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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: 

RECITALS 

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 Agreement. 

NOW, THEREFORE, in consideration of the foregoing and 

the mutual agreements herein, and with reference to the 

definitions set forth in Article 11 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 

"Propertyt'): 



Estate"): 

(a) the following real property (the "Real 

(1) 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 Agreements which Purchaser elects 

to assume; and 

(d) Seller's interest in any prepaid rents for 

periods occurring after the Closing Date (as defijied 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. 
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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 more 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, 

railway 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 Closing (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 Railroad 

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, 1990 $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 particular 

Railway Facility or particular Railway Facilities. 

1.3 Description of Land. Notwithstanding anythinq 

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) do 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 

4 october 11, 1990 
2832lg01 



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 (1) 

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 Million 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, to the extent of any Fifty Million Dollars 

($50,000,000) of aggregate Purchase Price Alloation, shall be 

paid by delivery of, at Purchaser's option, either (i) 

immediately available funds in the amount of Fifty Million 

Dollars ($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 portion ot 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 of 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 periods 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 foregoing 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; 

(b) 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 

8 october 11, 1990 
28321g01 



(1) with respect only to the Railway Facilities 

identified in Exhibit A attached hereto as the Saugus and Ventura 

Lines and the luma 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 Conveyed. Seller shall convey and 

Purchaser shall accept title to the Property subject only to the 

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 

RailL.fl9J.lities idaitified in Exhibit A hereto as the Saugus 

andVenaji . the Yuma Main Line andthe Los Angles River 

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

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 reasonable 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 suff 1- 

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 

quiet 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 S 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 known 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 TERNINATION 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, Naps 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 discløse any information 

regarding environmental matters affecting any Property retained 

by Seller. 

3.2 Inspection of Property. 

(a) 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 tents 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 the 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 

"Purchase: 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 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 

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: RAPRESENTATIONS AND WARRANTIES 

4.1 seller's R'4presentatjons 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 named 

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 perfortiance 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 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 has 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 portj.on of the 

Property. In 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. If, 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 prior 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, violation 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 Price 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. 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. 

(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 

20 october ii, 1990 
28321g01 



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 railroad purposes or 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 the Property, 

Purchaser shall give written notice (the "Purchaser Noticet1) 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 (1) 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 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. 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 this 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. 

(in) 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 performanbe 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-Closina 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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(c) 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 required by the 

provisions of any such Lease) without Purchaser's prior written 

consent, which shall not be unreasonably withheld, nor enter into 

new leases without Purchaser's prior written consent, which shall 

riot 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; 

(g) comply with all material tens, conditions 

and provisions of all agreements affecting the Real Estate and 

Fixtures of which Seller has knowledge, 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, Purchaser shall indemnify and hold 

Seller harmless from any and all loss, liability, cost or expense 

sustained by Seller as a result thereof, including reasonable 

attorneys' fees. 

ARTICLE 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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closing, it being understood that each party shall cooperate in 

good faith to cause each of the following conditions to occur on 

or before such Closing: 

(a) 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, Purchaserts 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 revoked 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 not 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 period 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 purch 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 

Burbank 8ranch 
Chatsworth 

West Santa Ana Branch 

Baldwin Park Branch 

Saugus and Ventura Lines 
Simi Valley Station Site 
Moorpark Station Site 
Simi (Madera Road) 

Governmental Entity 

City of Los Angeles 
Department of Transportation 

Orange County Transportation 
Commission 

San Bernardino County 
Associated Governments 

Ventura County Transportation 
Commission 

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 (1) nevertheless purchase the 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 account 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 action 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 anc 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 acquisitionby it of such easements or other 

rights, that entering into such agreement is a condition of the 

purchase and sale of anyof 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 simultaneously (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 thefl Closing: 
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Ci) a grant deed, with warranties 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, conveying 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 th.' 

Closing Date and requiring Purchaser to indemnify and i-u1d 

hanless 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 warranties1 

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 ten 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 

Code; 

(xi) such affidavits and other documents 

as may be reasonably required to effect the consummation of 

the transaction contemplated hereby; 

(xii) a certified copy of 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); 

report; 

(iv) a preliminary change of ownership 

(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 reasonably 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 

37 October 11, 1990 
2832 igOl 



_./ 

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 facilities 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 

ter -ms 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 reasonable 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 tens 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 unreasonably 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 reasonably 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, ublessees, licensees, agents, and 

employees, and (ii) any loss of or damage to 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 to Easement Owner, its designated contractors, lessees, 

sublessees, licensees, agents or employees for consequential, 

special, indirect or incidental 'iamages 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. 

(g) 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") (whtch 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. 

6.3 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 :4idway 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 conveying the Real 

Estate1 a perpetual, exclusive 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 crossing. 

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 El 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 Operatina Land, 

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 other 

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, officer, 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 LOSS 

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 and remedies 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. In any 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 reasonable attorneys' fees, together with 

all additional costs incurred in enforcing or collecting any 

judgnent 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 

49 October 11, 1990 
28321g01 



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 

personally 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 90017 
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 

expr3ssly 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 Sellerts 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 Ci) the amount of 

such increased or decreased square footage of Land, multiplied by 

(ii) the quotient of the Purchase Price Allocation for the 

ailway Facility to which such Land relates, divided by the total 

square footage of such Land conveyed at such Closing. 

ARTICLE 13.: 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. 

"Cojunications Improvements't 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 Triterests" shall mean that portion of the 

Land owned by Seller as an easement to operate a railroad 

(including prescriptive rights). 

ItEasenent 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 5? 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.]. of this Agreement. 
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"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 
. 

"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 meaning 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 Property. 

"Operating Land" shall mean atl of 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 Easement 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 have the meaning set forth in 

Section 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" sh1l 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 

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 500 feet front 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. 

57 october 11, 1990 
2832 igOl 



"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 the 

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 interpretation 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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01S70,.- 

6+ 
12.0' Time. Time is of the essence of this Agreement. 

If any of the conditions or obligations in this Agreement are not 

timely met by Purchaser or Seller (including but not limited to 

tendering funds and signing of closing 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 to this Agreement have 

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

SELLER: PURCHASER: 

SOUTHERN PACIFIC TRANSP ATION LOS ANGELES COUNTY 

_TRAISSI0N 

60 october 11, 1990 
28321g01 



RAILWAY FACILITIES AND PURCHASE PRICE ALLOCATIONS 

Railway Facilities 

Operating Land 

(a) 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. 

(b) prbank Branch. All of 
seller's interest in the 
burbank Branch as shown on 
schedule a 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. 

(c) 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 

Reduction If 
Not Approved by 
Appropriate 
Governmental 

Purchase Entity 
Price Pursuant to 
Allocation Section 5.2(e) 

$55, 000, 000 

$78,000,000 $25,400,000 

$28,000,000 $10,100,000 
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Operating Land 

(d) Alla Branch. All of Seller's 
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. 

(e) Baldwin Park Branch. All of 
Seller's interest in the 
Baldwin Park Branch as shown 
on Schedule 1, beginning at 
milepost 502.00 at Orange 
Avenue Jet. and extending 
easterly to the westerly 
boundary line of Seller's 
Colton Main Line Cut Of f, and 
also that portion of the 
Baldwin Park Branch beginning 
on the easterly boundary line 
of Seller's Coiton Main Line 
Cut Of f 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 Of f, 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 

Reduction If 
Not Approved by 
Appropriate 
Governmental 

Purchase Entity 
Price Pursuant to 
Allocation Section 5.2(e) 

$ 4,000,000 

$30,000,000 $ 8,200,000 

October 12, 1990 
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Operating Land 

Azusa Bra]icll. All of Seller's 
interest in the Azusa Branch 
as shown on Schedule 1 begin - 
fling 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 El 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. 

EXHIBIT A 

Reduction If 
Not Approved by 
Appropriate 
Governmental 

Purchase Entity 
Price Pursuant to 
Allocation Section 5.2(e') 

October 12, 1990 
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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 3. beginning at mile- 
post 494.47 at El Monte to 
milepost 497.55 near Bassett, 
together with an easement for 
a grade separated crossing of 
Seller's luina Main at a 
location to be determined and 
mutually agreed to by Seller 
and Purchaser. 

(f) Sauq-us and Ventura Lines. 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 
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Non -Operating Land 

(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 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 

Purchase 
Price 
Allocation 

$80,500,000 

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

October 12, 1990 
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Reduction If 
Not Approved by 
Appropriate 
Governmental 

Purchase Entity 
Price Pursuant to 

Non -Operating Land Allocation Section 5.2(e) 

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 Anaeles 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. 

(h) Chatsworth. That portion of $17,000,000 $17,000,000 
Seller's property located at 
or near Chatsworth, California 
shown on Schedule 7, lying 55 
feet north of Seller's 
existing mainline. 

(i) Simi Valley Station Site. All $12,500,000 $12,500,000 
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 October 12, 1990 
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Non-Onerating Land 

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

Purchase 
Price 
Allocation 

$ 6,000,000 

(k) Burbank Branch. All Non- $26,100,000 
Operating Land associated with 
the Burbank Branch, but 
excluding those Non -operating 
Lands shown on Schedule 11. 

(1) 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. 

(in) 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. 

$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 

EXHIBIT A October 12, 1990 
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For each of the following Railway Facilities, the Purchase Price 
Allocation for such Railway Facility shall include, in addition to the 
applicable amount set forth in the colthnn labelled "Purchase Price 
Allocation" above, the applicable amount sct forth below: 

Reduction If 
Not Approved by 
Appropriate 
Governmental 

Purchase Entity 
Price Pursuant to 

operating Land Allocation Section 5.2(e) 

(a) Santa Monica Branch $12,000,000 

(b) Burbank Branch $16,000,000 $ 5,000,000 

(c) West Santa Ana Branch $ 6,000,000 $ 3,000,000 

(e) Baldwin Park Branch, Azusa 
Branch, State Street Branch, 
Yuma Main Line $ 6,000,000 $ 3,000,000 

- Reduction If 
Not Approved by 
Appropriate 
Governmental 

Purchase Entity 
Price Pursuant to 

Non -Operating Land Allocation Section 5.2(e) 

(g) Cornfield Fee Land, Cornfield 
Easement Land, Midway Yard, 
Taylor Yard, Union Station, 
Los Angeles River Bridge $ 1,000,000 

(k) Burbank Branch $ 2,000,000 $ 1,000,000 

(3.) West Santa Ana Branch $ 1,000,000 

(m) Baldwin Park Branch, Azusa 
Branch, State Street Branch 

EXHIBIT A 

$ 1,000,000 

October 12, 1990 
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Exhibit A - Schedule 1 
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NOTE TERN SHEET 

Obligor - Los Angeles County Transportation Commission 
("LACTC") 

Principal Amount - $50,000,000 U.S. 

Expected Closing 
Date - , 1991 

Final Maturity - 2010 (20 years) 

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

Security - Subordinated Revenue Pledge of Sales Tax 
Receipts 

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

Optional 
Redemption - Beginning after eight years at 102% and 

declining by 1% per annum 

Interest Rate 
Determination - A rate to be agreed upon by SPTC and IACTC or 

their representatives prior to the Closing 
which reflects the then current yields for 
similar securities such that the Note is 
valued at par 

Interest Payment 
Dates - Semi-annually on 1 and 1 

Based on 360 day year (twelve 30 day months) 

Closing 
Requirements - Similar documentation and legal opinions as 

would be required for a standard tax-exempt 
limited public offering obligation 

Trustee - To be determined by LACTC with SPTC approval 

Bond counsel - To be determined by LACTC 

Underwriter's 
Counsel - To be determined by Morgan Stanley & Co. 

Transferability - 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, 1990 

Southern Pacific Transportation Company 
1200 Corporate Center Drive, suite ioo 
Monterey Park, California 91754 

Attention: Robert L. Stacy 

Gentlemen: 

We have entered into preliminary discussions concerning 
the purchase by Los 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 regtests for proposals for such 
environmental services in the forr 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 
reguest 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 portion of the fees 
and expenses due under the Contracts, LACTC shall be the sole 
contracting party with the Consultants and you shall have no 
rights or direct obligations under the Contracts. The 
Consultants shall report solely 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 



Southern Pacific Transportation Company 
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thereunder shall be subject to your approval. Copies of all 
reports issued under the Contracts shall be delivered to you. 

SP'rC hereby grants to L&CTC 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 following 
terms 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 reasonable 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) LCTC 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 professional services 
performed on behalf of LACTC, LACTC shall promptly satisfy 
and discharge such lien at LACTC's sole cost and expense 
upon demand therefor by SflC: 

(c) SPTC shall have the right to approve, review 
end 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 of 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 recomrendations 
relating to the removal, monitoring, clean-up or containment 
of any hazardous materials, SPTC shall be given the 
opportunity to make comments, ask questions and offer 
recommendations to the Consultants preparing such reports. 
LACTC shall provide to SflC 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 other person or 
entity without the prior written consent of SPIt; 

(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 hereof and shall 
automatically terminate thereafter. Notwithstanding the 
foregoing, SPIt 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 L.ACTC'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 does 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, allholes 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 to 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 SflC's facilities are damaged as a 

result of LACTC's operations upon the Property, LACTC shall 
reimburse SPTC for any cost expended to repair or replace the 
facility so damaged upon presentation of the bill therefor. 
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Please execute the enclosed copy of this letter to 
indicate your acceptance of the terms of this agreement. 

LOS M4GELES COUNTY TRMSPORTATION 
COMMISSION 

Acceç 

SOUTH 
C 01.1 

By: 

Attac 

28321A03 



EXHIBIT A 

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

Burbank 
Santa Monica 
State Street 
Azusa 
All a 
Baldwin Park 
West Santa Ana 



E)UIIBIT B 

(NOT ATTACHED TO THIS DRAFT) 



FIRST AMENDMENT TO 
PURCHASE AND SALE AGREEMENT 

BETWEEN 
SOUTHERN PACIFIC TRANSPORTATION COMPANY 

AND 
LOS 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 1]., 1990, between Southern Pacific 
Transportation Company ("Seller") and Los Angeles County 
Transportation Commission ("Purchaser"). 

Recitals 

A. 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. 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 ±ts right 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 Prejudgtient 
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 Nap Act division of the 
California Government Code. 

Agreement 

NOW, THEREFORE, in consideration of the foregoing and 
for other, good äñä valuable consideration, the receipt and 
sufficiency ot'.which'are hereby acknowledged, the parties 
hei&eby agree'ed. 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 thereof 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 or public entity 
(unless a showing is made under Section 66428 qf such 
Act that public policy necessitates that a parcel map 
be filed in connection with this t-ransaction). To 
Seller's knowledge, as of the Clqsing 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 
First 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.rA qELXARE CQRPORATION 

By; 

C 

5/ Davi7U Steel 
Vice President 



C 

PURCHASER: 

LOS ANGELES COUNTY TRANSPORTATIC 
COMMISSION 

By: 
Nei Peterson, 
Executive Director 

-3-- 

.JXRD/DH2 



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 a point In the line between the Pedro Talamantes 120.71 Acre 
Allotment of the Sancho 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 line 918.30 
feet distant from the Southerly line of said Allotment; thence South 340 

07' West 1160.41 feet, more or less, to a point in the line between the 
Jesus Talamnantes 16.66 Acre Allotment of Rancho La Ballona (District Court 
Case No. 965) and the John 0. Young 184.00 Acre Allotment of Sancho La 
Ballona (District Court Case No. 965) said latter point being - 

Southeasterly along the Westerly line of the Jesus Talamantes 16.66 Acre 
Allotment and the Westerly line of the said Jesus Talamantés 104.08 Acre 
Alldtment of the Sancho La Ballona (District Court Case N6. 965) 1065.60 
feet distant from the Southerly line of Ballona Road #2. - 

Said £0 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 Sancho La Ballona. 



SECOND AMENDMENT TO 
PURCHASE AND SALE AGREEMENT 

BETWEEN 
SOUTHERN PACIFIC TRANSPORTATION COMPANY 

MiD 
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 C 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 portion 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 .t 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. 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 purpose) , 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 r'equesting 
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")), Seller shall, 
at Purchaser's sole cost and expense, install connections and a 

universal crossover at approximately the location designated 
"commuter Rail Interlocker" 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 
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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) If Purchaser constructs a connection near 
Dayton Tower as permitted in paragraph 4(b) above, Purchaser 
shall, prior to completing such junction and at its sole cost and 
expense, complete (i) bi-directional signalization and adjustment 
of any then existing automatic warning devices to such connec- 
tion, and (ii) CTC to such connection. 

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 th 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 obtain Purchaser's prior approval of any such 
operations. 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. rn 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 roadway from 
San Fernando Road to Parcels B and G. 
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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. 

(c) 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 Calitornia 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, Hea}th 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. 

(c) 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 fl 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 .agg.; the Hazardous Materials 
Transportation Act, 49 U.S.C. Sec. 1801 g.; the Resource 
Conservation and Recovery Act, 42 U.S.C. Sec. 6901 gg.; 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 td the extent 
required by any of the statutes identified in paragraph 7(d) 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 to 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 revising the Work Plan. If the parties cannot 
agree upon 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 required 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 DM5 
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 perfonn 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. Adiustment to Purchase Price. Due to revisions in 
the lot lines of Parcels A, B and C, Purchaser will be acquiring 
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, 1990 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 reinediate 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 
reinediate 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 (1) $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. In 
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. Liquidated Damages. 

(a) 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 COMPLETE SUCH REMEDIATION. HOWEVER, IN ORDER TO RECOVER UNDER 
THIS PARAGRAPH 11, PURCHASER MUST HAVE Cx) COMPLETED THE DESIGN 
OF SUCH IMPROVEMENT IN ACCORDANCE WITH ALL APPLICABLE LAWS AND 
REGULATIONS, (y) RECEIVED THE BIDS FOR A CONTRACT FOR THE 
CONSTRUCTION OF SUCH IMPROVEMENT, AND (z) OBTAINED ALL NECESSARY 
PERMITS THAT ARE CUSTOMARILY OBTAINED BY A PROPERTY OWNER FOR 
SUCH CONSTRUCTION, 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 ABOVE 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, 

uP 
PURCHASER: 

SELLER: - 

12. No Other 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 PAcIFIC1 TRANSPORTATION 
COMPANY, A IEL\AW4RE CORPORATION 

By: / 

5./David "S'teel 
Vice President 

PURCHASER: 

LOS ANGELES COUNTY TRANSPORTATION 
COMMISSION - 

By: 
Nei Peterson, 
Executive Director 
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EXHIBIT A TO SECOND AMENDMENT 
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EXHIBIT B TO SECOND AMENDMENT 
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EXHIBIT C TO SECOND AMENDMENT 

ROADWAY EASEMENT 

THIS ROADWAY EASEMENT is dated December -, 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 
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. 

1. 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 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. 

C-i 



5, Construction and Maintenance 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 reasonably 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 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 judgnents, 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 tens and conditions 
contained in this Roadway Easement would be extremely 
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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. 

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 

Title: 

PURCHASER: 

LOS ANGELES COUNTY 
TRANSPORTATION COMMISSION 

By: 
Title: 
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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 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 lard 
by no later than August 26, 1991, and commence a track removal 
program in accordance with the same. 

Sincerely, 

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, CD 80203 

Mr. Alan Wayte 
Dewey Ballentine 
333 south Hope Street 
Los Angeles, CA 90071 

Los Angeles County 
Transportation 
Commission 

818 West Seventh Street 

Suite 1100 

los Anoetes. CA 90017 
let 213 623-1194 

Leading tue Way to G,eater Mobility 
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July 19, 1991 

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

Attn.: Kannon 1. 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, 

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 

/ tos Angeles County . Leading (he Way to Greate, Mom/U1 8l8WesI SevenlnSlreel 

Transportation Suite 1103 

Commission Los Angetes. CA 900/7 

LACIC Tel 213 623-1194 
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July 19, 1991 

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 lard) 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, 

TRANSPORTATION COMMISSION 

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

JR : çr 

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 

/' t.os Angeles County Leacing the Way so (Scene, Mobility 8l8westSeventh Street 

Transportation Suite 11 

Commission Los Angeles. CA 90W1 
let 213 523-1194 



July 19, 1991 

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

Attn.: Mr. Robert F. Starzel 

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 mai'n line for as long as such usage does not interfere 
with the Commission's use of its property. 

