor Advertising)

012823 Foster & Kleiser August 28, 1960
(Patrick Media Group)

012086 Shell ©0il Company August 7, 1958

171582 General Telephone Company February 2, 1973

164895 Dept. of Water and Power, City of L.A. August 7, 1970
(City of L.A., Dept. of General Services)

184445 City of Los Angeles February 28, 1978
(City of L.A., Dept. of General Services)

166865 City of Los Angeles June 7, 1971

156469 City of Los Angeles December 29, 1967

DATED: December 20, 1980 /4?ZZ:1£%%91Z:;~§\

NVE(L ‘WBreesoy  for and on
behalf of LOS ANGELES COUNTY
TRANSPORTATION COMMISSION

LOD: AW2



RECEIPT

The undersigned, for and on behalf of the LOS ANGELES

COUNTY TRANSPORTATION COMMISSION hereby acknowledges receipt of

the following original leases and other agreements in favor of

SOUTHERN PACIFIC TRANSPORTATION COMPANY:

Audit No. Tenant/Othe art Effective Date
(assignee)

014516 Foster & Kleiser November 1, 1964
(Patrick Media Group)

014515 Foster & Kleiser R November 1, 1964
(Patrick Media Group)

014514 Foster & Kleiser November 1, 1964
(Patrick Media Group)

153563 Foster & Kleiser January 1, 1968
(Patrick Media Group)

187508 Pacific Outdoor Advertising Co. July 1, 1978
(Gannett Outdoor Co., Inc.)

162611 Kennedy Outdoor Advertising Co. April 1, 1970
(Metropolitan Outdoor Advertising)

012823 Foster & Kleiser August 28, 1960
(Patrick Media Group)

012086 Shell 0il Company August 7, 1958

171582 General Telephone Company February 2, 1973

164895 Dept. of Water and Power, City of L.A. August 7, 1970
(city of L.A., Dept. of General Services)

184446 City of Los Angeles February 28, 1978
(City of L.A., Dept. of General Services)

166865 City of Los Angeles June 7, 1971

156469 City of Los Angeles December 29, 1967

DATED:

LOD: AW2

ALLA BRANCH LINE

December 20, 1990 WJL\

NE(L ‘VETERSON for and on
behalf of LOS ANGELES COUNTY
TRANSPORTATION COMMISSION




ASSIGNMENT OF WARRANTIES AND GUARANTIES
(Alla)

This ASSIGNMENT dated this 2{ day of December, 1990,
is by SOUTHERN PACIFIC TRANSPORTATION COMPANY ("Assignor") to
LOS ANGELES COUNTY TEANSPORTATION COMMISSION ("Assignee").

RECITALS

A. Assignor and Assignee have entered into the
Purchase and Sale Agreement, dated October 11, 1990 (the
"Purchase Agreement), pursuant to which Assignee agreed to
purchase from Assignor and Assignor agreed to sell to Assignee
certain real and personal property, as described therein,
including, without limitation, the interest of Assignor as
transferred pursuant to that certain Grant Deed of even date
herewith with respect to the property commonly referred to as the
"Alla Branch" (the "Property").

B. Under Section 5.3(a) (vi) of the Purchase
Agreement, Assignor is obligated to execute and deliver this
Assignment to Assignee as of the Closing Date.

NOW, THEREFORE, pursuant to the terms of the Purchase
Agreement and in consideration of the foregoing, Assignor hereby
agrees as follows:

1. Assignment of the Warranties and Guaranties.
Assignor hereby assigns, conveys, sells and transfers to
Assignee, its successors and assigns, all of its right, title and
interest in, under and to all warranties, guaranties, and similar
documents, whenever dated, relating to the Property and which are
transferable and to all amounts, benefits, rights and privileges
now or hereafter owing or accruing to the guaranteed party
thereunder.

2. Governing law. This Assignment shall be deemed to
be made under the laws of the State of California and for all
purposes shall be governed by and construed in accordance with
such laws.

1 December 12, 1990
Alla 2832BB06
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IN WITNESS WHEREOF, Assignor has executed and delivered
this Assignment to Assignee as of the date first above written.

ASSIGNOR:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, a Delaware corporation

By: )
Printed”Name: S Sreai
Its : "/I é.c?- - i’ﬁ}‘?&'fard‘;‘k/f
2 December 12, 1990

2832BB0O6




ASSIGNMENT OF WARRANTIES AND GUARANTIES
(Alla)

_ This ASSIGNMENT dated this 20 day of December, 1990,
is by SOUTHERN PACIFIC TRANSPORTATION COMPANY ("Assignor") to
LOS ANGELES COUNTY TRANSPORTATION COMMISSION ("Assignee").

RECITALS

A. Assignor and Assignee have entered into the
Purchase and Sale Agreement, dated October 11, 1990 (the
"Purchase Agreement"), pursuant to which Assignee agreed to
purchase from Assignor and Assighor agreed to sell to Assignhee
certain real and personal property, as described therein,
including, without limitation, the interest of Assignor as
transferred pursuant to that certain Grant Deed of even date
herewith with respect to the property commonly referred to as the
"Alla Branch" (the "Property").

B. Under Section 5.3 (a)(vi) of the Purchase
Agreement, Assignor is obligated to execute and deliver this
Assignment to Assignee as of the Closing Date.

NOW, THEREFORE, pursuant to the terms of the Purchase
Agreement and in consideration of the foregoing, Assignor hereby
agrees as follows:

1. Assignment of the Warranties and Guaranties.
Assignor hereby assigns, conveys, sells and transfers to
Assignee, its successors and assigns, all of its right, title and
interest in, under and to all warranties, guaranties, and similar
documents, whenever dated, relating to the Property and which are
transferable and to all amounts, benefits, rights and privileges
now or hereafter owing or accruing to the guaranteed party
thereunder.

2. Governing Law. This Assignment shall be deemed to
be made under the laws of the State of California and for all
purposes shall be governed by and construed in accordance with

Such laws.

1 December 12, 1990
Alla 2832BB06




~ IN WITNESS WHEREOF, Assignor has executed and delivered
this Assignment to Assignee as of the date first above written.

ASSIGNOR:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, a Delaware corporation

By:
Printed” Name: __ 5. 0 Secr.
Its: b6 - pAATE ORI
2 December 12, 1990

2832BB06




ASSIGNMENT OF WARRANTIES AND GUARANTIES
(Taylor)

_ This ASSIGNMENT dated this 20 day of December, 1990,
is by SOUTHERN PACIFIC TRANSPORTATION COMPANY ("Assignor") to
LOS ANGELES COUNTY TRANSPORTATION COMMISSION ("Assignee").

RECITALS
A. Assignor and Assignee have entered into the
Purchase and Sale Agreement, dated October 11, 1990 (the
"Purchase Agreement"), pursuant to which Assignee agreed to

purchase from Assignor and Assignor agreed to sell to Assignee
certain real and personal property, as described therein,
including, without limitation, the interest of Assignor as
transferred pursuant to that certain Grant Deed of even date
herewith with respect to the property commonly referred to as the
"Taylor Yard" (the "Property").

B. Under Section 5.3(a)(vi) of the Purchase
Agreement, Assignor is obligated to execute and deliver this
Assignment to Assignee as of the Closing Date.

NOW, THEREFORE, pursuant to the terms of the Purchase
Agreement and in consideration of the foregoing, Assignor hereby
agrees as follows:

1. Assignment of the Warranties and Guaranties.

Assignor hereby assigns, conveys, sells and transfers to
Assignee, its successors and assigns, all of its right, title and
interest in, under and to all warranties, guaranties, and similar
documents, whenever dated, relating to the Property and which are
transferable and to all amounts, benefits, rights and privileges
now or hereafter owing or accruing to the guaranteed party
thereunder.

2. Governing Law. This Assignment shall be deemed to
be made under the laws of the State of California and for all
purposes shall be governed by and construed in accordance with
such laws.

1 December 12, 1990

Taylor
2832BB08



IN WITNESS WHEREOF, Assignor has executed and delivered
this Assignment to Assignee as of the date first above written.
ASSIGNOR:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, a Delaware corporation

By:
Printe ame: S D .7&7:_7,:71.-
I¥s:  prls- FESS/AEVT
2 December 12, 1990

2832BB08




ASSIGNMENT OF WARRANTIES AND GUARANTIES
(Taylor)

This ASSIGNMENT dated this e&g_ day of December, 1990,
is by SOUTHERN PACIFIC TRANSPORTATION COMPANY ("Assignor") to
1OS ANGELES COUNTY TRANSPORTATION COMMISSION ("Assignee"),.

RECITALS

A. Assignor and Assignee have entered into the
Purchase and Sale Agreement, dated October 11, 1990 (the
"Purchase Agreement'), pursuant to which Assignee agreed to
purchase from Assignor and Assignor agreed to sell to Assignee
certain real and personal property, as described therein,
including, without limitation, the interest of Assignor as
transferred pursuant to that certain Grant Deed of even date
herewith with respect to the property commonly referred to as the
"Taylor Yard" (the "Property").

B. Under Section 5.3(a)(vi) of the Purchase
Agreement, Assignor is obligated to execute and deliver this
Assignment to Assignee as of the Closing Date.

NOW, THEREFORE, pursuant to the terms of the Purchase
Agreement and in consideration of the foregoing, Assignor hereby
agrees as feollows:

1. Assignment of the Warranties and Guaranties.
Assignor hereby assigns, conveys, sells and transfers to
Assignee, its successors and assigns, all of its right, title and
interest in, under and to all warranties, guaranties, and similar
documents, whenever dated, relating to the Property and which are
transferable and to all amounts, benefits, rights and privileges
now or hereafter owing or accruing to the guaranteed party
thereunder.

2. Governing lLaw. This Assignment shall be deemed to
be made under the laws of the State of California and for all
purposes shall be governed by and construed in accordance with
such laws.

1 December 12, 1990

Taylor
2832BB08



IN WITNESS WHEREOF, Assignor has executed and delivered
this Assignment to Assignee as of the date first above written.

ASSIGNOR:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, a Delaware corporation

By: ; -
Printed Name: SN ~'Sf;7gLf
Its: JrCE - F RSB
2 December 12, 1990

2832BB038



ASSIGNMENT OF WARRANTIES AND GUARANTIES
(Cornfield)

This ASSIGNMENT dated this /() day of December, 1990,
is by SOUTHERN PACIFIC TRANSPORTATION COMPANY ("Assignor") to
LOS ANGELES COUNTY TRANSPORTATION COMMISSION ("Assignee").

RECITALS

A. Assignor and Assignee have entered into the
Purchase and Sale Agreement, dated October 11, 1990 (the
"purchase Agreement”), pursuant to which Assignee agreed to
purchase from Assignor and Assignor agreed to sell to Assignee
certain real and personal property, as described therein,
including, without limitation, the interest of Assignor as
transferred pursuant to that certain Grant Deed and Easement
Agreement of even date herewith with respect to the property
commonly referred to as the "Cornfield Fee and Cornfield
Easement™ (the "Property").

B. Under Section 5.3(a)(vi) of the Purchase
Agreement, Assignor is obligated to execute and deliver this
Assignment to Assignee as of the Closing Date.

NOW, THEREFORE, pursuant to the terms of the Purchase
Agreement and in consideration of the foregoing, Assignor hereby
agrees as follows:

1. Assignment of the Warranties and Guaranties.

Assignor hereby assigns, conveys, sells and transfers to
Assignee, its successors and assigns, all of its right, title and
interest in, under and to all warranties, guaranties, and similar
documents, whenever dated, relating to the Property and which are
transferable and to all amounts, benefits, rights and privileges
now or hereafter owing or accruing to the guaranteed party
thereunder.

2. Governing lLaw. This Assignment shall be deemed to
be made under the laws of the State of California and for all
purposes shall be governed by and construed in accordance with

such laws.

1 December 12, 1990
Cornfield '2832BB09



IN WITNESS WHEREOF, Assignor has executed and delivered
this Assignment to Assignee as of the date first above written.

ASSIGNOR:

SOUTHERN PACIFIC TRANSPORTATICN
COMPANY, a Delaware corporation

By : ' ,
Printed Name: 4 5.8 - S7veC
Its: CE jloeinzinT

2 December 12, 1990

2832BB09



ASSTGNMENT OF WARRANTIES AND GUARANTIES
(Cornfield)

This ASSIGNMENT dated this o4 day of December, 1990,
is by SOUTHERN PACIFIC TRANSPORTATION COMPANY ("Assignor") to
10OS ANGELES COUNTY TRANSPORTATION COMMISSION ("Assignee").

RECITALS

A. Assignor and Assignee have entered into the
Purchase and Sale Agreement, dated October 11, 1990 (the
"Purchase Agreement"), pursuant to which Assignee agreed to
purchase from Assignor and Assignor agreed to sell to Assignee
certain real and personal property, as described therein,
including, without limitation, the interest of Assignor as
transferred pursuant to that certain Grant Deed and Easement
Agreement of even date herewith with respect to the property
commonly referred to as the "Cornfield Fee and Cornfield
Easement" (the "Property").

B. Under Section 5.3(a)(vi) of the Purchase
Agreement, Assignor is obligated to execute and deliver this
Assignment to Assignee as of the Closing Date.

NOW, THEREFORE, pursuant to the terms of the Purchase
Agreement and in consideration of the foregoing, Assignor hereby
agrees as follows:

1. Assignment of the Warranties and Guaranties.
Assignor hereby assigns, conveys, sells and transfers to
Assignee, its successors and assigns, all of its right, title and
interest in, under and to all warranties, guaranties, and similar
documents, whenever dated, relating to the Property and which are
transferable and to all amounts, benefits, rights and privileges
now or hereafter owing or accruing to the guaranteed party
thereunder.

2. Governing lLaw. This Assignment shall be deemed to
be made under the laws of the State of California and for all
purposes shall be governed by and construed in accordance with
such laws.

1 December 12, 1990
Cornfielad 2832BB09



IN WITNESS WHEREOF, Assignor has executed and delivered
this Assignment to Assignee as of the date first above written.

ASSIGNOR:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, a Delaware corporation

By : : .
Printed Name: 9 5.8  S7F¢C-
Its: [HCE jHECdzieT
2 December 12, 1990

2832BB0S9




ASSIGNMENT OF WARRANTIES AND GUARANTIES
(LAUPT)

This ASSIGNMENT dated this Zl) day of December, 1990,
is by SOQUTHERN PACIFIC TRANSPORTATION COMPANY ("Assignor") to
LOS ANGELES COUNTY TRANSPORTATION COMMISSION ("Assignee").

RECITALS
A. Assignor and Assignee have entered into the
Purchase and Sale Agreement, dated October 11, 1990 (the
"purchase Agreement"), pursuant to which Assignee agreed to

purchase from Assignor and Assignor agreed to sell to Assignee
certain real and personal property, as described therein,
including, without limitation, the interest of Assignor as
transferred pursuant to that certain Quitclaim Deed of even date
herewith with respect to the property commonly referred to as the
"Los Angeles Union Passenger Terminal" (the "Property").

B. Under Section 5.3(a)(vi) of the Purchase
Agreement, Assignor is obligated to execute and deliver this
Assignment to Assignee as of the Closing Date.

NOW, THEREFORE, pursuant to the terms of the Purchase
Agreement and in consideration of the foregoing, Assignor hereby
agrees as follows:

1. Assignment of the Warranties and Guaranties.
Assignor hereby quitclaims to Assignee, its successors and
assigns, all of its right, title and interest in, under and to
all warranties, guaranties, and similar documents, whenever
dated, relating to the Property and which are transferable and to
all amounts, benefits, rights and privileges now or hereafter
owing or accruing to the guaranteed party thereunder.

2. Governing lLaw. This Assignment shall be deemed to
be made under the laws of the State of California and for all
purposes shall be governed by and construed in accordance with

such laws.

1 December 18, 199%0

LAUPT 2832BB00O



IN WITNESS WHEREOF, Assignor has executed and delivered
this Assignment to Assignee as of the date first above written.

ASSIGNCR:

SQUTHERN PACIFIC TRANSPORTATION
COMPANY, a Delaware corporation

By: Vi '
Printed Name: /) S5.A. Sz
Its: ViCE - FECS iy ez
2 December 18, 1990

2832BB00



ASSIGNMENT OF WARRANTIES AND GUARANTIES
(LAUPT)

This ASSIGNMENT dated this JO day of December, 1990,
is by SOUTHERN PACIFIC TRANSPORTATION COMPANY ("Assignor") to
10S ANGELES COUNTY TRANSPORTATION COMMISSION ("Assignee").

RECITALS

A. Assignor and Assignee have entered into the
Purchase and Sale Agreement, dated October 11, 1990 (the
"Purchase Agreement"), pursuant to which Assignee agreed to
purchase from Assignor and Assignor agreed to sell to Assignee
certain real and personal property, as described therein,
including, without limitation, the interest of Assignor as
transferred pursuant to that certain Quitclaim Deed of even date
herewith with respect to the property commonly referred to as the
"Los Angeles Union Passenger Terminal" (the "Property").

B. Under Section 5.3(a)(vi) of the Purchase
Agreement, Assignor is obligated to execute and deliver this
Assignment to Assignee as of the Closing Date.

NOW, THEREFORE, pursuant to the terms of the Purchase
Agreement and in consideration of the foregoing, Assignor hereby
agrees as follows:

1. Assignment of the Warranties and Guaranties.
Assignor hereby quitclaims to Assignee, its successors and
assigns, all of its right, title and interest in, under and to
all warranties, guaranties, and similar documents, whenever
dated, relating to the Property and which are transferable and to
all amounts, benefits, rights and privileges now or hereafter
owing or accruing to the gquaranteed party thereunder.

2. Governing Law. This Assignment shall be deemed to
be made under the laws of the State of California and for all
purposes shall be governed by and construed in accordance with
such laws.

1 December 18, 1290

LAUPT 2832BB00O



IN WITNESS WHEREOF, Assignor has executed and delivered
this Assignment to Assignee as of the date first above written.

ASSIGNOR:

SOQUTHERN PACIFIC TRANSPORTATION
COMPANY, a Delaware corporation

By: P '
Prfntedvﬁaqg:_QA.S,L.iyéaL,
Ivs:  VICE - rEes henir

2 December 18, 1990

2832BB0O0O



ASSIGNMENT OF WARRANTIES AND GUARANTIES
(LA River Bridge)

This ASSIGNMENT dated this ¢ day of December, 1990,
is by SOUTHERN PACIFIC TRANSPORTATION COMPANY ("Assignor") to
LOS ANGELES COUNTY TRANSPORTATION COMMISSION ("Assignee").

RECITALS

A. Assignor and Assignee have entered into the
Purchase and Sale Agreement, dated October 11, 1990 (the
"Purchase Agreement"), pursuant to which Assighee agreed to
purchase from Assignor and Assignor agreed to sell to Assignee
certain real and personal property, as described therein,
including, without limitation, the interest of Assignor as
transferred pursuant to that certain Quitclaim Deed of even date
herewith with respect to the property commonly referred to as the
"Los Angeles River Bridge" (the "Property").

B. Under Section 5.3(a)(vi) of the Purchase
Agreement, Assignor is obligated to execute and deliver this
Assignment to Assignee as of the Closing Date.

NOW, THEREFORE, pursuant to the terms of the Purchase
Agreement and in consideration of the foregoing, Assignor hereby
agrees as follows:

1. Assiqnment of the Warranties and Guaranties.
Assignor hereby quitclaims to Assignee, its successors and

assigns, all of its right, title and interest in, under and to
all warranties, guaranties, and similar documents, whenever
dated, relating to the Property and which are transferable and to
all amounts, benefits, rights and privileges now or hereafter
owing or accruing to the guaranteed party thereunder.

2. Governing Law. This Assignment shall be deemed to
be made under the laws of the State of California and for all
purposes shall be governed by and construed in accordance with
such laws.

December 18, 1990ecember 19, 1990

LA River Bridge 2832bbo0a



IN WITNESS WHEREOF, Assignor has executed and delivered
this Assignment to Assignee as of the date first above written.

ASSIGNOR:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, a Delaware corporation

By: ; L
Printed /Name; S A Sret-
Its: (0 -;-’-9\7-:‘5-/06/\.-;’
2 December 17, 1990

2832BB0OA



REVIEWED AS OF FRIDAY, OCTOBER 26, 1990

LOD/AR2

REVISED:

Lease §
014516

014515

014514

153563

Wednesday, November 28, 1990

Present

Tenant

Patrick Media
Group

Patrick Media
Group

Patrick Media
Group

Patrick Media
Group

Effective
Date of

Lease

11-01-64

11-01-64

11-01-64

01-01-68

Date of

Amendments
to lLease

03-24-67
05-23-69
05-01-75
08-19-~76

12-06-66
03-24-67
05-23-69
05-01-75
08-19~76

04-07-65
12-16-66
03-24-67
05-01-75
08-19-76

05-01~75

ALLA BRANCH

LEASES

Taenant

Renaval /Exp.

Term Rights
Monthly 24-hour
Monthly l10-day
Monthly 10-day
Monthly l10-day

* Annual rental determined by multiplying monthly rental figure shown on RELMIS by 12,

-1~

current
Annual Rental

$ 1,392.00%

$ 1,392.00%

$ 2,784.00%

$ 1,392.00%=

Rant Paiad
Through

12-01-90

12-01-90

12-01-90

12-01-90




Present
Leasa # Tenant
187908 Gannett Outdoor Co.
162611 Metropolitan
Outdoor Advertising
012823 Patrick Media

Group

Effactive
Date of
Lease

07-01-79

04-01-70

08-28-60

Data of
Amendments

to Leasae

None

None

08-10-62
04-29-63
02-23-67
05-26~69
11-29-69
05-03-76

:

Monthly

Monthly

Monthly

-2 -

Tenant
Renewal/Exp. Current
Rights Annual Rental
24-hour S 1,896,00%
24-hour S 558,00
10-day $ 2,784.00%

Annual rental determined by multiplying monthly rental figure shown on RELMIS by 12.

Rent Paiad
Through

12-01-90

04-01-91




Southern Pacific

Transportation Company

1200 Corporate Center Drive « Suite 100 » Monterey Park, California 91754-7605 « (213) 780-6900
REAL ESTATE

NRER_Y M EASE MEFER TO

January 24, 1991

Patrick Media Group
1550 West Washington Boulevard
Los Angeles, California 90007

Re: Sale of Leased Property/lLease Audit No. 014515

Dear Tenant:

Please be advised that our letter to you dated
December 17, 1990 contained an incorrect mailing address.

Any future correspondence with the Los Angeles County
Transportation Commission should be directed to the following
address:

Mr. Jim Wiley, Manager of Real Estate

Los Angeles County Transportation Commission
818 West 7th Street, Suite 1100

Los Angeles, California 90017

Your rental payments and notices should be sent to
the following address:

Finance and Administration Division

Los Angeles County Transportation Commission
818 West 7th Street, Suite 1100

Los Angeles, California 90017

Please call me at the number below if you have any
questions. '

Sincerely,
Uin

Kim Mulhause
(213) 780-6507

W

LOD: AY?



Southern Pacific

Transportation Company

1200 Corporate Centsr Drive » Suite 100 » Monterey Park, California 91754-7605 « (213) 780-6900
REAL ESTATE

N REPLY MLEARE MEFEN TO

January 24, 1991

Patrick Media Group
1550 West Washington Boulevard
Los Angeles, California 90007

Re: sale of leased Property/Lease Audit No. 014516

Dear Tenant:

Please be advised that our letter to you dated
December 17, 1990 contained an incorrect mailing address.

Any future correspondence with the Los Angeles County
Transportation Commission should be directed to the following
address: :

Mr. Jim Wiley, Manager of Real Estate

Los Angeles County Transportation Commission
818 West 7th Street, Suite 1100

Los Angeles, California 90017

Your rental payments éhd notices should be sent to
the following address:

Finance and Administration Divisien

Los Angeles County Transportation Commission
818 West 7th Street, Suite 1100

Los Angeles, California 90017

Please call me at the number below if you have any
questions.

Sincerely,

Kiﬁ Mulhausen
(213) 780-6907

LOD:AYE



Southern Pacific

Transportation Company

1200 Corporate Center Drive « Suite 100 = Monterey Park, California 91754-7605 » {213) 780-6900
REAL ESTATE

NAEPLY P EADE ALFEA TO

January 24, 1991

Patrick Media Group
1550 West Washington Boulevard
Los Angeles, California 90007

Re: Sale of leased Property/lease Audit No. 014514

Dear Tenant:

Please be advised that our letter to you dated
December 17, 1990 contained an incorrect mailing address.

Any future correspondence with the Los Angeles County
Transportation Commission should be directed to the following
address:

Mr. Jim Wiley, Manager of Real Estate

Los Angeles County Transportation Commission
B18 West 7th Street, Suite 1100

Los Angeles, California 90017

Your rental payments and notices should be sent to
the following address:

Finance and Administration Division

Los Angeles County Transportation Commission
Bl8 West 7th Street, Suite 1100

Los Angeles, California 90017

Please call me at the number below if you have any
guestions.

Sincerely,

Kim Mulhausen
(213) 780-6907

LOD:AY7



Southern Pacific

Transportation Company

1200 Corporate Center Drive » Suite 100 « Monterey Park, California 91754-7605 » (213) 780-6900
REAL ESTATE

NRER_Y ML_EASE REFER TO
January 24, 1991

Patrick Media Group
1550 West Washington Boulevard
Los Angeles, California 90007

Re: Sale of Leased Property/Lease Audit No. 153563

Dear Tenant:

Please be advised that our letter to you dated
December 17, 1990 contained an incorrect mailing address.

Any future correspondence with the Los Angeles County
Transportation Commission should be directed to the following
address:

Mr. Jim Wiley, Manager of Real Estate

Los Angeles County Transportation Commission
818 West 7th Street, Suite 1100

Los Angeles, California 90017

Your rental payments and notices should be sent to
the following address:

Finance and Administration Division

Los Angeles County Transportation Commission
818 West 7th Street, Suite 1100

Los Angeles, California 90017

Please call me at the number below if you have any
questions.

Sincerely,
s . .
kéyh.hliiltkﬁlekﬂlrf

Kim Mulhausen
(213) 780-6507

LOD : AY7



Southern Pacific

Transportation Company

1200 Corporate Center Drive » Suite 100 » Monterey Park, California 91754-7605 » (213) 780-6900
REAL ESTATE

NRERLY S FARE REFER TO

January 24, 1991

Gannett OQutdoor Co., Inc.
P.0O. Box 3159 Terminal Annex
Los Angeles, California 90051

Re: Sale of Leased Property/Lease Audit No. 187908

Dear Tenant:

Please be advised that our letter to you dated
December 17, 1990 contained an incorrect mailing address.

Any future correspondence with the Los Angeles County
Transportation Commission should be directed to the following
address:

Mr. Jim Wiley, Manager of Real Estate

Los Angeles County Transportation Commission
B18 West 7th Street, Suite 1100

Los Angeles, California 90017

: Your rental payments and notices should be sent to
the following address:

Finance and Administration Division

Los Angeles County Transportation Commission
818 West 7th Street, Suite 1100

Los Angeles, California 90017

Please call me at the number below if you have any
gquestions.

Sincerely,

Kim Mulhausen.
(213) 780-6907

LOD:AY?



Southern Pacific
Transportation Company

1200 Corporate Center Drive « Suite 100 « Monterey Park, California 91754-7605 « (213) 780-6900
REAL ESTATE

NREFLY FLEAAL REFER TO

January 24, 1991

Metropolitan Outdoor Advertising
1210 East 223rd Street

Suite 301

Carson, California 90745

Re: Sale of leased Property/lease Audit No. 162611

Dear Tenant:

Please be advised that our letter to you dated
December 17, 1990 contained an incorrect mailing address.

Any future correspondence with the Los Angeles County
Transportation Commission should be directed to the following
address:

Mr. Jim Wiley, Manager of Real Estate

Los Angeles County Transportation Commission
818 West 7th Street, Suite 1100

Los Angeles, California 90017

Your rental payments and notices should be sent to
the following address:

Finance and Administration Division

Los Angeles County Transportation Commission
818 West 7th Street, Suite 1100

Los Angeles, California 90017

Please call me at the number below if you have any
questions.

Sincerely,

SN

Kim Mulhausen
(213) 780-6907

LOD: AY7?



Southern Pacific

Trcnsportation Company

1200 Corporate Center Drive » Suite 100 » Monterey Park, California 91754-7605 « (213) 780-6900
REAL ESTATE

WAREPLY PLEARE REFER TO

January 24, 1991

Patrick Media Group
1550 West Washington Boulevard
Los Angeles, California 90007

Re: Sale of Leased Property/Lease Audit No. 012823

Dear Tenant:

Please be advised that our letter to you dated
December 17, 1990 contained an incorrect mailing address.

Any future correspondence with the Los Angeles County
Transportation Commission should be directed to the feollowing
address:

Mr. Jim Wiley, Manager of Real Estate

Los Angeles County Transportation Commission
818 West 7th Street, Suite 1100

Los Angeles, California 90017

Your rental payments and notices should be sent to
the folleowing address:

Finance and Administration Division

Los Angeles County Transportation Commission
818 West 7th Street, Suite 1100

Los Angeles, California 920017

Please call me at the number below if you have any
guestions.

Sincerely,

/-

REAT RN,
Kim Mulhausen
(213) 780-6907

LOD:AY7



Southern Pacific

Transportation Company

1200 Corporate Center Drive « Suite 100 « Monterey Park, California 91 754-7605 « (213) 780-5900
REAL ESTATE

N AREMLY PLEASE REFER TO

January 24, 1991

Shell 0il Company

c/o SPLC LA A-Department
P.O. Box 2648

Houston, Texas 77252

Re: Sale of Leased Propertv/Lease Audit No, 012086

Dear Tenant:

Please be advised that our letter to you dated
December 17, 1990 contained an incorrect mailing address.

Any future correspondence with the Los Angeles County
Transportation Commission should be directed to the following
address:

Mr. Jim Wiley, Manager of Real Estate

Los Angeles County Transportation Commission
818 West 7th Street, Suite 1100

Los Angeles, California 90017

Your rental payments and notices should be sent to
the following address:

Finance and Administration Division

Los Angeles County Transportation Commission
818 West 7th Street, Suite 1100

Los Angeles, California 90017

Please call me at the number below if you have any
questions.

Sincerely,

o N La L

Kim Mulhausen
(213) 780-6907

LOD: AY?



Southern Pacific

Tra nsportation Company

1200 Corporate Center Drive » Suite 100 = Monterey Park, California 91754-7605 = (213) 780-6900
REAL ESTATE

N REPLY PLEASE REFER 1O

December 17, 1990 (g ©P if
Patrick Media Group

1550 West Washington Boulevard
Los Angeles, California 90007

Re: Sale of Leased Property/lease Audit No. 014514

Dear Tenant:

Please be advised that as of December 20, 1990, the
property you lease under the above-captioned lease will be
sold to the Los Angeles County Transportation Commission.

Any future correspondence should be directed to the
following address:

Mr. Jim Wiley, Manager of Real Estate

Los Angeles County Transportation Commission
403 West 8th Street, Suite 500

Los Angeles, California 90014

Your rental payments and notices should be sent to
the following address:

Finance and Administration Division

Los Angeles County Transportation Commission
403 West 8th Street, Suite 500

Los Angeles, California 90014

Please call me at the number below if you have any
questions.

Sincerely,
Vi Mulbho reen

Kim Mulhausen
(213) 780-6907

LOD:AVS




Southern Pacific

Transportation Company

1200 Corporate Center Drive « Suits 100 « Monterey Park_ California 91754-7605 « (213) 780-6900
REAL ESTATE

December 17, 1990 n

Patrick Media Group
1550 West Washington Boulevard
Los Angeles, California 90007

Re: Sale of leased Property/lease Audit No. 014515

Dear Tenant:

Please be advised that as of December 20, 1990, the
property you lease under the above-captioned lease will be
sold to the Los Angeles County Transportation Commission.

Any future correspondence should be directed to the
following address:

Mr. Jim Wiley, Manager of Real Estate

Los Angeles County Transportation Commission
403 West 8th Street, Suite 500

Los Angeles, California 90014

Your rental payments and notices should be sent to
the following address:

Finance and Administration Division

Los Angeles County Transportation Commission
403 West 8th Street, Suite 500

Los Angeles, California 90014

Please call me at the number below 1f you have any
questions.

Sincerely,

Vo N hGug o4

Xim Mulhausen
(213) 780-6907

LOD:AVE



Southern Pacific
Transportation Company

1200 Corporate Center Drive » Suite 100 » Monterey Park, California $1754-7605 = (213) 780-6500
REAL ESTATE

NREPLY PLEABE REFER TO

7
December 17, 1990 @@ll Y
Patrick Media Group

1550 West Washington Boulevard
Los Angeles, California 90007

Re: Sale of Ieased Property/Lease Audit No. 0149516

Dear Tenant:

Please be advised that as of December 20, 1990, the
property you lease under the above-captioned lease will be
sold to the Los Angeles County Transportation Commission.

Any future correspondence should be directed to the
following address:

Mr. Jim Wiley, Manager of Real Estate

Los Angeles County Transportation Commission
403 West 8th Street, Suite 500

Los Angeles, California 90014

Your rental payments and notices should be sent to
the following address:

Finance and Administration Division

Los Angeles County Transportation Commission
403 West 8th Street, Suite 500

Los Angeles, California 90014

Please call me at the number below if you have any
questions.

Sincerely,

Kiﬁ Mulhausen
(213) 780-6907

LOD:AVE



Southern Pacific

Transportation Company

1200 Corporate Center Drive = Suite 100 » Monterey Park, California 91754-7605 « (213) 780-8900
REAL ESTATE

INREPLY PLEASE REFERA TC

7
December 17, 1990 @@ PX
Patrick Media Group

1550 West Washington Boulevard
Los Angeles, California 90007

Re: Sale of leased Property/Lease Audit No. 153563

Dear Tenant:

Please be advised that as of December 20, 1990, the
property you lease under the above-captioned lease will be
sold to the Los Angeles County Transportation Commission,

Any future correspondence should be directed to the
following address:

Mr. Jim Wiley, Manager of Real Estate

Los Angeles County Transportation Commission
403 West 8th Street, Suite 500

Los Angeles, California 90014

Your rental payments and notices should be sent to
the following address:

Finance and Administration Division

Los Angeles County Transportation Commission
403 West 8th Street, Suite 500

Los Angeles, California 90014

Please call me at the number below if you have any
gquestions.

Sincerely,

Vi Mok e ai

Kim Mulhausen
(213) 780-6907

LOD:AVE



Southern Pacific

Transportation Company

1200 Corporate Center Drive « Suite 100 « Monterey Park, California 91754-7605 » (213) 780-6900
REAL ESTATE

WRERLY PLEASE REFER TG

i h‘:'.\r\‘-":”
December 17, 1990 @ @ [/’\’J/

Gannett Outdoor Co., Inc.
P.0. Box 3159 Terminal Annex
Los Angeles, California 90051

P

Re: Sale of Leased Propertv/lease Audit No. 187908

Dear Tenant:

Please be advised that as of December 20, 1990, the
property you lease under the above-captioned lease will be
sold to the Los Angeles County Transportation Commission.

