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AGREEMENT made as of the 15th day of April, 
1938, by and between SOUTHERN PACIFIC 
COMPANY, a Kentucky corporation (hereinafter 
c dsonthern.Pacific"), SOUTHERN PACIFIC 
RAILROAD COMPANY, a corporation organized 
and consolidated under the laws, of California, 
Arizona, and New Mexico, THE ATCHISON, 
TOPEKA AND SANTA FE RAILWAY' 
COMPANY, a Kansas corporation ('hereinafter 
called "Santa Fe"), UNION PACIFIC RAIL- 
ROAD COMPANY, a Utah corporation (herein- 
alter called "Union Pacific"), and LOS ANGELES 
& SALT LAKE RAILROAD COMPANY, a Utah 
corporation (hereinafter called "Salt Lake"); 

RECITALS: 

RELATIONSHIP OF PARTIES. 
Recital 1. Since long prior to the earliest date herein 

mentioned, Southern Pacific Railroad Company has owned a 
railroad which has' been leased to and operated by Southern 
Pacific; Santa Fe has owned a railroad which' it has operated; 
and Salt Lake has owned a railroad which was operated by it 
until January 1, 1936, and which since has been leased to and 
operated by Union Pacific. Each of said railroads extends 
into and through the City of Los Angeles, California. 

RAILROAD COMMISSION DECISiON OF 
JULY 8, 1927. 

Recital 2. By Decision No. 18,593 of July 8, 1927 

(30 C. R. C. 151), the Railroad Commission of the State of 
California (hereinafter called "Railroad Commission") 
ordered Southern Pacific, Santa Fe and Salt Lake to con- 
strict and operate a union passenger terminal within that 
portion of the City of Los Angeles, California, bounded by 
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Commercial Street, North Main Street, Redondo (Rondout) 
Street, Alhambra Avenue, and the Los Angeles River, and 
also to make such additions, extensions, improvements and 
changes in or abandonments of existing railroad facilities as 
might be reasonably necessary and incidental to the use of 
such union passenger terminal, conditioned, however, upon 
the entry by the Interstate Commerce Commission of an 
order (thereafter on May 8, 1928, made in Finance Docket 
No. 14,778, 142 I. C. C. 489) containing appropriate findings 
and certificates covering the said construction, extensions 
and abandonments. Said order of the Railroad Commission 
was upheld by the Supreme Court of California on May 27, 
1930 (209 Cal. 460; 288 P. 775) and on May 18, 1931 (283 
U. S. 380) by the Supreme Court of the United States. 

PRELIMINARY AGREEMENT OF 
SEPTEMBER 11, 1933, BETWEEN RAILRaADS. 
Recital 3. Under date of September 11, 1933, Southern 

Pacific, Santa Fe, and Salt Lake entered into an agreement, 
joined in by Southern Pacific Railroad Company (therein 
and hereinafter called "Preliminary Agreement"), which, 
among other things, provided in a general way for the con- 
struction, use and operation of a union passenger terminal 
(hereinafter called "Terminal") at Los Angeles, California, 
in accordance with whichever of two general plansthe 
North Broadway Plan or the Set-Back Planshould be 
approved by the Railroad Commission upon application to 
be filed by the Santa Fe and Salt Lake. 

RAILROAD COMMISSION DECISiON OF OCTOBER 
4, 1933, APPROVING SET-BACK PLAN AND 
APPORTIONING GRADE SEPARATION COSTS. 

Recital 4. The application to the Railroad Commission Iprovided by the Preliminary Agreement was thereupon filed 
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and after hearing the Raiload Commission on Oçtober.4, 1933 
made its Decision No. 26,399 (39 C. R. C. 25), approving the 
said Set-Back Plan and ordering and directing Southern 
Pacific and Southern Pacific Railroad Company (a) to join 
withteSantaFttdSalt Lakein-constructingand-operat-.. 
ing a union passenger terminal in conformance with said 
Set-Back Plan, (b) to abandon and discontinue operating 
their passenger station in Los Angeles at the Arcade site 
(also known as Central Station site), and (c) to abandon and 
discontinue the use of, and remove, all their tracka and other 
facilities south of College Street and College Street extended 
easterly, and within the limits of such Terminal, not necess- 
ary or useful in the operation thereof; and also ordering and 
directing the City of Los Angeles to contribute the sum of 
not to exceed $1,000,000 to the cost of all grade separation, 
grading and street paving necessary in connection with said. 
union passenger terminal under said Set-Back Plan. 

GRADE SEPARATION ORDER OF 
NOVEMBER 14, 1933. 

Recital 5. By Decision No 26,532 of November 14,1933 
(39 C. R. c. 109), as modified by Decision No. 28,225 of 
September 16, 1935, the Railroad Commission, 

(a) authorized and directed Southern Pacific, Southern 
Pacific Railroad Company, Santa Fe and Salt Lake 
to extend the Terminal track system over Macy 
Street and an extension of Queirolo Street (now 
Vignes Street), therein described, by means of bridges 
and subways, thus separating the grades of said track 
system and said streets; 

(b) enumerated the various items of work to be done in 
carrying out such grade separation projects, in- 
cluding relocation of any public utility structures 
which the City of Los Angeles might be legally 
obligated to move; and 



(c) apportioned to the City of Los Angeles the entire cost 
of said grade separations up to but not to exceed the 
sum of One Million Dollars ($1,000,000). 

GRADE SEPARATION CONTRACT OF FEBRUARY 5, 
1936, BETWEEN RAILROADS AND CITY. 

Recital 6. Under date of February 5, 1936, an agree- 
ment (hereinafter called "Grade Separation Agreement") 
was entered into by the City of Los Angeles, Southern 
Pacific, Southern Pacific Railroad Company, Santa Fe and 
Salt Lake, joined in by Union Pacific, which, among other 
things, provided: 

(a) for the submission to the Railroad Commission of 
plans and specifications for the Macy Street and 
Queirolo Street (now Vignes Street) grade separa- 
dons, for the construction of said grade separations 
and the performance of other street work necessary 
or desirable in connection with Terminal construc- 
don; and 

(b) for the vacation of all portions of existing streets 
within the Terminal area, except that portion of 
Macy Street within the Terminal area, and except 
also the small triangular portion of Date Street at the 
westerly portal of the proposed Queirolo Street (now 
Vignes Street) subway which lies within the limits of 
the proposed Queirolo Street (now Vignes Street) 
extension and easterly of the westerly Terminal 
boundary line; and 

(c) also for certain street vacations outside the Terminal 
area, including portions (shown on Exhibit A herein- 
after in Recital 10 described) of Aihambra Avenue 
(easterly and westerly of, and adjoining, the Terminal 
area) and of Leroy, Bloom and Rondout Streets nortir 
erly of and adjoining Alhambra Avenue. 
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TERMINAL TO BE JOINT FACILITY. 
Recital 7. The Preliminary Agreement provided that 

the Terminal should be owned and the cost of acquiring and 
constructing it borne by the parties thereto in the following 
uid4dèd 6dhiöxiái Sóüfhthf Pad&; 44%1rSanta Fe3 
33%; Salt Lake, 23%; but left open the question of whether 
such ownership should be direct or represented by stock in a 
new corporation. Shortly after execution of the Preliminary 
Agreement it was agreed by the parties thereto that title to 
the Terminal property should be vested in said railroads 
direct, and that the Terminal should be constructed, used 
and operated as a joint facility. 

TERMINAL AGENCY. 
Recital S. Soon after it had been agreed that the Ter- 

minal should be a joint facility, an agency known as the 
Los Angeles LTnion Passenger Terminal (hereinafter called 
"Terminal Agency") was created, which was authorized to 
carry on and has carried on the work of constructing the 
Terminal and, as hereinafter provided, shall complete con- 
structior. of, and manage, operate, maintain and renew the 
Terminal. 

TERMINAL PLANS. 
Recital 9. The Terminal Agency has prepared in part 

and is now completing detailed plans and specifications 
(hereinafter called "Plans") for constructing the Terminal, 
which said Plans, when completed, shall constitute a part of 
this agreement as fully as if set forth at length herein or 
attached as an exhibit hereto, and be kept on file at such 
place as shall be designated by the Terminal Agency. 

EXHIBIT A. 

Recital 10. The map hereto attached, marked "Exhibit 
A" and hereby made a part hereof, among other things 
shows: 



(a) Enclosed in heavy black lines the area (hereinafter 
called "Terminal Area") upon which the Terminal 
is located; 

(b) The general location of the Terminal facilities; 

(c) The Southern Pacific Railroad Company Continuity 
Track in Recital 11 described, which is indicated by 
red line; 

(d) The exclusive track connections outside the Term- 
inal Area, to be owned by Southern Pacific Railroad 
Company, Santa Fe and Salt Lake, respectively; 

(e) Those portions outside the Terminal Area of Aiham- 
bra Avenue (easterly and westerly of and adjoining 
the Terminal Area) and of Leroy, Bloom and Rond- 
out Streets northerly of and adjoining. Alhambra 
Avenue, to be vacated and owned as provided in 
Section 7 hereof. 

PROPERTY HERETOFORE ACQUIRED 
CONTINUITY TRACK. 

Recital 11. Except for streets to be vacated, all the 
lands within the Terminal Area, and the improvements which 
were thereon when Terminal construction began, including 
railroad tracks and appurtenances of Southern Pacific Rail- 
road Company, heretofore have been aquired and paid for, 
and title thereto vested as provided in Recital 7, except that 
the Terminal Agency is to construct or relocate for Southern 
Pacific Railroad Company certain tracks shown on Terminal 
drawing number 488, bearing revised date of August 4, 1937, 
a copy of which is on Me in the offices of the respective Chief 
Engineers of the parties hereto and identified by all their 
signatures. One of said relocated tracks will extend from con- 
nections at the easterly boundary line of the Terminal Area 
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with the two existing El Paso main line tracks of Southern 
Pacific Railroad Company, westerly to the northerly bound- 
ary line of the Terminal Area and beyond to connections 
wtth existing Sout-hern Pacific Railroad Company tracks in 
Alham bra Avenue and Rondout Street. The portion oi said 
last described track within the Terminal Area is hereinafter 
called "Continuity Track". 

PERMANENT AGREEMENT. 
Recital 12. The Preliminary Agreement of September 

11, 1933, provided for the future execution of a Permanent 
Agreement, setting forth more specifically the respective 
rights and obligations of the parties with respect to the Ter- 
mina; and accordingly the parties hereto now desire to enter 
into this Permanent Agreement in which are set forth their 
final and complete agreements as to the construction, owner- 

ship, use, and operation of the Terminal, and the making of 
changes therein and additions and betterments thereto. 

PROPRIETARY COMPANIES. 
Recital 13. Southern Pacific, Santa Fe, and Union 

Pac c are hereinafter for convenience collectively called 
"Proprietary Companies". 

AGREEMENT: 

NOW) THEREFORE, the parties hereto agree as fol- 

lows: 

OWNERSHIP PERCENTAGE. 
Section 1. As used herein "Ownership Percentage" of 

any Proprietary Company means in the case of Southern 

Pacific, 44%; in the case of Santa Fe, 33%; and in the case of 

Unibn Pacific, 23%. 



. 
UNION PACIFIC TO BE TREATED AS USER OF 

TERMINAL AND AS OWNER OF SALT 
LAKE'S 23% INTEREST THEREIN: 

SOUTHERN PACIFIC TO BE TREATED AS 
USER AND OWNER OF CONTINUITY 

TRACK. 

Section 2. Unless and until Salt Lake resumes posses- 
don of its railroad and property and is substituted in the 
place and stead of Union Pacific herein, as provided in Sec- 
tion 36 hereof, Ut ion Pacific, as between it and Southern 
Pacific and Santa Fe, shall be treated and considered as 
though it had in the Terminal not cnly user rights and 
obligations but also the rights and obligations of a 23% 
owner, without however in any way changing the ownership 
of Salt Lake in and to the Terminal. 

Unless and until Southern Pacific Railroad Company 
resumes possession of its railroad and property and is sub- 
stituted in the place and stead of Southern Pacific herein, 
as provided in Section 36 hereof, Southern Pacific, as be- 
tween it and Santa Fe and Union Pacific, shall be treated 
and considered as though it not only used but also owned 
the Continuity Track, without however in any way chang- 
ing the ownership of Southern Pacific Railroad Company 
in and to said Continuity Track and the right of Southern 
Pacific Railroad Company, its successors, assigns, and les- 
sees, to use and to operate over and upon said Continuity 
Track. 

Nothing contained in this Section 2 shall relieve or release 
either the Salt Lake or the Southern Pacific Railroad Com- 
pany from any of their respective obligations under the 
orders of the Interstate Commerce Commission or the Rail- 
road Commission referred to in the Recitals hereof. 
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COST OF TERMINAL ACQUISITION 
AND CONSTRUCTION. 

Section 3. When the Preliminary Agreement was made 
Southern Pacific owned certain lands and improvements 
thereon within the Terminal Area south of Macy Street, in 
which the Santa Fe has acquired through condemnation pro- 
ceedings, purchase and conveyances from Southern Pacific 
an undivided 33% interest and the Salt Lake has acquired 
from Southern Pacific an undivided 23% interest and the 
Southern Pacific has retained an undivided 44% interest. 
For the purpose of this agreement the Southern Paciflc shall 
be deemed to have paid in property for Terminal acquisition 
and construction purposes a sum amounting to 44/56 of the 
amounts paid by Santa Fe and Salt Lake for their respective 
33% and 23% interests in said lands and improvements; Sand the amounts so paid for said property shall be recorded 
in the Capital Advance account provided for by Section 21 
hereof. 

When the Preliminary Agreement was made the Southern 
Pacific Railroad Company also owned certain lands and 
improvements thereon in the Terminal Area south of Macy 
Street but the same have been acquired, through condem- 
nation proceedings and conveyances, by Southern Pacific, 
Santa Fe and Salt Lake on an Ownership Percentage basis. 

All expenses in connection with the trial of said condem- 
nation proceedings and of the appeal therefrom, have been 
paid and borne by the parties to such litigation which in- 
curred such expenses, and shall nt be recorded in the Capital 
Advance account of the Terminal Agency provided for by 
Section 21 hereof. 

S 
The cost of all other Terminal property and work to 

date has been paid by the Proprietary Companies in cash on 



an Ownership Percentage basis and each Proprietary Com- 
pany hereby agrees to furnish, as and when requested by the 
Terminal Agency, its Ownership Percentage of all further 
funds necessary to complete the acquisition and construction 
of the Terminal. 

OWNERSHIP OF TERMINAL. 
Section 4. Title to all Terminal properties, whether real 

or personal or mbced, including public righis, franchises and 
privileges, shall be owned and vested as follows: Southern 
Pacific, an undivided 44% interest; Santa Fe, an undivided 
33% interest; Salt Lake, an undivided 23% interest. 

Southern Pacific, Santa Fe, and Salt Lake agree that 
during the term of this agreement they will hold and devote 
exclusively to Terminal purposes their undivided interests in 

the Terminal property. 

COMPLETION OF TERMINAL AND CONNECTIONS 
THEREWITH. 

Section 5. (1) Proprietary Companies agree that they 
will themselves and by means of the Terminal Agency proceed 
with all reasonable dispatch to acquire or cause to be acquir- 
ed all lands, public franchises, rights and privileges, not 
heretofore acquired, necessary for the construction and 
completion of the Terminal; and that they will construct and 
complete the Terminal in accordance with the Plans as 

defined in Recital 9 hereof. 

(2) Each Proprietary Company agrees that on or before 
the date to be fixed by the Terminal Agency, as provided in 

Section 11, for commencement of use of the Terminal, it will, 
at its sole cost and expense, construct or cause to constructed 
outside the Terminal Area, in the location shown on said 
Exhibit A, the new tracks which (together with existing 
tracks in the case of the Southern Pacific) are necessary to 
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enable its trains to enter and leave the Terminal. Such new or 
existing tracks, which are to be connected directly with the 
Terminal track system at or near the easterly boundary line 
of the Terminal Area, are hereinafter called "Connections". 

Each of the Proprietary Companies reserves the right, 
from time to time and at its sole cost and expense, but not 
without previous conference with the other Proprietary 
Companies, to change or cause to be changed the detail and 
location of its Connection or Connections with the Terminal 
tracks, provided such change does not unreasonably interfere 
with access to the Terminal by any other Proprietary Com- 
pany, and does not unreasonably increase the cost of any 
other Proprietary Company in entering, leaving, and/or 
using the Terminal. In event of disagreement, the question 
of whether any such proposed change would result in un- 
reasonable interference or increased cost shall be submitted 
to arbitration. 

APPLICATIONS FOR FRANCHISES. 

Section 6. Pending the street vacations provided for by 
the Grade Separation Agreement of February 5, 1936, re- 
ferred to in Recital 6 hereof, it is agreed that the following 
applications to the City of Los Angeles for franchises to 
construct, maintain, and/or operate railroad tracks and 
appurtenances along, upon, across, or in streets, within and 
without the Terminal Area, shall be made: 

(a) Southern Pacific, Santa Fe, and Salt Lake shall make 
a joint application on behalf of themselves and their 
lessees, successors, and assigns with respect to the. 
Terminal tracks and appurtenances; 

(b) Southern Pacific Railroad Company shall make 
application with respect to tracks to be owned by it 
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and located within and/or extended across Alhambra 
Avenue, Rondout Street, and Bloom Street; 

(c) Santa Fe shall make application with respect to the 
connecting tracks to be owned by it and extended 
across Leroy Street and into Aihambra Avenue; 

Cd) Salt Lake shall make application with respect to the 
connecting track to be owned by it and located 
within Alhambra Avenue. 

OWNERSHIP OF VACATED STREETS. 
Section 7. If and when the street vacations provided for 

by the Grade Separation Agreement are made, tide to and 
ownership of the land occupied by all such vacated streets 
shall vest and be as follows: 

(a) Title to and ownership of all vacated streets within 
the Terminal Area shall vest and be in the Proprie- 
tary Companies on an Ownership Percentage basis, 
except that the Southern Pacific Railroad Company 
shall have a petpetual right and easement to renew, 
maintain and operate its Continuity Track, to be 
relocated or reconstructed by the Terminal Agency, 
upon and across Aiham bra Avenue in the location 
shown by the Plans, subject, however, to the right of 
the Proprietary Companies to construct, renew, 
maintain and operate across the Continuity Track 
such railroad tracks and appurtenances as they may 
from time to time deem necessary and advisable; 

(b) Title to and ownership of the vacated portion of 
Leroy Street adjoining the northerly line of Aihambra 
Avenue shall vest and be in the Santa Fe; 

(c) Title to and ownership of that portion of vacated 
Aihambra Avenue between the Official west bank of 
the Los Angeles River and the easterly line of the 
Terminal Area shall vest in undivided interests and 
be as follows: Southern Pacific Railroad Company, 
44%; Santa Fe, 33%; Salt Lake, 23%; provided, how-. 
ever, that Southern Pacific Railroad Company arid 
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Santa Fe shall have the perpetual right and easement 
to maintain, renew, and operate therein their existing 
tracks and that Santa Fe shall have the right to con- 
struct, renew, maintain and operate therein its 
Connections--as-shownon--ExhibitA andthat 
Lake shall have the right to construct, renew, main- 
tain, and operate therein its Connection and a future 
second connecting track as shown on Exhibit A; and 
provided further, that the intersections (crossings) of 
Salt Lake's said Connection and future second con- 
necting track with the existing track of Southern 
Pacific Railroad Company shall be covered by a 
separate contract; and provided further, that each of 
the companies mentioned in this subdivision (c) 
shall also have the right to construct, maintain and 
operate in said portion of said street such further 
additional tracks as may be desired, without pay- 
ment to the other companies of any rental or other 
charge for land used or occupied, but subject to ne- 
gotiating proper crossing agreements in each in- 
stance where crossings; not covered by existing 
crossing agreements, are involved; 

(d) Title to and ownership of that portion of vacated 
Bloom Street adjoining the northerly line of Al- 
hambra Avenue and without the Terminal Area 
shall vest and be in the Southern Pacific Railroad 
company; 

(e) Title to and ownership of the vacated portion of 
Rondout Street adjoining the northerly line of 
Aihambra Avenue shall vest and be in Southern 
Pacific Railroad Company; 

(f) Title to and ownership of the vacated portion of 
Aihambra Avenue lying between the northerly 
boundary line of the Terminal Area and Rondout 
Street shall vest and be in Southern Pacific Rail- 
road Company. 
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EASEMENT FOR CONTINUITY TRACK 
ACROSS STRIP BETWEEN NORTHERLY 
LINE OF ALHAMBRA AVENUE AND 
NORTHERLY BOUNDARY LINE OF THE 

TERMINAL AREA. 
Section 8. Southern Pacific, Santa Fe, and Salt Lake, 

each to the extent of its undivided ownership only, hereby 
convey to Southern Pacific Railroad Company a perpetual 
right and easement to construct, renew, maintain, and 
operate its Continuity Track in the location shown by the 
Plans across that part of the Terminal Area lying between 
the northerly line of Aihambra Avenue and the northerly 
boundary line of the Terminal Area. 

CONSTRUCTION, OWNERSHIP, MAINTEN- 
ANCE AND OPERATION OF SOUTHERN 

PACIFIC RAILROAD COMPANY 
CONTINUITY TRACK. 

Section 9. As used in this Section hereof, "Crossings" 
means all switches which may from time to time connect the 
Continuity Track with Terminal tracks and any other facil- 
ities by means of which Terminal tracks may cross the 
Continuity Track. 

The Terminal Agency shall, at the cost and expense of the 
Proprietary Companies apportioned on an Ownership Per- 
centage basis, construct the Continuity Track and Cross- 
ings. The Continuity Track shall at all times be owned by 
Southern Pacific Railroad Company, and the Crossings shall 
at all times be owned as follows: 

Southern Pacific Railroad Company shall have an un- 
divided 50% interest therein and Southern Pacific, Santa Fe, 
and Salt Lake shall each have its Ownership Percentage of 

5 the remaining 50% undivided interest therein. 
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During the term of this agreement the Terminal Agency 
shall maintain, repair, and renew, and make any changes in 
or additions or betterments to the Continuity Track, in- 
cluding Crossings; but Southern ?adfic shall pay, under the 
provisions of Section 27 hereof, for all such work performed 
with respect to all portions of the Continuity Track except 
Crossings. All such crossing work shall be considered Ter- 
minal work and the funds required to perform the same 
shall be paid by the Proprietary Companies to the Terminal 
Agency on the same basis and in the same manner as that 
hereinafter provided in the case of similar Terminal work. 

Freight equipment movements on the Continuity Track 
shall be conducted in such manner that they will not un- 
reasonably interfere with passenger equipment movements 
on the Terminal tracks which cross the Continuity Track, 
and such passenger equipment movements shall at all times 
have preference over such freight equipment movements. 

For convenience the Terminal Agency may route 
passenger equipment movements: in part on the Continuity 
Track and in part on Terminal tracks and freight equipment 
movements in part on Terminal tracks and in part on the 
Continuity Track. 

The Terminal Agency at its expense shall also construct 
or relocate for Southern Pacific Railroad Company certain 
additional tracks as shown on said Terminal thawing 488, 
referred to in Recital 11. 

USER RIGHTS OF PROPRIETARY COMPANiES. 

Section 10. Upon completion of the Terminal each Pro- 
prietary Company shall have the right, during the term here- 
of, in common with each of the other Proprietary Companies, 
but subject to such rules and regulations as may be pre- 
scribed by the Terminal Agency as provided by Section 18 
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hereof, to use and enjoy the Terminal and any additions and 
betterments thereto for the purpose of handling its Passenger 
Train Traffic, as defined below, and for that purpose to run 
and operate trains and cars, including railroad motor cars 
having space for carrying Passenger Train Traffic, over and 
upon Terminal tracks with its own employes and motive 
power, including in any train not only cars used for carrying 
Passenger Train Traffic, but also such other cars as the 
Proprietary Company operating such train may for con- 
venience desire to include therein to the extent and in such 
manner as shall not adversely affect the operation of the 
Terminal, provided such other cars shall not be loaded or 
unloaded within the Terminal. 

Wherever used in this agreement "Passenger Train 
Traffic" means passengers, baggage, mail, express and any 

Sother property now or hereafter commonly carried in pass.. 
enger train equipment; also mail matter (such as periodicals, 
catalogs, etc.) in freight cars consigned to the Los Angeles 
post office for unloading at the Terminal. 

USER OBLIGATIONS OF PROPRIETARY 
COMPANIES. 

Section 11. The Terminal Agency shall fix a date for 
commencement of operations when in its judgment the Term- 
inal wiU be completed to the extent that it can be placed in 
use without unduly interfering with the completion of con- 
struction work and shall give each of the Proprietary Corn- 
panies written notice thereof not less than thirty days prior 
to the date so fixed. 

It is agreed that beginning with the date so fixed for 
commencement of operations each Proprietary Company 
will, subject to rules and regulations prescribed by the 
Terminal Agency as provided by Section 18 hereof, operate 
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into and/or out of the Terminal, to theextent that the Term- 
inal facilities are adequate, all its passenger trains and all its 
passenger train cars contained in other trains, and all its 
railroad motor cars having space for carrying traffic, which 
run frito, out of, or through the Los Angélés Diètrict, as 
defined below, and discharge or receive Passenger Train 
Traffic at any point within such District, and that if any 
Proprietary Company fails so to do for any reason, including 
failure to complete its Connection or Connections as provided 
by Section 5 hereof, then any cars which would have been 
operated into and/or out of the Terminal had it complied 
with the foregoing obligation shall be counted as Using Cars 
as provided in Section 20 hereof, except that no Proprietary 
Company shall be under any obligation to operate into 
and/or out of the Terminal (a) any freight train cars or other 
cars used for carrying other than Passenger Train Traffic, 
(b) deadhead equipment, (c) cars in special trains the orderly 
and expeditious handling of which would not require the use 
of the Terminal, and (d) any other cars not hereinabove 
specifically referred to which the Terminal Agency may from 
time to time except. Any excepted cars which are not operat- 
ed into and/or out of the Terminal shall not be counted as 
Using Cars under the provisions of Section 20 hereof. 

As used in this Section "Los Angeles Ditrict" means the 
territory within an ii.irline distance of ten miles from the 
Terminal passenger station. 

TERMINAL AGENCY CONTINUED IN EFFECT. 

Section 12. The Proprietary Companies agree that the 
Terminal Agency shall be and is hereby continued in effect 
during the term of this agreement; that for the purpose of 
completing the acquisition and construction of the Terminal 
the Terminal Agency shall exercise all its present powers and 



duties; and that for the purpose of operating and maintaining 
the Terminal, and the making of changes therein and addi- 
dons and betterments thereto, the organization, powers and 
duties of the Terminal Agency shall be as hereinafter set 
forth. 

It is distinctly understood and agreed that this agreement 
does not constitute or create a partnership between the 
parties to this agreement, or any of them. 

ORGANIZATION AND MANAGEMENT OF 
TERMINAL AGENCY. 

Section 13. After the Terminal is placed in operation 
the control and management of the affairs of the Terminal 
Agency shall continue to be vested in a Board of Managers 
(hereinafter called "Board"), consisting of one representative 

of 
each of the Proprietary Companies, one of whom shall be 

Chairman. The Santa Fe representative on the Board is now 
Chairman and shall continue as such to and until December 
31, 1939; after which, unless the Proprietary Companies 
otherwise agree, the office of Chairman shall rotate in yearly 
periods among members representing the Proprietary 
Companies in the following order: Southern Pacific, Union 
Pacific, Santa Fe. The Proprietary Companies shall have the 
right to replace their respective representatives upon the 
Board at any time. 

Meetings of the Board shall be held at Los Angeles, or 
other place agreed upon, at times fixed by the Board. Meet- 
ings may be called at any time by the Chairman upon reason- 
able notice and shall be called by hint upon like notice 
whenever requested in writing by any other member of the 
Bàard. Each Board member shall have one vote and he may 
attend and vote at all meetings either in person or by proxy. 



The Board shall keep an accurate written record of all its 
proceedings, and the minutes of each meeting shall be read 
at the next meeting and approved or corrected in the usual 
manner. Copies of the minutes of each meeting shall be 
iüIniihédeiàh Board meriber. 

The Board may appoint such committees as it may deem 
advisable, but no Board or committee member shall receive 
any salary or other remuneration from the Terminal Agency. 
The Board shall appoint or employ such officers and em- 
ployes as it deems advisable and shall exercise its authority 
over the affairs of the Terminal Agency in accordance with 
the terms of this agreement. 

NEUTRALITY OF TERMINAL AGENCY 
OFFICERS AND EMPLOYES. 

Section 14. Officers and employes 0 the Terminal 
Agency, not including Board members or any other officers 
or employes of the Proprietary Companies performing 
service for the Terminal Agency without personal compensa- 
tion from the Terminal Agency, shall not solicit business for 
any of the Proprietary Companies nor recommend the routing. 
thereof, but they shall perform their duties without discrim- 
ination and in all respects act with entire neutrality as 
between the Proprietary Companies, and failure so to act shall 
be deemed to be cause for removal from service. 

If any Proprietary Company or any two Proprietary 
Companies shall in writing request that any officer or em- 
ploye be removed from service stating the facts upon which 
its request is based, and if the Terminal Agency shall decline 
to accede thereto on the ground that sufficient cause for 
removal from service does not exist, then the Proprietary 
Company or Proprietary Companies requesting removal 
shall have the right to have determined by arbitration in the 



manner hereinafter provided the question whether such 
officer or employe shall be removed from service. 

If any officer or employe who is removed from service at 
the written request of a single Proprietary Company or at the 
request of two Proprietary Companies recovers damages or 
is reinstated, with allowance for time lost, by competent 
authority or by unanimous vote of the Board, then all such 
damages and any such allowance, together with any expenses 
incurred iii connection with litigation or proceedings incident 
to such removal from service, shall be borne, in case of a 
request by a single Proprietary Company, by the requesting 
company, and in case of a request by two Proprietary 
Companies, equally by the requesting companies. 

Anything herein to the contrary notwithstanding, the 
Terminal Agency shall not be required to remove any person 
from its service if prevented from so doing by any law or 
lawful rule or regulation of any public authority, or any 
contract with respect to removal from service. 

ACTION BY TERMINAL AGENCY BOARD. 
Section 15. (1) Except as in Paragraph (2) of this 

Section provided, all action by the Board shall be pursuant 
to the unanimous vote of its members; provided, however, 
that if two of the members of the Board shall favor the 
performance of any act (except the substitution of a joint 
ticket selling force for the separate forces provided for by 
Section 16 hereof) that requires unanimous consent and the 
third shall disapprove thereof, the question of whether the 
same shall be necessary or substantially beneficial (not 
merely desirable) from the standpoint of the combined in- 
terests of all the Proprietary Companies considered as a unit, 
may, upon the demand of any Proprietary Company, be 
submitted to arbitration in the manner hereinafter in Section 

S 
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34 hereof provided; and if the Board of Arbitrators shall 
decide that the performance of the act in question is necess- 
ary or substantially beneficial (not merely desirable) to the 
combined interests considered as a unit of all of the Pro- 
prierary Companies, -then -the -Board -shall- proceed -with- 'all 
the acts necessary to make such decision effective. 

(2) A majority of the Board shall have the power (a) to 
authorize a gross. capital expenditure of not to exceed one 
thousand dollars ($1,000) for any separate job that is not one 
of several similar contemporaneous jobs, (b) to authorize 
retirement of property other than land having a book value, 
in the Capital Advance account, of not to exceed one 
thousand dollars ($1,000), and (c) to authorize, assent to, 
or modify any agreement that may be terminated within a 
period of one year and that does not involve a payment by 
the Terminal Agency of an amount in excess of one thousand 
dollars ($1,000). 

TERMINAL AGENCY TO COMPLETE AND THERE- 
AFTER MANAGE, OPERATE AND MAINTAIN 

TERMINAL AND MAKE ALL CHANGES AND 
ADDITIONS AND BETTERMENTS. 

Section 16. The Terminal Agency shall complete the 
work of constructing the Terminal and shall thereafter make 
all changes therein and all additions and betterments thereto. 
The Terminal Agency also shall manage, operate and main- 
tain the Terminal, and in general perform all work, in addi- 
tion to that specifically provided for herein, which the Board 
by unanimous vote shall from time to time determine may be 
jointly carried on at the Terminal to the advantage of the 
Proprietary Companies and in the interest of the efficient 
and economical handling of their Passenger Train Traffic; 
provided, however, that unless and until the Board by 
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unanimous vote determines otherwise each Proprietary Corn- 
any shall furnish and pay its own ticket selling force. 

In furtherance of the purposes aforesaid, the Terminal 
Agency shall have power to enter into in the name of and on 
behalf of the seven1 Proprietary Companies, all necessary 
and appropriate contracts, including those covering con- 
cessions and use or lease of surplus space or facilities. 

TERMINAL AGENCY RECORDS AND ACCOUNTS. 

Section 17. The Terminal Agency shall at all times keep 
and maintain full and completerecords and accounts covering 
the construction, management, operation and maintenance 
of the Terminal, and changes therein and additions and 
betterments thereto, and as soon as practicable after the 
end of each month shall furnish statements to each of the 
Proprietary Companies showing the results for that month. 

RULES AND REGULATIONS TO BE PRESCRIBED 
BY TERMINAL AGENCY. 

Section 18. The Terminal Agency shall establish rules 
and regulations with respect to the use and enjoyment of the 
Terminal by the Proprietary Companies; provided, always, 
that all such rules and regulations shall be fair and equitable 
and apply equally and impartially to all Proprietary Com- 
panies. 

Each Proprietary Company hereby agrees to comply with 
and cause its employes to comply with such rules and 
regulations. 

PROCUREMENT OF SERVICES, EQUIPMENT, 
MATERIALS AND SUPPLIES FROM PRO- 

PRIETARY COMPANIESROUTING. 
Section 19. The Terminal Agency shall procure from 

the Proprietary Companies such portion of the services, 
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equipment, materials and supplies required in the construc- 
don of the Terminal and the making of changes therein or 
additions and betterments thereto as is consistent with 
efficiency and economy, procuring the same from: them on an 
Ownership Percentage basis. Likewise, any. services, equip- 
ment, materials and supplies required for the maintenance 
and operation of the Terminal shall, to the extent practicable, 
consistent with efficiency and economy, be procured from the 
Proprietary Companies on a Use Percentage basis, as defined 
in Section 20 hereof. In no case, however, shall the amount to 
be charged for any such services, equipment, materials and 
supplies exceed the reasonable value thereof. 

So far as may be practicable and consistent with efficiency 
and economy, the Terminal Agency shall route all materials 
and supplies for Terminal construction and addition or 
betterment work so that each Proprietary Company will 
enjoy its Ownership Percentage of the total system road haul 
revenues accruing to all the Proprietary Companies from 
such transportation, and materials and supplies for main- 
tenance and operation of the Terminal shall be routed so as to 
give each Proprietary Company its Use Percentage of such 
total system road haul revenues. 