Sincerely, - 

TRANSPORTATION COMMISSION 

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

JR: gr 

cc: Richard Stanger 
James Wiley 

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

Mr. Alan Wayte 
Dewey Ballantine 
333 South Hope Stret 
Los Angeles, CA 90071 

,/ LosAngeles County Bl8Westseventhsueel Lead'nQ the Way to Gceater Mobs/dy 

transportation Suite 1100 

/ Commission Los MQetes, CA 7 

LACTC 1e1213623-1194 
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July 19, 1991 

Southern Pacific Transportation Co. 
1200 corporate center Drive, Ste. 100 
Monterey Park, ca 91754 

Attn.: Kannon Y. 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 off the commission's commuter Rail services, utilizing 
the Parcels "A" and "B" so that Southern Pacific may continue using 
its existin9 main line for as long as such usage does not interfere 
with the commission's use of its property. 

Sincerely, 

TRMSPORTATION COMMISSION 

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

JR: gr 

cc: Richard Stanger 
James Wiley 

Mr. Kevin conwick 
Holine Roberts & Owen 
1700 Lincoln, Suite 
Denver, Co 80203 

Angeles County 816 West Seventh Sireel OLos 

Transportation Suite 1100 

Commission Las Angeles. CA90017 

..crc 1e1213623-1194 

Mr. Alan Wayte 
Dewey Ballantine 

4100 333 South Hope Stret 
Los Angeles, CA 90071 

Lead/ag the Way to Greater Meal/ely 
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July 19, 1991 

Southern Pacific Transportation Co. 
1200 corporate 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, 

!ELE3AOUNTYTUNTYTtM45P0RTATb0N 

COMMISSION 

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

JR: gr 

cc: Richard Stanger 
James Wiley 

Mr. Kevin Conwick Mr. Alan Wayte 
Home Roberts & Owen Dewey Ballantine 
1700 Lincoln, Suite 4100 333 South Hope Stret 
Denver, CO 80203 Los Angeles, CA 90071 

/ LosAngelescounty Bl8WestSevenIhStreeI Leading (he Way o Greater Mobility 
Transportation Suite 1100 

Commission Los AnQeles, CA 90017 

ret 213 623-1194 



THIRD AMENDMENT TO 
PURCHASE MiD SALE AGREEMENT 

BETWEEN 
SOUTHERN PACIFIC TRANSPORTATION 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. On October 11, iggo, seller and Purchaser entered 
into a Purchase and Sale Agreement (as amended to 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 a'nd valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereby 
agree to amepd 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 attaches hereto 
and incorporated herein by reference, and the parties have agreed 
that the Purchase Price Allocation for the Home Junction 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: 

January 14, 1991 
2832lDl3 



Date 

December 31, 1990 
January 15, 1991 
February 28, 1991 
March 31, 1991 
April 30, 1991 

Aggregate Purchase 
Price Allocation 

$ 86,000,000.00 
155,000,000.00 
250,000,000.00 
355,000,000.00 
453,139,419.00 

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

SOUTHERN PACIFIC TRANSPORTATION 
COMPANY, ADELA'tVARE CORPORATION 

By: 
Title: 

PURCHASER: 

LOS ANGELES COUNTY TRANSPORTATION 
COMMISSION 

January 14, 1991 
2832 1D13 



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: 

PARCELS "A", "B" AND "C", IN THE CITY OF LOS ANGELES, IN THE 
COUNTY OF LOS 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 ALLOTTED 
TO JESUS TALAMANTES, IN PANCHO LA BALLONA, IN THE CITY OF 
LOS ANGELES, IN THE COUNTY OF LOS 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 
RAILROAD COMPANY,.RECORDED MAY 23, 1877, IN BOOK 53 PAGE 548 OF 
DEEDS, IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA; BOUNDED 
ON THE NORTHWES'r 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 PROLONGATIONS 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. 

28321D11 



POURTE M(ENDMENT TO 
PURCHASE AIW SALE AGRE1 

THIS FOJJRTH ANENDMENT TO PURCHASE AND SALE AGREEMENT 
is dated this1-t3 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'Ainendnent"), 
the parties agreed to test the groundwater under the Cornfield 
Fee Parcel for the presence of Hazardous Materials (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 tens and conditions set 
forth below. 

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 ?inendnent 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 
reiediate 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, 1991" in 
place of the date "January 31, 1991" recited therein. 

3. Except as set forth in this Fourth Amendment, 
all of the tens 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. 

JflD Id L 3 
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SELLER: 

SOUTHERN PACIFIC 
TRANSPORTATION C 

By: 
Its: L-tWrr 

BUYER: 

LOS ANGELES COUNTY 
TRANSPORTATION COMMISSION 

By: /4 
Its: t-t!Lcfl V 7)tg-airct- 



FIFTH M(ENDMENT TO 
PURCHASE AND SALE A(REE14ENT 

THIS FIFTH ANENDMENT TO PURCHASE AND SALE AGREEMENT 
is dated this J+5iay of March, 1991 (the "Fifth 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 "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 PropeFty, 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 tl)e Agreement. 
Except as set forth in this Fifth Amendment, all of the terms 
and provisions of the Pgreement 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 

By: 
Its:/ (Ji 

- 

PURCHASER: 

LOS ANGELES COUNTY 
TRANSPORTATION COMMISSION 

By: 
Its: 

LSUEV. PutiItfl 

DEPUTY EXECUTIVE DIRECTOR 

J73D1dj7 
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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 acgnisition of the Azusa 
Branch, the State Street Branch and the Baldwin Park Branch, the 
title insurance company has reported to Seller and Purchaser that 
record title to the parcels of real property described in Exhibit 
A attached hereto ("the Property") is apparently riot now held by 
Seller, although the Property has been continuously us,d 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. 

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. Title Warranty. Seller reconf ins 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 
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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 railroad 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 nay 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 a quiet title 
action with respect to the Property in order to preserve evidence 
that may be necessary to assert Seller's claim tb 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 
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have duly executed it as of the day and year first above written. 

SELLER: 

SOUTHERN PACIFIC 
TRANS PORTATIQJi COMPANY 

By 
Its: 

PURCHASER: 

LOS ANGELES COUNTY 
TRANSPORTATION COMMISSION 

By 
Its: - 

3 April 18, 1991 
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1. Map V-124-14/Sheet 19 

2. Map V-124-14/Sheet 20 

3. Map V-124-14/Sheet 20 

Baldwin Park 

EXHIBIT A 

Parcel 4 --about 1600' long by 36' 
wide 

Pardel 11 --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 

4. Map V-124-l4/Sheet 20 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) 

5. Map V-124-14/Sheet 31 

State Street 

6. Map V-l24-14/Sheet 7 

7. Map V-124-l4/Sheet 8 

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 
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SEVENTH AMENDMENT TO 
PURCHASE AND SALE AGREEMENT 

THIS SEVENTH AMENDMENT TO PURCHASE AND SALE 
AGREEMENT is dated this /3/-i., 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 
("P'drchaser") 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 Agreement to 
provide for certain post -closing matters affecting ce"rtain 
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 Purähaserto 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 Emerency Access and Private 
Rgadway 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 one 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 to 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 foadway 
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 
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 

LMCC By - 

Its /_UAit -(/tCatLrrfr 

PURCHASER: 

LOS ANGELES COUNTY TRANSPORTATION 
COMMISSION 

By 
Its tprOl-n)c fl;yerkm- 

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 nonexciusive 
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 location 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. 

1 June 14, 1991 
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EIGHTH AMENDMENT 
TO 

PURCHASE AND SALE AGREEMENT 

THIS EIGHTH AMENDMENT, dated September -, 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 
"Purchase 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 Condition 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 TRANSPORTATION 
COMPANY, Delaw o ration 

By :t4C7 
PURCHASER: 

LOS ANGELES COUNTY TRANSPORTATION 
COMMISSION 

By: 

-2- 



Exhibit A 

BURBANK LINE PROPERTY 

All o 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 
approximately 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 
except the Non -Operating Land shown in 
and 2 hereto. 

-3- 
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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 nonexciusive easement (the °Access Easement") on, 
over, across, under and through the property described on 
Exhibit attached hereto, f or use as a private roadway to 
allow vehicular and pedestrian ingress to and egress f rot 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 Beneritted 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 Easement. 

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 Mtgeles county, California, establishing the 
location of the relocated Access Easement 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 Easement 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 (including 
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 if 
caused by the act, omission or neglect of Grantor, its 
enployees, contractors, lessees, licensees, invitees or 
quests. 

pvt4la4 



WORLD TITLE COMPANY 

1012 79 7-58 
RECORDING REQUESTED BY 

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

AND WHEN RECORDED MAIL TO: 

Dewey Ballantine 
333 South Hope Street, suite 3000 
Los Angeles, California 90071 
Attention: Alan Wayte, Esg. 

MAIL TAX STATEMENTS TO: 

'90-2105629 

RECORDED IN OFFICIAL RECORDS 
RECORDERS OFFICE 

LOS ANGELES COUNTY 
CALIFORNiA 

31 JJ 
10 PLM.DEC 21 19S0 

Los Angeles County Transportation Commission 
818 West Seventh Street, Suite 1100 
Los Angeles, California 90017 
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 ("Grantort'), 
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, 1990 
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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. 

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 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. 

IN WITNESS WhEREOF, Grantor has set its hand and seal 
this2C) day of December, 1990. 

GRANTOR: 

SOUTHERN PACIFIC TRANSPORTATION 
ATTEST: COMPANY, a-pelare corporation 

Printed Name: 4/,//4& 
By: 7 

____________ PrIr 
Its: Assistant Secretary Its: 

(SEAL] 

.1 

-. 

90-2105629 
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28 32 BROD 



STATE OF CALIFORNIA 
55. 

COUNTY OF LOS ANGELES 

On December 2, 1990, before me, the undersigned, a 
Notary Public in and for said County and State, personally appeared 

andj4L&a..1Jf1.P..Z&,Q4. , personally known to me 
or proved to me on the basis of satisfhctory evidence to be the 
persons who executed the within instrument as the 
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. 

oFncRLsrAL 
' .Cn MAnUNE&SEAHOIM Notary Public 

NOtcr/RfOCCOflfOflO 

90-2105629 
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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 DecemberZO, 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 ___________, iggO pursuant to authority conferred 

by resolution of the Los Angeles County Transportation Commission 

adopted on October '.t , 19'ic?, and the grantee consents to the 

recordation thereof by its duly authorized officer. 

Dated: December 22, 1990 LOS ANGELES COUNTY 
TRANSPORTATION COMMISSION 

By: 
EtwTI'E paRecwt 

90-2105629 

December 12, 1990 
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EXHIBIT A 

LA BRANCH - LA 

PARCEL 1: 

That certain 60.00 foot strip of land conveyed to Los Angeles I1ermosa 
Beach & Redondo Railway 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 Ignaclo 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 line of a road and said latter point being 
Southeasterly along said line 95.20 feet distant from the Northwesterly 
corner of said Rafael Machado 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 Railway Co., a corporation and recorded in Book 1635 Page 204 of 
Deeds, in the office of the 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 a point in the Easterly line of the Louise H. 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 line of a road. Said point of beginning being Southerly along 
said line and the prolongation thereof 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 line of the said Louise H. 

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 H. Ce Chavez 30 Acre Allottment 
24.10 feet distant from the line between the said Louise M. De Chavez 
Allottment and the Birsabe M. Ce 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 1 014 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 a 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 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 
said center line 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 
Page 2 of 4 



LA BRANCH 

PARCEL 4: 

That portion of the Ignaclo Machado 33.13 Acre Allotment of Pancho La 

Ballona (District Court Case No. 2000) described as follows: 

Commencing at a point in the line between the Maria 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 line 48.01 feet 
distant from the Southeasterly corner of the Ignacio Hachado 33.18 Acre 
Allotment; thence Southeasterly aloig said line 48.01 feet, to the 
aforenentioned Southeasterly corner of the Icnacio Machado 33.18 Acre 
Allotment; thence Southwesterly along the line between said Ignacio 
Machado 33.18 Acre Allotment and the Rafael Machado 45.00 Acre Allotment 
of Rancho La Ballona (District Court Case No. 2000) 558.93 feet to a point 
in said line; thence North 34° 07' East 558.21 feet, more or less, to a 

point of beginning. 

PARCELS: 

That portion of the Rafael Machada 45 Acre Allotment of the Rancho La 

Pallona (District Court Case 2000) lying within a strip of land 60 feet in 

width, the center line of which is described as follows: 

Comnencing at a point In the line between the Rafael Machado 45 Acre 
Allotment on the Partition Suit of the Rancho La Eallona in Court Case No. 

2000 in the District Court of Los Angeles County and the Ignacio Machado 
33.18 Acre Allotment, said point being Scuthwesteriy along said line 

219.62 feet distant from the Northeasterly corner of the said Rafael 
Machado 45 Acre Allotment; thence South 34° 07' West 1109.07 feet1 more or 
less, to a point in the Westerly line of the said Rafael Machado 45 Acre 
Allotment being also the Easterly line of a road and said latter point 
being Southeasterly along said line 95.20 feet distant from the 

Northwesterly corner of said Rafael Machado 45 Acre Allotment. 

EXCEPT that portion lying Southwesterly of Railway Station No. 623 - 00. 

PARCEL 6: 

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: 

Comercing at a point In the line between the John D. Young 184.00 Acre 

Allottent (District Court Case No. 965) and the Maria Machado 30.06 Acre 

Allotment, (District Court Case No. 2000), said point being Northwesterly 

along aid line 703.00 feet distant from the Southerly line of said Maria 

Machado 30.06 Acre Allotment of Pancho La Ballona; thence South 34° 07' 

West 726.20 feet more or less, to a point in the lire between said Maria 
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Machado 30.06 acre Allotment (District Court Case No. 2000) and the 
tgnacio Machado 33.15 &cre #dlotment (Oist.rict Court Case No. 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 No. 2000). 

The 60 foot strip of land herein described being a portion of the Maria 
Machado 30.06 Acre Allotment of Rancho U Baflona (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 descrthed as follows: 

Commencing at the line between the Jesus Talamantes Sixteen and Sixty -Six 
Hundredths Acre Allotment of the Rancho La B.;liona (District Court Case 
No. 965) and the John 0. Young One l4undred anti Eighty -Four Acre Allotment 
of said Rancho (District Court Case No. 965) said point being 
Southeasterly along 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 fran the Souths,rly line of allona Road #2; 
thence South 34° 07' West one thousand and sixty-four and ten hundredths 
feet to a point in the line 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 Allatnent. 
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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 California, 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 
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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 requirements 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 
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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't), 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 sha)l 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 Optic 
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 equipment, 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 Owner 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 Ser-vient 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 Owner, 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 Optic 
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 Optic 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 (C) 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 
quitclaim to the Servient Owner all of its right, title and 
interest in the portion of the Fiber Optic Easement Property fron' 

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

GRANTOR: 

SOUTHERN PACIFIC TRANSPORTATION 
ATTEST: COMPANY, a De1aare corporation 

By: r By: 
Printed Name Printed'Name: ,, . A ec4 
Its: Assistant Secretary Its: t,Qc- pjt/ov"r 

[SEAL] 
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STATE OF CALIFORNIA 
55. 

COUNTY OF LOS ANGELES 

On December 20 1990, before me, the undersigned, a 
Notary Pyblic in and for said County and State, personally appeared 

and tc+t&.//e.2LQ4, , personally known to me 
or proved to me on the basis of satisfactory evidence to be the 
persons who executed the within instrument as the 
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. 

ub1ic Notary 

-in 1r MAnUNEASEAHOLM :cae Notary Rjbilc-Coflfcrrda 

I 
:ecyjt LOSANGO.EScOW4TY 

A '&Z7 My Crvnofl E&es 
Octoba6.993 

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 20, 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 PEtiP)42flo, 1990 pursuant to authority conferred 

by resolution of the Los Angeles County Transportation Commission 

adopted on OcTO&e& ii , 19Q, and the grantee consents to the 

recordation thereof by its duly authorized officer. 

tated: December La, 1990 LOS ANGELES COUNTY 
TRANSPORTATION COMMISSION 

By: 
K&Lati'E y1Recrp(t 
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EXHIBIT A 

CORNFIELD 

DESCRIPTION: THE LAND REFERRED TO HEREIN IS SITUATED IN THE 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. 

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,ilF 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, 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 
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; THENCE NORTH 22 
DEGREES 54' 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 THE 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, (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 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 NORTH 83 DEGREES 
55' 52" EAST, ALONG SAID CERTAIN COURSE, 168.90 FEET FROM ITS 
SOUTHWESTERLY TERMINUS); THENCE NORTHEASTERLY CONTINUING ALONG 
SAID LAST MZNTIONED 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. 
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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 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, 10.00 FEET WIDE, LYING 5.00 FEET ON EACH SIDE OF THE 
FOLLOWING DESCRIBED CENTERLINE: 

CO?'IIIENCING AT THE ANGLE POINT IN THE CENTERLINE OF NORTH 
SPRING STREET DISTANT SOUTH 300471301! 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 IN 
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 67028h12tt 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 LMD 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: 

COENCING AT THE ANGLE POINT IN THE CENTERLINE OF NORTH 
SPRING STREET DISTANT SOUTH S0°47'30" WEST 520.36 FEET ALONG SAID 
CENTERLINE FROM THE INTERSECTION OF THE CENTERLINES OF LLEWELLYN 
STREET AND NORTH SPRING STREET AS SAID 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 NORTH 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'lO" EAST 
1198.65 FEET; THENCE NORTH 41°58'OS" 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'SZ" WEST 455.19 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 
427.25 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 DESCP.:BED 10.00 -FOOT WIDE STRIP 
OF LAND THAT PORTION THEREOF LYING NORTHERLY OF THE NORTHERLY 
LINE OF SAID NORTH BROADWAY. 
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Los Angeles County 
Transportation Commission 
818 West seventh Street 

Suite 1100 

Los kigeles, CA 90017 

1e1213 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 

Gentlemen: 

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. 

D. WILEY 
r of Real Estate 

Leading the Way ía Greater Mobility 
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RECORDING REQUESTED BY 

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

AND WHEN RECORDED MAIL TO: 
I nECO3:'°- R:C3nDS 

Dewey Ballantine 
f 

LO OFF'CE 

Los Angeles, California 90071 2 

333 south Hope Street, Suite 3000 

Attention: Alan Wayte, Esg. 

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 

10 
SPACE ABOVE THIS LINE FOR RECORDER'S USE 

ROADWAY EASEMENT 

THIS ROADWAY EASEMENT is dated December 1990 and 
is between Southern Pacific Transportation Corporation, a 
Delaware corporation ("Sfl"), 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 ±oad 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 Sfl 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 rim 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 
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 the4bTdesigffitgThXid56ñstructing 
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 reasonably acceptable to the owner 
of the land described in Exhibit B. The4otraflfiathtá1ning 
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 
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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. 

,ISS/ Sc-ci&4 s,z7at 

-4- 

SELLER: 

SOUTHERN F 

COMPANY) 

I 
By: / 

ritle: 

PURCHASER: 

C TRANSPORTATION 
I. aware corporation 

;C- t,6cir 

LOS ANGELES COUNTY 

By 

PoRR I. ON 

Title: fy6Cflj/ p,eetroP_ 

90-2105715 



STATE OF CALIFORNIA 
55: 

COUNTY OF LOS ANGELES 

On December 2t3 

Notary Public J,n and for 
appeared J AtaJLoLtLLS4 
me on tne asxs or satisractory e'vicience 
executed the within instrument as the'Lt 
SOUTHERN PACIFIC TRANSPORTATION COMPANY, 
the corporation that executed the within 
acknowledged to tue that such corporation 
instrument pursuant to its by-laws or a 
of directors. 

1990, before me, the undersigned, 
d County and State, personally 

known to me or proved 
to be 

a 

a iieiaware corporatwn 
instrument, and 
executed the within 

resolution of its board 

WITNESS my hand and official seal. 

0FFICLAL SEAL 9c MARI.ENE A. SEAHOEM &M4M Not ccv 
I W <Y'I LosMsaEScOtnW 
I \1frs'/ My CannS EIflus 

Octobst 6. W93 

STATE OF CALIFORNIA 
ss: 

COUNTY OF LOS ANGELES 

of 

On December.2c , 1990, before me, the undersigned, a 
Notary Public in and for said County and State, personally 
appeared NCR- frETSt-soN known to tue or proved to 
me on the basis of satisfactory evidence to be the yerson who 
executed the within instrument as the ch<afi J)itta. of 
LOS ANGELES COUNTY TRANSPORTATION COM}IIS'SION, 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. 