Any future correspondence should be directed to the
following address:

Mr, Jim wiley, Manager of Real Estate

Los Angeles County Transportation Commission
403 West 8th Street, Suite 500

Los Angeles, California 90014

Your rental payments and notices should be sent to
the following address:

Finance and Adninistration Division

Los Angeles County Transportation Commission
403 West 8th Street, Suite 500

Los Angeles, California 90014

Please call me at the number below if you have any
gquestions.

Sincerely,

Voo Mo i dsin

Kim Mulhausen
(213) 780-6907

LOD:AVB



Southern Pacific
Transportation Company

1200 Corporate Center Drive = Suite 100 » Monterey Park, California 91754-7605 » {213) 780-6900
REAL ESTATE

NREPLY BLEASE REFER TO

December 17, 1990 T ﬂf;':

Metropolitan Qutdoor Advertising
1210 East 223rd Street

Suite 301

Carson, California 90745

Re: Sale of Leased Property/lease Audit No. 162611

Dear Tehnant:

Please be advised that as of December 20, 19906, the
property you lease under the above-captioned lease will be
sold to the Los Angeles County Transportation Commission.

Any future correspondence should be directed to the
following address:

Mr. Jim Wiley, Manager of Real Estate

Los Angeles County Transportation Commission
403 West 8th Street, Suite 500

Los Angeles, California 90014

Your rental payments and notices should be sent to
the following address:

Finance and Administration Division

Los Angeles County Transportation Commission
403 West 8th Street, Suite 500

Los Angeles, California 90014

Please call me at the number below if you have any
questions.

Sincerely,

7

!/-“’V\} 'l !ia": !;" EQ‘L;\/
Kim Mulhausen
(213) 780-6907

LOD:AVS




Southern Pacific

Transportation Company

1200 Corporate Center Drive » Suite 100 » Monterey Park, California 91754-7605 = {213) 780-6200
REAL ESTATE

INREPLY PLEASE REFER TO

December 17, 1990 @(/\,

-
e

Patrick Media Group
1550 West Washington Boulevard
Los Angeles, California 90007

Re: Sale of Leased Property/lLease Audit No. 012823

Dear Tenant:

Please be advised that as of December 20, 1950, the
property you lease under the above-captioned lease will be
sold to the Los Angeles County Transportation Commission.

Any future correspondence should be directed to the
following address:

Mr. Jim Wiley, Manager of Real Estate

Los Angeles County Transportation Commission
403 West 8th Street, Suite 500

Los Angeles, California 90014

Your rental payments and notices should be sent to
the fellowing address:

Finance and Administration Division

Los Angeles County Transportation Commission
403 West 8th Street, Suite 500

Los Angeles, California 90014

Please call me at the number below if you have any
questions.

Sincerely,

(i

Kim Mulhausén
(213) 780-6907

LOD:ava



Southern Pacific

Transportation Company

1200 Corporate Center Drive » Suite 100 « Monterey Park, California 91754-7605 « (213) 780-6900
REAL ESTATE

INREPLY PLEASE REFER TO

=,

December 17, 1990 = ‘T’ﬁ
, Qi;;czgi I
Shell 0il Company

c/o SPLC LA A-Department
P.0O. Box 2648
Houston, Texas 77252

Re: Sale of Leased Property/Lease Audit No. 012086

Dear Tenant:

Please be advised that as of December 20, 1990, the
property you lease under the above-captioned lease will be
sold to the Los Angeles County Transportation Commission.

Any future correspondence should be directed to the
following address:

Mr. Jim Wiley, Manager of Real Estate

Los Angeles County Transportation Commission
403 West 8th Street, Suite 500

Los Angeles, California 90014

Your rental payments and notices should be sent to
the following address:

Finance and Administration Division

Los Angeles County Transportation Commission
403 West 8th Street, Suite 500

Los Angeles, California 90014

Please call me at the number below if you have any
questions.

Sincerely,

AR

Kim Mulhausen
(213) 780-6907

LOD: AVE



THERE ARE NONE



THERE ARE NONE



VALUATION MAPS RETAINED IN DEWEY BALLANTINE FILES



VALUATION MAPS RETAINED IN DEWEY BALLANTINE FILES



VALUATION MAPS RETAINED IN DEWEY BALLANTINE FILES



RECORDING INSTRUCTIONS

December 20, 1990

Stewart Title Insurance Company
505 North Brand, 12th Floor
Glendale, California 91203

Attention: Larry McGuire

Re: Purchase and Sale between Southern Pacific
Transportation Company ("SP") and Los
Angeles Transportation Commission ("LACTC")
Order No. 426797 and 437645-A

Gentlemen:
A. DOCUMENTS

In connection with a closing pursuant to that certain
Purchase and Sale Agreement dated October 11, 1550 (the "Purchase
and Sale Agreement") between SP and LACTC, we enclose the
following original documents (the "Documents”):

l. Grant Deed (Taylor) dated as of December 20, 1990
(the "Grant Deed-(Taylor)") executed by SP in favor of LACTC:

2. Grant Deed and Easement Agreement (Cornfield)
dated as of December 20, 1990 (the "Grant Deed and Easement
Agreement (Cornfield)") executed by SP in favor of LACTC; and

3. Roadway Easement dated as of December 20, 1890
(the "Roadway Easement"} executed by SP and LACTC.

B, FUNDS

on or about December 21, 1990 (the "Closing Date"),
LACTC will transfer $86,639,137.16 (the "Funds") by Federal
Reserve Wire to the trust account of Stewart Title Insurance
Company at

Bank of America NT&SA

ABA #121000358

345 North Brand Boulevard
Glendale, CA 91203

A/C# 01620-15510

Ref. Stewart Title Company



Stewart Title Insurance Company
December 20, 1990
Page 2

and such Funds shall be held by you for the benefit of LACTC, in
the above account, which you have advised us is a trust account,
until you have complied with all of the instructions of this
letter and are able to further disburse the Funds to SP as
provided by the instructions in this letter. After compliance
with all of the instructions of this letter, you are hereby
authorized and instructed by the undersigned counsel of SP to
transfer the Funds by intrabank transfer to the following
account:

Account #00331-12140

(Credit--Southern Pacific Transportation)
Bank of America, NT & SA

ABA #121000358

San Francisco Main Office

345 Montgomery Street

San Francisco, California 94104

When the Funds have been forwarded to such last referenced
account of SP, please telephone Ms. Nellie Lee in the Treasury
Division of SP at (415) 531-2063 and advise her as to the
specifics of the wire transfer.

C. CLOSING INSTRUCTIONS

1. Notification upon receipt of Funds. Upon receipt
of the Funds you are to immediately notify the following:

(a) Alan Wayte, Esgq. or Arthur R. Mann, Esg. at
(213) 626-3399; and

(b) G. Kevin Conwick, Esg. or Jill K. Roecd, Esg. at
(303) 861~7000.

2. Recordation of Stewart Documents. After your
receipt of telephonic authorization from G. Kevin Conwick, Esq.
or Jill K. Rood, Esg., as provided in paragraph D.1 below {which
authorization may occur prior to your receipt of the Funds),
then, if, but only if, you are unconditionally and irrevocably
committed to issue the policies of title insurance as regquired in
Part D below, and provided that all other conditions in Part D
(other than subparagraph D.3(iii)) have been satisfied, you shall
record the Documents with the County Recorder of Los Angeles
County, California, in the following order:
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(a) the Grant Deed (Taylor):

(b) the Srant Deed and Easement Agreement (Cornfield);
and

(c) the Roadway Easement,

with directions to said County Recorder %to return the recorded
Documents to Dewey Ballantine, 333 Socuth Hope Street, 30th Floor,
Los Angeles, California 90071, Attention: Alan Wayte, Esg. Upon
recordation of the Documents, you are to notify

(i) Alan Wayte, Esgq. or Arthur R. Mann, Esg. at
(213)626-3399; and

(ii) G. Kevin conwick, Esg. or Jill K. Rood, Esqg. at
(303) 861-7000; .

and provide them with the time of recording and the instrument
numbers for each of the Documents.

3. Receipt of Title Insurance Commitment from other
Title Companies. After recording the Documents in accordance

with paragraph C.2 above, you are to:

(i) telephone Eric Salter, Esg. at (213)617-6327 and
confirm with him that Ticor Title Insurance
Company of California ("Ticor") is unconditionally
and irrevocably committed to issue its policy of
title insurance as provided in the letter of
instructions to Ticor attached hereto as Exhibit C
and that Ticor has complied with all other
instructions set forth in such letter of
instructions; and

(ii) telephone Mr. Terry Woliver at (818) 767-2800 and
confirm with him that World Title Company
("World") has recorded its Grant Deed (Alla) as
provided in the letter of instructions to World
attached hereto as Exhibit D.

4. Wiring Funds to SP. Upon your satisfaction of the
instructions contained in paragraph C.1, C.2, and C.3 above,
then, and only then, you are to cause the Bank of America to make
the intrabank transfer of the Funds to SP as provided in
Section B above.
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D. CONDITIONS PRECEDENT TO RECORDATION

You are hereby authorized to record the Documents when
and only when:

1. You have received telephonic authorization from
G. Kevin Conwick, Esq. or Jill K. Rood, Esqg., counsel to SP, to
record the Documents.

2. You shall be irrevocably committed to issue to
LACTC the CLTA Owner's Policies form 1973 by Stewart Title
Insurance Company (the "Title Policies”) dated as of the time the
Documents were recorded, in the form of the Pro Forma Policies,
with no substantive differences from the form attached hereto as
Exhibit A (as so attached and marked-up, the "Pro Forma
Policies") (minor format changes such as the format for showing
recording information are permitted) with liability in the amount
of $65,948,672 with respect to the Taylor Pelicy and $17,153,928
with respect to the Cornfield Policy, each showing LACTC as the
insured and title to the Property vested in LACTC. The Title
Policies shall include all endorsements in the form included in
the Pro Forma Policies. The final approved survey shall be
attached to each copy of the Title Policies.

No other exception may be reflected in the Title
Policies. The Title Policies shall reflect all handwritten
modifications to the Pro Forma Policies attached hereto. The
legal description of the Property in the Title Policies shall be
identical to the legal description set forth in Exhibit A to the
Grant Deeds.

3. With respect to the Title Policy insuring the
Grant Deed (Taylor), you shall have obtained reinsurance in CLTA
Facultative Reinsurance 1961 form along with Direct Access
Agreements in the form of Exhibit B attached hereto as follows:

(i) $20,000,000 from First American Title Insurance
Company, as reinsurer; and

(ii) $10,000,000 from Title Insurance Company of
Minnesota, as reinsurer; and

(iii) not less than $15,948,672 from a title insurance
company satisfactory to LACTC, as reinsurer, which
commitment for reinsurance shall be obtained
within seven (7) days after the Closing.
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E. OTHER MATTERS

You shall deliver a certified copy of each of the
recorded Documents as well as the original and a duplicate
original of the Title Policies, within seven (7) days after the
Closing Date, to:

Dewey Ballantine

333 South Hope Street, 30th Floor
Los Angeles, California 90071
Attention: Alan Wayte, Esgq.

Your disbursement of the Funds shall constitute your
irrevocable agreement to deliver all items required by this
letter and to comply with all other instructions set forth
herein.

If the Funds are held by you overnight, the Funds shall
be placed in an interest-bearing account with interest accruing
for the benefit of SP.

This letter will also sexrve to confirm that your
premiums and all other costs and expenses (other than standard
recording fees) for the Title Policies and the endorsements
attached thereto will be as follows:

Tayvlor Policy

Owner's CLTA COVerage . . .« « o 4 « 5 + $52,759.20
CLTA 100.5 endorsements. . . . . . « . . . $ 5,276.00
CLTA 116.1 endorsements. . . .« . « + « .+ . $10,552.00
CLTA 116.4 endorsementS. « « + « o + « + $ -0-

Cornfield Policy

owner's CLTA Coverage . . .+ « « « s o o = $13,723.20
CLTA 103.1 endorsementS. . . + « « + « « . 3 -0-
CLTA 116.1 endorsements. . . . . .« . . + . $ 2,800.00

CLTA 116.4 endorsements. . . . . . . . . . S -0-
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At the time the Title Policies are completed and
delivered as provided above, you shall send a bill for title
insurance fees and any and all other costs which may be incurred
in closing this transaction to LACTC and SP at the following
addresses:

Los Angeles County Transportation Commission
c/o Alan Wayte

Dewey Ballantine

333 South Hope Street, 30th Floor

Los Angeles, California 90071

Southern Pacific Transportation Co.
c/o0 Jill K. Rood, Esg.

Holme Roberts & Owen

1700 Lincoln, Suite 4100

Denver, Coclorado 80203

Such fees and cost shall be paid by LACTC and SP as provided in
the Purchase and Sale Agreement.

If you cannot comply with all of the foregoing, you are
not authorized to record the Documents. If you are unable to
record, you shall call, without delay:

| ]

(i) Alan Wayte, Esg. or Arthur R. Mann, Esqg. at
(213)626-3399; and

(ii) G. Kevin Conwick, Esg. or Jill K. Rood, Esq. at
{303} 861-7000.

These instructions may be changed or revoked at any
time by joint oral instructions from (i) Alan Wayte, Esg. or
Aarthur R. Mann, Esg. and (ii) G. Kevin Conwick, Esg. or Jill K.
Rood, Esg., followed by joint written confirmation.
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Your recordation of any of the Documents shall be
deemed your acceptance of these instructions; however, we request
that you sign and return a copy of this letter indicating your
acceptance of these instructions and receipt of the documents
enclosed herewith.

Very truly yours,

HOIME ROBERTS & OWEN DEWEY BALLANTINE
counsel to SP counsel LACT

By: 'Z/bu mﬁ‘k By:

The undersigned acknowledges receipt of the Documents,
acknowledges that upon recordation of the Documents it shall be
irrevocably committed to issue the title insurance policy and
endorsements thereto described in Part D, and agrees to act in
accordance with the foregoing instructions.

Dated: December _ , 1990

STEWART TLE INSURANCE COMPANY

By: /. @%Mt

2B29BHO2
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ALTA OWNER'S POLICY 1987
FORM B - AMENDED OCTOBER

SCHEDULE A PM t [ 0(: o

GF OR
ORDER NO.: 426797-A

CHARGE: S$TOBEDETERMINED, 2.1B, C

—— .
REPERENGE DAT%D DEC 38+ 1990 AT 7:30 A.M. POLICY NO. : PROFORMA
AMOUNT: $17,153,928.00

1. NAME OF INSURED: LOS ANGELES COUNTY TRANSPORTATION COMMISSION

2. THE ESTATE OR INTEREST IN THE LAND DESCRIBED HEREIN AND WHICH
IS COVERED BY THIS POLICY IS:

A FEE AS TO PARCEL 1, AND AN EASEMENT MORE PARTICULARLY
DESCRIBED AS TO PARCEL 2.

3. TEE ESTATE OR INTEREST REFERRED TC HEREIN IS AT DATE OF POLICY
VESTED IN:

LOS ANGELES COUNTY TRANSPORTATION COMMISSION

SAMPLE FORM
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ALTA OWNER'S POLICY
FORM B - AMENDED OCTOBER

SCHEDULE A (CONTINUED)

THE LAND REFERRED TO IN THIS POLICY IS SITUATED IN TEE COUNTY
OF LOS ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

LOT 1 OF TRACT NO. 19617, IN THE CITY OF LOS ANGELES, AS PER MAP
RECORDED IN BOOK 558 PAGES 45 AND 46 OF MAPS, IN THE OFFICE OF
THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT THEREFROM ALL MINERALS AND MINERAL RIGHTS, INTERESTS AND
ROYALTIES, INCLUDING WITHOUT LIMITATION, ALL OIL, GAS AND OTHER
HYDROCARBON SUBSTANCES, AS WELL AS METALLIC OR OTEHER SOLID
MINERALS OF WHATEVER KIND OR CHARACTER, WHETHER NOW KNOWN OR
HEREAFTER DISCOVERED, IN AND UNDER THE LAND BELOW A DEPTH.OF 500
FEET UNDER THE SURFACE WITHOUT REGARD TO THE MANNER IN WHICH

THE SAME MAY BE PRODUCED OR EXTRACTED FROM THE LAND, BUT WITHOUT
ANY RIGHT TO ENTER UPON OR THROUGH THE SURFACE DOWN TO 500 FEET
BELOW THE SURFACE TO EXTRACT, DRILL, EXPLORE OR OTHERWISE
EXPLOIT SUCH MINERALS OR MINERAL RIGHTS AND WITHOUT ANY RIGHT TO
REMOVE OR IMPAIR LATERAL OR SUBJACENT SUPPORT AS EXCEPTED BY .
SOUTHERN PACIFIC TRANSPORTATION COMPANY, IN THAT CERTAIN DEED

RECORDED DECEMBER » 1990, AS INSTRUMENT NO. 90~ . fillin

OFFICIAL RECORDS. blanks Lo
inion e
in /)

PARCEL 2: ;;:::n "

AN EASEMENT FOR RAILROAD PURPOSES OVER THAT PORTION OF LOT "A" L)¢5H1?7
OF THE FREIGHT DEPOT TRACT, IN THE CITY OF LOS ANGELES, AS PER degu
MAP RECORDED IN BOOQOK 72, PAGES 75 AND 76 OF MISCELLANEOQOUS

RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,

AND THAT PORTION, IF ANY, OF LOT 8 OF THE JOSE SVERIANOC YBARRA

TRACT, IN SAID CITY, COUNTY AND STATE, AS PER MAP RECORDED IN

BOOK 17, PAGE 32 OF SAID MISCELLANEOUS RECORDS, INCLUDED WITHIN

A STRIP OF LAND, 35,00 FEET WIDE, LYING 17.50 FEET ON EACH SIDE

OF THE FOLLOWING DESCRIBED CENTER LINE:

COMMENCING AT THE INTERSECTION OF THE CENTER LINES OF LLEWELLYN
STREET AND NORTH SPRING STREET, AS SAID CENTER LINES AND SAID
STREETS ARE SHOWN ON THE MAP OF TRACT NO. 19617, AS PER MAP
RECORDED IN BOOK 558, PAGES 45 AND 46 OF MAPS, IN THE OFFICE OF
SAID COUNTY RECORDER; THENCE SOUTH 50 DEGREES 47' 30" WEST,
ALONG SAID CENTER LINE OF NORTH SPRING STREET, 435.85 FEET TO
THE TRUE POINT OF BEGINNING IN A NON-TANGENT CURVE CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 600.00 FEET, A RADIAL LINE

-2
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ALTA OWNER'S POLICY
FORM B - AMENDED OCTOBER

OF SAID CURVE TO SAID TRUE POINT OF BEGINNING BEARS SOUTH 71
DEGREES 12’ 11" WEST; THENCE NORTHWESTERLY, NORTHERLY AND
NORTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 41
DEGREES 42' 34", AN ARC DISTANCE OF 436.78 FEET; TEENCE NORTH 22
DEGREES S54' 45" EAST, TANGENT TO SAID CURVE, 273.13 FEET TO THE
BEGINNING OF A TANGENT CURVE CONCAVE EASTERLY AND HAVING A
RADIUS OF 1537.00 FEET; THENCE NORTHERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 31 DEGREES 02' 27", AN ARC DISTANCE
OF B832.69 FEET; THENCE NORTH 53 DEGREES 57' 12" EAST, TANGENT TO
SAID CURVE, 597.06 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE SOUTHEASTERLY AND HAVING A RADIUS OF 1000.00 FEET:
THENCE NORTHEASTERLY ALONG SAID CURVE, TEROUGH A CENTRAL ANGLE
OF 11 DEGREES 24' 08", AN ARC DISTANCE OF 199.01 FEET; THENCE
NORTH 65 DEGREES 21' 20" EAST, TANGENT TO SAID CURVE, 1124.37
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHWESTERLY
AND HAVING A RADIUS OF 1000 FEET; THENCE NORTHEASTERLY ALONG
SAID CURVE, (THROUGH A CENTRAL ANGLE OF 24 DEGREES 51' 02") AN
ARC DISTANCE OF 433.72 FEET TO A POINT IN THAT CERTAIN COURSE
HAVING A LENGTH OF 501.865 FEET IN THE CENTER LINE OF NORTE
BROADWAY 82.50 FEET WIDE, AS SHOWN IN CITY ENGINEER'S FIELD BOOK
138-217, PAGES 122 AND 123, ON FILE IN TEE OFFICE OF THE CITY
ENGINEER OF SAID CITY (SARID POINT BEING DISTANT NORTE 83 DEGREES
55°' 52" EAST, ALONG SAID CERTAIN COURSE, 168.90 FEET FROM ITS
SOUTHWESTERLY TERMINUS); THENCE NORTHEASTERLY CONTINUING ALONG
SAID LAST MENTIONED CURVE, AN ARC DISTANCE OF 100.00 FEET.

EXCEPTING FROM THE HEREINABOVE DESCRIBED 35.00~FOOT WIDE STRIP

OF LAND THAT PORTION THEREOF LYING NORTHERLY OF THE NORTHERLY
LINE OF SAID NORTH BROADWAY,.

-3-
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ALTA OWNER'S POLICY
FORM B - AMENDED OCTORER

SCHEDULE B

THIS POLICY DOES NOT INSURE AGAINST LOSS OR DAMAGE, NOR AGAINST COSTS,
ATTORNEYS' FEES OR EXPENSES, ANY OR ALL OF WHICH ARISE BY REASON OF THE
FOLLOWING:

1. THE LIEN OF SUPPLEMENTAL TAXES, IF ANY, ASSESSED PURSUANT TO
THE PROVISIONS OF CHAPTER 3.5 (COMMENCING WITH SECTION 75) OF
THE REVENUE AND TAXATION CODE OF THE STATE OF CALIFORNIA.

2. AN EASEMENT TO CONDUCT WATER BY A NEW ZANJA OR WATER COURSE,
AND INCIDENTAL PURPOSES, AS GRANTED TO FRANCIS MELLUS AND
JONATHAN R. SCOTT, BY THE FOLLOWING DEEDS OF RECORD:

GRANTOR OF DEED RECORDING DATE BOOK ANQ PAGE
ANACLETO LESTRADO NOVEMBER 3, 1853 1-414
JOSE MARIA YBARRA ET AL NOVEMBER 5, 1853 1-415
JOSE SEPULVEDA ET AL NOVEMBER 5, 1853 1-417
JOSE DISIDERIO YBARRA, ET AL. NOVEMBER S5, 1853 1-419
JOSE DISEDERIO YBARRA, ET AL. AUGUST 18, 1855 3-148
JOSE MARIA YBARRA ET AL AUGUST 18, 1855 3-150
ANACLETO LESTRADO AUGUST 18, 1855 3-152.

SAID MATTER AFFECTS: PARCEL 2.

3. AN EASEMENT OF CONVEYING AND CONDUCTING WATER ACROSS THE
LANDS KNOWN AS CARAVAJAL TRACT, BY MEANS OF FLUMES, AQUEDUCTS
AND OTHERWISE FOR THE PURPOSE OF CONDUCTING WATER FROM SAID
ZANJA TO THE CITY WATER RESERVOIR AND OTHER POINTS CONVENIENT
FOR DISTRIBUTING WATER FOR THE SUNDRY USES OF THE CITIZENS OF
SAID LOS ANGELES CITY, AND TO OTHER CONVENIENT RESERVOIRS
DESIRABLE FOR SUCH PURPOSES, AS GRANTED BY RAFAEL CARBAJAL TO
JOHEN S. GRIFFIN, ET AL., BY DEED RECORDED FEBRUARY 19, 1868 IN
BOOK 9 PAGE 300 OF DEEDS.

SAID MATTER AFFECTS: PARCEL 2.

4. AN EASEMENT OVER THAT PORTION OF SAID LAND INCLUDED WITHIN
THE LAND DESCRIBED IN DEED RECORDED IN BOOK 23 PAGE 136 OF
DEEDS, FOR REPAIRING DITCHES AND CLEANING SAME, AS RESERVED BY

- -
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ARCADIA B. DE STEARNS, BY DEED RECORDED DECEMBER 20, 1872 IN
BOOK 23 PAGE 136 OF DEEDS.
SAID MATTER AFFECTS: PARCEL 2.

S. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

FOR ZANJAS, CANALS, DITCHES, FLUMES, WATER PIPES AND
WATER CONDUITS

RECORDED DECEMBER 5, 1883, IN BOOK 112 PAGE 482 OF DEEDS

AFFECTS OVER THAT PORTION OF SAID LAND DESCRIBED IN BOOK

112 PAGE 482 OF DEEDS
SAID MATTER AFFECTS: PARCEL 2. )
dated — , 1890

6. THE PROVISIONS OF ORDINANCE NO. SBQLg;EW SERIES), OF THE CITY
OF 1OS ANGELES, IN REGARD TO THE VACATION OF A PORTION OF
AURORA STREET WHICH RECITES:

"ON CONSIDERATION OF THE ABANDONMENT OF SAID STREET, SOUTHERN
PACIFIC RAILROAD COMPANY HAVING AGREED TO CONSTRUCT AND MAINTAIN
A FOOT BRIDGE NOT LESS THAN 6 FEET IN WIDTH FROM THE EASTERLY
LINE OF BUENA VISTA STREET, NOW NORTH BROADWAY TO A POINT NEAR
THE NORTHERLY END OF SOUTHERN PACIFIC RAILROAD PASSENGER DEPOT
ON SAN FERNANDO STREET; SAID BRIDGE TO BE ELEVATED OVER THE
TRACTS OF SAID ROAD, AND TO BE BUILT ACCORDING TO PLANS AND
SPECIFICATIONS TO BE PREPARED BY SAID RAILROAD COMPANY AND
APPROVED BY THE CITY ENGINEER, AND IN CASE SAID COMPANY SHALL
FAIL TO CONSTRUCT SAID BRIDGE AND TURN THE SAME OVER FOR PUBLIC
TRAVEL WITHIN FOUR MONTHS FROM THE DATE OF THE AFPROVAL OF TBIS
ORDINANCE, THENCE THE ABOVE ABANDONMENT OF AURORA STREET SHALL
FAIL AND SAID STREET SHALL BE AND REMAIN A PUBLIC STREET OF SAID
CITY.

SAID MATTER AFFECTS: PARCEL 2.

7. EASEMENTS FOR FOQOTINGS, APPROACHES, BUTTRESSES, PILLARS,
ETC., FOR THE NORTH BROADWAY BRIDGE, OVER PARCEL 2, AS NOW
ESTABLISEED.

B AN-UNRECORDED LEASE, AFFECTING THE. PREMISES .HEREIN.-GTATE
EXECUTED BY AND BETWEEN THE PARTIES NAMED HEREIN, FOR _THE “TERM
AND UPON THE TERMS, COVENANTS AND CONDITIONS THEREIN PROVIDED,

TYPE OF LEASE COMMERCIAL ="

LESSOR SOUTHERN PACIFIC COMPANY, A CORPORATION

LESSEE CAPITOL MILLING COMPANY

DISCLOSED BY NOTICES OF- NON-RESPONSIBILITY

RECORDED JULY, 28, 1958 IN BOOK M-76 PAGE 158 OF OFFICIAL

BECORDS AND ON APRIL 16, 1959 IN BOOK M-260
< RAGE-918, -OFFICIAL RECORDS——

-5-
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RTPECTS [ ALL THAT CENTATN PORTION “OF “PARCEL~2-AS-MORE-
«PARTICULARLY ' DESCRIBED-THEREIN"

9. A COVENANT AND AGREEMENT, UPON THE TERMS AND CONDITIONS
THEREIN PROVIDED:

EXECUTED BY SOUTHERN PACIFIC COMPANY

IN FAVOR OF CITY OF LOS ANGELES

RECORDED APRIL 18, 1958 IN BOOK M-13 PAGE 381, OFFICIAL
RECORDS

WHICH, AMONG OTHER THINGS, PROVIDES:

THAT FIRST PARTY HEREBY COVENANTS AND AGREES BY AND WITH TEE
SECOND PARTY, PURSUANT TO SECTION 91.0506 (K) OF THE LOS ANGELES
MUNICIPAL CODE, TO KEEP ON SAID PROPERTY, DURING SUCE TIME AS
SAID OVER SIZED BUILDING SHALL REMAIN THEREON, A YARD OF 40 FEET
IN WIDTH, UNOBSTRUCTED FROM GROUND TO SKY, AS SHOWN ON ATTACHED
PLOT PLAN. g

WHICH COVENANT SHALL RUN WITH THE LAND AND BE BINDING UPON THE
FUTURE OWNERS.

THE PLAT ATTACHED TO SAID INSTRUMENT DELINEATES A PORTION OF
SAID PARCEL 2.

THIS COVENANT AND AGREEMENT SHALL RUN WITHE THE LAND AND SHALL BE
BINDING UPON ANY FUTURE OWNERS, ENCUMBRANCERS, THEIR
SUCCESSORS, HEIRS OR ASSIGNS AND SHALL CONTINUE IN EFFECT UNTIL
TBE PROPER AGENCY APPROVES ITS TERMIN TION.

Sacid o H er agg arc<! —
10. AN EASEMENT AFFECTIN HE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, SHOWN OR
DEDICATED BY TEE MAP OF

TRACT 19617

IN FAVOR OF CITY OF LOS ANGELES

FOR LIGHT AND AIR

AFFECTS THE STRIP OF LAND LYING BETWEEN COLLEGE STREET

AND THE LINE DESIGNATED "BUILDING SETBACK LINE",
SUCH STRIP TO BE KEPT OPEN AND FREE FROM BUILDING
AND STRUCTURES OF ANY KIND EXCEPT FENCES AND
IRRIGATING SYSTEMS AND APPURTENANCES THEREOF AND
EXCEPT ANY STRUCTURE INCIDENTAL TO A HIGHWAY
Soid  paH e OfkLe cts : oye e -
11. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, SHOWN OR
DEDICATED BY THE MAP OF

TRACT 19617
IN FAVOR OF THE CITY OF LOS ANGELES
FOR PUBLIC UTILITY

-f=
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AFFECTS | PARCEL 1

“+2-——ANY CLAIM, WHICH ARISES OUT OF THE -TRANSACTION VESTINGTINT
THE INSURED THE ESTATE -ORINTEREST INSURED BY THIS POLICY, BY
REASON. OF THE OPERATION OF FEDERAL BANKRUPTCY, STATE INSOLVENCY,
OR-SIMILAR -CREDITORS' RIGHTS LAWS.---C2.

13. WATER RIGHTS, CLAIMS OR TITLE TO WATER, WHETHER RECORDED OR
NOT.

14. ANY FACTS, RIGHTS, INTEREST OR CLAIMS WHICH A CORRECT SURVEY
WOULD SHOW.

16— AN-UNRECORDED-PURCHASE-AND-SALE-AGREEMENT DAT 1],
1990 BY AND BETWEEN SOUTHERN PACIFIC TRANSPORTATI OMPANY AND
LOS ANGELES COUNTY TRANSPORTAFION COMMISSION, UPON AND BY THE
TERMS, COVEBANTST’KﬁE*CONDITIONS AND PROVISIONS CONTAINED .
THEREIN,~AS DISCLOSED BY A CERTAIN DEED RECORDED DECEMBER *
188067 AS-INSTRUMENT NOv—B e OFFICIAE—RECORDS.

16. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE & [l /N

PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, bl P
IN FAVOR OF SOUTHERN PACIFIC TRANSPORTATION COMPANY en S
FOR FIBER OPTICS PURPOSES Lo ¥h
RECORDED DECEMBER , 1990, AS INSTRUMENT NO. record: n
90- =, OFFICIAL RECORDS )
I nfev M{ﬂh

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY rom
DESCRIBED IN SAID DOCUMENT.

Les?
SAID MATTER AFFECTS: PARCEL 2 cleted
~33:- AN ‘EASEMENT AFFECTING THE PORTION OF SAID LAND ‘AND FOR-#HE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,. .-
IN FAVOR OF SOUTHERN PACIFIC TRANSPORTATION COMPANY
TQ SERVE CAPITAL MvI__LLING
FOR ACCESS e
RECORDED DECEMBER . -.-*" , 1990 AS INSTRUMENT NO.
90-_ -~ —, OFFICIAL RECORDS
SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
' NT.
D?E}BED IN SAID DOCUMENT ,éﬁ,,;—- 3 @/&gggpcﬁg’
SXID MATTER.AFFECTS: PARCEL 2 / o
18. TERMS, PROVISIONS AND RIGHTS CONTAINEDJIN THAT CERTAIN 'F‘f\ N
GRANT DEED EXECUTED BY SOUTHERN PACIFIC TRANSPORTATION COMPANY, |, K< w:4,
A DELAWARE CORPORATION AND RECORDED DECEMBER , 1990 AS N -
INSTRUMENT NO. 90- , OFFICIAL RECORDS. record n
-7- 1 F\LO( Ma;\'or\
SAMPLE FORM From veshg
Jeed.
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+95—NOTE -+

"H15--I8-A"PRO-FORMA POLICY, FURNISHED TO OR ON BEHALF-OF1HE
PARTY TO BE INSURED, IT DOES NOT REFLECT THE PRESENT STATUS OF
TITLE AND IS NOT A COMMITMENT TO INSURE THE ESTATE OR INTEREST
AS SHOWN HEREIN, NOR DOES IT EVIDENCE THE WILLINGNESS OF THE
COMPANY .TO PROVIDE ANY AFFIRMATIVE COVERAGE SHOWN HEREIN. ANY
SUCH<COMMITMENT MUST BE AN EXPRESS, WRITTEN_UNDERTAKING ON
APPROPRIATE FORMS OF THE COMPANY.

SAMPLE FORM
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ENDORSEMENT TO TITLE POLICY
SERIAL NUMBER

ISSUED BY
STEWART TITLE
GUARANTY COMPANY

HEREIN CALLED THE COMPANY

NUMBER 426797-A CHARGE § N/A

TEE COMPANY ASSURES THE INSURED THAT SAID LAND IS THE SAME
AS THAT DELINEATED ON THE PLAT OF A SURVEY MADE

BY: H. M. SCOTT & ASSOCIATES, INC.

ON: SEPTEMBER 29, 1989 AND LAST REVISED DECEMBER 20, 1990
-DESIGNATED AS JOB NO.: 2662, DRAWING NO. 3313-3X

WHICH IS ATTACHED HERETO AND MADE A PART HEREOF.

THE COMPANY HEREBY INSURES SAID ASSURED AGAINST LOSS WHICH
SAID ASSURED SHALL SUSTAIN IN THE EVENT THE ASSURANCE HEREIN
SHALL PROVE TO BE INCORRECT.

THE TOTAL LIABILITY OF THE COMPANY UNDER SAID POLICY AND
ENDORSEMENTS TEEREIN SHALL NOT EXCEED, IN THE AGGREGATE, THE
FACE AMOUNT OF SAID PCLICY AND COSTS WHICH THE COMPANY IS
OBLIGATED UNDER THE CONDITIONS AND STIPULATIONS THEREOF TO PAY.

THIS ENDORSEMENT IS MADE A PART OF SAID POLICY AND IS SUBJECT
TO THBE SCHEDULES, CONDITIONS AND STIPULATIONS THEREIN, EXCEPT
AS MODIFIED BY THE PROVISIONS EEREOF.

NOTHING HEREIN CONTAINED SHALL BE CONSTRUED AS EXTENDING OR
CHANGING THE EFFECTIVE DATE OF SAID POLICY, UNLESS OTHERWISE
EXPRESSLY STATED.