It is agreed, however, that to the extent it may from time 
to time be lawful, each Proprietary Company will transport 
materials and supplies required for Terminal use, at rates to 
be agreed upon from time to time but in no event exceeding 
published tariff rates. 

For the purpose of this Section 19, the Use Percentages 
of the Proprietary Companies applicable to the period end- 
ing with December 31, 1939 shall be deemed to be Southern 
Pacific 55%, Santa Fe 33%, Union Pacific 12%; and for each 
calendar year thereafter their respective Use Percentages 
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shall be deemed to be their actual Use Percentages for the 
previous calendar year or portion thereof during which the 
Terminal was in operation. 

DEFINITIONS OF "1933 ACCOUNtING REGULA- 
TIONS"; "USE PERCENTAGE"; "MODIFIED 

USE PERCENTAGE"; AND "USING CARS"; 
ALSO METHOD OF ASCERTAINING 

NUMBER OF USING CARS. 
Section 20. (1) Certain terms used in this agreement 

are hereby defined as follows: 

(a) "1933 Accounting Regulations" means the account- 
ing rules and regulations of the Interstate Commerce 
Commission in effect on September 11, 1933. In 
various succeeding sections hereof payments are 
provided to be made on, or adjusted to, the basis of 
Ownership Percentage, as defined in Section 1 hereof, 
or Use Percentage or Modified Use Percentage, as 
defined below, in accordance with the manner in 
which the expenditures would be classified or charged 
under said 1933 Accounting Regulations; and it is the 
intention of the parties hereto that the basis for 
apportionment of such expenditures between the Pro- 
prietary Companies shall remain constant during the 
term of this agreement notwithstanding any changes 
in the system of railroad accounting. 

(b) "Use Percentage" of any Proprietary Company 
means the percentage that bears the same ratio to 
one hundred per cent as the number of Using Cars 
(as defined and provided to be counted below) of such 
Proprietary Company for any period bears to the 
total number of Using Cars of the three Proprietary 
Companies for the same period; 

(c) "Modified Use Percentage" of any Proprietary 
Company for any period means 16-2/3% plus one- 
half of its Use Percentage for the same period; 



. 
(d) The term "Using Cars" means: 

(1) railroad cars of any kind, 
(2) railroad motor cars having space for carrying 

traffic, 

(3) motive power used to move any train or car, 
whether comprised of one or more locomotives 
of Diesel, steam or other type, and including 
tenders if any, 

which are operated within the Terminal Area (or 
would be operated within said area if the Proprietary 
Company complied with its obligations under Section 
11 hereof) by any of the Proprietary Companies for 
their own purposes and not for Terminal purposes, 
excluding, however, in the case of Southern Pacific, 
Using Cars operated by it solely over the Continuity 
Track or any other track or tracks used tempor- 
arily in substitution therefor. 

(2) The number of Using cars for any period shall be 
ascertained as follows: Using Cars shall be counted once when 
they enter (or should enter) and once when they leave (or 
should leave) the Terminal, but Using Cars handled to or 
from the Terminal in switching movements shall not be 
counted, except that in the case of cars of mail matter, 
the inbound movement shall be counted. Yard engines, work 
equipment, and business cars of the Proprietary Companies 
shall not be counted. In computing the number of Using Car 
counts under this paragraph (2), a railroad car shall count as 
one, a railroad motor car having space for carrying traffic 
shall count as- two, and motive power used to move any train 
or car shaP count as one; provided, however, that if after the 
first calendar month of operation the number of Using Car 
counts for any Proprietary Company for any calendar month 
shall be less than six hundred (600), then and in that event 
the count of such Proprietary Company for that month shall 
be six hundred (600). 



. 26 

CAPITAL ADVANCE ACCOUNT. 
Section 21. It is agreed that the aggregate payments in 

money or property made or to be made by the Proprietary 
Companies, as herein provided, for acquisition and construc- 
tion of the Terminal, including payments referred to in 
Section 3 hereof, shall be recorded in an account of the Ter- 
minal Agency to be called Capital Advance account. 

Said account shall from time to time be increased by all 
payments made by the Proprietary Companies for Terminal 
improvements which are classified as additions and better- 
merits and are chargeable to Investment in Road and Equip- 
ment under 1933 Accounting Regulations and shall from time 
to time be decreased by (a) the value of Terminal property 
retired and not replaced, and (b) the amount of any net 
credit to Investment in Road and Equipment which under Ssaid 1933 Accounting Regulations would be made either in 
connection with additions and betterments to, or retirement 
and replacement of, Terminal property; provided, however, 
that the Capital Advance account shall not be increased nor 
decreased on account of any change, retirement) addition or 
betterment of Terminal property resulting from any changes 
in Connections made under Section 5 or construction of 
exclusive facilities under Section 31 hereof. 

The Capital Advance account shall at all times be sup- 
ported with valuation schedules in such detail as is practi- 
cable, and the values thereon shown shall be used in ascer- 
taining value of property retired. Such schedules shall be 
prepared by the Terminal Agency and approved by its 
Board. There shall not be recorded in the Capital Advance 
account any amounts representing (a) interest during 
construction, (b) Taxes as defined in Section 25 hereof, 

5 (c) salaries, wages or expenses of any of the officers or 
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employes paid direct by any Proprietary Company during 
construction for which reimbursement is not made by. 
Terminal Agency, or (d) any part of the amounts expended 
by the City of Los Angeles pursuant tO the Grade Separation 
OMefiñd Gride Separation Cbñ&áctdei&ibed in Recitals 
5 and. 6 hereof. 

BASIS FOR APPORTIONMENT OF FUNDS FOR 
CONSTRUCTING, IMPROVING OR RESTORING 

TERMINAL AND THE PROCEEDS OF SALES 
AND INSURANCE. 

Section 22. (1) Funds for the purposes hereinafter in 
this Section set forth shall be paid by the Proprietary 
Companies to, and as requested by, the Terminal Agency 
as follows: 

5 (a) Funds to complete the construction of the Terminal, 
or for additions and betterments thereto, except 

- amounts chargeable to Operating Expenses in con- 
nection with property retired and replaced under 
1933 Accounting Regulations, shall be paid by the 
Proprietary Companies to the Terminal Agency on 
an Ownership Percentage basis. 

(b) Except as in the next succeeding subdivision (c) pro- 
vided, funds for replacement of property retired 
shall be paid as follows: Any portion of the ex- 
penditure which would be equal to the net amount 
chargeable to Investment in Road and Equipment 
under 1933 Accounting Regulations, shall be paid by 
the Proprietary Companies on an Ownership Per- 
centage basis; and the remainder shall be paid by 
them on a Use Percentage basis as Operating Ex- 
penses under the provisions of Section 24 hereof. 

(c) If the restoration of property destroyed by a major 

S 
calamity, such as an earthquake or other Act of God, 
requires an expenditure above insurance recoveries 



exceeding fifty thousand dollars ($50,000), the funds 
required for such restoration shall be paid by the 
Proprietary Companies on an Ownership Percentage 
basis. 

Cd) Funds for the payment of any rentals paid by the 
Terminal Agency for the use of fixed property shall 
be paid by the Proprietary Companies to the Ter- 
minal Agency on the basis of their respective Modi- 
fied Use Percentage for the month in which the Ter- 
minal Agency payments were made. 

(2) Proceeds from sales and insurance shall be allocated 
as follows: 

(a) The proceeds from any Terminal property sold shall 
be paid to the Proprietary Companies on an Owner- 
ship Percentage basis. 

(b) The proceeds of any insurance recoveries on Ter- 
minal property destroyed or damaged shall be applied 
to the cost of restoration of property so damaged 
or destroyed, and any remainder of such proceeds 
shall be paid to the Proprietary Companies on an 
Ownership Percentage basis. 

(c) In the event any property so damaged or destroyed 
is not restored, proceeds of any insurance recoveries 
thereon shall be paid to the Proprietary Companies 
on an Ownership Percentage basis. 

OPERATING WORKING FUND. 
Section 23. The Proprietary Companies respectively 

agree to promptly pay to, and as requested by, the Ter- 
minal Agency such sums as may be required to establish and 
maintain an adequate operating working fund. 

During the year 1939 working fund payments shall be 
made in the following proportions: Southern Pacific, 55%; 
Santa Fe, 33%; Union Pacific, 12%; which proportions shall 
be adjusted at the beginning of each subsequent calendar 
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year, so that the respective contributions shall be in accor- 
dance with the Use Percentage basis established for the 
previous calendar year or part thereof during which the 
Terminal was in operation. 

OPERATING EXPENSES. 
Section 24. As used in this agreement the term "Operat- 

ing Expenses" means all expenses incurred by the Terminal 
Agency in the management, operation and maintenance of 
the Terminal, including all salaries and the cost of labor, 
materials, supplies, insurance and bonds; also, rentals for 
equipment, tools, and other things rented for use in main- 
tenance and operation.; alsb all amounts provided in other 
sections of this agreement to be paid as Operating Expenses; 
and also all other expenditures of the Terminal Agency not 
provided for in other sections of this agreement that are 
chargeable to Operating Expenses under 1933 Accounting 
Regulations. 

it is agreed that, commencing on the date the Terminal 
is placed in operation and continuing during the life of this 
agreement, each of the Proprietary Companies. shall pay 
to the Terminal Agency monthly its Use Percentage for 
each month of the Operating Expenses for that month, such 
payments to be made within thirty (30) days after bills are 
rendered to it by the Terminal Agency therefor. 

At the close of each calendar year so much of the monthly 
amounts paid by the Proprietary Companies during that 
year as are chargeable to Maintenance of Way and Structures 
under 1933 Accounting Regulations shall be readjusted so 

that each Proprietary Company will bear and pay its Use 

Percentage of the total of such charges for such year on an 
annual instead of a monthly basis, except that for theyear 1939 

such adjustment shall be made on the basis of the period of 
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year during which the Terminal shall have been in 

operation. 
TAXES. 

Section 25. Wherever used in this section, "Taxes" 
means all payments, including payments for assessments, 
required to be made to the Federal or State governments, 
or to governmental agencies or political or municipal cor- 
porations, or political subdivisions, which are levied upon or 
directly assignable to the Terminal and which would be 
chargeable under 1933 Accounting Regulations either to 
Railway Tax Accruals or to Investment in Road and Equip- 
ment or to Operating Expenses. 

Heretofore the Southern Pacific, Santa Fe, and Salt 
Lake have each returned to the California State Board of 
Equalization their respective undivided interests in the Ter- 
minal property, and the Proprietary Companies have paid 
the ad valorem taxes thereon, thus bearing them on an Owner- 
ship Percentage basis, and the Terminal Agency has paid all 
other Taxes properly assignable to the Terminal with funds 
furnished by the Proprietary Companies on an Ownership 
Percentage basis. There have been no assessments for public 
improvements. 

So long as the tax laws, rules, or regulations permit, 
returns for Taxes shall be made and Taxes paid in the same 
manner as heretofore. 

If and when tax laws, rules, or regulations are changed, 
then all Taxes shall, be initially paid by the Proprietary 
Companies and/or the Terminal Agency in conformity with 
tax laws, rules, or regulations which from time to time may 
exist. 

Funds necessary to enable the Terminal Agency to pay 
any Taxes levied upon or against or payable by it shall, 
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upon request of the Terminal Agency, be paid by the Prop- 
rietary Companies on the basis of (a) their respective 
Modified Use Percentages for the preceding calendar year 
in th e case I Taxes chargeable to Railway Tax Accruals; 
(b) their respective Ownership Percentages in case of Taxes 
chargeable to Investment in Road and Equipment; and (c) 
their respective Use Percentages for the preceding calendar 
year in the case of Taxes chargeable to Operating Expenses; 
provided, however, that for 1939 the Taxes initially paid 
under clause (a) shall be on an Ownership Percentage. basis 
and under clause (c) on the basis of the percentages specified 
in Section 23 hereof for 1939 working fund payments. 

All Taxes paid initially by the Proprietary Companies 
or the Terminal Agency within any calendar year shall be 
so adjusted within thirty (30) days after the expiration 
thereof that each Proprietary Company shall bear its Modi- 
fied Use Percentage for such calendar year of all Taxes 
chargeable to Railway Tax Accruals and its Use Percentage 
Tot such calendar year of all Taxes chargeable to Operating 
Expenses; and all necessary payments to effectuate such 
adjustment shall be made. 

EQUALIZATION TO COMPENSATE FOR 
DIFFERENCE BETWEEN PROPORTION- 
ATE USE OF TERMINAL FACILITIES AND 
OWNERSHIP INTERESTS IN TERMINAL. 

Section 26. As used in this Section, the term "Capital 
Advances" means the amount from time to time standing in 

the Capital Advance account of the Terminal Agency pur- 
suant to the provisions of Section 21 hereof. 

Each Proprietary Company shall be credited at the end . of each month, beginning with the date set for commence- 
ment of operations, by the Terminal Agency with one- 
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twelfth (1/12) of five per cent (5%) of its Ownership Per- 
centage of Capital Advances, and the Terminal Agency shall 
charge at the end of each month, ther commencement of 
operation, against each Proprietary Company one-twelfth 
(1/12) of five per cent (5%) of its Modified Use Percentage 
for that month of Capital Advances; and as of June 30th and 
December 31st of each year each Proprietary Company, the 
charges against which during the next preceding six month? 
period shall exceed its credits, shall pay the excess to the 
Terminal Agency, nd each Proprietary Company, the 
charges against which shall be less than its credits, shall be 
paid by the Terminal Agency the sum needed to equalize its 
charges and credits, and such payments shall be made within 
thirty (30) days after the end of each such period. 

SERVICES, SPACE, MATERIALS, AND SUP- 
PLIES FURNISHED PROPRIETARY COM- 

PANIES BY TERMINAL AGENCY. 

Section 27. The amounts hereinbefore provided to be 
paid, cover, among other things, the right to use and enjoy 
the Terminal granted by Section 10, also such services as 
the Terminal Agency shall determine can be performed by it 
for the Proprietary Companies with greater efficiency and 
economy than if performed by them severally. Such services 
shall include such incidental materials and supplies as the 
Terminal Agency decides should not be charged separately 
against the Proprietary Companies. It being recognized that, 
due to differences in equipment and methods of operation, 
the services furnished the respective Proprietary Companies 
during the term of this agreement may differ in character 
from time to time, the Terminal Agency in determining what 
joint services it will perform without separate charge 
against the Proprietary Companies shall include therein such 
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classes of services as are necessary so that each Proprie 
- tary Company may be entitled to receive as nearly as may be 

its Use Percentage portion of the aggregate of such services. 

Any other services performed or-any-other-ma-terials-and. 
supplies furnished to any Proprietary Company shall be 
paid for by such Proprietary Company on the basis of actual 
cost to the Terminal Agency, and all such payments to the 
Terminal Agency shall be applied to reduction of Operat- 
ing Expenses. 

The Proprietary Company or Companies which ex- 
clusively use any Terminal facilities or space shall pay to 
the Terminal Agency a reasonable rental to be fixed by the 
Terminal Agency for the use thereof. 

REVENUES. 

Section 28. Gross Revenues from any facilities operated 
by the Terminal Agency for the storage and handling of 
baggage or parcels not held under transportation check 
issued by or on behalf of any of the Proprietary Companies 
or their connecting carriers, shall be applied by the Terminal 
Agency to reduction of Operating Expenses for the month 
in which such revenues are received. From all other re- 
venues of the Terminal Agency, collected from third parties) 
including payments made by them for concessions, privileges 
and rentals, and from all rentals paid by any of the Pro- 
prietary Companies for excLusive space or facilities, there 
shall first be deducted the expense incurred in earning such 
revenues and the remainder shall then be paid to the Pro- 
prietary Companies on the basis of their respective Modified 
Use. Percentages for the month in which such revenues are 
received by the Terminal Agency. 
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PAYMENT OF BILLS. 
Section 29. All sums payable hereunder by the Pro-. 

prietary Companies and the Terminal Agency shall be paid 
when due in lawful currency of the United States of America, 
and errors or disputed items in bills shall not be deemed a 
valid excuse for delay in payment, but shall be subject to 
subsequent adjustment. 

RECORDS TO BE OPEN FOR INSPECTION. 
Section 30. The books, accounts, and records of the 

Terminal Agency3 and so much of the books, accounts, and 
records of the parties hereto as are pertinent to this agree- 
ment, shall be open for inspection at all reasonable times 
to the officers or agents of the Terminal Agency or gf the 
Proprietary Companies. 

PROPOSED CHANGES, ADDITIONS OR 
BEflERMENTS NOT AGREED UPON BY 

ALL PROPRIETARY COMPANIES. 
Section 31. The rights and obligations of the Proprie- 

tary Companies with respect to proposed changes in, or addi- 
tions or betterments to, the Terminal, which are not agreed 
upon by all the Proprietary Companies, shall be as herein- 
after in this Section set forth: 

ADDITIONS OUTSIDE TERMINAL BOUNDARIES. 

(1) If any two of the Proprietary Companies at any 
time propose any addition to the Terminal to be located 
outside the then existing boundaries of the Terminal, in- 
cluding the acquisition oi lands outside of said Terminal 
boundaries, and the third Proprietary Company refuses to 
accede thereto, the proposing companies shall have the right 
to have determined by arbitration the question of whether 
such addition is necessary or substantially beneficial (not 



. 35 

merely desirable) from the standpoint of the combined inter- 
est of all of the Proprietary Companies, as distinguished 
from the interest of the proposing companies. 

If the arbitrators decide in favor 9f the. proposing com- 
panies, then the proposed AdditiOn shall be Made by the 
Terminal Agency and become a part of the Terminal. 

CHANGES, ADDITIONS OR BEUERMENTS INSIDE 
TERMINAL BOUNDARIES. 

(2) If any one or any two of the Proprietary Companies, 
at any time, propose any change in, or addition or better- 
ment to, the Terminal to be located inside the then existing 
boundaries of the Terminal, and the other Proprietary Com- 
pany or Companies refuse to accede thereto, the proposing 
company or companies shall have the right to have deter- 
mined by arbitration the question of whether such proposed 
change, addition or betterment is necessary or substantially 
beneficial (not merely desirable) from the standpoint of the 
combined interest of all of the Proprietary Companies, as 
distinguished from the interest of the proposing company or 
companies. 

If the arbitrators decide in favor of the proposing com- 
pany or companies, then the proposed change, addition or 
betterment shall be made by the Terminal Agency and 
become a part of the Terminal. 

EXCLUSIVE FACILiTiES INSIDE TERMINAL BOUNDARIES. 

(3) The Proprietary Company or the two Proprietary 
Companies proposing the construction of any addition or 
betterment within the then exittng boundaries of the Ter- 
minal not agreed to by the other Proprietary Company or 
Companies shall have, in addition to the right of arbitration 

Sprovided in the preceding paragraph (2) of this Section, the 



further right to have determined in the same arbitration 
proceeding the question of whether the proposed addition or 
betterment may be provided for the benefit and as an ex- 
clusive facility of the proposing company or companies for 
the handling of its or their Passenger Train Traffic without 
unreasonably interfering with the use of the Terminal by, 
or unreasonably increasing the operating cost of, the other 
company or companies. 

If the arbitrators decide that question in its or their favor, 
the proposing company or companies may then, at its or 
their own cost and expense, provide, own, maintain, and 
exclusively use such exclusive facility for handling its or 
their Passenger Train Traffic, but the owning company or 
companies shall pay to the Terminal Agency a fair rental for 
Terminal property used or occupied by such facility, to be 
determined by arbitration in the event of disagreement. 

If alter the construction of any such exclusive facility it 
shall develop that the same unreasonably interferes with the 
use of the Terminal by the company or companies not 
participating therein, then the company or companies owning 
and using such exclusive facility shall, at its or their cost and 
expense, either remove the same or so alter it that it will not 
interfere unreasonably with the use of the Terminal by the 
other company or companies; and the question of such 
unreasonable interference shall be determined by arbitration 
if the parties disagree in regard thereto. 

ACQUISITION OF INTEREST IN ANY EXCLUSIVE FACIUTY 
INSIDE ThE TERMINAL BOUNDARIES BY ANY 

COMPANY OR COMPANiES NOT 
PARTICIPATING ThEREIN. 

(4) If any exclusive facility inside the Terminal bound- 
aries is owned by a single Proprietary Company, then either 
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one of the other two Proprietary Companies may join in its 
ownership, upon payment to the owning Proprietary Com- 
pany of one-half the cost thereof, plus simple interest on 
said one-half cost at the rate of five per cent (5%) per annum 
from the date of constructio,, plus also óné_haifof any 
rental paid by the owning company to the Terminal Agency; 
and thereafter such two owning Proprietary Companies 
shall jointly use and occupy the exclusive facility upon such 
terms between themselves as they may agree upon, or, failing 
agreement, as are determined by arbitration. 

Any exclusive facility inside the Terminal boundaries 
may be made a part of the Terminal by the Proprietary 
Company or Companies not previously participating therein 
paying its or their Ownership Percentage of the cost to the 
owner or owners of such exclusive facility, with simple 
interest thereon at the rate of five per cent (5%) per annum 
from the date of construction, plus the amount of any rentals 
theretofore received by the non-participating Proprietary 
Company or Companies for its or their share of rentals paid 
to the Terminal Agency by the owner or owners of such 
exclusive facility. 

EXCLUSIVE FACIUTIES OUTSIDE TERMINAL 
BOUNDARIES-ACQUISITION OF 

INTERESTS THEREIN. 

(5) (a) If the construction of some facility for the hand- 
ling of Passenger Train Traffic outside the then existing 
Terminal boundaries and as an addition to the Terminal is 
proposed by any one or any two of the Proprietary Com- 
panies, and the other Proprietary Company or Companies 
refuse to accede to such proposal, then the proposing corn- 
pany or companies may, at its or their own cost and expense, 
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construct, own and exclusively use and operate such a 
facility and shall have the right to connect the same with the 
Terminal; provided, that such use, operation, and connection 
shall not unreasonably interfere with the use of the Terminal 
by the other Proprietary Company or Companies, or un- 
reasonably increase its or their operating costs, and, provided 
further, that the Proprietary Company or Companies which 
own and use such exclusive facility shall make payments to 
the Terminal Agency in the same sums as if such facility did 
not exist. 

The question of whether unreasonable interference or 
increased cost would result if any such proposed exclusive 
facility should be constructed, connected and use4 may be 
submitted to arbitration by the proposing company or 
companies if agreement thereon is not reached between the 
proposing Proprietary Company or Companies and the other 
Proprietary Company or Companies. 

(b) If any such exclusive facility outside the Terminal 
boundaries is owned by a single Proprietary Company, either 
one of the other two Proprietary Companies may at any time 
join in its ownership and use by paying one-half the cost 
thereof; and thereafter such two owning Proprietary Com- 
panies shall jointly use and occupy the exclusive facility upon 
such terms between themselves as they may agree upon, or, 
failing agreement, as are determined by arbitration. 

Any such exclusive facility outside the Terminal bound- 
aries may be made a part of the Terminal by the Proprietary 
Company or Companies not previously participating therein 
paying its or their Ownership Percentage of the cost to the 
owner or owners of such exclusive facility. 

It is agreed that if any such exclusive facility shall consist 
of a track or tracks extending from the southerly boundary 



line of the Terminal Area across Aliso Street, then. the non- 
owning company or companies may acquire upon the basis 
above in this paragraph (5) set forth an ownership interest or 
interests in such portions of such exclusive facility as it or 
they may -reasonably requir-e and: any disagreement.with 
respect to reasonable requirement may be submitted to 
arbitration. 

Tide to any interest in any addition or betterment 
acquired by the Union Pacific under paragraphs (4) and (5) 
of this Section 31 shall be vested in Salt Lake. 

DEFAULTS. 
Section 32. If any Proprietary Company at any time 

during the life of this agreement shall default in the payment 
of any sum payable by it under any of the provisions of this 
agreement on the date when the same shall become due or 
payable, and either or both of the other Proprietary Com- 
panies shall elect to advance the funds required to pay the 
sum so in default, then the defaulting company in the case of 
each such default shall be obligated to pay, and it hereby 
agrees to pay, to the Terminal Agency for account of the 
company or companies making the advance, the total sum so 
advanced, together with interest thereon from the date of 
advance to the date of payment at the maximum rate of 
interest per annum then permitted by the laws o( California 
for interest payable under contract. So long as any Propriet- 
ary Company shall be in default as provided for herein, it 
shall not be entitled to receive its share of any sums payable 
by the Terminal Agency to the Proprietary Companies under 
any of the provisions of this agreement, but the Terminal 
Agency shall apply such share toward the payment of the 
defaulting company's unpaid obligations to the other 
Proprietary Companies. 
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Provided, however, that whether or not any such ad- 
'srances are made, the other Proprietary Companies shall have 
the.right to proceed without resort to arbitration to collect by 
suit or otherwise from the defaulting company the amounts 
then due and payable by it under the provisions hereof, with 
interest thereon as aforesaid in case advances have been 
made, and also to pursue any other remedies provided by 
law to enforce compliance by the defaulting company with 
its obligations hereunder. 

LIABILITY. 

Section 33. (1) The term "Loss or Damage" as used in 
this Section relates to loss or damage arising at or adjacent 
to the Terminal and on the Continuity Track, and embraces 
all losses and damages growing out of the death of or injury 
to persons and all losses and damages growing out of the loss 
of or damage to property, including property belonging to 
any of the Proprietary Companies, and also embraces all 
costs and expenses incident to any such losses or damages. 

Wherever used in this Section the term "employe" 
includes officers. 

The term "joint employes" as used in this Section 
includes all employes of the Terminal Agency except during 
such time as they may be performing any service for or on 
behalf of or in respect to the use of the Terminal solely for 
any one or any two of the Proprietary Companies, it being 
agreed that when so employed any such employe shall be 
deemed for the time being the sole employe of the Proprietary 
Company or Companies for whom or on whose behalf or in 

respect to whose use of the Terminal such service is being 
performed; and said term shall also include employes of any. 
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of the Proprietary Companies while they are performing any 
work for the Terminal Agency. 

Loss or Damage due - --- - -(a)To -the -negligenc or--wrongful act--or omisSn of-the 
sole ernploye or employes of one of the Proprietary 
Companies,, or 

(b) To the concurring negligence or wrongful act or 
omission of a joint employe and of the sole employc 
or employes of one of the Proprietary Companies, or 

(c) To the failure or defect of the exclusive property of 
one of the Proprietary Companies, except work 
equipment and switch engines mentioned in sub- 
division (h) of this section, 

shall be borne by the Proprietary Company whose sole 
employe or employes or whose exclusive property so caused 
or contributed to such loss or damage. 

Loss or Damage due 

(d) To the concurring negligence or wrongful act or 
omission of the sole employe or employes of two or 
more of the Proprietary Companies, or 

(e) To the concurring negligence or wrongftzl act or 
omission of a joint employe or employes and of the 
sole employe or ernployes of two or more of the Pro- 
prietary Companies, or 

(1) To the concurring failure or defect of the exclusive 
property of two or more of the Proprietary Com- 
panies, except work equipment and switch engines 
mentioned in subdivision (h) of this section, 

shall be borne equally by the Proprietary Companies con- 
cerned except that each such Proprietary Company shall bear 
all such Loss or Damage to its own exclusive property or to 
property in its custody or on its cars and as to its sole em- 
ployes, passengers or persons upon its locomotives, cars or 
trains. 
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Loss or Damage due 

(g) To the negligence or wrongful act or omission of a 
joint employe or employes, or 

(h) To the failure or defect of any part of the Terminal 
or of the work equipment or switch engines of any 
of the Proprietary Companies engaged in Terminal 
work or operations, or 

(i) To unknown causes, or 

(3) To the acts of third persons not in the employ or 
under the control of the Terminal Agency or any of 
the Proprietary Companies, 

shall be borne by each Proprietary Company as to its own 
exclusive property or property in its custody or upon its cars 
and as to its sole employes, passengers or persons upon its 
locomotives, cars or trains, but all cost and expense incident 
to Loss or Damage so caused and sustained by other persons 
and property and by joint employes, and all Loss or Damage 
to Terminal property and to the work equipment or switch 
engines of any of the Proprietary Companies engaged in 
Terminal work or operations, shall be included in Operating 
Expenses for the month in which such cost or expense is paid 
by the Terminal Agency and shall be paid by the Proprietary 
Companies as provided in Section 24, except that in cases of 
accidents in which the locomotives, cars, trains or sole em- 
ployes of one or more of the Proprietary Companies are 
concerned, then, unless otherwise specifically provided for in 
the foregoing portion of this Section 33, the liability for any 
resulting Loss or Damage shall, as to such other persons, 
joint employes, the Terminal and as to the work equipment 
and switch engines of any Proprietary Company engaged in 
Terminal work or operations, be borne solely by the Pro- 
prietary Company, if only one, or jointly and equally by the 
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Proprietary Companies, if more than one, whose locomotives, 
cars, trains or sole empioyes are concerned. 

In the event arrangements are made for the use of the 
exchzsive tracks .of the Proprietary companies in the vicinity 
of Aihambra Avenue and the Los Angeles River by switch 
engines in the service of the Terminal in turning the equip- 
ment of the Proprietary Companies, it is agreed that all Loss 
or Damage resulting from such use shall in the first instance 
be borne wholly by the Terminal Agency, regardless of 
cause, and that it shall thereupon be assumed by the Pro- 
prietary Companies under the foregoing paragraphs (a) to 
(3) inclusive, the same as though the service had been per- 
formed within the Terminal Area. 

(2) Each of the Proprietary Companies will assume and 
bear all losses resulting to it from the defalcations or thefts of 
any joint employe or employes. If in case of any such de-. 
falcation or theft the ownership of any moneys or property 
lost or stolen cannot be determined, the loss shall be borne 
by the Proprietary Companies in proportion to the average 
amount of monthly cash receipts handled for their respective 
accounts by the joint employe or employes involved during 
the six (6) months preceding said defalcation or theft, or 
during the period of operation if the defalcation or theft 
occurs within six (6) months after the date the operation of 
the Terminal shall commence, but if such average amount of 
monthly cash receipts is not ascertainable, then such ioss 

shall be borne on a Use Percentage basis for the month in 
which the defalcation shall occur. 

In the collection or receipt of money by employes of the 
Terminal Agency for and on behalf of any Proprietary 
Company, such employe while so acting shall be considered 
the sole agent and employe of such Proprietary Company 
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and shall report and remit direct to such Proprietary Com- 
pany; and the other Proprietary Companies shall not be 
liable for the acts, neglects or defaults of any such. employe 
while so acting. 

(3) For the purposes of this Section, passengers and other 
Passenger Train Traffic shall be deemed in the custody of the 
Proprietary Company over whose line of railroad the same 
are to be or have been transported, except that in the event 
of an interline movement on through tickets or billing, 
custody shall pass to the receiving Proprietary Company 
when a passenger shall have safely alighted on the platform 
of the Terminal, or, in the case of other Passenger Train 
Traffic delivered to Terminal Agency employes, when the 
same shall have been safely unloaded. In case a car is inter- 
changed from one Proprietary Company to another at the 
Terminal, custody thereof shall be deemed to have passed to 
the receiving Proprietary Company when the car has come 
to rest on a Terminal track an4 the delivering Proprietary 
Company's engine has been uncoupled or when a switch 
engine couples onto the train for the purpose of switching out 
said car, if the latter event occurs before the delivering 
Proprietary Company's engine has been uncoupled. 

(4) Anything hereinabove to the contrary notwithstand- 
ing, no Proprietary Company shall have any claim against 
either of the other Proprietary Companies or the Terminal 
Agency for Loss or Damage of any kind caused by or result- 
ing from interruption or delay to its business. 

(5) Each Proprietary Company may make settlement of 
all claims for Loss or Damage for which it and any other 
Proprietary Company or Companies shall be jointly liable 
hereunder but no payment in excess of Five Hundred Dollars 
($500) except in emergency cases for the settlement of per- 
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sonal injury claims and then not exceeding Two Thousand 
Five Hundred Dollars ($2,500) shall be voluntarily made by 
any Proprietary Company in settlement of any such claim 
without first having obtained in writing the consent of the 
other ikrèsted Proprietaiy Conipany or Compiñiès, andin 
making voluntary settlements as aforesaid the Company 
making the sathe shall in all cases procure from each claimant 
and deliver to the other interested Proprietary Company or 
Companies a written release from liability in the premises. 

(6) The Proprietary Companies agree that whenever any 
Loss or Damage shall occur which any of them shall be re- 
quired hereunder to bear, either in whole or in part, the 
Proprietary Company or Companies so liable shall, to the 
extent and in the proportion it or they may be required to 
bear any such Loss or Damage, (a) indemnify and save harm- 
less the other Proprietary Company or Companies from and 
against any suits, proceedings, causes of actions, claims, 
demands, attorneys' fees, costs, and other expenses arising 
from or growing out of any such Loss or Damage, and (b) 
upon demand reimburse the other Proprietary Company or 
Companies for any such Loss or Damage borne by it or them 
in the first instance; and the Proprietary Company or Com- 
panies so liable shall assume and conduct the defense of any 
and all suits or proceedings brought against the other Pro- 
prietary Company or Companies on account of any such Loss 
or Damage and pay any final judgments recovered therein; 
provided, however, that the Proprietary Company or Com- 
panies against which any such suit or proceeding is brought 
shall give reasopable notice of the institution thereof to the 
Proprietary Company or Companies required hereunder to 
bear in whole or in part the Less or Damage on account of 
which any such suit or proceeding is brought. 
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(7) Each Proprietary Company undertakes and agrees 

with respect to its use of the Terminal and the operation of 
equipment and appliances thereon and thereover, to comply 
with all laws, and rules and regulations of any governmental 
agency having jurisdiction thereover, for the protection of 
eznployes or other persons or parties, and if any failure on its 
part so to comply therewith shall result in any fine, penalty, 
cost or charge being assessed, imposed or charged against 
the Terminal Agency or any other Proprietary Company or 
Companies, promptly to reimburse and indemnify the Term- 
inal Agency and such other Proprietary Company or Com- 
panies for or on account of such fine, penalty, cost or charge 
and all expenses and attorneys' fees incurred in defending 
any action which may be brought on account thereof, and 
further agrees in the event of any such action) upon notice 
thereof being given by the Terminal Agency or such other 
Proprietary Company or Companies, to defend such action, 
free of cost, charge and expense to the Terminal Agency or 
such other Proprietary Company or Companies. 

ARBITRATION. 