_-s. - 
OFFICIAL SEAL 

MAJUNEASEAHOLM :crj' Notary Publlc-CoIIforrda R 

- 
LOS ANGELES COUNTY 

t%e7 Octcbst6.W93 
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90-2105715 



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 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 IN 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 AC DISTANCE OF 405.91 FEET; THENCE SOUTH 37°02'43" 
EAST, TANGENT TO SAID CURVE, 1519.80 FEET TO THE BEGINNING OFA 
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 3506'17" 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 OF SOUTHERN PACIFIC CLASSIFICATION YARD TRACT. 

90-2105715 
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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 CALIFORNIA, AS PER MAP RECORDED 
IN BOOK 147, PAGES 22 TO 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 
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°0V43" 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 17030148t1 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 
1703512911, 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 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°OO'OO", 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 POINT 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 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 SOUTHEASTERLY AND EASTERLY ALONG 
SAID CURVE (THROUGH A CENTRAL ANGLE OF 47°01'08") AN ARC DISTANCE 

A - 2 
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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 THEREFROM THAT PORTION THEREOF LYING SOUTHEASTERLY 
OF THE FOLLOWING DESCRIBED LINE: 

COb4ENCING AT THE SOUTHEASTERLY TERNINUS OF SAID CURVE 
HAVING A RADIUS OF 2191.38 FEET, A CENTRAL ANGLE OF 12020117Sf AND 
AN ARC LENGTH OF 471.89 FEET; THENCE SOUTHEASTERLY ALONG THE 
SOUTHEASTERLY CONTINUATION OF SAID CURVE, THROUGH A CENTRAL ANGLE 
OF lO°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. 

90-2105715 
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PART 3 

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 CALIFORNIA, AS PER MAP RECORDED 
IN BOOK 147, PAGES 22 TO 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 
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 
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 3500611711 
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 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°20'17" 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°20'17" 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 
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 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: 

COENCING 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 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 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°06'17" 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°O1'38" 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 2790.16 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 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 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, DESCRIBED AS A WHOLE AS FOLLOWS: 

CO!I4ENCING 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 TERNINUS; 
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 TOSAID 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 35006?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 SOUTHWESTERLY AND HAVING A RADIUS OF 2306.88 FEET, SAID 
LAST MENTIONED CURVE BEING TANGENT AT ITS NORTHWESTERLY TERNINUS 
TO A LINE THAT IS PARALLEL WITH AND DISTANT SOUTHWESTERLY 70.50 
FEET, MEASURED AT RIGHT ANGLES FROM SAID LINE AND ITS 
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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 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°1O'03" EAST; ThENCE SOUTH 33°1O'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 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 3So00?26 EAST, ALONG SAID PARALLEL LINE, 456.02 
FEET TO THE BE3INNING 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 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 8352'48" 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'll", 
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 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 CURVE TO SAID POINT BEARS NORTH 85°34'17" 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 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 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 RAILROAD 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 
DES'CRIBED 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 RAILROAD 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'OS", AN ARC DISTANCE OF 1287.12 FEET TO ITS NORTHWESTERLY 
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 
SOUTHWESTERLY 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°06'17" 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 OF 
17°35'29", 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 HAVING A RADIUS OF 
1116.01 FEET; THENCE NORTHWESTERLY ALONG SAID CURVE, THROUGH A 

CENTRAL ANGLE OF 22°1440",. AN ARC DISTANCE OF 433.28 FEET; 
TFrENCE 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 TO A POINT IN SAID SOUTHEASTERLY LINE OF THE ALLESANDRO 
PARKWAY (SAID POINT BEING DISTANT SOUTH 53°5l'09" WEST, ALONG 
SAID SOUTHEASTERLY LINE 10654 FEET FROM ITS 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 43034t51t1 EAST 157.04 FEET, SOUTH 11°55'43" EAST 371.48 
FEET AND SOUTH 43°34'Sl" 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 TO 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 OF 
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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 52056145t1 
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 
INSTRUNENT 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 
S°29'lO", AN ARC DISTANCE OF 229.81 FEET, SOUTH 31°34'OS" 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 SOUTH 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'OS" 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 SOUTHERN 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'OO", 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'll", 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 RAVING 
A RADIUS OF 2191.38 FEET AND AN ARC LENGTH OF 857.92 FEET; THENCE 
SOUTH 72°42'OO" 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 
SEARING 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 SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 
10°08'34", AN ARC DISTANCE OF 399.52 FEET TO THE TRUE POINT OF 
BEGINNING. 
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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 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 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 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 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 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 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 
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DISTANT SOUTHWESTERLY 70.50 FEET, MEASURED AT RIGHT ANGLES FROM 
SAID LINE AND ITS SOUTHEASTERLY PROLONGATION HAVING A BEARING AND 
LENGTh OF SOUTH 66058131!! 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 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 
4700915311, 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°5V48" EAST ALONG 
SAID RADIAL LINE 5.00 FEET TO THE BEGINNING OF A CURVE CONCAVE 

C - 2 90-2105715 



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'll", 
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'OS" 
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, 
THROUGH 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 ALONG, 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'SS" 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°O0'24" 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'Ol" 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°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; THENCE NORTHWESTERLY ALONG SAID CURVE, 
FROM A TANGENT BEARING NORTH 36056 T37U 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°1O'26" WEST, ALONG SAID CERTAIN COURSE, 14.93 FEET TO ITS 
NORTHWESTERLY TERMINUS; THENCE CONTINUING ALONG SAID 
SOUTHWESTERLY BOUNDARY AS FOLLOWS: 

NORTH 72°55'14" WEST 263.91 FEET AND SOUTH 61°53'24" WEST 13.51 
FEET TO 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 77003 124fl 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'OO" 
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 SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 
10°08'34", AN ARC DISTANCE OF 399.52 FEET TO THE TRUE POINT OF 

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 SAIDDEED 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 9d15I49, AN ARC DISTANCE 
OF 55.80 FEET TO TRUE POINT OF 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 31.92 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'Ol") AN ARC DISTANCE OF 31.15 
FEET TO THE TRUE POINT OF BEGINNING. 
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ASSIGNMENT. ASSUMPTION AND INDEMNIFICATION AGREEMENT 
(Leases and Other Agreements) 

(Alla Branch) 

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 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 Date, all 
of the Assignor's obligations under the Leases and the Other 
Agreements. 

C. Under 
Purchase Agreement, 
execute and deliver 

Sections 5.3(a) (iii) and 5.3(b) (iii) of the 
Assignor and Assignee are obligated to 
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 
Indemnification by Assignee. 
obligations and liabilities of 

hereby assumes all of the 
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. Warnnty. 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 liabilities 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 PACIFC TRANSPORTATION 
COMPANY, al 9el4.zare corporation 

By: k 
Printed Name: 

ASSIGNEE: 

LOS ANGELES COUNTY TRANSPORTATION 
COMMISSION 

By: 
Printed Name: 
Its: flEccng 

3 

A 

December 18, 1990 
2832 bb 03 



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 BRABCH LINE 

Audit No. Tenant/other Party Effective Date 
(assignee) 

014516 Foster & Kleiser 
(Patrick Media Group) 

014515 Foster & Kleiser 
(Patrick Media Group) 

014514 Foster & Kleiser 
(Patrick Media Group) 

153563 Foster & Kleiser 
(Patrick Media Group) 

187908 Pacific Outdoor Advertising Co. 
(Gannett Outdoor Co., Inc.) 

162611 

012823 

012086 

171582 

164895 

184446 

166865 

156469 

LOD:AV5 

Kennedy Outdoor Advertising Co. 
(Metropolitan Outdoor Advertising) 

Foster & Kleiser 
(Patrick Media Group) 

Shell Oil Company 

General Telephone Company 

November 1, 1964 

November 1, 1964 

November 1, 1964 

January 1, 1968 

July 1, 1979 

April 1, 1970 

August 28, 1960 

August 7, 1958 

February 2, 1973 

Dept. of Water and Power, City of L.A. August 7, 1970 
(City of L.A., Dept. of General Services) 

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

City of Los Angeles 

City of Los Angeles 

June 7, 1971 

December 29, 1967 



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

(Taylor) 

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 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 liabilities 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 
283 2bg03 



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, ' pel4rare corporation 

By: 
n 

ASSIGNEE: 

LOS ANGELES COUNTY TRANSPORTATION 
COMMISSION 

By: 
Print ame: E/ PEflC$0ü 
Its: Eygc. Oiea-iv. 

December 18, 1990 
2832bg03 



Exhibit A 

(attached to and fonting a part of 
the Assignment, Assumption and Indemnification Agreement 

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

Audit No. 

209307 

TAYLOR YARD PROPERTY 

Tenant/Other Part? 

City of Los Angeles 

Effective Date 

June 6, 1989 

LOD AV6 



ASSIGNMENT. ASSUNPTION AND INDEMNIFICATION AGREEMENT 
(Leases and Other Agreements) 

(Cornfield) 

THIS AGREEMENT dated this 2o 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 
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Other Agreements accruing from and after the date hereof, and 
unconditionally inderunifies and holds hannless 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 liabilities 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 
2832 3G05 



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)Dp1awre corporation 

By: 

Its: 

ASSIGNEE: 

LOS ANGELES COUNTY TRANSPORTATION 
COMMISSION 

By: 
Print'e ante: N grcg5o#J 
Its: g5ebt OIZF-crDR- 

December 18, 1990 
28 32 8G05 



LEA 

EXHIBIT A 

DESCRIPTION OF LEASES AND OTHER AGREEMENTS 

FOR CORNFIELD FEE AND CORNFIELD EASEMENT 

None. 

OTHER AGREEMENTS 

None. 

December 18, 1990 

(Page 1 of I) - 2832BG05 



ASSIGNMENT. ASSW4PTION 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 COMNISSION ("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 
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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 liabilities 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)Dflawre corporation 

By: 
Pr it 
Its: 

ASSIGNEE: 

LOS ANGELES COUNTY TRANSPORTATION 
COMMISSION 

By: g 
VE r5 0 Printe ame: 

Its: f)(ERvi OiE41tlt 

December 18, 1990 
28328G05 



LEASES 

EXHIBIT A 

DESCRIPTION OF LEASES AND OTHER AGREEMENTS 

FOR CORNFIELD FEE AND CORNFIELD EASEMENT 

None. 

OTHER AGREEMENTS 

None. 

December 18, 1990 

(Page 1 of L 28328G05 



CERTIFICATE REGI 
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 Leases (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 2C, 1990. 

SOUTHERN PACIFIC TRANSPORTATION 
COMPANY, a Delaware corporation 

By: 

Its: /ilc,r- 

pvtd Icy? 



ASSIGNMENT. ASSUMPTION AND INDEMNIFICATION AGREEMENT 
(Leases and Other Agreements) 

(LAUPT) 

THIS AGREEMENT dated this ?t' 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," 
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. Assumition 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 liabilities 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 
2832 BG 01 



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, / la are corporation 

By: 
Prnte Name: 
Its: &'i- /Ar 

ASSIGNEE: 

LOS ANGELES COUNTY TRANSPORTATION 
COMMISSION 

Pr t Name: ,'JEjt.. 9itasopJ Its: EYEC. PjtEcTa(& 

December 18, 1990 
2832 BG 01 



LEASES 

EXHIBIT A 

DESCRIPTION OF LEASES AND OTHER AGREEMENTS 

None. 

OTHER AGREEMENTS 

None. 

FOR LAIJPT 

December 18, 1990 

(Page 1 of I) 2832BG01 



ASSIGNMENT OF WARRANTIES AND GUARANTIES 
(LA River Bridge) 

This ASSIGNMENT dated this .2() 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. 

IDecember 18, l99oecember 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. 

ASSIGNOR: 

SOUTHERN PACIFIC TRANSPORTATION 
COMPANY, a Delaware corporation 

By: 

Its: 

December 17, 1990 
28 32 BBOA 



ASSIGNMENT. ASSUMPTION AND INDEMNIFICATION AGREEMENT 
(Leases and Other Agreements) 

(LA Bridge) 

THIS AGREEMENT dated this c20 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 "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 
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 Obli 
Indemnification by Assignee. Assi 
obligations and liabilities of Ass 

hereby assumes all of the 
r 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 liabilities 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 
2832BG04 



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

ASSIGNOR: 

SOUTHERN PACIFIC TRANSPORTATION 
COMPANY, aDflaqare corporation 

By:____ 
Pripted $amc 
Ité: LftY't 

ASSIGNEE: 

S. - 

LOS ANGELES COUNTY TRANSPORTATION 
COMMISSION 

By: 
Pr nte Name: NEIL.. ?tTEcoA) 
Its: Pif2CTV1? 

3 December 18, 1990 
2832BG04 



LEASES 

EXHIBIT A 

DESCRIPTION OF LEASES AND OTHER AGREEMENTS 

None. 

OTHER AGREEMENTS 

None. 

FOR LOS ANGELES RIVER BRIDGE 

December 18, 1990 

(Page 1 of 2832BG04 



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: 

ALLA BRANCH LINE 

n4iti!o3. Tenant/other Party Effective Date 
(assignee) 

014516 

014515 

014514 

153563 

187908 

162611 

012823 

012086 

171582 

164895 

184446 

166865 

156469 

Foster & Kleiser 
(Patrick Media Group) 

Foster & Kleiser 
(Patrick Media Group) 

Foster & Kleiser 
(Patrick Media Group) 

Foster & Kleiser 
(Patrick Media Group) 

Pacific Outdoor Advertising Co. 
(Gannett Outdoor Co., Inc.) 

Kennedy Outdoor Advertising Co. 
(Metropolitan Outdoor Advertising) 

Foster & Kleiser 
(Patrick Media Group) 

Shell Oil Company 

General Telephone Company 

November 1, 1964 

November 1, 1964 

November 1, 1964 

January 1, 1968 

July 1, 1979 

April 1, 1970 

August 28, 1960 

August 7, 1958 

February 2, 1973 

Dept. of Water and Power, City of L.A. August 7, 1970 
(City of L.A., Dept. of General Services) 

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

City of Los Angeles 

City of Los Angeles 

DATED: December 20, 1990 

June 7, 1971 

December 29, 1967 

tXtt.. T64Z4C& 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: 

ALLA BRANCH LINE 

Audit No. Tenant/other Party Effective Datq 
(assignee) 

014516 

014515 

014514 

153563 

187908 

162611 

012823 

012086 

171582 

164895 

184446 

166865 

156469 

Foster & Kleiser 
(Patrick Media Group) 

Foster & Kleiser 
(Patrick Media Group) 

Foster & Eleiser 
(Patrick Media Group) 

Foster & Kleiser 
(Patrick Media Group) 

Pacific Outdoor Advertising Co. 
(Gannett Outdoor Co., Inc.) 

Kennedy Outdoor Advertising Co. 
(Metropolitan Outdoor Advertising) 

Foster & Kleiser 
(Patrick Media Group) 

Shell Oil Company 

General Telephone Company 

November 1, 1964 

November 1, 1964 

November 1, 1964 

January 1, 1968 

July 1, 1979 

April 1, 1970 

August 28, 1960 

August 7, 1958 

February 2, 1973 

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

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

City of Los Angeles February 28, 1978 

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

City of Los Angeles 

City of Los Angeles 

DATED: December 20, 1990 

LODAW2 

June 7, 1971 

December 29, 1967 

âtt- rGasctJ for and on 
behalf of LOS ANGELES COUNTY 
TRANSPORTATION COMMISSION 



ASSIGNMENT OF WARRANTIES AND GUARANTIES 
(Alla) 

This ASSIGNMENT dated this 2.t 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 
"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. 
be made under the laws of the 
purposes shall be governed by 
such laws. 

This Assignment shall be deemed to 
State of California and for all 
and construed in accordance with 

1 December 12, 1990 

Alla 2832BB06 



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

ASSIGNOR: 

SOUTHERN PACIFIC TRANSPORTATION 
COMPANY, a Delaware corporation 

By: 

December 12, 1990 
2832BB06 



ASSIGNMENT OF WARRANTIES AND GUARANTIES 
(Alla) 

This ASSIGNMENT dated this 2t 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 
"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. 

be made under 
purposes shall 
such laws. 

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

1 December 12, 1990 

Alla 28328806 



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: 
nted"Name: S. A. .STeez.._ 

/ - - 2- P/Cc - 

December 12, 1990 
28328B06 



ASSIGNMENT OF WARRANTIES AND GUARANTIES 
(Taylor) 

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

RE CI PALS 

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. 

be made under 
purposes shall 
such laws. 

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

Taylor 1 December 12, 1990 
2 83 2 B BOB 



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 De1ayare corporation 

By: 

Its: t't(:;- 

December 12, 1990 
2832B808 



ASSIGNMENT OF WARRANTIES AND GUARANTIES 
(Taylor) 

This ASSIGNMENT dated this pZO 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. 

be made under 
purposes shall 
such laws. 

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

Taylor 1 December 12, 1990 
2832B808 



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 De1a'eçare corporation 

By: 

Its: 

December 12, 1990 
2832BB08 



ASSIGNMENT OF WARRANTIES AND GUARANTIES 
(Cornfield) 

This ASSIGNMENT dated this 2o day of December, 1990, 
is by SOUTHERN PACIFIC TRANSPORTATION COMPANY ("Assignor") to 
LOS ANGELES COUNTY TRANSPORTATION COMMISSION ("Assigneet1). 

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. 

be made under 
purposes shall 
such laws. 

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

1 December 12, 1990 

Cornfield 28328809 



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

ASSIGNOR: 

SOUTHERN PACIFIC TRANSPORTATION 
COMPANY, a Delware corporation 

By: 

December 12, 1990 
283 2BB09 



ASSIGNMENT OF WARRANTIES AND GUARANTIES 
(Cornfield) 

This ASSIGNMENT dated this 2fJ) day of December, 1990, 
is by SOUTHERN PACIFIC TRANSPORTATION COMPANY ("Assignor") to 
LOS ANGELES COUNTY TRANSPORTATION COMMISSION ("Assigneet1). 

REC I TA LB 

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 Assigndr 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. 

be made under 
purposes shall 
such laws. 

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

1 December 12, 1990 

Cornfield 28328B09 



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

ASSIGNOR: 

SOUTI-JERJJ PACIFIC TRANSPORTATION 
COMPANY, a Delaware corporation 

By: 

2 December 12, 1990 
2832BB09 



ASSIGNMENT OF WARRANTIES AND GUARANTIES 
(LAUPT) 

This ASSIGNMENT dated this ,2L3 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 
tiPurchase 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. 

be made under 
purposes shall 
such laws. 

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

1 December 18, 1990 

LAUPT 2832BB00 



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 De1a,,are corporation 

By: 

December 18, 1990 
283 28B00 



ASSIGNMENT OF WARRANTIES AND GUARANTIES 
(LAUPT) 

This ASSIGNMENT dated this 4- 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 
'1Purchase 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 
ewing 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 3.8, 1990 

LAUPT 2832B800 



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

ASSIGNOR: 

SOUTHERN PACIFIC TRANSPORTATION 
CONP 

By: 

2 December 18, 1990 
28328600 



ASSIGNMENT OF WARRANTIES AND GUARANTIES 
(LA River Bridge) 

This ASSIGNMENT dated this .21) 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. 

Iflecember 18, l99oecember 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. 

ASSIGNOR: 

SOUTHERN PACIFIC TRANSPORTATION 
COMPANY, a De1aare corporation 

By: 

Its: 

December 17, 1990 
2832BB0A 



REVIEWED AS OF FRIDAY, OCTOBER 26, 1990 
LOD/AR2 

REVISED: Wednesday, Novenber 28, 1990 

Present 
Lease # Tenant 

014516 Patrick Media 
Group 

014515 Patrick Media 
Group 

014514 Patrick Media 
Group 

153563 Patrick Media 
Group 

Effective Date of 
Date of Amendments 
Lease to Lease 

11-01-64 03-24-67 
05-23-69 
05-01-75 
08-19-7 6 

11-01-64 12-06-66 
03-24-67 
05-23-69 
05-01-75 
08-19-76 

11-01-64 04-01-65 
12-16-66 
03-24-67 
05-01-75 
08-19-7 6 

01-01-68 05-01-75 

ALLA BRANCH 
LEASES 

Tenant 
Renewal/Exp. Current Rent Paid 

Term Rights Annual Rental Through 

Monthly 24 -hour $ 1,392.00* 12-01-90 

Monthly 10 -day $ 1,392.00* 12-01-90 

Monthly 10 -day $ 2,784.00* 12-01-90 

Monthly 10 -day $ 1,392.00* 12-01-90 

* Annual rental determined by multiplying monthly rental figure shown on RELMI8 by 12. 