SIGNED UNDER SEAL FOR THE COMPANY, BUT TEIS ENDORSEMENT IS TO BE

VALID ONLY WHEN IT BEARS AN AUTHORIZED COUNTERSIGNATURE, THIS THE
18TH DAY OF DECEMBER, 1990

(7S sorm

AUTHORIZED COUNTERSIGNATURE ENDORSEMENT 116.1



ENDORSEMENT ATTACHED TO AND MADE A PART OF
OWNER'S POLICY OF TITLE INSURANCE SERIAL
NUMBER ISSUED BY

STEWART TITLE
GUARANTY COMPANY

HEREIN CALLED THE COMPANY -
NUMBER 426797-A CHARGES $

THE COMPANY EEREBY INSURES THE INSURED AGRINST LOSS WHICH
SAID INSURED SHALL SUSTAIN

" AS A RESULT OF ANY EXERCISE OF THE RIGHT OF USE
OR MAINTENANCE OF THE EASEMENT REFERRED TO IN
EXCEPTIONS 2, 3, 4 AND 5 OF SCHEDULE B OVER
OR THROUGH SAID LAND.

THE TOTAL LIABILITY OF THE COMPANY UNDER SAID POLICY AND ANY
INDORSEMENTS THEREIN SHALL NOT EXCEED, IN THE AGGREGATE, TEE
FACE AMOUNT OF SAID POLICY AND COSTS WHICH THE COMPANY IS
OBLIGATED UNDER THE CONDITIONS AND STIPULATIONS THEREOF TO PAY.

THIS INDORSEMENT IS MADE A PART OF SAID POLICY AND IS
SUBJECT TO THE SCHEDULES, CONDITIONS AND STIPULATIONS THEREIN,
EXCEPT AS MODIFIED BY THE PROVISIONS HEREOF.

NOTHING HEREIN CONTAINED SHALL BE CONSTRUED AS EXTENDING OR
CHANGING THE EFFECTIVE DATE OF SAID POLICY, UNLESS OTHERWISE
EXPRESSLY STATED. SIGNED UNDER SEAL FOR THE COMPANY, BUT THIS

INDORSEMENT 1S TO BE VALID ONLY WHEN IT BEARS AN AUTHORIZED
COUNTERSIGNATURE.

103.1 INDORSEMENT
MODIFIED

STEWART TITLE

SAMPLE FURM

AUTBORIZED COUNTERSIGNATURE



ENDORSﬁMENT ATTACHED TO AND MADE A PART OF
OWNER'S POLICY OF TITLE INSURANCE SERIAL
NUMBER PROFORMA ISSUED BY

STEWART TITLE

GUARANTY COMPANY

HEREIN CALLED THE COMPANY -

Y26797-A

NUMBER 437637 CHARGES $

THE COMPANY ASSURES THE INSURED THAT THE LAND DESCRIBED IN
SCEEDULE A HEREIN CONSTITUTES A CONTIGUOUS PARCEL OF LAND,

THE COMPANY HEREBY INSURES SAID INSURED AGAINST LOSS WHICH
SAID INSURED SHALL SUSTAIN IN THE EVENT THAT THE ASSURANCE
-HEREIN SHALL PROVE TO BE INCORRECT,

THE TOTAL LIABILITY OF THE COMPANY UNDER SAID POLICY AND ANY
. INDORSEMENTS THEREIN, SHALL NOT EXCEED, IN THE AGGREGATE, THE
FACE AMOUNT OF SAID POLICY AND COSTS WEICH THE COMPANY 1S E
OBLIGATED UNDER THE CONDITIONS AND STIPULATIONS THEREOF TO PAY.

THIS INDORSEMENT IS MADE A PART OF SAID POLICY AND SUBJECT
TO THE SCHEDULES, CONDITIONS AND STIPULATIONS THEREIN, EXCEPT AS
MODIFIED BY THE PROVISION HBEREOF.

- NOTHING HEREIN CONTAINED SHALL BE CONSTRUED AS EXTENDING OR
CHANGING THE EFFECTIVE DATE OF SAID POLICY, UNLESS OTHERWISE
EXPRESSLY STATED.

SIGNED UNDER SEAL FOR THE COMPANY, BUT THIS ENDORSEMENT IS
TO BE VALID ONLY WHEN IT BEARS AN AUTHORIZED COUNTERSIGNATURE.

CLTA FORM 116.4 (REV. 3-14-74) -
ALTA OR CLTA OWNER OR LENDER

STEWART TITLE

AUTHORIZ2ZED COUNTERSIGNATURE



INDORSEMENT
Attached to Policy No. &3 [9’7‘?’7-' A

Issued by
#EANK TITLE INSURANCE COMPANY

STE WART

The Company assures the Insured that the land described in
Schedule is contiguous to*

The Company hereby insures said Insured against loss which
said Insured shall sustain in the event that the assurance herein

shall prove to be incorrect.

The total liability of the Company under said policy and any
indorsements therein shall not exceed, in the aggregate, the face
amount of said policy and costs which the Company is obligated
under the Conditions and Stipulations thereof to pay.

Thls indorsement is made a part of said policy and is subject
to the Schedules, Conditions and Stlpulatlons therein, except as

modified by the provisions hereof.’
: STEWRET™
BN TITLE INSURANCE COMPANY

By
Secretary

CLTA Form 116.4 (Rev. 3-14-74)
ALTA or CLTA-Owner or Lender

*Describe land contiguous to
subject land by legal descrip-""
tion or by reference to a re-
corded instrument.
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RECORDING INSTRUCTIONS
December 20, 1990

Stewart Title Insurance Company
505 North Brand, 12th Floor
Glendale, California 91203

Attention: Larry McGuire

Re: Purchase and Sale between Southern Pacific
Transportation Company {("SP") and Los
Angeles Transportation Commission ("LACTC")
Order No. 426787 and 43764%=A

Gentlemen:
A. DOCUMENTS

In connection with a clesing pursuant to that certain
Purchase and Sale Agreement dated October 11, 1990 (the "Purchase
and Sale Agreement") between SP and LACTC, we enclose the
following original documents (the "Documents"):

1. Grant Deed (Taylor) dated as of December 20, 1990
(the "Grant Deed-(Taylor)") executed by SP in favor of LACTC:

2. Grant Deed and.Easement Agreement (Cornfield)
dated as of December 20, 1990 (the "Grant Deed and Easement
Agreement (Cornfield)") executed by SP in favor of LACTC; and

_ o 3. Roadway Easement dated as of December 20, 1890
‘(the "Roadway Easement") executed by SP and LACTC.

B. FUNDS

On or about'December 21, 1990 (the "Closing Date"),
LACTC will transfer $86,639,137.16 (the “Funds") by Federal
Reserve Wire to the trust account of Stewart Title Insurance

Company at

Bank of America NT&SA

ABA #121000358

345 North Brand Boulevard
Glendale, CA 91203

A/C# 01620-15510

Ref. Stewart Title Company



Stewart Title Insurance Company
December 20, 19%0
Page 2

and such Funds shall be held by you for the benefit of LACTC, in
the above account, which you have advised us is a trust account,
until you have complied with all of the instructions of this
letter and are able to further disburse the Funds to SP as
provided by the instructions in this letter. After compliance
with all of the instructions of this letter, you are hereby
authorized and instructed by the undersigned counsel of SP to
~transfer the Funds by 1ntrabank transfer to the following
account:

Account #00331-12140
(Credit--Southern Pacific Transportatlon)
Bank of America, NT & SA
. ABA #121000358 ‘
San Francisco Main Office
345 Montgomery Street
San Francisco, California 94104

When the Funds have been forwarded to such last referenced
account of SP, please telephone Ms. Nellie Lee in the Treasury
Pivision of SP at (415) 531~-2063 and advise her as to the
specifics of the wire transfer.

€. CLOSING INSTRUCTIONS

1. Notification upon receipt of Funds. Upon receipt
of the Funds you are to immediately notify the following:

(a) Alan Wayte, Esqg. or Arthur R. Mann, Esq. at
{(213) 626~3399; and

(b) G. Kevin Conwick, Esqg. or Jill K. Rood, Esgqg. at
(303) 861~7000.

2. Recordation of Stewart Documents. After your
receipt of telephonic authorization from G. Kevin Conwick, Esq.

or Jill K. Rood, Esq., as prov1ded in paragraph D.l1 below (which
authorization may occur prior to your receipt of the Funds),
then, if, but only if, you are uncondltionally and irrevocably
commltted to issue the policies of title insurance as reguired in
Part D below, and provided that all other conditions in Part D
(other than subparagraph D.3(iii)) have been satisfied, you shall
record the Documents with the County Recorder of Los Angeles
County, California, in the following order:



Stewart Title Insurance Company
December 20, 1990
Page 3

(a) the Grant Deed (Taylor):-

() the Grant Deed and Easement Agreement (Cornfleld),
and

(c) the Roadway Easement,

with directions to said County Recorder to return the recorded
Documents to Dewey Ballantine, 333 South Hope Street, 30th Floor,
Los Angeles, California 90071, Attention: Alan Wayte, Esg. Upon
recordation of the Documents, you are to notify

(i) Alan Wayte, Esq. or Arthur R. Mann, Esg. at
(213)626~3399; and

(ii) G. Kevin Conwick, Esq or Jill K. Rood Esq. at
(303) 861-7000;

and provide them with the time of recording and the instrument
numbers for each of the Documents.

3. ﬁeceint of Title Insurance Commitment from other
Title Companies. After recording the Documents in accordance
with paragraph C.2 above, you are to:

(i) telephone Eric Salter, Esg. at (213)617-6327 and
confirm with him that Ticor Title Insurance
Company of California ("Ticor") is unconditionally
and irrevocably committed to issue its policy of
title insurance as provided in the letter of '
instructions tc Ticor attached hereto as Exhibit C
and that Ticor has complied with all other ‘
instructions set forth in such letter of
instructions; and

(ii) telephone Mr, Terry Woliver at (818) 767-2800 and
confirm with him that World Title Company
("World") has recorded its Grant Deed (Alla) as
provided in the letter of instructions to World
attached hereto as Exhibit D.

4. Wiring Funds to SP. Upon your satisfaction of the
instructions contained in paragraph C.1, C.2, and C.3 above, _
then, and only then, you are to cause the Bank of America to make
the intrabank transfer of the Funds to SP as provided in
Section B above.



Stewart Title Insurance Company
December 20, 1990
Page 4

D. CONDITIONS PRECEDENT TO RECORDATION

You are hereby authorized to record the Documents when
and only when:

1. You have received telephonic authorization from
G. Kevin Conwick, Esg. or Jill K. Rood, Esq., counsel to SP, to
record the Documents,

2. You shall be irrevocably committed to issue to
LACTC the CLTA Owner's Policies form 1973 by Stewart Title
~ Insurance Company (the "Title Policies") dated as of the time the
Documents were recorded, in the form of the Pro Forma Policies,
with no substantive differences from the form attached hereto as
Exhibit A (as so attached and marked-up, the "Pro Forma
Policies") (minor format changes such as the format for showing
recording information are permitted) with liability in the amount
of $65,948,672 with respect to the Taylor Policy and $17,153,928
with respect to the Cornfield Policy, each showing LACTC as the
insured and title to the Property vested in LACTC. The Title
Policies shall include all endorsements in the form included in
the Pro Forma Policies. The final approved survey shall be
attached to each copy of the Title Policies.

No other exception may be reflected in the Title
Policies. The Title Policies shall reflect all handwritten
modifications to the Pro Forma Policies attached hereto. The
legal-description of the Property in the Title Policies shall be
identical to the legal description set forth in Exhibit A to the

Grant Deeds.

3. With respect to the Title Policy insuring the
-Grant Deed (Taylor), you shall have obtained reinsurance in CLTA
Facultative Reinsurance 1961 form along with Direct Access
Agreements in the form of Exhibit B attached hereto as follows:

(i) $20,000,000 from First American Title Insurance
Company, as reinsurer; and

(ii) $10,000,000 from Title Insurance Company of
Minnesota, as reinsurer; and

(iii) not less than $15,948,672 from a title insurance
company satisfactory to LACTC, as reinsurer, which
commitment for reinsurance shall be obtained
within seven (7) days after the Closing.



Stewart Title Insurance Company
December 20, 1990
Page 5

E. OTHER T

You shall deliver a certified copy of each of the:
recorded Documents as well as the original and a duplicate
original of the Title P011c1es, within seven (7) days after the
Closing Date, to:

Dewey Ballantine

333 South Hope Street, 30th Floor
Los Angeles, California 90071
Attention: Alan Wayte, Esg.

Your disbursement of the Funds shall constitute your
irrevocable agreement to deliver all items reguired by this
letter and to comply with all other instructions set forth
herein.

If the Funds are held by you overnight, the Funds shall
be placed in an interest-bearing account with interest accruing
for the benefit of SP.

This letter will also serve to confirm that your
premiums and all other costs and expenses (other than standard
recording fees) for the Title Policies and the endorsements
attached thereto will be as follows:

Tavlor Policy
$52,759.20

Owner's CLTA Coverage . « « + + + » o o

CLTA 100.5 endorsements. « « « « o « o o« = $ 5,276.00
CLTA 116.1 endorsements. . « « « « « ¢ o« $10,552.00
CLTA 116.4 endorsementsS. .« « « +« + & s o« = S -0-
Cornfield Policy

Owner's CLTA CoVerage « « « « o ¢ o o o $13,723.20

CLTA 103.1 endorsementsS. « « « + + o « + & s -0-
CLTA 116.1 endorsementsS. « « « « + + o« o+ $ 2,800.00
CLTA 116.4 endorsements. . . .« .« « « + . . s -0-



Stewart Title Insurance Company
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At the time the Title Policies are completed and
delivered as provided above, you shall send a bill for title
insurance fees and any and all other costs which may be incurred
in closing this transaction to LACTC and SP at the following
addresses: :

Los Angeles County Transportation Commission
c/o Alan Wayte

Dewey Ballantine

333 South Hope Street, 30th Floor

. Los Angeles, California 90071

Southern Pacific Transportation Co.
c/o Jill K. Rood, Esqg.

Holme Roberts & Owen

1700 Lincoln, Suite 4100

Denver, Colorado 80203

Such fees and cost shall be paid by LACTC and SP as provided in
the Purchase and Sale Agreement.

If you cannot comply with all of the foregoing, you are
not authorized to record the Documents. If you are unable to
record, you shall call, without delay:

(i) Alan Wwayte, Esq. or Arthur R. Mann, Esg. at
{(213)626-3399; and

(ii) G. Kevin Conwick, Esg. or Jill K. Rood, Esg. at
(303) 861-7000.

These instructions may be changed or revoked at any
time by joint oral instructions from (i) Alan Wayte, Esg. or
Arthur R. Mann, Esq. and (ii) G. Kevin Conwick, Esqg. or Jill K.
Rood, Esg., followed by joint written confirmation. .



Stewart Title Insurance Company
December 20, 1990
Page 7

Your recordation of any of the Documents shall be
deemed your acceptance of these instructions; however, we request
that you sign and return 2 copy of this letter indicating your
acceptance of these 1nstruct10ns and receipt of the documents
enclosed herewith.

Very truly yours,

HOLME ROBERTS & OWEN DEWEY BALLANTINE
cpunsel to SP counsel to LACTC
By: By:

The undersigned acknowledges receipt of the Documents,
acknowledges that upon recordation of the Documents it shall be
irrevocably committed to issue the title insurance policy and
endorsements thereto described in Part D, and agrees to act in
accordance with the foregoing 1nstructlons.

Dated: December _ , 1990
STEWART TITLE INSURANCE COMPANY

By:

2829BHO02



437649-A

ALTA OWNER'S POLICY 1987
FORM B ~ AMENDED OCTOBER

Exhibit A
SCEEDULE A | | W‘{— & OF_&

GF OR
ORDER NO.: 437649-A

_ CEARGE: STOBEDETERMINED, 2.1B, C
——— N
wEFERENC® DATES pDEC 8 1990 AT 7:30 A.M. POLICY NO. : PROFORMA

P
AMOUNT: $65,948,67#.00

1. NAME OF INSURED: LOS ANGELES COUNTY TRANSPORTATION COMMISSION

2. THE ESTATE OR INTEREST IN THE LAND DESCRIBED BEREIN AND WEICH
IS COVERED BY TEIS POLICY IS:
A FEE

3. TEE'ESTATE OR INTEREST REFERRED TO HEREIN IS AT DATE OF POLICY
' VESTED IN:

LOS ANGELES COUNTY TRANSPORTATION COMMISSION




437649-A

ALTA OWNER'S POLICY
FORM B - AMENDED OCTOBER

SCHEDULE A (CONTINUED)

THE LAND REFERRED TO IN THIS POLICY IS SITUATED IN TEE COUNRTY
OF LOS ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL A:

THAT PORTION OF CERTAIN 2296.11 ACRE TRACT OF LAND ALLOTTED TO
ANDREW GLASSELL-AND ALFRED B. CHAPMAN, IN RANCHO SAN RAFAEL, IN
THE CITY OF LOS ANGELES, ENTERED IN THE DISTRICT COURT OF TEE
17THE JUDICIAL DISTRICT COURT CASE NO. 1621 OF THE STATE OF
CALIFORNIA, IN AND FOR THE COUNTY OF LOS ANGELES, FILED IN BOOK
"B" PAGE 671, ET SEQ. OF JUDGMENTS, AS DESCRIBED IN THE DEED TO
SOUTHERN PACIFIC RAILROAD COMPANY, RECORDED FEBRUARY 25, 1873,
IN BOOK 24, PAGE 15 OF DEEDS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY AND THAT PORTION OF LOT 2 OF TRACT NO.
14215, IN SAID CITY, COUNTY AND STATE, AS PER MAP RECORDED IN
BOOK 307, PAGE 8 OF MAPS, IN THE OFFICE OF SAID COUNTY RECORDER
AND THOSE PORTIONS OF LOTS 1, 2, AND 3 OF THE SOUTHERN PACIFIC
CLASSIFICATION YARD TRACT, IN SAID CITY, COUNTY AND STATE, AS
PER MAP RECORDED IN BOOK 147, PAGES 22 TO 26, INCLUSIVE, OF SAID
MAPS, INCLUDED WITHIN A STRIP OF LAND, 70.50 FEET WIDE, THE
EASTERLY LINE OF WEICH IS DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE SOUTHEASTERLY LINE OF THE ALLESANDRO
PARKWAY (150.00 FEET WIDE), A SHOWN AND DEDICATED ON SAID MAP

OF TRACT NO. 14215, DISTANT SOUTH 53 DEGREES 51' 09" WEST, ALONG
SAID SOUTHEASTERLY LINE, 17.27 FEET FROM ITS NORTHEASTERLY
TERMINUS; THENCE SOUTH 14 DEGREES 48' 03" EAST 564.53 FEET TO
THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHEASTERLY AND
HAVING A RADIUS OF 1045.51 FEET; THENCE SOUTHEASTERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 22 DEGREES 14' 40", AN ARC
DISTANCE OF 405.91 FEET; THENCE SOUTH 37 DEGREES 02' 43" EAST,
TANGENT TO SAID CURVE, 1519.80 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF
2392,41 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE, THEROUGH A
CENTRAL ANGLE OF 19 DEGREES 31' 53", AN ARC DISTANCE OF 815.55
FEET; THENCE SOUTH 17 DEGREES 30' 48" EAST TANGENT TO SAID
CURVE, 1177.16 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 2191.38 FEET; THENCE
SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 17
DEGREES 35' 29", AN ARC DISTANCE OF 672.81 FEET; THENCE SOUTH 35
DEGREES 06' 17" EAST, TANGENT TO SAID CURVE, 1309.82 FEET TO
THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHEASTERLY AND
HAVING A RADIUS OF 2191.38 FEET; THENCE SOUTHEASTERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 31 DEGREES 52' 12", AN ARC
DISTANCE OF 1218.93 FEET:; THENCE SOUTH 66 DEGREES 58' 31" EAST,
TANGENT TO SAID CURVE, 421.98 FEET TO THE BEGINNING OF A TANGENT

-2-
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ALTA OWNER'S POLICY
FORM B - AMENDED OCTOBER

CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 1246.51
FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL
ANGLE OF 23 DEGREES 51' 42", AN ARC DISTANCE OF 519.13 FEET TO A
POINT IN A CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF
2306.88 FEET, SAID LAST MENTIONED CURVE BEING TANGENT AT ITS
NORTHWESTERLY TERMINUS TO A LINE THAT IS PARALLEL WITH AND
DISTANT SOUTHWESTERLY 70.50 FEET, MEASURED AT RIGHT ANGLES FROM
SAID LINE AND ITS SOUTHEASTERLY PROLONGATION HAVING A BEARING
AND LENGTH OF SOUTH 66 DEGREES 58°' 31" EAST 421.98 FEET AND
BEING TANGENT AT ITS SOUTHEASTERLY TERMINUS TO A LINE THAT IS
PARALLEL WITH AND DISTANT SOUTHWESTERLY 35.00 FEET, MEASURED AT
RIGHT ANGLES FROM THE NORTHEASTERLY LINE OF THE LAND AS
DESCRIBED IN THE DEED TO SOUTHERN PACIFIC RAILROAD COMPANY,
RECORDED AUGUST 11, 1873, IN BOOK 25, PAGE 548 OF SAID DEEDS, A
RADIAL LINE OF SAID LAST MENTIONED CURVE TO SAID LAST MENTIONED
POINT BEARS NORTE 33 DEGREES 10' 03" EAST.

THE WESTERLY LINE OF SAID 70.50 FOOT WIDE STRIP OF LAND IS TO BE
SHORTENED SO AS TO TERMINATE NORTHWESTERLY IN SAID
SOUTHEASTERLY LINE OF THE ALLESANDRO PARKWAY. 3

EXCEPTING FROM SAID 70.50-FOOT WIDE STRIP OF LAND THAT PORTION
THEREOF LYING SOUTHEASTERLY OF SAID CURVE CONCAVE SOUTHWESTERLY
AND HAVING A RADIUS OF 2306.88 FEET.

TOGETHER WITH THAT PORTION OF SAID LOT 2 OF SAID TRACT NO.
14215, IN SAID CITY, COUNTY AND STATE DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN SAID SOUTHEASTERLY LINE OF ALLESANDRO
PARKWAY DISTANT SOUTH 53 DEGREES 51°' 09" WEST, ALONG SAID
SOUTHEASTERLY LINE, 106.54 FEET FROM ITS NORTHEASTERLY TERMINUS,
SAID POINT BEING IN A NONTANGENT CURVE CONCAVE SOUTHWESTERLY
AND HAVING A RADIUS OF 1176.01 FEET, SAID CURVE BEING TANGENT AT
ITS SOUTHEASTERLY TERMINUS TO A LINE THAT IS PARALLEL WITH AND
DISTANT WESTERLY 70.50 FEET, MEASURED AT RIGHT ANGLES FROM THAT
CERTAIN COURSE HAVING A BEARING AND LENGTH OF SOUTH 14 DEGREES
48' 03" EAST 564.53 FEET IN THE EASTERLY BOUNDARY OF SAID
70.50-FOOT WIDE STRIP OF LAND; THENCE SOUTHEASTERLY ALONG SAID
CURVE (THROUGE A CENTRAL ANGLE OF B DEGREES 24' 31") AN ARC
DISTANCE OF 172.59 FEET TO ITS SOUTHEASTERLY TERMINUS IN SAID
PARALLEL LINE; THENCE NORTH 14 DEGREES 48' 03" WEST, ALONG SARID
PARALLEL LINE TO SAID SOUTHEASTERLY LINE OF ALLESANDRO PARKWAY;
THENCE SOUTHE 53 DEGREES 51' 09" WEST ALONG SAID SOUTHEASTERLY

LINE TO THE POINT OF BEGINNING.

PARCEL B:

THAT PORTION OF THAT CERTAIN 2790.16 ACRE TRACT OF LAND ALLOTTED
‘PO JESSE D. HUNTER IN RANCHO SAN RAFAEL, IN THE CITY OF LOS
ANGELES, ENTERED IN THE DISTRICT COURT OF THE 17TH JUDICIAL

-3 -
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DISTRICT COURT CASE NO. 1621 OF THE STATE OF CALIFORNIA, IN AND
FOR THE COUNTY OF LOS ANGELES, FILED IN BOOK "B* PAGE 671, ET
SEQ. OF JUDGMENTS, AS DESCRIBED IN THE DEED TO SOUTHERN PACIFIC
RAILROAD COMPANY, RECORDED AUGUST 11, 1873, IN BOOK 25, PAGE 548
OF DEEDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY
AND THOSE PORTIONS OF LOTS 3, 4, 8 AND 9 OF THE SOUTHERN PACIFIC
CLASSIFICATION YARD TRACT, IN SAID CITY, AS PER MAP RECORDED IN
BOOK 147, PAGES 22 TO 26, INCLUSIVE, OF MAPS, IN THE OFFICE OF
SAID COUNTY RECORDER DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT IN THE SOUTHEASTERLY LINE OF THE
ALLESANDRO PARKWAY (150.00 FEET WIDE), AS SHOWN AND DEDICATED ON
THE MAP OF TRACT NO. 14215, AS PER MAP RECORDED IN BOOK 307,
PAGE 8 OF SAID MAPS, DISTANT SOUTH 53 DEGREES 51' 09" WEST,
ALONG SAID SOUTHEASTERLY LINE, 17.27 FEET FROM ITS NORTHEASTERLY
TERMINUS; THENCE SOUTE 14 DEGREES 48' 03" EAST 564.53 FEET TO
THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHEASTERLY AND

- HAVING A RADIUS OF 1045.51 FEET; THENCE SOUTHEASTERLY ALONG SAID
CURVE, THROUGE A CENTRAL ANGLE OF 22 DEGREES 14' 40", AN ARC
DISTANCE OF 405.91 FEET; THENCE SOUTH 37 DEGREES 02' 43" EAST,
TANGENT TO SAID CURVE, 1519.80 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE SOUTHWESTERLY AND EAVING A RADIUS OF
2392.41 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGE A
CENTRAL ANGLE OF 19 DEGREES 31' 53", AN ARC DISTANCE OF 815.55
FEET; THENCE SOUTE 17 DEGREES 30' 48" EAST, TANGENT TO SAID
CURVE, 1177.16 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 2191.38 FEET; THENCE
SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 17
DEGREES 35' 29", AN ARC DISTANCE OF 672.81 FEET; THENCE SOUTH 35
DEGREES 06' 17" EAST, TANGENT TO SAID CURVE, 1309.82 FEET TO
TEE BEGINNING OF A TANGENT CURVE CONCAVE NORTHEASTERLY AND
HAVING A RADIUS OF 2191.38 FEET; THENCE SOUTHEASTERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 22 DEGREES 25' 52", AN ARC
DISTANCE OF 857.92 FEET TO A LINE EXTENDING SOUTHWESTERLY AND
HAVING A BEARING OF SOUTH 54 DEGREES 58' 22" WEST; THENCE
SOUTHEASTERLY, CONTINUING ALONG SAID CURVE, THROUGH A CENTRAL
ANGLE OF 9 DEGREES 26' 22', AN ARC DISTANCE OF 361.03 FEET;
THENCE SOUTH 66 DEGREES 58' 31" EAST, TANGENT TO SAID CURVE,
421.98 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
SOUTHWESTERLY AND HAVING A RADIUS OF 1246.51 FEET:; THENCE
SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 23
DEGREES 51' 42", AN ARC DISTANCE OF 519.13 FEET TO A POINT IN A
CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 2306.88 FEET,
SAID LAST MENTIONED CURVE BEING TANGENT AT ITS NORTHWESTERLY
TERMINUS TO A LINE THAT IS PARALLEL WITH AND DISTANT
SOUTHWESTERLY 70.50 FEET, MEASURED AT RIGHT ANGLES FROM SAID
LINE AND ITS SOUTHEASTERLY PROLONGATION HAVING A BEARING AND
LENGTH OF SOUTH 66 DEGREES 58' 31" EAST 421.98 FEET AND BEING
TANGENT AT ITS SOUTHEASTERLY TERMINUS TO A LINE THAT IS PARALLEL
WITH AND DISTANT SOUTHWESTERLY 35.00 FEET, MEASURED AT RIGHT

-4-
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ANGLES FROM THE NORTHEASTERLY LINE OF THE LAND AS DESCRIBED IN
SAID DEED TO SOUTHERN PACIFIC RAILROAD COMPANY, A RADIAL LINE OF
SAID LAST MENTIONED CURVE TO SAID LAST MENTIONED POINT BEARS
NORTH 33 DEGREES 10' 03" EAST; THENCE SOUTH 33 DEGREES 10' 03"
WEST ALONG SAID RADIAL LINE 50.00 FEET TO TRUE POINT OF -
BEGINNING IN A CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS
OF 2256.88 FEET, SAID CURVE BEING TANGENT AT ITS NORTHWESTERLY
TERMINUS TO A LINE THAT IS PARALLEL WITH AND DISTANT
SOUTHWESTERLY 120.50 FEET, MEASURED AT RIGHT ANGLES FROM SAID
LINE AND ITS SOUTEEASTERLY PROLONGATION HAVING A BEARING AND
LENGTH OF SOUTH 66 DEGREES 58' 31" EAST 421.98 FEET AND BEING
TANGENT AT ITS SOUTHEASTERLY TERMINUS TO A LINE THAT IS PARALLEL
WITH AND DISTANT SOUTHWESTERLY 85.00 FEET, MEASURED AT RIGHT
ANGLES FROM THE NORTHEASTERLY LINE OF THE LAND AS DESCRIBED IN
SAID DEED TO THE SOUTEERN PACIFIC RAILROAD COMPANY; THENCE. .
SOUTHEASTERLY ALONG THE ARC OF SAID LAST MENTIONED CURVE THROUGH
A CENTRAL ANGLE OF 21 DEGREES 49' 31", AN ARC DISTANCE OF

855.70 FEET TO ITS SOUTHEASTERLY TERMINUS IN SAID LAST MENTIONED
PARALLEL LINE; THENCE SOUTH 35 DEGREES 00' 26" EAST, ALONG SAID
PARALLEL LINE, 456.02 FEET TO THE BEGINNING OF A TANGENT EURVE
CONCAVE WESTERLY AND HAVING A RADIUS OF 2829.93 FEET, SAID CURVE
BEING CONCENTRIC WITH AND DISTANT WESTERLY 85.00 FEET, MEASURED
RADIALLY FROM THE EASTERLY BOUNDARY OF THE LAND AS DESCRIBED IN
SAID DEED TO SOUTHERN PACIFIC RAILROAD COMPANY; THENCE
SOUTHEASTERLY AND SOUTHERLY ALONG SAID CONCENTRIC CURVE, THROUGH
A CENTRAL ANGLE OF 47 DEGREES 09' 53", AN ARC DISTANCE OF
2329.54 FEET TO ITS SOUTHERLY TERMINUS; THENCE TANGENT TO SAID
CURVE SOUTH 12 DEGREES 09' 27" WEST, CONTINUING ALONG A LINE
THAT 1S PARALLEL WITH AND DISTANT WESTERLY 85.00 FEET MEASURED
AT RIGHT ANGLES FROM SAID EASTERLY BOUNDARY, 384.18 FEET TO THE
BEGINNING OF A TANGENT CURVE CONCAVE EASTERLY AND HAVING A
RADIUS OF 5764.61 FEET, SAID CURVE BEING CONCENTRIC WITH AND
DISTANT WESTERLY 85.00 FEET, MEASURED RADIALLY FROM THE CURVED
WESTERLY LINE OF AVE. 19 AND SAN FERNANDO ROAD AS SHOWN IN CITY
ENGINEER'S FILED BOOK 17901, PAGES 17, 18, 15 AND 20, ON FILE IN
.THE OFFICE OF THE CITY ENGINEER OF SAID CITY OF LOS ANGELES:
THENCE SOUTHERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 0
DEGREES 40°' 04", AN ARC DISTANCE OF 67.18 FEET; THENCE TANGENT
TO SAID CURVE SOUTH 11 DEGREES 29' 23" WEST, ALONG A LINE THAT
IS PARALLEL WITH AND.DISTANT WESTERLY 85.00 FEET, MEASURED AT
RIGHT ANGLES FROM SAID WESTERLY LINE, 357.32 FEET; THENCE SOUTH
78 DEGREES 30' 37" EAST, AT RIGHT ANGLES TO SAID PARALLEL LINE,
5.00 FEET TO A POINT IN A CURVE CONCAVE EASTERLY AND HAVING A
RADIUS OF 1015.00 FEET, A RADIAL LINE OF SAID CURVE TO SAID
POINT BEARS NORTH 78 DEGREES 30' 37" WEST; THENCE SOUTEERLY
ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 17 DEGREES 36' 35",
AN ARC DISTANCE OF 311.96. FEET TO A POINT, A RADIAL LINE OF
SAID CURVE TO SAID POINT BEARS SOUTH 83 DEGREES 52' 48" WEST;
THENCE NORTH 83 DEGREES 52°' 48" EAST ALONG SAID RADIAL LINE 5.00
FEET TO THE BEGINNING OF A CURVE CONCAVE EASTERLY AND HAVING A
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RADIUS OF 1010.00 FEET, A RADIAL LINE OF SAID CURVE TO SAID
POINT BEARS SOUTH 83 DEGREES 52' 48" WEST; THENCE SOUTEERLY
ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 2 DEGREES 50' 11",
AN ARC DISTANCE OF 50.00 FEET TO A POINT IN TEE NORTHERLY LINE
OF RIVERSIDE DRIVE, 100 FEET WIDE, AS SHOWN ON SAID MAP QF
SOUTHERN PACIFIC CLASSIFICATION YARD TRACT, SAID NORTHERLY LINE
BEING A CURVE CONCAVE NORTEERLY AND HAVING A RADIUS OF 345.14
FEET, A RADIAL LINE OF SAID CURVE TO SAID POINT BEARS SOUTH 3
DEGREES 45' 05" WEST; THENCE WESTERLY ALONG SAID CURVE, THROUGH
A CENTRAL ANGLE OF 7 DEGREES 23' 21", AN ARC DISTANCE OF 44.51
FEET TO THE SQUTEEAST CORNER OF SAID LOT 9 OF THE SQUTHERN
PACIFIC CLASSIFICATION YARD TRACT; THENCE CONTINUING ALONG THE
NORTHERLY LINE OF SAID RIVERSIDE DRIVE, NORTH 78 DEGREES 51‘ 34"
WEST, 25.78 FEET TO THE SOUTHWEST CORNER OF SAID LOT 9; THENCE
ALONG THE WESTERLY LINE OF SAID LOT 9, AS FOLLOWS:

-NORTH 7 DEGREES 45' 34" EAST 54.01 FEET, NORTH 4 DEGREES 52' 25"
WEST, 223.64 FEET AND NORTHERLY ALONG A CURVE CONCAVE EASTERLY
AND HAVING A RADIUS OF 5844.61 FEET, FROM A TANGENT BEARING
NORTH 7 DEGREES 07' 25" EAST, THROUGH A CENTRAL ANGLE OF @
DEGREES 20' 44", AN ARC DISTANCE OF 35.26 FEET TO THE EASTERLY
LINE OF THE LAND AS DESCRIBED IN THAT CERTAIN AGREEMENT BETWEEN
SOUTHERN PACIFIC RAILROAD COMPANY ET AL., AND THE LOS ANGELES
COUNTY FLOOD CONTROL DISTRICT, RECORDED AUGUST 30, 1939, AS
INSTRUMENT NO., 821, IN BOOK 16820, PAGE 305 OF OFFICIAL RECORDS,
IN THE CFFICE OF SAID COUNTY RECORDER; THENCE ALONG THE