Section 34. In case, any disagreement shall arise be- 
tween two or more of the Proprietary Companies relative to 
the construction or interpretation of any part of this agree- 
ment, or concerning the observance or performance of any of 
its terms or conditions, or as to the apportionment of charges 
or expenses as provided hereunder, or as to any other matter 
of dispute arising under this agreement which is expressly 
assigned as a matter for arbitration, then such question shall 
be submitted to the arbitrament of disinterested persons who 
shall be experienced railroad men then or recently in steam 
railroad service, and who shall be experienced in matters of 
the character in dispute, to be chosen as follows: 



. 47 

If the question in controversy shall be between one Pro- 
prietary Company on one side and one or both of the other 
Proprietary Companies on the other side, the side desiring 
arbitration shall select its arbitrator and give written notice 
thereof to the other side and shall in such--nofice state pre- 
cisely the matter or matters which it proposes to bring before 
the arbitrators and only the matters so stated shall be con- 
sidered by them. Within thirty (30) days after the service of 
such notice the side so notified shall select an arbitrator and 
notify the moving side in writing ot such selection. If the side 
so notified shall not select an arbitrator and notify the mov- 
ing side in writing of such selection as aforesaid, then the 
second arbitrator may be appointed by the Judge of the 
District Court of the United States for the District that shall 
then embrace the Terminal, who shall have served longest 
in that capacity in said, District, who is willing to act, upon 
application of the moving side upon giving ten (10) days 
written notice of such application to the other side to -the 
controversy. 

If, however, the question in controversy shall be between 
all three Proprietary Companies, the Proprietary Company 
desiring arbitration shall select its arbitrator and give 
written notice thereof to each of the other Proprietary Corn-. 

panics, and shall in such notice state precisely the matter or 
matters which it proposes to bring before the arbitrators 
and only the matters so stated shall be considered by them. 
Within thirty (30) days after the service of such notice the 
Proprietary Companies so notified shall each select an arbi- 
trator and notify the moving Proprietary Company in writ- 
ing of such selection. If any Proprietary Company so notified 
shall not select an arbitrator and notify the moving Pro- 
prietary Company in writing of such selection as aforesaid, 
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then the arbitrator for such Proprietary Company so failing 
to have appointed an arbitrator may be appointed by the 
Judge of the District Court of the United States for the 
District that shall then embrace the Terminal, who shall have 
served longest in that capacity in said District, who is willing 
to act, upon application of the moving Proprietary Company 
upon giving ten (10) days' written notice of such application 
to the other Proprietary Company or companies. 

The arbitrators selected or appointed in the manner pro- 
vided in either of the two preceding paragraphs, within 
thirty (30) days after the designation of the one of them 
last chosen shall jointly name either one or two arbitrators, 
as the case may be, so that the board of arbitration shall 
consist of an odd number. 

11 in any case, as aforesaid, the arbitrators so chosen 
shall fail to agree upon the selection of an additional arbi- 
trator or arbitrators, as the case may be, such arbitrator or 
arbitrators may be appointed by the Judge of the District 
Court of the United States for the District that shall then 
embrace the Terminal, who shall have served longest in 
that capacity in said District, who is willing to act, upon 
application of the moving Proprietary Company upon ten 
(10) days' written notice of such application to the other 
Proprietary Companies. 

The arbitrators having taken and subscribed an oath 
before some person authorized by law to administer oaths, 
to the effect that they will well and truly try and impartially 
and justly decide the matter in controvtrsy according to 

the best of their ability (which oath shall be filed with their 
decision) shall, as soon as possible after their selection, 
meet to hear and decide the question or questions submitted 
to them and shall give to each of the Proprietary Companies 
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reasonable notice of the. time and place of such meeting. 
The heari4gs of the board of arbitrators shall be conducted 
in a lawful manner, and after hearing all Proprietary Com- 
panies interested and taking such sworn testimony or making 
such investigation as they maY dàem necëssäry, the written 
decision of the arbitrators, signed by a majority of them, 
shall determine the controversy, and such determination 
shall be final and conclusive upon the Proprietary Companies 
parties to the arbitration. 

Upon the making of such decision each Proprietary Com- 
pany shall and will immediately make such changes in the 
conduct of its business or such payments or restitution, as 
the case may be, as by such decision may be required of it. 

The books and records a1 the Terminal Agency and of 
all the interested Proprietary Companies, so far as they 
relate to the matters submitted to arbitration, shall be open 
to the examination of the arbitrators. 

The Proprietary Company or Companies against which 
the award shall be made shall pay all of the fees and, ex- 
penses of the arbitration, or such fees and expensesmay be 
apportioned by the board of arbitrators as it may determine. 

Until the arbitrators shall make their award upon any 
question submitted to them, the business, settlements and 
payments to be transacted and made under this agreement 
shall continue to be transacted and made in the manner and 
form existing prior to the rise of such question. 

SALES, LEASES, CONSOLIDATIONS 
OF RAILROADS, ETC. 

Section 35. No sale, purchase, assignment, lease, con- 
solidation, merger or agreement of any kind or the abandon- 
ment of the use of the Terminal by any of the Proprietary 
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Companies shall release it from its obligations under this 
agreement. If any of the Proprietary Companies acquires by 
purchase, lease, or otherwise, the railroad owned or leased. 
by any of the other Proprietary Companies it shall be liable 
to make all payments and perform all obligations by the 
terms of this agreement obligatory upon it and upon the 
Proprietary Company whose railroad it acquires. [f the 
railroad owned or leased by any of the Proprietary Com- 
panies is sold or leased to, or otherwise comes into the hands 
of, any other party, such party shall be charged with all 
payments and perform all obligations of this agreement 
obligatory upon such Proprietary Company. If any of the 
Proprietary Companies are consolidated or if any Proprie- 
tary Company is merged into another Proprietary Comjany, 
the consolidated or surviving company shall make all pay- 
ments and perform all obligations of the companies involved 
in such consolidation or merger. None of the parties here- 
to shall become a party to any agreement or arrangement 
providing for any sale, purchase, transfer, assignment or 
lease of the railroad owned or leased by it, or providing for 
any consolidation or merger, unless such agreement or 
arrangement is made expressly subject to this Section 35 
hereof. 

SUCCESSORS AND ASSIGNS, ETC. 

Section 36. The several covenants and stipulations 
herein contained shall be mutually binding upon and inure 
to the benefit of the Proprietary Companies, their respec- 
tive successors, lessees and assigns, provided, however, that 
none of the Proprietary Companies shall have the right or 
power to assign or transfer any interest or right under this 
agreement separate and apart from a sale, assignmeiit, 
mortgage, lease or sublease of at least that portion located 
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in California of the railroad owned or leased by it, without 
the written consent of each of the other Proprietary Com- 
panies) and any such assignment without such written con- 
sent shall be void; provided, however, that if Salt Lake re- 
sumes possession of its railroad it sh ipso facto be sub 
stituted in the place and stead of Union Pacific, and that if 
Southern Pacific Railroad Company resumes possession of 
its railroad it shall ipso facto be substituted in the place and 
stead of Southern Pacific, and in that event Southern Pacific 
shall thereupon dispose of to Southern Pacific Railroad Com- 
pany and the latter shall acquire all the interest of Southern 
Pacific in the Terminal. 

COVENANTS AND AGREEMENTS ARE SEVERAL. 
Section 37. It is expressly understood and agreed that 

-all of the covenants and agreements to be performed by the 
Proprietary Companies under this agreement are several and 
not joint nor joint and several, and in no event shall any 
Proprietary Company be liable for a default of any of the 
other Proprietary Companies. 

NOTICES. 
Section 38. Notices under this agreement shall be given 

in writing to the President or Vice President of the company 
or companies entitled thereto. 

TERM OF AGREEMENT. 
Section 39. This agreement shall take effect as of the 

date first herein written and shall continue in force for a 
term of fifty (50) years, and thereafter until terminated by 
written notice given (either before or after the expiration of 
said fifty-year term) by any party hereto to each of the other 
parties hereto on any date in such notice stated, not less, 
however, than two (2) years subsequent to the date on which 
such notice shall be given. 
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IN WITNESS WHEREOF, the parties hereto have 
caused these presents to be executed in five counterparts by 
their respective officers thereunto duly authorized, and their 
respective corporate seals to be hereunto affixed and attested 
by their respective Secretaries or Assistant Secretaries, the 
day and year first above written. 

. (SEAL) 

SOUTHERN PACIFIC COMPANY, 

By A. D. McDONALD, 
President. 

Attest: W. F. BULL, 
Secretary. 

SOUTHERN PACIFIC RAILROAD COMPANY 

By GUY V. SHOUP, 
Vice President. 

(SEAL) 

Attest: ROY G. HILLEBRAND, 
SSecretary. 
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(SEAL) 

THE ATCHISON, TOPEKA AND 
SANTA FE RAILWAY COMPANY, 

By S. T.. BLEDSOE 
President. 

Attest: R. D. BROWN, 
Assistant SecretAry. 

UNION PACIFIC RAILROAD COMPANY, 

(SEAL) 

By W. M. JEFFERS, 
President. 

Attest: PAUL RIGDON, 
Assistant Secretary. 

LOS ANGELES & SALT LAKE RAILROAD 
COMPANY, 

(SEAL) 

By W. M. JEFFERS, 
President. 

Attest: PAUL RIGDON, 
Assistant Secretary. 
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STAn OF NEW YORK ) 

55. 

Couwr OF NEW YORK ) 

On this nineteenth day of October, A. D. 1938, before 
me P. A. Burke, a Notary Public in and for the said County 
and State, personally appeared A. D. McDonald, known to 
me to be the President, and W. F. Bull, known to me to be the 
Secretary of the SOUTHERN PACIFIC COMPANY, one 
of the corporations that executed the within instrument, 
known to me to be the persons who executed the within 
instrument on behalf of the corporation herein named, and 
acknowledged to me that such corporation executed the 
same. 

IN WITNESS WHEREOF, I have hereunto set my hand 
and affixed my official seal the day and year in this certificate 
first above written. 

(SEAL) 

P. A. BURKE, 
Notary Public in and for said 

County and State. 

Notary Public, Kings County 
Kings Co. Clerk's No. 455, Regrnter's No. 650 

Certificates filed in 
New York Co. Clerk's No. 1370, Register's No. 0-B 836 

CommiRRion Expires March 30, 1940. 
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STATE OP CALIFORNIA ) 
> ss. 

Crnr AND CouNn OP SAN FiuNá3sào 3 

On this eleventh day of October, A. D! 1938, before 
me Frank Harvey, a Notary Public in and for the said 
County and State, personally appeared Guy V. Shoup, 
known to me to be the Vice President, and Roy G. 
Hillebrand, known to me to be the Secretary of the 
SOUTHERN PACIFIC RAILROAD COMPANY, one of 
the corporations that executed the within instrument, 
known to me to be the persons who executed the within 
instrument on behalf of the corporation herein named, and 
acknowledged to me that such corporation executed the 
same. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed my official seal the day and year in this certificate 
first above written. 

(SEAL) 

C 

FRANK HARVEY, 
Notary Public in and for said 

County and State. 



. 

STATE OF ILLINOIS 
) 

55. 

Couwrr OF COOK ) 

On this fifth day of October, A. D. 1938, before me 
George L. Garver, a Notary Public in and for the said 
County and State, personally appeared S. T. Bledsoe, 
known to me to be the President of THE ATCHISON, 
TOPEKA AND SANTA FE RAILWAY COMPANY, 
one of the corporations that executed the within instrument, 
known to me to be one of the persons who executed the 
within instrument on behalf of the corporation herein 
named, and acknowledged to me that such corporation 
executed the same. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed my official seal the day and year in this certificate 
first above written. 

(SEAL) 

S 

GEORGE L. GARVER, 
Notary Public in and for said 

County and State. 
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STATE OP ILLINOIS 
) 

5$. 

COUNTYOFCdOK) 

On this fifth day of October, A. D. 1938, before me 
Arthur C. Jepson, a Notary Public in and for the said 
County and State, personally appeared R. D. Brown, known 
to me to be the Assistant Secretary of THE ATCHISON, 
TOPEKA AND SANTA FE RAILWAY COMPANY, 
one of the corporations that executed the within instrument, 
known to me to be one of the persons who executed the 
within instrument on behalf of the corporation herein named, 
and acknowledged to rue that such corporation executed 
the same. 

IN WITNESS WHEREOF, I have hereunto set my hand 
and affixed my official seal the day and year in this certificate 
first above written. 

(SEAL) 

. 

ARTHUR C. JEPSON, 
Notary Public in and for said 

County and State. 
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STATE OP NEBRASKA) 
> 85. 

COUNTY OF DOUGLAS 3 

58 

On this sixth day of October, A. D. 1938, before me 
Louis Séholnick, a Notary Public in and for the said County 
and State, personally appeared W. M. Jeffers, known to 
me to be the President, and Paul Rigdon, known to me to 
be the Assistant Secretary of UNION PACIFIC RAIL- 
ROAD COMPANY, one of the corporations that executed 
the within instrument, known to me to be the persons who 

S 
executed the within instrument, on behalf of the corporation 
herein named, and acknowledged to me that such corpora- 
tion executed the same. 

IN WITNESS WIIEREOP, I have hereunto set my hand and 
affixed my official seal the day and year in this certificate 
first above written. 

(SEAL) 

C 

LOUIS SCHOLNICK, 
Notary Public in and for said 

County and State. 
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STATE or NEBRASKA 
) 

.>ss. 
COUN'nr OF DoUGLAs j 

On this sixth day of October, A. D. 1938, before me 
Louis Scholnick, a Notary Public in and for the said County 
and State, personally appeared W. M. Jeffers, known to me 
to be the President, and Paul Rigdon, known to me to be 
the Assistant Secretary of LOS ANGELES & SALT LAKE 
RAILROAD COMPANY, one of the corporations that 
executed the within instrument, known to ma to be the 
persons who executed the within instrument on behalf of the 
corporation herein named, and acknowledged to me that 
such corporation executed the same. 

1w WITNESS WHEREOF, I have hereunto set my hand and 
affixed my official seal the day and year in this certificate 
first above written. 

(SEAL) 

. 

LOUIS SCHOLNJCK, 
Notary Public in and for said 

County and State. 
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. AMENDMENT NO.1 

TO 

EASEMENT AGREEMENT BETWEEN CATELLUS DEVflOPIIBNT CORPORATION 

SOUTHERN CALIFORNIA REGIONAL RAIL AUTHORITY 

PERTAINING TO LOS ANGELES UNION STATION 



FIRST AMENDMENT TO EASEMENT AGREEMENT 

THXS PXRST A1NDMENT (this "Amendment") to that certain 

Easement Agreement dated as of October 30, 1992 (the "Agreement") 

is made and entered into as of the 1st day of November, 1993 (the 

"Etfective Date") by and between Catellus Development Corporation, 

a Delaware corporation (together with its successors and assigns, 

"Catellus"), and Southern California Regional Rail Authority, a 

California joint powers authority existing pursuant to Sections 

6500 et g. of the California Government Code (together with its 

permitted successors and assigns, "tdetro].ink"), as follows: 

RECITALS 

A. Catellus and Metrolink are parties to the Agreement, which 

grants Metrol ink certain easement rights over and upon portions of 

the real property commonly known as Union Station and more 

particularly described on Exhibit A, attached hereto. 

B. Catellus and Metrolink have previously agreed to extend 

the Agreement to and including November 1, 1993. datellus and 

Metrolinjc desire to amend the Agreement in order, among other 

things, to (i) change the date of expiration of the Agreement, (ii) 

change the manner of calculating Netrolink's Share of Common Area 

Expenses, and (iii) change the nature of the easement previously 

S 
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jranted, without affecting its enforceability, assiability, or 
validity. 

NOW, THEREFORE, for good and valuable consideration, the 

receipt and adequacy of which are hereby acknowledged, the parties 
do hereby agree as follows; 

1. Incorporation. Paragraphs A and B above are hereby 

incorporated by this reference as if set forth in full at this 
point. All provisions and defined terms of the Agreement are also 
incorporated by this reference. All exhibits to this Amendment, if 
any, are also incorporated by this reference. 

2. Nature and Duration of Easements. 

2.1 Nature. Notwithstanding the provisions of Section 

28.3 of the Agreement, the Easements (as defined in Section 1.14 of 

the Agreement) are hereby declared to be easements in gross in 

favor of }fetrolinlc and its permitted successors and assigns. The 

Easements are agreed by the parties to be specifically assignable 

by Metrolinik and Metrolinic's successors and assigns pursuant to, 
and in compliance with, Section 18.1 of the Agreement. 

2.2 Duration. Notwithstanding any contrary provision of 

the Agreement, including, without limitation, Section 16.1, the 

Easements granted under this Agreement shall he permanent and . 2 



2.er-petual, unless terminated as expressly provided in Section 16.2 

or as otherwise allowed by law. 

,904J44 Mt 
3. PLR/Metrolinic's Share of Common Area Expenses. Section 

1.31 of the Agreement is hereby amended to provide that the term 

"Hetrolinic's Share of Common Area Expenses" shall be revised and 

restated as "PLR/Metrolinic's Share of Common Area Expenses" and 

shall include the Common Area Expense reimbursement obligations of 

both the Los Angeles County Metropolitan Transportation Authority 

("Mm") in connection with the operation of the Pasadena Light Rail 

(as defined in Section 7 of this Amendment) and Metrolink. 

Catellus acknowledges that the Common Area Expense reimbursement 

obligations of Mfl and Metrolink are one and the same. The 

Agreement is hereby amended to provide for the determination of 

PLR/Metrolink's Share of Common Area Expenses as provided in this 

section 3, notwithstanding any provision of the Agreement. 

PLR/Metrolink's Share of Common Area Expenses shall be paid monthly 

in accordance with the terms and provisions of Section 6 of the 

Agreement. 

3.1 Initial Period. Notwithstanding any contrary 

provision of the Agreement, including, without limitation, Sections 

1.31 and 6.3 of the Agreement, PLR/Metrolink's Share of Common Area 

Expenses means, for the period from October 26, 1992 through 

December 31, 1993, the amount of $310,000, which shall not be 
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subject to increase or decrease regardless of the actual amount of 

Common Area Expenses for such period. 

3.2 calendar Years 1994-98. subject to the provisions 

of Section 6 of this Amendment, PLR/Hetrolinic's Share of Common 

Area Expenses for the period of calendar years 1994 through 1998, 

inclusive, shall be an amount equal to thirty-five percent (35%) of 

the Common Area Expenses for each of such calendar years. 

3.3 calendar Years 1999-2006. subject to the provisions 

of Section 6 of this Amendment, PLR/Hetrolink's share of Common 

Area Expenses for the period of calendar years 1999 through 2006, 

inclusive, shall be an amount equal to thirty-seven and one-halt 

percent (37 1/2%) of the Common Area Expenses for each of such 

calendar years. 

3.4 Calendar Years 2007-2011. subject to the provisions 

of Section 6 of this amendment, PLR/Metrolink's Share of Common 

Area Expenses for the period of calendar years 2001 through 2011, 

inclusive, shall be an amount equal to forty percent (40%) of the 

Common Area Expenses for each of such calendar years. 

3.5 Calendar Years 2012-2016. subject to the provisions 

of Sections 3.6, 5, and 6 of this Amendment, PLR/Hetrolinic's Share 

of Common Area Expenses for the period of calendar years 2012 

through 2016, inclusive, shall be an amount equal to forty-seven 

4 



and one-half percent (47 1/2%) of the Common Area Expenses for each 

of such calendar years. 

3.6 Thirty-Five Percent Floor. Notwithstanding any 

other provision of the Agreement or of this Amendment, in no event 

(including, without limitation, the result of the study conducted 

pursuant to Section 5 or the result of any arbitration conducted 

pursuaixt to Sections 4, 5, or 6 of this Amendment) shall aR/Metro- 

link's Share of Common Area Expenses be less than thirty-five 

percent (35%) of the Common Area Expenses for any calendar year. 

the parties hereby agree and express their intent that thirty-five 

percent (35%) shall be an absolute floor for PLR/Hetrolink's Share 

of Common Area Expenses throughout the term of the Agreement. 

4. Redetermination of PLR/Metrolinlc's Share of Common Area 

Expenses For calendar Years 2012 through 2016. The parties hereby 

agree that the percentage of Common Area Expenses to be paid by 

Metrolink for calendar years 2012 through 2016 shall be subject to 

redetermination in accordance with the terms and provisions of this 

Section 4. 

4.1 Meet and Confer. At any time on or before July 1, 

2011, either party may give written notice o the other party of 
its desire to renegotiate the percentage of Common Area Expenses to 

be paid by Metrolink for calendar years 2012 though 2016, as 

provided in Section 3.5, on the ground that such percentage does 
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not constitute a fair and equitable percentage of such Common Area 

Expenses. The parties shall thereafter meet and confer at reason- 

able times and places. Although the parties shall discuss 

PLR/Metrolinlc's Share of Common Area Expenses and other related 

matters in good faith, neither party shall have any obligation to 

agree to revise PLR/Metrolink's Share of Common Area Expenses, as 

set forth in Section 3.5. In addition, this paragraph shall not 

(1) create a basis for liability of either party based upon an 

alleged failure to meet and confer in good faith, or (ii) prevent 

either party from commencing an arbitration pursuant to the 

following paragraph prior to the conclusion of the meet and confer 

process. 

4.2 Arbitration. tn the event that the parties are 

unable to agree on PLR/Metrolinlc's Share of Common Area Expenses 

for calendar years 2012 through 2016, either party may commence an 

arbitration of such issue by giving written notice thereof to the 

other party. Such arbitration shall be conducted in accordance 

with California Code of Civil Procedure Section 1280 et . (or 

any successor statute or recodification thereof), except as 

specifically provided herein. The arbitration shall be conducted 

by the Judicial Arbitration and Mediation Services, Inc., 500 North 

State College Blvd., Suite 600, orange, CA 92668 ("JA,iS") and in 

accordance with procedural rules established by JA14S for the 

conduct of commercial arbitrations. In the event that JAMS is 

unavailable, the parties shall jointly select a neutral arbitrator 
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and, if they are unable to agree, either party may petition the Los 

Angeles County Superior Court for the appointment of an arbitrator. 

At the time of the arbitration hearing, each party shall submit in 

writing its proposal for PLR/Metrolink's Share of Common Area 

Expenses for calendar years 2012 through 2016, together with a 

statement of the methodology upon which such proposal is based; 

provided, however, that in no event shall such proposal (i} be more 

than 120%, or less than 80%, of the amount that would otherwise be 

payable during such period in accordance with Section 3.5, (ii) be 

based in whole or in part on the degree of utilization of any 

portion of the Common Area by Metrolink (or its patrons) or by any 

other Station User, or (iii) challenge the designation of any 

portion of Union Station as Common Area. Nothing herein shall (i) 

prohibit a proposal based upon the relative number of Permittees of 

each Station user, (ii) in any way restrict the powers of the Joint 

Management Committee under Section 1.9 of the Agreement, or any 

arbitration that may result therefrom, or (iii) prevent tietrolink 

from arguing that an expense is not properly a Common Area Expense 

under Section 1.11 of the Agreement. The arbitrator, after hearing 

and weighing all the evidence and arguments presented by the 

parties, shall select either the proposal submitted by Catellus or 

the proposal submitted by Metrolinic. The decision of the arbitra- 

tor, regardless of when rendered, shall be effective as of January 

1, 2012. The arbitrator shall have no power or authority to render 

an award other than the selection of one of the two proposals 

submitted by the parties. In connection with the arbitration 
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hearing, the burden of proof that PLR/Metrolinjc's Share of Common 

Area Expenses should not be the amount which would be payable in 

accordance with section 3.5 shall be on the party invoking 

arbitration. Zn the event that the arbitrator concludes that the 

evidence supporting the proposal submitted by the party invoking 

arbitration does not clearly preponderate over the evidence 

submitted by the party not invoking arbitration, the arbitrator 

shall select the proposal submitted by the party not invoking 

arbitration. 

5. Redetermination of PtRfMetrolinic's Share of Common Area 

Expenses for Calendar Years 2017 and Beyond. 

5.1 Commission of Study. During the period from 2012 

through 2016, the parties shall jointly select, retain, and 

compensate (on a fifty-fifty basis) a neutral consultant to perform 

a study of all transit and development activity at Union Station, 

the Common Area Expenses incurred by Catellus in the operation of 

Union Station, and the percentage thereof which is reimbursed to 

Catellus by lietrolink pursuant to the Agreement. The scope of the 

study, including the methodology by which PLR/tdetrolinic's Share of 

Common Area Expenses is determined and the tern for which such 

determination would apply, shall be jointly agreed upon by the 

parties. If the parties are unable to agree upon such methodology, 

the scope of the Btudy shall include a recommendation by the 

consultant of the appropriate methodology to be applied. If the 

S 



parties are unable to agree upon the term, such term shall be ten 

(10) years. The consultant shall issue to Catellus and Metrolinic 

a written report which sets forth such consultant's opinion and 

recommendation concerning a proposed formula for determining 

PLR/Metroljnk's Share of Common Area Expenses for the period from 

and after calendar year 2017 (the "Recommendation"). Such written 

report may, at the request of the parties, address other issues 

pertaining to Common Area Expenses, including, without limitation, 

recommendations for increases or decreases in certain components of 

Common Area Expenses, the area which should constitute Common Area, 

and the percentage of such expenses which would be fair and 

equitable for other Station Users to pay. 

5.2 Use of the Study. The consultant's report, 

including the Recommendation, shall be advisory only and shall not 

be binding upon the parties in any negotiation or proceeding. In 

the event of an arbitration conducted in accordance with the 

provisions of this Amendment, the consultant's written report shall 

be admissible in such proceeding but shall be subject to rebuttal 

and clarification and shall not be deemed to be conclusive with 

respect to any issue, including, without limitation, the appropri- 

ate percentage of Common Area Expenses to be paid by Metrolinic. 

5.3 Meet and Confer. The parties shall meet and confer 

at reasonable times andplaces to discuss the study, the Recoimaen- 

dation, and PLR/Metrolinlc's Sbare of Common Area Expenses for the 
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period of calendar years 2017 and beyond. Although the parties 

shall discuss such matters in good faith, neither party shall have 

any obligation to agree to accept the Recommendation or any aspect 

of the study. In addition, this paragraph shall not (U create a 

basis for liability of either party based upon an alleged failure 

to meet and confer in good faith, or (ii) prevent either party from 

commencing an arbitration pursuant to the following paragraph prior 

to the conclusion of the meet and confer process. 

5.4 Arbitration. In the event that the parties are 

unable to agree on PLR/Metrolinic'S Share of Common Area Expenses 

for the period of calendar years 2017 and beyond, the appropriate 

methodology by which PLR/Metrolinic's Share of Common Area Expenses 

is determined, and the term for which such determination would 

apply, either party may commence an arbitration of such issues by 

giving written notice thereof to the other party. Such arbitration 

shall be conducted in accordance with California Code of Civil 

Procedure Section 1280 et g. (or any successor statute or 

recodification thereof), except as specifically provided herein. 

the arbitration shall be conducted by JMS and in accordance with 

procedural rules established by JAMS for the conduct of commercial 

arbitrations. In the event that JAMS is unavailable, the parties 

shall jpintly select a neutral arbitrator and, if they are unable 

to agree, either party may petition the Los Angeles County Superior 

Court for the appointment of an arbitrator. At the time of the 

arbitration hearing, each party shall submit in writing its 
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proposal for PLR/Metrolink's Share of Common Area Expenses, the 

proposed methodology by which PLR/Metrolinic's Share of Common Area 

Expenses is determined, and the term for which such determination 

is to apply if agreedupon by the parties or, if no such term is 

agreed upon, for the period of calendar years 2017 through 2026. 

Such proposal may (i) be based on any factors the party deems 

appropriate including, without limitation, the degree of utiliza- 

tion of any portion of the Common Area by Metrolink (or its 

patrons) or by any other Station User, (ii) challenge the designa- 

tion of any portion of Union Station as Common Area on the ground 

that such portion is not properly designated as Common Area 

pursuant to the definitions set forth in Sections 1.9, 1.20, 1.23, 

and 1.57 of the Agreement, and (iii) challenge whether an expense 

is a Common Area Expense under Section 1.11 of the Agreement. The 

arbitrator, after hearing and weighing all the evidence and 

arguments presented by the parties, shall select either the 

proposal submitted by Catellus or the proposal submitted by Metrol- 

ink. The decision of the arbitrator, regardless of when rendered, 

shall be effective as of January 1, 2017. The arbitrator shall 

have no power or authority to render an award other than the 

selection of one of the two proposals submitted by the parties. 

Upon expiration of the period for which the arbitrator's decision 

is applicable, PLR/Metrolinic's Share of Common Area Expenses shall 

again be subject to redetermination in accordance with the 

provisions of Sections 5.3 and 5.4 of this Amendment. 
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6. RedeterminatiOn of PLR/Netrolink'B Share of Common Area 

Expenses For Extraordinary Event(s). The parties hereby agree that 

the portion of Common Area Expenses paid by Metrolink for any 

calendar year in which there is an occurrence of an Extraordinary 

Event, as hereafter defined, shall be subject to redetermination in 

accordance with the terms and provisions of this Section 6. For 

any such calendar year, Hetrolinic shall pay, in addition to 

PLR/}fetrolink's Share of Common Area Expenses, the actual, 

incremental costs incurred by Catellus which result in any manner 

from the occurrence of such Extraordinary Event(s) (the "Bxtraordi- 

nary Costs") 

6.1 \Definition of Extraordinary Event. As used in the 

this Section 6, an Extraordinary Event shall mean those occurrences 

which result in substantial and non-routine changes in Common Area 

Expenses to Catellus and which arise out of or are related in any 

way to the presence, activities, oroperations of Métrolink and/or 

Pasadena Light Rail (as defined in Section 7.1) at Union Station. 

Extraordinary Events shall include, without limitation, Acts of 

God, special events and activities promoted by, for, or on. behalf 

of Metrolink, permanent or temporary substantial increases or 

decreases in the number of passengers utilizing Union Station as a 

result of Metrolinic and/or Pasadena Light Rail (as defined in 

section 7 below), and substantial increases or decreases in 

janitorial, maintenance, security or other labor costs. The 

parties hereby agree that, except as provided in the following 
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sentence, regularly scheduled train service between Union Station 

and points within the Counties of Los Angeles, Orange, Ventura, 
sa,Y' 

l 

Riverside, and San Bernadino, and the City of Oceanside shall not 

constitute an Extraordinary Event. The parties further agree that 

commencement and operation of the southerly extension of Pasadena 

Light Rail (commonly referred to as the 'Downtown Connector"), with 

through service to Long Beach, and the Glendale/Burbank extension 

of the Pasadena Light Rail shall constitute Extraordinary Events 

for which Catellus shall be entitled to recover all of the 

Extraordinary Costs resulting f row such events during the balance 

of the term of the Agreement, but such events shall not result in 

an increase in PLR/Metrolink's Share of Common Area Expenses. 

6.2 Meet and Confer. At any time during the term of the 

Agreement, either party may give written notice to the other party 

of its desire to determine (i) whether there has been an occurrence 

of an Extraordinary Event in any stated calendar year(s) and, if 

so, (ii) the amount of Extraordinary Costs. The parties shall 

thereafter meet and confer at reasonable times and places. 

Although the parties shall discuss the Extraordinary Event, the 

amount of Extraordinary Costs, and other related matters in good 

faith, neither party shall have any obligation to agree with 

respect to any such matter. 

6.3 Arbitration. In the event that the parties are 

unable to agree on the occurrence of an Extraordinary Event and/or 
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the amount of Extraordinary Coats for the calendar year(s) in 

question, either party may commence an arbitration of such issue(s) 

by giving written notice thereof to the other party. such 

arbitration shall be conducted in accordance with California Code 

of Civil Procedure Section 1280 et g. (or any successor statute 

or recodification thereof), except as specifically provided herein. 

The arbitration shall be conducted by JAMS and in accordance with 

procedural rules established by JAMS for the conduct of commercial 

arbitrations. In the event that JAMS is unavailable, the parties 

shall jointly select a neutral arbitrator and, if they are unable 

to agree, either party may petition the Los Angeles County Superior 

Court for the appointment of an arbitrator. At the time of the 

arbitration hearing, each party shall subiiait in writing its 

proposal with respect to whether there has been an occurrence of an. 

Extraordinary Event and, if so, the Extraordinary Costs for the 

calendar year{s) in question. The arbitrator, after hearing and 

weighing all the evidence and arguments presented by the parties, 

shall select either the proposal submitted by Catellus or the 

proposal submitted by !fetrolink. The arbitrator shall have no 

power or authority to render an award other than the selection of 

one of the two proposals submitted by the parties. In connection 

with the arbitration hearing, the burden of proof that PLR/Metro- 

link's Share of Common Area Expenses should not be the amount which 

would be payable in accordance with Section 3 shall be on the party 

invoking arbitration. In the event that the arbitrator concludes 

that the evidence supporting the proposal submitted by the party 
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'invoking arbitration does not clearly preponderate over the 
evidence submitted by the party not invoking arbitration, the 
arbitrator shall select the proposal submitted by the party..not 
invoking arbitration. 

7. Common Areas Expenses For Pasadena Light Rail. 

7.1 Common Area Expenses. The parties hereby acknowl- 

edge that MTA intends to operate a light rail passenger service 
from the City of Pasadena to Union Station utilizing a light-rail 
system (the "Pasadena Light Rail"). The parties hereby agree that 
PLR/Metrolink's Share of Common Area Expenses includes, and 

reimburses Catellus for, any portion or share of the Common Area 

Expenses which would otherwise be payable to Catellus by MTA in 
connection with the operation of the Pasadena Light Rail. 
Accordingly, upon commencement of the operation of the Pasadena 

Light Rail, the total amount required to be paid by Metrolink under 

the Agreement and by MTA under that certain Easement, Construction 
License and Right of Entry Agreement between Catellus and MTA of 
even date herewith as and for their reimbursement of Common Area 

Expenses shall not exceed, in the aggregate, PLR/MetrolinJc's Share 

of Common Area Expenses. Any arbitration proceeding conducted 

pursuant to this Amendment to redetermine PLR/Metrolinlc' s -Share of 

Common Area Expenses shall be binding upon both Metrolirsic and Mn, 

as well as Catellus. 
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7.2 Allocation by Separate Agreement. The parties 

hereby agree that the allocation of PLR/Metrolink's Share of Common 

Area Expenses shall be allocated between Metrolink and ETA pursuant 

to a separate agreement between Netrolink and ETA, of even date 

herewith. At all times during the term of the Agreement, Catellus 

shall be entitled to receive from Metrolink the entire amount of 

PLR/Metrolink's Share of Common Area Expenses notwithstanding the 

provisions of any such agreement, the failure of Metrolink and ETA 

to enter into such an agreement, the subsequent default of any 

party to such agreement, or the subsequent expiration or termina- 

tion of such agreement. In no event shall Catellus be (i) bound by 

any allocation of PLR/Metrolink's Share of Common Area Expenses 

between Metrolink and ETA, or (ii) restricted from collecting the 

entire amount of WLR/Metrolink's Share of Common Area Expenses from 

Metrolink (without regard to any contribution or payment, or lack 

thereof, from ETA to Metrolinic), unless Catellus enters into a 

written agreement with Metrolink and ETA specifically providing for 

such matters. 