-1- 



Effective Date of Tenant 
Present Date of Amendments Renewal/Exp. Current Rent Paid 

Lease # Tenant Lease to Lease Term Rights Annual Rental Through 

187908 Gannett Outdoor Co. 07-01-79 None Monthly 24 -hour $ 1,896.00* 12-01-90 

162611 Metropolitan 04-01-70 None Monthly 24 -hour $ 558.00 04-01-91 
Outdoor Advertising 

012823 patrick Media 08-28-60 08-10-62 Monthly 10 -day $ 2,784.00* 
Group 04-29-63 

02-23-67 
05-26-69 
11-29-69 
05-03-76 

* Annual rental determined by multiplying monthly rental figure shown on RELMI8 by 12. 

-2- 



Southern Pacific 
Transportation Company 

1200 Corporate Center Drive Suite 100 Monterey Park, California 91754-7605 (213) 780-6900 

REAL ESTATE 

IN _LAst tWER TO 

January 24, 1991 

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 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, 

)R k Lu .L LP R 
Kim Mulhausen 
(213) 780-6907 

LCD A?? 



Southern Pacific 
Transportation Company 

1200 Corporate Center Drive Suits 100 Monterey Park, California 91754-1605 (213) 7804900 

REAL ESTATE 

tN tLY LEASt .Ln 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 iioo 
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, 

m (LEg LhL2 i/IL; 
Kim Mulhausen 
(213) 780-6907 

LOD:A16 



Southern Pacific 
Transportation Company 

1200 Corporate Center Drive Suite 100 Monterey Park. California 91754-7605 (213) 780-6900 

REAL ESTATE 

Pt.U5t -crt 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 
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, 

t I 1. Li 2 
Kim Mulhausen 
(213) 780-6907 

LOD:AY7 



Soutkern Pacific 
Transportation Company 

1200 Corporate Center Drive Suite 100 Monterey Park, California 91754-1605 (213) 180-6900 

REAL ESTATE 

IN flt.Y ttASt atFC 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, 

Lt kIL4LtL_ 
Kim Mulhausen 
(213) 780-6907 

1.00 Al? 



Southern Pacific 
Transportation Company 

1200 Corporate Center Drive Suite 100 Monterey Park, California 91754-7605 (213) 780-6900 

REAL ESTATE 

.1fv_last trt To 

January 24, 1991 

Gannett Outdoor Co., Inc. 
P.O. 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 
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, 

ru Li1 i iiiJ 
Kim Muihausen 
(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 

IN tP_V P1_EASt Stfl TO 

January 24, 1991 

Metropolitan Outdoor Advertising 
1210 East 223rd Street 
Suite 301 
Carson, California 90745 

e: 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, 

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 

PEAL ESTATE 

SN flPLV LS*fl flrt. 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 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, 

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 

IN tPt.v LLAfl n.0 TO 

January 24, 1991 

Shell Oil Company 
do SPLC LA A -Department 
P.O. Box 2648 
Houston, Texas 77252 

Re: Sale of Leased Property/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, 

-t 

Kim Muihausen 
(213) 780-6907 

LOD:AY7 



Southern Pacific 
Transportation Company 

1200 Corporate Center Drive Suite 100. Monterey Park. California 91754-7605. (213) 760-6900 

REAL ESTATE 

*4 RtPt_V Pt_tAsc Rsrt ro 

December 17, 1990 

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, 

Yitu Ld 
Kim Mulhausen 
(213) 720-6907 

L0D:AVa 



Southern Pacific 
Transportation Company 

1200 Corporate Center Drive Suite 100 Monterey Park, California 91754-7605 (213) 780-6900 

REAL ESTATE 

In REP_V P1_EasE PErr, To 

coc 
December 17, 1990 

Patrick Media Group 
1550 West Washington Boulevard 
Los Angeles, California 90007 

Re: Sale of Leased Pronerty/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 if you have any 
questions. 

Sincerely, 

tM1h 'LjjjjwjJ, 
Kim Muihausen 
(213) 780-6907 

LOP AV8 



Southern Pacific 
Transportation Company 

1200 Corporate Center Drive Suite 100. Monterey Park, California 91754-7605. (213) 780-6900 

REAL ESTATE 

IN ELV PLLASC fltrtR TO 

f7áS\ 1)\'7 
December 17, 1990 \V9lJ U 

Patrick Media Group 
1550 West Washington Boulevard 
Los Angeles, California 90007 

Re: Sale of Leasec Property/Lease Audit No. 014516 

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 TEansportation Commission 
403 West 8th Street, Suite 500 
Los Angeles, California 90014 

Please call me at the number below if you have any 
questions. 

Sincerely, 

{)t; LI lii ; 

Kim Mulhausen 
(213) 780-6907 

LOD AVB 



Southern Pacific 
Transportation Company 

1200 Corporate Center Drive Suite 100. Monterey Park, Catifornia 91754-7605. (213) 780-6900 

REAL ESTATE 

SN REfftV PLA5E REFEIR TO 

December 17, 1990 

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 
questions. 

Sincerely, 

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 

WI c -1_Y Pt_E*SC .ErE TO 

,2t' ,S\ [fl:7 
December 17, 1990 RU)[r' U 

Gannett Outdoor Co., Inc. 
P.O. Box 3159 Terminal Annex 
Los Angeles, California 90051 

Re: Sale of Leased Property/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 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, 

\n' üt&L) 
Kim Mulhausen 
(213) 780-6907 

LOD Ava 



Southern Pacific 
Transportation Corn pa fly 

1200 Corporate Center Drive Suite 100 Monterey Park. California 91754-7605. (213) 780-6900 

REAL ESTATE 

WI flEPLV LCAE qFER TO 

December 17, 1990 

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 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, 

LtJitrw 
-au-- 

Kim Mulhausen 
(213) 780-6907 

LCD AV8 



Southern Pacific 
Transportation Company 

1200 Corporate Center Drive Suite 100 Monterey Park, California 91754-7605 (213)780-6900 

REAL ESTATE 

IN REPV PLEASE RErEn TO 

December 17, 1990 

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 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, 

LU2 
Xim Muihausen 
(213) 780-6907 

LCD AVU 

- 



Southern Pacific 
Transportation Company 

1200 Corporate Center Drive Suite 100 Monterey Park, California 91754-7605 (213) 780-6900 

REAL ESTATE 

IS EP1_Y P1_EA5 REFEA 10 

December 17, 1990 

C 
Shell Oil Company 
c/o SPLC LA A -Department 
P.O. 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, 

yt4 t'-LUi)tftJI.4_L&-' 
Kim Mulhausen 
(213) 780-6907 
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RECORDING INSTRUCTIONS 

December 20, 1990 

Stewart Title Insurance Company 
505 North Brand, 12th Floor 
Glendale, California 91203 

Attention: Larry NcGuire 

Gentlemen: 

Re: Purchase and Sale between Southern Pacific 
Transportation company ("SP") and Los 
Angeles Transportation Commission ("LACTC") 
Order No. 426797 and 437649-A 

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 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 fl21000358 
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 5?, please telephone Ms. Nellie Lee in the Treasury 
Division of 5? 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, Esq. or Arthur R. Mann, Esq. at 
(213) 626-3399; and 

(b) G. Kevin Conwick, Esg. 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, Esq., as provided in paragraph D.l 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 required 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); 
(b) the Grant 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 south Hope Street, 30th Floor, 
Los Angeles, California 90071, Attention: Alan Wayte, Esq. Upon 
recordation of the Documents, you are to notify 

(i) Alan Wayte, Esq. or Arthur R. Mann, Esq. 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 
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 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 SF. Upon your satisfaction of the 
instructions contained in paragraph C.l, 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, Esq. or Jill K. Rood, Esg., 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 
Polccies") (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 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, Esq. 

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 
here in. 

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 Polic 

Owner's CLTA Coverage ..........$52,759.20 
CLTA 100.5 endorsements ..........$ 5,276.00 
CLTA 116.1 endorsements ..........$10,552.00 
CLTA 116.4 endorsements ..........$ -0- 

Cornfield Policy 

Owner's CLTA Coverage ..........$13,723.20 
CLTA 103.1 endorsements ..........$ -0- 
CLTA 116.1 endorsements ..........$ 2,800.00 
CLTA 116.4 endorsements ..........$ -0- 



Stewart Title Insurance Company 
December 20, 1990 
Page 6 

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 
do 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: 

(i) Alan Wayte, Esq. or Arthur R. Mann, Esq. at 
(213)626-3399; and 

(ii) C. 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, Esq. or 
Arthur R. Mann, Esq. and (ii) C. Kevin Conwick, Esg. 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 a copy of this letter indicating your 
acceptance of these instructions and receipt of the documents 
enclosed herewith. 

Very truly yours, 

HOLNE ROBERTS & OWEN 
counsel to SP 

DEWEY BALLANTINE 

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: 

2829 BH 02 



426797-A 

GF OR 
ORDER NO.: 426797-A 

ALTA OWNER'S POLICY 1987 
FORM B - AMENDED OCTOBER 

A - 

SCHEDULE A PctI4- c a 

CHARGE: $TOBEDETERMINED, 2.XB, C 

RBFURDUQE DATEfl DEC 49, 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. THE ESTATE OR INTEREST REFERRED TO HEREIN IS AT DATE OF POLICY 
VESTED IN: 

LOS ANGELES COUNTY TRANSPORTATION COMMISSION 

-1- 

SAMPLE FORM 



426797-A 

ALTA OWNER'S POLICY 
FORM B - AMENDED OCTOBER 

SCHEDULE A (CONTINUED) 

4. THE LAND REFERRED TO IN THIS POLICY IS SITUATED IN THE 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 OTHER SOLID 
MINERALS OF WHATEVER RIND OR CHARACTER, WHETHER NOW KNOWN OR 
HERAFTER DISCOVERED, IN AND UNDER THE LAND BELOW A DEPTLOF 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 TEAT CERTAIN DEED 
RECORDED DECEMBER , 1990, AS INSTRUMENT NO. 90- , .cn in 
OFFICIAL RECORDS. bkrtKs u);' 

PARCEL 2: 

rcccv-dnq 
in&r rvcdtDn 
cyonn 

AN EASEMENT FOR RAILROAD PURPOSES OVER THAT PORTION OF LOT "A" 
OF THE FREIGHT DEPOT TRACT, IN THE CITY OF LOS ANGELES, AS PER deed-' 
MAP RECORDED IN BOOK 72, PACES 75 AND 7 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 MA? 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- 

SAMPLE FORM 



426797-A 

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; THENCE l'ORTH 22 
DEGREES 541 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 THE 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, (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 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 NORTH 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- 

SAMPLE FORM 



426797-A 

ALTA OWNER'S POLICY 
FORM B - AMENDED OCTOBER 

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 

ANACLETO LESTRADO NOVEMBER 3, 1853 

JOSE MARIA YBARRA ET AL 

JOSE SEPULVEDA ET AL 

JOSE DISIDERIO YBARRA, ET AL. 

JOSE DISIDERIO YBARRA, ET AL. 

JOSE MARIA YBARRA ET AL 

ANACLETO LESTRADO 

SAID MATTER AFFECTS: PARCEL 2. 

NOVEMBER 5, 1853 

NOVEMBER 5, 1853 

NOVEMBER 5, 1853 

AUGUST 18, 1855 

AUGUST 18, 1855 

AUGUST 18, 1855 

BOOK ANQ PAGE 
t. 

1-414 

1-415 

1-4 17 

1-4 19 

3-148 

3-150 

3-152. 

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 
JOHN 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 

-4- 

SAMPLE F0th4 



426797-A 

ALTA OWNER'S POLICY 
FORM B - AMENDED OCTOBER 

ARCADIA B. DE STEARNS, BY DEED RECORDED DECEMBER 20, 1872 IN 
BOOK 23 PAGE 136 OF DEEDS. 

SAID MATTER AFFECTS: PARCEL 2. 

5. 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. 
,-dcc4'4 - .., '690 

6. THE PROVISIONS OF ORDINANCE NO. 6884jNEW SERIES), OF THE CITY 
OF LOS ANGELES, IN REGARD TO THE VACATIbN 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 APPROVAL OF THIS 
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 FOOTINGS, APPROACHES, BUTTRESSES, PILLARS, 
ETC., FOR THE NORTH BROADWAY BRIDGE, OVER PARCEL 2, AS NOW 
ESTABLISHED. 

E_?ECTI!cLE.Y2EMISES iERELK.&11'ATE....- 
EXECUTED BY AND BETWEEN THE PARTIES NAMED HEREIN, FOR_THEERM 
AND UPON THE TERMS, COVENANTS AND CONDITIONS THEREIN PROVIDED, 
TYPE OF LEASE COMMERCIAL 
LESSOR SOUTHERN PACIFIC COMPANY, A CORPORATION 
LESSEE CAPITOL MILLINGCOMPANY 
DISCLOSED BY NOTICES QFNON-RESPONSIBILITY 
RECORDED JuLy.2s-; 1958 IN BOOK M-76 PAGE 158 OF OFFICIAL 

RECORDS AND ON APRIL 16, 1959 IN BOOK M-260 
aAGS918_OFflCIAL RECORDS 

-5- 

SAMPLE ECtM 



426797-A 

ALTA OWNER'S POLICY 
FORM B - AMENDED OCTOBER 

-'PARTICULARLY DESCRIBED--TREREnr 

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: 

TEAT FIRST PARTY HEREBY COVENANTS AND AGREES BY AND WITH THE 
SECOND PARTY, PURSUANT TO SECTION 91.0506 (K) OF THE LOS ANGELES 
MUNICIPAL CODE, TO KEEP ON SAID PROPERTY, DURING SUCH 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. 

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 WITH THE LAND AND SHALL BE 
BINDING UPON ANY FUTURE OWNERS, ENCUMBR.ANCERS, THEIR 
SUCCESSORS, HEIRS OR ASSIGNS AND SHALL CONTINUE IN EFFECT UNTIL 
THE PROPER AGENCY APPROVES ITS TERMIN&TION. 

Sa 'nn.+4ei-acecLs; VarctI 
10. AN EASEMENT AFFECTIN 'IRE 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 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 

J 1wA4 4sr- &.4c cPj: Pa-vc.eJ - 
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 

at 

SAMPLE FOW - 



426797-A 

ALTA OWNER'S POLICY 
FORM B - AMENDED OCTOBER 

AFFECTS I PARCEL 1 

rrw ?%Ln .AJflSfl, flflh'_fl flfl.LZ.3 UU4JJt--4fl-itRNflK1ULN VLb)..LL'fti SL'1 

THE INSURED THE ESTATE-ORI& REST INSURED BY THIS POLICY, BY 
REASON_OF THE OPERATION OF FEDERAL BANKRUPTCY, STATE INSOLVENCY, 
oas1M1UAR CREDITORS'- RIGHTS LAWS.-----. 

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. 

15t4-UNReeOPDt-tuRCaAsF-aND-sA&9-*QREntNT uATEo-ocBpr 11, 
1990 BY AND BETWEEN SOUTHERN PACIFIC TRANSPQRTATIOWtOMPANY AND 
LOS ANGELES COUNTY TRANSPORm olrcoEflffföN, UPON AND BY THE 
TERMS, COVENANSrt1CONDITIONS AND PROVISIONS CONTAINED 
THEREIN, -At DISCLOSED BY A CERTAIN DEED RECORDED DECEMBER 

16. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE 44 H 
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, Li &- 
IN FAVOR OF SOUTHERN PACIFIC TRANSPORTATION COMPANY VIC$/ITh .5 
FOR FIBER OPTICS PURPOSES tA)I'k1 
RECORDED DECEMBER ___, 1990, AS INSTRUMENT NO. rCc.oetGfll 

90-, OFFICIAL RECORDS 7.1 
i ij,év r'#6t) 

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY 
DESCRIBED IN SAID DOCUMENT. 

uest4sy 
SAID MATTER AFFECTS: PARCEL 2 

t?ANtASEMENT AFFECTING THE PORTION OF IA±DLAND ANDEORE 
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, e 
IN FAVOR OF I SOUTHERN PACIFIC TRANSPORTATION COMPANY 

I TO SERVE CAPITAL MILLING 
FOR I ACCESS 
RECORDED 

I 

DECEMBER . 1990 AS INSTRUMENT NO. 
90- - OFFICIAL RECORDS 

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY 
DESCRIBED IN SAID DOCUMENT. 

1ATTELMFECTS : PARCEL .V -e--- C'- 

18. TERMS, PROVISIONS AND RIGHTS CONTAINEDTHAT CERTAIN 
GRANT DEED EXECUTED BY SOUTHERN PACIFIC TRANSPORTATION COMPANY, bIo.s-.rs t.u4- 
A DELAWARE CORPORATION AND RECORDED DECEMBER ____, 1990 AS 
INSTRUMENT NO. 90- , OFFICIAL RECORDS. p,-4; ,. 

-7- i nior l.Ad.ltr\ 
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426797-A 

ALTA OWNERS POLICY 
FORM B - AMENDED OCTOBER 

tSPRODd14A -poLIcC- PURNISHED TOOR ON BEHALUOFrn% 
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 
COMPAN_TO PROVIDE ANY AFFIRMATIVE COVERAGE SHOWN HEREIN. ANY 
SUCHCOMMITMENT MUST BE AN EXPRESS, WRITTEN..LJNDERTAKING ON 
APPROPRIATE FO14S OF THE COMPANY. 

-8- 

SAMPLE FORM 



ENDORSEMENT TO TITLE POLICY 
SERIAL NUMBER 

ISSUED BY 

STEWART TITLE 

GUARANTY COMPANY 

HEREIN CALLED THE COMPANY 

NUMBER 426797-A CHARGE $ N/A 

THE 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. 33133X 

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 THEREIN 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 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 ENDORSEMENT IS TO BE 
VALID ONLY WHEN IT BEARS AN AUTHORIZED COUNTERSIGNATURE, THIS THE 
18TH DAY OF DECEMBER, 1990 

£7UORM 
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 HEREBY INSURES THE INSURED AGAINST 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 TRROUGH SAID LAND. 

THE TOTAL LIABILITY OF THE COMPANY UNDER SAID POLICY AND ANY 
INDORSEMEN.TS THEREIN SHALL NOT EXCEED, IN THE AGGREGATE, THE 
FACE AJ4OUiT 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 ¶I'HE EFFECTIVE DATE OF SAID POLICY, UNLESS OTHERWISE 
EXPRESSLY STATED. SIGNED UNDER SEAL FOR THE COMPANY, BUT THIS 
INDORSEMENT IS TO BE VALID ONLY WHEN IT BEARS AN AUTHORIZED 
COUNTERS I GNATURE. 

103.1 INDORSEMENT 
MODIFIED 

STEWART TITLE 

SAMPLE FuitM 

AUTHORI ZED COUNTERSIGNATURE 



ENDORSEMENT ATTACHED TO AND MADE A PART OF 
OWNER'S POLICY OF TITLE INSURANCE SERIAL 
NUMBER PROFORMA ISSUED BY 

'/26 ic-1q 
NUMBER 4rn9' 

STEWART TITLE 

GUARANTY COMPANY 

HEREIN CALLED THE COMPANY 

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 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. 

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 
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 

AUTHORI ZED COUNTERSIGNATURE 
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INDORSEMEPIT 
Attached to Policy 

Issued by 
C.IM*J( TITLE INSURANCE 

c1astr 

No. 4r79'7.... 4 
COMPANY 

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 Stipulationé thereof to pay. 

This indorsement is made apart of said policy and is subject 
to the Schedules, Conditions and Stipulations therein, except as 
modified by the provisions hereof. 

C srEk'4C kst TITLE INSURANCE COMPANY 

( 

'Describe land contiguous to 
subject land by legal descrip- 
tion or by reference to a re- 
corded instrument. 

By 
Secretary 

CLTA Form 116.4 (Rev. 3-14-74) 
ALTA or CLTA-Owner or Lender 
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RECORDING INSTRUCTIONS 

December 20, 1990 

Stewart Title Insurance Company 
505 North Brand, 12th Floor 
Glendale, California 91203 

Attention: Larry McGuire 

Gentlemen: 

Re: Purchase and Sale between Southern Pacific 
Transportation company ("SP") and Los 
Angeles Transportation Commission ("LACTC") 
Order No. 425797 and 437649-A 

A. DOCUMENTS 

In connection iith 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 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 peed 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 Anierica 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, 1g90 
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 8? 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 5? 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, Esq. or Arthur R. Mann, Esg. at 
(213) 626-3399; and 

(b) G. Kevin Conwick, Esg. or Jill K. Rood, Esq. at 
(303) 861-7000. 