EASTERLY AND NORTHEASTERLY LINE OF SAID LAST MENTIONED LAND AS
FOLLOWS:

NORTH 5 DEGREES 44' 52" WEST 41.36 FEET, NORTH 1 DEGREES 44' 40"
WEST 1002.45 FEET, NORTH 5 DEGREES 44' 55" WEST 369.96 FEET,
NORTHWESTERLY ALONG A TANGENT CURVE CONCAVE WESTERLY AND HAVING
A RADIUS OF 6878.77 FEET, THROUGE A CENTRAL ANGLE OF 6 DEGREES
15' 29", AN ARC DISTANCE OF 751.33 FEET, NORTH 12 DEGREES 00'
24" WEST 236.66 FEET, NORTHWESTERLY ALONG A TANGENT CURVE
CONCAVE WESTERLY AND HAVING A RADIUS OF 2310.00 FEET, THROUGH A
CENTRAL ANGLE OF 22 DEGREES 59' 37", AN ARC DISTANCE OF 927.04
- FEZT, NORTH 35 DEGREES 00' 01" WEST 432.45 FEET AND _
NORTHWESTERLY ALONG A TANGENT CURVE CONCAVE SOUTHWESTERLY AND
EAVING A RADIUS OF 2000.20 FEET, THROUGH A CENTRAL ANGLE OF 5
DEGREES 56' 56", AN ARC DISTANCE OF 207.66 FEET TO THE
SOUTHWESTERLY LINE OF SAID LOT 3 OF THE SOUTHERN PACIFIC
CLASSIFICATION YARD TRACT, SAID SOUTHWESTERLY LINE BEING A CURVE
CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 1350.00 FEET;
TEENCE NORTHWESTERLY ALONG SAID CURVE, FROM A TANGENT BEARING
NORTH 36 DEGREES 56' 07" WEST, THROUGH A CENTRAL ANGLE OF 24
DEGREES 29' 19", AN ARC DISTANCE OF 577.00 FEET TO SAID
NORTHEASTERLY LINE OF THE LAND AS DESCRIBED IN SAID CERTAIN
AGREEMENT, SAID NORTHEASTERLY LINE BEING A CURVE CONCAVE
SOUTHWESTERLY AND HAVING A RADIUS OF 2000.00 FEET; THENCE
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NORTHWESTERLY, ALONG SAID LAST MENTIONED CURVE, FROM A TANGENT
BEARING NORTH 57 DEGREES 24' 36" WEST, THROUGH A CENTRAL ANGLE
OF 11 DEGREES 28' 22", AN ARC DISTANCE OF 400.48 FEET TO A POINT
IN THAT CERTAIN COURSE HAVING A BEARING AND LENGTH OF "NORTH 34
DEGREES 40' WEST 49.16 FEET" IN THE SOUTHWESTERLY BOUNDARY OF
SAID LOT 3 OF THE SOUTHERN PACIFIC CLASSIFICATION YARD TRACT: ,
THENCE NORTH 34 DEGREES 10' 26" WEST, ALONG SAID CERTAIN COURSE,
14.93 FEET TO ITS NORTHWESTERLY TERMINUS; THENCE CONTINUING
ALONG . SAID SOUTHWESTERLY BOUNDARY AS FOLLOWS: ‘

NORTH 72 DEGREES-55' 14" WEST 263.91 FEET AND SOUTH 61 DEGREES
53' 24" WEST 13.51 FEET TO SAID LAST MENTIONED CURVE, BEING
CONCAVE SOUTHWESTERLY AND KAVING A RADIUS OF 2000.00 FEET: _
THENCE WESTERLY ALONG SAID CURVE, FROM A TANGENT BEARING NORTH
77 DEGREES 03*' 24" WEST, THROUGH A CENTRAL ANGLE OF 4 DEGREES
59* 22", AN ARC DISTANCE OF 174.17 FEET; THENCE CONTINUING ALONG
SAID NORTHEASTERLY LINE OF THE LAND AS DESCRIBED IN SAID

CERTAIN AGREEMENT NORTH 82 DEGREES 02' 46" WEST 301.39 FEET TO
SAID LINE HAVING A BEARRING OF SOUTH 54 DEGREES 58°' 22" WEST;
THENCE NORTH 54 DEGREES 58' 22" EAST ALONG SAID LINE 157.89 FEET
TO A POINT THAT IS DISTANT SOUTH 54 DEGREES 58' 22" WEST ALONG
SAID LINE 240.48 FEET FROM ITS NORTHEASTERLY TERMINUS IN SAID
CURVE HAVING A RADIUS OF 2191.38 FEET AND AN ARC LENGTH OF
857.92 FEET; THENCE SOUTH 72 DEGREES 42' 00" EAST 540.19 FEET TO
SAID LINE THAT IS PARALLEL WITH AND DISTANT SOUTHEWESTERLY

120.50 FEET, MEASURED AT RIGHT ANGLES FROM SAID LINE AND ITS
SOUTHEASTERLY PROLONGATION HAVING A BEARING AND LENGTH OF SOUTH
66 DEGREES 58' 31" EAST 421.98 FEET; THENCE SOUTH 66 DEGREES 58°
31" EAST ALONG SAID PARALLEL LINE 469.11 FEET TO THE BEGINNING
OF SAID TANGENT CURVE HAVING A RADIUS OF 2256.88 FEET; THENCE
SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 10
DEGREES 08' 34", AN ARC DISTANCE OF 399.52 FEET TO THE TRUE
POINT OF BEGINNING. :

ALSO THAT PORTION OF SAID CERTAIN 2790.16 ACRE TRACT OF LAND IN
SAID CITY, COUNTY AND STATE TOGETHER WITH THAT PORTION OF LOT 2
OF TRACT NO. 1267, IN SAID CITY, COUNTY AND STATE, AS PER MAP

RECORDED IN BOOK 18, PAGES 62 AND 63 OF SAID MAPS, DESCRIBED AS

-FOLLOWS :

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF
THE LAND AS DESCRIBED IN SAID DEED TO SOUTEERN PACIFIC RAILROAD
COMPANY WITH THE NORTHERLY LINE OF RIVERSIDE DRIVE, 100 FEET
WIDE, AS SHOWN ON SAID MAP OF SOUTHERN PACIFIC CLASSIFICATION
YARD TRACT, SAID NORTHERLY LINE BEING A CURVE CONCAVE NORTHERLY
AND HAVING A RADIUS OF 345.14 FEET, A RADIAL LINE OF SAID CURVE
TO SAID POINT BEARS SOUTH 5 DEGREES 30' 44" EAST; THENCE
WESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 9 DEGREES
15' 49", AN ARC DISTANCE OF 55.80 FEET TO TRUE POINT OF
BEGINNING; THENCE WESTERLY CONTINUING ALONG SAID CURVE, THROUGH
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A CENTRAL ANGLE OF 7 DEGREES 23' 21", AN ARC DISTANCE OF 44.51
FEET TO THE SOUTHEAST CORNER OF LOT 9 OF SAID SOUTHERN PACIFIC
CLASSIFICATION YARD TRACT; THENCE CONTINUING ALONG THE NORTHERLY
LINE OF SAID RIVERSIDE DRIVE, NORTH 78 DEGREES 51' 34" WEST,

25.78 FEET TO THE SOUTHWEST CORNER OF SAID LOT 9, SAID SOUTHWEST .
CORNER BEING A POINT IN THE EASTERLY LINE OF THE LAND AS
DESCRIBED IN THE CITY OF LOS ANGELES ORDINANCE NO. 44952 (NEW
SERIES), ON FILE IN THE CITY CLERK'S OFFICE OF SAID CITY; THENCE
ALONG SAID EASTERLY LINE AS FOLLOWS: :

SOUTH 7 DEGREES 45' 34" WEST 14.61 FEET AND SOUTHERLY ALONG A
TANGENT CURVE CONCAVE EASTERLY AND HAVING A RADIUS OF 209.07
FEET, AN ARC DISTANCE OF 35.41 FEET TO THE NORTHEASTERLY LINE OF
THE LAND AS DESCRIBED IN THE DECREE OF QUIETING TITLE, ENTERED
IN THE LOS ANGELES COUNTY SUPERIOR COURT CASE NO. 91853, A
CERTIFIED COPY OF WHICH WAS RECORDED ON OCTOBER 31, 1918, AS
INSTRUMENT NO. 142, IN BOOK 6756, PAGE 30 OF SAID DEEDS; THENCE
LEAVING SAID EASTERLY LINE, SOUTE 43 DEGREES 00' 35" EAST, ALONG
SAID NORTHEASTERLY LINE, 123.04 FEET; THENCE NORTH 15 DEGREES
50' 13" WEST 31.92 FEET; THENCE NORTH 2 DEGREES 4&' 24" EAST
67.70 FEET TO A POINT IN A NONTANGENT CURVE CONCAVE EASTERLY,
HAVING A RADIUS OF 1010.00 FEET AND PASSING THROUGH THE TRUE
POINT OF BEGINNING; THENCE NORTHERLY ALONG SAID CURVE (TEROUGH A
CENTRAL ANGLE OF 1 DEGREE 46' 01") AN ARC DISTANCE OF 31.15

FEET TO THE TRUE POINT OF BEGINNING.

PARCEL C:

THAT' PORTION OF THAT CERTAIN 2790.16 ACRE TRACT OF LAND ALLOTTED
TO JESSE D. HUNTER IN RANCHO SAN RAFAEL, IN THE CITY OF LOS
ANGELES, ENTERED IN THE DISTRICT COURT OF THE 17TH JUDICIAL
DISTRICT COURT CASE NO. 1621 OF THE STATE OF CALIFORNIA, IN AND
FOR THE COUNTY OF LOS ANGELES, FILED IN BOOK "B" PAGE 671, ET
SEQ. OF JUDGMENTS, AS DESCRIBED IN THE DEED TO SOUTHERN PACIFIC
RAILROAD COMPANY, RECORDED AUGUST 11, 1873, IN BOOK 25, PAGE
548 OF DEEDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY AND THOSE PORTIONS OF LOTS 2, 3, 7 AND 8 OF THE SOUTHERN
PACIFIC CLASSIFICATION YARD TRACT, IN SAID CITY, COUNTY AND
STATE, AS PER MAP RECORDED IN BOOK 147, PAGES 22 TO 26,
INCLUSIVE, OF MAPS, IN THE OFFICE OF SAID COUNTY RECORDER
DESCRIBED AS FOLLOWS: .

COMMENCING AT A POINT IN THE SOUTHEASTERLY LINE OF TEHE -
ALLESANDRO PARKWAY (150.00 FEET WIDE), AS SHOWN AND DEDICATED ON
THE MAP OF TRACT NO. 14215, AS PER MAP RECORDED IN BOOK 307,
PAGE 8 OF SAID MAPS, DISTANT SOUTH 53 DEGREES 51' 09" WEST,
ALONG SAID SOUTHEASTERLY LINE, 17.27 FEET FROM ITS NORTHEASTERLY
TERMINUS; THENCE SOUTH 14 DEGREES 48' 03" EAST 564.53 FEET TO
THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHEASTERLY AND
HAVING A RADIUS OF 1045.51 FEET; THENCE SOUTHEASTERLY ALONG SAID
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CURVE, THROUGH A CENTRAL ANGLE OF 22 DEGREES 14°‘ 40", AN ARC
DISTANCE OF 405.51 FEET; THENCE SOUTH 37 DEGREES 02' 43" EAST,
TANGENT TO SAID CURVE, 1515.80 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF
2392.41 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE, THEROUGH A
CENTRAL ANGLE OF 19 DEGREES 31' 53", AN ARC DISTANCE OF 815.5%
FEET; THENCE SOUTH 17 DEGREES 30' 48" EAST TANGENT TO SAID
CURVE, 1177.16 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 2151.38 FEET; THENCE
SOUTHEASTERLY ALONG SAID CURVE, THROUGHEH A CENTRAL ANGLE OF 17
DEGREES 35' 29", AN ARC DISTANCE OF 672.81 FEET; THENCE SOUTH 35
DEGREES 06' 17" EAST, TANGENT TO SAID CURVE, 1309.82 FEET TO

THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHBEASTERLY AND
HAVING A RADIUS OF 2191.38 FEET; THENCE SOUTHEASTERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 12 DEGREES 20' 17", AN ARC
DISTANCE OF 471.89 FEET TO THE TRUE POINT OF BEGINNING IN A LINE
EXTENDING NORTHEASTERLY AND HAVING A BEARING OF NORTH 54

DEGREES 58' 22" EAST; THENCE SOUTHEASTERLY, CONTINUING ALONG
SAID CURVE, THROUGH A CENTRAL ANGLE OF 19 DEGREES 31' 57", AN ARC
DISTANCE OF 747.06 FEET; THENCE SOUTH 66 DEGREES 58' 31" ‘EAST,
TANGENT TO SAID CURVE, 421.98 FEET TO THE BEGINNING OF A TANGENT
CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 1246.51

FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL
ANGLE OF 23 DEGREES 51' 45", AN ARC DISTANCE OF $19.15 FEET TO &
POINT IN A CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF
2306.88 FEET, SAID LAST MENTIONED CURVE BEING TANGENT AT ITS
NORTHWESTERLY TERMINUS TO A LINE THAT IS PARALLEL WITH AND
DISTANT SOUTHWESTERLY 70.50 FEET, MEASURED AT RIGHT ANGLES FROM
SAID LINE AND ITS SOUTHEASTERLY PROLONGATION HAVING A BEARING
AND LENGTE OF SOUTH 66 DEGREES 58' 31" EAST 421.98 FEET AND
BEING TANGENT AT ITS SOUTHEASTERLY TERMINUS TO A LINE THAT IS
PARALLEL WITH AND DISTANT SQUTHWESTERLY 35.00 FEET MEASURED AT
RIGHT ANGLES FROM THE NORTHEASTERLY LINE OF THE LAND AS
*DESCRIBED IN SAID DEED TO SOUTHERN PACIFIC RAILROAD COMPANY:;
THENCE SOUTHEASTERLY ALONG THE ARC OF SAID LAST MENTIONED CURVE,
THROUGH A CENTRAL ANGLE OF 21 DEGREES 49' 31", AN ARC DISTANCE
OF 878.74 FEET TO ITS SOUTHEASTERLY TERMINUS IN SAID LAST.
MENTIONED PARALLEL LINE; THENCE SOUTH 35 DEGREES 00' 26" EAST,
ALONG SAID PARALLEL LINE, 456.02 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE WESTERLY AND HAVING A RADIUS OF 2879.93
FEET, SAID CURVE BEING CONCENTRIC WITH AND DISTANT WESTERLY
35.00 FEET, MEASURED RADIALLY FROM THE EASTERLY BOUNDARY OF THE
LAND AS DESCRIBED IN SAID DEED TO SOUTHERN PACIFIC RAILROAD
COMPANY; THENCE SOUTHEASTERLY AND SOUTEBERLY ALONG SAID
CONCENTRIC CURVE, THROUGH A CENTRAL ANGLE OF 47 DEGREES 09' 537,
AN ARC DISTANCE OF 2370.70 FEET TO ITS SOUTHERLY TERMINUS;
THENCE TANGENT TO SAID CURVE SOUTH 12 DEGREES 09' 27" WEST,
"CONTINUING ALONG A LINE THAT IS PARALLEL WITH AND DISTANT _
WESTERLY 35.00 FEET MEASURED AT RIGHT ANGLES FROM SAID EASTERLY
BOUNDARY, 384.18 FEET TO THE BEGINNING OF A TANGENT CURVE
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CONCAVE EASTERLY AND HAVING A RADIUS OF 5714.61 FEET, SAID CURVE
BEING CONCENTRIC WITH AND DISTANT WESTERLY 35.00 FEET, MEASURED
RADIALLY FROM TEE CURVED WESTERLY LINE OF AVE. 19 AND SAN
FERNANDO ROAD AS SHOWN IN CITY ENGINEER'S FIELD BOOK 17901,
PAGES 17, 18, 19 AND 20, ON FILE IN THE OFFICE OF TEE CITY
ENGINEER OF SAID CITY OF LOS ANGELES; THENCE SOUTEERLY ALONG
SAID CURVE, THROUGH A CENTRAL ANGLE OF 0 DEGREES 40' 04", AN ARC
DISTANCE OF 66.59 FEET; THENCE TANGENT TO SAID CURVE SOUTH 11
DEGREES 29' 23" WEST, ALONG A LINE THAT IS PARALLEL WITH AND
DISTANT WESTERLY 35.00 FEET, MEASURED AT RIGHT ANGLES FROM SAID
WESTERLY LINE, 357.32 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE EASTERLY AND HAVING A RADIUS OF $70.00 FEET; THENCE
SOUTHERLY ARLONG SAID CURVE, TEROUGH A CENTRAL, ANGLE OF 13 .
DEGREES 51' 58", AN ARC DISTANCE OF 234.75 FEET; THENCE SOUTH 16
DEGREES 08' 27" EAST 102.84 FEET TO A POINT IN THE EASTERLY

LINE OF THE LAND AS DESCRIBED IN SAID DEED TO SOUTHERN PACIFIC
RAILROAD COMPANY, SAID EASTERLY LINE BEING A CURVE CONCAVE
EASTERLY AND HAVING A RADIUS OF 5679.61 FEET, A RADIAL LINE OF
SAID LAST MENTIONED CURVE TO SAID POINT BEARS NORTH 85 DEGREES
23" 44" WEST; THENCE NORTHERLY ALONG SAID LAST MENTIONED CURVE,
THROUGH A CENTRAL ANGLE OF 0 DEGREES 12*' 55", AN ARC DISTANCE OF
21.35 FEET TO A POINT IN SAID WESTERLY LINE, SAID WESTERLY LINE
BEING A CURVE CONCAVE EASTERLY AND HAVING A RADIUS OF 694.80
FEET, A RADIAL LINE OF SAID CURVE TO SAID POINT BEARS SOUTE 82
DEGREES 20' 30" WEST; THENCE NORTEERLY ALONG SAID CURVE, THROUGH
A CENTRAL ANGLE OF 19 DEGREES 08' 53", AN ARC DISTANCE OF

232.20 FEET TO ITS NORTHERLY TERMINUS; THENCE TANGENT TO SAID
CURVE NORTE 11 DEGREES 29' 23" EAST, CONTINUING ALONG SAID
WESTERLY LINE, 431.79 FEET TO THE BEGINNING OF A TANGENT CURVE
IN SAID WESTERLY LINE CONCAVE EASTERLY AND HAVING A RADIUS OF
5679.61 FEET, SAID CURVE BEING TANGENT AT ITS POINT OF ENDING TO
THE EASTERLY LINE OF THE LAND AS DESCRIBED IN SAID DEED TO
SOUTHERN PACIFIC RAILROAD COMPANY, SAID EASTERLY LINE BEING TEE
WESTERLY LINE OF SAN FERNANDO ROAD, 60 FEET WIDE, AS SHOWN ON
SAID MAP OF THE SOUTHERN PACIFIC CLASSIFICATION YARD TRACT;
THENCE NORTHERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 0
DEGREES 40' 04", AN ARC DISTANCE OF 66.19 FEET TO ITS POINT OF
ENDING IN SAID EASTERLY LINE; TEENCE ALONG SAID EASTERLY LINE
AND THE NORTHEASTERLY LINE OF THE LAND AS DESCRIBED IN SAID DEED
TO SOUTHERN PACIFIC RAILROAD COMPANY THE FOLLOWING COURSES AND

DISTANCES:

NORTH 12 DEGREES 09' 27" EAST TANGENT TO SAID LAST MENTIONED
CURVE, 384.18 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
WESTERLY AND HAVING A RADIUS OF 2914.93 FEET; THENCE NORTHERLY
AND NORTHWESTERLY ALONG SA1D CURVE, THROUGH A CENTRAL ANGLE OF
47 DEGREES 09’ 53", AN ARC DISTANCE OF 23939.51 FEET; THENCE
NORTH 35 DEGREES 00' 26" WEST TANGENT TO SAID LAST MENTIONED
CURVE, 2108.69 FEET AND NORTH 35 DEGREES 01°' 38" WEST 735.77
FEET TO SAID LINE HAVING A BEARING OF NORTH 54 DEGREES 58°' 22"
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EAST; THENCE LEAVING SAID NORTHEASTERLY LINE SOUTH 54 DEGREES
58' 22" WEST, 881.01 FEET TO THE TRUE POINT OF BEGINNING.

ALSO, THAT PORTION OF SAID CERTAIN 2790.16 ACRE TRACT OF LAND IN
SAID CITY, COUNTY AND STATE AS DESCRIBED IN SAID DEED TO
SOUTHERN PACIFIC RAILROAD COMPANY, LYING EASTERLY OF SAID
WESTERLY LINE OF AVE. 19 AND SAN FERNANDO ROAD AS SHOWN IN SAID
CITY ENGINEER'S FIELD BOOK 17901, PAGES 17, 18, 19 AND 20.

EXCEPT THEREFROM PARCELS A, B AND C, ALL MINERALS AND MINERAL
RIGHTS, INTERESTS AND ROYALTIES, INCLUDING WITHOUT LIMITATION,
ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES, AS WELL AS
METALLIC OR OTHER SOLID MINERALS OF WHATEVER KIND OR CHARACTER,
WEETHER NOW KNOWN OR HEREAFTER DISCOVERED, IN AND UNDER THE LAND
BELOW A DEPTH OF 500 FEET UNDER THE SURFACE WITHOUT REGARD TO
THE MANNER IN WHICH THE SAME MAY BE PRODUCED OR EXTRACTED FROM
THE LAND, BUT WITHOUT ANY RIGHET TO ENTER UPON OR THROUGH THE
SURFACE DOWN TO 500 FEET BELOW THE SURFACE TO EXTRACT, DRILL,
EXPLORE OR OTHERWISE EXPLOIT SUCH MINERALS OR MINERAL RIGHTS AND
WITHOUT ANY RIGHT TO REMOVE OR IMPAIR LATERAL OR SUBJACENT
SUPPORT AS EXCEPTED BY SOUTHERN PACIFIC TRANSPORTATION COMPANY,

IN THAT CERTAIN DEED RECORDED DECEMBER s 1990, AS ;;’( .
INSTRUMENT NO. 90- , OFFICIAL RECORDS. A .
k)hlﬂlks LUl+k
receovd. n4
1 V\QOf W\.ﬂ-—ﬁah
From Uesh':rj
deed,
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SCHEDULE B

THIS POLICY DOES NOT INSURE AGAINST LOSS OR DAMAGE, NOR AGAINST COSTS,
?TTORNEYS' FEES OR EXPENSES, ANY OR ALL OF WHICH ARISE BY REASON OF THE
OLLOWING:

l. THE LIEN OF SUPPLEMENTAL TAXES, IF ANY, ASSESSED PURSUANT TO
THE PROVISIONS OF CHAPTER 3.5 (COMMENCING WITH SECTION 75) OF
THE REVENUE AND TAXATION CODE OF THE STATE OF CALIFORNIA.

2. COVENANTS, CONDITIONS AND RESTRICTIONS IN THE DEED,
(RESTRICTIONS, IF ANY, BASED ON RACE, COLOR, RELIGION OR
NATIONAL ORIGIN ARE DELETED)

EXECUTED BY l ANDREW GLASSELL AND A. B. CHAPMAN
RECORDED, FEBRUARY 25, 1873 IN BOOK 24 PAGE 15 OF DEEDS,

3. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, .

FOR POLE LINES
RECORDED IN BOOK 2326 PAGE 32, OF DEEDS
X, 1000

SAID MATTER AFFECTS PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID
EASEMENT,

4. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF CITY OF LOS ANGELES

FOR SEWER

RECORDED ,th BOOK 4696 PAGE 344, OFFICIAL RECORDS
1936

SAIb MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

SAID EASEMENT IS DELINEATED ON THE MAP OF SAID TRACT:
SOUTHERN PACIFIC CLASSIFICATION YARD TRACT

S. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF CITY OF LOS ANGELES
FOR STORM PIPES
RECORDED IN BOOK 6105 PAGE 172, OFFICIAL RECORDS
AFFECTS A STRIP OF LAND 12 FEET WIDE, BEING 6 FEET
ON EACH SIDE OF SAID LAND, AS MORE
— 96 -12-
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| PARTICULARLY DESCRIBED THEREIN

NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSEIP OF SAID
EASEMENT.

6. AN FASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR TéE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, CONDEMNED BY
FINAL DECREE

FOR STREET PURPOSES

CASE NO. 161615 '

RECORDED IN BOOK 7856 PAGE 40, OFFICIAL RECORDS
AFFECTS PORTION ON RIVERSIDE DRIVE NOW FIGUEROA STREET

—_— | AR
SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

7. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR TEE

PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF SOUTHERN PACIFIC RAILROAD COMPANY, A
CORPCRATION, AND SOUTHERN PACIFIC COMPANY, A

+ CORPORATION

FOR RIGHT TO CONSTRUCT, MAINTAIN AND OPERATE A
REINFORCED CONCRETE SEWER PIPE

RECORDED JANUARY 21, 1931, IN BOOK 10571 PAGE 229,
OFFICIAL RECORDS -

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

. .
NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID
EASEMENT.

8. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF LOS ANGELES COUNTY FLOOD CONTROL DISTRICT
FOR DITCH OR CHANNEL
RECORDED JUNE 15, 1939 IN BOOK 16673 PAGE 244,

OFFICIAL RECORDS

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID
EASEMENT.

9. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

- IN FAVOR OF THE CITY OF LOS ANGELES
FOR SEWER PURPOSES
RECORDED JANUARY 17, 1940 IN BOOK 17215 PAGE 123,
-13-
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ALTA OWNER'S POLICY
FORM B - AMENDED OCTOBER
| OFFICIAL RECORDS

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT. -

NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP bF SAID
EASEMENT.

10. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF THE CITY OF LOS ANGELES
FOR STORM DRAIN PURPOSES
RECORDED JULY 10, 1940 IN BOOK 17644 PAGE 212,

OFFICIAL RECORDS

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID,
EASEMENT. '

11. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF CITY OF LOS ANGELES, A MUNICIPAL CORPORATION
FOR ROAD PURPOSES
RECORDED JANUARY 28, 1941 IN BOOK 18085 PAGE 285,

OFFICIAL RECORDS

SAID MAE&ER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID
EASEMENT.

12. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, .
IN FAVOR OF STATE OF CALIFORNIA, DEPARTMENT OF PUBLIC WORK
FOR RIGHT TQ CONSTRUCT, MAINTAIN AND USE A HIGHWAY
OVER AND ACROSS RAILROAD'S RIGHT OF WAY AND OVER
AND ACROSS ITS TRACKS AND APPURTENANCES NOW OR
HEREAFTER EXISTING THEREON, BY MEANS OF AN
OVERHEAD CROSSING

RECORDED JUNE 6, 1941 IN BOOK 18500 PAGE 87,

. OFFICIAL RECORDS

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

.NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID
EASEMENT.

_14-

]

SAivirLe ¥ Uil



437649-a
ALTA OWNER'S POLICY
FORM B - AMENDED OCTOBER

13. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF CITY OF LOS ANGELES
FOR PUBLIC STREET ‘ -
RECORDED MAY S, 1943 IN BOOK 19927 PAGE 318,

OFFICIAL RECORDS

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID
EASEMENT.

14. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF CITY OF LOS ANGELES
FOR SANITARY SEWERS
RECORDED JUNE 29, 1950 IN BOOK 33543 PAGE 30,

OFFICIAL RECORDS -

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARﬁY-
DESCRIBED IN SAID DOCUMENT.

NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID
EASEMENT.

15. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF THE CITY OF LOS ANGELES _
FOR RIGHT TO CONSTRUCT, RECONSTRUCT, MAINTAIN AND
USE TRAFFIC SIGNALS

RECORDED JANUARY 18, 1955 IN BOOK 46664 PAGE 335,
. OFFICIAL RECORDS

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID
EASEMENT.

16. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF CITY OF LOS ANGELES
FOR RIGHT TO CONSTRUCT AND MAINTAIN A HIGHWAY
- RECORDED NOVEMBER 9, 1955 AS INSTRUMENT NO. 1311,

IN BOOK 49483 PAGE 230, OFFICIAL RECORDS

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT. '

_15_
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17. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF THE CITY OF LOS ANGELES
FOR RIGHT OF WAY FOR SLOPES, FOR CUTS AND/OR FILLS IN
RECORDED NOVEMBER 9, 1955 AS INSTRUMENT NO. 1313, -

IN BOOK 49483 PAGE 236, OFFICIAL RECORDS

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

18, AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF STATE OF CALIFORNIA
FOR HIGHWAY PURPOSES
RECORDED MARCH 18, 1957 AS INSTRUMENT NO. 4419, In oo K. 53 C{S'é,

OFFICIAL RECORDS

| - Pase 217
SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID
EASEMENT,

19. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF STATE OF CALIFORNIA

FOR RIGHT TO CONSTRUCT, RECONSTRUCT, MAINTAIN AND
USE A HIGHWAY BY MEANS OF AN OVERPASS

RECORDED AUGUST 14, 1959 IN BOOK D572 PAGE 749,

OFFICIAL RECORDS

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

20. THE FACT THAT THE OWNERSHIP OF SAID LAND DOES NOT INCLUDE
ANY RIGHTS OF INGRESS OR EGRESS TO OR FROM THE FREEWAY ADJACENT
TO SAID LAND, SAID RIGHTS HAVING BEEN RELINQUISHED TO TEE STATE
OF CALIFORNIA BY DEED
RECORDED | AUGUST 14, 1959 AS INSTRUMENT NO. 3727,

IN BOOK 0572 PAGE 451, OFFICIAL RECORDS

21. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED. EEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF DEPARTMENT OF WATER AND POWER OF THE CITY OF LOS
ANGELES, A BODY CORPORATE AND POLITIC
FOR WATER PIPE LINES, POWER LINES, AND A CONDUIT
‘ FOR A STREET LIGHTING CIRCUIT
RECORDED MARCH 1, 1960 AS INSTRUMENT NO, 3986,

OFFICIAL RECORDS
~16-
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SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

22. R COVENANT AND AGREEMENT, UPON THE TERMS AND CONDITIONS
THEREIN PROVIDED: )

EXECUTED BY SOUTHERN PACIFIC COMPANY
IN FAVOR OF THE CITY OF LOS ANGELES
RECORDED JUNE 1, 1963 AS INSTRUMENT NO. 3842,
IN BOOK M1278 PAGE 507, OFFICIAL RECORDS

WHICH, AMONG OTHER THINGS, PROVIDES:

REGARDING MAINTENANCE OF YARDS FOR AN OVER-SIZED BUILDING.

THIS COVENANT AND AGREEMENT SHALL RUN WITH THE LAND AND SHALL BE
BINDING UPON ANY FUTURE OWNERS, ENCUMBRANCERS, THEIR

SUCCESSORS, HEIRS OR ASSIGNS AND SHALL CONTINUE IN EFFECT UNTIL
THE PROPER AGENCY APPROVES ITS TERMINATION.

23. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF LOS ANGELES COUNTY FLOOD CONTROL DISTRICT. A
BODY CORPORATE AND POLITIC

FOR AN UNDERGROUND STORM DRAIN

RECORDED SEPTEMBER 18, 1963 AS INSTRUMENT NO. 5607,

OFFICIAL RECORDS

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

24. ANlEASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF LOS ANGELES COUNTY FLOOD CONTROL DISTRICT, A
BODY CORPORATE AND POLITIC

FOR COVERED STORM DRAIN

RECORDED JULY 1, 1975 AS INSTRUMENT NO. 4070,

OFFICIAL RECORDS

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

25. A COVENANT AND AGREEMENT, UPON THE TERMS AND CONDITIONS
THEREIN PROVIDED:

EXECUTED BY SOUTHERN PACIFIC TRANSPORTATION COMPANY

IN FAVOR OF THE CITY OF LOS ANGELES

RECORDED SEPTEMBER 23, 1981 AS INSTRUMENT NO.
81-946581, OFFICIAL RECORDS

-17-
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WEICH, AMONG OTHER THINGS, PROVIDES:

MAINTAIN A PATROL AND SURVEILLANCE OF THE SAID FACILITY BY
QUALIFIED SECURITY PERSONNEL EMPLOYED BY SOUTHERN PACIFIC
COMPANY.

THIS COVENANT AND AGREEMENT SHALL RUN WITH THE LAND AND SHALL BE
~BINDING UPON ANY FUTURE OWNERS, ENCUMBRANCERS, THEIR .
SUCCESSORS, HEIRS OR ASSIGNS AND SHALL CONTINUE IN EFFECT UNTIL
THE PROPER AGENCY APPROVES ITS TERMINATION.

26. A COVENANT AND AGREEMENT, UPON THE TERMS AND CONDITIONS
THEREIN PROVIDED:

EXECUTED BY SOUTHERN PACIFIC TRANSPORTATION COMPANY

IN FAVOR OF THE CITY OF LOS ANGELES

RECORDED OCTOBER 18, 1990 AS 'INSTRUMENT NO.
90-1770557, OFFICIAL RECORDS

WHICH, AMONG OTHER THINGS, PROVIDES:

HEREBY COVENANT AND AGREE TO AND WITH SAID CITY OF LOS ARNGELES
TO SUBMIT FOUR COPIES OF A PLOT PLAN OVER THE ABOVE DESCRIBED
PROPERTY, TO THE FIRE DEPARTMENT, HYDRANT UNIT, AND APPROVAL AND
REVIEW, PRIOR TO THE ISSUANCE OF BUILDING PERMITS.

THIS COVENANT AND AGREEMENT SHALL RUN WITH THE LAND AND SHALL BE
BINDING UPON ANY FUTURE OWNERS, ENCUMBRANCERS, THEIR

SUCCESSORS, HEIRS OR ASSIGNS AND SHALL CONTINUE IN EFFECT UNTIL
THE PROPER AGENCY APPROVES ITS TERMINATION.

27. WATER RIGHTS, CLAIMS OR TITLE TO WATER, WHETHER RECORDED OR
NOT.

28— ANY-CLAIM,;WHICH ARISES OUT OF THE TRANSACTION-VESTING—TN—
THE INSURED THE_ESTATE—OR -INTEREST TNSOURED BY THIS POLICY, BY
REASON -OF “THE OPERATION OF FEDERAL BANKRUPTCY, STATE INSOLVENCY,
ORMSIMILAR_CREDITORS'-RIGHTS "LAWS: %?

- 29. ANY FACTS, RIGHTS, INTEREST OR CLAIMS WHICH A CORRECT SURVEY
WOULD SHOW.