8. Modification to the Common Area. Notwithstanding the 

provisions of Section 3.5 of the Agreement, during the period from 

the Effective Date through December 31, 2016, Catellus shall not be 

entitled to make any increases in the Common Area which, in the 

aggregate, result in an increase of more than twenty percent (20%) 

of the total square footage of Common Area existing as of the 

. 16 



Effective Date without the prior written consent of Metrolinic, 

which shall not be unreasonably withheld or delayed. 

9. 4gets; Estimate Statement; Payment of Expenses. In 

partial modification of Section 6.2.1 of the Agreement, the parties 

hereby agree that the phrase "appropriate supporting documentation' 

set forth in the first sentence of said Section 6.2.1 shall include 

a map or drawing depicting the Common Area and a statement of the 

total square footage of the Common Area. 

10. Lease of Office. Section 2.12 of the Agreement is hereby 

revised in total to state as follows: 

"2.12 Lease of Office. Metrolink shall have the right 

to lease at fair market value and on terms and conditions 

satisfactory to Metrolinic and Catellus, as long as this 

Agreement is in effect, an office at Union Station in an area 

of at lease 500 square feet, which office shall be used in 

connection with Metrolinjc's rail operations, including 

passenger services. Such lease shall be set forth in a 

separate agreement between the parties from time to time." 

11. Metrolinlc Default. section 17.1.1 of the Agreement is 

hereby revised in total to state as follows: 
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"17.1.1 The failure byldetrolinic to make any payment of 

Expenses or any other payment required to be made by Metroljnjc 

pursuant to the terms of this Agreement as and when due, where 

such failure shall have continued for a period of 30 days 

after Netrolink's receipt of written notice thereof from 

Catellus; provided, however, that such tailure shall not 

constitute an Event of Default if, prior to the expiration of 

such 30-day period, ?,fetrolinic deposits the entire amount 

demanded in said written notice into an interest-bearing 

escrow account, the amount remains in such escrow account 

pending resolution of the dispute, and the amount is immedi- 

ately made available to satisfy Metrolink's obligation upon 

resolution of the dispute. The amount deposited into the 

escrow account shall not prohibit Catellus from seeking or 

recovering a greater amount in any arbitration or judicial 

proceeding; or" 

12. Repair Obligations. Section 20.1 of the Agreement is 

hereby revised by the addition of the following sentence immediate- 

ly following the second sentence thereof: 

"If, despite Catellus' efforts, Hetrolink suffers an Impair- 

ment, the PLRJHetrolink Share of Common Area Expenses shall he 

abated for the period of such Impairment and to the extent of 

such Impairment." 
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13. Required Catellus Coverage. Section 13.4 of the 

Agreement is hereby amended by the addition thereto of the 

following provision: 

"13.4.1 Property Insurance. Catellus shall obtain and 

maintain a policy or policies of fire and extended coverage 

insurance covering the Interior Common Area in commercially 

reasonable amounts. Each policy obtained by Catellus shall be 

an "all risks: policy of insurance or equivalent insuring 

against all risks, including loss or damage by fire, wind- 

storm, earthquake (unless waived by Metrolink or not available 

at commercially reasonable rates), aircraft, vehicle, smoke 

damage and sprinkler leakage." 

14. Integration, Interpretation, and Restatement. 

14.1 Integration and Interpretation. This Amendment 

constitutes the entire agreement of the parties with respect to the 

subject matter hereof. The Agreement and this Amendment shall not 

be further amended or modified except by a written instrument 

signed by both parties. This Amendment is the joint work product 

of both parties and shall not be construed more favorably for, or 

more strictly against, either party on the grounds that such party 

participated more or less fully in the preparation of this 

Amendment. 
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14.2 Restatement. Except as expressly provided herein, 

Catellus and Metrolinic fully confirm, ratify, and restate the 

Agreement and each provision thereof. 

IN WITNESS WHEREOF, the parties have executed this Amendment 

as of the Effective Date. 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

By_________________________ 

Title 'JP WVQPMEIJT 

By________ 
5 Title /9..5jrJ7W.v7 .5ai4t44/ 

SOUT XVORNIA REGIONAL RAIL AUTHORIn, 
a Ca 'fo a mt Powers Authority 

By: 

Title: XVCt\QtC>o 
A7re,r I 7 
By: ,I49YpL. x/10-c-' 

Title: A,3/,6yu. Cô.tf-tAc.41r4 

r,uszaLaUo,oIsvs.Ajm 

5 
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CAT 
May 4, 1993 

Jacki Bacharach 
Chair 
Southem California Regional Rail Authority 
818 Seventh Street 
Los Angeles, CA 90012 

Re; Lease for Passenger Services Office 
for Metrolink at Union Station 

Dear Ms. Bacharach: 

F L L U S 

Ar 
2LO8i2 !.'YTO2 

Per your acceptance to the terms and conditions of Ted Tanner's lease letter dated October 30, 1992 
(enclosed), for the above mentioned office space, paragraph D states that "The rent for the lease of the 
Office will be prepaid to Catellus, and shall be in the amount of $111,000.00 for the 10 year term. The 
rent shall be paid within 15 days after the date Metrolink receives written notice from Caret/us of the 
date that the Office will become available to Metrolink' 

This Letter serves as written notice that the said Office Space was made available to Metrolink on 
or before May 1, 1993. As you might be aware, your contractor Morrison Knudsen, was granted 
access to the space and commenced removals beginning the first week in April under contract 
(16200. May 1, 1993 shall, therefore, serve as the lease commencement date. The ten (10) year 
term will expire April 30, 2003 

This letter will also serve as the invoice for $111,000.00 which represents the rent prepayment 
amount due Catellus. Please submit payment to: Catellus Development Corporation 1065 N. 
PacifiCenter Drive, Suite 200, Anaheim, CA 92806, Ann: Greg 0. Endsicy 

Please feel free to call me at (714) 237-7366 if you have any questions in regards to this letter. 

Sincerely, 

Catdllus Development Corporation 

Greg 0. Endsley / 
Asset Manager 

enclosure 

cc: Ted Tanner - Catellus Development Corporation, Los Angeles 
Miles Huber Catellus Development Corporation, Los Angeles 
Richard Stanger Southern California Regional Rail Authority, Los Angeles 
David Solow - Southern California Regional Rail Authority, Las Angeles 

CATELLUS DEVELOPMENT CoRpoR.&rloN 

",K Wnwrw PArIP,CFN-rER DRIVE. SUITE 200. AnAHEIM, CALIFORNIA 92606. TEL 714 6;o-Sioo FAX 714 23774I6 
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AGREEMENT 

BETWEEN 

AMTRAK 

AND 

SOUTHERN CALIFORNIA REGIONAL RAIL AUTHORITY 

FOR OPERATION OF 

THE RAIL YARD 

AT 

LOS ANGELES UNION PASSENGER TERMINAL 

/ 
DATED: June 1, 1992 

a? 



AGREEMENT BETWEEN AMTRAK AND SCRRA 
FOR OPERATION OF 

ThE RAIL YARD AT LOS ANGELES UNION PASSENGER TERMINAL 

Amtrak currently operates intercity rail passenger service to and from the Los 

AñèlS IJñión PSigdE Term .. al (LAUPT);as well as onecommuter rounthtrip perday at 

LAUPT under contract with the Orange County Transportation Authority. A joint powers 

board, the Southern California Regional Rail Authority (SCRRA), representing Los Angeles, 

Orange, Riverside, San Bernardino, and Ventura Counties will in the future commence 

operation of commuter trains to and from LAUPT. Intercity trains of Amtrak and commuter 

trains operating to and from LAIJPT will jointly use the tracks, platforms, and associated 

railroad operating facilities in "the Rail Yard' (as defined in Section 1 below). The purpose 

of this Agreement is to establish a clear and fair relationship for such joint use and 

operations of the parties in the Rail Yard. 

The parties also contemplate that SCRRA may consolidate dispatching control of 

trackage in the Mission Tower and Terminal Tower area in the future. In that event, the 

parties desire that the operating relationship established in this Agreement be extended to 

such expanded territory by further agreement of the parties, which further agreement may 

include maintenance of SCRRA trackage and facilities as well as dispatching of the 

consolidated territory. Further dispatching control consolidations or expansion of the 

operating relationship to encompass additional routes or facilities will be by additional 

agreement. 



below: 

Section 1 

DEFIMTIONS 

For purposes of this Agreement, the following terms shall have the meaning specified 

(a) Rail Yard - Rail Yard means the tracks, platforms (including the ramps leading 

from the tunnel to the platforms), signals, Terminal Tower, and associated railroad operating 

facilities at Los Angeles Union Passenger Terminal as shown in the area designated as the 

"Non-Exclusive Tra1yard Area" in Exhibit B-i to the Lease between Cateilus Development 

Corporation and National Railroad Passenger Corporation with respect to Los Angeles Union 

Station, Effective as of January 1, 1991; Exhibit B-I to that Lease is attached as Exhibit S to 

this Agreement. 

(b) Dispatch - Dispatch means the control of train movements and track 

assignments in the Rail Yard on a day-to-day basis in accordance with the schedules, 

priorities, and Operating Plan agreed upon by the parties. 

(c) Dispatcher - Dispatcher means the employee(s) responsible for performing the 

Dispatch function. 

(d) SCRRA - SCRRA means the Southern California Regional Rail Authority 

formed by the Counties of Los Angeles, Ventura, Rivetside, Orange, and San Bernardino, 

and "SCRRA" shall also mean that Authority, SCRRA's designated Contract Operator, or 

any successor entity that is authorized to act on its behalf. 
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(e) LAUPT - LAUPT is the property owned by Catellus Development Corporation in 

Los Angeles that is referred to as "the Terminal't in the Lease between Catdllus Development 

Corporation and National Railroad Passenger Corporation with respect to Los Angeles Union 

Station, Effective as of January 1, 299L 

(1) Yard Operator - Yard Operator shall mean the party responsible for the 

Dispatch function as well as maintenance of the Rail yard. 

Section 2 

RIGHT TO USE THE RAIL YARD 

At any point in time, Amtrak and SCRRA shall be entitled to commence, continue, or 

modify the operation of their passenger train service to and from the Rail Yard to the extent 

feasible on the basis of available capacity in the Rail Yard, the critical importance of 

maintaining reliable on-time performance, and any other relevant considerations. Requests 

for additional or modified service shall be made by giving written notice to the other pasty a 

reasonable time in advance of the proposed effective date of the requested service change. 

The other party shall respond to such request in no longer than 15 calendar days, stating 

clearly any problems or concerns the other party has as a result of the requested additional or 

modified service. In the event that either party asserts that modification of current operations 

or operation of additional trains cannot be accommodated in the Rail Yard, the issue of the 

feasibility of such modified or additional operations may be submitted to arbitratioh pursuant 

to Section lOof this Agreement at the option of either party. 
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Section 3 

MAINTENANCE AND MODIFICATIONS TO RAIL YARD 

(a) Unless otherwise agreed by the parties, the party (Yard Operator) that is 

responsible for performing the Dispatch function as provided in Section 6 shall also be 

responsible for maintaining the Rail Yard (including, but not limited to, maintenance, repair, 

cleaning, and security). Planned maintenance work which may affect operation of trains of 

either party will not be performed without first providing advance notice to both parties to 

permit consultation ifiat will ensure minimum disruption to operation of train services. The 

parties shall agree on the manning required for maintaining the Rail Yard, which shall not be 

modified without the consent of the other party. 

(b) Either party may request that capital work be performed to the facilities in the 

Rail Yard and shall provide advance notice to the other party concerning the proposed 

improvements. Capital work requested by a party will not be performed without the prior 

approval of the other party, which approval shall not be unreasonably withheld or delayed. 

Every reasonable effort shall be made to allow the other party to participate in planning for 

improvements that are being considered and the parties shall each assign representatives with 

appropriate seniority to participate in the planning, design review and construction process. 

A party requesting a change in facilities shall provide design plans to the other party, which 

shall have no more than 45 days in which to review and comment on them if it has 

previously been involved in the planning process for the proposed change, and no more than 

90 days if it has not previously been involved. The parties shall use their best efforts to 
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Sreach agreement on sharing of costs of capital work in the Rail Yard that will provide 

benefits to both parties; provided, however, that unless otherwise agreed by the parties, the 

party requesting a change in the facilities in the Rail Yard shall pay the entire cost of such 

............... by eierpar consultaüons and revws on mthntenance or 

capital work thai! not be a shared cost as defined in Section 7; each party's participation in 

this regard shall be from its own resources. 

(c) As used in this Section 3, the term "capital work" means changes in or 

improvements to the tracks and facilities in the Rail Yard. It does not include routine 

monitoring, routine ?air, or periodic rehabilitation of track and facilities required to sustain 

the condition of such track and facilities so that they will continue to function at the level of 

their design capability * 

S.(d) The party requesting capital work shall not be obligated in any way to utilize 

forces employed by the Yard Operator to perform any of this work. Neither party shall 

grant access to the Rail Yard to a third party without requiring the party to execute a permit 

to enter the property and obtain insurance in forms and amounts agreed upon by the parties. 

(e) Prior to initiation of SCRRA services, the parties shall agree upon the fixed 

facilities to be maintained and level of maintenance required in terms of condition and, as 

appropriate, track speeds and FRA class. 

I.... 5 



ISection 4 

OPERATING PLAN 

Amtrak and ScRRA shall routinely identify to each other and discuss their most 

critical operating priorities in connection with the use of the Rail Yard. The parties shall 

jointly develop an Operating Plan for the Rail Yard which will be closely adhered to on a 

daily basis, and shall be updated whenever there is an operational change. The Operating 

Plan will address revenue and non-revenue trains and schedules, equipment source and 

consist, track occup'icy, and assigned track numbers. The Operating Plan will be designed 

to avoid operating conflicts under normal operations. A copy of the Operating Plan and all 

priorities agreed upon by Amtrak and SCRRA shall be furnished in writing to the 

Dispatcher. A copy of all other written communications given by either party to the 

Dispatcher concerning train movements shall be given to the other party. 

Section 5 

PRIORITY TREATMENT OF TRAINS 

(a) General - The parties agree upon the importance of maintaining a high level of 

on-time performance for all trains. Except as provided below, all trains and all passengers 

shall be deemed to be equally important in the Dispatch of trains in the Rail Yard. Every 

effort shall be made to Dispatch trains in a manner that minimizes 1) delay to all revenue 

train operations, 2) passenger inconvenience, and 3) delay to non-revenue trains operating 
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into the Rail Yard for their next run or out of the Rail Yard for servicing between runs. The 

parties shall agree upon a report format to display daily performance. Such reports shall be 

prepared daily and available by 9:00 a.m. on the next day. 

____M. Normal Pñoriw-tJnder normal operating condidon 

into or out of the Rail Yard in sequence as presented for arrival or departure. Priority will 

be accorded to trains operating on time (i.e., outbound trains ready to depart within five 

minutes of their scheduled time or inbound trains presented at Terminal Tower at or within 

five minutes after their scheduled time). Once an inbound or outbound train is more than 

five minutes beyonflb scheduled time, it will be subordinated to an on-time train, provided 

that such train shall not be held for more than 15 minutes to permit on-time trains the 

priority established in the preceding sentence. Revenue passenger trains will be given 

priority over non-revenue passenger trains, empty trains, switching moves, engine 

movements, work trains, and freight operations. 

(c) Excevtions - Specific trains may be given a preference over other trains on a 

normal basis if Amtrak and SCRRA agree. Such agreement shall be in writing as provided 

in Section 4. The Dispatcher may give individual trains priority on a particular day if the 

train involved has a close published connection, a tight equipment turn is involved, a medical 

or other emergency exists, or other circumstances exist that clearly warrant special treatment. 

In such circumstances, the non-dispatching party shall be promptly notified. Extra trains and 

special trains shall be subordinated to all regularly scheduled train operations. 

Scheduled time is as shown in Operating Plan. 
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Cd) Consultation art Performance - If a particular type of preference on which 

Amtrak and SCRRA have not agreed occurs frequently, or if there is a significant increase in 

the frequency or severity of train delays due to operating conflicts, the representatives of 

..__AmtrakandSCRRAasdesignatedinSection9shalirneet within ten worldng days of being 

notified to take appropriate action to reduce or eliminate such preference or delays. Lacking 

resolution, such issue shall be resolved as provided for in Section 10. 

(e) Train Priority Outside of Rail Yard - The agreement of the parties with respect 

to the relative operating priorities of Amtrak and SCRRA trains outside of the Rail Yard is 

set forth in the letteflgreement from Robert C. VanderCiute to Richard Stanger, dated May 

7, 1992, which is attached to this Agreement as Exhibit A. 

(1) Staffing - Unless otherwise specified in this Agreement, the parties shall be 

solely responsible for supervision and staffing of all their other operating functions including, 

but not limited to, management of train and engine crews, mechanical, and passenger 

services personnel. 

Section 6 

DISPATCHING RESPONSIBILITY 

(a) Amtrak is currently responsible for performing the Dispatch function in the 

Rail Yard. Amtrak shall continue to perform the Dispatch function unless it agrees with 

SCR.RA to a change in responsibility or is replaced as provided in Subsection (b) below. 

The Dispatch function shall be performed in accordance with the Operating Plan, related 



jointly agreed upon written communications as defined in Section 4, and priority treatment of 

trains as defined in Section 5. The party that is not responsible for the Dispatch function 

shall be entitled to place a representative in the Dispatching office for purposes of 

observation at any time; provided, however, that such representative may not actively 

participate in or direct the performance of the Dispatch function. 

(b) At any time commencing 12 months after SCRRA starts operating revenue 

commuter trains in the Rail Yard, SCRRA may notify Amtrak of its desire to assume 

responsibility for performing the Dispatch function and maintaining the Rail Yard. Subject 

only to Amtrak's piThr approval that SCRRA has the ability to safely and efficiently perform 

those functions, which approval shall not be unreasonably withheld, SCRRA may assume 

responsibility for those functions 6 months after the notice is given pursuant to the preceding 

sentence. SCRRA shall perform those functions in accordance with the principles of fairness 

and efficiency specified in this Agreement. 

(c) If SCRRA assumes responsibility for the Dispatch and maintenance functions 

by agreement or by exercising its right pursuant to Subsection (b) of this section, SCRRA (or 

its contractor) shall offer priority of employment, subject to reasonable qualifications 

standards, to all non-management employees of Amtrak who are at that time engaged in 

performing the Dispatch and maintenance functions with respect to the Rail Yard; provided, 

however, that SCRRA shall have no responsibility to pay any labor protection obligation that 

Amtrak may have to any such employees and that SCRRA shall not by virtue of this 

Agreement be considered to have agreed to accept the terms or conditions of the collective 

bargaining agreement between the Yard Operator and such employees. 
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(d) In the event of a strike by its employees, Yard Operator shall make every 

reasonable effort to continue operation of the Rail Yard, including staffing by management 

employees. Should the Yard Operator cease operation of the Rail Yard because of a strike 

by its employees, the other party shall have the right to assume the functions of the Yard 

Operator as set forth in this Agreement with properly qualified personnel until the earlier of 

(1) the end of the strike or (ii) such time that the designated Yard Operator gives notice that 

it is able to resume those functions. 

Section 7 (sa. A&.a.J.asjs 4+23 

COST OF OPERATIONS AND MAINTENANCE 

2)Each party shall pay 100% of the costs of operating and maintaining the Rail Yard 

that are solely related to the party's operations, plus its. percentage share (the Wercentage) 

of the costs of operating and maintaining the Rail Yard that are not related solely to the 

presence and/or operations of Amtrak or commuter service. For purposes of this section, a 

party's Percentage is a fraction, the numerator of which is the number of revenue passenger 

trains operated to and from the Rail Yard each month by the party, and the denominator of 

which is the total number of revenue passenger trains operated to and from the Rail Yard by 

Amtrak and all commuter operators in the month. Neither party shall pay the other any 

amount for (or in lieu of) rent, return on investment, or opportunity cost with respect to its 

use of the Rail Yard. 
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( ç.,j)rhe costs of operating and maintaining the Rail Yard shall consist of a) employees' 

direct wages and salaries specifically assignable to those functions, plus additives at the 

current rates of the Yard Operator to. cover the cost of health, welfare, taxes, injuries, and 

vacation (including holiday and other paid absences), and an overhead charge of 15% on top 

of such direct labor, (b) the actual invoice or inventory cost of materials used in the Rail 

Yard, plus an additive for purchasing and materials handling of 8% (except for rail, ties, and 

ballast which shall only bear a 1 % additive), (c) utilities, Cd) a reasonable apportionment of 

the cost incurred by the Yard Operator that are attributable to providing security services for 

the Rail Yard in common with other locations, and (e) other costs which the parties 
S IGfrIJML 

determine are directly assignable to operation and maintenance of the Rail Yard.'VAII costs of 

the Yard Operator to operate and maintain the Rail Yard shall be subject to audit and shall be 

deemed to be of common benefit to the parties unless a specific cost is agreed to be solely 

related to operations of Amtrak or commuter service. For each fiscal year beginning July 1 

after the start of commuter operations at LAUPT, the parties shall agree no later than April 1 

upon an operating budget for the Rail Yard that is developed by the Yard Operator. 

Section 8 

PAYMENTS 

After the commencement of operations in the Rail Yard by SCRRA, the parties shall 

develop procedures to ensure that the Yard Operator is compensated by the other party for 

costs incurred by the Yard Operator that are reimbursable under Section 7 of this Agreement. 
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The payment procedures to be agreed upon by the parties shall be designed to ensure that the 

Yard Operator is not required to expend significant amounts of its own funds in advance of 

being paid for the other party's operations in the Rail Yard. If the payment procedure 

agreed upon by the parties involves advance or estimated payments, the amounts of those 

payments should be agreed upon in the development of the operating budget as provided in 

Section 7 for each year. 

Section 9 

RISK OF DAMAGE AND LIABILITY 

(a) As between Amtrak and SCRRA, this section shall govern the apportionment 

of the risk of damage or injury in connection with use of and operations in all parts of 

LATJPT, including the Rail Yard. The party that is responsible for specified damage or 

injury shall defend, indemnify, and hold harmless the other party with respect to losses or 

claims associated with such damage or injury. All costs of either party associated with 

damage or claims covered by Subsection (d) shall beshared equally by the parties. 

(b) Amtrak and SCRRA will each be responsible for any injury or damage to its 

own passengers, employees, contractors, or equipment, and will indemnify the other party 

with respect to such injury or damage, irrespective of negligence or fault or other act or 

omission of such other party. 

(c) Except as provided in (b) and (d), Amtrak and SCRRA will each be 

responsible for clearing of wrecks and for injury to or damage to the property of third parties 
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that arises solely out of the operation of its trains, and will indemnify the other party with 

respect to such damage or injury irrespective of negligence or fault or other act or omission 

of such other party. 

(d) The parties will share equally the costs of damage to the right of way 

(including clearing of wrecks) or injury to or damage to the property of third parties (other 

than passengers or employees) that arise out of an accident involving trains of both SCRRA 

and Amtrak, irrespective of negligence or fault or other act or omission of either party. All 

other liability or damage that may arise in connection with the operation, maintenance, or 

mere existence of tffë Rail Yard shall be shared equally by the parties. 

(e) The cost of restoration of facilities in the Rail Yard due to any accidents shall 

be included as a common cost of maintenance and apportioned pursuant to Section 7. 

Section 10 

LIAISON 

Amtrak and SCRRA shall each designate in writing to the other an individual with an 

office in the Los Angeles metropolitan area I) who will have authority to act on behalf of the 

party and 2) to whom the other party can provide notices required pursuant to this 

Agreement. 
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Section Ii 

DISPUTE RESOLUTION 

The parties agree to make a good faith effort to resolve any dispute, claim, or 

controversy between them reLating to the interpretation, application, or implementation of this 

Agreement. In addition to efforts to resolve issues at the staff level, it is agreed that no 

matter shall be submitted to arbitration without the prior awareness of senior management of 

both parties. Any such dispute, claim, or controversy that cannot be resolved by agreement 

shall be submitted tThinding arbitration in the following manner: 

(a) The party wishing to initiate arbitration shall notify the other in writing of its 

desire to submit the matter to arbitration. Such notice shall contain a statement of the issues 

and shall designate one arbitrator. 

(b) Within 15 days of such notice, the other party shall respond in writing by 

designating a second arbitrator. 

(c) Within 15 days of designation of the second arbitrator, the two arbitrators 

designated as aforesaid shall appoint a third arbitrator to serve as chairman, except that if a 

second arbitrator has not been designated as provided in subsection (b), no arbitrator other 

than the first one named need be designated. If the two arbitrators so designated fail to 

appoint a third arbitrator within the time provided herein, the initiating party may request the 

American Arbitration Association to appoint a third arbitrator. 
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(d) Unless otherwise agreed by the parties, the arbitrators shall hear and decide 

the issues submitted to them with 75 days from the appointment of the third arbitrator. The 

arbitrators shall give each party reasonable notice of the time and place of the hearing. 

(e)The arbitrators, or a majority of them, shall promptly render their decision and 

award in writing to the parties. 

(1) Any arbitration award rendered hereunder shall be final and binding upon the 

parties. Judgment upon any such arbitration award may be entered in any court having 

jurisdiction over the parties. 

(g) Each'party shall bear its own costs and expenses of arbitration, including the 

cost and any expenses of the arbitrator designated by it. The fees of the chairman and any 

other remaining expenses shall be borne equally by the parties, except that the arbitrators 

may impose a greater proportion or all of such fees and expenses upon one of the parties if it 

is determined that such party did not make a good faith effort to resolve the matter prior to 

the commencement of arbitration, has unreasonably delayed the arbitration process, or has 

taken a position which is totally lacking in merit as to one or more of the issues. 

Section 12 

TERM 

This Agreement shall take effect June 1, 1992, and shall remain in effect at least until 

June .1,. 1998. The Agreement shalt remain in effect thereafter until it is terminated by notice 
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given by either party no less than 12 months prior to the date upon which the Agreement is 

to be terminated. 

Section 13 

MISCELLANEOUS PROVISIONS 

(a) Governing Law. The interpretation of this Agreement shall be governed by 

the laws of the District of Columbia. 

(b) Entire Agreement. This Agreement embodies the entire agreement between 

the SCRRA and Amtrak relating to the joint use of the Rail Yard. No oral statement or 

prior written matter will have any force or effect. The parties hereby acknowledge that they 

are not relying on any representations or agreements other than those contained in this 

Agreement. This Agreement will not be modified except in writing subscribed to by both 

parties. 

(c) Severability. In the event that any term, covenant, condition, or provision of 

this Agreement or the application thereof to any person or circumstance is found to be 

invalid or unenforceable in any respect, the remainder of this Agreement or the application 

of such term or provision to persons or circumstances shall nevertheless be binding with the 

same effect as if the invalid or unenforceable provision were originally deleted. This will 

not apply where the term, covenant, condition, or provision or part thereof that is declared 

invalid or unenforceable is so fundamental to the Agreement that the remainder of the 
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Agreement, standing alone, does not represent a meeting of the minds of the parties, or 

substantially alters the rights or obligations of either party under the Agreement. 

(d) Waiver. None of the provisions of this Agreement shall be considered waived 

__Py either party unless such waiver is reduced to writing and signed by the party to be 

charged. No such waiver shall be construed as a modification of any of the provisions of 

this Agreement or as a waiver of any past or future default or breach hereof, except as 

expressly stated in the waiver. The failure of either party to insist at any time upon the strict 

observance of any of the provisions of this Agreement, or to exercise any right or remedy in 

this Agreement, shW not impair any such right or remedy or be construed as a waiver or 

relinquishment thereof. 

(e) Notices. All notices required under this Agreement shall be mailed by first 

class mail to: 

Richard Stanger 
Executive Director 
Southern California Regional 

Railroad Authority 
818 West Seventh Street 
Los Angeles, CA 90017 
Telecopy: 213-489-1469 

John Johnston 
Manager Contract Administration 
National Railroad Passenger Corporation 
60 Massachusetts Avenue, N.E. 
Washington, D.C. 20002 
Telecopy: (202) 906-2652 

iq CA 

i 
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IN WITNESS WHEREOF, the authorized representatives of the parties have executed this 

Agreement. 

SO BERN cALIF0RNrA REGIONAL NATIONAL RAILROAD PASSENGER 

RA1LAtfOt CORPORATION---- 

By: Richard Stange 

Its: tQct\pth.. k\P4-c15c 

APPRO VED AS TO FORM 
DE W%CU 

9e%y 
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Robert C. Vandarciure 

Its: Vice President - Transportation 
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IatIonaI Raulroao Passenger Corporation. 60 Massacnusetts Avenue. N.E. Wasningion. o.0 20002 leleonone 2021 906-3000 

S- EXHIBIT A 

lkr 
May 7, 1992 

Mr. Richard Stanger 
Executive DirEtt ------------- -----_--.- 

Southern California Regional Rail 
Authority 

818 West Seventh Street 
Los Angeles, California 90017 

RE: Relative Operating Priorities of Amtrak and 
SCRRA Trains 

Dear Mr. Stangeri 

The purpose of this letter is to set forth the agreement 
- of the parties concerning operating priorities and the impact on 
- incentive/penalty performance arrangements governing Amtrak trains 

operated on rail lines over which SCRRA commuter trains are also 
operated; provided, however, that it does not govern operations of 
trains for the benefit of either Amtrak or SCRBA within the rail 

5 yard at Los. Angeles Union Passenger Terminal ("LAtIPT") , which is 
governed by a separate agreement between the parties. 

Amtrak and SCRA agree that trains of either party 
operating toward LAUPT in the morning peak hours (i.e., 6:00 a.in. 

to 9:00 a-rn.) and away from LALUPT in the afternoon peak hours 
(i.e., 4:30 p.m. to 7:00 p.m.) shall be given preference over 
trains operating in the opposite direction. When trains are 
operating in opposing directions in periods other than the peak 
hours identified in the preceding sentence and one train is 
operating Later than its scheduled time, the train that is 
operating on-time shall be given preference. When trains of both 
parties are operating in the same direction at any tine, the trains 
will be handled in the order presented without regard to whether 
they are operating on-time or late. 

Amtrak agrees that it will Undertake to amend the 
performance incentive/penalty provisions of its operating 
agreements with freight railroads to the extent they apply to 
operation of Amtrak trains on rail lines owned or formerly owned by 
such freight railroads that are still operated or maintained by 
such freight railroads. The purpose of the amendments will be to 
provide the freight railroad relief in measuring on-time 
performance for delays to Amtrak trains 1) as a result of the 

accorded pursuant to the first sentence of the preceding 
paragraph, 2) as a result of an Amtrak train being required to 

:Y operate behind a commuter train operating in the same direction in 

5 the morning or afternoon peak hours because it was operating mare 

AN EQUAL OPPORTUNITY EMPLOYER 



Mr. Richard Stanger 
SCRRA 
Page 2 

than five minutes later than its scheduled time and the commuter 
train was operating within five minutes of its scheduled time, or 
La a result of a commuter train being given preference pursuant 

to the seconTh ièñthThfthe-preced-i-ng-par-ag-raph-,-but-onlyifthe_ 
Amtrak train that was operating late had not been delayed by 
actions of the contracting freight railroad. 

If the provisions set forth above accurately describe 
your understanding of the agreement between Amtrak and SCRBA with 
respect to operating priorities and freight railroad performance 
arrangements, please have the extra copy of this letter signed on 
behalf of SCBRA in the space provided below, and return one copy to 
me. 

Robert C. Vanderclute 

Agreed by Southern California 
RT3?1 Rail Authority 

By: 

.4 

Title: cLfrit 

I. 
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Nationa$ Railroad Passen' 'oi'po.atien, 60 Massachusetts Avenue. N.E., War 'ton, D.C. 20002 Telephone (202) 906.3000 

.Amtrakr. August 26, 1992 

225250 

MtCROFUYr 

Mr. David II. 5010w COPY IN RMC 
Deputy---Execut-ive--D-i-r-ectc-r--.---- ---- -------_- ------------ -- ----- 
Southern California Regional Rail Authority 
ais west Seventh Street 
Los Angeles, CA 90017 

Re: Amtrak rent for use of Train Yard 

Dear Mr. Solbw:- - 

This letter should clarify our conversation of august 25, 
1992, regarding the amount of- rent that Amtrak pays for our use 
Of the train yard. 

As you know, the train yard area is included in the 
calculation of Amtrak's percentage of common area (CA)!) costs. 
Over the past several years, Amtrak's CAN expenses have been 
reduced because the RTD subway construction reduced the area of 
the yard available for our use. When the RTD construction is 
complete, that area will than be included in the equation, and 
Amtrak's CA!'! expense will be adjusted accordingly. 

Amtrak does not envision any further reduction in our CAM 
percentage or payments to Catellus as a result of the work being 
performed on the platforms by LACTC. It is my understanding that 
track outages will be minimal and only for very short durations 
which therefore, should not materially affect our use of the 
train yard. 

However, you should also be aware that per the terms of our 
lease with Catellus, Amtrak's CAN expenses may be reduced when 
the commuter service begins operation in October. 

I hope this clarifies the issue. If you have any questions 
please call me on (202,) 906-2666. 

cc: Raymond Lanman 
Jad Roberts 

Sincerely, 

AN EQUAL OPPORTUNITY EMPLOYER 



AMENDMENT TO AGREEMENT BETWEEN AMTRAK AND SOUTHERN CALIFORNIA 
REGIONAL RAIL AUTHORITY FOR OPERATION OP THE RAIL YARD AT Los 

ANGELES UNION PASSENGER TERHINAL, DATED TUNE 1, 1992 

AMENDMENT NUMBER: A-aOl CONTRACT NUMBER: LCR-041-93 

National Railroad Passenger Corporation (Amtrak) and the 

Southern California Regional Rail Authority (SCRRA) hereby agree to 

amend the above-referenced agreement with respect to operations at 

Los Angeles Union Passenger Terminal (LAUPT) by adding a new 

Section 14 at the end thereof as follows: 

Section 14. Ticketing Services. Effective October 26, 1992, 

subject to its lease with CatellUs Development Corporation at 

LAUPT, Amtrak shall make available to SCRRA for exclusive sale of 

SCRRA commuter tickets one ticket window currently available to 

Amtrak at LAUPT. Amtrak shall continue to make that ticket window 

available to sCRR.A so long as the window is not required for Amtrak 

intercity rail passenger operations, and Amtrak shall give SCRRA no 

less that 30 days advance notice if it wishes to withdraw that 

ticket window from SCRRA's commuter service use. SCRRA may 

discontinue use of the ticket window on at least 7 days' prior 

notice to Amtrak. So long as the ticket window is made available 

for SCRRA use, Amtrak will provide ticket clerks who are dedicated 

to ScRRA service to staff the ticket window at times agreed upon by 

the parties. Unless otherwise agreed, Amtrak shall bill SCRR& for 

the cost of such employees determined in accordance with section 7 

of this Agreement, and SCRRA shall pay such bills within 30 days of 

receipt. In the absence of a new agreement between the parties, 

Amtrak shall not sell SCRRA tickets at LAUPT through its other 

( 
ticket clerks. Nothing in this section shall diminish any rights 



. 