2. ReOordation of Stewart Documentè. After your 
receipt of telephonic authorization from C. Kevin Conwick, Esq. 
or Jill K. Rood, Esq., 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 required 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); 
(b) the Grant 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 South Mope Street, 30th Floor, 
Los Angeles, California 90071, Attention: Alan Wayte, Esg. Upon 
recordation of the Documents, you are to notify 

(i) Alan Wayte, Esg. or Arthur R. Mann, Esq. 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. Receipt of Title Insurance Commitment from other 
Title Companies. After recording the Documents in accordance 
with paragraph C.2 above, you are to: 

(1) 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 satisfactign of the 
instructions contained in paragraph C.l, 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 
C. 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 
flibit 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 L&CTC 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 For -ma 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 Peinsurance 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, Esq. 

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 fort 
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 feeth) for the Title Policies and the endorsements 
attached thereto will be as follows: 

Taylor Polic 

Owner's CLTA Coverage ..........$52,759.20 
CLTA 100.5 endorsements ..........$ 5,276.00 
CLTA 116.1 endorsements ..........$10,552.00 
CLTA 116.4 endorsements ..........$ -0- 

Cornfield Policy 

Owner's CLTA Coverage ..........$13,723.20 
CLTA 103.1 endorsements ..........$ -0- 
CLTA116.1 endorsements ..........$ 2,800.00 
CLTA 116.4 endorsements ..........$ -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 ICTC 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. 
do Jill K. Rood, Esq. 
Holine 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 Wayte, Esg. or Arthur R. Mann, Esg. 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 Wáyte, Esq. or 
Arthur R. Mann, Esq. and (ii) G. Kevin Conwick, Esg. or Jill K. 

Rood, Esq., 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, 

ROLME 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 
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 TITLE INSURANCE COMPANY 

By: 

282931102 



CF OR 
ORDER NO.: 437649-A 

437649-A 

ALTA OWNER'S POLICY 1987 
FORM B - AMENDED OCTOBER 

Extn b'+A 
SCHEDULE A Q 

CHARGE: $TOBEDETERMINED, 2.18, C 

1(t?flftlQfr DATfr DEC t 1990 AT 7:30 A.M. POLICY NO. : PROFORIIA 

AMOUNT: $65,948,67.00 

1. NAME O' 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 

3. THE'ESTATE OR INTEREST REFERRED TO HEREIN IS AT DATE OF POLICY 
VESTED IN: 

LOS ANGELES COUNTY TRANSPORTATION COMMISSION 

-1- 

SAMPLE FORM 



437649-A 

ALTA OWNER'S POLICY 
FORM B - AMENDED OCTOBER 

SCHEDULE A (CONTINUED) 

4. THE LAND REFERRED TO IN THIS POLICY IS SITUATED IN THE COUNTY 
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 R.ANCHO 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 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 WHICH 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 T&ACT 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, THROUGH 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 
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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 NORTH 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. 

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 RAVING 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 (THROUGH A CENTRAL ANGLE OF 8 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 SAID 
PARALLEL LINE TO SAID SOUTHEASTERLY LINE OF ALLESANDRO PARKWAY; 
THENCE SOUTH 53 DtGREES 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 

TO JESSE D. HUNTER IN RANCHO SAN RAFAEL, IN THE CITY OF LOS 
ANGELES, ENTERED IN THE DISTRICT COURT OF THE 17TH JUDICIAL 
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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 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" &ST, 
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 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 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 
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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 RAVING 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 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 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 
859.70 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 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 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 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 FILED 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 

DEGREES 40' 04", AN ARC DISTANCE OF 6718 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' 37tI WEST; THENCE SOUTHERLY 
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 SOUTHERLY 
ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 2 DEGREES SO' 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 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 SOUTHEAST CORNER OF SAID LOT 9 OF TEE SOUTHERN 
PACIFIC CLASSIFICATION YARD TRACT; THENCE CONTINUING ALONG THE 
NORTHERLY LINE OF SAID RIVERSIDE DRIVE, NORTH 78 DEGREES 51' 34" 
WEST, 25.7$ FEET TO TEE 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 4 
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 OFFICE 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, THROUGH 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 
FEET, NORTH 35 DEGREES 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 

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 RAVING A RADIUS OF 1350.00 FEET; 
THENCE 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 DEGREES55' 14" WEST 263.91 FEET AND SOUTH 61 DEGREES 
53' 24" WEST 13.51 FEET TO 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 DEGREES 03' 24" WEST, THROUGH A CENTRAL ANGLE OF 4 DEGREES 
59' 2?", 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 RAVING A BEARING 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 72DEGREES 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 RAVING 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 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 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 OP 
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, SOUTH 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 46' 24" EA$T 
67.70 FEET TO A POINT IN A ?JONTANGENP 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 DEGREE 46' 01") AN ARC DISTANCE OF 31.15 
FEET TO THETRUE POINT OF BEGINNING. 

PARCEL C: 

THAT' PORTION OF THAT CERTAIN 2790.16 ACRE TRACT OF LAND ALLOTTED 
TO JESSE 0. 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" PACE 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 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 SOUTH 14 DEGREES 48' 03" EAST 564.53 FEEl' 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 405.91 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 RAVING A RADIUS or 
2392.41 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH 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 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" :nST, 
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 519.15 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 bIsTANT 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; 
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 RAVING 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 SOUTHERLY ALONG SAID 
CONCENTRIC CURVE, THROUGH A CENTRAL ANGLE OF 47 DEGREES 09' 53", 

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 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 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 970.00 FEET; THENCE 
SOUTHERLY ALONG SAID CURVE, THROUGH 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 DFGREES 
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 SOUTH 82 
DEGREES 20' 30" WEST; THENCE NORTHERLY 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 NORTH 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 THE 
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; THENCE 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 SAID CURVE, THROUGH A CENTRAL ANGLE OF 
47 DEGREES 09' 53", AN ARC DISTANCE OF 2399.51 FEET; THENCE 
NORTH 35 DEGREES 00' 26" WEST TANGENT TO SAID LAST MENTIONED 
CURVE, 2109.69 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 ENGINEERS 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 ANb 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 AS EXCEPTED BY SOUTHERN PACIFIC TRANSPORTATION COMPANY, 
IN THAT CERTAIN DEED RECORDED DECEMBER ____, 1990, AS ru 
INSTRUMENT NO. 90- , OFFICIAL RECORDS, IlU sV\ 

b(aMk-S LCIfh 

reccd. 

Prani WesI 
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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. COVENANTS, CONDITIONS AND RESTRICTIONS IN THE DEED, 
(RESTRICTIONS, IF ANY, BASED ON RACE, COLOR, RELIGION OR 
NATIONAL ORIGIN ARE DELETED) 

EXECUTED BY 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 

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. 

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 .IN BOOK 4696 PAGE 344, OFFICIAL RECORDS 

SAID 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 

5. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE 
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, 
IN FAVOR OF 

I 

CITY OF LOS ANGELES 
FOR 

I 

STORM PIPES 
RECORDED k 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 

- -j It(Q, -12- 
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I 
PARTICULARLY DESCRIBED THEREIN 

NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID 
EASEMENT. 

6. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE 
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 I PORTION ON RIVERSIDE DRIVE NOW FIGUEROA STREET 

SAID MATTER AFFECTS A ORTION OF SAID LAND AS MORE PARTICULARLY 
DESCRIBED IN SAID DOCUMENT. 

7. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE 
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, 
IN FAVOR OF SOUTHERN PACiFIC RAILROAD COMPANY, A 

CORPORATION, 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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I 
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. 

10. AN EASEMENT AFFECT'ING 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 
I 

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. 

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 WORKS 
FOR RIGHT TO 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- 
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13. AN EASEMENT AFFECTING TEE PORTION OF SAID LAND AND FOR TEE 
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, 
IN FAVOR OF CITY OF LOS ANGELES 
FOR PUBLIC STREET - 

RECORDED MAY 5, 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 OP 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 PARTICULARLY 
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. 
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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 TEE 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 TEE 
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, 
IN FAVOR OF STATE OF CALIFORNIA 
FOR HIGHWAY PURPOSES 
RECORDED MARCH 18, 1957 AS INSTRUMENT NO. 4419, Zn Loot S Rg 

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. 

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 D572 PAGE 451, OFFICIAL RECORDS 

21. AN EASEMENT 
PURPOSES STATED 
IN FAVOR OF I 

FOR 

RECORDED 

AFFECTING THE PORTION OF SAID LAND AND FOR THE 
HEREIN, AND INCIDENTAL PURPOSES, 
DEPARTMENT OF WATER AND POWER OF THE CITY OF LOS 
ANGELES, A BODY CORPORATE AND POLITIC 
WATER PIPE LINES, POWER LINES, AND A CONDUIT 
FOR A STREET LIGHTING CIRCUIT 
MARCH 1, 1960 AS INSTRUMENT NO. 3986, 
OFFICIAL RECORDS 
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SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY 
DESCRIBED IN SAID DOCUMENT. 

22. A 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 PROPfl 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. 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 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. 

81-946561, OFFICIAL RECORDS 
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WHICH, 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 ANGELES 
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. 

tS-r-AWt-eLAIMj--WBICrARiSrburofltRMSACTIONtVeStft4e-tr 
THE INSURED THEESTATE-OR-INTEREStINSURED BY THIS POLICY, BY 
REASQLMFTflE OPERATION OF FEDERAL BA<RUPTCY, STATE INSOLVENCY, 

29. ANY FACTS, RIGHTS, INTEREST OR CLAIMS WHICH A CORRECT SURVEY 
WOULD SHOW. 

*9.. Ml UuKuLD-PUReHA5f AND 9ALC R1gtrnss-.-&MtB O-CT..'5rR 11, 

1990 BY AND BETWEEN SOUTHERL2Ac.nctffANSPORTATION COMPANY AND 

LOS ANGELES COUNTL.aAwsDRTATION COMMISSION, UPON AND BY THE 
TERMS, COVENANTCThND CONDITIONS AND PROVISIONS CONTAINED 
THEBzNr1 DISCLOSED BY A CERTAIN DEED RECORDED DECEMBER 

31. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE 
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FORM B - AMENDED OCTOBER 

PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, 
IN FAVOR OF SOUTHERN PACIFIC TRANSPORTATION COMPANY \ t t ; n. 
FOR 

j; t-eAW PURPOSES I 

RECORDED DECEMBER , 1990, AS INSTRUMENT NO. Ikta.nK3 
90- - OFFICIAL RECORDS 

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY 
DESCRIBED IN SAID DOCUMENT. I 

32. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE 
I r 

PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, I 
°'' 

IN FAVOR OF SOUTHERN PACIFIC TRANSPORTATION COMPANY I Ut.sfina 
FOR FIBER OPTICS PURPOSES I J 

CtCd RECORDED DECEMBER 1990, AS INSTRUMENT NO. j ____, 
90- _____-, OFFICIAL RECORDS 

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY 4,g DESCRIBED IN SAID DOCUMENT. 
d E.c2s.,n,4-" 

33. TERMS, PROVISIONS, OBLIGATIONS AND RIGHTS4ONTAINED IN THAT ,q1I //1 
CERTAIN ROADWAY EASEMENT EXECUTED BY AND BETWE N SOUTHERN 
PACIFIC TRANSPORTATION COMPANY AND LOS ANGELES COUNTY b/arKs W'4I 
TRANSPORTATION COMMISSION, RECORDED DECEMBER , 1990, AS rcrdncj INSTRUMENT NO. 90- , OFFICIAL RECORDU 

SAID MATTER AFFECTS: ------ 

UrNOT 

THIS Ø'A PRO -FORMA POLICY, FURNISHED TO OR ON BEHALF OF THE 
PART TO BE INSURED. IT DOES NOT REFLECT THE PRESENT STATUS.OF 
TIflE AND IS NOT A COMMITMENT TO INSURE THE ESTATE OR INTEREST 
AS/SHOWN HEREIN, NOR DOES IT EVIDENCE THE WILLINGNESS OF THE 

hi 4rm&,kc fri 
cron.n Rod 

£ccse YfltrL4 

CpMPANY TO PROVIDE ANY AFFIRMATIVE COVERAGE SJIOWN HEREIN. ANY 
$'UCH COMMITMENT MUST BE AN EXPRESS, WRITTENNtERTAKI1G ON 
A2RQPRIATE-FORMSOF THE COMPANY -t----. 

2'1 . Tjrrns Prooions and Rjt,ts 

or r'ef-efl4nC,ed 

Ce-r#-&In Crran'vf beed Execottd tnj 'Hnem 
?ccicc Tr&vsqot4ttMon Czrnpaj, 

o rpov'cthor trid rtcoi"ded bec..Lflflbt4_-. 

V'\o Z 
occcr4 / 
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ENDORSEMENT TO TITLE POLICY 
SERIAL NUMBER 

NUMBER 437649-A 

ISSUED BY 

STEWART TITLE 

GUARANTY COMPANY 

HEREIN CALLED THE COMPANY - 

CHARGE $ N/A 

THE 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: OCTOBER 7, 1988 AND LAST REVISED DECEMBER 11, 1990 

DESIGNATED AS JOB NO.: 2662, DRAWING NO. 33131X 

WHICH IS ATTACHED HERETO AND MADE A PART HEREOF. 

THE COMPANY HERESY 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 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 ENDORSEMENT 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 ENDORSEMENT IS TO SE 
VALID ONLY WHEN IT BEARS AN AUTHORIZED COUNTERSIGNATURE, THIS THE 
18TH DAY OF DECEMBER, 1990 

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 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 
.?OF PART TWO OF SCHEDULE B, BASED UPON A VIOLATION THEREOF ON 

- SAID LAND PRIOR 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 TEE 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, 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 FOR1 
AUTHORI ZED 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 -ft 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 WHICH 
SAID INSURED SHALL SUSTAIN IN THE EVENT THAT THE ASSURANCE 
-HEREIN SHALL PROVE TOBE 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 
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 

AUTHORIZED COUNTERSIGNATURE 



THIS 
by 
State of 

Exhibit B 
DIRECT ACCESS AGREEMENT 

AGREEMENT made as of the day of -, 19_, 
TITLE INSURANCE COMPANY, a corporation of the 

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 
282980:1 



remedies available against the Ceder, and regardless of any 
defense, counterclaim or offset which 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 CcnTunissioner 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 

IN SURED 

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 3 December 19, 1990 
28298H02 :2 



RECORDING INSTRUCTIONS 

December 20, 1990 

Stewart Title Insurance Company 
505 North Brand, 12th Floor 
Glendale, California 91203 

Attention: Larry McGuire 

Gentlemen: 

Re: Purchase and Sale between Southern Pacific 
Transportation Company ("5?") and Los 
Angeles Transportation Commission ("LACTC") 
Order No. 426797 and 437649-A 

A. 

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 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 5? 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 IaCTc, 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 B? to 
transfer the Funds by intrabank transfer to the following 
account: 

account #00331-12140 
(Credit --southern Pacific 
Bank of America, NT & BA 
ABA #121000358 
San Francisco Main Office 
345 Montgomery Street 
San Francisco, California 

Transportation) 

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, Esq. or Arthur R. Mann, Esg. at 
(213) 626-3399; and 

(b) C. Kevin Conwick, Esq. or Jill K. Rood, Esg. at 
(303) 861-7000. 

2. Recordation of Stewart Documents. After your 
receipt of telephonic authorization from C. 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 required in 
Part D below, and provided that all other conditions in Part 0 
(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 
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(a) the Grant Deed (Taylor); 
(b) the Grant 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 South Hope Street, 30th Floor, 
Los Angeles, California 90071, Attention: Alan Wayte, Esg. Upon 
recordation of the Documents, you are to notify 

Ci) Alan Wayte, Esg. or Arthur R. Mann, Esq. at 
(213)626-3399; and 

(ii) G. Kevin Conwick, Esg. or Jill K. Rood, Esg. 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, 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 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. Wirinn Funds to SR. Upon your satisfaction of the 
instructions contained in paragraph C.l, 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 
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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, Esq., counsel to SP, to 
record the Documents.. 

2. You shall be irrevocably committed to issue to 
I.ACTC 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 Fonna 
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 8 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 
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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, Esg. 

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 5?. 

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 ..........$52,759.20 
CLTA 100.5 endorsements ..........$ 5,276.00 
CLTA 116.1 endorsements ..........$10,552.00 
CLTA 116.4 endorsements ..........$ -0- 
Cornfield Policy 

Owner's CLTA Coverage ..........$13,723.20 
CLTA 103.1 endorsements ..........$ -0- 
CLTA 116.1 endorsements ..........$ 2,800.00 
CLTA 116.4 endorsements. . . ....... $ -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/c Jill K. Rood, Esq. 
Holme Roberts & Oven 
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 Wayte, Esg. or Arthur R. Mann, Esg. 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, Esq. or 
Arthur R. Mann, Esq. and (ii) C. Kevin Conwick, Esq. 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, 

HOLME ROBERTS & OWEN 
counsel to SP 

By: 

DEWEY BALLANTINE 
counsel to LACTC 

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 TITLE INSURANCE COMPANY 

By: 

2829 BHO2 



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. 

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: Quitelaim Deed (LAUPT and Los 
Angeles River Bridge) dated as of December 20, 1990 (the 
'1Qujtclajm 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 C. Kevin Conwick, Esq. or 
Jill K. Rood, as provided in paragraph D.1. below, then, if, but 
only if, you are unconditionally and irrevocably committed to 
issue the policy of title insurance as required 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 Wayte, 
Esq. 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) C. Kevin Conwick, Esg. or Jill K. Rood, Esg. 
at (303) 861-7000; 

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 other 
Title Companies. 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 (1) you have recorded the Quitclain 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 
C. 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 Exhibit A (as so attached and marked -up, the 
"Pro Fonna 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 Policy 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 delivera 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 8allantine 
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 ..........$750 
Additional cost for ALTA Coverage . 

CLTA 103.3 ...............$ 55 
CLTA 116.1 Endorsement .......... 
CLTA 116.4 Endorsement ..........$ 55 
At the time the Title Policy is completed and delivered 

as provided above, you shallsend a bill for title insufance 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, Esq. 
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. 
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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 Wayte, Esq. or Arthur R. Mann, Esq. 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 Ci) Alan Wayte, Esq. or 
Arthur R. Mann, Esq. and (ii) G. Kevin Conwick, Esq. or Jill K. 

Rood, 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, 

}3OLM ROBERTS & OWEN 
counsel to SP 

DEWEY, BALLANTINE 
counsel to LACTC 

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. 

f -.I /\ 

Dated: December-'"-', 1990 

TICOR TITLE INSURANCE COMPANY 

By 

2829 BJ 05 
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r' TICOR TITLE 
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, against loss or damage, 
not exceeding the amount of insurance stated in Schedule A, and costs, attorneys' fees and expenses which 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 a right of access to and from the land; or 

4. Unmarketability of such title. 

TICOR TITLE INSURANCE COMPANY OF CALIFORNIA 

By President 

Attest f C.-f(.c.L.__Secretary 

"(r,.i 

±.J'' IY 
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Schedule of Exclusions from Coverage 

The following 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 re9ulating the character. 
dimensions or location of any improvement now or hereafter erected on the land, or prohibiting a separation in 
ownership or a reduction in the dimensions or area of the land, orthe effect of anyviolation of anysuch 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; Ib) 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 to the date such insured claimant became an 
insured hereunder; (c) resulting in no loss or damage to the insured claimant; (d) attaching or created subsequent to 
Date of Policy; or (e) resulting in loss or damage which would not have been sustained if the insured claimant had paid 
value for the estate or interest insured by this policy. 

1. Definition otlerms 
The following terms when used in this policy mean: 

(a) 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. 

Ib) "insured claimant': an insured claiming loss or damage hereunder. 

(c) "knowledge": actual knowledge, not constructive knowledge or 

notice which may be imputed to an insured by reason of any public 
records. 

(d) ']and: the land described, specifically or by reference in Schedule 

C, and improvements affixed thereto which by law constitute teal prop- 

erty: provided, however, the term "land" does not include any property 
beyond 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, lanes, ways or waterways, but nothing 
herein shall modify 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 

(f) "public records": those records which by law impart cojistructive 

notice of matters relating to said land. 