A P—SAEE—p 11,
1990 BY AND BETWEEN SOUTHERN,EAC&?hS”TﬁﬁNSPORTATION COMPANY AND
LOS ANGELES COUNTY TRANSPORTATION COMMISSION, UPON AND BY THE
TERMS, COV ““AND CONDITIONS AND PROVISIONS CONTAINED
THE S DISCLOSED BY A CERTAIN DEED RECORDED DECEMBER )

; TRUMENT-NCOT—o0 ~~-QEEICIAL RECORDS.
31. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE

-]18-
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PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

INTITN

IN FAVOR OF SOUTHERN PACIFIC TRANSPORTATION COMPANY
FOR P;ru,- ¢ ~ROADWAY¥ PURPOSES
RECORDED DECEMBER ___, 1990, AS INSTRUMENT NO. blanks
90- OFFICIAL RECORDS .o .
' : it
SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY re.cordmj
DESCRIBED IN SAID DOCUMENT.
[ infor mation
32. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, Frem
IN FAVOR OF . SOUTHERN PACIFIC TRANSPORTATION COMPANY Lesh n
FOR FIBER OPTICS PURPOSES j
RECORDED DECEMBER . 1990, AS INSTRUMENT NO. deed
90- — , OFFICIAL RECORDS

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY A§7Q%Z7

DESCRIBED IN SAID DOCUMENT.

33. TERMS, PROVISIONS, OBLIGATIONS AND RIGHTS‘EGNTAINED IN THAT //,Iﬁ
CERTAIN ROADWAY EASEMENT EXECUTED BY AND BETWEEN SOUTHERN

PACIFIC TRANSPORTATION COMPANY AND LOS ANGELES COUNTY - blan Ks UJ"“"!
TRANSPORTATION COMMISSION, RECORDED DECEMBER ; 1990, AS oo i
INSTRUMENT NO. 90- , OFFICIAL RECORDE — fecord:r
ID MATTER APFECTS: 11 formafion
Sa R Y ——"
o nn Road :7
E.tse Mends

$4—NO

TE
THIS é/: PRO-FORMA POLICY, FURNISHED TO OR ON BEHALF OF THE
PARTY" TO BE INSURED. IT DOES NOT REFLECT THBE PRESENT STATUS OF .
TITLE AND IS NOT A COMMITMENT TO INSURE THE ESTATE OR INTEREST
AS/SHOWN HEREIN, NOR DOES IT EVIDENCE THE WILLINGNESS OF THE
COMPANY TQ PROVIDE ANY AFFIRMATIVE COVERAGE SHGWN HEREIN. ANY
UCH COMMITMENT MUST BE AN EXPRESS, WRITTEN.. CDERTAKING ON
'ROPRIATE -FORMS- or THE COMPANY=— —=

l‘{ ) T_e,rms Provisions and RlShTS
Contos r\ed or referenced i n that
Certain Grant Deed Execvted £Y 500%%

?&QGC Tfa,nS{)OfMah Qomfyw, A bﬁ(ﬂw
{o rpofa,h‘or\ ond vrecporded Dec.{’mb{,‘.__"

1440 - A'S -lg_:fnsdf‘ru ment No.ﬁo-\__j
Cecral Retords .,
OFee™! SAMPLE FOmd



ENDQORSEMENT TO TITLE POLICY
SERIAL NUMBER

ISSUED BY
STEWART TITLE
GUARANTY COMPANY
HEREIN CALLED THE COMPANY .

NUMBER 437649-A CHARGE § N/A

TRE COMPANY ASSURES THE INSURED THAT SAID LAND IS THE SAME
AS THAT DELINEATED ON THE PLAT OF A SURVEY MADE

BY: H. M. SCOTT & ASSOCIATES, INC.

ON: OCTQBER 7, 1988 AND LAST REVISED DECEMBER 11, 1990
DESIGNATED AS JOB NO.: 2662, DRAWING NO. 3313-1X
WEICH IS ATTACHED HERETO AND MADE A PART HEREOF.

THE COMPANY HEREBY INSURES SAID ASSURED AGAINST LOSS WHICﬁ‘
SAID ASSURED SHALL SUSTAIN IN THE EVENT THE ASSURANCE HEREIN
SHALL PROVE TO BE INCORRECT.

THE TOTAL LIABILITY OF THE COMPANY UNDER SAID POLICY AND
ENDORSEMENTS THEREIN SHALL NOT EXCEED, IN THE AGGREGATE, THE
FACE AMOUNT OF SAID POLICY AND COSTS WHICH THE COMPANY IS
OBLIGATED UNDER THEE CONDITIONS AND STIPULATIONS THEREOF TO PAY.

THIS ENDORSEMENT IS MADE A PART OF SAID POLICY AND IS SUBJECT
TO THE SCHEDULES, CONDITIONS AND STIPULATIONS THEREIN, EXCEPT
AS MODIFIED BY THE PROVISIONS HEREOQOF.

NOTHING HEREIN CONTAINED SHALL BE CONSTRUED AS EXTENDING OR
CHANGING THE EFFECTIVE DATE OF SAID POLICY, UNLESS OTHERWISE
EXPRESSLY STATED.

SIGNED UNDER SEARL FOR THE COMPANY, BUT THIS ENDORSEMENT IS TO BE
VALID ONLY WHEN IT BEARS AN AUTHORIZED COUNTERSIGNATURE, TEHIS THE
18TH DAY OF DECEMBER, 1990

| TIT

AUTHORIZED COUNTERSIGNATURE ENDORSEMENT 116.1



ENDORSEMENT ATTACHED TO AND MADE A PART OF
OWNER'S POLICY OF TITLE INSURANCE SERIAL
NUMBER . ISSUED BY

STEWART TITLE

GUARANTY COMPANY
HEREIN CALLED TEE COMPANY _ -

NUMBER 437649-A CHARGES § .

THE COMPANY HEREBY INSURES THE INSURED AGAINST LOSS WHICH
THE INSURED SHALL SUSTAIN

BY REASON OF ANY FINAL JUDGEMENT ENFORCING THE
COVENANTS, CONDITIONS, AND RESTRICTIONS REFERRED TO IN PARAGRAPH
«3* OF PART TWO OF SCHEDULE B, BASED UPON A VIOLATION THEREOF ON
SAID LAND PRIOCR TO THE DATE OF SAID POLICY.

THE TOTAL LIABILITY OF THE COMPANY UNDER SAID POLICY AND ANY
INDORSEMENTS THEREIN SHALL NOT EXCEED, IN THE AGGREGATE, THE
FACE AMOUNT OF SAID POLICY AND COSTS WHICH THE COMPANY IS s,
OBLIGATED UNDER THE CONDITIONS AND STIPULATIONS THEREOF TO PAY.

THIS INDORSEMENT IS MADE A PART OF SAID POLICY AND IS SUBJECT
TO THE SCHEDULES, CONDITIONS AND STIPULATIONS THEREIN, EXCEPTS
AS MODIFIED BY THE PROVISIONS HEREOF.

NOTHING HEREIN CONTAINED SHALL BE CONSTRUED AS EXTENDING OR
CHANGING THE EFFECTIVE DATE OF SAID POLICY, UNLESS OTHERWISE
EXPRESSLY STATED.

SIGNED UNDER SEAL FOR THE COMPANY, BUT THIS ENDORSEMENT IS
TO BE VALID ONLY WHEN IT BEARS AN AUTHORIZED COUNTERSIGNATURE.

CLTA FORM 100.5 (REV. 2-20-61)
ALTA OR CLTA - OWNER

STEWART TITLE

SAMPLE FORi

AUTHORIZED COUNTERSIGNATURE



ENDORSEMENT ATTACHED TO AND MADE A PART OF
OWNER'S POLICY OF TITLE INSURANCE SERIAL
NUMBER PROFORMA ISSUED BY

STEWART TITLE

GUARANTY COMPANY
HEREIN CALLED THE COMPANY

NUMBER 437649~ FF CHARGES $

THE COMPANY ASSURES THE INSURED THAT THE LAND DESCRIBED IN
SCHEDULE A HEREIN CONSTITUTES A CONTIGUOUS PARCEL OF LAND.

THE COMPANY HEREBY INSURES SAID INSURED AGAINST LOSS WEICH
SAID INSURED SHALL SUSTAIN IN THE EVENT THAT THE ASSURANCE
-HEREIN SHALL PROVE TO BE INCORRECT.

THE TOTAL LIABILITY OF THE COMPANY UNDER ‘SAID POLICY AND ANY
INDORSEMENTS THEREIN, SHALL NOT EXCEED, IN THE AGGREGATE, THE
FACE AMOUNT OF SAID POLICY AND COSTS WHICH THE COMPANY IS
OBLIGATED UNDER THE CONDITIONS AND STIPULATIONS THEREOF TO PAY.

THIS INDORSEMENT IS MADE A PART OF SAID POLICY AND SUBJECT
TO THE SCHEDULES, CONDITIONS AND STIPULATIONS THEREIN, EXCEPT AS
MODIFIED BY THE PROVISION HEREOF.

. NOTHING HEREIN CONTAINED SHALL BE CONSTRUED AS EXTENDING OR
CEANGING THE EFFECTIVE DATE OF SAID POLICY, UNLESS OTHERWISE
EXPRESSLY STATED.

SIGNED UNDER SEAL FOR THE COMPANY, BUT THIS ENDORSEMENT IS
TO BE VALID ONLY WHEN IT BEARS AN AUTHORIZED COUNTERSIGNATURE.

CLTA FORM 116.4 (REV. 3-14-74)
ALTA OR CLTA OWNER OR LENDER

STEWART TITLE

AUTHORIZED COUNTERSIGNATURE



Exhibit B
DIRECT ACCESS AGREEMENT

THIS AGREEMENT made as of the day of 0 19,
by TITLE INSURANCE COMPANY, a corporation of the
State of , having its principal office at

(herein called "Reinsurer") in favor of
(herein called the "Insured").

WHEREAS, TITLE INSURANCE COMPANY, a

corporation (herein called "Ceder"), has
issued its Title Insurance Policy No. insuring the Insured
or Insureds as set out in Schedule A attached hereto and made a
part hereof ‘in the amount of $ .

WHEREAS, Reinsurer has executed a Reinsurance Agreement

under its File No. ' reinsuring Ceder against
$ of all loss or damage in excess of the first
$ -' of loss which Ceder may sustain by reason of the

issuance of said Title Insurance Policy; and

WHEREAS, the Insured desires that its claim under such
policy shall be fully and promptly paid;

NOW, THEREFORE, in consideration of the aforesaid
premises and other good and valuable consideration, receipt of
which is hereby acknowledged, it is agreed by and between the
parties as follows:

1. The above described Reinsurance Agreement is
incorporated in and made a part of this Agreement. If there is a
conflict between the provisions of this Agreement and the
provisions of said Reinsurance Agreement, the provisions of this
Agreement shall control.

2. The liability of Reinsurer under said Reinsurance
Agreement is hereby extended directly to and in favor of the

Insured.

-

3. The amount of the obligation of Reinsurer under
this Agreement shall not exceed the amount of its obligation
under said Reinsurance Agreement and shall accrue upon the
happening of the same events.

4. In the event that the Insured has sustained a loss
_or losses in excess of $§ under the terms of said Title
Insurance Policy then (a) all amounts payable by Reinsurer under
the Reinsurance Agreement shall be paid directly to the Insured
and not to the Ceder, any provision of said Reinsurance Agreement
to the contrary notwithstanding, and (b) this Agreement may be
enforced directly against the Reinsurer without first exhausting

EXHIBIT B December 19, 1990
2829BH02:1



remedies available against the Ceder, and regardless of any
defense, counterclaim or offset whlch may exist between the Ceder
and Reinsurer or any payment which may have been made by the
Reinsurer to the Ceder otherwise than with the prior written
consent of the Insured.

5. The Reinsurer agrees that the Insured shall have
the right to maintain any legal action against it in the State of
California and agrees to consent to service of any process
involving any such action in the State of California and names
the State Insurance Commissioner of the State of California as
attorney-in-fact for the receipt of service provided a copy is
delivered or sent by Registered or Certified Mail to the
Reinsurer in care of its President at its address set forth
hereinabove.

6. This Agreement shall be construed in accordance
with the laws of the State of California.

IN WITNESS WHEREOF, Reinsurer has caused this Agreement
to be executed .in its corporate name by its duly authorized
officers and its corporate seal to be hereto affixed, attested by

its Assistant Secretary, this day of , 19__.
BLANK TITLE INSURANCE COMPANY
{Seal)
. By
Attest.

Assistant Secretary Its

INSURED

By
Its

Ceder hereby consents to the within modification of

said Reinsurance Agreement and hereby agrees that any payment
made by Reinsurer direct to the Insured shall reduce pro tanto
the liability of Reinsurer to Ceder under the Reinsurance

Agreement.
BLANK TITLE INSURANCE COMPANY

(Seal)
BY

Attest

Assistant Secretary Its

EXHIBIT B December 19, 1990
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EXW, o+

RECORDING INSTRUCTIONS B

December 20, 1990

Stewart Title Insurance Company
505 North Brand, 12th Floor
Glendale, California 91203

Attention: Larry McGuire

Re: Purchase and Sale between Southern Pacific
Transportation Company ("SP") angd Los
Angeles Transportation Commission ("LACTC")
Order No. 426797 and 437649-A

Gentlemen:
A. DOCUMENTS

In connection with a closing pursuant to that certain
Purchase and Sale Agreement dated October 11, 1920 (the "Purchase
and Sale Agreement") between SP and LACTC, we enclose the
following original documents (the "Documents"):

1. Grant Deed (Taylor) dated as of December 20, 1990
(the "Grant Deed-(Taylor)") executed by SP in favor of LACTC;

2. Grant Deed and Easement Agreement (Cornfield)
dated as of December 20, 1990 (the "Grant Deed and Easement
Agreement (Cornfield)") executed by SP in favor of LACTC; and

3. Roadway Easement dated as of December 20, 1990
(the "Roadway Easement™) executed by SP and LACTC.

B. FUNDS

On or about December 21, 1990 (the "Closing Date"),
LACTC will transfer $86,639,137.16 (the "Funds") by Federal
Reserve Wire to the trust account of Stewart Title Insurance
Company at

Bank of America NT&SA

ABA #121000358

345 North Brand Boulevard
Glendale, CA 91203

A/C# 01620-15510

Ref. Stewart Title Company



Stewart Title Insurance Company
December 20, 1990
Page 2

and such Funds shall be held by you for the benefit of LACTC, in
the above account, which you have advised us is a trust account,
until you have complied with all of the instructions of this
letter and are able to further disburse the Funds to SP as
provided by the instructions in this letter. After compliance
with all of the instructions of this letter, you are hereby
authorized and instructed by the undersigned counsel of SP to
transfer the Funds by intrabank transfer to the following
account:

‘Account #00331-12140

(Credit--Southern Pacific Transportation)
Bank of America, NT & SA

ABA #121000358

San Francisco Main Office

345 Montgomery Street

San Francisco, California 94104

When the Funds have been forwarded to such last referenced
account of SP, please telephone Ms. Nellie Lee in the Treasury
Division of SP at (415) 531-2063 and advise her as to the
specifics of the wire transfer.

€. CLOSING INSTRUCTIONS

1. Notification upon receipt of Funds. Upon receipt
of the Funds you are to immediately notify the following:

(a) Alan Wayte, Esg. or Arthur R. Mann, Esq. at
(213) 626-3399; and

(b) G. Kevin Conwick, Esqg. or Jill K. Rood, Esq. at
(303) 861-7000.

2. Recordation of Stewart Documents. After your

receipt of telephonic authorization from G. Kevin Conwick, Esq.

or Jill K. Rood, Esg., as prov1ded in paragraph D.1 below (which
authorization may occur prior to your receipt of the Funds),
then, if, but only if, you are uncondltlonally and 1rrevocab1y
commltted to issue the policies of title insurance as reguired in
Part D below, and provided that all other conditions in Part D
(other than subparagraph D.3(iii)) have been satisfied, you shall
record the Documents with the County Recorder of Los Angeles
County, California, in the following order:
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{a) the Grant Deed (Taylor):

(b) the Grant Deed and Easement Agreement (Cornfleld).
and

(c} the Roadway Easement,

with directions to said County Recorder to return the recorded
Documents to Dewey Ballantine, 333 South Hope Street, 30th Floor,
Los Angeles, California 90071, Attention: Alan Wayte, Esqg. Upon
recordation of the Documents, you are to notify

(i) Alan Wayte, Esg. or Arthur R. Mann, Esqg. at
(213)626-3399; and

(ii)y G. Kevin Conwick, Esg. or Jill K. Rood, Esg. at
(303) 861-7000; _

and provide them with the time of recording and the 1nstrument
numbers for each of the Documents.

3. Receipt of Title Insurance Commitment from other
Title Companies. After recording the Documents in accordance
with paragraph C.2 above, you are to:

. (i) telephone Eric Salter, Esq. at (213)617-6327 and
confirm with him that Ticor Title Insurance
Company of California ("Ticor") is unconditionally
and irrevocably committed to issue its policy of
title insurance as provided in the letter of
instructions teo Ticor attached hereto as Exhibit C
and that Ticor has complied with all other
instructions set forth in such letter of
instructions; and

(ii) telephone Mr. Terry Woliver at (818) 767-2800 and
confirm with him that World Title Company
("World") has recorded its Grant Deed (Alla) as
provided in the letter of instructions to World

attached hereto as Exhibit D.

4. Wiring Funds to SP. Upon your satisfaction of the
instructions contained in paragraph C.1, C.2, and C.3 above,
then, and only then, you are to cause the Bank of America to make

the intrabank transfer of the Funds to SP as provided in
Section B above.
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D. CONDITIONS PRECEDENT TO RECORDATION

¥ou are hereby authorized to record the Documents when
~and only when:

1. You have received telephonic authorization from
G. Kevin Conwick, Esg. or Jill K. Rood, Esq., counsel to SP, to
record the Documents..

2. You shall be irrevocably committed to issue to
LACTC the CLTA Owner's Policies form 1973 by Stewart Title
Insurance Company (the "Title Policies") dated as of the time the
Documents were recorded, in the form of the Pro Forma Policies,
with no substantive differences from the form attached hereto as
Exhibit A (as so attached and marked-up, the "Pro Forma .
Policies") {(minor format changes such as the format for showing
recording information are permitted) with liability in the amount -
of $65,948,672 with respect to the Taylor Policy and $17,153,928
with respect to the Cornfield Policy, each showing LACTC as the
insured and title to the Property vested in LACTC. The Title
Policies shall include all endorsements in the form included in
the Pro Forma Policies. The final approved survey shall be
attached to each copy of the Title Policies.

No other exception may be reflected in the Title
Policies. The Title Policies shall reflect all handwritten
modifications to the Pro Forma Policies attached hereto. The
legal description of the Property in the Title Policies shall be
identical to the legal description set forth in Exhibit A to the
Grant Deeds.

3. With respect to the Title Policy insuring the
Grant Deed (Taylor), you shall have obtained reinsurance in CLTA
Facultative Reinsurance 1961 form along with Direct Access
Agreements in the form of Exhibit B attached hereto as follows:

(i) $20,000,000 from First American Title Insurance
Company, as reinsurer; and

(ii) $10,000,000 from Title Insurance Company of
Mlnnesota, as reinsurer; and

(iii) not less than $15,948,672 from a title insurance
company satlsfactory to LACTC, as reinsurer, which
commitment for reinsurance shall be obtained
within seven (7) days after the Closing.
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E. OTHER TTE

You shall deliver a certified copy of each of the
recorded Documents as well as the original and a duplicate
original of the Title Policies, within seven (7) days after the
Closing Date, to: .

Dewey Ballantine .
333 South Hope Street, 30th Floor
Los Angeles, california 0071
Attention: Alan Wayte, Esq.

Your dlsbursement of the Funds shall constitute your
irrevocable agreement to deliver all items regquired by this
letter and to comply with all other instructions set forth
herein.

"If the Funds are held by you overnight, the Funds shall
be placed in an interest-bearing account with interest accruing
for the benefit of SP,

This letter will also serve to confirm that your
premiums and all other costs and expenses (other than standard
recording fees) for the Title Policies and the endorsements
attached thereto will be as follows:

Taylor Policy

Owner's CLTA COVerage .« « « o o o o o & = $52,759.20
CLTA 100.5 endorsementsS. « « « o o o o &+ $ 5,276.00
CLTA 116.1 endorsements. . « « « o« « o &+ o $10,552.00
CLTA 11604 endorsements- . . N . . . . . N $ -0-
Cornfield Policy

owner's CLTA COVErage « « o« + o+ o o o + & $13,723.20

CLTA 103.1 endorsements. . . .+ « ¢« + « « & S -0~
CLTA 116.1 endorsements. . . + « + « o + =« $ 2,800,00
CLTA 116-4 endorsementSo * s . " . . . .o' $ "'0"
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At the time the Title Policies are completed and
delivered as provided above, you shall send a bill for title
insurance fees and any and all other costs which may be incurred
in closing this transaction to LACTC and SP at the following
addresses:

Los Angeles County Transportation Commission
c/o0 Alan Wayte

Dewey Ballantine

333 South Hope Street, 30th Floor

Los Angeles, California 90071

Southern Pacific Transportation Co.
c/o Jill K. Rood, Esg.

Holme Roberts & .Owen

1700 Lincoln, Suite 4100

Denver, Colorado 80203

Such fees and cost shall be paid by LACTC and SP as provided in
the Purchase and Sale Agreement.

If you cannot comply with all of the foregoing, you are
not authorized to record the Documents. If you are unable to
record, you shall call, without delay:

(1) Alan Wayte, Esq. or Arthur R. Mann, Esg. at
(213)626-3399; and

(ii) G. Kevin Conwick, Esg. or Jill K. Rood, Esqg. at
(303) B61-7000. :

These instructions may be changed or revoked at any
time by joint oral instructions from (i) Alan Wayte, Esq. or.
arthur R. Mann, Esq. and (ii) G. Kevin Conwick, Esg. or Jill K.
Rood, Esqg., followed by joint written confirmation.
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Your recordation of any of the Documents shall be
deemed your acceptance of these instructions; however, we regquest
that you sign and return a copy of this letter indicating your
acceptance of these instructions and receipt of the documents
enclosed herewith.

Very truly yours,

HOLME ROBERTS & OWEN DEWEY BALLANTINE
" counsel to SP counsel to LACTC
By: By{‘

The undersigned acknowledges receipt of the Documents,
acknowledges that upon recordation of the Documents it shall be
irrevecably committed to issue the title insurance policy and
endorsements thereto described in Part D, and agrees to act in
accordance with the foregoing instructions. :

Dated: December _ , 1990
STEWART TITLE INSURANCE COMPANY

By:

2829BHO2



RECORDING INSTRUCTIONS
December 20, 1990

Ticor Title Insurance Company
300 South Grand Avenue, 7th Floor
los Angeles, California 90071

Attention: Eric Salter, Esq.

Re: 'Purchase and Sale between Southern Pacific
Transportation Company .("SP") and Los
Angeles Transportation Commission (“LACTC")
Order No. 8613193 ,

Gentlemen: .
A. DOCUMENTS

In connection with a closing pursuant to that certain
Purchase and Sale Agreement dated October 11, 1990 (the "Purchase
and Sale Agreement”) between SP and LACTC, we enclose the
following original document: Quitclaim Deed (LAUPT and Los
Angeles River Bridge) dated as of December 20, 1990 (the
"Quitclaim Deed (LAUPT and LA River Bridge)") executed by SP in
favor of LACTC.

B. FUNDS

On or about December 21, 1990 (the "Closing Date"),
LACTC will wire transfer to a trust account of Stewart Title
Insurance Company ("Stewart") the funds to cover the cost of the
acqulsltlon of the property described in Quitclaim Deed (LAUPT
and LA River Bridge) (the "Funds") pursuant to that certain
letter of instructions to Stewart attached hereto as Exhlblt B
(the "Stewart Instructions").

€. CLOSING INSTRUCTIONS

1. Recordation of Ticor Documents. Upon your receipt
of telephonic authorization from G. Kevin Conwick, Esg. or
Jill K. Rood, as provided in paragraph D.1l. below, then, if, but
only if, you are unconditionally and irrevocably committed to
issue the pelicy of title insurance as requlred in Part D below,
and provided that all other conditions in Part D have been
satisfied, you shall record the Quitclaim Deed (LAUPT and LA
River Brldge) with the County Recorder of Los Angeles County,
california, with directions to said County Recorder to return the.
recorded document to Dewey Ballantine, 333 South Hope Street,
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30th Floor, Los Angeles, California 90071, Attention: Alan Wayte,
Esg. Upon recordation of the Qu1tc1a1m Deed (LAUPT and LA River
Bridge}, you are to notify

(i) Alan Wayte, Esgq. or Arthur R. Mann, Esqg. at
(213) 626-3399; and

(ii) G. Kevin Conwick, Esgq. or Jill K. Rood, Esq.
at (303} B61-7000;

and provide them with the time of recording and the instrument
- number for the Quitclaim Deed (LAUPT and LA River Bridge).

2. Receipt of Title Insurance Commitment from othér
Title Companieg. After recording the Quitclaim Deed ({LAUPT and

LA River Bridge) in accordance with paragraph C.1 above, you are
to telephone Mr. Larry McGuire at (818} 502-2700 and confirm to
him that (i) you have recorded the Quitclaim Deed (LAUPT and LA
River Bridge):; (ii) you are unconditionally and irrevocably
committed to issue its policy of title insurance as provided in
this letter of instructions; and (iii) you have complied with all
other instructions set forth in this letter of instructions.

D. CONDITIONS PRECEDENT TO RECORDATION

You are hereby authorized to record the Quitclaim Deed
(LAUPT and LA River Bridge} when and only when:

1. You have received telephonic authorization from
G. Kevin Conwick, Esg. or Jill K. Rood, Esg., counsel to SP, to
record the Quitclaim Deed (LAUPT and LA River Bridge).

2. You shall be irrevocably committed to issue to
LACTC the ALTA oOwner's Policy form 1970 (Amended 10-17-70} by
Ticor (the "Title Policy") dated as of the time the Quitclaim .
Deed (LAUPT and LA River Bridge) was recorded, in the form of the
Pro Forma Policy, with no substantive differences from the form
attached hereto as Exhibit A (as so attached and marked-up, the
"pro Forma Policy") (minor format changes such as the format for
showing recording information are permitted) with liability in
the amount of $100,000, showing LACTC as the insured and. fee
title to the Property vested in LACTC. The Title Policy shall
include all endorsements in the form included in the Pro Forma
Policy. The final approved survey shall be attached to each copy

of the Title Policy.

No other exception may be reflected in the Title
Policy. The Title Policy shall reflect all handwritten
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modifications to the Pro Forma Policy attached hereto. The legal
description of the Property in the Title Pollcy shall be
identical to the legal description set forth in Exhlblt A to the
Quitclaim Deed (LAUPT and LA River Bridge).

E. OTHER MATTERS

You shall deliver-a certified copy of the recorded
Quitclaim Deed (LAUPT and LA River Bridge) as well as the
original and a duplicate original of the Title Policy, within
.seven (7} days after the Closing Date, to:

Dewey Ballantine

333 South Hope Street, 30th Floor
Los Angeles, California 90071
Attention: Alan Wayte, Esq.

This letter will also serve to confirm that your
premiums and all other costs and expenses (other than standard
recording fees) for the Title Policy and the endorsements
attached thereto will be as folloWS:

Owner's CLTA Coverage . . . e $750
Additional cost for ALTA Coverage e e . $-0-
CLTA 103.3 . . « 4 e e e e e e $ 55
CLTA 116.1 Endorsement « e v e e e e e s $-0-
CLTA 116.4 Endorsement. . . . . . . . . . ~$ 55

At the time the Title Policy is completed and delivered
as provided above, you shall -send a bill for title insurance fees
and any and all other costs which may be incurred in closing this
.transaction to LACTC and SP at the following addresses:

Los Angeles County Transportation Comm1551on
c/o0 Alan Wayte, Esdg.

Dewey Ballantine

333 South Hope Street, 30th Floor

Los Angeles, California 90071

Southern Pacific Transportation Co.
c/o Jill K. Rood, Esgq.

Holme Roberts & Owen

1700 Lincoln, Suite 4100

Denver, Colorado B0203

Such fees and cost shall be paid by LACTC and SP as provided in
the Purchase and Sale Agreement.
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If you cannot comply with all of the foregoing, you are
not authorized to record the Quitclaim Deed (LAUPT and LA River
Bridge). If you are unable to record, you shall call, without
delay:

(i) Alan wWayte, Esg. or Arthur R. Mann, Esq. at
(213) 626-3399; and

(ii) G. Kevin Conwick, Esg. or Jill K. Rood, Esgqg.
at (303) 861-7000.

These instructions may be changed or revcked at any
time by joint oral instructions from (i) Alan Wayte, Esq. or
Arthur R. Mann, Esg. and (ii) G. Kevin Conwick, Esq. or Jill K.
Rood, Esq., followed by joint written confirmation.

Your recordation of the Quitclaim Deed (LAUPT and LA
River Bridge) shall be deemed your acceptance of these
instructions; however, we request that you sign and return a copy
of this letter indicating your acceptance of these instructions
and receipt of the document enclosed herewith.

Very truly yours,

HOILME ROBERTS & OWEN DEWEY, BALLANTINE
counsel to SP . ' counsel to LACTC

By: '7@1 M By:
1 ¥ - -

The undersigned acknowledges receipt of the Quitclaim
Deed (LAUPT and LA River Bridge), acknowledges that upon
recordation of the Quitclaim Deed (LAUPT and LA River Bridge) it
shall be irrevocably committed to issue the title insurance
policy and indorsements thereto described in Part D, and agrees
to act in accordance with the for3901ng instructions.

Dated: December 27, 1990
TICOR TITLE INSURANCE COMPANY

By:<i:3i;ii”1§ AMVL#%JT£§§;%£L4ﬁ;_,,;//

I SN

2829BJ05
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= INSURANCE ' Policy of Title Insurance

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS CONTAINED IN SCHEDULE B AND THE PRO-
VISIONS OF THE CONDITIONS AND STIPULATIONS HEREOF. TICOR TITLE INSURANCE COMPANY OF CALIFORNIA,
a California corporation, herein called the Company. insures, as of Date of Policy shown in Schedule A, againstloss or damage,
not exceeding the amount of insurance stated in Schedule A, and costs, attomeys’ fees and expenses whtch the Company
may become obligated to pay hereunder, sustained or incurred by the insured by reason of:

1. Title to the estate or interest described in Schedule A being vested otherwise than as stated therein;

2. Any defect in or lien or encumbrance on such title;

3. Lack of aright of access to and from the land; or

4, Unmarketability of such titie.

TICOR TITLE INSURANCE COMPANY OF CALIFORNIA

Attest M M Secretary

\ .
(-' KL

et
"'ﬂ st

By President

10 1013 i4.B5) Amanizan Land Trils Associstion Owret's Policy Form B:-1870 (Amenced 10-17-70} CAT. NO - NNDOY &4



Schedule of Exclusions from Coverage

The folloﬁing matters are expressly excluded from the coverage of this policy:

1. Any law, ordinance or governmental regulation (including but not limited to building and zoning ordinances)
restricting or regulating or prohibiting the occupancy, Use or enjoyment of the land, or regulating the character.
dimensions or location of any improvement now or hereafter erected on the land, or prohibiting a separation in
ownership or a reductioninthe dimensions or area of the land, or the effect of any violation of any such law, ordinance
or governmental regulation. : : - '

2. Rights of eminent domain or governmental rights of police power unless notice of the exercise of such rights
appears in the public records at Date of Policy.

3. Defects, liens, encumbrances, adverse claims, or other matters (a) created, suffered, assumed or agreed to by the
insured claimant; (b} not known to the Company and not shown by the public records but known to the insured
claimant either at Date of Policy or at the date such claimant acquired an estate or interest insured by this policy and
not disclosed in writing by the insured claimant to the Company prior 1o the date such insured claimant became an
insured hereunder; (¢} resulting in no loss or damage to the insured claimant; (d) ettaching or created subsequent to

Date of Policy; or (e} resulting inloss or damage which would nothave been sustained if the insured ¢laimant had paid

value for the estate or interest insured by this policy.

Conditions and Stipulations

1. Definition of Terms

The following terms when used in this policy mean: _

{3) "insured”: the insured named in Schedule A, and. subject to any
rights or defenses the Company may have had against the named in-
sured, those who succeed to the interest of such insured by operation of
law as distinguished from purchase including, but not limited to, heirs,
distributees, devisees. survivors, personal representatives, next of kin,
or corporate or fiduciary successors.

{b} “insured claimant”: an insured claiming loss or damage hereunder

(e} “knowledge”: actual knowledge, not constructive knowledge or
notice whith may be imputed to an insured by reason of any public
records.

{d) “land": the land described, specifically or by reference in Schedule
L, and improvements affixed thereto which by law constitute real prop-
erty: provided, however, the term "land” does not include any property
beyong the lines of the area specifically described or referred to in
Schedule C. nor any right, title, interest, estate or easement in abutting
streets, roads, avenues, alleys, fanes, ways or waterways, but nothing
herein shall modity or limit the extent to which a right of access to and
from the land is insured by this policy.

{e} “mortgage”: mortgage, deed of trust, trust deed, or other security
instrument.

(fi “publit records™: those records which by (aw impart constructive
natice of matters relating to said land.

2. Continuation of Insurance after Conveyance of Title

The coverage of this policy shall continue in force as of Date of Policy in
favor of aninsured so long as such insused retains an estate or interest in
the land, or holds an indebtedness secured by a purchase money
mortgage given by a purchaser from such insured, or 0 long as suth
insured shall have liability by reason of covenants of watranty made by
such insured in any transfer of conveyance of suth estate or interest,
provided, however, this policy shall not continue in force in favor of any
purchaser from such insured of either said estate or interest or the

indebtedness secured by a purchase money mortgage given to such-

insured.

3. Defense and Prosecution of Actions—Notice of Claim to be
Given by an fnsured Claimant _
{3} The Company, at its own cost and without undue delay, shall provide
for the defense of an insured in ait fitigation consisting of actions or
proceedings commenced against such insured, or a defense interposed
against an insured in an action to enforce a contract for a sale of the
estate of interest in said land, to the extent that such litigation is
founded upon an 2lleged defect, lien, encumbrance, or other matter
ineurpd anzinet hy thie nhlicy . :

{b} The insured shall notify the Company promptly in writing {i) in case
any action or proceeding is begun or defense is interposed as set forth in
{a} above, {ii) in case knowledge shall come o an insured hereunder of
any claim of title or imerest which is adverse to the title to the estate or
interest, as insured, and which might cause loss or damage forwhich the
Company may be liable by virtue of this policy, or {iii} if title to the estate
or interest, as insured, is rejected as unmarketable. If such prompt notice
shall not be given to the Company, then as to such insured all liability of
the Company shall cease and terminate in regard 1o the matter or mat-
ters for which such prompt notice i required; provided, however, that
failure to notify shall in no case prejudice the rights of any such insured
under this policy unless the Company shall be prejudiced by such failure
and then only to the extent of such prejudice.

{c} The Company shall have the right at its own cost to institute and
without undue delay prosecute any action or proceeding or to do any
other act which in its opinion may be necessary or desirable to establish
the title to the estate or interest as insured, and the Company may take
any appropriate action under the terms of this policy, whether or not it
shall be liable thereunder, and shall not thereby concede liability or
waive any provision of this policy

{d) Whenever the Company shall have brought any action or interposed
a defense as required or permitted by the provisions of this policy, the
Company may pursue any such litigation to final determination by a court
of competent jurisdiction and expressly reserves the right, in its sole
discretion, to appeal from any adverse judgment or order

{e} In all cases where this policy permits or requires the Company to
prosecute or provide for the defense of any action or proceeding, the
insured hereunder shall secure to the Company the right to so prosecute
o/ provide defense in suth action or proceeding, and 2!l appeals therein,
and permit the Company to use, at its option, the name of such insured
for such purpose. Whenever requested by the Company, such insured
shall give the Company all reasonable aid in any such action or proceed- .
ing, in effecting settlement, securing evidence, obtaining witnesses, or
prosecuting or defending such action or proceeding, and the Company
shall reimburse such insured for any expense so incurred.