S 

SCRRA may have or mayobtain to sell commuter tickets elsewhere at 

LAIJPT using personnel other than Aztrak employees. 

IN WITNESS WHEREOF, the authorized representatives of the 

parties have executed this amendment to the June 1, 1992 agreement 

for operation of the riIi7dTht 

Southern California Regional 
Rail Authority 

By: Richard Stanr 
Its: Executive Director 

2 

S 

National Railroad Passenger 
Corporation 

: James L. Larson 
Its: Assistant Vice President 

Operations and Planning 



Amendment No. 2 to 
Agreement between Amtrak and 

Southern California Regional Rail Authority 
For Operation of Rail Yard at 

Los Angeles Union Passenger Tenninal 
Dated June 1, 1992 

Contract No. LCR-041-93 

The National Railroad Passenger Corporation ("Amtrak") and the Southern 

California Regional Rail Authority ("SCRRA") hereby agree, effective March 1, 1994, to 

this Amendment Number 2 to the Agreement between them for the Operation of the 

Rail Yard at Los Angles Union Passenger Terminal dated June 1, 1992. 

1. The first paragraph of Section 7 is hereby amended to state the following: 

Q3867-I 

I 

Each party shall pay 100% of the costs of operating and maintaining the 

Rail Yard that are solely related to the party's operations, plus its 

percentage share (the "Percentage") of the costs of operating and 

maintaining the Rail Yard that are not related solely to the presence 

andlor operations of Amtrak or commuter service. For so long as Amtrak 

is compensating SCRRA for providing dispatching services for operation 

of Amtrak's intercity passenger trains, the cost of providing personnel to 

staff Terminal Tower shall not be included in the costs of operating and 

maintaining the Rail Yard that are allocated under this Agreement. For 

purposes of this section, a party's percentage is a fraction, the numerator 

of which is the number of revenue passenger trains operated to and from 

the Rail Yard each month by the party. and the denominator of which is 

the total number of revenue passenger trains operated to and from the 

Rail Yard by Amtrak and all commuter operators in the month. Neither 



party shall pay the other any amount for (or in lieu of) rent, return on 

investment, or opportunity cost with respect to its use of the Rail Yard." 

2. The second paragraph of Section 7 is hereby amended by adding the following 

new second and third sentences at the end of the first existing sentence: 

"For so Commuter Services, 

and to the extent that Amtrak in that capacity provides services in the 

Rail Yard at LAUPT ("Rail Yard Services') for which SCRRA bills Amtrak 

under this Agreement, the costs for which SCRRA will bill Amtrak for Rail 

Yard Services will include wages. benefits,'any overhead, management fee 

or other cost that SCRRA pays pursuant to the Commuter Services 

Operator Agreement (dated June 1. 1992), as well as any other applicable 

costs listed in the previous sentence, except that SCRRA will not bill 

Amtrak for the 15% fIeld overhead and 8% materials handling fee for Rail 

Yard Services. SCRRA will bill Amtrak for the 15% field overhead and 5% 

materials handling fee and all other applicable charges for services 

provided by other contractors on SCRRA's behalf in the Rail Yard at 

LAUPT." 

IN WITNESS WHEREOF, the authorized representatives of the parties have executed 

this Agreement. which is effective March 1. 1994. 

SOUTHERN CALIFORNIA REGIONAL 
RAIL AUTHORITY 

I'. 

Its: Executive Director 

APPROVED AS TO FORM 
938167IDE WITT W. CLINTON, County Counsel 

BY : 

NATIONAL RAILROAD 
PASSENGER CORPORATION 

Its: 



DRAFT 10/24/94 

Amendment No. 2 to 
Agreement between Amtrak and 

Southern California Regional Rail Authority 
For Operation of Rail Yard at 

Los Angeles Union Passenger Terminal 
Dated June 1, 1992 

Contract No. LCR-041-93 

California Regional Rail Authority ("SCRRA') hereby agree. effective March 1. 1994. to 

this Amendment Number 2 to the Agreement between them for the Operation of the 

Rail Yard at Los Angles Union PassengerTerminal dated June 1, 1992. 

1. The first paragraph of Section 7 is hereby amended to state the following: 

Each party shall pay 100% of the costs of operating and maintaining the 

Rail Yard that are solely related to the partys operations, plus its 

percentage share (the "Percentage "J of the costs of operating and 

maintaining the Rail Yard that are not related solely to the presence . and/or operations of Amtrak or commuter service. Fr so long as Amtrak 

is cpmoensatin SCRRA for Drovidin disoatchin services for oneration 

of Amtrak's intercitv nassener trains, the cost of oroviding oersonnel to 

staff Terminal Tower shall not be included in the costs of ooeratin and 

rnaintainint the Rail Yard that are allocateclundeflhis Mreement. For ':/ 

IA I 

purposes of this section. a party's percentage is a fraction, the numerator rLO(I 

of which is the number of revenue passenger trains operated to and from 

the Rail Yard each month by the party, and the denominator of which is 

the total number of revenue passenger trains operated to and from the 

Rail Yard by Amtrak and all commuter operators in the month. Neither 

gsa 167.1 
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party shall pay the other any amount for (or in lieu of) rent, return on 

investment, or opportunity cost with respect to its use of the Rail Yard.' 

2. The second paragraph of Section 7 is hereby amended by adding the following 

new second and third sentences at the end of the first existing sentence: 

and to the extent that Amtrak in that capacity provides services in the 

Rail Yard at LAIJPT ("Rail Yard Services"I for which SCRRA bills Amtrak 

under this Agreement, the costs for which SCRRA will bill Amtrak for Rail 

Yard Services wifi include waes, beneflts, any overhead. management fee 

or other cost that SCRRA Days pursuant to the Commuter Services 

Operator Agreement (dated June 1. 19921. as well as any other applicable 

costs listed in the previous sentence, except that SCRRA will not bill 

Amtrak for the 15% field pverhcad and p% materials handIin fee for Rail 

Yard Services. SCRRA will ili Amtrak for the 15% field overhead and 8% 

materials handling fee and all other applicable charges for services 

provided by other contrpctprs on SCRRA's behalf in the Rail Yard at 

LAUPT." 

IN WITNESS WHEREOF, the authorized representatives of the parties have executed 

this Agreement, which is effective March 1. 1994. 

SOUTHERN CALIFORNIA REGIONAL 
RAIL AUTHORITY 

By: 

Its: 

938167.1 

NATIONAL RAILROAD 
PASSENGER CORPORATION 

LI2 

Its: 



AMENDMENT TO AGREEMENT BETWEEN AMTRAK MID SOUTHERN CALIFORNIA 
REGIONAL RAIL AUTHORITY FOR OPERATION op THE RAIL YARD AT LOS 

ANGELES UNION PASSENGER TERMINAL, DATED JUNE 1, 1992 

AMENDMENT NUMBER: A-0O1 CONTRACT NUMBER: LCR-041-93 

National Railroad Passenger corporation (Amtrak) and the 

Southern California Regional Rail Authority (SCRRA) hereby agree to 

amend the above-referenced agreement with respect to operations at 

LosAnge1eñinPEeiiqer Trminrl--(tAtFPT-)----by--add-i-ng--a--nec&.____H 

Section 14 at the end thereof as follows: 

Section 14. Ticketing Services. Effective October 26, 1992, 

subject to its lease with Catellus Development Corporation at 

LA.UPT, Amtrak shall make available to SCREA for exclusive sale of 

SCRRA commuter tickets one ticket window currently available to 

Amtrak at LAUPT. Amtrak shall continue to make that ticket window 

available to SCRRà so long as the window is not required for Amtrak 

intercity rail passenger operations, and Amtrak shall give SCRRA no 

less that 30 days advance notice if it wishes to withdraw that 

ticket window from SCR.EA's commuter service use. SCRRA may 

discontinue use of the ticket window on at least 7 days' prior 

notice to Amtrak. So long as the ticket window is made available 

for SCRRA use, Amtrak will provide ticket clerks who are dedicated 

to SCRRA service to staff the ticket window at times agreed upon by 

the parties. Unless otherwise agreed, Amtrak shall bill SCRRA for 

the cost of such employees determined in accordance with Section 7 

of this Agreement, and SCRRA shall pay such bills within 30 days of 

receipt. In the absence of a new agreement between the parties, 

?mtraJc shall not sell SCRRA tickets at LAUPT through its other 

ticket clerks. Nothing in this section shall diminish any rights 

. 



. 
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scRRA may have or may obtain to sell conunuter tickets elsewhere at 

LAUPT using personnel other than Amtrak employees. 

Ilti WITNESS WHEREOF, the authorized representatives of the 

parties have executed this amendment to the June 1, 1992 agreement 

Thrtatj:orof-the--ra-U--y-a-rd-at-LAUP-t.__ 

Southern California Regional 
Rail Authority 

By: Richard Stan4r 
Its: Executive Director 

2 

National Railroad Passenger 
Corporation 

k 
3ç: James L. Larson 
Its: Assistant Vice President 

Operations and Planning 
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When Recorded Return to: 

John B. Sherrel]. 
Latharn & Watkins 
633 West Fifth Street 
Los Angeles, California 90071 
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MAT 3 11996 
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Original will be returned vthen 

processing has been completed. 
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MODIFICATION OF EASE)CNT AGREEMENT 
(Metrolink) 

This Agreement is made and entered into as of May 31, 
1996 by and between Catellus Development Corporation ("Catellus") 
andSouthern California Regional Rail Authority ("Metrolink"). 

RECITALS 

A. Catellus and Metrolink are parties to that certain 
Easement Agreement dated as of October 30, 1992 recorded in the 
Official Records of Los Angeles County, California (the "Official 
Records") on November 24, 1992 as Instrument No. 92-2203060 (the 
"Original Easement Agreement"), as amended by that certain 
Amendment No. 1 to Easement Agreement (also referred to as First 
Amendment tO Easement Agreement) dated as of November 1, 1993 and 
that certain Amendment No. 2 to Easement Agreement dated as of 
March 31, 1994 and recorded in the Official Records on April 25, 
1994 as Instrument No. 94-791906 (collectively, together with 
any and all other amendments thereto, the "Easement Agreement"), 
pertaining to Metrolink' s use of. certain portions of Los Angeles 
Union Station ("Union Station"). The land commonly referred to 
as Union Station is more particularly described on Exhibit "A" 
attached hereto. 

B. Cateflus has advised Metrolink that Catellus 
intends to grant to The Metropolitan Water District of Southern 
California ("MWD") the tee estate.in the portion of Union Station 
described as Parcel A on Exhibit "B" attached hereto (the "MWD 
Parcel') and an easement over the portion of Union Station 
described as Parcel B on Exhibit "B" attached hereto (the "MWD 
Access Easement"). The MWD Parcel and the MWD Access Easement 
are sometimes collectively referre4 to herein as the "MWD- 
Property." MWD intends to construct its headquarters facility on 
the MWD Parcel (the "MWD Headquarters Building"). 

C. Catellus has advised Metrolink that Catellus 
intends to grant to MWD certain parking rights with respect to 

. \ta.rs\j ah.rrsflcat.flu\mstlin3cS mod Kay 29. 1996 4.44pit 
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ding Requested By: 

Recorded Return to: 

B. Sherrell 
, nam & Watkins 

West Fifth Street 
.s Angeles, California 90071 

MODIFICATION OF EASEMENT AGREEMENT 
(Metrolink) 

This Agreement is made and entered into as of May 31, 
1996 by and between Catellus Development Corporation ("Catellus") 
and Southern California Regional Rail Authority ("Metrolink") 

RECITALS 

A. Catellus and Metrolink are parties to that certain 
Easement Agreement dated as of October 30, 1992 recorded in the 
Official Records of Los Angeles County, California (the "Official 
Records") on November 24, 1992 as Instrument No. 92-2203060 (the 
"Original Easement Agreement"), as amended by that certain 
Amendment No. 1 to Easement Agreement (also referred to as First 
Amendment to Easement Agreement) dated as of November 1, 1993 and 
that certain Amendment No. 2 to Easement Agreement dated as of 
March 31, 1994 and recorded in the Official Records on April 25, 
1994 as Instrument No. 94-791906 (collectively, together with 
any and all other amendments thereto, the "Easement Agreement"), 
pertaining to Metrolink's use of certain portions of Los Angeles 
Union Station ("Union Station"). The land commonly referred to 
as Union Station is more particularly described on Exhibit "A" 
attached hereto. 

B. Catellus has advised Metrolink that Catellus 
intends to 9rant to The Metropolitan Water District of Southern 
California ("MWD") the fee estate in the portion of Union Station 
described as Parcel A on Exhibit "B" attached hereto (the "MWD 
Parcel") and an easement over the portion of Union Station 
described as Parcel B on Exhibit "B" attached hereto (the "MWD 
Access Easement") The MWD Parcel and the MWD Access Easement 
are sometimes collectively referred to herein as the "MWD 
Property." MWD intends to construct its headquarters facility on 
the MWD Parcel (the "MWD Headquarters Building"). 

C. Catellus has advised Metrolink that Catellus 
intends to grant to MWD certain parking rights with respect to 

S \user.\jsherrcl\cateilus\mettinks .mod Kay 30. 1996 11:OStm 



portions of Union Station outside of the MWD Property, including 
up to two hundred forty (240) spaces upon MWD's occupancy of the 
Headquarters Euilding and additional spaces during the period of 
:onstruction of the Headquarters Building (the "Parking Rights") 

S 

0. Catellus has advised Metrolink that Catellus 
intends to grant to Union Station Partners, a California 
partnership ("USP"), an exclusive license over the portions of 
Union Station designated "A" and "B" on Exhibit "C" attached 
hereto (the "Staging Areas") for the purpose of performing 
certain fühctiónô relátêd to the dOnsttuctioii of certain 
improvements to the MWD Property. Concurrently with execution 
thereof, such license will be assigned by USP to Charles Pankow 
Builders, Ltd. ("Pankow") Under certain circumstances, MWD may 
become the assignee of USP's interest in the Staging Areas. 

E. The MWD Property, Parking Rights and Staging Areas 
are sometimes collectively referred to herein as the "MWD 
Interests." 

F. Metrolink and Catellus desire to modify, clarify 
and acknowledge certain rights and obligations under the Easement 
Agreement, and to that end, this Agreement shall constitute an 
amendment to the Easement Agreement. 

AGREEMENT 

Now, therefore, for valuable consideration, receipt of 
which is hereby acknowledged, Metrolink and Catellus hereby agree 
as follows: 

1. Common Area Easement. The Common Area Easement 
(as defined in Paragraph 2.2 of the Original Easement Agreement 
and depicted on Exhibit D to the Original Easement Agreement) 
grants Metrolink an easement over, upon and across the Common 
Area (as defined in the Easement Agreement) which is partially 
situated within the MWD Interests, as depicted on Exhibit "C" 
hereto. Metrolink hereby Ci) consents and agrees to the deletion 
from the Common Area of, and hereby grants and conveys to 
Catellus all of its right, title, and interest, if any, in and 
to, those portions of the Common Areas which are situated within 
the MWD Parcel and, for the period of the exclusive staging 
license, those portions of the Common Areas which are situated 
within the Staging Areas, (ii) acknowledges that the portions of 
the Common Areas situated within the MWD Parcel are no longer 
subject to the Easement Agreement.and, for the period of the 
exclusive staging license, the portions of the Common Areas 
situated within the Staging Areas shall not be subject to the 
Easement Agreement, (iii) acknowledges that MWD will be granted 
non-exclusive rights, including, without limitation the MWD Access 
Easement, over the remaining Common Areas of Union Station for 
pedestrian and vehicular ingress and egress (including without 

:\user.\jsherrel\catellus\motltnkS.mod MAy 30, 1996 U.OIan 



:rdeation for access to the MWD Parcel and the other MWD 
rterests) and parking (with respect to the portions of the 
::nmon Areas set aside for such purposes) and for pedestrian 
rgress, egress, stopping. sitting, resting, eating and engaging 

:n such other activities as are gen&ally permitted in the public 
courtyards and meeting areas of first-class commercial properties 
with respect to the portions of the Common Areas set aside for 

such purposes) and consents to the use of the Common Areas for 
such purposes and agrees that such use will not overburden the 
Common Area Easement, (iv) without limiting any of the foregoing, 
consents to- the creation of the ---Parking--Rights and -to the removal 
of parking spaces from the Common Areas that results from the 
construction and use of the roadway to be constructed over the 
MWD Access Easement, and (v) acknowledges that Metrolink will not 
have the right to assert any claim that its rights to parking at 
Union Station have been impaired or limited by reason of (a) the 
creation of the Parking Rights and the exercise by MWD of its 
rights thereunder, or (b) the removal of parking spaces from the 
Common Areas that results from the deletion from the Common Areas 
of the portion thereof situated within the MWD Parcel and Staging 
Areas, or that results from the construction and use of the 
roadway over the MWD Access Easement. 

2. Temporary Plaza and Road. As provided in 
Paragraph 2.7 of the Original Easement Agreement, Metrolink has 
been granted the right to use the Temporary Plaza and Temporary 
Road (as such terms are defined in the Easement Agreement) until 
the completion of the Permanent Plaza and Permanent Road (as such 
terms are defined in the Easement Agreement). Metrolink hereby 
Ci) acknowledges that the Permanent Plaza and Permanent Road have 
been completed, and (ii) relinquishes all rights, if any, to use 
the Temporary Plaza and Temporary Road. 

3. No Rights in MWD Parcel. Without limiting any 
other provisions of this Agreement, Metrolink agrees that by this 
Agreement it has relinquished any rights under Section 2 of the 
Original Eaáement Agreement in the MWD Parcel. 

4. Estoppel. Waiver and Release. For the benefit of 
MWD and, to the extent of their interest in the Staging Areas, 
13$? and Pankow (collectively, the "Benefitted Parties"), and with 
the understanding that the Benefitted Parties- will be relying on 
the following in connection with their acquisition of the 
applicable MWD Interests, Metrolink hereby acknowledges that this 
Agreement is being entered into in accordance with Section 3.5 of 
the Original Easeipent Agreement and waives and releases the 
Senefitted Parties from any claim or cause of action that 
Metrolink has or may have that the Benefitted Parties have 
interfered with any rights of Metrolink. 

5. Third Party Beneficiary. Commencing with MWD's 
acquisition of the MWD Property from Catellus, the Benefitted 

..\u..r.\j.herrel\cateliu.\l.etlinks.mod .5 May 30. 1.996 1101am 
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r:ies shall be third party beneficiaries of the rights arising 
r.der this Agreement to the extent applicable. 

6. Knowing Relincniishment. Metrolinic acknowledges 
:r.at it has thoroughly investigated its rights described in this 
Agreement and to the extent it has relinquished any such rights 
tinder this Agreement, it has done so knowingly and in reliance on 
such investigation. 

- 

7. Recitals. The parties hereto hereby acknowledge 
the accuracy of the Recitals set forth above and agree that the 
Recitals are for all purposes part of the agreement of the 
parties as though fully set forth herein. 

o. 

:\uaersjeherre1\c&tcl1u$\met1ink5.Iuod 4 Ii. 30, 1996 11:OS&m 
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S CR 

By 

S 

Za:ellus Development Corporation, 
:elaware corporation 

By: 
Name: w.Rrosie,cc t4Ain_i-oJ 
Title: wtva 

Southern CaliforniaRe.gional Rail. 
Authority, a California joint 
p0 rity 

By: 
Name: \t4Ath MA 
Title: t'KtCutt'ut flttCtOL 

s:Vtaers\jaherrcl\cat%11u.\netlinkS.mod S Hy 30. 1996 11;OD&n 
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OF CALIFORNIA 
iss.. 

:ry OF LOS ANGELES 

On 7°I , 1996 before me, rk4fl1s J. 
:-:sonally appeared Lsj;tI(c& )4aatI* 
: sonally known to me (or proved to me on the basis of 

..-.:sfactory_evidence) tO be. the..person(s) ..whpa pamç() is/are 
scribed to the within instrument and acknowledged to me that 

:.e she/they executed the same in his/her/their authorized 
.3pacity(les), and that by his/her/their signature(s) on the 
:r.strument the person(s) or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

WITNESS. my hand and official seal. 

Ei...M* cO&Q.t#1016X4 
ç Wt961 t4otoryPidlc CoUfofla 

LOS ANGEI&S COUNTY 

. 

: \user.j.Iwrr.1cste11u.\met1ink5.nod 6 

r 
L 

N.y 30. 2916 11:OBai 



. 

. 

S 

STATE OF CALIFORNIA 
I ss 

COUNTY OF LOS ANGELES 

On , 1996 before me, lL 
tt r. 

personally appeared 4otvçrv- 
personally known to me (or proved to me on the basis of 
satisfactory evidence) tobe the person Cs) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their authorized 
capacity(ies), and that by his/her/their signature(s) on the 
instrument the person(s) or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

WITNESS my hand and official seal. 

La)i Notay Pitic - CdfOISO 2 tos maa COON'? 

\u.ers\j.herrel\catellu.\metlinks nod Hay 30. 1996 11:01am 
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COflUL ACtS 0? 21 000*Cr$ II $1111115 13 SIIIS AN £20 DISTINCt 0? 271.32 tnT. 

26 SCUllS 32 itCiflI 37 NINUTTS SI UCONDSWtfl 110.35 nfl. SOUTh 24 010*111 51 
IIINIITTS'O* IXCOIIOS VEST 407.14 ?1ZT1SCUTh 4O.DCC*ZSS 22 IIIJUTEI 34 ff001105 CAST 

37 27211 ?UT AND I0IPTIICAZTIILT AIONó A UNGONT ant c&vt N0&TKZASTt*LT lao 
NAVtJSC A ReMUS OF 40 00 TIlI0110N CITIAt MCLI 0? (7 010*51511 hlZIIUTtS 21 1C10S 

33 All MC IISTANCC 0? 47.41 nn TO tilt POINT OP TRICOlOr Viii Tilt SO5,ITIICAXTflLT LINt 
jr LOT 7 0? SAID SAVOIST TRACT; THCfl SCUTIIWS'TE2I.T ALOIC TICS SOUDIIASTZALI 121115 

Or LOTS 7. 5. 11. 13. 11, 17. It. 21. 23 alto as OP SAID sacailT 151*0? '10 A 111(5 
TuCk.? IS P'Wfl. WIlls DitfiltS 15.00 flit WtS1t*1.T InlanD p.? at011? MCLII 1*011 
Till? CC2tAIN 000*51 AS RECXITO IN flit 0110 TO THE CITY 0? 145 AICCIIS 110*2W, 
AP*ZL 22. 1135 AS SNSTIUIICIVV NO. Ill 0? OflTCIAI. *100205 Or SAiD COUNTY AS.IIAVTISG 
A lIMING Also 1.1310Th 0? 50011 03 0502115 II NINnZS 30 StaNDS VEST 221.1$ rUT 
AND IVS PIOI4SCATIONS filIflo?, tiliwa IOUTIIII&Y AttiC SAID PAAALSa LINE to fl 
11511*1.1 LIII 0? LOT 34 OP SAID lAUtlit TRACT; NVSCZ SOZTII1*LT ALONC 1*1 tkSflAi..7 

ract S .1 Sl*L 
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MOUANHAUER. HCASII & MooRe. inc. 
ta,c anIon -ej,.- CYtUCOCliS 

ni A. 
aOIQaw wfltI IMaC 

Octobor 8. 1513 

UNION STAXIOK SIt NOT IWDW islam CAttilY flCJICT tUft. 3 (wwnauw ) 

LINES 0? 1015 34 AMP $4 AMP IT'S P*0W'-fliOSS TW? to aao Agac TUE nSTmr 
tann or can t. 2, 3. AISO i or SAID N.M. san met to in loin 0? ucinaa. 
nan .... .... mAr ,onton OP SAID LAMP. DUaIIES AS rotiac, 

s:nzsa *t tnt tm sonnnse na or iot 17 or saga auaitr man 
$0*TIIZASTU&T AI.OIC ThE IICSTIIWESTflLT LIME OP LOTS 13 AID 15 0? SAW IANOifl n*cr 
TD in tm cnnn&x oosnn or Sn; . COT 13a tuna soumtntnt.t uc in 
NoxnaAnns.r tan or SAIO tar 13 TO tnt MOST SASTUU caxa or sago 10? 13, 
TWICE SOUTIIWCSTW.? ALCIC tnt SOIJTNDStflU LIMES OP SAID LOU IS MD 11 .10 A 

loIn. SAID PoIwt UC DISYNICE mna 5.43 FEET NORflISASTESL.T ?I TUE MOST 

SooTWILY oonta OP SAID LOT 13: nina NOITIIVESTEE&Y IN A 01250? LIME TO A POINT 
IN TUE uoniinsiatt LINE OP SAID LOT $7. SAID LAST NPITIONES POW? UIIC OISTAMCE 
ninsow Ii.i, .rtn non itic non irstuaLt ooaaa OP SAID £0? 17: ninia 
IiO&TIlVtStflt.t UI A OL*ICT Lull ¶3 A POINT TN TUE IIOETiWISTtI&X USE OP LAID LOT 
17. SAID LAST MENTIONED POINT 111110 DIStANCE TItUICS 1.44 PEE? SWTIWESTEELT non 
Tn pocn or sscg,invc, tuna iioAflltMTU&T MOIC SAID NOXTTIVESTUU LINt 1.44 
.rttr to itis tom or ottiiintic. 

ALSO nan tIInSflOM ThAT PUNTIOJI or SAID £.ANO Ixavow WhOm LOT 44 or SAx; 
met. 

WItIE tICS! PORYTONS OP SAUdI? ST*UT (50.00 rEst WIDE) AS SIIl ON nra 
HAP or sAudict mAC? TITLI or wiitot PASSES WillS LEGAL ooItVt?AlIa or ago LAID. 

PAIOV. S 

floss Poxuoss or tug SUflYESA vtJisrAfl n*a a mitt an or zos .n. a in 
ooONTT 0? LOS ". STATS 0? O&xtOflIA. PILED IN 0.25 MO. 33773 MPpflIcR 

cn. tas AJCELZS onoxfl. * fl7hw n or iza a sstso a soot 1422 PAcE 
113 or os. Ii tilt OflCE or in oon "-"" or ssxo onOUTS. ,.. 
T1CSt floN5 or TSACT NO. 3501 Ii SAID CItY. an, AltO STATS. AS PEA NAP 

a soot io PAGE $4 or nAn. U SAID nPaaS ama .. via TISOSE 
rvas La or in citt u.os. IN nra an, oo*n All. STAn. AS 51101W ON NAP 
A55D50 Ill 5 2 PACtS 104 An $0; or nxv"'us IN SAID AIPOflS 
OfltCE, 0150USD AS A WICLS AS rotsac' 

1501flTh0 At in sootinnntz aan 07 10? A 07 flAt? 350$. AS PtA UP ""fl' 
IN 40 rics n 0? NAPs IN tic OSTLCE or in ,. . .-nnn 07 agp 
. Tl SAID POINT 07 .....1. NOfl 30 "" 04 IIIJIUTTS 15 ' WEST in nstmr tin or urn a oun.a or 21.44 rEt? 19 AS INTESSZCTION 
VIta a n ONOW5 TO In aiw AMP MYINC A UhSU 07 141.00 Pfl?, tIE NADIAS. 
tiNS IS SAID POINT Or INTflS50flON SESSION PORTE 12 0552555 41 MINUTES 11 S 
WEST. SAID POINT OP Ilflflncyto. *z a in an Poir or ua 

Atom tnt Alt. OP SAID 2vi A DISTANCE OP 34.51 rm 10£ POINt 07 alcoa via A LINE SEARING SCUTU 50 40 MINUTES 35 ZEIDS VU. tnt 
MOW, LIME A? SAID POINT 07 TNiCT SWING PORTE OISS 1$ pun. 23 

VEST, maId swiw Ia otaus 40 MINUTES 31 Sboosos "Ut A OISWiCE 0? 
Sn .14 V TO POINT 12 Tn? NOSTWISS ASASlIED A? RICA? 3110123 10 Tn WTfl 
LINE OP ALMMUA *VVAUZ. VAC.TED, nba SOUTh 43 DtaIU 01 NIMPTU 30 1 
WEST Mac A Un is ntt Imanln&x or AMP PARA&&a to SAID ITEA LINE OP 
AIJ(AIISSA AVENUE. VACATED. A DISTANCE 0? 110.00 SlIT TO AM ASCIi POINT: iNfliCt 
MOan 4$ DECAISS 43 NIKUTtI 10 SENOS WEST A DISTANCE or 10.31 PUt to a tom 
42.00 PSI? Nonitnty or All. MEASURED At ASCII? £1101.15 to iiit wtn LINE OP 5*10 
*1MM 5*1 AVtIlfl. VACATED t TUba zoo-Tx IS 0552515 07 MINVTtS 30 SIIIS WEST *10110 
A LINE 41.00 nfl POAtIlULT OP AltO PAAMLZL. TO SAID TEA LIME OP AIMAIISAA 
AvENUE; VACATED. * 01573.110 OP 157.57 PU? TO Tilt SECINSIPO 0? A OliVE taCAVI TO 
Tilt tOo-TX AMP NAVIIC A RADIUS 0? 553.00 rat. TIlE MäIAL LIME AT SAID tWINNING 0? 
OlIVE SEARING WaITE S OCCIETS 52 MINUUS 30 zEros WtrTg tUna wtstni.r AWC 
flit ARC OP SAID OlAVE. inoucx A CENTARL ANGLE or us PECtIn tO MINTIlS CO 

I ;ot 13551 

S Ex. A 



Mou.v.u.uu. I1,a.asni & MOOAL iNC. 

. an,oa. '.*j. 
Mw La M CaM.... C4 

oeta.r 11, 1t$3 

r VSIOI StATtOl flU NO? DW WtUU CAtDI&T PIDflCT P$3 S 

2 stims. AS MC DIflAS or In. as nag nina fllcflT TO SAID aivE LOUTS 44 
OtC*US 17 MINi? 3OIOUPOt WIlt 111.33- VU? TO-A P01W? II TNt WtflU&Z lIlt 0? 

- 3 AUnM Lt. 'am, nina SOUTO 44 DWIUS 1, KIC 40 flS fl MaNC 
SAID WUTflU 1.1St or DiryAsa OP 11.80 VEt? TO Tilt £OUThtiU or "-s-n. 
AUflit. vAatw, nina tonit IS 0 07 MInUTES 30 StI0I CM? uaq inc 
scuuz tat to tic tssiw.t TflJUMUS OP TWA? fltN qizt tt TU NO1TIULX 

5 lINE 0? 10? 1 0? TRACT 27141. *5151 MA? IZCW ZN 1005 720 PACES 24 *85 21 or 
nAn. a ntt ornct or in uwn moa or in. OUUflT. saai u MAVEn A 

6 0? 411.01 rUts Tsaia tAflflI.X AlaMO tilt uon.x lIlt 0? SAID 10? 1 
(USC A aWn CAVE TIIUU MV MAVUC £ MDCUS 0? 143.14 nfl? IS *10 DZflAIICS 

7 0? 2(1.72 VIE? TO Tilt P0*IIIVSfl51U Un OF 10? to or tuct 10111. *5 PU MAP NU ZN tC* 111 PACtS 41 tO 47 DC411V1 0? MAlt. IN TUE czrta or tic tr 
tfllRf or SAID 000W??: nina I1OITWTAflU&t AlONG Tilt IIOflulVtSTfl&t LISlE 0? SAID 
14? 10 10 tic soutiiau ust or AWJct? AVTXUEI. vAast, nina LOATS a o" 

9 01 MInUTES 30 StM0S CASt A&OIC alt I4UTHULE LIME MO Ill P''1t0M tar 
TO Tilt flStflLt 'oman or na cnzcw. in or tot ' nyu *s tnnusi 
It Tilt 02W 0? LOS AICCZS oiDtMAlct NO. 2(7 *.S.p 0$ PILl 1$ tilt CT?? 0? lAS 
AICaXS axlE ornas nina nonxtftu AIsc SAID gtnnu 40080*11 to tic 
nonnn,r Ult or AUIASS*A MENUS NOW VAC*TI tiiaia WIStESLI MONO SAW 
soniinjx iii's To tnt NOITflAflW.T isic or n.omi ITWIET NOW V*QT51, a $01111 

30 "'°' 04 MINlfltS Ii stomios WEST MONO Tilt NONIIIEASTn&? lInt or SAID M4 
silts? nc*rw to nit *nn&r jnasIoN or nu.r ThI$ CilVE Nflflflfl 

II 
MUTNO A MDIV: or III 00 VI:?, Tuna Vtnn&Z AL0l'O ml ac or tan 

alyt TO Tilt Tifl POINT Or 180IN5t1C. 

14 

10? 24 or Tilt £AUOIE? tiM?. ii' Tic CT? 0? LAS AICULS. 00U5n 0? LOS '"". 

. 16 
oLtroi2un. As PU 10.? flCCPD ZN loOt 37 PACtS It AND 30 0? 

NISLASWUS na*n. zi tilt ama or tic OUuun nn or na MTT. 

I,' 
TISflOI 111*? iontm. or inn tar ii. :r' '' VtiXti in tin AS 

-It w in otn to Wfl&XA 1.. 11*012 *1W Wa II. MAULS *10080W OCtogn 11. 
1111. AZ iana...a, uO. as: or orncfll. *taADi 0? MID mUlCT. 

I000fila WITH THan POITIOlIS or ,*uäitr InSET ISO 00 VU? WED C) LiW AVTZ.A filEt? 
(4O0O VU? WIDt) OCT11 As 51400W-OW SAID IAIIOItt UAC?. nttz Or -flla PAintS vrtn 
IA4 OUiflnaa 0? MW LAND. 

it 
ta.n TWESZTHW( 711055 PCWTZWII 0? LAW InCISE ...4t7 IC AVIIA Silts?.' I14a 

u WATSAIOfl otsazsn t*t. 3. 