2. Continuation of Insurance after Conveyance of lid. 
The coverage of this policy shall continue in force as of Date of Policy in 

favor of an insured so long as such insured 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 so long as such 

insured shalt have liability by reason of covenants of warranty made by 

such insured in any transfer or conveyance of such 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 Insured Claimant 

(a) The Con)pany, at its own cost and without undue delay, shall provide 

for the defense of an insured in all litigation 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 or interest in said land, to the extent that such litigation is 

founded upon an alleged defect lien, encumbrance, or other matter 
;...,4 ';ns by thi nnlitv 

Conditions and Stipulations 

(b) The insured shall notify the Company promptly in writing (i) in se 
any action or proceeding is begun or defense is interposed as set forth in 

(a) above, (ii) in case knowledge shall come to an insured hereunder of 
any claim of title or interest which is adverse to the title to the estate Or 

interest as insured, and which might cause loss or damage for which 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 terminatein regard to the matter or mat- 
ters for which such prompt notice is 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 

(di 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 ordec 

(e) In all cases where this policy permits or requires the Company to 
prosecute or provide forthe defense of any action or proceeding, the 
insured hereunder shall secure to the Company the right to so prosecute 
or provide defense in such action or proceeding, and all 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 suth action or proceeding, and the Company 

shall reimburse such insured for any expense so irturred. 

4. Notice of Loss-Umitation of Action 
In addition to the notices required under paragraph 3(b) 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 to furnish such statement of loss or damage shall terminate any 

liability of the Company under this policy as to such loss or darnaoe. 
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TICOR TITLE INSURANCE COMPANY OF CALIFORNIA 

SCHEDULE A 

PREMIUM 
AMOUNT OF INSURANCE: $100,000.00 
DATE OF POLICY 
POLICY NO. 8613193 

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: 

AFEE 

_FL,ft-)a-1d ___. IT IS UNDERSTOODAfrACREED BY 
DOES NOT .t:_11.114 /L, r,#gd THAT T 

REFLECT THE PRESENT CONDITION , SQ 
POLICY 

.DE-QtTtCT RATHER INDICATES THE FORM OF' 

THE POLICY AND THESXCEPTtONS AND ENDORSEMENTS TO BE MADE A PART THEREOF 
WHICH T.H.E OtPiff WOULD EXPECT TO ISSUE WHEN ALL NECESSARY DOCUMENTATION 
HAS -SEEN FURNISHED AND ALL ACTS PERFORMED, AL OF 

SCHED(JLE 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: 540910803 
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TICOR TITLE INSURANCE COMPANY OF CALIFORNIA 

540 9-10-80 4 
54 09-10-8 05 
5409-12-804 
54 09-12-805 
540 9-12-806 
54 09-14-806 
5409-14-807 
54 09-14-808 

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 TRE 
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, 
IN FAVOR OF : 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 
RECORDED : JANUARY 19, 1990, AS INSTRUMENT NO. 90-104400 
AFFECTS : AS FOLLOWS: 

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 WITHAND 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 SOUTH LINE OF VACATED ALMAMBRA 
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 WITH THE EASTERLY LINE OF VACATED BLOOM STREET. 

SAID CENTERLINE OF CONNECTION TRACK, HEREINABOVE REFERRED TO, IS 
DESCRIBED AS FOLLOWS: 

BEGINNING AT THE INITIAL POINT OF SAID CONNECTION TRACK AT RAILROAD 
SURVEY ENGINEERING STATION 0+00 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 
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TICOR TITLE INSURANCE COMPANY OF CALIFORNIA 

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 SAID LAND AND FOR THE fl 
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES, \ ti I 

IN FAVOR OF SOUTHERN PACIFIC TRANSPORTATION COMPANY \ 
(NO REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID EASEMENT)\ 
FOR FIBRE OPTIC LINES 1 

RECORDED : 1 

AFFECTS THAT PORTION OF SAID LAND AS SET FORTH THEREIN. Jt,.jj441 

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 UtS4ne 
RECORDED : I 

AFFECTS THAT PORTION OF SAID LAND AS SET FORTH THEREIN. iDt 

8. COVENANTS, CONDITIONS AND RESTRICTIONS CONTAINED4IN TI 

flct 'tcrE;nn! BATES SS!8B!R ti, ,.u, EXECUTED BYIAND I 

SOUTHERN PACIFIC TRANSPORTATION COMPANY AND LOS ANGELE$ COW 
TRANSPORTATION COMMISSION, -AB- DISCLOSCD IMI-Dritu RECORD 
INSTRUMENT NO. 90- 

. / 

A.L.T.A. MATTERS AS FOLLOWS: 
or r 

4 Con f ,t,2jfu, 

cc ¼ 1n{-e-rs4&+c G1me4tc 

Oonnrn;.as'on 4-o o.pprouc 

'-W-e Cb c' sctJd 

l&nd -4nc uesf<-c. 

AS 

Gs'ar..* O4L 
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/O". A.L.T.A. MATTERS AS FOLLOWS: 

A. THE FACT THAT THERE IS AN OVERHEAD SIGNAL TOWER LOCATED ON 
SAID LAUD 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 LOC&TED ON SAID LAND 
AND EXTENDING ONTO THE LANDONTO IHE:CAND ON THE SOUTH. 

0. THE FACT THAT THERE ARE POWER AND TELEPHONE POLES, CROSS ARMS, 
OVERHEAD WIRES, GUY WIRES WITH POLES AND AN ELECTRIC TOWER LOCATED 
ON SAID LAND. SAID OVERHEAD WIRES AND POLES EXTEND ONTO LAND ON THE 
NORTH, EAST, SOUTH AND WEST. 

E. THE FACT THAT THERE ARE RAILROAD TRACKS, SIGNALS,SWITCHES, SIGNAL 
BOXES, SIGNAL AND BATTERY BOXES, ELECTRIC BOXES, MANHOSES 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 PIPES ATTACHED TO THE NORTH FACE OF PARKING 
STRUCTURE LOCATED ON THE LANDS ON THE SOUTH AND EXTENDING ONTO THE 
SOUTHERLY PORTION OF SAID LAND. 

H. TH,E FACT THAT THERE IS VARIOUS ACCESS TO D FROM SAID LAND. 

I. ANY EASEMENT OR LESSER RIGHTS WITHIN SAID LAND, NOT DISCLOSED 
BY THOSE PUBLIC RECORDS WHICH IMPART CONSTRUCTIVE NOTICE AND WHICH.. 
ARE NOT VISIBLE AND APPARENT FROM AN INSPECTION OF THE SURFACE OF 
SAID LAND. 

'p 
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TICOR TITLE INSURANCE COMPANY OF CALIFORNIA 

SCHEDULE C 

THE LAND REFERRED TO IN THIS POLICY IS DESCRIBED AS FOLLOWS: 

AN UNDIVIDED 44% INTEREST IN THOSE PORTIONS OF THE SEPULVEDA VINEYARD 
TRACT IN TEE CITY OP 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 NO. 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 505 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 BOOR 40 PAGE 94 OF NAPS, IN THE OFFICE OF THE 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 80 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 ALMAMBRA 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 ALHANBRA AVENUE1 
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, THROUGH 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 51 MINUTES 30 SECONDS WEST 151.33 FEET TO 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 01 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 
LENGTH 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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TICOR TITLE INSURANCE COMPANY OF CALIFORNIA 

AN ARC DISTANCE OF 265.72 FEET TO THE NORTHWESTERLY LINE OF LOT 10 OF 
TRACT 10151, AS PER MAP RECORDED IN BOOK 3.57 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 88 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 (0.5.) 
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. 

EXCEPT ALL MINERALS AND MINERAL RIGHTS, INTEREST5.6ND ROYALTIES, 
INCLUDING, WITHOUT LIMITATION, ALL OIL, GAS AND/OTHER HYDROCARBON 
SUBSTANCES, AS WELL AS METALLIC OR OTHER SOLIMM.EflAL& OF WHATEVER 
KIND OR CHARACTER, WHETHER NOW KNOWN OR HEREAf'ItER 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- 
. r , 

0( 

k):'(-(i reCorcfl.tj 

V54nj dtc4 
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CAT. NO. NNOOO7 
TO 3383 CA SItS) 

103.3 

12/20/90 16:05 TICOR/CLJSTrIER SERUICE 

ENDORSEMENT 

ISSUED BY 

Ticor Title Insurance Company of California 

Attached to and forming apart of Policy of Title Insurance No. B6 131 93 

TIlE COMPANY HEREBY INSURES THE INSURED AGAINST LOSS WHICH SAID 
iNSURED 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 MAINTENANCE OF SAID EASEMENT OR 

COMPEL FHE REMOVAL OF ANY PORTION OF THE IMPROVEMENTS ON 
SAID LAND WHICH ENCROACH UPON SAID EASEMENT. 

The total lability of the Company under said policy and any endorsements therein shall not e'cceed, in 

the aggregate, the face amount of said policy and costs which the Company is obligated under the condi 
Vans 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 hereof. 

IN WITNESS WhEREOF. tne Company his caused iti corporate name and seal to be hereunto affixed 
by its duly authorized officers. 

Dated 

TICOR TITLE INSURANCE COMPANY OF CALIFORNIA 

By 

a 

Prndent 

Attest . Secretary 

4 

£tOOP5tMtNt A 
Sy, 

Principal Offi: 6300 Wilshire aoul,vrd. P. o. Box 92792. Los AnsIes, California 00009 



12/20/93 16:04 TICQR/CUSTPIER SERVICE 033 

CAT. NO NNOIOC7 
tO 2343 CA 6fl 

116.1 

ENDORSEMENT 

ISSUED BY 

hear Title Insurance Company of California 

Attached to end forrnin9 a pan of Pulicy of Title Insurance No. 861 31 93 

THE COMPANY ASSURES IHE INSURED THAT SAID LAND IS THE SAME AS THAT 

DELINEATED ON THE PLAT OF A SURVEY MADE BYH. N. SCOTT & ASSOCIATES. 
INC. ON NOVEMBER 16, 1S90, DESIGNATED DRAWING NO. 3313-4X. WHICH IS 

ATTACHED HERHO AND MADE A PART UCREOF. 

THE COMPANY HEREBY INSURES SAID ASSURED AGAINST LOSS WHICH SAID ASSURED 

SHALL SUSTAIN IN ThE tVENT THAT THE ASSURANCE HEREIN SHALL PROVE TO BE 

INCORRECT. 

The total liability of the Company under said policy and ny endorsements therein shell not exceed, in 

the aggregate, the face amount of said policy and costs which the Company is obligated under the condi 

(ions end stipulations thereof to pay. 

This endorsement is made a part at said policy and is subject to the schedulei, conditions end stipulations 

therein, except as modified by the provisions hereof. 

IN WITNESS WHEREOF, the Company has caused Its corporate name and seal to be hereunto sifixed 

by its duly authorized officers. 

Dated: 

TICQA TITLE INSURANCE COMPANY OF CALIFORNIA 

By . President 

Attest 
.a 

Secretary 

3, .. C 

tpiuO5CMtNT A 

Principal Otfi: 6300 Wilshire Boulevard. P.O. Box Q2?92, La; Anv.ln, California 90009 



16:04 TICDR,CUSTrER SERUJCE 302 

I NDORSEP'IENT 

ISSUED BY, 

TICOR TITLE INSURANCE COMPANY OF CALIFORNIA 

ATTACHED TO AND FORMING A PART OF POLICY OF TITLE INSURANCE NO 

TUE COMPANY ASSURE THE INSURED THAT: 

(II THE iNSURED LAND ZNCLt.0E5 THE FOLLOWING PARCELS OF 
LAND: 

(A) PARCELS 57. 79 AND 117 

(B) PARCEL 179 

86t31fl 

AS DELiNEATED ON THE FOLLOWING SOUtHERN PACIFIC TRANSPORTATION COMPANY. 

VALUATiON frAPS DELIVERED TO THE COMPANY BY SOUTHERN PACIFIC TRANSPORTATION 
COMPANY: 

(A) VAL. MAP v-25/1 

(B) VAL. MAP v-39/S.L. 2c 

(ii) THAT INSURED LAND PARCELS ARE CONTIGUOUS AS SHOWN ON ThE 

VAL. MAPS. 

TICOR TITLE INSURANCE COMPANY OF COMPANY 
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5. Options to Pay or Otherwise Settle 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 obligations of the Company hereunder by paying or 

tendering payTTient of the amount of insurance under this policy together 
with any costs, attorneys' fees and expenses incurred up to the time of 
such payment or tender of payment by the insured claimant and au- 
Vuized by the Cnpant 

t Determination and Payment of Lass 
(a) The liability of the Company under this policy shall in no case exceed 

the least of 

(i) the actual loss of the insured claimant; or 

(ii) the amaint of isurance stated in Schedule A. 

(0) The Conany 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, attorneys' fees and expenses in 

litigation carried on by such insured with the written authorization of the 
Caripany 

Ic) When riability has been definitely fixed in accordance with the condi- 

tions of this policy the loss or damage shall be payable within 30 days 

thereafta 

7. Limitation of Liability 
No claim shall arise or be maintainable under this policy (a) if the Com- 

pany, after having received notice of an alleged defect, lien or enwm- 
brance insured against hereunder, by litigation or otherwise, removes 

such defect, lien or encumbrance or establishes 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 determinatiDn by a court of compe- 
tent jurisdiction, and disposition of all appeals therefrom, adverse to the 
title, as insured, as provided in paragraph 3 hereof; or Ic) for liability 
voluntarily assumed by an insured in settling any claim or suit without 
prior written consent of the Company 

I. Reduction .f Liability 
All payments under this policy, except payments 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 policy be lost or destroyed, in 

which case proof of such loss or destruction shall be furnished 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 añiount 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(b) 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 shall be deemed a payment under this policy The Com- 

pany shall have the option to apply to the payment of any such 

mortgages any amount 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 

lisured owner 

10. Apportionment 
lithe land described in Schedule C consists of two or more parcels wt,ith 
are not used as a single site, and a loss is established affecting one or 
more of said parcels but not all, the loss shall be computed and settled 
on a pro rate basis as if the amount of insurance under this policy was 
divided pro rate 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 a liability or value has otherwise been agreed upon as to 
each such parcel 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 Settlement 
Whenever the Company shall have settled a claim under this policy, all 
right of subrogation shall vest in Itie 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 issued, and if requested b the Company, such inthred 
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 tern- 

edies. lithe payment does not cover the loss of such insured claimant 
the Company shall be subrogated to such rights and remedies rn the 
proportion which said payment bears to the amount of said loss. It loss 

should result from any act of such insured claimant, such act shall not 
void this policy, 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. Liability Limited to This Policy 
This instrument together with all endorsements and other instruments, it 
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 restricted 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 attached 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, Where Sent 
All notices required to be given the Company and an statement in 

writing required to be furnished the Company shall be addressed to its 

Principal Office, Claims Department, 6300 Wilshire Boulevard, P0. Box 

927g2, Los Angeles, California 



RECORDING INSTRUCTIONS 

December 20, 1990 

Ticor Title Insurance Company 
300 south Grand Avenue, 7th Floor 
Los Angeles, California 90071 

Attention: Eric Salter, Esg. 

Gentlemen: 

Ex h'b;*C 

Re: Purchase and Sale between Southern Pacific 
Transportation Company ("SP") and Los 
Angeles Transportation Commission ("LACTC") 

A. 

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, Esg. or 
Jill K. Rood, as provided in paragraph D.1. below, then, if, but 
only if, you are unconditionally and irrevocably committed to 
issue the policy of title insurance as required 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, 



Ticor Title Insurance Company 
December 20, 1990 
Page 2 

30th Floor, Los Angeles, California 90071, Attention: Alan Wayte, 
Esq. Upon recordation of the Quitclaim Deed (LAUPT and LA River 
Bridge), you are to notify 

(i) Alan Wayte, Esq. or Arthur R. Mann, ESg. at 
(213) 626-3399; and 

(ii) C. Kevin Conwick, Esq. or Jill K. Rood, Esg. 
at (303) 861-7000; 

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 other 
Title Companies. After recording the Quitclaim Deed (LAUPT and 
LA iver 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 
C. Kevin Conwick, Esq. or Jill K. Rood, Esq., 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 Exhibit A (as so. attached and marked -up, the 
"pro Forina 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 



Ticor Title Insurance Company 
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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 
Quitclaim Deed (LUPT and LA River Bridge). 

E. OTHER MATTERS 

You shall deliver a certified copy of the recorded 
Quitclaim Deed (LAtJPT 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 confinu 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 
Additional cost for ALTA 
CLTA 103.3 
CLTA 116.1 Endorsement. 
CLTA 116.4 Endorsement. 

$750 
Coverage . . . . 

$55 

$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 Commission 
c/o Alan Wayte, Esg. 
Dewey Ballantine 
333 South Hope Street, 30th Floor 
Los Angeles, California 90071 

Southern Pacific Transportation Co. 
c/o Jill K. Rood, Esq. 
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 foregoing, you are 
not authorized to record the Quitclaim Deed (LAtJPT and LA River 
Bridge). If you are unable to record, you shall call, without 
delay: 

(1) Alan Wayte, Esq. or Arthur B. Nann, Rsq. 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, Esq. or 
Arthur R. Mann, Esq. and (ii) G. Kevin Conwick, Esg. or Jill K. 
Rood, Esq., followed by joint written confirmation. 

Your recordätion 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 
counsel to 5? 

By: 

DEWEY, BALLANTINE 
counsel to LACTC 

By: 

The undersigned acknowledges receipt of the Qujtclaim 
Deed (LAUPT and LA River Bridge), acknowledges that upon 
recordation of the Quitclaim Deed (LATJPT 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: December -, 1990 

TICOR TITLE INSURANCE COMPANY 

By: 

2829 BJ 05 



RECORDING INSTRUCTIONS 

December 20, 1990 

World Title Company 
7530 North Glenoaks Boulevard 
Burbank, California 91203 

Attention: Mr. Terry Woliver 

Gentlemen: 

Re: Purchase and Sale between Southern Pacific 
Transportation Company ("SP") and Los 
Angeles Transportation Commission ("LACTC") 

A. 

In connection with a closing pursuant to that certain 
Purchase and Sale Agreement dated October 11, 1990 (the "Purchase 
and Sale Agreement") between 5? and LACTC, we enclose the 
following original document: Grant Deed (Alla) dated as of 
December 20, 1990 (the "Grant Deed (Alla)") executed by 5? in 
favor of L.ACTC. 

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"). 

t. CLOSING INSTRUCTIONS 

1. Recordation of World Document. Upon your receipt 
of telephonic authorization from G. Kevin Conwick, Esq. or 
Jill K. Rood, Esg., as provided in paragraph V.1. below,then, 
if, but only if, you are unconditionally and irrevocably 
committed to issue the policy of title insurance as required 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 
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Angeles, California 90071, Attention: Alan Wayte, Esq. Upon 
recordation of the Grant Deed (Alla), you are to notify 

(i) Alan Wayte, Esg. or Arthur R. Mann, Esq. 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 rebording and the instrument 
number 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.1 above, you are to telephone Mr. 
Larry McGuire at (818) 502-2700 and confirm to him that Wbrld 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 
C. Kevin Conwick, Esg. or Jill K. Rood, Esg., 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 LCTC. 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 Forta 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). 
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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, Esg. 

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 ..........$2,749.60 
Survey/Contiguity Endorsement 

in form included in Exhibit A .....$ 687.40 
CLTA modified 126 ............$ 687.40 

At the time the Title Policy is completed and delivered 
as rovided 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, Esg. 
Dewey Ballantine 
333 South Hope Street, 30th Floor 
Los Angeles, California 90071 

Southern Pacific Transportation Co. 
c/o Jill K. Rood, Esg. 
Hoirne 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 foregoing, you are 
not authorized to record the Grant Deed (Alla). If you are 
unable to record, you shall call, without delay: 

(1) Alan Wayte, Esq. or Arthur R. Mann, Esq. 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, Esq. and (ii) C. Kevin Conwick, Esg. or Jill K. 