4, Notice of Loss—Limitation of Action

In addition to the notices required under paragraph 3ib) of these Condi-
tions and Stipulations, a statement in writing of any loss or damage for
which it is claimed the Company is liable under this policy shall be
fumished to the Company within 90 days after such loss or damage shall
have been determined and no right of action shall accrue to an insured
claimant until 30 days after such statement shall have been furnished.
Failure o furnish such statement of loss or damage shall terminate any
liability of the Company under this policy as to such luss or damaoe.
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TICOR TITLE INSURANCE COMPANY OF CALIFORNIA

SCHEDULE A
PREMIUM
AMOUNT OF INSURANCE $100,000.00
DATE OF POLICY s

POLICY NO. : 8613

1. NAME OF INSURED:
LOS ANGELES COUNTY TRANSPORTATION COMMISSION, A COUNTY TRANSPORTATION
COMMISSION.
2. THE ESTATE OR INTEREST REFERRED TO HEREIN IS AT DATE OF POLICY
VESTED IN:

: ~ LOS ANGELES COUNTY TRANSPORTATION COMMISSION, A. COUNTY
TRANSPORTATION COMMISSION.-

3.. THE ESTATE INTEREST IN THE LAND DESCRIBED OR REFERRED TO-IN
SCHEDULE C COVERED BY THIS POLICY IS:

A FEE *

2 D AT THE RE
Arridge R, A ess . IT IS UNDERSTOOD
BT “r raassl THAT T

WHICH THEaGOF?Kﬁy—WOULD EXPECT TO ISSUE WHEN ALL NECESSARY DOCUMENTATION
HAS-BEEN FURNISHED AND ALL ACTS PERFORMED, ALL TO THE.SATISFACTION OF
$UF CONPANY.--IN-ORDER--THAT —SUCH POLICY MAY B :
SCHEDULE B
THIS POLICY DOES NOT INSURE AGAINST LOSS OR DAMAGE BY REASON OF
THE FOLLOWING:
1.  GENERAL AND SPECIAL COUNTY AND CITY TAXES

NO TAXES DUE.

ASSESSORS IDENTIFICATION NUMBER: 5409-10-803

8613193 PAGE 01
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TICOR TITLE INSURANCE COMPANY OF CALIFORKIR

5409-10~-804
5409-10~805
5409-12-804
5409-12-805
5409-12-806
5409-14-806
5409-14-807
5409-14-808

2. THE LIEN OF SUPPLEMENTAL TAXES, IF ANY, ASSESSED PURSUANT TO THE
PROVISIONS OF CHAPTER 3.5 (COMMENCING WITH SECTION 75) OF THE REVENUE
AND TAXATION CODE OF THE STATE OF CALIFORNIA.

3. AN EASEMENT AFFECTING ALL OF SAID LAND FOR THE PURPOSES STATED

HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF : ALEXANDER WEILL

FOR : FLUME AND ZANJA

RECORDED : JUNE 8, 1869 IN BOOK 13 PAGE 222 OF DEEDS AND IN BOOK 17
PAGE 168 OF DEEDS.

NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID EASEMENT.

4. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE-
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR QF : UNION PACIFIC RAILROAD COMPANY
(NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID EASEMENT)
FOR : CONSTRUCTION, MAINTENANCE, REPAIR RENEWAL OF A RAILROAD

TRACK AND OPERATION OF TRAINS AND RAILROAD EQUIPMENT
JANUARY 19, 1990, AS INSTRUMENT NO. 90-104400
AS FOLLOWS:

RECORDED
AFFECTS

A STRIP OF LAND 50.0 FEET WIDE SITUATED IN THE CITY OF LOS ANGELES, LOS
ANGELES COUNTY, CALIFORNIA, LYING BETWEEN LINES PARALLEL AND OR :
CONCENTRIC WITH-AND 25.0 FEET ON EACH SIDE OF THE HEREINAFTER DESCRIBED
CENTERLINE OF A CONNECTION TRACK OF THE UNION PACIFIC RAILROAD COMPANY,
AND EXTENDING NORTHWESTERLY FROM THE SOUTE LINE OF VACATED ALHAMBRA
AVENUE TO A LINE DRAWN AT RIGHT ANGLES TO THE CENTERLINE OF SAID AVENUE
THAT PASSES THROUGH THE POINT OF INTERSECTION OF THE NORTHERLY LINE OF
SAID AVENUE WITEH THE EASTERLY LINE OF VACATED BLOOM STREET.

SAID CENTERLINE OF CONNECTION TRACK, BEREINABOVE REFERRED TQ, IS
DESCRIBED AS FOLLOWS:

BEGINNING AT THE INITIAL POINT OF SAID CONNECTION TRACK AT RAILROAD
SURVEY ENGINEERING STATION 0400 WHICH POINT IS OPPOSITE RAILROAD SURVEY
ENGINEERING STATION 49+22.4 ON THE GLENDALE BRANCH ON THE EAST BANK OF
THE LOS ANGELES RIVER, SAID POINT ALSO BEING THE POINT OF FROG OF A NO.
10 DOUBLE SPLIT SWITCH; THENCE NORTHWESTERLY ALONG A STRAIGHT PORTION OF
SAID TRACK, A DISTANCE OF 65.13 FEET, TO THE BEGINNING OF A TANGENT
CURVE, CONCAVE SOUTHWESTERLY, HAVING A RADIUS OF 573.69 FEET; THENCE
NORTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 78 DEGREES 43
MINUTES 15 SECONDS, A DISTANCE OF 787.21 FEET, TO A POINT BEYOND THE
NORTHWESTERLY LIMIT OF THE STRIP OF LAND HEREIN BEING DESCRIBED, AND THE

8613193 PAGE 02
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END OF SAID CENTERLINE HEREBY DESCRIBED.

5. WATER RIGHTS, CLAIMS OR TITLE TO WATER,
WHETHER OR NOT SHOWN BY THE PUBLIC RECORDS.

6. AN EASEMENT AFFECTING THE PORTION OF SAXD LAND AND FOR THE
PURPCOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF : SOUTHERN PACIFIC TRANSPORTATION COMPANY

(NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID EASEMENT)

FOR : FIBRE OPTIC LINES
RECORDED : . blamks
AFFECTS : THAT PORTION OF SAID LAND AS SET FORTE THEREIN. Y

7. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
- PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

IN FAVOR OF : SOUTHERN PACIFIC TRANSPORTATION COMPANY

(NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID EASEMENT)

FOR : ACCESS Jesh
RECORDED : - _ ’ Q;]
AFFECTS : THAT PORTION OF SAID LAND AS SET FORTH THEREIN. De
8. COVENANTS, CONDITIONS AND RESTRICTIONS CONTAINEDAIN THEsPURCHASE-
ANO_SALE ACREEHENI—DAPRD—GCEGRPR—4tT—T9TY, EXECUTED BY |AND BEPWEEN

TRANSPORTATION COMMISSION, -&S3—DISCHOSED—Bik=-BEEY RECORDED

SOUTHERN PACIFIC TRANSPORTATION COMPANY AND LOS ANGELE§ COUNT -
AS )
INSTRUMENT NO. 90- . )

ov vrefevve d to

A.L.T.A. MATTERS AS FOLLOWS:

- | Gvant Ded

,q,,.,_,? Con SCZQ%CC, of Me@'/u,@ Doed
OFf the Interstate Gummerce Deua.mbwqaoJ
1940

Qomm "asromn To Q. PProve

‘the COHUQ:jGMC'(. of said
la.nd 4o Ve pestee.
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/0= A.L.T.A. MATTERS AS FOLLOWS:

A. THE FACT THAT THERE IS AN OVERHEAD SIGNAL TOWER LOCATED ON
SAID LAND AND EXTENDING ONTO THE LANDS ON THE NORTH.

B. THE FACT THAT THERE IS SIGNAL BASE LOCATED IN THE -NORTHERLY
PORTION OF SAID LAND EXTENDING ONTO THE LANDS ON THE NORTH.

C. THE FACT THAT THERE IS A 3 STORY BUILDING LOCATED ON SAID LAND
AND EXTENDING ONTO THE LAND ONTO THE.LANE ON THE SOUTH.

D. THE FACT THAT THERE.ARE POWER AND TELEPHONE POLES, CROSS ARMS,
CVERHEAD WIRES, GUY WIRES WITH POLES AND AN ELECTRIC TOWER LOCATED
ON SAID LAND. SAID OVERHEAD WIRES AND PGLES EXTEND ONTO LAND UN THE

NORTH, EAST, SOUTH AND WEST.

E. THE FACT THAT THERE ARE RAILROAD TRACKS, SIGNALS,SWITCHES, SIGNAL
BOXES, SIGNAL AND BATTERY BOXES, ELECTRIC BOXES, MANHGSES LOCATED ON
SAID LAND AND SAID RAILROADS TRACKS EXTEND ONTO LANDS ON THE NORTH,

EAST, SOUTH AND WEST.

F. THE FACT THAT THERE IS A ROCK RETAINING WALL LOCATED ON SAID LAND
AND EXTENDS ONTO  LANDS ON THE NORTH.

G. THE FACT THAT THERE ARE PIPESVATTACHED TO THE NORTH FACE OF PARKING
STRUCTURE LOCATED ON THE LANDS ON THE SOUTH AND EXTENUING ONTO THE
SGUTHERLY PORTION OF SAID LARD.

H. THF FACT THAT THERE IS VARIOUS ACCESS TO Kﬁﬂ FROM SAID LAND.

I. ANY EASEMENT OR LESSER RIGHTS WITHIN SAID LAND, NOT DISCLOSED

BY THOSE PUBLIC RECORDS WHICH IMPART CONSTRUCTIVE NOTICE AND WHICH..

Q:EDNOE EISIBLE AND AFPARENT FROM AN INSPECTION OF THE SURFACE OF
LAN
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TICOR TITLE INSURANCE COMPANY OF CALIFORNIA

SCHEDULE C

TEE LAND REFERRED TO IN THIS POLICY IS DESCRIBED AS FOLLOWS:

AN UNDIVIDED 44% INTEREST IN THOSE PORTIONS OF THE SEPULVEDA VINEYARD
TRACT IN TBE CITY OF LOS ANGELES, IN THE COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, FILED IN CASE NO. 33773 SUPERIOR COURT, LOS ANGELES COUNTY,
A CERTIFIED COPY OF WHICH IS RECORDED IN BOOK 1422 PAGE 193 OF DEEDS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, TOGETHER THOSE
PORTIONS OF TRACT NQO. 3801, IN SAID CITY, COUNTY, AND STATE, AS PER MAP
RECORDED IN BOOK 40 PAGE 94 OF MAPS, IN SAID RECORDERS OFFICE, TOGETHER
WITH THOSE PORTIONS OF THE -CITY LANDS, IN SAID CITY, COUNTY AND STATE,
AS SHOWN ON MAP RECORDED IN BOOK 2 PAGES 504 AND S05 OF MISCELLANEQUS
RECORDS, IN SAID RECORDERS OFFICE, DESCRIBED AS A WHOLE AS FOLLOWS:

BEGINNING AT THE SOUTHEASTERLY CORNER OF LOT "A" OF TRACT 3801, AS PER
MAP RECORDED IN BOOK 40 PAGE 94 OF MAPS, IN THE OFFICE OF TEE COUNTY
RECORDER OF SAID COUNTY; THENCE FROM SAID POINT OF BEGINNING NORTH 30
DEGREES 04 MINUTES 15 SECONDS WEST ALONG THE EASTERLY LINE OF SAID LOT,
A DISTANCE OF 21.64 FEET TO AN INTERSECTION WITH A CURVE CONCAVE TO THE
NORTH AND HAVING A RADIUS OF 585.00 FEET, THE RADIAL LINE AT SAID POINT
OF INTERSECTION BEARING NORTH 12 DEGREES 43 MINUTES 59 SECONDS WEST,
SAID POINT OF INTERSECTION ALSO BEING THE TRUE POINT OF BEGINNING;
THENCE WESTERLY ALONG THE ARC OF SAID CURVE A DISTANCE OF 34.81 FEET TO
A POINT OF TANGENCY WITH A LINE BEARING SOUTH B0 DEGREES 40 MINUTES 35
SECONDS WEST, THE RADIAL LINE AT SAID POINT OF TANGENCY BEARING NORTH 9
DEGREES 19 MINUTES 25 SECONDS WEST; THENCE SOUTH 80 DEGREES 40 MINUTES
35 SECONDS WEST, A DISTANCE OF 359.74 FEET TO A POINT 52 FEET NORTHERLY
MEASURED AT RIGHT ANGLES TO THE CENTER LINE OF ALHAMBRA AVENUE, VACATED;
THENCE SOUTH 63 DEGREES 07 MINUTES 30 SECONDS WEST ALONG A LINE 52 FEET
NORTHERLY OF AND PARALLEL TO SAID CENTER LINE OF ALHAMBRA AVENUE;
VACATED, A DISTANCE OF 160.00 FEET TO AN ANGLE POINT; THENCE NORTH 89
DEGREES 43 MINUTES 20 SECONDS WEST, A DISTANCE OF 80.31 FEET TO A POINT
62.00 FEET NORTHERLY OF AND MEASURED AT RIGHT ANGLES TO THE CENTER LINE
OF SAID ALHAMBRA AVENUE, VACATED; THENCE SOUTH 83 DEGREES 07 MINUTES 30
SECONDS WEST ALONG A LINE 62.00 FEET NORTHERLY OF AND PARALLEL TO SAID
CENTER LINE OF ALHAMBRA AVENUE, VACATED, A DISTANCE OF 127.57. FEET TO
THE BEGINNING OF A CURVE CONCAVE TO THE SOUTH AND HAVING A RADIUS OF
593.00 FEET, THE RADIAL LINE AT SAID BEGINNING OF CURVE BEARING NORTH 6
DEGREES 52 MINUTES 30 SECONDS WEST; THENCE WESTERLY ALONG THE ARC OF
SAID CURVE, THROUGE A CENTRAL ANGLE OF 18 DEGREES 10 MINUTES 00 SECONDS,
AN ARC DISTANCE OF 188.02 FEET; THENCE TANGENT TO SAID CURVE SOUTH 64
DEGREES 57 MINUTES 30 SECONDS WEST 151.33 FEET TG A POINT IN .THE

- WESTERLY LINE OF ALHAMBRA AVENUE, VACATED; THENCE SOUTH 46 DEGREES 59
MINUTES 40 SECONDS WEST ALONG SAID WESTERLY LINE OF DISTANCE OF 59.80
FEET TO THE SOUTHERLY LINE OF ALHAMBRA AVENUE, VACATED; THENCE NORTH 83
DEGREES 07 MINUTES 30 SECONDS EAST ALONG SAID SOUTHERLY LINE TO THE
EASTERLY TERMINUS OF THAT CERTAIN COURSE IN THE NORTHERLY LINE OF LOT 1
OF TRACT 27145, AS PER MAP RECORDED IN BOOK 720 PAGES 24 AND 25 OF MAPS,
IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, SHOWN AS HAVING A
LENGTE OF 498.09 FEET: THENCE EASTERLY ALONG THE NORTHERLY LINE OF SAID
LOT 1 BEING A CURVE CONCAVE SOUTHERLY AND HAVING A RADIUS OF 543.14 FEET
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AN ARC DISTANCE OF 265.72 FEET TO THE NORTHWESTERLY LINE OF LOT 10 OF
TRACT 10151, AS PER MAP RECORDED IN BOOK 157 PAGES 45 TO 47 INCLUSIVE OF
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY:; THENCE
NORTHEASTERLY ALONG THE NORTHWESTERLY LINE OF SAID LOT 10 TO THE
SOUTHERLY LINE OF ALHAMBRA AVENUE, VACATED; THENCE NORTH B8 DEGREES 07
MINUTES 30 SECONDS EAST ALONG SAID SOUTHERLY LINE AND ITS PROLONGATION
THEREOF TO THE WESTERLY BOUNDARY OF THE OFFICIAL BED OF LOS ANGELES
RIVER AS ESTABLISHED BY THE CITY OF LOS ANGELES ORDINANCE NO. 287 (0.S.}
ON FILE IN THE CITY OF LOS ANGELES CLERK OFFICE; THENCE NORTHERLY ALONG
SAID WESTERLY BOUNDARY TO THE NORTHERLY LINE OF ALHAMBRA AVENUE NOW
- VACATED; THENCE WESTERLY ALONG SAID NORTHERLY LINE TO THE NORTHEASTERLY

LINE OF BLOOM STREET NOW VACATED; THENCE NORTH 30 DEGREES 04 MINUTES 15
SECONDS WEST ALONG THE NORTHEASTERLY LINE OF SAID BLOOM STREET VACATED,
TO THE EASTERLY INTERSECTION OF THAT CERTAIN CURVE HERINBEFORE MENTIONED
HAVING A RADIUS OF 585.00 FEET; THENCE WESTERLY ALONG THE ARC. OF SAID
CURVE TO THE TRUE POINT OF BEGINNING. ) |

M nevols

EXCEPT ALL MINERALS AND MINERAL RIGHTS, INTEREST
INCLUDING, WITHOUT LIMITATION, ALL OIL, GAS AND/OTHER HYDROCARBON :
SUBSTANCES, AS WELL AS METALLIC OR OTHER SOLIDM OF WHATEVER
KIND OR CHARACTER, WHETHER NOW KNOWN OR HEREA R DISCOVERED, IN AND
UNDER THE LAND BELOW A DEPTH OF 500 FEET FROM THE SURFACE WITHOUT REGARD
TO THE MANNER IN WHICH THE SAME MAY BE PRODUCED OR EXTRACTED FROM THE
LAND, BUT WITHOUT ANY RIGHT TO ENTER UPON OR THROUGH THE SURFACE DOWN TO
500 FEET BELOW THE SURFACE TO EXTRACT, DRILL, EXPLORE OR OTHERWISE
EXPLOIT SUCH MINERALS OR MINERAL RIGHTS AND WITHOUT ANY RIGHT TO-.REMOVE
OR IMPAIR LATERAL OR SUBJACENT SUPPORT, AS RESERVED IN DEED RECORDED

¢ AS INSTRUMENT NO. 90-__ . g. ’l - b ,M-ks
wedh reco rdiuj
informatim frmm

| UQS‘h'nj deed
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1220699 16:8@5 TICOR-CUSTMER SERVICE 24

CAT NO. NNOTOOTY
TO 2383 CA (B-58)

103.3
ENDORSEMENT

ISSUED BY

Ticor Title Insurance Company of California

Attached 10 and forming a part of Policy of Title insurance No. 8613193

THE COMPANY HEREBY INSLRES THE INSURED AGAINST LOSS WHICH SAID
INSUREG SHALL SUSTAIN

IN THE EVENT THAT THE OWNER OF THE EASEMENT REFERRED

TO IN PARAGRAPH 3 OF SCHEDULE B SHALL EXERCISE THE RIGHT °
OF USE OR MATNTENANCE OF SAID EASEMENT OR

COMPEL THE KREMOVAL OF ANY FORTION OF ThE IHPROVEHEN-TS ON
SAID LAND WNICH ENCROACH UPON SAID EASEMENT.

The total lability ot the Company under said policy and any endorsements therein shall not exceed, in
the aggregate, the face amount of said policy and costs which the Company is obligated under the condi-
tions and stipulations thereof to pay.

This endorsement is made & part of said policy and s subject to the schedules, conditions and stipulations
therein, except as modified by the provisions hereof.

IN WITNESS WHEREQL, the Company has caused its corpurate name and seal 1o be hereunto affixed
by its duly authorized ofticers.

Dated:

TICOR TITLE INSURANCE COMPANY OF CALIFORNIA

ENOOREEMENT A

Principal Office: 6300 Wilshire Boulevard, P. O, Box 82792, Lot Angees, Californis 50008



12-28/58 16:84 ' TICOR/CUSTMER SERVICE oe3

CAT, NG, NND1DOT
TO 1343 Ca (8881

116.1 _
ENDORSEMENT

ISSUED BY

Ticor Title Insurance Company of California
Atteched 10 and forming a part of Policy of Title Insurance No. 8613193

THE COMPANY ASSURES THE INSURED THAT SAID LAND 1S THE SAME AS THAT
DELINFATED ON THE PLAT OF A SURVEY MADE BY K. M, SCGTT & ASSOCIATES,
INC., CN NOVEMBER 16, 1590, DESIGNATED DRAWING NO. 3313-4X, WHICH IS
ATTACHED HERFIO AND MADE A PART HLCRLOF.

THE COMPANY HEKEBY INSURES SAID ASSURED AGAINST LOSS WHICH SAID ASSURED

SHALL SUSTAIN IN ThE EVENT THAT THE ASSURANCE HEREIN SHALL PROYE TO BE
INCORRECT. - ‘ - i

The total fiability of the Gompany under said policy and any endorsements therein shall not exceed, in
the aggregate, the face amount of said policy and costs which the Company is obligated under the condi-
tions and stipulations thercof to pay. -

This endorsement is made a part of said policy and is subject to the schedules, conditions and stipulations
therein, except s inodified by the provisions hereof,

IN WITNESS WHEREOF, the Company has caused its corporete name and seal to be hereunto affixed
by its duly suthorized officers. ‘

Dated:

TICOR TITLE INSURANCE COMPANY OF CALIFORNIA

Preaident

Secratary

ENIUASEMENT A

Principsl Office: 8300 Wilshire Boulevard, P O. Box 92792, Los A:g-ln, California 90009



12/28/52 16:04 TICOR/CUSTMER SERViCE Bo2

INDORSEMENT
ISSUED BY
TICOR TITLE INSURANCE COMPANY OF CALIFORNIA

ATTACHED TO AND FORMING A PART OF POLICY OF TITLE INSURANCE NO. 8613193

THE COMPANY ASSURE THE INSUREN THAT:

(1) THE INSURED LAND INCLUDES THE FOLLOWING PARCELS OF
LAND:

(A) PARCELS §7, 79 AND 117
(B) PARCEL 179
AS DELINEATEC ON THE FOLLOWING SOUIHERN PACIFIC TRANSPORTATION COMPANY .

VALUATION MAPS DELIVERED TO THE COMPANY BY SOUTHERN PACIFIC TRANSPORTATION
COMPANY. :

(A) VAL. MAP V-25/1
(B) VAL. MAP v-39/S.L. 2¢

{(ii) THAT INSURED LAND PARCELS ARE CONTIGUOUS AS SHOWN ON ThE
VAL. MAPS,

TICOR TITLF INSURANGCE COMPANY OF COMPANY

%
ASSISTANT i&SJARY
A

(@)
%

BY
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5. Options to Pay or Otherwise Settie Claims
" The Company shall have the option to pay or otherwise settle for or in
the name of an insured claimant any claim insured against or to termi-
nate all liability and obiigations of the Company hereunder by paying o
" tendeting payment of the amount of insurance under this policy together

with any costs, attomeys’ fees and expenses incurred up to the time of |

such payment or tender of payment, by the insured claimant and au-
thorized by the Company.

B. Oetermination and Payment of Loss

(a} The liability of the Company under this policy shall in no tase exceed
the least of:

(i) the actual loss of the insured claimant; or

{ii) the amount of insurance stated in Schedule A.

th) The Company will pay, in addition to any loss insured against by this
policy. all costs imposed upon an insured in litigation carried on by the
Company for such insured, and all costs. attomeys’ fees and expenses in
litigation cartied on by such insured with the written authorization of the
Company. : ,

(] When liability has been definitely fixed in accordance with the condi-
tions of this policy, the loss or damage shall be payable within 30 days
thereafter .

2. Limitation of Liability -

Np claim shall arise or be maintainable under this policy {a) if the Com-
pany, after having received notice of an alleged defect, lien or encum-
brance insured against hereunder, by litigation or otherwise, removes
such defect, dien or encumbrance or estabiishes the title, as insured,
within a reasonable time after receipt of such notice; (b} in the event of
litigation until there has been a final determination by a court of compe-
tent jurisdiction, and disposition of all appeals therefrom, adverse to the
title, as insured, as proviced in paragraph 3 hereof; or {c} for liability
voluntarily assumed by an insured in seftling any claim or suit without
prio written consent of the Company.

8. Reduction of Liability

All payments under this policy, except payrnents made for costs, attor-
neys’ fees and expenses, shall reduce the amount of the insurance pro
tanto. No payment shall be made without producing this policy for en-
dorsement of such payment unless the palicy be fost or destroyed, in
which case proof of such loss or destruction shall be fumished to the
satisfaction of the Company.

9, Liability Noncumulative

It is expressly understood that the amount of insurance under this policy
shall be reduced by any amount the Company may pay under any policy
insuring either {a) a mortgage shown or referred to in Schedule B hereof
which is a lien on the estate or interest covered by this policy, or-(bj a
mortgage hereafter executed by an insured which is a charge or lien on
the estate or interest described or referred to in Schedule A, and the
amount so paid shal! be deemed a payment under this policy. The Com-
pany shall have the option to apply to the payment of eny such
mortgages any amaunt that otherwise would be payable hereunder to
the insured owner of the estate or interest covered by this policy and the
amount so paid shall be deemed a payment under this policy to said
insured pwhex :

10. Apponionment .
If the land described in Schedule C consists of two or more parcels which

are not used as a single site, and a loss is established affecting ong or
more of said parcels but not all, the loss shall be computed and settled

- on 8 pro rata basis as if the amount of insurance under this policy was

divided pro rata as to the value on Date of Policy of each separate parcel
to the whole, exclusive of any improvements made subsequent to Date
of Policy. unless & liability or value has otherwise been agreed upon as to
each such parce! by the Company and the insured at the time of the
issuance of this policy and shown by an express statement herein or by
an endorsement attached hereto.

11. Subrogation upon Payment or Settlemant

Whenever the Company shall have settled a claim under this policy, all
right of subrogation shall vest in she Company unaffected by any act of
the insured claimant. The Company shall be subrogated to and be enti-
tled to all rights and remedies which such insured claimant would have
had against any person or property in respect to such claim had this
policy not been issved, and if requested by the Company, such insured
claimant shall transfer to the Company all rights and remedies against
any person or property necessary in order to perfect such right of subro-
gation and shall permit the Company to use the name of such insured
claimant in any transaction or litigation involving such rights or rem-
edies. If the payment does not cover the loss of such insured claimant,’
the Company shall be subrogated to such rights and remedies in the
proportion which said payment bears to the amount of said loss. Hf loss
should result from any act of such insured claimant, such act shall not
void this paolicy, but the Company, in that event, shall be required to pay
only that part of any losses insured against hereunder which-shall ex-
ceed the amount, if any, lost to the Company by reason of the impairment
of the right of subrogation.

12. Liobility Limited to This Policy

This instrument together with all endorsements and other instruments, if
any, attached hereto by the Company is the entire policy and contract
between the insured and the Company.

Any claim of loss or damage, whether or not based on negligence, and

‘which arises out of the status of the title to the estate or interest covered

hereby or any action asserting such claim, shall be estricted to the
provisions and conditions and stipulations of this policy.

No amendment of or endorsement to this policy can be made except by
writing endorsed hereon or aftached hereto signed by either the Presi-
dent, a Vice President, the Secretary, an Assistant Secretary, or validat-
ing officer or authorized signatory of the Company.

13. Notices, Whare Sent

All notices requited to be given the Company and any statement in
writing required to be furnished the Company shall be addressed to its
Principal Office, Claims Department, 6300 Wilshire Boulevard, PD. Box
82792, Los Angeles, Califomia 90009.




Ex hibit+C

RECORDING INSTRUCTIONS

December 20, 1990

Ticor Title Insurance Company
300 South Grand Avenue, 7th Floor
Los Angeles, California 90071

Attention: Eric Salter, Esq.

Re: Purchase and Sale between Southern Pacific
Transportation Company (“SP") and Los
Angeles Transportation Commission ("LACTC")
order No. 8613193

Gentlemen:
A. DOCUMENT

In connection with a closing pursuant to that certain
Purchase and Sale Agreement dated October 11, 1990 (the "Purchase .
and Sale Agreement") between SP and LACTC, we enclose the
following original document: Quitclaim Deed (LAUPT and Los
Angeles River Bridge) dated as of December 20, 1990 (the
"Quitclaim Deed. (LAUPT and LA River Bridge)") executed by SP in:
favor of LACTC,

[ ]

B. FUNDS

on or about December 21, 1990 (the "Closing Date"),
LACTC will wire transfer to a trust account of Stewart Title
Insurance Company ("Stewart®) the funds to cover the cost of the
acquisition of the property described in Quitclaim Deed (LAUPT
and LA River Bridge) (the "Funds'") pursuant to that certain
letter of instructions to Stewart attached hereto as Exhibit B
(the "Stewart Instructions").

C. CLOSING INSTRUCTIONS

1. Recordation of Ticor Documents. Upon your receipt

of telephonic authorization from G. Kevin Conwick, Esq. or

Jill K. Rood, as provided in paragraph D.l. below, then, if, but
only if, you are unconditionally and irrevocably committed to
issue the policy of title insurance as reguired in Part D below,
and provided that all other conditions in Part D have been
satisfied, you shall record the Quitclaim Deed (LAUPT and LA
River Bridge) with the County Recorder of Los Angeles County,
california, with directions to said County Recorder to return the
recorded document to Dewey Ballantine, 333 South Hope Street,
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30th Floor, Los Angeles, California 90071, Attention: Alan Wayté,
Esg. Upon recordation of the Quitclaim Deed (LAUPT and LA River
Bridge), you are to notify

(i) Alan Wayte, Esg. or Arthur R. Mann, Esg. at
(213) 626-3399; and

(ii) G. Kevin Conwick, Esg. or Jill K. Rood, Esgq.
at (303) 861-7000;

and provide them with the time of recofding and the instrument
number for the Quitclaim Deed (LAUPT and LA River Bridge).

2. Receipt of Title Insurance Commitment from other
Title Companies. After recording the Quitclaim Deed (LAUPT and

LA River Bridge) in accordance with paragraph €.l above, you are
to telephone Mr. Larry McGuire at (818) 502-2700 and confirm to
him that (1) you have recorded the Quitclaim Deed (LAUPT and LA
River Bridge): (ii) you are unconditionally and irrevocably
committed to issue its policy of title insurance as provided in
this letter of instructions; and (iii) you have complied with all
other instructions set forth in this letter of instructions.

D. CONDITIONS PRECEDENT TO RECORDATION

You are hereby authorized to record the Quitclaim Deed
(LAUPT and LA River Bridge) when and only when:

1. You have received telephonic authorization from
G. Kevin Conwick, Esg. or Jill K. Rood, Esg., counsel to SP, to
record the Quitclaim Deed (LAUPT and LA River Bridge).

2. You shall be irrevocably committed to issue to
LACTC the ALTA Owner's Policy form 1970 (Amended 10- 17-70) by
Ticor (the "Title Policy") dated as of the time the Quitclaim
Deed (LAUPT and LA River Bridge) was recorded, in the form of the
Pro Forma Policy, with no substantive differences from the form
attached hereto as Exhibjt A (as so attached and marked-up, the
"pro Forma Policy") (minor format changes such as the format for
showing recording information are permitted) with liability in
the amount of $100,000, show1ng LACTC as the insured and fee
title to the Property vested in LACTC. The Title Policy shall
include all endorsements in the form included in the Pro Forma
Policy. The final approved survey shall be attached to each copy

of the Title Policy.

No other exception may be reflected in the Title
Policy. The Title Policy shall reflect all handwritten



Ticor Title Insurance Company
December 20, 1990
Page 3

modifications to the Pro Forma Policy attached hereto. The legal
description of the Property in the Title Pollcy shall be
identical to the legal description set forth in Exhibit A to the
Quitclaim Deed (LAUPT and LA River Bridge).

E. OTHER MATTERS

You shall deliver a certified copy of the recorded
Quitclaim Deed (LAUPT and LA River Bridge) as well as the
original and a duplicate original of the Title Policy, within
seven (7) days after the Closing Date, to:

Dewey Ballantine

333 South Hope Street, 30th Floor
Los Angeles, California 90071
Attention: Alan Wayte, Esqg.

This letter will also serve to confirm that your
premiums and all other costs and expenses (other than standard
recording fees) for the Title Policy and the endorsements
attached thereto will be as follows:

owner's CLTA COVeErage . « « + o o o o « = %750
Additional cost for ALTA Coverage . . . . $-0-
CLTA 103.3 . & 4 o o o o a o o o » o o $ 55
CLTA 116.1 Endorsement. . . . . ¢ « « « . $-0-
CLTA 116.4 Endorsement. . . « .« « & « + = $ 55

At the time the Title Policy is completed and delivered
as provided above, you shall send a bill for title insurance fees
and any and all other costs which may be incurred in cleosing this
transaction to LACTC and SP at the following addresses:

Los Angeles County Transportation CommlsBlon
c/o Alan Wayte, Esqg.

Dewey Ballantine

333 South Hope Street, 30th Floor

Los Angeles, California 90071

Southern Pacific Transportation Co.
c/o Jill K. Roed, Esgq.

Holme Roberts & Owen

1700 Lincoln, Suite 4100

Denver, Colorado 80203

Such fees and cost shall be paid by LACTC and SP as provided in
the Purchase and Sale Agreement.
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If you cannot comply with all of the foregoiné, you are
not authorized to record the Quitclaim Deed (LAUPT and LA River
Bridge). 1If you are unable to record, you shall call, without
delay: :

(i) Alan Wayte, Esq. or Arthur R. Mann, Esqg. at
(213) 626-3399; and

(ii) 6. Kevin Conwick, Esqg. or Jill K. Rood, Esq.
at (303) 861-7000.

These instructions may be changed or revoked at any
time by joint oral instructions from (i) Alan Wayte, Esqg. or
Arthur R. Mann, Esg. and (ii) G. Kevin Conwick, Esg. or Jill K.
Rocd, Esg., followed by joint written confirmation.

Your recordation of the Quitclaim Deed (LAUPT and LA
River Bridge) shall be deemed your acceptance of these
instructions; however, we request that you sign and return a copy
of this letter indicating your acceptance of these instructions
and receipt of the document enclosed herewith.

Very truly yours,

HOLME ROBERTS & OWEN DEWEY, BALLANTINE
counsel to SP counsel to LACTC
By: By:

The undersigned acknowledges receipt of the Quitclaim
Deed (LAUPT and LA River Bridge), acknowledges that upon
recordation of the Quitclaim Deed (LAUPT and LA River Bridge) it
shall be irrevocably committed to issue the title insurance
policy and indorsements thereto described in Part D, and agrees
to act in accordance with the foregoing instructions.