PAJICU.ti 

Z4 UCla? flU a7 OVfl tiCs? POITIOWI OP A000ITA STiES?. 40 PUT IN fliTS. 
AC SASS tTT. 40 rut t. vtpri. AS *1401* Ii LOS *.NCflES CS?? INInS fliED 

is 
8005 18210 AT PACES 2*. 27 AC 1$. 01501cC AS POLISh 

, stiatwo A? in tnnsnno. or in lwtflAfltIS$ LISlE C? $513 VATS Stilt? WITS 
tOUTnAnmg PSOLOIcAttOW or in NQtTWtASifl&X Lint 0? lAID *00017* Stilt?, 

,, tao Atac SAID pOnWr.ASTU&r tin 0? AUGUSTA SlitS? P0*1W 11 DIS1S 13 MINUTES 
*0 flOUiiO* Wtfl 111.41 1t5T1 nina swti U noisES t* NIHOUt 00 SCS Wilt 

, 40.01 itt? TO Tilt SOUT1IWZSTTAU tint or SAID AUGUSTA SUn?: nina *1480 SAID 
SOUDIWUTUU LSXS tOUTS It OtflflS 13 MINUTES 30 St0S SAX? 128.4$ VEt? TO IS 

- INTSUECTIOII WITS tilt NOttWtStflLt LiNt Or SAID CA?? Stilt?: TWICE *14140 1510 
N0tTiAItSTflLt LINE SOUTH II DtC*fl5 31 MiNUTES 40 ItOUKOS Ott? 4$ 11 PUT: nina 
CmiflNUIIC *10140 SAID Moaninnn&y 1451 SOUTH 42 050115 14 MINUTES 1$ SCinIES 
WILt *1.11 ttttt tInGE lOUfli 41 DECRIES 41 K1NUTES 41 1t001105 EAST 40 Itt? TO Tilt 

31 
ran or saw OATH Stilt?. twa *14110 SAIl IOOTWRASTWJ lINt MOthS 

12 010*115 *4 MINUTES 11 $5001103 CAST (4.5$ fit?: fllv'a 00NTNUIIC *10540 LAID 

32 
S0UTICSASTIN.T USC MOAtS 45 450*155 34 MIWJVtS 40 ItI t*st it.ii VEt? TO flit 

raci a ot LOs 13*41 

Cx. A 

S 
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- MQEnHAUER. Hiaasc & Moon inc. 

I_AIC Sfl7Ca5 OTt WOIWS 
,I &a 

-a asSS P.eg3S'C 
octowt 2$. tfl3 

azox sultaN $IU $0? !EWD VTniII CAXDIAI fiGS? PAS 7 Cuiawjis) 

2 ICSit 0? ttGtilhltlC. 

T 3 PASI 
4 VIA? PInION 0? 'Tn tin tanS. 1$ flit CiTY 0? Cal ANCttS. STAn or aurnna. 

AS Silowil Oil Nfl fl$Jfl LW COOS I PACtS 104 £110 SOS Or NtS.LAatQuS ISSAS. SN 

5 ticS ama or tnt OOuirfl ItOO*OC* 0? SAID UIIfl. 'StaG ThAT POtTYOS or an 
Sun? lnaIt&x &I AS LOVt*S tANS 40.00 PU? "LOS) AS fl tstasusan ST flit 

6 CUT Diatwtn or nsa an. cu ysata ii nit tnt or tog tacflzs oanxaaa it. 
17332 ON nzt is in exit ann orna or sate tin. cas Punagjasr flzatflo 

7 AS A WNOU AS ICILCIS, 

a ITUC IETiIW A HORS ZCflA& PLANt CCO.tfl at itit tpttictn Un 0? flOats nitty 
SUSIIAI invervats. AS LION Ca PLANS SOS. 1.4322 AND 1-4323 Ci flU £5 tilt onttt 

9 or in exit ncspc or tata tnt 0? tos ". SAID IfitictIc Un ins 
LCOXn A? AM CUVA?TON or. 2I2.sS LU? MOlt tilt O?VICZAI. aAtwl flat or aza c;n 

IQ or tos aicacs aoona ,avtt t. till. it oAOtUJa NO. 12322. an a 
PT.Afl At AN UXYATIOII or JU LU? non n ontctn. anc pun fluajigo vIllas 

I I 
flit Venial. pflCflOiIg or tilt IIUUNAflfl 015a1113 $OUNDMIU CitiI?xlc VIA? 
stsa snnn SAiD HO*IZONTAL fljfl A? n.SYITZCN 251.(4 LU? AID tilt son or 

12 SAID StIUCtUAt. AS SICfl Oil SALD fl_ANSI 

13 
SAID NfltiNAflfl otsasasa flSctt. 01150 ALL. lilA? POtTICU or aan craw 

j4 rAN A DUflIUO IN US owir tO CITY or LOS ACtS MOOANID L5 
11300 PACt '1 OYTICTAZs AZOOLDS or tas DJCS&SS Count. 

Is - 

fll.,, 
16 tn Ponolu or twa a or tmst Poitlolls or in IVI0flISZCU Or Tnt ALSSO 

17 nacr, ii in exit or t MCflU. Sfl O? LOS PCV.U. Sun U? auronxa. AS 
PU Ills RZPZSD VI lOot 4 PACtS 12 Alit 13 0? stsa&zanoas :s ut orna 

Is or in ..-. nnn or urn un. ocsaxuo as 

19 ItCIIIWIPO AT IflflflCTICU 01 A LInt ilk? IS PMLfl. VIII An a DISTPJC 0? 
(0.00 rUT vtstu&z (IIV*fl AT RST Malta) to nix tASIX LINt or LOT IN 

20 pa naa a win it n.r un or in &ia AS DcScautC 15 PAR 7US$-S 
lbJDtC) 1* Tn nan. ann or-- -..aUCa man ii in tea "-. rr 

21 iuvwa an so. talon. * wnnn n or wuta na SW NAJ U. 
jIfl. -- -r NO. St-3fl20 or omens .e or nsa .in' twa soctiin&r 

23 aLSO SAID Mtfl IllS A DUThfl or 101.00 PERT TO A PDXfls SAIl IOta? alit 
uupar xo.00 tnt tcat.r . in znancnci Or urn an Ins 

23 VIII tER aj.nwa UN! 0? Lfl a IN MID nea Di .-.'.. Socraziwz AWC a 
CIUCT LVIR t* A POINT IN in ..,...a un or SAID 10? 12. SAID LAST IWlYICUID 

24 P011? ERDO DISTAl? ii----- 70.00 PU? PI tnt ZWTERAS? 0? 10? 1$ SAID 
flea DI twa USTmX ALSO tnt niU&T WU 0? SAIl CanS in is. a 

25 DIStIa 0? 70.00 me to tat soutiurast Nfl 0? SAID ICE Ii T POS1T 
Arnie tnt ranmi itisi or nsa set S to in .onmsunnz tIn or 5Mb fl a 

26 IIfl STh__n..asX ALSO SAID N0UfllVtSi.t SINES to 4*50 USAZINMOVe CIEtolIES 
PWI.Lfl 11111$ nia ... .nai.T 11CC SAID_PWLLZI. LIP! 10 tnt POsY? OP ItflhtYC. r .,..... WI a' sam sac tc a- uz cx unacaw a- 
IDE a- 1MG .r.. IN SC 7137947 D1CC fl .47 7 Mb OTt& - 

zi cm ass atsatmoi wAS PWJAØ AS A w...otVCt ONLY MD U ci Pot USC IX 
in DZTZSION A$D!Ot C0XVnA$Ct Of LAID U ViOLAtION Of in SVIOLTSSZOIQIAP 

29 ACt 0? TAt 32*11 0? CALITflN2A. 

30 

3% taste C.. fl*SIsM*.at. 11.3 So. fli4/.p 
, , 

i r --i ._11_-.--. 
3' IF\ I I-.-r.s 

' iw.''' IAI 
'C 

LsGI 0(5 \s..___t.3/ JO! 
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McUS4HAUEP. H,c..ss & Macat ac MwDHao 1-too 

tao Uaenj.4 -cJjau'. an. va "°gsnent 
SI? H )PSta LaMqs .a fl 

'.r fu 
FStsyZ4. 1935 

Raised Msy t. 1998 

- ThE METBOPOIJTAN WAYS OlflCT OF socm4sN CAumnniA 

!44cEL A 
UNION STATION I4EADQUARTES GMNT DS 

That pozton at Lot 2 atTract No. 10151 in the Ow of Las Angeles, Cowny of Las Angeles, 

Srs of CiEfomla r aSp reSrdedii Bock 157; Peges 45. 48-asw 47 afldaps in the office 

of th. County R.cort.c at said County, ductS as follows 

8.ginS,gatj faidLot2 dlswntflorth 70' oi'or East 184A8 

feet from the southwnrfy comet of aid (at 2. aid being the northwest corner of the 

land as desalbed hi pa.cS 71355-1 (amended) in the RnaI Ordet at Condemnation entered hi 

Los Angeles County Supsiar Court Case No. C41 6021 a cettfied cony of wflicts was. recorded 

March 11 1987, as Znsutgnent Na. 81-386285 at Offlciai Recast of said Cauntt thwcsacng 

tie geneS northerty boundaries ofths land a dasoibed in ParS 11955-1 (amended) in said 

East OittafSemn*si, as ftflaws South 34 ursa- East9JQ Set South 10° 01' 01' 

West 6.32 feet. South 730 58' 59 East 13.38 feet acuthsaslxdy along a tangent curve 

conave Wuthwestaut and having a rtcf 10348 feet tough scanut angle at 45 340 

38w, a' arc ann. at 86.77 tnt south W 24' 23' East 41.33 fec scutheestesty slang a 

anqs*tctgvu nm.nSy end hs'azG a raaa at 15042 Sec. dvcugh a anni angle 

at 43' 43? 73', wtan if 115.18 fIst, South 78' 07W Es flOE tnt easwly 

along a rca01 ctsv cusiavs n1.ithstj Nid havig a IUmUS of 39842 hE twgh a annl 

angi. of 01' 38' ir. _ aau..a 0123.55 tnt, m abs parallel with e'4 sandy 

590.58 feet, mn.4 nrfgftt anØs frnjn the ..aarly fine atseki tat Laid north 10' 01' 

Or East 0.93 tnt aJig said parallel En to * XMt Oil C lkiyns OXY$ CUOVS northerly 

and having a reaus of 970.00 feet, a nai Eat Through said point bears Saudi tO' 04' 22 

West tiara easterly along said anys through a canni angle at 02' 30' 09' an arc diswice 

0142.37 fat to a Ens that is parallel with and distant easterly 53243 feet, manured at right 

PAGE 1 0F2 .108 NO. 16528 
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Mou.e*t*un Hta*sn & MooRE. iNC MDHO,O11OO 
Cattm DevUopinetit 

'MG SflYO C cvi. e.ws 
47? I *0 LAngS Cfl SXIS 

Q131 *' f 4U4 

Febtuasy 24. 1995 
Revised Met 22. 1996 

NE MEtROPOLITAN WATffi otsrRIcr OF SalEM CAUFORM 
UNION STATION NEAtOUAflS GRANT Ce 

angiesfrom then frlinecfssidlat2thwcsNorth 10° 01 0tEast43.dSintSonq 

said last menoned ajagej line; thence ptSi*tdar m said wendy line. Nat 790 56' 59 

West 326.50 ftc thence øarblei vith said weswly line. South 10° Otor West I 17.77 feet 

thence rpenWadat w said westerly tint, North 790 53' 59° West 34.77 feet thence parallel 

with said wendy Eat, South 10° 01' or West 12.44 feet thence perendia4ar W said 

westerly fine Nat, 790 53' 89° West 49.25 fec thence pazallel with said westerly line South 

10° 01'Ol West 132.77 feet thence pwpen&aier m said westerly line. North 79° 58' 53° 

West 35.49 feet thence panDel with said wendy line South 10° 01' 01 West 30.19 tnt 

thence pwpenz5adarto said westerly line, North 79' 58' 59 West 125.32 feet the wendy 

line of said Ltt thence Smith 10° 01' 0? West 10.07 tnt Song said wendy fine to the 

Pt of 8.gkui1. 

ContaIning 185.408 sq. ft. 

NOTh THIS DCRIFT1ON WAS PWARm AS A CONVENIDICE ONLY AND IS 

NOT FOR USE IN NE DIVISION ANO1OR CONVEYANCE OF LkNO IN 

VIOlATION OF THE SUBDIVISION MAP ACT OF THE STATE OF 

CAUFORMA. LEVIEWW aTm! 

PAGE 2 OF 2 

MnceaaAn W*DLfllCT 
WSWIWK CALfl*p. 
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EXRIBfl "3" 



. 

. 

Peg. 1 ci 

This ExtaW TO SE AUACHED TO THE LEGAL. DESCRIPTION 
PORTION OF LOT 2, TRACT 10151 MS. 157/45-47 

CITY OF LOS ANGS.ES, COUNTY OF LOS AN'1 
3ASS or RAp,$cs StATE CF CAUFORNIA 
The bstiiqs Vecr at based an the beaStg of U 10t151. C nig the centfle of AJ 
Street betwee, Csn C. Chavez An. (fcrmcty Macy Street) atd North Malt St. pe t.cs Mqe Cty Cnginws fltd Book 132-213. Pages 111, 112 rd 125. 

1LN0. 10131. 
&d 157-43/47 

c.LycATIuN IMOLLFNHAUER, 
IHIGASHI & MOORE INC. 
1411 W. riETH St4th FLOOR 
ILL CA. 90013 
ITEL: 213424.2561 }JA 
I FAX: 213-614-1863 

' 

loATh: 0V29/96 
V1CINITYJAAP hun . 

SEXIItBIT "8" 

V. 
C 1- . SC 

HEADQUARTERS 
GRANT DEED 

CATEI.L.US DE'VELOPEMEN 
CORPORATION 

To 
MWD 

MWDHO-01-100 
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Mccsea.suep, Hwa.sni a Moons. 1740. MWDHO-o1.wonAt 

tue surirron CVI. eIIw6 
477 . Seet iaMg fl 

&SwB,1995 
ft,uêij May22. 1336 

ThE METRO POUTAN WAT DISTRICT OF SQtrruEgn CAUFCnCA 

PARCEL B 
PERMNIeIT EASWEtT AT UNION STATION 

That patton at I.at 2 of Tract P10. 10151 in the au of Los Angeles, Ccwtry 0 LOs Angeles, 

Sate of California per map recorded In Book 157. Pages 45.46 and 47 of Man in thiófffó! 

the County Recorder of said County. described as foflowt 

Corntnertdng at a point on the wnwty line of said Lot 2 stent North to' at' at' Cut 154.48 

ftc from the southwest.grfy cor at Lot 2. said point being the nogtiwest corner of the 

land as desibsd in partS 71955-1 (amwdedj In the RS Order of Condsninadon entered In Los 

Angeles County Superior Court Case No. C41 6021. scerdifed copy of whidi was tded 
March 11,1987, as lnsm.un.nt No. 87.366265 of Official Records of said Cotmrn thence along 

the genial northerly bot.mdasln of the land as desaibed in Parcel 11955-i (amendedi In said 

as ilowt. South 34' stir East 340 fe. 5ou Qe oi'oi' 

west tat tnt, sou iv sr sr Eut 13.33 tnt, sitheestedy along. angent CIZV* 

$%VS southwegedy and having a radius of 109.08 feet..through a cents] vigle of 450 347 

W art disunce of 88.77 tnt south 34' 24' 2? East 41.33 tnt. southastidy along a 

ag ant cave concave n tsut,ady and having ant aft 50.92 tnt.. tough a cenuil angle 

043' 43' 13', are of 118.16 ftr South 78' 07' 38' Eaat332.035nt easterly 

alOng I tangent ant concave i'.ortherly cA having ant of 938.32 fan through a.ou4 

sac). of 01' 33' 18', t go digara of 28.55 feet. te a Ibie pasaliel with arid dant easterly 

680.58 feat, light esegjss, front the vnstady ie of said Lot 2. mid North 10' 01' 

01' East 0.33 feet along said paragij fine t a on a non-angint cave concave nctt'ierfy 

and having a radius at 970.00 feet. iradlal Ens through said point bears South 100 04' 22 

West thence easterly along aid an. through a CWU$ U of 02' 30' 03' an arc disanca 

PAGE 1 OFS JOB NO. 16528 
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MOua4MAUER, Hia&ssi & Moona INC. Mwmc.01.IOOPEAI 

LAsO $U*VtYOfl ava. vsw pment 

41? MV V, tar CSib' t3 

m.,, amj C1 Pa $213) Si'tS 
Ocwbc 6.1995 

Revised May 22. 1996 

ThE METROPOUTAN WATER OISIRICI OF SOUThERN CAUFORMA 
PERMANENT tsaer AT UNION STAtON 

of42.37futt tuntthstspaflfleiwthanddisrustny63ta3fnt.mew,sgnght 
angles. from thu wendy ns at said Lot 2; thence North 10' 01 01' East 434.05 feet along 

said last mwdon,d parsilsi line; thence psrpendidit to aid westerly Wi,, North 79' 58' 59' 

West 326.60 tnt thence psjailel with said wawly line, South 10' 01' 01'West 117.77 tnt 

6 
thence perpendicular to said westerly ins. North 79' 58' 59' West 34.77 tnt thence pvaUeI 

With said westerly line. South 10' 01' OT' West 12.44 feet thence ptpendicuJar to said 

wendy Un., North 79' 58' sr West 28.23 feet to the TRUE POINT OF BEGW*11146 thence 

3 condnuing North 79' 58' 59' West 21.02 tnt thence panJl& with said wexterty line South 

01' 01' West 132.77 feet to a paint hereinafter referred to as Point ... ; thence 
' ;Nlo 

Pe'Pttdsr aid westerly 'Ins North 19' 58' 69' West 95.36 feet to the beginning of a 

°''° ' cev '3 fc a rat$ 5 *ough aid 

beginnIng of nonwigsnt ajsvi bars North 76' 32' 20' West thence noitety along said Uuv5 
13 

tough a cunual angle of 14' 32ff a' in art 6,swtcaof 31.32 tnt tote beginning of a 

reverse cave nave westerly and having a radius at 123.37 feet thence northedy along said 

through a cunral angled 21' 2I'47' en are thatenc. 48.00 feet thence North 06.38' 
16 

41' East 204.15 tnt tote beginning of a tengent can Conan andy end having a ndius 
17 

of277toOfeettence nod*ysorgaldcutvethtoughecertutl engleotol' 47' 18' an 

dsrcs of 86.74 feet to the begiv*ig of. reverse curve concave sauthwnwfy and having 
19 

20 
eraas of zs.00 tnt, the westirty w'....gs of said last menaned cave w be tingent with 

a tie tat Is purpendaitar to the westerly line of said Lot 2; thence nflwsstariy along said 
21 

cave through a cenuaJ angle of IS. 24' 58' an arc distance of 38.58 feet thence along said 

Perpendicular 'In. North 79' 58' 59' West 97.83 feet to said westerly 'Ins of tat 2; thenCe 

S 'In NoIt, W' 01'01' feet to a point lw&naftn referred to as 
24 

PAGE 2 OF JOB NO. 16526 
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Moua*t&uER. Hics*ii & MOoRE. INC. MWDHQ41.loOpEAl . - 
CaSaO.v,Iopmant 

Ln40 suavyvac E- ave. vonn 
41? MIII fly, SUIS( L M95á1t Can 913 

PPPO'.(2fl) fl4.1 PngJ) 814480 

aber 6.1995 
Ra./cse4Mayt.1995 

ThE METROPOUTAN WATER DISTRICT OF SOLm4ERN CALIFORNIA 
PSM EAS AT UNION AD0N- 

Poin5; thence conifnwnj aiáng Aid*esadyinsNorth-1O' 01'-Ol East 100.00. faSt 

thence perpena,lar to said Wendy 0r. South 79' 58 SY East 121.03 tnt to the beginning 

angent curve concave so(thwsaly and hatg a radIus at 45.00 tnt the southedy 

tertninu of said an. being ungwn o a reverse cive concave eatedy and having a radius of 

6 
2735.00 feet. said reverse curve being concanuic with and distant sastarty M.00 feet 

measundradlagy, from that certain an. dssctlbed herein at having a radius at Zfl9.OQ tnC; 

thence southflsteety along saId aliv, through a cenwal angle of 90' 52 W an ate distance 

of 71.37 feet to the beginning of said reveres c'S.- thence outMrty song said revse curve 

It to the paint at tangency with a line that Is psnflei with end distant sandy 44.QQ feet. 

S!.' ulsaswsd at right anglss. from that certain cows. deathbed herein as hiving a beating and 

Sdistance 
of North 05'3W 4 East 204.15 feef. througha cant-al angle ofO4' it 53 an 

ate distance otZOZ.78 feet thenc, along said panflai mi South 08° St 4 Watt 131.71 feet 

14 
to . beginning of a tangent an. navs northeasterly and having a radIus of I LOOfeec 

thence southeasterly along said easy, through a egigal angle of 66' ST 40 Va lit distance 

of 13.14 "t thence South 73' Sr 59 East 33.98 tnt w the b.gbv*igaf a tangent curve 

17 
Conavs southwesterly end having a radius of 30.00 feet thence southeasterly along said curve 

thtDug*I 
$ ..nj4 Mgfe at 33 37 OC an arc 6snnc. of 20.74 tnt to the TRUE POINT OF 

19 
.BEGUOJUF&G. 

20 

21 
CCCT ThEROM that pardon of said Lot 2 desa.d as fcflowt 

22 

Beginning at the herStbefor. desaibsd Paint A: thence North 79' 5W 59 West 35.17 feet 

24 
f co' 4,ed herein as having a beating and 

25 "" PAGE 3 0ff 5 JOB NO. 16518 
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. Mou.B*4AuER. H,o*siii & Moona c MWVHQ.O1400PEAI 
an Cealkasorsooment 

LAPC S3VEYOfl CYL means Corporation 
'U .. n is Mgsa CS'S 13 

ffin (273) s'a' Psi 1273) 67'It 
Ocwbett99S 

Revised ,a. 22. 1386 

ThE METROPOLITAN WATER DISTRICT OP SOUThERN CALIFORNIA 
PERMANENT EASEME'E AT UNION STATION- 

stann of 'South 06' 38' 41' West 131.71 tnt'; thrice along said Proionãaton NóEt 06° 

38' 41' East 93.12 tnt to the beginning oft rgsnt UVS COflCIVS $outhsntvly and having 

a rudiuS of 12.00 feet, the easterly terminus of said aVi to be wigent with fine that is 

panflel with and dlswtt southerly 34.00 feet. 'neasind at dgtit angles, from that cfln course 

dewlbed herSi as having a beaflnq and dlnnc, of 'South 73' 58' 59' East 33.98 tnt'; 
6 

thence norteastesly gong said auve through a cenusl angle f 93' 22' 20' an arc distnce 
t 
s of 19.56 fset thence along said panjiel fine South 790 58' 59' East 16.87 feets di. beginning 

5 
of a tangent curve concave southwesSy and having a radius of 12.00 feet, the southerly ¶ 

' 
terminus of said last mernioned.curve to be tangent with that ce5in cows. dswlbed herein 

as hrving.s baring-rid distance of 'Scuds 10' 01' 01' West 132.77 feet'; thence 

. sotth.ast&yalcnquadoaethmughacVflitWllPfS000'OOVtvethtZnceOtltS$ 

feet tents along said last mentioned certain cmne South 10' 01'Ol' West 93.66 feet to die 
13 

Porn PBegirvtg. 
14 

Is 

AlSO .UCWT ThB1EROM tat perton of said Lot 2 desated as follows 
16 

8.w.id..a at the hareinbsfon desated Point 'r; thence along S. wendy Sn at said Lot 2. 

uoss to. oi'oi- eo.00 feet thence pep.nthcSwto ss westariy fine sass 79' St 

5Y East 91.81 tnt to tie D.9L...fl9 aft s.w.r'S aive concav, westerly and having a radius 
19 

,f 30.00 feet the westerly r,inta of said an. to be tangent with a Me that Is perpendicular 
21) 

to the westerly Ene of L Ze4 whlci passes through said Point 'r; diana easterly. 

southerly end westerly along said curve dWOuOJ% * canual *flØe of 180' 00' 00' an art length 

of 94.25 tnt thence along said perpendicular rai. North 79' 58' sr West 91.81 feet to the 

23 

Beginrang. 
24 
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MouewuE. HIGASHI & MooRe. tic MWDIC4I.IOOPEA1 
flIt 

CaSuzD.vtopnwiit 
LSJC Si*VEYOfl C s..- Copoaton 

417 %flg ant aAnçt Ca&ni t3 
nun jzn; a't fin (2131 SU.?$ 

Ocsbw 5.1995 
RSnd n a 1996 

ThE MErROP(DJTM WATER DISTRICT OF SOUThERN CAIJFO4L 
PERMANENT EASEMENT AT UNION STATION t., 

Conuins 35.388 Sq. Ft. cc 0.5124 Aces 

NOTE THIS DECRJPTION WAS PREPARED AS A CONVENIENCE ONtY nc is 
NOT FOR USE IN THE DIViSION AND/OR CONVEYANCE OF LAND IN 
VIOLATION OF ThE SUBDIVISION MAP ACT OF ThE STATE OF 

CAUFORNtA. 
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ThIS EXHIBiT TO BE ATTACHED TO ThE LEGAL DESCfijy,iON 
PORTION OF LOT 2, TRACT 10151 MB. 157/45.47 

CITY OF LOS AICZLfl COUNTY OF LOS ANGELES, 
BASIS OF BEARINGS STATE OF CAUFOR*A 
The beattqs shown ha-eon n basn 
Street betnt, Cascr C. Chavez Ave. 
Engineus Fidd Back 132-213. Paga 

I- 

MwvHaiqssiopg - 

j CA1n!-IJ9 
QQflØaeayy. w 

I GGRPORAflOK .. 

s-I 

I1I p44. 
w2s.9' s7nr3n 

16.8? 
z 

I Zq'OW A-v 
R-12.CO LIa$t 

,3 a-z-1r4r LA 
III R-1 

LU 
I .ji. a 

a 3A.'143X <Ph IrR-taSr - 
-: a.l-3L1r ' 

'NI 

. H 

UI t 

a' U'. bear1q a? N 10tX57 C daig the witeline of Mcncgq 
(trety Mocy Street) id Nfl Mcii St. pa- Las MqSes Cty 
111 ill wid 125. 

pag. 2Tot - 

As 

''I 
z Cr-s 

4 

3WL7 IØ LOT 2 r 
ImI;45,47 
1*. NO. tolt, 

I 
EASEMENT 
0.812 A . 
4sn74o /4 R-ILW CI 

L 16.14' /_ I 

g 
TX1ZPOO4T 
OF ucuuwc 
PIIWAIXT EASE3NT 

M.W.D. 
Union Station 
Headquarters 

Parcel 
OwT A 

nwcr 
4. a2rcr 
ft - 
T. - 4W? 

NIaICtE 
LDC as\ 9 
aflU5-t. A.arrr\ Z 
it c-Juzdç - astiK \ 

/ -2tM N\. 

t 

SLL 

'hR 

Scale r SO' 

DETAIL 
tzs 

- SITE PnPAR r I DiSTRICT 
CF sotman cAj$OMtA 

L CATION MOLLENHAUER, UNION STATION 

:t.t 
1. 

HIGASHI & MOORE INC. HEADOUARTtHS 
411 W. t-u-d St4th FLOOR PERMANENT EASEMENT 
LA. CA. 90013 CATELLUS OEVELOPEMENT 

:irt;nw,_J:t TEL: 213-824-2e61 CORPORATION 

(U.S. lOt) FAX : 213.814-1863 10 

DATE: 02/29/95 MWD 
ViCINITY MAP 

W.O..; 16528.04 MWHOO1.1OOPEA1 

EThIT- "5" 
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Page z-;rii 

This EXHiBIT TO SE A17ACHED TO ThE LEGAL DESGRPiloN 
PORTION OF LOT 2 TRACT 10151 M.B. 157/45-47 

CUT OF LOS ANGELES. COUNTY OF LOS ANCtES. 
tA%S CF BrARtNGS STATE OF CAUFORMA 
te bewiflgs *OWn heron te band on the bea4nq of H 1O0X51 £ along the cwteThe of MrSc 
Stint between Cesa E. O,anz An. (famaty Mccy Street) and North Mcii St. pe Los MgSes at1 
(rginecs flSd. Book J32-213. Pages 111 112 aid 126. 

r-- a. tat 
se_ I 1015% - 

! a' A-SS2434 

I 4 
R-277t00' 

- 
-r 

: -se 

- 9017C 
V* - 4&OC 
LulLS? 

Pw 

a- 1WXX 
* - 
I. - 14.2S 

V*VN04%IOOPEAI 
CATtUIS OEVELOP%C(T 
cOONAT1ON 

0.812 Ac. 

Scale 1 z 80' 

- - - 
an pg. 1 at 2 

hUN MOLLENHAUERI, 

J 
HIGASHI & MOORE INC. 

fi 411 W. FwTh 81.4th FLOOR 

9. LLcA.90o13 
TtL: 213.624-2661 

I FAX : 213.614-1863 
DATE: 02/29/96 

. EXRIBLT "B" 

1i.j;111 .I,hr:i 
'I ,lr. $,;uJu.1 L. 

HEADQUARTERS 
PERMANENT EASEMENT 

CATELLUS DEWLOPVNT 
CORPORATION 

TO 

MWD 
MWOHO01.1OOPEAI 
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-- UNION STATION 
: 

METRO RAIL:CONSTRUCTION 
- -. RIGHT OF ENTRY LICENSE - 

- :.- :AND 
PERMANENT EASEMENT AGREEMENT 

ThIS L ::'s: isrcde and ente-ed into as of this 3RD day 
of /'Jcv&& 957 by and-between the Atchison opeka Sante Fe Railway 
ComDanJ, Soutnern-Faci fic Transportation Company. the Los Angeles Salt Lake 
Rai road Company and, its Lessee, Uni on Paci fic- Rail road Company, (herd na fter 
"Licer.sc r') and the SouthernCal I fornia. Rapid iransit Distri Ct; a public 
corpoa:'cn (nere'raf:er 'Licensee'!)t 

'EC T -s 

E Licensee intends o constructTa subway rapid transit system in the 
city an: County of Los Angeles (hereinafter "Metro Rai"), and; 

1HERE.LS. in connection with said construction of Metro Rail Licensee requires 
intEr use and occupancy ofcertain portions of the proerty known as the 

_OS- r i5 JflOfl Passencer Te--iinal (he"e rafta- AUPT' o red b, Licensor 
r1 cr a"es are cescroed anc aer:1ted here" an: on xct r nereto, anc, 

HEREAS. Licensee wi reoui re the crant of permanent surface and subsurface 
easemen: areas for the operation of Metro Rail upon. completion of 
construction, and; 

4KEREAS. Licensor is willing to grant to Licensee a license for entry upon 
those portions of LAUPT for purposes of constructing Metro Rail and Licensee 

is w-H-n to accept such grant of license as a teans of acquiring temporary 
use and occupancy of those areas of LAUPT property for purposes of 

constructing Metro Rai I , and; 

WHEREAS. Liçensor is willing to grant permanent surface and subsurface 
easements to accommodate the presence and operation of the completed Metro 
Rail rcject and Licensee is willing to accept such grant of permanent 

easement areas, and; 

HOW ThEREFORE, the parties 

EREMISES. Licensot 

and o:cupy tne below liste 
of cors:ructinq Metro Rail 

hereto agree as foliods:- 

hereby crants to Licenses the right to enter upon 

i parcels (hereinafter the 'Premises") for purposes 

and for no other purpose; such parcel are further 

deoic:ed- and described on Exhibits "A" attached hereto and made a part hereof: 

. 



C 
Parcel No. - Temporary Construction Areas 

A1023 .:Temporaiy consructión area- foiconstruction staging, 6,824 
..square.feet. 

Al-025-1 Temporaryconstructiôn area for construction staging, 6,903 
square feet. - 

- 

fl-025 Temporaryconstruction-area-forconstruction staging, 90,000 
tsquare feet.-- 

P3-025-i Temporary construction:area for construction staging, 2,238 
- 

souare feet. -. 

P3-047-5 Temporary construction area forcznstruction staging, 66,419 
-. square feet. 

P3-047-6 Temoorary construction trea for construction staging, 36,093 
square feeL 

A1047-7 iTémpOrarycottrUotioffiiuT6t .cons-truction staging, :g;183 
:1-__ square feet. -: 

P3-047-S Temporary construction area to construct interim Amtrak 
facilities, 78,637 square feet. 

A 047-9- 
-: Temporary construction area toconstruct interim Amtrak 

Sacilities, /3,896 square feet. 

P3-347-10 Temoorary construction area for access road, 24,920 square feet. 

P3-33-4 Temporary construction area for construction staging, 37,175 

square feet. 

P3-033-S Temporary construction area for construction staging, 7,615 
square feet. 

P3-033-S Temporary construction area for constructing staging, 456 

square feet. 

A1033-7 - Temporary construction area for constructing staging, 1,809 

square feet. 

Area descriptions and locations of the tempotary .ccnstruction areas shall be 

revised to allow for the construction of the Metro Rail station portals and 

srface penetrations as decribed and depicted on Exhibit B", east portal 

ari and "C", west portal area hereto. During the course of construction, 

U csr.see shall provide yen fication by survey or other appropni ate means (as 

b-a agreed to by Licensor) to Licensor of the actual parcel areas utilized 

by Licensee. 

U.) FUTURE GRANT OF -PERMANENT:EASEMENTS. Upon completion of construction 

CT. Y.atro Rail, upon satisfaction of the condition set forth in Section 3 

hereof, and upon the receipt of written certification that Licensee is 

-. 



- 

-- C 
prepared to commence revenue..operation of Metro Rail, Licensor shall grant:to 
Licensee penianent surface and-subsurface easement areas required for its 
installation, operation; repafrrnaintenance and employee and passenger access 
listed below, depicted on Exhibit "A" 

Pefthanent Easement Areas 

Al-0'7-1 Station Box andTunñel U- 40,102 sq ft 
l-U'-7-2 Station Box :- 69,55 sq ft 
b10473 East PortaY -- 

-n_-- - To be determined 
Ai -047-h West o'ta1 : -- :am _-: To be determi ned 
Al -033-1 Station Box- - 3,29 so ft 

S :j:Q33_2 East Portal ancil1aytic rHf.TY 1,309 sq. ft. 

Al -033-3 East Portal --T- : - -- To be deermined 
1-033-3 Station Box- andCrosbver.: 2,612 sq.ft. 

Pedestrian Adcess-Wé-Porta1 from 
Alameda St - To :e determined 

PAE-4 Pedestran Access-EasttPortal from Macy 
- Street and Vignes Street Thtersection TODP determined 

_----.. tz_ -- - - - 
Licensee thTLAUPT siteThs& 
ièdue commercial develomentvihich 4dl1involve the construction of 
otheiai office, hotel and retailbuildingsand fac:iities. As of the date 

hereof. Licensor has not completed final development plans for the LAUPI 

site. in order that the future develooment plans for LAUPI will not be 

àdmprcmised or constrained due to-the. configuration of the Metro-Rail 
pedestrian access easements1 Licénsôrha1i have the right to modify or 

s&ifS' alternate pedestria adëes dasements from tine to time to accommodate 
its development program. Said alternate easements shall conform to the 

following: 

A. PAE-1, Pedestrian access from Alameda Street to the west portal 

shall be provided by easement witn a \-laking distance or not more 
than 500 feet measured. from the centerline or the east sice 

Alameda Street sidewalk midway between Aliso and Macy Streets to 

the portal threshold. 