Rood, Esq., 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 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 
counsel to SP 

DEWEY, BALLM4TINE 
counsel to LACTC 

By: By: 
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The undersigned acknowledges receipt of the Grant Deed 
(Alla), acknowledges that upon recordátion 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: 

2832 BJ 02 



RECORDiNG INSTRUCTIONS 

December 20, 1990 

World Title Company 
7530 North Glenoaks Boulevard 
Burbank, California 91203 

Attention: Mr. Terry Woliver 

Gentlemen: 

Re: Purchase and Sale between Southern Pacific 
Transportation Company ("5?") and Los 
Angeles Transportation Commission ("LACTC") 
Order No. 1012797-58 

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, Esq. or 
Jill K. 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 required 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- 
inent to Dewey Ballantine, 333 south Hope Street, 30th Floor, Los 
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Angeles, California 90071, Attention: Alan Wayte, Esg. Upon 
recordation of the Grant Deed (Alla), you are to notify 

(i) Alan Wayte, 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, 

and provide them with the time of recording and the instrument 
number 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.l 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 
C. Kpvin Conwick, Esq. or Jill K. Rood, Esg., 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 Forina 

Policy. 

No other exception may be reflected in the Title 
Policy. The Title Policy shall reflect all handwritten 
modifications to the Pro Farina 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). 
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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, Esg. 

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 ...........$2,749.60 
Survey/Contiguity Endorsement 

in form included in Exhibit A .....$ 687.40 
CLTA modified 126 ............$ 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, Esq. 
Dewey Ballantine 
333 South Hope Street, 30th Floor 
Los Angeles, California 90071 

Southern Pacific Transportation Co. 
c/o Jill K. Rood, Esq. 
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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It 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: 

(1) Alan Wayte, Esq. or Arthur R. Mann, Esq. 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, Esq. or 
Arthur R. Mann, Esq. and (ii) G. Kevin Conwick, Esq. or Jill K. 
Rood, Esq., followed by joint written confirmation; provided, 
however, such change or revocation shall not affect performance 
by you here'under prior to your receipt of such joint oral 
instructions. 

Ycur recordation of the Grant Deed (Alla) 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 
counsel to SP 

DEWEY, BALLANTINE 
counsel to LACTC 
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The undersigned acknowledges receipt of the Grant Deed 
(Alla), acknowledges that upon recordation of the Grant Deed 
(Alla), Transarnerica 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 j, 1990 

WORLD TITLE COMPANY 

By: 

2832 BJ 02 
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CALIFORNIA LAND TITLE ASSOCIAI1OK 
)TANDARD COVERAGE POLICY -193$ LH:ta 

54790 037 W1000000 CLTA PROFORMA Ends. 100.26 Modfjed 

SCHEDULE A 

Premiumt 

Policy ho.: 

Amount of Liability: 

Date of Policy: 

I. Name of Insured: 

STO BE DETERMINED 

1012797-58 

/ NO,3'3CCCCUC83 ?, ft a 
A 

S -5E DtTEkntNED zc'sc,1Pii 

TO U DETERHIXED 

LOS AUGLES COUNTY TRM$PORTATION COMMISSION. 

2. The estate or interest in the land described herein and which ft. 

covered by this policy is: 

A FEE. 

3. The fltate or interest referred to herein is at Date of Policy 

vested in: 

LOS AGELES COUNTY IRANSPDRTATION COMMISSION. 

4. The 1ad referred to tn this policy Is situated In the State of 

California, County of Los Angeles and i described as follows: 

See Ethtbit "A' attached hereto and made a part hereof. 
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CLIA Policy No. 30]2797-5$ 

EXHISII TMA" 

PARCEL 1: 

That portion of the tgnacio Plachado 33.18 Acre Allotment of Pancho La 
Ballona (District Court Case No. 2000) descrIbed as follows: 

Commencing at a point In the line between the Maria Machado 30.06 Acre 
Allotment of Pancho La Ballona (District Court Case No. 2000) and the 
Ignaclo V'achado 33.18 A:re Allotment of Pancho La Baflona (District Court 
Case No. 2000) said point being Northwesterly along said line 48.01 feet 
distant from the Southeasterly corner of the Ignaclo Kachado 33.38 Acre 
Allotment; thence Southeasterly along said line 48.01 feet, to the 
aforementioned Southeasterly corner of the Ignaclo Machado 33.1$ Acre 
Allotment; thence Southwesterly along the line between said Ignacto 
Machaç(o 33.18 Acre Allotment and the Rafael Machado 45.00 Acre Allotment 
of Pahcho La Baflona (District Court Case No. 2000) 558.93 feet to $ point 
in said Hne thence North 340 07' East 558.21 feet, more or less, to a 

point of beginning. 

PARCEL 2: 

That portion of the Rafael Mchada 45 Acre Allotment of the Pancho La 

8allra (Dlstrkt Court Case 2000) lying within a strip of land 60 feet in 
wWth. the center line of which is described as foflows: 

Commencing at a point in the line between the Rafael Machado 45 Acre 
Allotment on the Partition Suit of the Pancho La Eel lona In Court Case No. 

2000 in the Ut strict Court of Los Anqeles County and the Ignacto Machado 
33.18 Acre Allotment, said point being Southwesterly along said line 
219.62 feet distant froni the Northeasterly corner of the said Raf'ee.l 

Ilachado 45 Acre Allotment; thence South 346 
07' West 1109.07 feet, more or 

less, to a point In the Westerly line of the said Rafael Machado 45 Acre 
Allotment being also the Easterly lIne o?.a road and said latter point 
being Southeasterly along said line 95.20 feet distant ftooi the 

Northwesterly corner of said Rafael Machedo 45 Acre Allotment. 

EXCEPT that portion lying Southwesterly of Raflwy Station No. 623 ' 00. 

PARtEL 3: 

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 a point in the line between the John 0. Young 184.00 Acre 

Allotment (District Court Case No. 965) and the Maria Machado 30.06 Acre 

/ Allotment, (District Court Case No. 2000), said point being Northwesterly 

I' alona1d line 703.00 feet d4tsnt from the Southerly line of said Maria 

Machado 30.06 Acre Allotment of Pancho La Eallona; thence South 34° 07' 

Vest 726.20 feet, mote or len, to a point in the line between said Maria 

Continued On Next Page - 
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tiachado 30.06 acreAflotment (District Court Cast ito. 2000) and the 
Ignaclo Machado 33.15 Acre Allotment (District Court Case No. 2000) said 
inter point being Northwesterly along said line 733.70 feet distant from 
the Southerly line of the said Maria Machado 30.06 Acre Aflotrerit of 
Rancho La Ballona (District Court Case No. ZDOO). 

The 60 foot strip of land herein described being a portion of the Maria 
Machedo 30.06 Acre Allotment of Rancho La Ballona (District Court Case No. 
2000). 

PA&CEL4:. 

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: 

Cornencing at the line between the Jesus Talamantes Sixteen and SixtyS1x 
Hundredths Acre Allotment of the Rancho La Ballona (District Court Case 
No. 965) and the Johr. 0. Young One Hundred and Eighty -Four Acre Allotment 
of said Rancho (District Court Case No. 955) saId point being 
Southeasterly along said line and the Westerly line of the Jesus 
Talamantes One Hundred and Four and Eight Hundredths Acre Allotment of 
said Pancho (District Court Case No. 95) one thousand and fifty-six end 
sixty hundredths feet. distant from the Southerly line of Ballona Road #2; 
thence South 34° 07' West one thousand and sixty-four and ten hundredths 
feet tc' a point in the line between the said John 0. Young One Hundred and 
Eighty -Four Acre Allotment of the Pancho La Ballona and the Marie Machado 
Thirty end Six Hundredths Acre Allotment of the Rancho La Ballona 
(District Court Case No. 2000) said latter point being Southwesterly along 
said line and teven hundred and three feet from the Southerly line of thi 

said Maria biach,do thirty and Six Hundredths Acre Allotment. 

PARCEL 6: 

That certain 60.00 foot strip of land conveyed to t.os Angeles I4ermosa 
Beach & Redondo Railway Co.1 a corporation and recorded in Book 1635, page 

206 of Deeds, Records pf said County, the center line described as follows; 

Ccmmencfng at a point in the line between the hfael Machado 45 Acre 
Allotment in the partition Suit of the Rancho Is Ballona in Case No. 2000 

in the District Court of Los Angeles County and the Igneclo Machado 33.18 

Acre Allotment, said point being Southwesterly along said line 219.62 

feet; distant from the Northeasterly corner of the said Rafael Machedo 45 

Acre Allottment; thence South 
340 17' West 1109.07 feet v'ore or Tess to a 

point In the Westerly line of the said Rafael Machado 45 Acre Mlottment 

being also the Easterly line of a road and said latter point being 

Southeasterly along said lIne 95.20 feet distant from the Northwesterly 

corner of said Rafael Machido 45 Acre Allotment. 

EXCEPT that portion lying Northeasterly of Raitway Station Ne. 623.00. 

Continued On Next Page 
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PARCEL 6: 

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 
)and 60.00 tnt wide as described In deed to Los Angeles Hermosa Beach & 
Redondo Railway Co., a corporation and recorded In Book 1635, Page 204 of 
baSs, in the office of the County Recorder of sold County, the center 
line 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 Louis. N. Di Chavez 30 
Acre .Allottm,rt in the Partition Suit of the Rancho La Sahara No. 2000 in 
the District Court of Los Angeles County1 said line being also the 
Westerly line of a road. Said point of beginning being Southerly along 
said line and the prolongation thereof 1587.90 feet distant from the 
Southerly line of Sallona Road No. 2; thence South 34° 17' West 3613.32 
feetmore or less, to a point in the Westerly line of the said Louise. M. 
be Chavez 30 Acre Allot.tment end being also the Easterly line of a road 
one chain in width. The herein last na'nad point being Northwesterly along 
the said Westerly lines of the Louise M. Ce Chavez 30 Acre Ahlottinent 
24.10 feet distant from the line between the sold Louise 14. Ce chavez 
Ahlottment and the Brisahe 14. be Chavez 30 Acre Mlottment. 

PARCEl 7: 

That portion of Ramcho La Bahlons, in the City of Los Angeles, County of 
Los Mge1es, State of California, included within that certain strip of 
land 60.00 feet wide is described in deed to Los Angeles Pacific Railroad 
Co. and recorded in Book 7527, Page 216, of Deeds, In the offite of the 
County Recorder of said County. the center line of said 60.00 foot strip 
of land more particularly described in said deed as follows: 

Commencing at a 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 fnortunent a. tj\e Northeasterly corner of the lands of the Estate of 
A.J.M. Reatings; thence North 34° 01' East 2428.42 feet to the 
5ouhwesterly line of a roadway between the lands of said parties and 
Louisa M. Da Chavez, a point in the Northeasterly line of said roadway on 
said center lire produced bein4 North 46° 48' West and 24.30 feet from the 
Southwesterly corner of the lands of said Louise H. Do Cheve2. 
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CL.TA Policy No. 1012797-58 

SCHEDULE B 

This policy does not insure against loss or damage, nor against costs, 

I 
attorney's fees or expenses, any or all of which arise by reason of the 

A following: 

i PflTI 

All matters set forth In paragraphs 1 to S inclusive on the re"erse side of 
the face page of this policy under the caption Part I of Schedule 8. 

PART II 

3. Th lien of supplemental or escaped assessments, If any, assessed 
pursuant to the provisions of Part 5, Chapter 3.5 (commencing with 
SectIon 75) or rart 7, Chapter 3, Articles 3 and 4, cli of the 
Revenue and Taxation Code of the State of California. 

2. An psement for flood control and incidental purposes as provided in 
the deed recorded August 30, 1950, as Instrument ho. 3489, in Book 
34171 Page 316, Official Records, in favor of Los Angeles County 
Flood Control District. 

Said tasement affects that part of the right of way or property of 
first party in City and County of Los Angeles described as follows: 

those portions of those parcels of land comprising parts of thu 
30.06 Acre Allotnent to Maria Machado, the 33.18 Acre Allotment to 
Ygnaclo Mechado. and the 45.00 Acre Allotment to Rafael Machado, all 
said allotments being in the Rancho La Ballona and shown on Map of 
tract of land Np, 3 filed in Case No. 2000 of the District Court or 
the Seventeenib Judicial District of the State of California, County 
of Los Angeles, as said parcels of land are described In deeds to 
Los Angeles, Hermosa Beach & Redondo Railway Company, recorded In 
Book 2775 Page 127 and in Book 1626 Pa'Qe 202 and In Book 1635 Page 
206, all of Deeds, lying within the following described boundary: 

Beginning at a point in the Northwesterly side line of that strip of 

land 60.00 feet wide conveyed to Los Angeles Herinosa Beach and 
Redondo Railway Company by deed recorded In Book 2775 Page 327 of 
Deeds, as said Northwesterly side line is located 90.00 feet 
Northwesterly, measured at right angles, from the centerline of 
Culver Boulevard, shown as the centerline of Del Rey Boulevard, $0 
feet 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 Engineer's Field Book 13309 Page 15, said point of 

beginning being distant alonQ said Northwesterly side line of 50.00 

toot wide strip South 340 32' 5" West 385.83 feet from Its 

Intersection with the Southeasterly prolongation of the 

Southwesterly side lin, of Slauson Avenue, shown as Mc Laughlin 

Ay,nue, 30.00 feet wide or' map of Tract No. 7419, In Book 84 Page 54 

Continued On Next Page 
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of Maps, said Southwesterly side lint of Slauson Avenue Is 

established by said Engineer and shown in said Engineer's Field Book 

12706 Page 4; thence, from said point or beginning, South 46° 51' 

41" East 60.74 feet to a point in the Southeastsrly side line of 

said 60.00 feet wide strip of land; thence along said last mentioned 

side line and prolongation thereof, South 340 12' 51" West 01.23 

feet to Its Intersection with a line which Is parallel to and 300.00 

feet Southwesterly, measured at right angles, from the course 
hereinbefore described as having a bearing and length of South 46° 

51' 42" East 60.74 feet; thence from said last mentioned 
Intersection and along said parallel line, North 46° 51' 41" West 
60.74 feet to the prolongation of said Northwesterly sid, line of 

50.00 foot wide strip; thence North 34° 12' 5" East 101.23 feet to 

said point. 

Said matter affects Parcels 1, 2 and 3. 

No representation is made as to the present ownership of said 

easement. 

An easement for pub1c sanitary sewers and incidental purposes as 
provided in the deed recorded October 26, 1953, as Instrument No. 

3486, in Book 43012 Page 319, OfficIal Records, in favor of the City 

of Los Angeles. 

Said easement affects that portion of the right of way 60 feet 

wide, of the Pacific Electric Railway Co''pany in Culver Boulevard, 

as shown on map of Tract No, 10200 in Book 146 Page 23 of Maps, 

included within a strip of Sand 5 feet wide, lying 2.5 feet on each 

side of the following centerlines: 

Eeginning at a point In the Northwesterly lire of said right of way 

distant along said Northwesterly line 3.73 feet Northeasterly from 

the most Southerly corner of Tract No. 7429, in Book 84 Page 54 of 

Maps; thence Southeasterly 4n a direct lin, to a point in the 

Southeasterly line of said right of way distant along said 

Southeasterly line 18.63 feet Northeasterly from the Northwesterly 

prolongation of the centerline of Slauson Avenue, 100 feet wide, as 

shown on map of said Tract No. 10200. 

Mo representation is made as to the present ownership of said 

easement. 

Said matter affects Parcel 3. 

Continued On Next Page 
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An easement for closed storm drain and incidental purposes as 

provided In the deed recorded February 16, 1968, as Instrument No. 
3197, fn Book 0393% Page 957, OffIcial Records, in favor of the City 

of Los Angeles. 

Said easement affects that portion of the Southern Pacific Railroad 
Company (formerly the Pacific Electric Railway Company) right of 
way, 60 feet wide, described n Final Judgment had In Superior 
Court of the State of California, in and for the tounty of Los 
Angeles, a copy of said flnal Judgement Is recorded In Book 1,11 
Page 174 of Deeds, in the office of said County Recorder, bounded 
and described as follows: 

Beginning at the intersection of the Southwesterly line of Berryman 
Avenue, 50 feet wide, with Southeasterly line of said Southern 
Pacific Railroad Company right of way, as said Intersection ft jhown 
on rap of Tract No. 3901, recorded in Book 42 Page 55 of Maps, in 

the office of said County Recorder; thence Northwesterly along said 
Southwesterly line 14.87 feet; thence Southwesterly along a line 

parallel with said Southeasterly line 5.6 feet; thence Southeasterly 
in a direct line to a point in said Southeasterly line distant 36.20 
feet Southwesterly measured along said Southeasterly line from the 
point of beginning; thence Northeasterly along said Southeasterly 
line to the point of beginning. 

Also that portion of said Southern Pacific Railroad Company right of 
way, bounded and described as follows: 

Beginning at the intersection of a line parallel with and distant 

29.25.feet Northwesterly measured at riçht angles from said 

Southeasterly line of said Southern Pacific Railroad Company right 

of way with said Southwesterly lir.e of Berryman Avenue; thence 

Northwesterly along said Southwesterly line 12.5 feet; thence 

Southeasterly in a direct line to a point In said last mentioned 
parallel line distant 4.2 feet Southwesterly measured along said 

last mentioned parallel line from the point of beginning; thence 

Northeasterly aloig said last mentioned parallel line to the point 

of beginning. 

4 Said matter affects Parcel 4. 

No representation is made as to the present ownership of said 

easement. 

Continued On Next Page 
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5. An easement for highway and Incidental purposes as granted in the 

deed recorded January 23, 3952, as Instrument No. 2564, in Book 

38104 Page 17. OfficIal Records, In favor of the City of Los Angeles 

Said easement affects a portion of Culver BoUlevard. 

No representation is made as to the present ownership of said 
easement. 

Said matter affects Parcels I and 3. 

6. An Oil and Gas Lease covering said land and other property, e*ecuted 
by owner of said land and by other persons as owners of other 'ands 
in the Community Area, for the term of 50 years from the date hereof 

- and so long thereafter as oil and gas are produced In paying 
,.quantlties, upon tIe terms, conditions and coveinnts therein 
provided, recorded AprIl 13, 1967, as Instrument 14o. 3013, in Boot. 

M2524 Page 36, Official Records. 

Dated: May 2, 1966 

Lessor: Southern Pacific Company 

Lessee: Signal 011 and Gas Company, a corporation 

Said lease affects that portion of said land lying below a Cepth of 
(Not Shown) feet from the surface thereof. 

The present ownerthlp of said leasehold and other matters effecting 

the Interest or the Lessee are not shown herein. 

QJjtCCYç PnttJs L21/Y - 

7. A easement for an 2 inch water pipeline and incidental purposes as 

provided in the deed recorded February 26, 1971, as Instrument No. 

3164, In Book 04981, Page 244, OffIcial Records, in favor cf the 

City Of Its Angeles. 

Said easement affects that part of the right of way or said 

railroad crossing, the centerlir,e of said tracts at Engineer Station 

655t30, Mile Post B8O-497.56, in tht location shown on the print of 

Pallroads Los Angeles Division Drawing A-9411, Sheet No. 1, dated 

August 13, i970, attached and made a part hereof. 

Said matter affects Parcel 5. 

No representation Is made as to the present ownership of said 

easement. 

Continued On Negt Page 
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8. An easement for an 8-5/8" water main within $ 16 foot steel casing 

and incidental purposes as provided In the deed recorded July 16, 

3971, as Instrup*nt No. 3153, in Book 05327, Page 188, O??ictal 

Records, in favor or Department of Water and Power of the City of 
Los Angeles. 

Said easement affects the right of a railroad crossing the 

centerline of railroad's tracks at Engineer Station 667.40, NIle 
Post 491.79,, in the location shown on the print of Railroad's Los 
Angeles Division Drawing &-9697, Sheet No. 1, dated January 8, 1971, 

attached and made part thereof. 

Said matter affects Parcel S. 

No representation is made as to the present ownership of said 
Ca sement. 

An casement for traffic signal and appurtenant devices and 
incidental purposes as provided in the deed recorded November 25, 
1974, as Instrument No. 1892, in Book 06483, Page 682, OfficIal 

Records, in favor of the City of Los Angeles. 