Dated: Decgmbef __+ 1990
' TICOR TITLE INSURANCE COMPANY

By:

2829BJ05



Exh bt D

RECORDING INSTRUCTIONS
December 20, 1990

World Title Company
7530 North Glenoaks Boulevard
Burbank, California 91203

Attention: Mr. Terry Woliver

Re: Purchase and Sale between Southern Pacific
Transpeortation Company ("SP") and Los
Angeles Transportation Commission ("LACTC")
Order No. 1012797=58

Gentlemen:
A. DOCUMENTS

: In connection with a closing pursuant to that certain
Purchase and Sale Agreement dated October 11, 1990 (the "Purchase
and Sale Agreemenit") between SP and LACTC, we enclose the
following original document: Grant Deed (Alla) dated as of
December 20, 1990 (the "Grant Deed (Alla)") executed by SP in
favor of LACTC. '

B. FUNDS -

On or about December 21, 1990 (the "Closing Date"},
LACTC will wire transfer to a trust account of Stewart Title
Insurance Company (V"Stewart") the funds to cover the cost of the
acquisition of the property described in Grant Deed (Alla) (the.
“"Funds") pursuant to that certain letter of instructions to
Stewart attached hereto as Exhibit B (the "Stewart
Instructions").

C. CLOSING INSTRUCTIONS

1. Recordation of World Document. Upon your receipt

of telephonic authorization from G. Kevin Conwick, Esqg. or

Jill XK. Rood, Esq., as provided in paragraph D.l. below, . then,
if, but only if,  you are unconditionally and irrevocably
committed to issue the policy of title insurance as reguired in
Part D below, and provided that all other conditions in Part D
have been satisfied, you shall record the Grant Deed (Alla) with
the County Recorder of Los Angeles County, California, with
directions to said County Recorder to return the recorded docu-
ment to Dewey Ballantine, 333 South Hope Street, 30th Floor, lLos




World Title Company
December 20, 1990
Page 2

Angeles, California 90071, Attention: Alan Wayte, Esg. Upon
recordation of the Grant Deed (Alla), you are to notify

(i} Alan wWayte, Esq. or Arthur R. Mann, Esqg. at
(213) 626-3399; and

(ii) G. Kevin Conwick, Esg. or Jill K. Rood, Esq.
at (303) 861-7000,

and provide them with the time of recording and the instrument
‘number for the Grant Deed (Alla}.

2. Receipt of Titlé Insurance Commitment from other

Title Companies. After recording the Grant Deed (Alla) in
accordance with paragraph C.1 above, you are to telephone Mr.
Larry McGuire at (818) 502-2700 and confirm to him that World has
recorded the Grant Deed (Alla).

D. CONDITIONS PRECEDENT_ TO RECORDATION

-You are hereby authorized to record the Grant Deed
{Alla) when and only when:

1. You have received telephonic authorization from
G. Kevin Conwick, Esg. or Jill K. Rood, Esg., counsel to SP, to
record the Grant Deed (ARlla). :

2. You have confirmed that Transamerica is
irrevocably committed to issue to LACTC the CLTA Owner's Policy
form 1973 by Transamerica (the "Title Policy") dated as of the
time the Grant Deed (Alla) was recorded, in the form of the Pro
Forma Policy, with no substantive differences from the form
‘attached hereto as Exhibit A (as so attached and marked-up, the
"Pro Forma Policy") (minor format changes such as the format for
showing recording information are permitted) with liability in
the amount of $3,436,819, showing LACTC as the insured and fee
title to the Property vested in LACTC. The Title Policy shall
include all endorsements in the form included in the Pro Forma

Policy.

No other exception may be reflected in the Title
Policy. The Title Policy shall reflect all handwritten
modifications to the Pro Forma Policy attached hereto. The legal
description of the Property in the Title Policy shall be
jdentical to the legal description set forth in Exhibit A to the

Grant Deed (Alla).




World Title Company
December 20, 1990
Page 3

E. OTHER MATTERS

You shall deliver a certified copy of the recorded
Grant Deed (Alla) as well as the original and a duplicate
original of the Title Policy, within seven (7) days after the
Closing Date, to:

Dewey Ballantine

333 South Hope Street, 30th Floor
Los Angeles, California 90071
Attention: Alan Wayte, Esq.

This letter will also sexrve to confirm that your
premiums and all other costs and expenses (other than standard
recording fees) for the Title Policy and the endorsements.
attached thereto will be as follows: ’

owner's CLTA COVErage . +« o« « o o o o & & $2,749.60
Survey/Contiguity Endorsement

in form included in Exhibit A . . . . . $ 687.40
CLTA modified 126 . « « o ¢ ¢ o o o s o $ 687.40

At the time the Title Policy is completed and delivered
as provided above, you shall send a bill for title insurance fees
and any and all other costs which may be incurred in closing this
transaction to LACTC and SP at the following addresses:

Los Angeles County Transportation Commission
c/o Alan wayte, Esqg.

Dewey Ballantine

333 South Hope Street, 30th Floor

Los Angeles, California 90071

Southern Pacific Transportation cCo.
c/o Jill K. Rood, Esg.

Holme Roberts & Owen

1700 Lincoln, Suite 4100

Denver, Colorado 80203

Such fees and cost shall be paid by LACTC and SP as provided in
the Purchase and Sale Agreement.



World Title Company
December 20, 19%0
Page 4

_ If you cannot comply with all of the foregoiné, you are
not authorized to record the Grant Deed (Alla). If you are
unable to record, you shall call, without delay:

(1) alan wayte, Esg. or Arthur R. Mann, Esqg. at
(213) 626-3399; and

(ii) G. Kevin Conwick, Esq. or Jill K. Rood, Esq.
at (303) 861-7000.

These instructions may be changed or revoked at any
time by joint oral instructions from (i) Alan Wayte, Esg. or
Arthur R. Mann, Esg. and (ii) G. Kevin Conwick, Esg. or Jill K.
Rood, Esq., followed by joint written conflrmatlon, provided,
however, such change or revocation shall not affect performance
by you hereunder prior to your receipt of such joint oral

instructions.

Your recordation of the Grant Deed (Alla) shall be
deemed your acceptance of these instructions; however, we reguest
that you sign and return a copy of this letter indicating your
acceptance of these instructions and receipt of the document
enclosed herewith.

Very truly yours,

HOIME ROBERTS & OWEN DEWEY, BALLANTINE
counsel to SP ‘ -counsel to LACTC

By: By:




World Title Company
December 20, 1990
Page 5

The undersigned acknowledges receipt of the Grant Deed
(Alla), acknowledges that upon recordation of the Grant Deed
(Alla), Transamerica shall be irrevocably committed to issue the
title insurance policy and indorsements thereto described in Part
D, and agrees to act in accordance with the foregoing

instructions,

Dated: December _ _, 1990
WORLD TITLE COMPANY
By:

2832BJ02




- RECORDING INSTRUCTIONS

December 20, 1990

World Title Company
7530 North Glencaks Boulevard
Burbank, California 91203

Attention: Mr. Terry Woliver

Re: Purchase and Sale between Southern Pacific
Transportation Company ("SP") and Los
Angeles Transportation Commission ("LACTCY)
Order No. 1012797-58

Gentlemen:
A, DOCUMENTS

In connection with a closing pursuant to that certain
Purchase and Sale Agreement dated October 11, 1990 (the "Purchase
and Sale Agreement®) between SP and LACTC, we enclose the ,
following original document: Grant Deed (Alla) dated as of
December 20, 1990 (the "Grant Deed (Alla)") executed by SP in
favor of LACTC. :

B. FUNDS

On or about December 21, 1990 (the "Closing Date"),
LACTC will wire transfer to a trust account of Stewart Title
Insurance Company ("Stewart") the funds to cover the cost of the
acquisition of the property described in Grant Deed (Alla) {(the
"Funds") pursuant to that certain letter of instructions to
Stewart attached hereto as Exhibit B (the "Stewart
Instructions").

C. CLOSING INSTRUCTIONS

1. Recordation of World Document. Upon your receipt
of telephonic authorization from G. Kevin Conwick, Esqg. or
Jill K. Rood, Esg., as provided in paragraph D.l. below, then,
if, but only if, you are unconditionally and irrevocably
committed to issue the policy of title insurance as reguired in
Part D below, and provided that all other conditions in Part D
have been satisfied, you shall record the Grant Deed (Alla) with
the County Recorder of Los Angeles County, California, with
directions to said County Recorder to return the recorded docu-
ment to Dewey Ballantine, 333 South Hope Street, 30th Floor, Los



World Title Company
December 20, 1990
Page 2

Angeles, California 90071, Attention: Alan Wayte, Esq. Upon
recordation of the Grant Deed (Alla), you are to notify

(i) Alan Wayte, Esq. or Arthur R. Mann, Esq. at
(213) 626-3399; and )

(ii) G. Kevin Conwick, Esqg. or Jill K. Rood, Esq.
at (303) 861-7000,

and provide them with the time of recording and the instrument
humber for the Grant Deed (Alla).

2. Receipt of Title Insurance Commitment from other
Title Companies. After recording the Grant Deed (Alla) in
accordance with paragraph C.l1 above, you are to telephone Mr.
Larry McGuire at (818) 502-2700 and confirm to him that World has
recorded the Grant Deed (Alla). :

D. CONDITIONS PRECEDENT TO RECORDATION

You are hereby authorized to record the Grant Deed
(Alla) when and only when:

1. You have received telephonic authorization from
G. Kevin Conwick, Esg. or Jill K. Rood, Esq., counsel to SP, to
record the Grant Deed (Alla).

2. You have confirmed that Transamerica is
irrevocably committed to issue to LACTC the CLTA Owner's Policy
form 1973 by Transamerica (the "Title Policy") dated as of the
time the Grant Deed (Alla) was recorded, in the form of the Pro
Forma Policy, with no substantive differences from the form
attached hereto as Exhibit A (as so attached and marked-up, the
"pro Forma Policy") (minor format changes such as the format for
showing recording information are permitted) with liability in
the amount of $3,436,819, showing LACTC as the insured and fee
title to the Property vested in LACTC. The Title Policy shall
include all endorsements in the form included in the Pro Forma

Policy.

No other exception may be reflected in the Title
Policy. The Title Policy shall reflect all handwritten
modifications to the Pro Forma Policy attached hereto. The legal
description of the Property in the Title Policy shall be
identical to the legal description set forth in Exhibit A to the

Grant Deed (Alla).



World Title Company
December 20, 1990
Page 3 :

E. OTHER MATTERS

You shall deliver a certified copy of the recorded
Grant Deed (Alla) as well as the original and a dQuplicate
original of the Title Policy, within seven (7) days after the
Closing Date, to:

Dewey Ballantine

333 South Hope Street, 30th Floor
Los Angeles, California 90071
Attention: Alan Wayte, Esq.

This letter will also serve to confirm that your
premiums and all other costs and expenses {other than standard -
recording fees) for the Title Policy and the endorsements
attached thereto will bhe as follows:

Owner's CLTA Coverage . . « v o« o« o« « o o $2,749.60
Survey/Contiguity Endorsement

in form included in Exhibit A ., . . . . $ 687.40
CLTA modified 126 . & « v ¢ o« o s « » o $ 687.40

At the time the Title Policy is completed and delivered
as provided above, you shall send a bill for title insurance fees
and any and all other costs which may be incurred in closing this
transaction to LACTC and SP at the following addresses:

Los Angeles County Transportation Commission
c/o Alan Wayte, Esqg.

Dewey Ballantine

333 South Hope Street, 30th Floor

Los Angeles, California 90071

Southern Pacific Transportation Co.
c/o Jill K, Rood, Esgqg.

Holme Roberts & Owen

1700 Lincoln, Suite 4100

Denver, Colorado 80203

Such fees and cost shall be paid by LACTC and SP as prov1ded in
the Purchase and Sale Agreement.




World Title Company
December 20, 1990
Page 4

If you cannot comply with all of the foregoing, you are
not authorized to record the Grant Deed (Alla). If you are
unable to record, you shall call, without delay:

(i) Alan Wayte, Esq. or Arthur R. Mann, Esg. at
{213) 626-339%; and

(ii) G. Kevin Conwick, Esg. or Jill K. Rood, Esq.
at (303) 861-7000. '

These instructions may be changed or revcked at any
time by joint oral instructions from (i) Alan Wayte, Esg. or
Arthur R. Mann, Esq. and (ii) G. Kevin Conwick, Esg. or Jill K.
Rood, Esg., followed by joint written confirmation; provided,
however, such change or revocation shall not affect performance
by you hereunder prior to your receipt of such joint oral
instructions.

Your recordation of the Grant Deed (Alla) shall be
deemed your acceptance of these instructions; however, we regquest
that you sign and return a copy of this letter indicating your
acceptance of these instructions and receipt of the document
enclosed herewith.

Very truly yours,

HOILME ROBERTS & OWEN DEWEY, BALLANTINE
counsel to SP counsel to LACTC

gl lk o (U



World Title Company
December 20, 1990
Page 5

The undersigned acknowledges receipt of the Grant Deed
(Alla), acknowledges that upon recordation of the Grant Deed
(Alla), Transamerica shall be irrevocably committed to issue the
title insurance policy and indorsements thereto described in Part
D, and agrees to act in accordance with the foregoing

instructions.

Dated: December A9, 1990
WORLD TITLE COMPANY

o I
77 ;

2832BJoz2
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EALJFORN]A LAND TITLE ASSQCIATION
_STANDARD COVERAGE POLICY-1988 LH:ta Ex HA-EIT.
£4790 037 WY0~-00000 CLTA PROFORMA Ends. )00.26 Modified
SCHEDULE A
Premtum: $TD BE DETERMINED
PoYicy No.: 1012797-58
Amount of Liability:  ste-gE-peremmnen 3,Y 36, 8/9

Date of Policy: TO BE DETERMINED

i. Name of Jnsyred: _
LOS ANGELES COUNTY TRANSPORTATION COMMISSION.

2. The estate or {nterest 1n the land described heretn and which is
’ covered by this policy is:

A FEE.

3. The estate or interest referred to herein {s at Date of Policy
vested {n:

LOS ANGELES COUNTY TRANSPORTATION COMMISSION,

4. . The 'and referred to in this policy 1s sitvated tn the State cf
California, County of Los Angeles and s described as follows:

See -Exhib{t "A"™ attached hereto and made & part hereof,
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CLTA Poliey No. 1012797-58
EXHIRIT ®A®

PARCEL 1:

That portion of the lgnacis Machado 33.18 Acre Allotment of Rancho L»
Ballona (District Court Case No. 2000) described as follows:

Commencing at 2 point {n the Yire between the Maris Machado 30.06 Acre
Allotment of Rancho La Ballona (District Court Case No. 2000) and the
Ignacio Machado 33.18 Acre Allotment of Rancho La Ballona (District Court
Case No. 2000) said point being Northwesterly along said 1i{ne 48,01 feet

‘distant from the Southeasterly corner of the Ignacto Machado 33.)8 Acre

Allotment; thence Southeasterly along safd Tine 48.01 feet, to the
aforementioned Southeasterly corner of the Ignacfo Machado 33.18 Acre

- Atlotment; thence Scuthwesterly along the line between said Ignacto

Machago 33.18 Acre Allotment and the Rafael Machado 45.00 Acre Allotmént
of Ranche (a Ballona (Ofstrict Court Case No. 2000) 558.93 feet to 3 point
tn safd line; thence North 34° 07' East §858.21 feet, more or Tess, to 2
point of beginning. .

PARCEL 2:

That portion of the Rafasl Machada 45 Acre Allotment of the Rancho Le
Ballona (Dittrict Court Case 2000) lying within a strip of land 60 feet tn
width, the center 1{ne of which {s described as follows:

Commencing at & point in the line between the Rafael Machade 45 Acre
Allotment on the Partition Suit of the Rancho L& Ballona in Court Case No.
2000 1n the District Court of Los Angeles County and the Ignacio Machado
33,18 Acre Allotment, safd point befng Southwesterly along safd line
219.62 feet distant from the Northeasterly corner of the said Rafael
Machado 45 Acre Allotment; thence South 34° (7' West 110%.07 feet, more or

- Yess, to a pofnt {n the Westerly Yine of the safd Rafael Machado 45 Acre

Allotment befng also the Easterly line of & road end sald latter point

‘being Souvtheasterly along satd line 95.20 feet distant from the

Northwesterly corner of said Rafae) Machado 45 Acre Allotment.
EXCEPT that portion Tying Southwesterly of Railwsy Statfon No. 623 ¢ 0D,
PARCEL 3:

A strip of land 60 feet §n width, {n the County of Los Angeles, State of
California, the center 14ne of which is described as follows: .

Commencing at a point fn the 1ine between the John D. Young 184.00 Acre
Alotment (District Court Case No. 965) and the Marta Machado 30.06 Acre
Allotment, (District Court Case No. 2000), satd point being Northwesterly
a10ngsﬁid 1ine 703.00 feet distant from the Southerly line of safd Maris
Machade 30.06 Acre Allotment of Rancho La Ballona; thence South 34° 07
West 726.20 feet, more or less, to a point fn the Vine between satd Maria

-~- {ontinued On Next Page =-=
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Continued :

Machado 30.06 acre AYlotment (District Court Case No. 2000) and the
Jgnacio Machado 33.15 Acre Allotment (District Court Case No. 2000) said
latter potnt being Northwesterly along safd 1ine 733.70 feet dfistant from
the Southerly Yine of the said Maria Machado 30,06 Acre Allotment of
Rancho La Ballena (District Court Case No. 2000).

The 60 foot strip qf'land herein described befng a portion of the Maria
gagh;do 30.06 Acre Allotment of Rancho La Ballona (District Court Case No.
000). . .

PARCEL 4: .

A strip of Tand 60 feet in width, 1n the County of Los Angeles, State of
Californfa, the center line of which s describad &s followt:

Commencing at the line between the Jesus Talamantes Stixteen and Sixty-Six
Hundredths Acre Allotment of the Rencho La Ballona (District Court Case
No. 865) and the Johr D, Young One Hundred and Eighty~Four Acre Allotment
of safd Rancho (District Court Case No, 955) said poinmt being
Southessterly along said Yine and the Westerly 1i{ne of the Jesus
Talamzntes One Hundred and Four and Eight Hundredths Acre Allotment of
safd Ranche (District Court Case No. 965) one thousand and f{fty-six and
sixty hundredihs feet distant from the Southerly line of Ballona Read #2;
thence South 34° C7' West one thousand and sixty-four and ten hundredths
feet to a point in the Yine between the tald John D, Young One Hundred and
Eighty-Four Acre Alloument of the Ranche La Ballona and the Maris Machado
Thirty end S¢x Hundredihs Acre Allotment of the Rancho La Ballona
{District Court Case No. 2000) satd Yatter point being Southwesterly along

“said 1ine and seven hundred and three feet from the Southerly line of the
said Maria Machado Thirty and Six Nundredths Acre Allotment.

PARCEL S:

That certain 60.00 foot strip of land conveyed to Los Angeles Herﬁosa
Baach & Redondo Railway Co., & corperation and recorded in Book 1635, page
206 of Deeds, Records of sald County, the center 19ne described as follows:

Commencing at a pofat in the line between the Rafael Machado 45 Acre
Allotment in the partition Suit of the Rancho La Ballona in Case No. 2000
fn the District Court of Los Angeles County and the Ignacio Machado 33.18
Acre Allotment, satd point being Southwesterly zlong satd Vine 218,62
feet; distant from the Northeasterly corner of the said Rafael Machado 45
Acre Allotiment; thence South 34° 17' West 1109.07 feet more or less to &
point in the Westerly Yine of the safd Rafael Machado 45 Acre Allottment
belng 8Vs0 the Easterly 1ine of a road and sald latier point being
Southeasterly along safd 1ine 95.20 feet distant from the Northwesterly
corner of said Rafael Machido 45 Acre Allotment. :

EXCEPT that portion lying Northeasterly of Railway Statfon No. 6§23+00.

--= Continued On Next Page =-=
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PARCEL 6:

That portion of Rancho La Ballona, 1n the City of Los Angeles, County of
Los Angeles, State of Californfa, included within that certain strip of
land 60.00 feet wide as described tn deed to Los Angeles Hermosa Besch &
Redondo Rsilway Co., & corporation and recorded n Book 1635, Page 204 of
Beeds, in the office of the County Recorder of said County, the center
1tne of safd 60.00 foot strip of land more partizularly described in satd
deed as follows: :

Commenting at a point in the Easterly }ine of the Louise M. De Chavez 30
Acre Allcttment §a the Partition Suit of the Rancho La Balloma No. 2000 in
the District Court of Los Angeles County, safd line being alse the

‘Westerly lfne of a road. S$aid point of beginning befng Southerly along

safd line and the prolongation thergof 1587.90 feet distant from the
Southerly line of Ballona Road No. 2; thence South 34° 17* West 1613.32
feet-more or less, to a point in the Westerly 1{ne of the saic Louise M.
De Chavez 30 Acre Allottment ang being slso the Easterly léne of a road
one chain n width. The herein last named point befng Northwesterly along
the said Wasterly lines of the Louise M. De Chaver 30 Acre Allottment
©4.10 feet distant from the 1ine between the said Loufse M. Da chaveg
Allottment and the Brisabe #. D¢ Chavez 30 Acre Allottment.

PARCEL 7:

That portion of Rancho La Ballena, {n the City of Los Angeles, County of
Los Angeles, State of Californta, included within that certatn strip of
Tand 60.00 feet wide as described in deed to Los Angeles Pacific Ratiroad
Co. and recorded in Book ?527, Page 216, of Deeds, in the office of the
County Recorder of said County, the ceater line of said 60.00 foot strip
of land more partfcularly described 4n sa{d deed as follows:

Commencing at @ point In the Southerly line of the land of said first
parties, said point being South 54° 20' West and 30.95 feet from a sand
stone monument at the Northeasterly corner of the lands of the Estate of
A.J.M. Reatings: thence North 34° 07' East 2428.42 feet to the -
Southwesterly 1ine of a roadway between the lands of said parties and
Louisa M. De Chavez, a point {n the Northeasterly line of s2id roadway on
safd center Yine produced being North 46° 48' West and 24.30 feet from the
Southwesterly corner of the lands of said Louisa M. De Chave2.
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CLTA Policy No, 1012797-58

SCHEDULE B

This policy dées not fnsure against loss or damage, hor against costs,
attorney's fees or expenses, any or al) of which arise by reason of the
following:

PART ]

Al matters set forth in paragraphs 1 to S inclusive on the reverss side of
the face page of this policy under the caption Part I of Schedule B.

PART 11

The Yien of supplemental or escaped asseesments, 1f any, assessed
pursuant to the provisions of Part 5, Chapter 3.5 (commencing with
Section 75) or Fart 2, Chapter 3, Articles 3 and 4, sl of the
Revenue and Taxation Code of the State of Caléfornta.

An pasement for flood control and incidental purposes as provided in
the deed recorded August 30, 1950, as Instrument No. 3489, fn Book
34171 Page 315, QOffictal Records, in favor of Los Angeles County
Fiood Control District,

Sald easement affects that part of the right of way or property of
first party {n City and County of Los Angeles described as follows:

Those portions of those parcels of land comprising parts of the
30,06 Acrs Allotment to Maria Machado, the 33.18 Acre Allotment to
Ygnacio Machado, and the 45,00 Acre Allotment to Rafae) Machade, all
safd allotments befng in the Rancho La Ballona and shown on Map of
tract of land No. 3 filed in Ctse No. 2000 of the District Court of
the Seventeenth Judicial District of the State of Californfa, County
of Los Angeles, as sald parcels cf Jand are described 1n deeds to
Los Angeles, Hermosa Beach & Redondo Rallway Company, recorded in
Book 2775 Page 127 and in Book 1626 Page 207 and fn Book 1635 Page
206, a1l of Deeds, lying within the following described boundary:

Beginning at a point in the Northwesterly side Yine of that strip of
Tand 60.00 feet wide tonveyed to Los Angeles Hermosa Beach and
Regondo Railway Company by deed recorded fn Book 2775 Page 127 of
Deeds, as said Northwesterly side 1ine is Vocated 90.00 feet
Northwesterly, measured at right angles, from the centerline of
Culver Boulevard, shown as the centerline of De) Rey Boulevard, $0
fect wide, on map of Tract No. 10209 as said centerline of Boulevard
is established by the City Engineer of the City of Los Angeles and
shown in said Enginger's Field Book 1330% Page 15, said point of
beginning being distant along said Northwesterly side 1ine of 60.00
foot wide strip South 34° 12' 5" West 186.83 feet from 1ts
intersection with the Southeasterly prolengation of the
Southwesterly side Tine of Slauson Avenue, shown as Mc Laughlin
Avenue, 30.00 feet wide on map of Tract No. 7419, fn Book B4 Page 54

--- Continued On Next Page =--
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Our No. 1012797-58
Conttnued :

of Maps, satd Souvihwesterly side line of Slauson Avenve 13
established by said Engineer and shown in said Engineer’s Field Book
12706 Page 43; thence, from sald point of beginning, South 46° 51'
41" East €0.74 feet to a point in the Southeasterly side Yine of
ssid 60.00 feet wide strip of land;, thence along said last mentioned
sfde line and prolongatfon thereof, South 34° 12' §i" West 01.23
feet to fts $ntercection with a Vine which i35 paralle) to and J0D.00
feet Southwesterly, measured at right angles, from the course

. hereinbefore described as having a bearing and tength of Scuth 46°
517 41" East 60.74 feet; thence from said Jast mentioned
fntersection and along sald parallel 1ine, North 46° 51' 41" West
60.74 feet to the pro?ongation of satd Northwesterly side line of
60.00 foot wide strip; thence North 34° J2' &% fast 101,23 feet to
safd point. :

Safd matter affects Parcels 1, 2 and 3,

No representation fs made as to the present ownership of safid .
easement.

An eatement for public sanitary sewers and incidenta) purposes as
provided in the deed recorded October 26, 1953, as Instrument No.
3486, in Book 43012 Psge 31§, Dfficial Records, in favor of the City
of Lcs Angeles. ' '

Said easement affects that portion of the right of way 60 feet
wide, of the Pacific Electric Railway Corpany in Culver Boulevard,
as shown on map of Tract No. 10200 in Beok 146 Page 13 of Maps,
tncluded withip a strip of land 5 feet wide, lyfing 2.5 feet on each
side of the following centerlines:

Beginning at & pofnt in the Northwesterly line of said right of way
distant along said Northwesterly line 3.73 feet Northeasterly from
the most Southerly corner of Tract No. 7419, {n Book 84 Page 54 of
Maps; thence Southeasterly 4n a direct line to 8 point in the ‘
Southeasterly line of sald right of way distant along said
Southeasterly line 18.63 feet Northeasterly from the Northwesterly
prolongation of the centerline of Slausen Avenue, 100 feet wide, &s
shown on map of safd Tract No. 10200.

No representation is made as to the present ownership of satd
easement,

Said matter affects Parcel 3.

~-- Continued On Next Page ---
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4. An ezsement for closed storm drain and incidental purposes &s
provided in the dced recorded February 16, 1968, as Instrument No.
3197, in Book D39]5 Page $57, Officia) Rocords, in favor of ‘the City
of Los Angeles.

Sald easement affects that portion of the Southern Pacific Raflroad
Company (formerly the Pacific Electric Railway Company) right of
way, 60 feet wide, described {n Final Judgement had fn Superior
Court of the State of Californta, in and for the County of Los
Angeles, 2 copy of said Fina) Judgement is recorded in Book 1711
Pege 174 of Deeds, in the office of said County Recordar, bounded
and described es fo11ows

Beg!nnin at the Intersection of the Southwesterly 1%ne of Berryman
Avenue, 30 feet wide, with Southeasterly line of safid Southern
Pacific Railroad Company right of way, as sa{d {ntersection {s .shown
on map of Tract No. 3901, recorded in Book 42 Page 55 of Maps, in
the office of safd County Recerder; thence Northwesterly slong said
Southwesterly line 14 .87 feet; thence Southwesterly along a 1ine
parallel with said Southeasterly line 5.6 feet; thence Southeasterly
in a direct 1ine te a point in said Southeasterly line distant 16,20
feet Southwesterly measured along said Southeasterly line from the
point of beginning, thence Northeasterly along said Southeasterly
1ine te the point of beginning.

Also that portion of satd Southern Pacific Railroad Company right of
way, bounded and described as follows:

Beginning at the intersection of a 11ne parallel with and distant
29.25. feet Northwesterly measured at right angles from satd
Southeasterly 1ine of said Southern Pacific Ratlroad Company right
of way with said Southwesterly 1ire of Berryman Avenue; thence
Northwesterly #long satfd Southwesterly line 12.5 feet; thence
Southeasterly in a direct line to a point In said Yast mentioned
paralle) line distant 4.2 feet Scouthwesterly measured along said
last mentioned paralle) Yine frem the point of beginning,; ;hence
Northeasterly alofg said last mentioned parallel lfne to the point
of beginning.

Sajd matter affects Parcel &.

No representation is made as to the present ownership of said
easement,

--- Continued On Next Page -—
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Continued : .

An easement for highway and fncidental purposes as granted in the
deed recordnd January 23, 1952, as Instrument No. 2564, in Book

38104 Page 17, Dfficial Records, in favor of the City of Leos Angeles.

Satd easement affects a portfon of Culver Boulevard.

No representatfon is made as to the present ownership of said
easement.

Satd matter affects Parcels 1 and 3.

An 011 and Gas lease covering said land and other property, executed
by ewner of satd land and by other persons as owners of other lands
in the Community Area, for the term of 50 years from the date hereof
and so long thereafter as of] and gas are produced 1n paying
cquantities, upon the terms, conditions and covenants therein
* provided, recorded April 13, 1967, as Instrument No. 3011, {n Book
Mz%24 Page 316, Officia) Records. .

Dated: May 1, 1966
Lessor: Southern Pacific Company
lessee: Stgna) 041 and Gas Company, a corporation

Safd Yease affects that portion of said land lying below 2 depih of
(Net Shown) feet from the surface thereof.

The present ownership of sald leasehold and other matters affecting
the interest of the Lessee are not shown herein.
L] 2 -~
2aid mat4r afflveks Parceds ..G....z_?"_‘/ e
An easement for an 8 inch water pipeline and incidental purposes as
provided in the deed recorded February 26, 1971, as Instrument No.

3164, 1n Book D4981, Page 244, Officia) Records, in favor cf the
City of Los Angeles.

Sald easement affects that part of the right of way of said
railroad cressing, the centerline of said tracks at Engineer Station
$55+30, Mile Post BBO-497.56, in the location shown on the print of
Railroad's Los Angeles Diviston Drawing A-941], Sheet Ne. 1, dated
August 13, 1970, attached and made a part hereof.

Said matter affects Parcel 5.

No representation is made &3 to the present ownership of sald
easement.

--- Continued On Next Psge ~--
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8. An easement for an 8-5/8" water main within a 16 foot steel casing
and incidenta) purposes as provided fn the deed recorded July 16,
1971, as Iastrument No. 3153, in Book D5127, Page 188, Officia}
Records, 1n favor of Department of Water and Power of the City of
Los Angeles. '

Satd easement affects the right of a railroad crossing the ,
centeriine of rafiroad’s tracks at Engineer Station 667440, Mile
~Post 497.79,,1n the location shown on the print of Ratlroad's Los
Angeles Diviston Drawing A-9697, Sheet No. 1, dated January 8, 1971,
attached and made 2 part thereof. . ,

Said matter affects Parcel §.

No representation is made as to the present ownership of said
geasement.

9. . An easement for traffic signal and appurtenant devices and
incidental purposes as provided fn Lhe deed recorded November 25,
1674, as Instrument No. 1892, 1n Book D6483, Page 682, Offictal
Records, 1n favor of the City of los Angeles. :

S2id easement affects that portion of the pacific Electric Raflway
Company's right of way, 60 feet wide, as shown on County Surveyor's
Map No. 7510, Sheet 2, on file in the office of the Surveyor of Los
Angeles County, included within a strip of land 7 feet wide lying
Northwesterly of and tontiguous to a8 1ine described as follows:

Commencing at the intersectfon of the Northwesterly l1ne of Braddock
Drive, formerly Panama Street, 66 feet wide as shown on map of the
Venice Del Rey Tract, recorded in Book 6, Page 135 of Maps, in the
efffice of the County Recorder of Los Angeles County, with the
Southeasterly line of the Southeasterly roadway of Culver Boulevard,
60 feet wide, as said Southeasterly line {s described 1n deed
recorded in Bobk 3581, Page 279 of Official Records, in the office
of said County Recorder; thence Northeasterly along satd
"Seutheasterly line € feet; thente Northwesterly at right angles from
said Southeasterly 1ine 60 feet to & point {n the Southeasterly line
of said Raflway Company's right of way, satd pofnt to be the true
point of beginning for purpose of this destription; thence
Southwesterly along satd last-mentioned Southeasterty Yine 8 feet,

Also, that portion of satd Pacific Electric Railway Company's right
of way, included within a strip of land 7 feet wide lying
Northwesterly of and contiguous to a line described as follows:

Commencing at the intersection of the Southwesterly line of said
strip of land 7 feet wide with said Southcasterly 1ine of said
railway right of way;, thence Southwesterly along sa2id last-ment{oned
touthessterly 1ine B7 feet to the true point of beginning for
purposes of this description; thence contfnuing Southwesterly sltong

--- Continued On Next Page ==~
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Continued :

satd last-mentfoned Southeasterly line 8 feet.
Satd matter affects Parcel 5.

No representation 1s made &5 to the present ownership of said
casement,

An easement for publfc streets and fncidental purposes &s provided
in the deed recorded April 25, 1978, as Instrument No. 78-434413,
Offictal Records, In favor of the City of Los Angeles.

Said eatement affects that certafn strip or parcel of land sitvated
1n the City of Los Angeles, County of Los Angeles, State of
California, befng that portion of that certain railiroad right of .

way, B0 feet wide, shown as L.A. Pacific Raflway on the map of
Venice Del Rey Tract No. 2, recorded fn Book 8, Page 33 of Maps, tn
the office of the County Recorder of lLos Angeles County; fneluded
within a strip of Tand 5 feet wide, lying 2.5 feet on each side of a
1ing described as follows:

Commencing 8t & potat {n the Southeasterly line of Culver Boulevard,
60 feet wide, Jistant 8 feet Northeasterly measured along tatd
Scutheasterly 1ine from 1ts intersection with the Northerly 1ine of
Braddock Drive, 66 feet wide, a8 said intersection 13 shown in City
Engineer's F1eld Book No. 167)0, Page 19, on file ¢n the offfce of
ythe City Engineer of the City of Los Angeles; thance Southwesterly
along safd Southeasterly line and 1ts Southwesterly prolongetion 105
feet; thence Northwesterly aiong & Yine extending Northwesterly at
right angles from said Southwesterly prolongation ¢o & point in the
Southeasterly line of sald ratlroad right of way, satd point to be
the true point of beginning, thence continuing Northwesterly along
safd 1ine extending Northwesterly to the Northwesterly Yine of said
railiroad right of way.

Said matter affects Parcel 6.