B. PAE-2, Pedestrian access from the Macy Street and Vignes Street 
intersection to the east portal shall be provided by easement with 
a walking distance of not more than 250 feet in a generally 

north/south directionmeasured from the point of termination of 
the south side Macy Street sidewalk at the southwest corner of the 
intersection of Macy and Vignes Streets. 

In the event Licensor exercises the rirt herein reserved to designate 

alternate pedestrian access easements to accommodate its devel opment program, 

Licensee shall, upon demard and prior to the recording of such alternate 

pedestrian access easements, execute and deliver to Licensor quitolaim 

documents releasing the interest of Licensee in the pedestrian access 

easements which are being replaced by-the alternate pedestrian access 

easements. As material consideration for the grant of the permanent 

easements, Licensee shall defendand:hold Licensor, its agents, parent and 

affiliated companies, officers, shareholders, employees, and lessees harmless 

from and ecainst any and all -liability, expense, including defense costs and 
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legal fees, and c1ai f?r damages of any nature whatsoever including, but not 
Timited to, bodfy frtry, de&th,personal injury or property damage arEsing 
from or connected 'nr5i the useofthe permanent easements by any person a including, witho:t liritation,Licensee, its passengers, guests, invitees, S éniployees, directors :r c:-ntractors... 

2. RENT_ ipcn excttion of this Agreement, Licensee shall pay to 
Licensor as retii fr the ?rernises the sum of Five Million, Forty-Two 
Thousand, Seven hurn-d Thirty_Theeand np/lOU Dollars ($5,042,733.00) as 
(hereinafter the "F"- Peatu)...j_ 

Ththeevent the ren:o5lic.atiornófLicensee deterhiined by multiplyinc the 
thonthly rents y the :.berof thontbs of occupancy for each parcel as set 
forth below, eceezs ie .iimurn Rent, Licensee shall pay the monthly rEnt for 
each parcel then occe or util ized by Licensee. Such rent shall be due and 
payable on the ftrst ±ay each month fror the data the Licensee's rent 
:obligation excee±s tte acunt of the prepaid ret theretofore paid. Such 
-rents: not paid by tna nrst of the w.rrth-shall be subject to a late charge 
based, on C lZ) per. annuni. Such rents_shall 
.be subjecf to-d;ustt4ë l'tcthcparcQitsary iff area from tboseset 
forth, above, in hfct case 'theTh'ë!its Shall b& determined by rnultiplyitf the 
-ad.tu.al parcel areas 5' the rent er square foot per nonth. 

rcp Per: Monthly 
Parcel 4:. Sc. ft.-) S/S.F./Mcn. Rent 

p Al -025 6,824- .36 $ 2,388.40 
Al -025-: 5933 .35 2,416.05 

fl,000 .35 31,500.00 
Al-Dc- 2,232 .:: i8.3C 
Ai_Ofl_L 37,175 .35 13,011.25 
Al-033-f 7,615 .35 2,665.25 
Al-03-E 455 .35 159.6C 
Al-032-7 1,809 .35 533.15 

66,419 .35 23,246.65 
Al-047-5 35.093 .35 12,632.55 
Al-Dc?-? 9;ls3 : 35 3,214.05 
A1-047-S 78,637: 

. 27,522.95 
Al-047-; 73,896 .35 25,863.60- 
'Al -047-TO 24,990 .35 8,746.50 

2(A) ADDTTIO-Nt Licensee as aditior.al nental shall pay to Licensor 
all real proper:" ta;as and assessrents a$plicabie to the Premises. UDOn the 
receipt of the statants, or real property taxes an assessments ironi ne 
Lbs Angeles Ocurty Th Assessor, Licensor shall prepare an analysis anc 

:statement settin: -l-t an allocation of said aounts to the Premises, which 
shall be paid t: Lir within twenty (20) days of receipt by Licensee. 

3. L10EUSOR'S A?flV.L OF PLANS. Prior to the commencement of the 
construction cf aoRai improvements upon LAUPT, including temporary 
facilities, Licasee sEtali' submit construction plans, working drawings "shcp 
drawl nys and spe:i t,czs (the "Plans") therefor to Li censor for revfew and 
approval. Licerscrs a.proval or disapproval, as the case may be, shall be 
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subnifttedin writin9 td..Licensee within 4Edas :f th initial submittal to 
Licensor. Should Licensor disapprove the:Pians, ft shall specifythe reasons 
for such disapproval withreaisonable detail in ns .ritten response to 

___ Licensee Amendments and modjfcations tCthè rars shall, likewise, be 5 submitted to Licensor:.forrèviewandapprovaipror to thecommencernent of the 
construction. of. the improvements .describedby. tt amended or modi fied plans. 
Licensor shall isue inwrittèCapPi-oVãV6r'dfsa:roval within 45 days of the 
reeeipt of the Plan amendmebtsormodifications from Licensee. Provided that 
_ice-isee has not then coma tted an eventof defasit pursuant to Section 19 
'iere of, it snall be authorized to proceed5wi th te construction of Metro Rail 
rDrt.e-ents upon tne receipt of Licensàr_Lswrie- approval of the applicaoie 

°lars Should Licensor fail to approve or disapr-cve plans suDnitted by 
Lcensee tnin 45 das of receipt thereof, tapprva' shall_be ceeed 

Licer,sor's aoorova shalLnotberequired fcr the plans describing the 
teporarywater treatnient.plant and- the- irnroveents to be constructed wthin 
the tunnel and stati on box structures.(defined as thatspace extending from 
.the interiors of the tunnel. ahd. statiatiox-:to the exterior surfaces of the 
,alis, floors and roots of the tunnel nd stati box enclosures) - ------ 
------------- :.-i --- flC;j. 

,- ..:ts:-.: -r-tr-.. J tcfl r '-r-e.r-- --- - - siis Plans or amendedand 
modified plans, Licenso.r shall not assume-any litbility for the correctness, 
adequacy. accuracy or sufffdency thereof. Lice:see hereby agrees to 
indemnify, defend and hold harmless. Licensor, its agents, affiliates, 
officers, shareholders, contractors, representatfves. lessees and licensees 
from aid a;ainst any and all liability; expense. ;r:-:udin defense costs and 
1 egai fees and..c]aims for damages of any nature c.atsoever includi ng, but not 
Mm te t: jocil nury, tatn;persoial ins-. -ooet drago o' 
contractual liability arising from or connected -it the use of the Plans. 

4. F3RTAL AREA IMPROVEMENTS 

Licensee's Design and Construction of the Portal Area Improvements. 
Licensee snail prepare, or cause to be prepared, a ninal Concept Design of the 
East nd West Portal Area Improvements (as depicted in Exhibit "B" and "C"), 
which shall be submitted to Licensor for approva. Licensor shall act upon 
Licensee s submittal within thirty (30) days. Fail ure or refusal of Licensor 
to act thin the time limit shall b deemed to te ar. approval of the Final 
Concept Design. : 

After Licenor's approval df the Final Concept [Esfgn, Licensee shall proceed 
w th H nd Desi gn, which shall include cornipl ete ;i an s and specifications, and 
shall submit the designs in progress to Licensor at least monthly. No 

approval of the designs in progress is required :f Licensor, except that 
Licensor nay comment upon any aspect of the desi:n :hich varies from tha final 
ccncept design, does not cOmply with the Metro Rai'? Criteria, the Design 
Criteria or applicable laws, ordinahces, .regulatcns and guidelines of public 
authorities. 

. 

Licensee's Final Design shall be subject to the anroval Of Licensor, which 
apProval shall not be unreasonably withhe d. in-a inai Design shall be 

subo tted to Li censor, and Licensor shall act up:n Licensee' s submi ttal within. 
sixty (60) days. Failure-or refusal of Licensor t act within the time limit 
shall be deemed an approval of the Final Portal ;rea improvenient Design. 

- 



C 
Licensee shall proceed with and:.coniplete construnon of the East and West 
Portal Area Improvements upon ticensor's approval cf the final design.- 

5: -. NOTICE OF USE. T Except for parcels Al -025 and Al -026, the occupancy .of 
which will commence upon the later of (1) 'the date of execution hereof, -or'(2) 
the date of execution of an agreement-between the Uational Railroad Passenger 
Corporation-(kntrak), Licensor and Licensee, as soecifiedin Section 9 hereof, 
and Al-047-1, Al-047-S and Al-047-6,the- occupancy and use of which shall, 

commence on the later' of Cl) the date of -executin hereof, (2) the date Amtrak 
vacates said parcels, or (3) the date'ofexecutii of the above referenced 
agreement between mtrak, Licensor and Licensee. Licansee agrees to-provide 
Licensor with not less than sixty (60) days prior wnitten'notice of its intent 
to use and occupy any parcel' or portion thereof, art not less than sixty (60) 
days prior wriften notice.bf its intent to termirate the use of said parcels. 

6.- TERM. This License shall be jo effect for a period of eighty-four (84) 
months from the date first hereinabo'Jeiritten or upon compl eti on of the Metro 
Rail'iniprovenientsontheLAUPT site,.whichever first occurs. '----.* ±- - 

-- ---- 

INDEMNIFICATI0N:'icensee iië}eby'iTg è't :indémnffy, defend añd hold 
harmless 'Licensor,Hts agents, affiliates, offices,shareholdrs, employees, 
lessees and licensees from and aoainst any and a:: Th.a5iiity, expense, 
including defense costs and ie;ai fees, and claYa for damages of any nature 
whatsoever including, but not limited to, bodily irjury, death, personal 
injury, or property damage arising from or conneeo -with Licensee's use or 
accupanqy--or the Premises. ---- - ' - - - 

a 7. RLOCATION AND CONSTRUCTION OF SUPERINTEN:ENT's OFFICE AND CONFERENCE W FACILITY. Inc construction of Metro Rail wiH i-o,vs tne cemolition and 
removal of the b'jfl ding struct:rc which contains he bAUPT Superintendents 
Office and the LAUPT conference facility. PursuLt to the terms of a separate 
agreement, the parties have agreed to the constrL:tior of a replacement office 
suite for the Superintendent on other portions c-f LAUPT property. The rights 
and benefits herein granted to Licensee are contingent on the full and 
faithful performance of Licensee under said agree-iient. 

8. INSURANCE. Licensee shall maintain policies of insurance to provide 
the coverages specified below using underwriters reasonably acceptable to 

Licensor. Such policies of insurance shall proviie that insurer must provide 
Lic-enscr with not less than thirty (30) days pricr ''ritten notice of the 
cancellation or termination of any policy. Licersee shall provide Licensor 
with dupl icate originals of all insurance policies and original certificates 
of coverage naming Li censor as an additional instred. Such policies and 
certificates shall be subject to the reas&nable a:proval ofLicensor. 
Licensee shall submit all pOlicies, endorsements and certificates to Licensor 
not-less than sixty (60) days prior to, the commen:a:ent of any work of 

construction or the entry of Licensee, its agent:, -:ontractors or 

representatives on LAUPT for preconstruction actiiities. 

(1) Minimum Insurance Requirements: 

A. COMPREHENSIVE GENERAL LIABILITY: Comprene.nsiveGenerai Liability 
shall be provided in an amount of not less than Fifty Million Dollars 
($50,000,000) combined single limit. 

-o - 
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1. Coverage háll::bèa dbmbinatión of "occurience" basis and 'claims 

made" basis. 
-' - 

a 2 Liability i urànc&pliè' (poiicies) shall not contain the "X, W C, and IJ', (explosion,cóJiapse:-thid underground) exci usi ons. 

3 

- '--. -. 
Policy (pol iciesYshal-1 Icontain a "cross liability" endorsement, 
'nich shall pro'nd& that the coverage applies separately to each 
insured against whan claim is,made or suit is brought except with 
respect to thi limit of tile insurer's liability 

4 Policy (policies) sil include contractual liabiiity coverage 
Thr iiabtlity2-.assuefl-Litercie under this License AgrSnient or 
other Acreem&ts: w1thL1 censor.. 

- 5 Policy (polices) shalicontain broad form property caniage 
- 

- endorsement S - 
_-:. ..:...- --- L,. -- . .. . - ---------------------------------- 

S PoLcy4poJjciesL-shaJBiveccrnp.1eted operations covthiage-- - 
-- 

- - _-ca-- c._-------t-'------- - - r - -- - - - - - rC-_f '--- .- -: - r 
--- - 7. Lfa shl lb-anedtsThMif6narinsured. under i iabii ity 

policy (polidies). 7 

8. Policy (policies) shall not contain exclusions limiting coverage 
for. operations. proximate tp railroad property. 

-- 
w: :s' co:NsArIon Licensee shall provice e'idence tbt a 1 a - 
epoyees 
are 

or dor,:ers, whether of Licensee or contractors to Licensee, 
covered by Worker's Compensation Insurance with en emoloyers 

Lability coverage with a limit of at least One Miilon Dollars 
($1 ,000,000), and which shall satisfy the minimum requirements of the 
Cal i fornia Workers' Compensation Act. 

C.. BUILDER'S RISK. Licensee shall provide "all risk" (including 
- . 

earthquake and flood) builder's risk coverage in an amount of not 
less than Twenty Million Dollars (320,000,000) per occurrence for 

-- . . earthquake and flood and Fifty Million Dollars ($50,000,000) per 
occurrence for all Other perils. 

0. RAILROAD PROTECTIVE- LIABILITY POLICY. Licensee shall provide "green 
- fern" coverage of Two Million Dollars ($2,000,000) per occurrence, 

Six Million Dollars ($6,000,000) aggregate and Forty EightMillion 
Dollars ($48,000,000) excess claims made coverage. Such policy shall 
be issued in favor of the Li censor and the J4ational Railroad 
Passenger Corporation. 

. : . 

E AUTOMOBILE IHSURANCE :ucenee shall provide automobile insurance 
coverage in an amount of not less than One Million Dollars 
(51,000,000). 

Inurance coverages provided by Liceneehall be deemed primary with respect 

a to other insurance coverage under policies carried by Licensor, its Lessees or 
l,ate. ------------------ . - 
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a: HAZARDOUS SUBSTAUCES 

-A. "Hazardous substande":meansTanystasjnce deemed to be a hazardous 
or extremely .hazardoussubstance,:waste;oirrraterial. oi-a toxic substance, or a a :pollutant, under any: Federal ;: state; or1da1 law, recul ati on, ordinance, or W rule, including but not limited to the Resource Corwersation &nd Recovery Act 
(42 U.S.C. sec. 6901 et-seqi, the tompreherisive Envronmental Response, 
Compensation, and Liability Act (42 U.S.C;-sec; 9631 et sec.); and the 
tarpenter-Presley-Tanner Hazardous Substances Account Act (Cal. Health & 

Safety Code, sec 25300 et seq ) 

B. Should Licensee discoveror bec ar cf thpresence of 
hazardous subs tances on the Prethises, it ishalt do th.e following, at its sole 
cnst: 

(1) Notify Licensor within.24 hours aftEr the hazardous substances are 
discovered. The notice shall 4escribe the natire and quantity of 
hazardous substance. -discovèi-èfland assess the immediate risks posed 
to the public, tbe_enployees at L-icensee, ts contractors, 
the 1 

- 

(2) -Ptbthptly hotify all gtérnment agencies jiat are entitled to 
notice by law. The notice shall comply with :piicable laws, 
regulations, ordinances, and rules. 

(3) Promptly do whatever isprudn; and 4hatevsr is required by 
applicabi e- laws reülatons , ordinances, ard ml as, to protect the - public, the employees of Licensee and Ucansbr and the environment a from risks posed by the hazardous substances. Licensee shall inform 

W Licensor of Licensees plans for and efforts tward accorn2iishinc this, 
as required by Licer1sor. 

(4) Perform any investigation, study, respcn:e, removal, or 

remediation required by any Federal, state, or local authority with 
- 

jurisdiction over Licensee or the property sutject to this agreement. 

Licensee shall do this in compliance with a?picable laws, regulations, 
ordinances, and rules, and shall inforo Licens:-r of Licensee's plans 

-- for and efforts toward accomplishing such resronse, removal, or 
... remedi ati pn, as requi red by Li censor: Licensee agrees that it will be 

the generator df any hazardous substances rem:ied from the property as 
- -, par.t of any response, remo'al or remedfation. 

10. NITRAK LEASE. Licensee acknowledges that Licensor has an oDligation to 
the National Railroad Passenger Corporation EP24iX<) pursuant to a lease for a 

substantial portion of the LAUPT property and in ccnnection therewith 
Licensee, at ts expense, shall ensure that L-,censor DC aDle to meet its 
obligations under said lease:. Licensee shall assure t all times that: 

A. Amtrak shall have the ability to o?erate an intèrcity passenoer 
rail system on the Premises demised under the lease on a basis 
acceptable to Amtrak, specifically includin the ability to operate 
its passenger trains according to schedule. 

-8 -- 



- -- 5. There. shalt be uiade-avafiable to Arnt-ac reaonably accessible-'-? 
surface area for a ninimum of eignt -rd-ed and fi ftj (850) 
autD-iobile parking-spaces; of which SiX hundred and f.fty (650) 
shall be allocated-to passengers anc two hundred (200) to crew -- 
rnembers and employees. --- 

I -: - - 

- °- Amra ha1J:bav. ofuffiiet portions of the LAUPT Deot 
building and other structures_for passenger ifl9ress, egress, 
oarding, ticketing; bagagrhand1ir: anti rocessing and 

offi ce-admn-istrative use ar provide± -n said Lease - 

D 1traK shaiLhavipedetrian an5veh-cular access to tne track 
- 

aprcn. areas sUffitientforits:reasona-ble needs for purposes -of 
passenQer boar_4Thgtrainrnaintenanca, rpair, baooac-e and nail 
load ig and unloading and emergency :e-v ces 

Further _icensee snail not enter upon th&PFerr ses or commence construction 
withojt f rst having entered into a-separate wrtten agreenent hi tn Amtrak and 
Licensor nhich shall set fortffin_detaiJ the m&i-ier in which AmtraK op-e-t-ions 
are-ti be accoxodatbothutir co-ntructi 0? tnd after-cornp-letionmf 141&o 
Rail Sard agreement-slifl pecTfycanfl?cribetz-Domary imprcvenents-ad 
facilities to be utilized b Amtrak durtngMet&: .Rafl construction and 
permanent fecil i ties and improvernents to be con:tructèd by Licensee for use by 
Amt-a: up;r, corr.nleton of construction. In addition, the agreeTent shall 
obli gate Licensee to provide safe and feasible ;assenger and ein;loyee access 
to the train yard, -feasible -and -safe baggage an pa-:kage-handiira and 'on 

cched1e' ta,n ro era-i: to and rrom LAUPi 

Licdnse acknowidce: that pursuant to Ti tie 4 :f the United States 
Government Code -Section 556, the permission of :.e Secretary of the United 
State: Oe:artrent of Transportation is required -rt Cr to the modi fication of 
any of Railroad facilities used by Amtrak which could potentially or 
conceivably result in a "downgrading" as such i: defined in saic code 
section. Licensee agrees to defend and hold Lrscr harmless against any 
claim or action rrde or brought against Licensor assertino a violation of the 
above-referenced code section resulting from Lfreasee's interference with 
Amtrak's operation on the LAUPT property. Li cersee shall hold Licensor 
harmless against any inadvertent breach of the Thtrak lease caused by 
Licensee. - 

:- 

-- -- - 

11 . LEASE RENT REDUCTIONS AND ABATEMENTS - Sh5ul d any tenant (md udi ng 
Amtrak) or suD-tenant yr Licensor be enti tled t: abate or reduce rent owed 
Licensor due to business interruptions caused by acts or actions of Licensee, 
its enipi oyees, contractors or agents-; Licensee thai 1 reinburs.e Licensor the 
amount(s) by which such rents are reduded or abated- within sixty (60) days of 
the receipt of a written statement from Licensor of the amounts -of said 
reductions or abatements. Licensee shall have the right to participate with 
Licensor in the settlement of any such claim for rent reduction or abatement 
by any LLUPT tenant or sub-tenant. 

12 oD:Tius DATL 000PERTy Licensee shall cco;erate w'th Lcensor and 
Amtrak wnere work is over or under the tracks, :r within the 1irits of 
Licensor operating property in order to expecita tne work and avoid 
nterrerence with tne operation or railway ecuiv.ert. 

9 -- 
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Licensee shall perform:work in. suchmanner and at such times as shall not 
endanger or interfere With the safe and timely operation Of the tracks and 
property of Licensororits Usseesand.the traffic moving on such tracks, as 
èll as wires,: signal s:and other property of raiiway, its tenants or 
ficensees, at or -in the vicinity of the construction work 

ticensee shall take jn'otective measures- necessary to keep railroad facilities, 
including track ballast; free of sand:or:debrisresulting from its 
construction operations.; Any damage to railroad facilities resulting from 
:Licensees operations shall 

? 
repaired r repl aced by Licensee.- 

-Licensee shall not pile or stor ánylmatrials, park or 'use equipment closer 
tb the center of the nearest- railway track,ordverhead lines, than permitted 
ty-.the following clearances: 

:- 

- 

:::T--1 0-0 Hon zontall)1 from cente ii ne.of ti'ack. - 

22-6" Verticall above top of ri1 

E 27'-O" y ticaflFi CtaM-jai1ifo}t e14Eri-c wi rescarryi ng t3 essthan 

- 

28 -0" Vertically above top of rail for electric wires carrying 750 volts 

to 15,000 volts. 

i-)-" Verticall'above top of rail for electricwires carrying 15,000 
- colts to 20,000 volts;- -- - - 

34-0" Vertically above top-of rail forelectridwires carrying more than 
20,000 volts. 

Any proposed infringement on the above clearances cr walkways due to 

-Licensee's operations shall be submitted to Licensor, its enoineer, and Antrak 

and shall not be undertaken until approved by Licensor and Amtrak, and unti 
theengineer has obtained any necessary authori:ation from the California 
Public. Utilities Commission or the United States interstate Commerce 

:9on if aplicable, for the infringement. 

--The detail of construction affecting the railway tracks and property not 
included in the current Metro Rail construction plans- shall be submitted to 

Licensor and Amtrak for approval before such work is undertaken. Licensor 

and/or kr.trak shall have the option of modifyinc the design or specifying ar 

alternate design of the railway tracks and appurtenances to be reconstructed 

-provided, however, that Licensee shall be respcsibie only for the cost of the 
replacement and reonstruction of the improvements removed during Metro Rail 

construction. 

Licensee shall be respondbie for payment of afl costs incurred for-any 

-dathages to railroad roadbed, track and/or appurtenances thereto, resulting 

from use, occupancy, presence of its employees r agents on or about the 

-Premises. -I 

13. LICENSOR'S REPRESEUTATIVE. At ll times during Licensee's construction 

activities Licensor shall have a representative on the LAUPT site to: - - 

:iO - 



a Determine that Licéhse&iiiin.compliance wth the applicable terms, 
and provisionsand §greernents4iereof._ 

- 

b Verify that the74etro Ra]rrimprovements are constructed in accordance 

- plans-a4id speci hd'ations_ approved by U censor - 

c Verify- that Licensee iscornplying with Sectioh 14 hereof 

o Serve as the interface bétweenticensor and Licensee, its 

contractors, subcon actoran a9ents with respect to construction 
natters 

' az'-.. 
. 

----- - - 

e. Assist in devisinsd1ütionto cst-uction pr6b1 ems, problems 

createi by the fWfiasibility.-of- inprovemen design or specified 
construction proaedures:.-.-5:. Th:.:--. : ., 

- 

Nobithstanding thepartidfättoftDf:Uce.nsp's-representative with Licensee 
:.-'in the resolution of cons ructthnpems:'nd-controyecsies or the approval 

of H censeesrecommndatioa --or;acti oicerisqr shal1:nttassumc:any 
liaoil-ity riu ng-fromCthiple ñof'saf-d ageement, resoLtioff or 

app-ovals -- _;-t 

Licensee shall reimburse Licensor for the cost of th representative which 

cost shli not exceed One Hundred and Fifty Thousand Dollars ($150,000) per 

annum. Prior to the commencement of construction, Licensor shall notify 

Licensee of its seiection:of:tndivtduals_orflr:s to serve as its 

representative. Licensee3shal1-have-therghtso approve Licensor's selection 

provdea that such approval shall not be unreacably- withheld. 

14: RESTORATiO OF PREMISES. The constructi:n of Metro Rail project will 

involve the demolition of existing improvements and the installation of 

temporary facilities on the Premises. Except as provided in Section 4 hereof 

upon the completion of the Metro Rail improvements or upon the abandonment of 

the project, Licensee hereby agrees to remove the temporary facilities and: 

(a) reconstruct the improvements to their condition prior to the demolition 

(the 'Base Restoration"), including the removal of all temporary structures, 

facilities and improvements (the "Base Restoration") or, (b) construct 

substitute improvements of a design, location and configuration sped fied by 

Licensor, the cost of which will not exceed the cost of the base restoration, 

or (c) pay a sum of money to Licensor equal to the cost of the base 

restoration. 

15. PERM ITS, APPROVALS AND ENVIRONMENTAL RELEASES. Licensee represents and 

warrants that it will obtain all required permits, approvals-and environmental 

releases from state, local or federal governmental 'entities as are required 

for the construction of the Metro Rail improvements. 

15. LICENSE ONLY. It is expressly undrtood and agreed by and between the 

parties hereto that this agreement constitutes a license ohly, and shall not 

be construed as granting to Licensee any right of possession, estate, title or 

interest whatsoever in orito:sáid Premises or any part thereof. 



S 
17.. LIENS. Licensee shall ;rcimptly pay-and discharge any and all liens 
arising out of construction wnrt done,lor suffered or permitted to be done, 
by Licensee or its contractors'ineatand representatives on the Premises, 
and shall indemnify Licensor against any lass incurred by Li censor on account 
of such liens. Licensee shall ha-ve.the right to contest the correctness or 
validity of any lien provided thfitflitposts a lien bond in the amount of 
the lien. Licensor is hereby authorized to post any notices or take any other 

lac.tion upon or with respect tothaPremfses that is or may be permitted by law 
to prevent the attachment of aty süthliens to the Premises; provided, 
-however, that failure of Li censor tc take ny such action shall not rel i eye fc-i-of any obligation.or iiabilitywider this or any other section hereof. 

-INTERIM AND PERMANENT TRAIN YARD :.RACK PLAN AND INTERIM TRAIN 
DPERATING PLAN. Under separatw-ritten agrecment with Licensor, Licensee has 
Iagraeo to bear the dost of- the prpTar1na an interim and permanent train yard 
Irack ;plan engineering and design, and ldterim train operating plan (the 
'tè%i'gri"and "Plan") engineered plh f6.r the temporary reconfiguration of the 
railroad tracks during Metro Rail: to&yuction, for the permanent track - 

:conf9uration after cornpleton of.Mtro flail As material consideration to 
Lier[sor. for it will notVi 
atcess to the LAIJPT tralnyai-&iaec&Is l-047-2, AF-047-5, Al -047-6, A1-047-7, 
At-047-8, Al-047-9 and Al-047-0)- unless and until the Plans ae completed in 
accordance with the separate a:reenent 

19. DEFAULT. It shall be a: "event of default" should Licensee use or 
31ow the Prnemisas to be used prp6ss no herein permitted. fail to pay 

the' aobi icabi e rents here inaove set forth when due or fail to comply with any 
other term, provision, agree:torrequi rement hereof. Should an event of 

default occur, Licensor shall :rovide written notice which shall specify the 
non-permitted uses of the Premises cr other events of default by Licensee. 
Upon delivery of the notice specifying Licensee's event(s) of default, 
Licensee shall have thirty (:0. cay: to cure the derault. Should Licensee 
-fail to cure the default wltni: sait thirty (30) day period, Lcensor shall 
have the right to terminate this J:ense and Agreement. The foregoing 
notwithstanding, should any defaut not be reasonably curable within thirty 
(30) days, Licensee shall not te deemed to be in default as long as it is 
consistently, diligently and in good faith attempting to effect a cure. 
Should any default result in a li&e threatening condition or defeat the 
ability of Anitrak to operate at LAU?T, Licensee shall employ extraordinary 
measures tO cure the default. No termination, revocation or cancellation 
hereof shaJl release Licensee froD any liability or obligation under this 
Agreaent, whether of indemnity o therwise, resulting from any acts, 
omissions or events occurrin; :ricr to the date of any such termination or 
canceilation. 

20. "AS-BUILT'1 

PLANS AND- SPEOLFEATIONS. Upon completion of the Metro Rail 
imrovements at LAUPT, Licensee safl provide Licensor with plans and 
specifications describing said imprvements "as-built". 

21 . NOTIFICATION BY LICENSEE. Licensee agrees to promtly notify Licensor 
of the occurrence or any event on the Premises, or other portions of the LAUPT 

property owned by Licensor caused by Licensee or its agents, contractors, 

representatives 
or employees that has resulted in injury or death to any 

person, damage to property and/or te creation of any hazardous condition. In 

- 12 
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addition, Licensee shall provide;Licensor with a description of the actions it 
has taken or will take to insure that..no.;-further injury or' death will occur 
and/or for eliminating the hazardous condition(s). 

22 NOTICES All noticèto 5e ive7hereundr shall be given in writing, 
by depositing same in theUAitthU:State rñáiidUiy. registered or certified, 
with postage prepaid, and addF'essed as_follows - 

- ____- 
If to Licensor Offic& of VtcCPFèsident - Operations 

SbUth&Pacific.ransportation Company 
One. Market Piaziil --.--_- .. 

sanFrancisco; california 94105 

- >Geñeral Manager 
- The Atchi-son,--Topeka-and Santa-- Fe Railway Company 

One Santa Fe P1azat-: 
5200 East Sheila Street 
.LosAngeJe?4Cal:tfornia 90O4O 

. :.- :. 
.., .. _:. a :-2. .:. .-. ------ - ..- r-.&--t_ - - -. -I-.-- . 

- ..-._ 

T Ange1eand Sa1tLakeRai1road.Cothpany 
Union Pacific Railroad Company 
1416 Dodge Street-.. 
Omaha, Nebraska 68179 

LAUPT Superintendent 
800 North Alameda Street 
Los Angeles, California 90012 

With a copy thereof to: Santa Fe Pacific Realty Corporation 
2 North Lake Avenue 
Suite 550 
Pasadena, California 91101 
Attn: Mr. Ted L. Tanner 

\flth a copy thereof to: Upland Industries Corporation 
Ordway Building, Suite 901 

One Kaiser Plaza 
Oakland, CA 94612 
Attn: Ms. Katherine Griffin 

With acopy thereof to: Santa Fe Southern Pacific Law Department 
5200 E. Sheila Street 
Los Angeles, CA 90040 
Attn: R.Curtis Bailantyn, Esq. 

And if to Licensee: Metro Rail Project Office 
Southern California Rapid Transit District 
425 S. 11am Street 
Los Angeles, CA 90013 
Attn: 14r. Jeffrey J. Lyon 

- 
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With a copy the-eof t0r Southern California Rapid 
LegaL Department 
425 S Main Street 
Los Angeles, CA 90013 
Attn: Suzanne B. Gifford, 

1 
Trinsit District 

Esq. 

Any party ma9 by written notice to the others specify different addresses, 
peisons or entities for notice purposes. 

23. ACCOMMODATION ONLY. The Right of Entry License is provided by Licensor 
as an accommodation to permit the construction of Metro Rail and fpr no other 
purpose. Nothing contained in this Agreement shall be admissible for any 

purpose, including the existence, of this Agreement, the fact oL occupancy or 
any of the terms hereof including rent paid or payabTh hereunder, in any 

action of eminent domain instituted by Licensee or by any other political 
subdivision for the benefit of Licensee. 

24. ATTORNEY'S FEES. Shpuld eitheiPurty hereto institute legal action to 

enforce the terms and conditions -o.f- this-License grenent the prevaijjag. 
party shalT-be tntitledto'eover tsTh,osts.and reasonableattorney's.fees 
from the non-prevailing party. - 

25. SEVERABILITY. In the event any provision of this License Agreement 
shall biTheid invalid or unerforceable by any court of competent jurisdiction, 

such holdings shall not invalidate or render unenforceable any other 

provisions hereof. - 

26. APPLICABLE LAW. This Agreement shall construed in accordance with the 

laws of the State of California. 

IN WITNESS WHEREOF this Agreement has been duly executed as of the day and 

your first above written. 

LICENSEE: 

al 

%t'2 4ZJar 
Sujanne B. Giffotdflsq. 
Acting Genenél Counsel 

- 14 - 
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LosAngles Salt Lake Railway Company and its 

Pacific Railway Compafly 

- LA rS1. cyC. 

Exs:ufive Vice President - t,rn c 
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RECORDING REQUESTED BY 

AND WHEN RECORDED MAIL TO: 

Los Angeles County Transportation 
818 West Seventh Street, Suite 110 
Los Angeles, California 90017 
Attention: Mr. James 0. Wiley 

SPACE ABOVE THIS LINE 

92 2355371 

[ RECORDED IN OFFICIAL RECORDS 

AEqOR0ERS OFFICE 
conunission LOS ANGELES COUNTY 

CALIFORNIA 

31 10 kM. DEC 15 1992 

RECORDER'S USE 

ftREE ci 

ASSIGNMENT, ASSUMPTION AND INDEZ't2IIFICATION AGREEMENT 
REGARDING THE UNION STATION EASEMENT AGREEMENT 

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

THIS ASSIGNMENT, ASSUMPTION MiD INDEIFICATION 
AGREEMENT REGARDING THE UNION STATION EASEMENT AGREEMENT (this 
"Agreement1) dated as of December 10, 1992, is by and between THE 
ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY, a Delaware 
corporation ("Assignor") and LOS ANGELES COUNTY TRANSPORTATION 
COF24ISSION ("Assignee"). 

RECITALS 

A. Assignor, as seller, and Assignee, Los Angeles-San 
Diego Rail Corridor Agency, Orange County Transportation 7 
Authority, Riverside County Transportation Commission, San7' 
Bernardino Associated Governments, San Diego Metropolitan Transit 
Development Board, North San Diego County Transit Development 
Board and Southern California Regional Rail Authority, severally, 
but not jointly as purchaser, have entered into the Purchase and 
Sale Agreement, dated as of October 30, 1992 (the "Purchase 
Agreement"). Unless otherwise defined herein, all capitalized 
terms used herein shall have the meaning given to such terms in 
the Purchase Agreement. Pursuant to the Purchase Agreement, 
Assignor agreed (among other things) to sell to Assignee certain 
property, as described therein, including, without limitation, 
all of Assignor's right, title and interest in that certain Union 
Station Easement Agreement between Assignor and Catellus 
Development Corporation, a Delaware corporation, dated as of 
SNovember 30, 1990 and recorded January 9, 1991 as Instrument 

1 



No. 91-37076, Official Records of Los Angeles County, California 
(the "Union Station Agreement") 

B. Pursuant to the Purchase Agreement, Assignee 
agreed that it would assume, from and after the date of 
conveyance to Assignee of the Union Station Agreement, all of 
Assignor's duties and obligations under the Union Station 
Agreement. 