Said easement affects that portion of the pacific Electric Railway 
Company's right of way, 60 feet wide, as showr 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 contiguous to a line described as follows: 

Conrnencfng at the intersection of the Northwesterly line of 8raddock 

Drive, formerly Panama Street, 66 feet wide as shown on rap of the 

Venice Del ey Tract, recorded in Book 6, Page 135 of Maps, in the 

cfffice 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 is described in deed 

recorded In SaL 3581, Page 279 of Official Records, In th. office 

of said County Recorder; thence Northeasterly along said 

Southeasterly line 6 feet; thence Northwesterly at right angles fror 

said Southeasterly line 60 feet to a point irs the Southeasterly line 

of said Railway Company's right of way, said point to be the true 

point of beginning for purpose of this description; thence 

Southwesterly along said lastn'entioned Southeasterly line 8 feet, 

Also, that portion of said 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 Southeasterly lIne.of said 

railway right of way; thence Southwesterly along said last-mentioned 

Southeasterly line 87 feet. to the true point of beginning for 

purposes of this description; thence continuing Southwesterly along 

Continued On Next Page 
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said last-mentioned Southeasterly line 8 feet. 

Said matter effects Parcel 5. 

No representation is made as to the present ownership of said 
easement. 

10. An easement for public streets and Incidental purposes as provided 
In the deed recorded April 25, 1978, as Instrument Plo. 78-434413, 
Official Records, in favor of the City of Los Angeles. 

Said easement affects that certain strip r parcel of land situated 
in the City of Los Angeles, County of Los Angeles, Stat, of 
Cal ifornia, being that portion of that certain railroad right of 
way, 60 feet wide, shown as L.A. Pacific Railway on the map of 
Venice Del Rey Tract No. 2, recorded in BookS, Page 33 of In 
the office of the County Recorder of los Angeles County; included 
within & strip of land 5 feet wide, lying 2.5 feet on each side of a 
line described as follows: 

Commencing at a point in the Southeasterly line of Culver Boulevard, 
60 (eet wide, dIstant 8 feet Northeasttrly neasured along said 
Southeasterly line from its intersection With the Northerly lire of 
Braddock Drive, 66 feet w$de, as said Intersection is shown In City 
Engineer's Field Book No. 16720, Page 19, on file ir' the office of 
1the City Engineer of the City of Los Angeles; thence Southwesterly 
along 531d Southeasterly line and its Southwesterly prolongatIon 105 
feet; thence Northwesterly along a line extending Northwesterly at 
right angles from said Southwesterly prolongation to & point in the 
Southeasterly line of said railroad right or way, said point to be 
the true point of beginning; thence continuing Northwesterly along 
said line extending Northwesterly to the Northwesterly line of said 
railroad right of way. 

Said gutter affects Parcel 6. 

14o representation is made as to the present ownership of said 
easement. 

11. An easement for public sanitary sewers and incidental purposes as 

provided in the deed recorded October 26, 1953, as Instrument No. 

3485, in Book 43012, Page 393, Official Records, In favor of the 

City of los Angeles. 

Said easrert affects that portion of certified 60 foot strip of 

land conveyed to Los Angeles I4ermosa Beach & Redondo Railway Company 

by deeds recorded September 19, 1902, in Book 1635, Pa;. 204 of 

Deeds and shown or' np of tract No. 7829 and marked thereon "Pacific 

Electric Railway" recorded in Book 86, Page 87 of Maps, Inclusive 

within a strip of land S feet wide, lying 2.50 feet on each side of 

Contirn*d On Next Page 
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the foflowing described center line; 

Beginning et a point in the Northwesterly boundary of said 60 foot 
strip of land distant Northeasterly 136.73 feet t'easured along said 
Northwesterly boundary from its Intersection with the Northeasterly 
line of Centinea Avenue 66 feet wide, as shown on said map of Tract 
No. 7829; thence Southeasterly In a airect line to a pert in the 
Southeasterly boundary of said 60 foot strip of land distant 
Northast.erly 167.58 feet measured along said Southeasterly boundary 
end its Southwesterly prolongation (which Is parallel with said - 

Northwesterly boundary and dIstant 60 feet Southeasterly measured at 
right angles) from its intersection with the Northeasterly line of 
said Centinqia Avenu, 66 feet wide. 

Said ratter arfects Parcel 6. 

No representation is rade as to the present ownership of said 
easement. 

32. An easement for public street ar.d incidental purposes as granted in 

the deed recorded November 21. 1957, as Instrument No. 4068, in Book 
56113, Page 301, OfficIal Records, In favor of the City of Los 
Angeles, a municipal corporation. 

Said easement affects the two strips of land, each 15 feat in 

width, situated in the City of Los Angeles, County of Los Angeles, 
State of California, said 15 foot strips being more particularly 
described as follows: 

Parcel A: 

The Southwesterly 35 feet of that certain strip of land, 60 feet 

wide, extending Northeasterly from the Northeasterly line of 
Centinella Avenue and being shown as "Pacific Electric Railway" 
(Redc'ndo Division) on map o Tract No. 7829. recorded In Book 86. 

Pages 87 and 86 of Paps, in the office of the Recorder of said 

-A County, which lies within the boundary lines of the Louisa N. Dc 

Chavez 30 Acre Allottment in the Rancho La Ballona No, 2000. 

4 DIstrict Court of said Cousty. 

Parcel B: 

The Northeasterly 15 feet of that certain strip of land, 60 feet 

wide, extending Southwesterly from Centinela Avenue (formerly 

Columbus Avenue), and bilng shown as "L.A. Pacific RailwayTM on map 

of Venice Del Re>' Tract No. 2, recorded In Book 8, Page 33ot maps. 

in the office of the Recorder of said County. 

The above described 15 foot strips of land are shown colored yellow 

on PUt CtP. 2841. hereto attached and made i part hereof. 

Continued On Next Page 
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Said matter affects Parcel 6. 

No representation Is t'ade as to the present ownership of said 

easement. 

13. An easentent for highway and incidental purposes as granted In the 

deed recorded January 34, 1958, as Instrument No. 3371. in Book 
56386, Page 425, OffIcial Records. in favor of the City of Los 
Angeles. 

Said easement affects 1.800 square feet of said land (Inglewood 
Blvd). 

Said matter affects Parcel 6. 

No rcpresentettoil Is made as to the present ownership of said 
easement. 

34. An easement for storm drain and Incidental purposes as provided In 

the deed recorded January 14, 1958, as Instrument No. 3372, in Book 
56386, Page 433, Official Records. in favor of the City of Los 
Angeles. 

Said easement affects a strip of land 17 feet In width, situated in 

City of County of Los Angeles in the Pancho Ia Ballona, described as 

follows: 

The Northeaflirly 37 feet of the Southwesterly 32 feet of that 

portion of that certain 60 foot strip of hnd, described as "Pacific 
Electric Railway (Redondo Division)", on Map of Tract No. 7829 In 

Pook 86, page 87 Maps lying Northeasterly of the Northeasterly line 

of that portion of Inglewood Blvd., formerly Santa Monica-tolton 

road, shown as being 60 feet in width on said map. 

Said matter affects Parcel 6. 

No representation is made as to the present ownership of said 

easement. 

Continued On Next Page 
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Continued 

executed by owner of said land and by other persons as owners of.-' 
other lands Sn the Community Area, for the term of 50 years 
date hereof and so long thereafter as oil and gas are prqeid'id in 

ctl veoL 
paying quantities, upon the nii;, 

April 
conditions and ccv pdts therein 

provided, recorded 33, 1961, as Instrument N oil. in Book 
142524, page 316, Official Records. 

May 1, 1966 
Lessor: Southern Pact c Company 

iio - 
lessee: Signal Ot nd Gas Company, a corporation 

Said leice affects thaç,q(rtfon of seW land lying beTow a depth of 
(not shown) feet frg4he surface thereof. 

The present pwfership of said leasehold and Dther matters affecting 
the inter of the Lessee are not shown herein. 

16. An easement for the construction, reconstruction, maintenance and 
operation of a 12 -inch water pipeline and casing aM Incidental 
purposes as granted in the deed recorded Oecember 30, 1974, as 
Tnstrutqent No. 3096, in Book 06514, Page 721, OffIcial Records, In 

favor of the City of Los Angeles, Departrtent of Water and Power, a 
municipal corporation. 

Said easement affects location shown on the attached print of 
Drawing A-11549 dated July 26, 1974. - 

No representation Is Made as to the present ownership of said 
casement. 

17. An easement for sewers and Incidental purposes as provided in the 

deed recorded , 1933, in Book. 12445. Page 303, Official 

Records. 

Said easement aft 

No representation is made as to the present ownership of said 

easement. 

Continued On Next Page 
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Continued 

18. An easement for sewers and incidental purposes as provided In the 

deed recorded July 76, 1955, In Book 36854, Page 84, OfficIal 

Records. 

Said easement affects said land. 

No representation is made as to the present ownership of said 

easement. 

,L.s e-r--t-ltle te t:a%t*. 

is. ri Cop.i &4&J. 0.pd&. ''eaa 

cLr t'..StL Vt*S.0 Ca ---r-- t. . atrOcMd. casnr___ 1 
' 

Vsa-.. "EWD OF SCHEDULE B" 
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Policy )o. D2797 -S8 

100.26 MODIFIED 

ENDORSEMENT 
Attached to Policy No. 1012797-58 

Issued by 
TRAWSAMERICA TITLE INSURANCE COMPANY 

The Company hereby insures against loss wh1ch said Insured shall sustain 

(a) by reason of damage to Improvements constructed or to be constructed 
including lawns, shrubbery or trees, resulting fro,n the e*ercise of any 
right to use the surface of said land or any portion thereof lying above a 
depth of 500 feet beow the pres,rt surface of said land, for the 
extraction or develop'nent of oil, petroleum and other hydrocarbon 
substances ncept.d fron the description of said landshown as Exception 

. 6. roY. 

the total liability øf the Company under said policy, and any endorsements 
therein shall not exceed, in the aggregate, the fact amount of said policy 
and costs which the Company Is obligated under the conditions and 
stipula;ions thereof to pay. 

This endorsement is made a part of said policy and Is subject to the 
schedules, conditions anc1 stipulations thereof, except as modified by the 
provisions hereof. 

- 

TRANSAMERICA TITLE INSURANCE COMPANY 

&ORLO TiTLE COMPAWY 
Authorlied ]ssulng Agent 

Authorized Signatory 



(TJ i 

/ Y. 320:::OEE F, 

"VALUATION" NAP ENDORSEWT 

The Company assures the Insured: 

(i) that the Land is delineated on. Southern Pacific 
Transportation Company Valuation Naps delivered to the Company 
by Southern Pacifictransportation Company (°Val Maps') as 
follows: 

PARCEL 3. ii delineated on V-124-4, Sheet 3 as Unit No. 3. 

PARCEL 2 is delineated on V-3.24-4, Shet3 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 S is delineated on V -l24-4., Sheet 4 as Unit No. 2. 

PARCEL 6 is delineated on V-124-4, Sheet 4 aé Unit No. 1. 

PARCEL 7 is delineated on V-124-4, Sheet 4 as Unit No. 3. 

Ui) that PARCELS 1 through 7 are contiguous to the 
extent as shown the Val. Maps. 

Post4t brand lax transmittal memo 7571 

- 
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®ffite of jerretarg of Stafe 

1, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DCI HEREBY CERTIFY SOUTHERN PACIFIC TRANSPORTATION 

COMPANY IS DLILY INCORPORATED UNDER THE LAWS OF THE STATE OF 

DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE 

EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE 

['ATE SHOWN 8ELOW. 

903445113 

/ Michael Hkrkins, S6creary of State 

AU'HENT1CAT!ON2382520 

DATE: 
12/10/1990 



NON -FOREIGN PERSON AFFIDAVIT 

STATE OF CALIFORNIA 
55. 

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 required 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 
PACIFIC TRANSPORTATION COMPANY, a 
("Transferor't), and has authority 
behalf of Transferor. 

a P4'sa''rof SOUTHERN 
Delaware corporation 
to make this affidavit on 

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 know31edge and belief it is true, correct and complete. 

Dated: \.&Z. )o , 1990 SOUTHERN PACIFIC 
TRANS PORTATIObI COMPANY, 
a Delaware-.corkoration 

By 

cot 

October 29, 1990 
- 28290r04 



CERTIFICATE 0? AUTHORIZATION 

I, az # Secretary of Southern Pacific 

Transportation Company, a corporation of the State of Delaware, 

hereby certify that c Z'. S/cc / 
, as l"fcc -CS;'c.-7/- 

of Southern Pacific Transportation Company, who executed a Grant 

Deed dated December0, 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 this2. day of 

December, 1990. 

,4 
,5_L,7' -S ecreta ry 

1 December 12, 1990 

Alla 28325B0H 



The undersigned, as('&4F 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 O, 1990. 

4igeta 

pvtd I cy6 



RESOLUTION ADOPTED BY BOARD OF DIRECTORS 
OF SOu'ninN PACIFIC TIW4SPORTATION CONPANY 

ON DECEMBER 18, 1990 

- - WHEREAS, pursuant to the authorization of the Board 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, 1990 (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 documents deem necessary or appropriate, 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 resolutions 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 10, 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 f or 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 reasonable 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 Facilities 

operating Land 

(a) 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. 

(b) 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 
Jct. 

(c) West Santa Aria 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 

Reduction If 
Not Approved by 
Appropriate 
Governmental 

Purchase Entity 
Price Pursuant to 
Allocation $ectjon 5.2(e) 

$55,000,000 

$78,000,000 $25,400,000 

$28,000,000 $10,100,000 

October 12, 1990 
2832lG01:61 



(d) Alla Branch. All of Seller's 
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. 

fe) Saldwin Park Branch. All of 
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 Of f, 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. 

EXHIBIT A 

Reduction If 
Not Approved by 
Appropriate 
Governmental 

Purchase Entity 
Price Pursuant to 
Allocation Section 5.2(e) 

$ 4,000,000 

$30,000,000 $ 8,200,000 

October 12, 1990 
28321G01: 62 



Purchase 
Price 
Allocation 

?szusa Branch. All of Seller's 
interest in the Azusa Branch 
as shown on Schedule 2. 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 El Monte, 
together with the track 
structure and an unobstructed 
easement in fonn 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. 

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

EXHIBIT A October 12, 1990 
28321001:63 



Operating Land 

Yuma Main Line. A 40 -foot 
wide easement for a right of 
way along either the north or 
the south side of Sellerss 
Yuma Main as shown on 
Schedule 1 beginning at mile- 
post 494.47 at El 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. 

(f) Saugus and Ventura Lines. 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 
2832lGOl:64 



Non -Operating Land 

(g) Cornfield Fee Land. Lot 3., 

Tract No. 19617, as shown on 
the survey dated September 29, 
1988 prepared by N.M. Scott 
& Associates, Inc. (the 
"Cornfield SurveyTM), 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. 

Purchase 
Price 
Allocation 

$80,500,000 

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

EXHIBIT A October 12, 1990 
2832lG0l:65 



Non -Operating Land 

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. 

Purchase 
Price 
Allocation 

(h) Chatsworth. That portion of $17,000,000 
Seller's property located at 
or near Chatsworth, California 
shown on Schedule 7, lying 55 
feet north of Seller's 
existing mainline. 

(1) Siini Valley Station Site. All 
of Seller's interests in that 
property shown on Schedule 8. 

l400rpark Station Site. All of 
Seller's interests in that 
property shown on Schedule 9. 

Simi (Madera Roadi. All of 
Seller's interests in that 
property shown on Schedule 10. 

$12,500,000 

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

$17,000,000 

$12,500,000 

EXHIBIT A October 12, 1990 
28321G0l: 66 



Purchase 
Price 

Non-ODerating Land Allocation 

(j) Santa Monica Branch. All Non- $ 6,000,000 
Operating Land associated with 
the Santa Monica Branch. 

(R) Burbank Branch. All Non- $26,100,000 
Operating Land associated with 
the Burbank Branch, but 
excluding those Non -Operating 
Lands shown on Schedule 11. 

(1) 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. 

(m) 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. 

$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 

EXHIBIT A October 12, 1990 
28321G01: 67 



For each of the following Railway Facilities, the Purchase Price 
Allocation for such Railway Facility shall include, in addition to the 
applicable amount set forth in the column labelled "Purchase Price 
Allocation" above, the applicable amount set forth below: 

Reduction If 
Not Approved by 
Appropriate 
Governmental 

Purchase Entity 
Price Pursuant to 

Operating Land Allocation Section 5.2(e 

(a) Santa Monica Branch $12,000,000 

(b) Burbank Branch $16,000,000 $ 5,000,000 

(c) West Santa Ana Branch $ 6,000,000 $ 3,000,000 

(e) Baldwin Park Branch, Azusa 
Branch, State Street Branch, 
Yuma Main Line $ 6,000,000 $ 3,000,000 

Reduction If 
Not Approved by 
Appropriate 
Governmental 

Purchase Entity 
Price Pursuant to 

Non -operating Land Allocation Section 5.2(e) 

(g) Cornfield Fee Land, Cornfield 
Easement Land, Midway Yard, 
Taylor Yard, Union Station, 
Los Angeles River Bridge $ 1,000,000 

(k) Burbank Branch $ 2,000,000 $ 1,000,000 

(1) West Santa Ana Branch $ 1,000,000 

(m) Baldwin Park Branch, Azusa 
Branch, State Street Branch $ 1,000,000 

EXHIBIT A October 12, 1990 
2832lG0l: 68 



CERTIFICATE OF AUTHORIZATION 
(Taylor) 

,&4ecH4' Secretary of Southern Pacific 
Transportation Company, a corporation of the State of Delaware, 

hereby certify that S ' , as '2ci /3-esve.i/ 
of Southern Pacific Transportation Company, who executed a Grant 

Deed dated December , 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 to the Bylaws of the Company. 

IN WITNESS WHEREOF, I have hereunto subscribed my name 

and affixed the corporate seal of the Company this day of 

December, 1990. 

Secretary / 

1 December 18, 1990 
Taylor 2832BB0K 



CERTIFICATE OF AUTHORIZATION 
(Cornfield) 

Secretary of Southern Pacific 

Transportation Company, a corporation of the State of Delaware, 

hereby certify that ' 
, as L'2c /3-eccYcnt- 

of Southern Pacific Transportation Company, who executed a Grant 

Deed and Easement Agreement dated December1, 1990, covering 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 -c' day of 

December, 1990. 

Secretary 

1 December 19, 1990 

Cornfield 2832BJ04 



CERTIFICATE OF AUTHORIZATION 
(LAUPT and Bridge) 

I, Secretary of Southern Pacific 

Transportation Company, a corporation of the State of Delaware, 

hereby certify that 0 S/ce_I , as 1//cc ,9rstt/c-i/ 

of Southern Pacific Transportation Company, who executed a 

Quitclaim Deed dated Decemberh2, 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 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 day of 

December, 1990. 

*c/s,42'#- Secretary 

1 December 18, 1990 

LAUPT and Bridge 28328B0N 



 Southern Pacific 
Transportation Company 

Southern Pacific Building. One Market Plaza San Francisco, CalifornIa 94105 

(415) 541-1000 

CANNON V. HARVEY 'itt Pn SOC NT AC OrCRAL .a 
JOHN J. COflIOAN 

OCPdCRAS. COR*tLtZTAT 

LOUIS P. WARCHOT 
ASSISTANT GENERAL Ca..St.. 

December 20, 1990 JOHN MACDONALD SMITH 
flpMo OENERAI ATTORNEY 

FACSIMILE 
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Los Angeles County Transportation 
Commission 

818 West Seventh Street, Suite 1100 
Los Angeles, CA 90017 

e: Purchase and Sale Agreement 
Branch Lines Sale 

Gentlemen: 

ROBERT S. SOOASON 
DAVID W. LONG 
CAROL A. HARRIS 
LELAND C. SISTLER 
GARY A. LAAKSO 
STEPHEN A. ROBERTS 
JAMES M. EASTMAN 
KEVIN 0. JONES 

GCYRAL ATTORNEYS 

DAVID S. BURNETT 
ROBERT C. PATTERSON 
CECELIA C. PUSICH 

ATtORNEYS 

I am the Assistant General Counsel of Southern Pacific 
Transportation Company, aDelaware corporation (the "Company"). 

In that capacity, I 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. 

I 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 tp 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 



thereto, have been duly authorized by all necessary corporate 
action of the Company. 

4. 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 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 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, 

Louis P. Warchot 
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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: 

TELEPHONE 
(213) 974-1879 

TELECOPIER 

(213) 617-7182 

I am a Senior Deputy County Counsel assigned to represent 
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 judgtent 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. LACTC is a county transportation commission existing 
under the authority of S 130000 fl 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. 
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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, pr 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 WIfl W. CLINTON 
County Counsel 

By 
NINA W. -PHILLIPS 
Senior Deputy County Counsel 
Public Works Division 
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c: Mr. Richard Stanger 