No representation 1s made as to the present ownership of said
easement. <

An easement for pubifc sanitary sewers and incidental purposes as
provided in the deed recorded October 26, 1953, &5 Instrument No.
3485, fn Book 43012, Page 393, Officlal Records, in faver of the
City of Los Angeles, '

Said easement affects that portfon of certified 60 foot strip of
land conveyed to Los Angeles Hermosa Beach & Redondo Rallway Company
by deeds recorded September 19, 1902, tn Book 1635, Page 204 of
Deeds and shown on map of Tract No. 7829 and marked thereon “Pacific
Electric Rafiway™ recorded {n Book 86, Page 87 of Maps, fnclusive
within a strip of 1apd & feet wide, lyfng 2.50 feet on each side of

~=-- Contfnued On Next Page ~--
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the following described center line:

Beginning ¢t a point in the Northwesterly boundary of said 60 foot
strip of land distant Northeasterly 136.73 feet measured along said
Northwesterly boundary from 1ts {ntersection with the Northeasterly
1ine of Centinela Avenue 66 feet wide, 8s shown on said map of Tract
No. 7829; thence Southeasterly in a direct 1fne to a part in the
Southeasterly boundary of safd 60 foot strip of land distant
Northeasterly 167.58 feet measured along safd Southeasterly boundary
and its Southwesterly prolongation (which 15 parellel with said = -
Northwesterly boundary and distant 60 feet Southeasterly measured at
right angles) from its intersectfon with the Northeasterly line of
sai{d Centinela Avenus 66 feet wide. ‘ -

Said matter affects Parce! 6.
No representstion is made as to the present ownership of satd
easement. : :

12. An easement for public street and {ncidental purposes as granted in
the deed recorded November 21, 1957, as lnstryment No. 4068, {n Book
56113, Page 301, Offictal Records, tn favor of the City of Les
Angeles, 8 municipal corporation.

Said easement affects the two strips of land, each 15 fest in
widgth, situated in the City of Lox Angeles, County of Los Angeles,
State of Californfa, said 15 foot strips being more particularly
described as follows:

Parcel A:

The Southwesterly 15 feet of that certain strip of land, 60 feet
wide, extending Northeasterly from the Northeasterly line of
Centinella Avenue and being shown as "Pacific Electrtc Ratlway"
{Redonde Division) on map of Tract No. 7829, recorded fn Book 86,
Pages 87 and 88 of Maps, ¢n the office of the Recorder of said
County, which 1ies within the boundary iines of the Louisa M. De
Chavez 30 Acre Allottment in the Rancho La Ballona No, 2000,
District Court of said County.

Parcel B:

The Northeasterly 15 feet of that certain strip of land, 60 feet
wide, extending Southwesterly from Centinela Avenue (formerly
Columbus Avenue), and being shown as "L.A. Pacific Railwsy" on mip
of Yenice Ce! Rey Tract No. 2, recorded in Book 8, Page 33 of meps,
in the office of the Recorder of said County.

The above described 15 foot strips of land are shown colored yellow
on Plat CEX 2841, hereto attached and made & part hereof.

~~- Cantinued On Wext Page ===
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Said matter affects Parcel 6.

No representation is made as to the present ownership of said
easement.,

- An eaterent for highway and {ncidental purpcses as granted in the

deed recorded January 14, 1958, as Instrument No. 3371, {in Book
56386, Page 425, Offictal Records, in favar of the City of Los
Angeles,

Satd essement affects 1,800 square feet of satd land (Inglewood
Blvd), : )

Said matter zffects Parcel 6.

No representstion {s made as to the present ownership of said =
gasement. :

An easement for storm drafn and incidental purposes as provided in
the deed recorded January 14, 1958, as lnstrument No. 3372, in Book
56386, Page 433, Officta) Records. in favor of the City of Los
Angeles.

Safd casement affects a strip of land 17 feet in width, situated tn
City of County of Los Angeles in the Rancho La Ballona, described 2s
follows: '

The Northeasterly 17 fecl of the Southwesterly 32 feet of that
portion of that certain 60 foot strip of land, described as "Pacific
Electric Railway (Redondo Divisfon)", on Map of Tract No. 782% in .
Book 86, page 87 Maps lying Northeasterly of the Northeasterly line
of that portion of Inglewood Blvd., formerly Santa Monfca-Colton
road, shown as befng 60 feet fn width on said map,

Satd matter affects Parcel 6,

No representation is made as to the present owhership of said
easement,

--- Continued On Next Page ---
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vering said land and other
executed by owner of said land and by otker persons as owners of
other Yands $n the Community Area, for the term of 50 years
date hereof and so long thereafter 25 0i1 and gas are pro
paying quantities, upen the terms, conditfons and cov
DJNAA:) provided, recorded April 13, 1867, as Instrument N
M2524, page 316, Official Records.

od §n
Lts therein
011, fn Book

Lessor:’ Southern Paci
o - 6 Lessee: Signal Q1L4nd Gas Company, a corporation

Said tease affacts that pSrtton of said land lying below a depth of
(not shown) feet frop-the surface thereof.

The present

ership of safd Yeasehold and other matters alrectlng‘
the inter

of Lke Lessee are not shown hereidn.
$314-rattor abfectysPITCET S

16. An easement for the censtruction, reconstruction, maintenance and
operation of & 12-fnch water pipeifne and casing and Tncidental
purposes as granted in the deed recerded Oecember 30, 1974, as
Instrument No. 3086, in Book D6S14, Page 721, Off{cial Records, fn
favor of the City of Los Angeles, Department of Water and Power, &
municipal corporation.

Satd easement affects Jocation showr on the attached print of
Orawing A~11645 dated July 26, 1974.

No representation is made as t0 the present ownership of said

gaseMment.
17. An easement for sewers and 1nc1dent&1 purpcses as provided in the
\ deed recorded _gﬁgli_ 1933, in Book 12446, Page 303, Offictal
Records. .

Seid easement affects s3id land.

No representation $s made as to the present ownership of said
easement. .

--- Continyed On Next Page =---
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18. An easement for sewers and incidental purpeses as provided 1a the
deed recorded July 26, 1955, in Book 36854, Page 84, Official

Records.
Ssid easement affectﬁ said land.

No representat{on is made as to the present ownership of said
easement, |

== ey
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100.26 MODIFIED

ENDORSEMENT
Attached to Policy No. 1012797-58
Issued by
TRANSAMERICA TITLE INSURANCE COMPANY

The Company hereby fnsures agafnst loss which said Insured shall sustain

(2) by reason of damage to {mprovements constructed or to be constructed
Including lawns, shrubbery or trees, resulting from the exerctse of any
right to use the surface of safd land or any portion thereof lying above a
depth of 500 feet below the present surface of satd land, for the
extraction or developwent of 0i), petroleum and other hyZrocarbon
substances excepted from the description of said lanqtyhown as Exception

No. 6- . ov

The tota) 1fability of the Company under satd policy, and any endorsements
therein shall not exceed, in the aggregate, the face amount of satd policy
and costs which the Company §5 obligated under the conditiens and
stipulations thereof to pay. .

This endorsement 1s made a part of satd policy and s subject to the
schedules, conditions and stipulattons therecf, except as modified by the
provisions hereof, .

TRANSAMERICA TITLE INSURANCE COMPANY

WORLD TITLE COMPANY
Authorized lssuing Agent

By:._.. —
Authortzed Signatory
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"WVALUATION™ MAP ENDORSEMENT

The Company assuras the Insured:

(1) tha£ the Land is delineated on. Southern Pacific
Transportation Company Valuation Maps delivered to the Company
by Southern Pacific Transportation Company ("Val Maps®) as

follows: _
PARCEL 1 is delineated on V-124~4, Sheet 3 as Unit No. 3.
PARCEL 2 is delineated on v—1é4-4,'5héet'3 as Unit No. 4.
PARCEL 3 is delineated on V-124-4, Sheet 3 as Unit No. 6.
PARCEL 4 is delineated on V=-124-4, Sheet 3 as Unit No. 7.
PARCEL 5 is delineated on V-124-4, Sheet 4 as Unit No. 2.

PARCEL 6 is delineated on V~124-4, Sheet 4 as Unit No. 1.

oS

PARCEL 7 is delineated on V-124-4, Sheet 4 as Unit No. 3.

{ii} that PARCELS 1 through 7 are contiguous to the
extent as shown the Val. Maps.

— ———
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PAGE 1

®ffice of ﬁetretafg of State

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF
UELAWARE DO HEREBY CERTIFY SOUTHERN FACIFIC TRANSPORTATION
COMPANY IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF
DELAWARE ANWD 15 IN GOOD STANDING AND HAS A LEGAL CCORFORATE
EXJSTENCE 50 FAR AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE

DATE SHOWN BELOW,

Michael Hhrkins, Sécretary of State

DATE:
pa445113 12/18/199%



NON-FOREIGN PERSON AFFIDAVIT

STATE OF CALIFORNIA )
58.
COUNTY OF LOS ANGELES )

Section 1445 of the Internal Revenue Code (the "Code")
provides that a transferee of a U.S. real property interest must
withhold tax if the transferor is a foreign person. To inform
the transferee that withholding of tax is not regquired upon the
disposition of a U.S. real property interest by the Transferor
identified in paragraph 1 herein, the undersigned, being duly
sworn, does depose and say under penalty of perjury, on behalf of
the undersigned and on behalf of the Transferor identified in
paragraph 1 herein, that:

1. The undersigned is a L‘&?—/%%s«%mﬁ’of SOUTHERN
PACIFIC TRANSPORTATION COMPANY, a Delaware corporation
("Transferor"), and has authority to make this affidavit on
behalf of Transferor.

2. Transferor is not a foreign corporation, foreign
partnership, foreign trust or foreign estate (as those terms are
defined in the Code and related income tax regulations).

3. Transferor's office address is:

One Market Plaza
San Francisco, California 94105

4. Transferor's U.S. employer identification number
is 94-600-1323-W.

5. Transferor is aware that this affidavit may be
disclosed to the Internal Revenue Service pursuant to Code
section 1445 and the regulations promulgated under such section
and that any false statement contained herein could be punished
by fine, imprisonment, or both.

6. Under penalties of perjury the undersigned
declares that he has examined this affidavit and to the best of
his knotéizge and belief it is true, correct and complete.

L. ;b 1990 SOUTHERN PACIFIC

[

Dated:

TRANSPORTATION, COMPANY,
a Delaw corporation

{t; %Tbgééz'/QQSQ&ﬁd}‘

October 29, 1990
- 28290r04




CER I E OF AUTHOR

!

I, &%7%£ﬁ f¥~?ﬁéw?°3? Aésf‘Secretary of Southern Pacific

!

Transportation Company, a corporation of the State of Delaware,

hereby certify that _o- D. Stee / , as Vice Fresictensr

cf Southern Pacific Transportation Company, who executed a Grant
Deed dated December%ﬁg, 1990 covering the sale of certain
property located in Los Angeles County, California, and commonly
known as the Alla Branch, to Los Angeles County Transportation
Commission, was authorized and empowered to sign said instrument

pursuant to the Bylaws of the Company.

IN WITNESS WHEREOF, I have hereunto subscribed my name
and affixed the corporate seal of the Company this ZO day of

December, 1990.

A 154577 Secretary

1 December 12, 1990
Alla 2B32BBOH



CERTIFICATE

The undersigned, as/é%%i@?f’Secretary of Southern

Pacific Transportation Company, a Delaware corporation (the
#Company”), hereby certifies to Los Angeles County
Transportation Commission that the attached copies of
resolutions are true and accurate copies of resolutions
adopted by the Board of Directors of the Company at a meeting
held on December 18, 1990.

Dated: December Z0 . 1990,

AEf )7 Secretary”

pvedieyb



RESOLUTION ADOPTED BY BOARD OF DIRECTORS
T OF SOUTHERN PACIFIC TRANSPORTATION COMPANY
' ON DECEMBER 18, 1990

: WHEREAS, pursuant to the authorization of the Beoard of
Directors of the Company (the "Board"), by resolutions dated
October 10, 1990, the Company executed and delivered a Purchase and
Sale Agreement dated October 11, 13990 (the "Agreement"), which
provides for the sale of certain property by the Company to Los
Angeles County Transportation Commission ("LACTC"); and

WHEREAS, in furtherance of the Agreement, officers of the
Company have negotiated a First Amendment to the Agreement, a
Second Amendment to the Agreement, an Interim Use Agreement, a
First Amendment to the Interim Use Agreement, a Shared Use
Agreement regarding the Azusa Line and a term sheet for a Shared
Use Agreement covering the Saugus and Ventura Lines (collectively,
the "Supplemental Agreements"); and

WHEREAS, the Board has reviewed the provisions of the
Supplemental Agreements; and

WHEREAS, pursuant to the Agreement, the Company intends to
close the sale of some or all of the following parcels of the
property on or about December 20, 1990: the Alla Branch, the
Cornfield Fee Land, the Cornfield Easement Land, the Midway Yard,
the Taylor Yard, Union Station and the Los Angeles River Bridge
(collectively, the "First Phase Properties");

WHEREAS, the Board has determined it to be in the best
interests of the Company to sell the property subject to the
Agreement to LACTC and enter into certain other transactions in
accordance with the Agreement, the Supplemental Agreements, and
such other terms and conditions as are deemed appropriate by the
officers of the Company authorized to executed such documents;

NOW THEREFORE BE IT RESOLVED that the Agreement be and hereby
is approved, ratified and confirmed;

FURTHER RESOLVED the execution and delivery of the
Supplemental Agreements, with such changes therein and
modifications thereto as the officers of the Company authorized to
execute such decuments deem necessary or apprepriate, be and hereby
are authorized, approved, and confirmed;

FURTHER RESOLVED that the performance by the Company of the
terms and provisions of the Agreement and the Supplemental
Agreements, and the consummation of all transactions contemplated
thereby, including without limitation the sale of the First Phase
Properties and the execution and delivery of any additional
agreements and documents contemplated thereby, be and hereby are
authorized, approved and confirmed and ratified;



. FURTHER RESOLVED that the Chairman, any Vice Chairman,
President or any Vice President of the Company be, and each of them
hereby is, authorized and directed to make, enter into, execute,
acknowledge and deliver on behalf of the Company the Supplemental
Agreements and. such deeds, agreements, certificates and other
documents as any such officer may deem necessary or appropriate in
connection with the sale of the property to LACTC and the other
transactions contemplated by the Agreement and Supplemental
Agreements, and to take such other and further actions as any such
officer may deem necessary or appropriate to accomplish the intent
of the Agreement, the Supplemental Agreements and the foregoing
resolutions;

FURTHER RESOLVED that the Secretary or any Assistant Secretary
be, and each of them hereby is, authorized and directed to execute
such certificates as any such officer may deem necessary or
appropriate to consummate the sale of the property described in the
Agreement to LACTC in accordance with the foregoing resolutions and
to attest and affix the Company seal to any document signed by any
authorized officer of the Company pursuant to the foregoing
resolutions;

FURTHER RESOLVED that any act performed by any authorized
officer of the Company pursuant to the foregoing resclutions shall
be deemed an act of the Company; and that the Company ratify,
approve, and adopt and it does hereby ratify, approve and adopt any
and all actions heretofore taken by any officer of the Company
consistent with the foregoing resolutions.



RESOLUTION ADOPTED BY BOARD OF DIRECTORS
OF SOUTHERN PACIFIC TRANSPORTATION COMPANY
ON OCTOBER 108, 1990

WHEREAS, The Company has proposed to sell to the Los Angeles
County Transportation Commission ("LACTC") and other governmental
entities property in Los Angeles, San Bernardino, Ventura, and
Orange Counties in California as further described in Exhibit A
hereto for a purchase price of $450 million, of which at least $400
million is to be payable in cash and up to $50 million payable by
the delivery of an investment grade Note from LACTC to the Company
with a term of up to 20 years, bearing interest at a rate deemed
fair and reasonable by the proper officers of the Company,

WHEREAS, the Board has determined it to be fair and
commercially reasonable and in the best interests of the Company to
sell the property listed in Exhibit A to LACTC for the described
consideration above and such other terms and conditions as are
deemed appropriate by the officers of the Company authorized to
execute such documents;

NOW, THEREFORE, BE IT FURTHER RESOLVED, That the sale of the
property described in Exhibit A hereto from the Company to the
LACTC and other governmental entities upon terms in form and
substance deemed appropriate by the proper officers of the Company
and for an aggregate purchase price of $450 million, of which at
least $400 million shall be payable in cash and up to $50 million
payable by the delivery of an investment grade Note from LACTC to
the Company with a term of up to twenty (20) years, bearing
interest at the rate deemed fair and reascnable by the proper
officers of the Company and with said principal to be paid at the
end of the term of the Note be and hereby is approved and
authorized;

FURTHER RESOLVED, That the execution, delivery and performance
of a Purchase and Sale Agreement by and between the Company and
LACTC providing for the above-described transaction upon such terms
and in form and substance deemed appropriate by the proper officers
of the Company be and hereby is approved and authorized;

FURTHER RESOLVED, That the Chairman, any Vice Chairman,
President or any Vice President of the Company be and hereby is
authorized and directed, in the name and on behalf of the Company,
to make all such arrangements, negotiate, execute and deliver or
join in executing and delivering all such contracts, applications,
certificates, documents, instruments of writing, and to do all such
other acts and things as they or any of them may deem necessary or
appropriate in order to effectuate the purposes of the foregoing
resolutions, and that any and all actions of such officers
heretofore undertaken in furtherance of the purpose of the
foregoing resolutions be and the same hereby are, in all respects
approved, ratified and confirmed.



RAILWAY FACILITIES AND PURCHASE PRICE ALLOCATIONS

Railway Pacilities

Operating Iand

(a)

(b)

(c)

Santa Mcnica Branch. All of
Seller's interest in the

Santa Monica Branch as shown
on Schedule 1 beginning at
milepost 485.69 at the inter-
section of Buyer's "Blue Line"
to milepost 499.89 at the east
boundary of l17th Street,

Santa Monica.

Burbank Brangh. All of

Seller's interest in the
Burbank Branch as shown on
Schedule 1 beginning at
milepost 446.17 near
Chatsworth to approximately
milepost 466.5 on the western
property line of Seller's
Coast Main Line at Burbank
Jct.

West Santa Ana Branch. All of
Seller's interest in the West
Santa Ana Branch as shown on
Schedule 1 beginning at mile-
post 495.14 near Paramount to
approximately the centerline
of Beach Blvd. near Stanton.

EXHIBIT A

Purchase
Price

Allocation

$55,000, 000

£78,000,000

$28,000,000

Reduction If
Not Approved by
Appropriate
Governmental
Entity

Pursuant to

Section 5.2(e)

$25,400,000

$10,100,000

October 12, 1990

28321G01:61



Purchase
Price

Operating Land Allocatjon

(d)

(e)

Alla Branch. All of Seller's $ 4,000,000
interest in the abandoned Alla

Branch beginning at milepost

496.25 at the centerline of

Sepulveda Blvd. in Culver City

to milepost 497.85 at the

south line of Panama Street in

Los Angeles.

Baldwin Park Branch. All of $30,000,000

Seller's interest in the
Baldwin Park Branch as shown
on Schedule 1, beginning at
milepost 502.00 at Orange
Avenue Jct. and extending
easterly to the westerly
boundary line of Seller's
Colton Main Line Cut Off, and
also that portion of the
Baldwin Park Branch beginning
on the easterly boundary line
of Seller's Colton Main Line
Cut Off to the westerly right-
of-way line of Rancho Avenue
in San Bernardino, excluding
the AT&SF Railway right-of-way
that bisects the Baldwin Park
Branch, together with an
easement for a grade-separated
crossing of Seller’s Colton
Main Line Cut Off, and
excluding that portion of the
Baldwin Park Branch between
milepost 514.37 and milepost
515.42 in Claremont where
Seller is operating on AT&SF
Railway trackage, provided
that Seller shall assign to
Purchaser its rights to use
such portion of the AT&SF
Railway trackage if the
necessary consents are
obtained.

Reduction If
Not Approved by
Appropriate
Governmental
Entity
Pursuant to
Section 5.2(e)

$ 8,200,000

EXHIBIT A October 12, 1990

28321G01:62



Reduction If
Not Approved by
Appropriate
Governmental
Purchase Entity
Price Pursuant to
Operat Allocation Section 5.2{e)

Azusa Branch. All of Seller's
interest in the Azusa Branch
as shown on Schedule 1 begin-
ning at milepost 497.55 near
Bassett to milepost 507.19
near Azusa.

State Street Branch. All of
Seller's interest in the State

Street Branch as shown on
Schedule 1 beginning at mile-
post 485.30 at Mission Road to
milepost 496.38 at E1 Monte,
together with the track
structure and an unobstructed
easement in form reasonably
satisfactory to Seller and
Purchaser 40 feet wide and not
less than 35 feet high, but
increasing in height as agreed
upon between Seller and
Purchaser, on Seller's
retained property from
milepost 484.95 to milepost
485.30, but excluding all of
the Lincoln Park spur
diverging from the State
Street Branch in the vicinity
of milepost 486.40. The exact
height and location of such
easement shall be determined
prior to the Closing with
respect to such portion of the
Property.

EXRIBIT A October 12, 1990
28321G01:63



operating Land

(£}

Yuma Main Line. A 40-foot
wide easement for a right of
way along either the north or
the south side of seller's
Yuma Main as shown on
Schedule 1 beginning at mile-
post 494.47 at E1 Monte to
milepost 497.55 near Bassett,
together with an easement for
a grade separated crossing of
Seller's Yuma Main at a
location to be determined and
mutually agreed to by Seller
and Purchaser.

Saugus and Ventura lLines. A
portion of Seller's property,
40-feet wide as shown on
Schedule 2, located along the
north side of Seller's
existing mainline, extending
westerly from milepost 478.21
near Fletcher Drive, Glendale,
to the vicinity of milepost
468, thence on the south side
to milepost 449.4 near Saugus,
and being 40-feet wide located
along the south side of
Seller's existing mainline,
extending westerly from
milepost 462.45 at Burbank
Jct. to approximately milepost
446, thence on the north side
to milepost 426.4 near
Moorpark.

EXHIBIT A

Reduction If
Not Approved by

Appropriate
Governmental
Purchase Entity
Price Pursuant to
Allocation = = Section 5.2(e)
$50,000,000 $10,000,000

October 12, 1990
28321G01:64



Non-Operating Lapd

(9)

Cornfield Fee Land. Lot 1,
Tract No. 19617, as shown on
the survey dated September 2%,
1988 prepared by H.M. Scott

& Associates, Inec. (the
"cornfield Survey"), of
Seller's Cornfield site, which
area shall be purchased in
fee.

Cornfield Easement land A

35-foot wide easement, 17 and
one-half feet on either side
of the center line in
approximately the location
delineated in Schedule 3,
burdening a portion of Lot A,
Freight Depot Tract M.R.72-75
(as shown on the Cornfield
Survey), such easement to be
in form reasonably
satisfactory to Seller and
Purchaser.

Midway_ Yard. All of Seller's
Midway Yard as shown on
Schedule 5 together with
Seller's bridge over the

Los Angeles River near Dayton
Tower, milepost 480.7.

Taylor Yard. The portion of
Seller's Taylor Yard identi-

fied on Schedule 6 as Parcels
A, B and C and a portion of
Parcel D seven (7) acres in
area, to be described and
agreed to by the parties prior
to the conveyance of this
Railway Facility.

EXHIBIT A

Reduction If
Not Approved by

Appropriate
Governmental
Purchase Entity
Price Pursuant to
Allocation Section 5.2(e)

$80,500,000

October 12, 1950
28321G01:65



Non-Operating Lapd

(h)

(1)

Union Station. All of
Seller's undivided 44 percent
interest in the grounds
adjoining the railroad station
and passenger terminal known
as the Los Angeles Union
Passenger Terminal located on
Alameda Street in the City of
Los Angeles, California.

Los Angeles River Bridge. All
of Seller's rights to use the

bridge owned by Union Pacific
Railroad Company over the

Los Angeles River leading into
Union Station.

Chatsworth. That portion of
Seller's property located at
or near Chatsworth, Califeornia
shown on Schedule 7, lying 5%
feet north of Seller's
existing mainline.

Simi Valley Station Site. All
of Seller's interests in that

property shown on Schedule 8.

Moorpark Station Site. All of
Seller's interests in that

property shown on Schedule 9.

Simi (Madera Road). All of

Seller's interests in that
property shown on Schedule 10.

EXHIBIT A

Reduction If
Not Approved by

Appropriate
Governmental
Purchase Entity
Price Pursuant to
Allocation Section 5.2(e)
$17,000,000 $17,000,000
$12,500,000 $12,500,000

October 12, 1990
28321G01:66



on-

(3)

(k)

(1)

(m)

era

Santa Monica Branch. &all Non-
Operating Land associated with
the Santa Monica Branch.

Burbank Branch. All Non-
Operating Land associated with
the Burbank Branch, but
excluding those Non-Operating
Lands shown on Schedule 11.

West Santa Ana Branch. All
Non-Operating Land associated
with the West Santa Ana Branch
and all of Seller's interests
in that property in Stanton
bounded by Beach Blvd., Grand
Ave. and Seller's Los Alamitos
Branch right of way, but
excluding those Non-Operating
Lands shown on Schedule 11.

Baldwin Park Branch, Azusa
Branch and State Street
Branch. All Non-Operating
1and associated with the Azusa
Branch and the State Street
Branch and the Baldwin Park
Branch, but excluding those
Non-Operating Lands shown on
Schedule 11 and excluding the
portion of the Baldwin Park
Branch between milepost 514.37
and milepost 512.42 in
Claremont where Seller is
operating on AT&SF Railway
trackage.

EXHIBIT A

Reduction If
Not Approved by

Appropriate
Governmental
Purchase Entity
Price Pyrsuant to
Allocation Section 5.2(e)
$ 6,000,000
$£26,100,000 $ 900,000
$10,200,000 $ 3,800,000
$ 7,700,000 $ 2,200,000

October 12, 19%0
28321G01:67



Allocation for such Railway Facility shall include,

For each of the following Railway Facilities, the Purchase Price

in addition to the

applicable amount set forth in the column labelled "Purchase Price

Allocation" above, the applicable amount set forth below:

Operating Land

(a)
(b)
(c)
(e)

Santa Monica Branch
Burbank Branch

West Santa Ana Branch
Baldwin Park Branch, Azusa

Branch, State Street Branch,
Yuma Main Line

Non-Operating Land

(9)

(k)
(1)
(m)

Cornfield Fee Land, Cornfield
Easement Land, Midway Yard,
Taylor Yard, Union Station,
Los Angeles River Bridge
Burbank Branch

West Santa Ana Branch

Baldwin Park Branch, Azusa
Branch, State Street Branch

EXHIBIT A

Purchase
Price

Allocation
$12, 000,000
$16,000, 000

$ 6,000,000

$ 6,000,000

Purchase
Price

Allocation

$ 1,000,000
$ 2,000,000

$ 1,000,000

$ 1,000,000

Reduction If
Not Approved by
Appropriate
Governmental
Entity
Pursuant to

e o .

$ 5,000,000

$ 3,000,000

$ 3,000,000

Reduction If
Not Approved by
Appropriate
Governmental
Entity

Pursuant to

Section 5.2(ej

$ 1,000,000

October 12, 1990

28321G01:68



CERTIFICATE OF AUTHORIZATION
(Taylor)

/|
I,ﬂﬁ”%énqﬁ%,%%Z%éog;”éésf Secretary of Southern Pacific

Transportation Company, a corporation of the State of Delaware,

hereby certify that > &2 Stee/ . as Viee P¢serent

of Southern Pacific Transportation Company, who executed a Grant
Deed dated December Zfﬂ 1990, covering the sale of certain
property located in Los Angeles County, California, and commonly
known as the Taylor Yard, to Los Angeles County Transportation
Commission, was authorized and empowered to sign said instrument

pursuant toc the Bylaws of the Company.

IN WITNESS WHEREOF, I have hereunto subscribed my name
and affixed the corporate seal of the Company this z0 day of

December, 1990.

o oA 17 SeSEERTY

1 December 18, 1990
Taylor 2832BBOK




CERTIFICATE OF AUTHORIZATION
(Cornfield)

1,5&%¢@w;9{/%&£é}éz-4%6g'Secretary of Southern Pacific

_Trahsportation Compény, a corporation of the State of Delaware,

hereby certify that s 0 57(5/ , as Vece fpf’ffdﬁr?/‘“

of Southern Pacific Transportation Coﬁpany, who executed a Grant
Deed and Easement Agreement dated Decembercgg, 1990, covefing the
sale of certain property located in Los Angeles County,
california, and commonly known as the Cornfield-Fee and Cornfield.
Easement, to Los Angeles County'Transportation Commission, was
authorized and empowered to sign said instrument pursuant to the

Bylaws of the Company.

IN WITNESS WHEREOF, I have hereunto subscribed my name
and affixed the corporate seal of the Company this Z& day of

December, 1990.

ﬁgzsé;éiqf;Secretary

1 December 19, 1990
Cornfield : ' 2832BJ04



CERTIFICATE OF AUTHORIZATION
(LAUPT and Bridge)

I, éﬁ%ébv4¢(/é&ééﬂ4L Agﬁf Secretary of Southern Pacific

Transportation Company, a corporation of the State of Delaware,

hereby certify that _ - 4. Sfee/ L as Ve Pesercnss

of Southern Pacific Transportation Company, who executed a

Quitclaim Deed dated DecemberZ%Z, 1990, covering the sale of
certain property located in Los Angeles County, California, and
commonly known as LAUPT and the Los Angeles River Bridge to Los
Angeles County Transportatioﬁ Commission, was authorized and -
empowéred to sign said instrument pufsuant to the Bylaws‘of the

Company.

IN WITNESS WHEREOF, I have hereuntc subscribed my name
and pffixed the corporate seal of the Company this Zo day of

December, 1990.

/-\_,_,
Asssibo77~ Secretary
1 December 18, 1990

LAUPT and Bridge 2832BBON
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Southern Pacific

Transportation Company

Southern Paclfic Building * One Market Plaza « San Francisco, California 84105
(415) 541-1000

CANNONY. MARVEY
VICE PREBOENT ARD GENERAL COLINSTL

JOHN J. CORRIGAN . T ROBERT B. BOGABON
GENERAL COUMNBEL -LITIIATION DAVIO W. LONG
. - CARDL A. HARRIS
LOUIB P. WARGCHOT LELAND E. BUTLER
© ABBSTANT OENERAL COUMNSEL - GARY A. LAAKBO
] .
JOHN MACDONALD BMITH December 20 [ 1990 JI:-:!::E: :A:Sr’:::-r-
BENOR GENERAL ATTORNE Y KEVIND, JONEB
’ DENERAL ATTORNEYS
FACSIMILE ’ -
GENERAL (415) 4955436 ‘ A B B T aON
LITIGATION {415} $41-1734 - EoBENTE paTTER
CELIAC. FUBICH

WRTER & DETECT DAL MUBABE R - . ATTORNEYS

(415)541-1754

Los Angeles County Transportation
Commission

818 West Seventh Street, Suite 1100

Los Angeles, CA 90017

Re: Purchase and Sale Agreement
Branch Lines Sale

Gentlemen:

I am the Assistant  General Counsel of Southern Pacific
Transportation Company, a'Delaware corporation (the "Company").

In that capacity, 1 am providing you this opinion in
accordance with Section 5.3(a)(xiii) of the Purchase and Sale
Agreement dated October 11, 1990 (the "Agreement"), between the
Company and Los Angeles County Transportation Commission.

1 have examined originals, or copies certified or otherwise
identified to my satisfaction, of the Certificate of Incorporation
and the Bylaws of the Company, and such other records, documents,
certificates and other instruments as in my judgment are necessary
or appropriate to express an opinion on the matters set forth
below.

Based upon the foregoing, I am of the opinion that:

1. The Company is a corporation duly organized, validly
existing and in good standing under the laws of the State of
Delaware, and is duly qualified and in good standing in the State
of California. ,

2, The Company has all necessary corporate power and
authority to enter into and perform the terms of the Agreement.

3. The execution, delivery and performance by the Company of
the Agreement, and each document executed and delivered pursuant



Y

thereto, have been duly authorized by all necessary corporate
action of the Company. .

q. The Agreement, and each document executed and delivered
by the Company pursuant thereto constitute legal, valid and binding
obligations of the Company, enforceable in accordance with their
terms.

The foregoing opinion is subject to the gqualifications that:’

(a) any opinion to the effect that an instrument constitutes a
legal, valid, or binding obligation, or that it is enforceable in
accordance with its terms, does not include an opinion that
specific performance or other equitable relief or remedies would be
available in the event of any breach of any particular provisions
thereof and is qualified by the effect of applicable bankruptcy,
moratorium, insolvency, reorganization, and other such laws; and
(b) certain waivers, procedures, remedies and other provisions of
the Agreement may be unenforceable under or limited by applicable
law, although such law does not, in my opinion, substantially
prevent the practical realization of the benefits intended by the
Agreement. .

This opinion is rendered to you solely in connection with the
Agreement, and is not to be made available to or relied upon by any
other persons or entities, or to be referred to, or quoted in any

manner to, any person or entity without, in each instance, my prior

written consent.

Very truly yours,

St Wbk~

Louis P. Warchot



COUNTY OF LOS ANGELES
OFFICE OF THE COUNTY COUNSEL

€48 HALL OF ADMINISTRATION
500 WEST TEMPLE STREET
LOS ANGELES. CALIFORNIA 80012

. TELEPHONE
DE WITT w. CLINTON, COUNTY COUNSEL : {213) 974-18B79%

December 19, 1630 TELECOPIER
(213) 617-7182

Southern Pacific Transportation Company
One Market Plaza
San Francisco, California 94105

Attention: Mr. Robert F. Starzel

Re: Purchase and Sale Agreement
Branch Lines Sale

Gentlemen:

I am a Senior Deputy County Counsel assigned to repreéent
the Los Angeles County Transportation Commission ("LACTC"),
State of California.

In the capacity as counsel to the LACTC, I am providing you
this opinion in accordance with Section 5.3(b)(vii) of the
Purchase and Sale Agreement dated October 11, 1990 (the
"Agreement”), between Southern Pacific Transportation Company
and LACTC.

I have examined originals, or copies certified or otherwise
identified to my satisfaction, of such records, documents,
certificates or other instruments as in my Jjudgment are
necessary or appropriate to express an opinion on the matters
set forth below.

A

Based upon the foregoing, I am of the opinion that:

1. LACTC is a county transportation commission existing
under the authority of § 130000 et seg. of the California Public
Utilities Code.

2. LACTC has all necessary power and authority to enter
into and perform the terms of the Agreement.

3. The execution, delivery and performance by LACTC of.
the Agreement, and each document executed and delivered pursuant
thereto, have been duly authorized by all necessary action of
LACTC.



Southern Pacific Transportation Company
December 19, 1990
Page 2

4., The Agreement, and each document - executed and
delivered by LACTC pursuant thereto constitute legal, valid and
binding obligations of LACTC, enforceable in accordance with
their terms. -

The foregoing opinion is subject to the qualifications
that: (a) any opinion to the effect that an instrument
constitutes a legal, valid, or binding obligation, or that it is
enforceable in accordance with its terms, does not include an
opinion that specific performance or other equitable relief or
remedies would be available in the event of any breach of any
particular provision thereof and is qualified by the effect of
applicable bankruptcy, moratorium, insolvency, reorganization,
and other such laws; and (b) certain waivers, procedures,
remedies and other provisions of the Agreement may be
unenforceable under or limited by applicable law, although such
law does not, in my opinion, substantially prevent the practical
realization of the benefits intended by the Agreement.

This opinion is rendered to you solely in connection with
the Agreement, and is not to be made available to or relied upon
by any other persons or entities, or to be referred to, or
quoted in any manner to, any person or entity without, in each

instance, my prior written consent.

Very truly yours,

DE WITT W. CLINTON
County Counsel

N i) Ot

NINA W. PEILLIPS
Senior Deputy County Counsel
Public Works Division

NWP:vab

LN 41

c: Mr. Richard Stanger