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 and its subsidiaries' rights, title, estates and 
interests in, under and to the Union Station Agreement. 

2. Assumption of Obligations and Liabilities and 
Indemnification by Assignee. Assignee hereby assumes all of the 
obligations and liabilities of Assignor under the Union Station 
Agreement accruing from and after the date hereof. Assignee 
unconditionally indeinnifies and holds hanmiess 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 Union Station Agreement from and after the date hereof; 
provided, however, that this indemnity shall not cover any debts, 
claims or liabilities arising from Assignor's continued freight 
operations on the Owned Properties or from any agreements, rights 
or obligations expressly retained by Assignor. 

3. Warranty. Representation and Indemnification by 
Assignor. Assignor hereby represents and warrants to Assignee 
that neither Assignor nor its subsidiaries previously has 
assigned any rights, title or interests in, under and to the 
Union Station Agreement. Assignor unconditionally indemnifies 
and holds harmless Assignee, 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 Union 
Station Agreement prior to the date hereof; provided, however, 
that this indemnity shall not cover any debts, claims or 
liabilities for which Assignee is responsible under the terms of 
the Due Diligence Agreement, or claims related to Hazardous 
Materials. 

4. Further Documents. Assignor hereby covenants that 
it will, at any time and from time to time, upon request 
theref or, execute and deliver to Assignee, its nominees, 

2 



successors and assigns, any new and confirmatory instruments 
reasonably requested by Assignee, its nominees, successors or 
assigns, and do and perform any other acts (but without 
unreasonable cost or liability to Assignor) which Assignee, its 
nominees, successor or assigns reasonably request in order to 
fully sell, assign, convey, transfer to, and vest in Assignee all 
or any portion of the Union Station Agreement intended to be 
sold, assigned, and transferred hereby, and to protect Assignee's 
right, title and interest in the Union Station Agreement. 

5. Costs of Enforcement. In any action to enforce 
this Agreement and/or any of its terms, to collect damages as a 
result of a breach of its provisions, or to collect any indemnity 
provided for herein, the prevailing party also shall be entitled 
to collect all its costs in such action, including, without 
limitation, the costs of investigation, settlement, expert 
witnesses and reasonable attorneys' fees and costs, together with 
all additional costs incurred in enforcing or collecting any 
judgment rendered. 

6. Successors and Assigns. This Agreement shall be 
binding upon, and shall inure to the benefit of the parties 
hereto and their succeisors and assigns. 

7. Countertarts. 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. 

S 

8. 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. 

9. Mrendments. No amendment, waiver, modification, 
termination or cancellation of this Agreement shall be effective 
unless in writing signed by the party against whom enforcement is 
sought. 

3 
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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: 

394 

THE ATCHISON, TOPEKA AND SANTA FE 
RAILWAY COMPANY, a Delaware 
corporation 

By: 

Title:' Vice President - Law 

ASSIGNEE: 

LOS ANGELES COUNTY flANSPORTATION 
COt24ISSION 

By:___ 
Name: 

Title: 



(H 0 

STATE OF2H,06(c 
as. 

COUNTY OF 

On December/C, 1992, before me Dbri/ L (Ic/k 

a Notary Public in and for said County and State, personally 

appeared Jeffrey R. Moreland, personally known to me (or proved 

to me on the basis of satisfactory evidence) to be the person 

whose name is subscribed to the within instrument and 

acknowledged to me that he executed the same in his authorized 

capacity, and that by his signature on the instrument the person, 

or the entity upon behalf of which the person acted, executed the 

instrument. 

WITNESS my hand and official seal. 

(Seal) 
nature 

DebonhLV&k I 

I 
?4Gt*T,PUb11t4tstmhi1mfb1 

S 
5 



fl 0 

LOS ANGELES COUNTY TRANSPORTATION C 

CERTIFICATE OF ACCEPTANCE 

This is to certify that the interests in the real 

property conveyed by the Assignment, Assumption and 

Indemnification Agreement Regarding the Union Station Easement 

Agreement dated as of December 10, 1992, from The Atchison, 

Topeka and Santa Fe Railway Company, a Delaware corporation, to 

LOS ANGELES COUNTY TRANSPORTATION COMMISSION ("LACTC"), a county 

transportation commission existing under the authority of 

Section 130050 g seq. of the California Public Utilities Code, 

is hereby accepted by the undersigned officer of LACTC on behalf 

of LACTC pursuant to authority conferred by resolution of the 

Board of Commissioners of LACTC adopted on September 30, 1992, 

and the Grantee consents to the recordation thereof by its duly 

authorized officer. 

Dated: December 14, 1992 

39767 

. 

LOS ANGELES COUNTY 
TRANSPORT T 

By: 
7&ISSIO 

Name: Neil Peterson 

Title: Executive Director 



in fl 
STATE OF CALIFORNIA 

55. 
COUNTY OF LOS ANGELES 

on December 14, 1992, before me, Barry P. Kelley, a 

Notary Public in and for said County. and State, personally 

appeared Neil Peterson, personally known to me (or proved to me 

on the basis of satisfactory evidence) to be the person whose 

name is subscribed to the within instrument and acknowledged to 

me that .he executed the same in his authorized capacity, and that 

by his signature on the instrument the person, or the entity upon 

behalf ofwhich the person acted, executed the instrument. 

WITNESS my hand and official seal. 

Signature 
. (Seal) 

. 
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RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN 'DO: 

RECORDED IN OFFICIAIRECORDS 

RECORDER'S OFFICE 
HILL, FARBER & BURRILL LOS ANGE.ES COUNTY 
Thirty-Fifth Floor-Union Bank Square CALIFORNIA 
445 South Figueroa Street MIN. 12 P.M. N 9 1991 
Los Angeles, California 90071 PASI.0 
Attn: Benjamin B. Salvaty 

UNION STATION EASEMENT AGRSEXENT 
$ 4i. it 

DEt1EEI.jti.L_4,_,t.4lit 

CATELLUS DEVELOPMENT CORPORATION 

THE ATCHISON, TOPEKA AND SM1TA pg RAILflY COMPANY 

. 

aio-t$-,,-- 
..$. 

.. L. 

covering certain real property ituatu.jn.. 
' tt) RCL" .cN 'to: 

RECGRCED IN efrIc!ALRE: 

L:t. :ti L: . -. 

... 

th rluor-Ucity of Lo.Ange1es 
: 

CALIFOliNi/ 

County of Los Ang.3es .. ...... 
I 

1 

-Statoof California ' 

; ,.r,Il:'' J, . 

U4..ji ,S4sAO&. E.n3t.k.NT .7,GItttflENP 

l[4LTr. 
Dated D.osaer 21, 1990. . 

.3 .._j.- -, 

t:L. 
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This 

-- :'.* H 

SANTAFECRIGINAL' 

tAgreeaent is made effectivaAfisjotkthe 

H 

of Wovembetç' 
.t!Catellus!!L,_&Delaware_corporation. ,rAThfnr'L p' jip'''' 
Atchison, Topeka and Santa Fe Railway Company ("Santa Fe"), a 
Delaware corporation, as grantee. 

WHEREAS, Catellus is the owner of certain real property 
located in the City of Los Angeles, County of Los Angeles, State 
of California, which property is commonly known as Los Angeles 
Union Passenger Terminal or Los Angeles Union Station ("Union 
Station"); and 

: '.-- 

WHEREAS, Catellus, in December, 1989, acquired Santa Fe's 
interest in Union Station, in return for a commitment by Catellus. 
to grant to 'Santa Fe a permanent, assignable easement, subject to 
terms as set- forth-in"this-Agreenentoverafltexisting-trackrat 
Union Station, for purposes of providing passenger rail service 
(other than inter-city passenger rail service Currently performed 
by National Rail Passenger Corporation ("Amtrak")), commuter rail 
service, and/or rail transit rail service; 

NOW, THEREFORE, for valuable consideration as referenced in 
the foregoing clauses, receipt of which is hereby acknowledged by 
Catellus, and in Consideration of the mutual covenants as set 
forth in this Agreement, Catelius and, Santa Fe hereby, agree as 
follows: . -C--. -.. 

-r"-'11" '- 

1. Physical Boundaries of the Easém'ent'(a)aratFe'ihall" 
have the easementrightsdescribedinqaragraph!fl .orthi2tr 
Agreement, upon, over, -across and along the real.ptoperty at 
Union Station which is located between a line 8.5 feet east of 
the center line of the most easterly of1el6ttracks at Union'ot 
Station, and 8.5 tfest.west of the tcenterline:of thejinost westerly 
of the 3.6 tracks;;.and including all,,8 platforinse:asiexisting and 
to be constructed,and other yard trackage,i,all' 'astidentified as 
the shaded area on the map of Union Station attached as Exhibit A 
and made a part of this Agreement ("Easement Area").' All 
existing tracks located on Easement- Arearea3. zpropez-ty,perty 

the csuSway.Thânstrudtiqiëcuinq C ñtq üoinii."::' -, 

any other !tracks ocitrack cextenaiøns! constxuctedkd.rnch%Ithw 161. 
track yard track configuration as set forth in 'Exhibit At, 'F: 

together with the eight platforms, platform canopies,, if any, and 
signal systems whether existing or-,to 'be ,constructed,,,that',are 
within the Easement Area p shall -be .referred (to collectively t 2' 
hereinafter as -Easement ,Tracks.it, a i2sThbLe-'eAnaent, L.E'1". 

,JP in th1 - - :, t, ovur",1 I e:'rint1Jr4i't Ut. 

(b) Catellus andfianta.Fe ack.nowledgeand-agree.thatthe 
existing Easement Area, .as described 'in Exhibit A,, is--the current 
configuration of the physical boundaries 'of Ltha'Easement Area:, 
Upon completion ofreconstructión and 'renovation of the. Easement 
Tracks ,-. the Easement'- TracksandMte EasemsntjAteTeh4lkbOj4' 

flOtt, mEnronftror.avsluabla' - all 
?-lr: 

tv/cmtomz.içf -'-j , 
... --. f the but,'ai coVontirtth as. Get 

- 

ard 5Dfl91F0:0370?GeeC .tr 

- 

.. -t'1 - . -' : ()'-'$ta 't - 

- tU.a:i :iicu-j-:' ...'fl(e3 in tbtru'-n 2 ttI4kà- 
r,r..: 

IL -.- , '"di' a i.It lb-,t,:at es o 
- III, L.d 'U., t. .'"fr- ob'i-. c.raoks at-Ui,SAj-. 

U Us the 
o -the'16' - t 

3 Lt'cstretcd5&(d5rffirGe'j4 - . 

- -.. en Vt; .-tj''? Union sWtiOflt'kä43Y&W-t*1fth1t'7 
- '.j :.c ("Enc1*ant Area") 

.4 . ,.. sdt,i On L..aL,js1tAtIó' Mat' proparcji 
-, .. Ltrn:3 ...t...:r"en1r;ownr.p-ittt': 

t ,cir. .,,. -- ..,; c,, ui,1t,* St.t '.,.i, p.-L 'I.' - 

:....b tF trat :. -U. .,...s c&Jthtrt$L. -d to rtwth I . 

-,t,ok cunfça. c,- StL I'zi'thi'h ha Uftt A, 
- 

L.Vi' L."b',. tcs,Lif it;, - 

-, .. - ' ... -- . - 
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reduced as set forth in Exhibit A. The parties further 
acknowledge and agree that Santa Fe or its assignee shall perform 
such reconstruction or renovation (i) within the earlier of four 
years from the execution date of this agreement, or two years 
from the commencement of Rail Service, whichever is earlier: (ii) 

in a manner that does not compromise the efficiency of commuter 
rail service, and (iii) at the sole cost and expense of Santa Fe 
or its assignee(s), and at no cost to Catellus. Following such 
reconstruction or renovation, the parties shall execute, deliver, 
and record any document reasonably necessary to con! ira the 
truncation of the Easement Tracks and Easement Area. 

2. Easement Rights. Santa Fe,. its successor(s) and/or one 
or more assignees, shall have a permanent right on the surface 
area, below the surface a necessary to construct and maintain 
the Easement Tracks, and above the surface up to a limit 26 feet 
above the top of the currently existing rail, to use, construct 
and maintain any and all Easement tracks, tree of any use charge 
or other rental compensation, for purposes of providing passenger 
rail service (other than inter-city passenger rail service 
currently performed by Amtrak), commuter rail service, and/or 
rail transit service at Union Station in connection with any 
passenger rail service (other than inter-city passenger rail 
service currently performed by Amtrak), commuter rail service, 
and/or rail transit service provided over all or a portion of (1) 

Santa Fe's Pasadena Subdivision rail line:. (2) 5Santa.,Fe's. San 
Bernardino Subdivision rail line; or (3). Santa Fe's San-' 
Bernardino and San Diego Subdivisions rail lines. (These three 
rail lines shall be referred to collectively in this Agreement as 
"Rail Lines" and individually as "Rail Line.") These purposes 
shall be referred to collectively in this Agreement as "Rail 
Service." Santa' Fe's .ease1nentrights.areiexclusivetwith respect 
to Rail Service provided in connection witWpassengevt;railPr ... 

service (other-than inter-city :paesengertrailtsenice tcürrently 
performed by Aatrak)7-comiuuter rail tservice?'and/or railYtransit 
service provide&over all-ora portion bftoneborrnoretaf..r '--. 

Santa Fe's Rail Lines. 'Catellusr-howeveftshall'hävealF-riqhts 

not involve operations LoveruoneLdor morCóf'Santa'-Fe' s'RaiiLines 
or with Amtrak or itssuccessors? a,,U tasement Area. 

3. Limitations on pöus0V LII' 

operation of Rail 'Service at'Unionstationshail'-not' materially 
adversely impact-catellus'. developmentLofCUnionStationjhi. -' 
including airrights øverthe 2asement'Area?above'a1hiightof 26 
feet above the top of the currently existing.raiiL(subject.to 
catellus' permitting electrical cables to be'hung trom"the' bottà 

intention 
Union Stationtbecoming an iinportanttranaportatiozVcenter"for tos 
Angeles. En light of this intent' itLis .the1furth&rdintentbof 

P .... 

:a,t) cwarnU'.,t& LOLl ocrv.Lt.L, 

trc.,cm '.'ied ove àllor acniôt 
t.QtA\. ot a... .tn'x-c.4.v.c iicomntc.#rc1eA1.t'off,cA_ WlO 

fttNL t 
.11 ........ r. - -.1r.1valy it'. tn1JtrtDJor1 

-. ...... 

- tUtU 4.'t._..;ant a 
..d. ;t'ftSbhtith:.. L1'JLItS a dluv4WW..0 .Bsp.3ct 

tO Rail"SerVito,rke4dihcCefl#ieOt%Wt. .. 
.., .., 

;eriiic (dttioflftMThb1Ejrfgfi$P WJJJUUJ lt 
.itcz1c), 'outhuAr iilTie!i ,raW175r1'Sfr ft 

- . i. tjz . rn.rtien btorie or-more 
..................... 

, 
..aWuI2r, shall !!a:t lii,:.2 

sati nr thr aI.iRm. 
- . _t .,.L_ _i.....r t,..l&utS'i" ,srsb: 

c...ucc.,i ttII ses'c'ide It4,L i.. 
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the parties to allow catellus uninhibited rights to develop Union 
Station, so long as that development does not materially 
adversely impact Santa Fe's continuing rights to operate Roil 
Service at Union Station. Xn this regard, Catellus may construct 
permanent columns and building supports within the Easement Area, 
so long as this construction does not materially interfere with 
Santa Fe's operation of Rail Service. Catellus' development 
plans may include future building construction on a structural 
deck above the Easement Area requiring the installation of 
pillars, footings, foundations and other structures within and 
under the Easement Area. Santa Fe's operation of Rail Service at 
Union Station shall be on a basis that affords Santa Fe and 
Amtrak equal treatment in determination of train movements 
within, Ln, and out of Union Station, and otherwise shall be on a 
basis that does not favor either Santa Fe, Amtrak, or any other 
train operations. Commencing on the date that Santa Fe Rail 
Service begins, capital improvements to, and maintenance of, yard 
facilitias also shall be on a basis that does not., favor either 
Santa Ye, Amtrak, or any:other train operattons.PCommencing on 
the date that Santa Fe Rail ServicebeginsSanta'Fershall.paya. 
fair share of the operating expenses in the Easement tArea" 
subject to a right to audit records of those expenses. Santa Ye 
shall have the right to make any capital improvements, or 
undertake any maintenance, that in Santa Fe's reasonable judgmei* 
is necessary to support Santa Fe's Rail. Service. Commencing on 
the date that Santa Fe Rail Service begins, Santa Fe shall be 
responsible for the cost of any future capital improvements on, 
or maintenance of, any Easement Tracks, to the extent the capital 
improvements or maintenance benefit Santa Ye Rail Service. 
Santa Fe acknowledges that Santa Fe's use of the Easement Area 
will be shared by one ormore passenger'rajt-setyic9JoperatOrs,. - 

and that 1SantaFoiusetátlthe tzieeieñtIAre&iays be -!ubjéc5/to-a'n 
joint 'operating cagreement ?enteredtintdball1suchiüpdtators "and 
Catellus, providing 'for the fair 1and iequitable itreatment' of.4all 
passenger rail operators using tthe EasementCAreá2uCatellus shall 
be entitled to relocate,tfshortentorzmodifyttat- Catellus "sole" - 

cost and expense,- any Easement Tracks or other :rail facilities 
within the Easement Area; as they exist now or inthe Ituture, as 
may be necessary to 'accommodate .Catellua 'ltdevelopment of Union 
Station, provided that'-any such relocation, 'shorteninglcr.r 
modification does not materially-adversely-impactexisting or 
reasonably anticipated-future operationof Rail Service :.in the 

relocating pJshortsning'ór todifyinfl3any asezentrtracks!ar 'other ril' 1facilities7 withiWtñâ 1bh-%a 
whether any 'roposed trlocaio1fhorteriing 7oiimod1fJaanahrtSff 
Easement Tracks-or other-rail facilities.withinthe;Easeatent Area 
would materially adversely.impactiexistingor!reasonably 9 ..... 
anticipated future operation-of Rail'Service'in.'theEasement Area 
shall be made in the reasonable discretton of'Santaye,-.or-its 
successor(s) or-one or more .,,,.;ta 11a1s;mJ a 

t:.. .-,.rzM 1w-the :;a..cnt1Are.z, 
4. Assionabilitv of this Easement.-1 Rights under this 

Agreement shalt be appurtenant to the Rail--LinesttSaid 'rights .. ................... it- .. Srita Po'a reatenjc'lc )uclqm4-L. 

; 
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shall be fully assignable provided no more than oneassignment 
may be made per Rail Line or per specific portion;of.a Rail Line. 

of a Rail Line, its rights and obligations in this Agreement 
shall cease as it pertains to the assigned Rail Line. A partial 
assignment of rights, under this agreement related to a Rail Line 
or specific portion of a Rail Line is not permitted and shall be 
deemed void. Any assignment shall be subject to the terms and 
conditions of this Agreement. Prior to any assignment, Santa Fe 
shall notify Catellus of the assignment and of the name and 
address of a representative of the assignee. Notwithstanding 
this requirement of notice, catellue retains no right of approval 
of any assignment of the easement conveyed by this Agreement. 
Santa Fe acknowledges that Santa Fe, its assignee(s) and their 
respective passengers, customers, and invitees, Bhall not have 
any rights under this Agreement to userenter uponror-paes over 
any portion of Union Station outside the Easement Area without 
the written agreement of Catellus providing for the -compensation, 
terms and conditions of such use, entry or passage. I 

5, Relations with Amtrak. Any future amindment or 
modification of the National Rail Passenger Corporation 
Agreement, dated April 16, 1971, between Amtrak and Santa Fe (the 
agreement being referred to herein as "the WRPC Agreement"), 
insofar as it pertains to or affects Union Station, shall be 
subject to the prior written consent of Catelius, which consent 
shall not be unreasonably withheld, and,hichonsent cannot, be. 
denied except as' consistent witIftdera1flaws.Wtritiddition,4,t' 
catellus shall be entitled (but shalV not be obligated)t to 1t' 
participate in the negotiation of any amendment or modification 
to the NRPC Agreement.that.pertaisrt'ov'ortaffectslUnion'2station. 

L4U2 z. pbr upuzitttc portion ci. a' knsa 
6. Maintenance; JtlL 4, ,, a ........ eiqra.(s) , .,snicjru 
(a) Commencing-on the date that Bait&Pé Rail"sewice' 

begins, Sante Fe shall maintainrepafr 'and rep1ace 'ths"Easement 
Tracks so as-to keep-theEasement'Tracks'atCall times in a'safe; 
sound, good and functional condition.'' t( ,'i-1, 

I b Catellus'shall nay. nrior 

to reimbursementby 'Santa 'Fe 'or Lita 'assignee (5) r:exc,ept"tttat "-f 
Santa Fe or 'its assignee(s) shall' 'pay rno4proJ,ny taxedssessed 2 
or apportioned-to the 
Easement Arear catellus"ehall 'assure 'that 'all"building -and 
improvements located 'on 'theEasement Area comply'with'all 
applicable requirements of law and governmentalt'regulations, 
provided however;' that 'Catellus Iray 'contestany 'such 'law or 
regulation so long as that contest would not create' any material 
danger of a loss of title to, or 'impairment - in'any way of the use 
of, all or, a portion of the, Easement o . ritice. 
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7. Extenses in Easement Area. Santa Fe acknowledges that it or its assignee(s) shall pay, commencing the date on which 

A Rail Service ia-rr-'-4-i 4th any assured iss, rights 
andar this -'gpeaent begins, an equitable portion of alt 
expenses, other than real estate taxes, that are incurred by 
Catellus in connection with the Easement Area, including, but not 
limited to, insurance, utility and maintenance expenses. 
Santa Fe agrees that commencing at the earlier of (a) January 1, 
1992, or (b) the date on which Rail Service in connection with 
any assigned easement rights under this agreement begins, 
Santa Fe shall pay 50 percent of any. teal- estate taxes assessed 
upon the -Easement Area,' excluding any assesimntfupon 'ór.f ;tt? 

resulting from, any building built inttheair rightflover.thet'.L 
Easement Area, or any taxes apportioned tosuch 'buildirg 
Catellus shall deliver to Santa Fe or-its assignee(s), on a 
regular, periodic basis, written invoices for-santa Fe's or its 
assignee(s) equitable share of such expenses. Such invoices 
shall include reasonably detailed information concerningsuch - 

expenses and their allocation to Sant iFe'or;its assignee(s) 
Santa Fe or its assignee(s) shall pay sucht-invoioes'inIcash V 
within 30 days of their recsiptV The ,partietacknov2edge that a- :1. specific formula for allocation of Easement Area expenses maybe, I 

but need not be, subsequently set forth in,a 3oint'operating 
agreement among, Catellusand all 

demands, suits, judgments, liabilities, damages, costs and 
expenses, including without limitation attorneys' and experts' 
tees and expanses and court costs (collectively,- "Liabilities"), 
which arise directly or indireotlyout of the operation of Rail 
service in the exercise of rights granted under this Agreement, 
unless such Liabilities are caused solely by the negligence or 
intentionalactions-of'catellus. .-UflL. rE --'Q,..atZ. tbaL 

(b) Catellus shall-- indemnify,- defend and hold- santa- FeT- 
harmlees -from and against- all -Liabilities whicirarise -wholly, or 

negligence or 'intentional actioneaf'; 
any otijer provisions in - this Agreemen- 
Paragraph 8(b)-are'not rassignablesbyll 
favor of The Atchison, 'Topeka adafl 

9. -Insursnce-' - 
. I 'c. i. 

(el -sante nrortitg assigneó(s; 
obtain insurance in'e'form satiefacto 
exercise of 'it. reasonable -judgment;-! 
effective the first -day of operation 
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using rights conveyed by this Agreement; and (iii) shall include 
the following elements: 

(1) Comprehensive general liability insurance or 
comiercial general liability insurance, with limits of 
$2,000,000 or more combined single limit, which 
provides for the following: 
(a) Such insurance shall be primary, without right of 

contribution from other insurance that may be in 
effect; 

(b) Such insurance shall not be invalidated by the 
acts or omissions of other insured parties; 

(c) Such insurance shall not be modiftable or 
cancelable without 30 days' prior written notice 
to Catellus (except in the case of cancellation 
for nonpayment of premium in which case 
cancellation shall not take effect until at least 
ten days' notice has been given to Catellus) 
(This provision is hereinafter referred to as 
"Notice of Modification or Cancellation."): 

:(d) Catellur shall be .named;as an:additionalinsured' - 

party; :4t.?r $tr1_r...a,4 

(e) Contractual liability with deletion of any 
exclusions related to railroad operations, 
explosion, collapse or underground hazard; 

(f} Premises, products/completed operations and 
personal injury endorsements ; and 

(g) Such insurance shall include a severability of 
interest clause. 

(2). Automobile liability insurance, with limits of 
$2,000,000 or sore coabined single limit, which 
provides the following: 

.tng, right(a);orSUqhcinsurance 2sJiaUa.bt-;primaty4-itbout1tifltunf - 

th fo1loJii%g ó:contribution from othex insurance-thaV-mayb& in. 
/ 1) Compietfectvo- general 1 iatd.t?Y.is &tW 

': 

,' 

(b) - such -insurance shall,.not .beairwalidatedi bythe ot 
acts or omissions 'of,.othercinsured parties; 

(c)-. Such -insurance shalli-include Notice of 
) Modification or.Cancellation;r1, -t,i.hott . 

(d) Catellus -shall- be. naaed asi!an additional. insured. 
party;: and . 

(e) Such: insurance shall, include a. severability 'of 
interest clause. ..: u' ..... part.. i. 

(3) Any umbrella.cr excess.liability insurance shall 
provides.that-if. the.underlying'aggregatenis.exhausted, 
-the excesrcoverage:wiltdrâ1downismriiar)ôfliftotff z-'fl;.- 
insurance V6nj,rsynont ci p,eS{itMFiMwf t b... 

4 

(b) The insurance' shall :beobtainedCand, maintained from and. 
by one or more insurance companieei.havingi aj Best's' rating- of 
B + 13 or better;. and- that is .or are.licensed.to.do- business in 
California. Santa- Fe or 'its: assignee(s) ahalbifurnish;evidence 
of such insurance- tot Cateltus prior-to -operation ot.Rail Service 
under this Agreement; and shall continue to furnish >on - an annual 
basis evidence thatsuchtinvurance remains' in effecthrk- properly 
completed certificate of-. insurance to which--is attached-the 
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endorsement making Catellus an additional insured party, both of 
which have been executed by an authorized representative of the 
insurer or insurers, or alternatively, a certified copy of the 
insurance policy or policies, shall be satisfactory evidence of 
ouch insurance. Catellus may by written notice to Santa Fe 
increase the minimum policy limits of such policies from time to 
time in accordance with changes in policy limits customary in 
connection with leases of real property for passenger rail 
service or similar uses. 

(c) So long as Santa Fe is a wholly-owned subsidiary of 
Santa Fe Pacific Corporation, in lieu of meeting the insurance 
requirements of Paragraph 9(b), if Santa Fe is the operator 
actually performing Rail Service in the Easement Area, on its own 
behalf or as an agent or contractor of an assignee of some or all 
of the easement rights conveyed Dy this Agreement, Santa Fe may 
self-insure against the risks enumerated in Paragraph 9(b), 
provided this is done through a layered insurance program with 
levels of liability consistent with those maintained by other 
Class I railroads in the United States. 

10. Casualty and Eminent Domain, . 

(a) If any building or improvementlo'cated in'the Easement 
Area is damaged or destroyed by fire or other cause,' Catellus, to 
the extent of-all available insurance'proceedsr--promptly-shall 
effect either: Ii) the repair, restoration or rebuilding of the 
building or improvement so damaged or destroyed, or (ii)- the 
razing of any damaged building oz improvement, the tilling of any 
excavation, and the performance of any, other work necessary to 
put that portion of the Easement Area in a clean, sightly and 
safe condition. . 4. . 'l.:...j 

CD) To assure performance' of its obligations'unde, Paragraph 
10(a), Catellus shall carry fire and extended coverage'.insuranóe 
on all buildings 'and ,improvements 
fl2OW1t4 tJepapen pst4fl gvf.. -, I 

amounts at1last, p3fiicje,nZ,, tp ypid,1th 
to insurance provisions1 othøse poiicjep,.tjthp PQ5.P.it. 
insurancn...ehali $W an èxpensè pursuant to. 
agreement. 

(C) It th&i,ihole dr any part of,;the..Easement,-Area shall be 
taken by. right 'of eminent domain or ineiii1ai.auttioçitj'ot law 
(a "taking), the award for the value ,of the li4,qd,1 - 
improvements sotakenLshafl belong catillus,. or to. Cateflus' 
mortgagees. oi tenants, as their interests, may appear, 'except., 
however, that Santa Fe or its assignee(s)shal1..be.nttled.tc1 

11. Liens. Santa Fe or its-assignee(s) shall not permit. 
- any mechanics' liens or other, liens to be filed against Union 

Station by reason..of labor or, materials' furnished --in the Easement 
------- :vc,tt'1atz in thc L ........ .j ,fkco dr.-othti .ctITh3, C?tu.' I 
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Area at Santa Fe's or its assignee(s) insistence or request. 
Catellus, or any of Catellus' tenants, agents, contractors, 
employees or licensees, shall not permit any mechanics' liens or 
other liens to be filed against the Easement Area by reason of 
labor or materials furnished to Union Station or the Easement 
Area at Catellus' insistence or request, or the insistence or 
request of any of Catellus' tenants, agents, contractors, 
employees or licensees. Each party shall, within five days after 
demand by the other party, cause any such lien filed against 
Union Station to be discharged of record, or alternatively, shall 
post and record the bond contemplated by California Civil Code 
Section 3143. Each party shall indemnify, hold harmless and 
defend the other party from and against all claims, suits, costs, 
expenses, judgments and losses (including without limitation 
attorneys' and experts' fees and costs) arising out of any such 
lien. 

1.2. Compliance with Law. Santa Fe orits assignse(s),in 
using any rights conveyed by this Agreement, shall comply 
promptly, at its expense, with all applicable statutes,t1- . jr! 4 

ordinances, rates, regulations and otdera,of..v!y:appropriatd.,j! 
I 

waste disposalyandwaterjeiicatr5qusJiiy 
Catellus' tenants,c agents; contractoret'Fs 
in owning or operating Union Station,Jsha its expense, with all applicable statuteS 
regulations and ordersof every appropria 
jurisdiction, ;including without liieitatio 
health, safety noise, environmental prot 
and water and air quality. 

13. Condition of Improvements in Ea 
accepting this easement, Santa Fe acknowl' 
use any improvements now or in the future 

removal of any improvements ifl the Li 
connection with Santa Fe's, operation 
any applicable terms of any lease or 
Amtrak and .Catellus, or between Asitri 
aseignee(s)of whioh Santa Fe or iti 
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Right of Entry and Permanent Easement to Construct and Operate 
Metrorail. 

15. Assionment. Every term, covenant and provision of this 
Agreement shall benefit and be binding upon the assignees, 
transferees, or successors of the parties to this Agreement. Any 
assignee of either party's rights or interests under this 
Agreement automatically shall be deemed, by acceptance of such 
rights or interest, to have assumed all obligations under this 
Agreement relating to such rights or interests, and to do any and 
all things reasonably required to carry out the intention of this 
Agreement; and the assignor, upon completion of the assignment, 
shall be relieved of all further liability under this Agreement 
in connection with the rights and interests assigned, except 
liability with respect to matters that may have arisen during the 
assignor's period of ownership of the assigned interest in the 
Easement Area, which liabilities remain unsatisfied at the time 
of the transfer. Nothing in this Agreement shall be construed to 
prevent, limit, or in any way restrict Santa Fe, its successor(s) 
and/or assignee(s) from exercising any power of eminent domain 
under California or federal law. 

16. Nonteninable pareement. No breach of the provisions 
of this Agreement shall entitle any party to cancel, rescind, or 
otherwise terminate this Agreement, but this limitation shall not 
at tect, in any manner, any other rights or remedies that any 
party may have under this Agreement by reason of any' breach of 
the provisions of this Agreement. No breach of the provisions of 
this Agreement shall defeat or-render invalid the lien of any 
mortgage or deed of trust made in. good faith for value covering 
any part of Union Station, and any improvements thereon, 
including, without limitation,the.Easewentr.flechs. r.a';c. 

17. !odificajQfl. This Agreement shall not be modified or 
amended exceptrby the writtentagreementroftthe partiescn o 

ic_i"' - 
18. Recordina of Easement,.. The t parties tcontemplatt that. 

this Agreement .shall.bevrecordedbyzsantacvettotcontirmithe 
naturoLandoextent iof lsantaaFe 'screalttpropertycinterest in,.theh. 
EasementrArea'relt ,shallebe theuresponsibilitytcfrsantaetettos 
record thisEeasementp andhto Ipaysany applicablearecording'feesflld .... cairy out the intontion of 

19. . Arbitration.. The,partiescshall1negotiate in.good faith 
to attempt to resolve anydisputes Iundertthisc'Agreement;rUf.such 
negotiations tail; the parties. shalltarbitratecany..disputes. 
Arbitration under this Agreement shall. be.!progresseduin.11 
accordance withLthelrulesLof therAmericaniArbitrationiit I:. 
Association. The parties 'will use theSrtbasteffortstto-attampt 
to ensure tbat.the arbitrator .or arbitratorsseloctedishall.be 
required to have had-at. least twoyeart.oftexperiencesincrailroad 
passengerLoperationsroi OCLa sny ar.yjpOwd.ofeiI4ntdOnA iii 
under talifornia#drfèdotal 
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20. construction of Agreement. .This, tgreeiunt shall be 
construed in accordance with the laws, of: the state of California. 

IN WITNE$S_WHEflQr,_authQrize4,prqo,flfljet&g_santa.ye, 
and catellus have duly executed this Agreement as of this day 
of December, 1990, and the- parties intend this Agreement to be 
effective as of November 30, 1990. 

CATELWS DEVELOPMENT . THE ATCEISON, TOPEKA AND 
CORPORATION, a Delaware SM4T& FE RAILWAY COMPANY 
corporation a Delaware corporation 

/ 14 
6,frtBvl 6'CA& 74Sca By:_____________________ 
1 Title: L5Sa c11 Title: ,4/y2 -ti/gm' 
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DECEMBER 18. 1990 

EXHIBIT A 

POUR (4) PARCELS OF LAND IN THE CITY OF LOS ANGELES, COUNTY OF Los ANGELES, 
STATE OF CALIFORNIA. DESCRIBED AS FOLLOWS: 

PARCEL 1 

THAT PORTION OF THAT CERTAIN PARCEL I DESCRIBED IN DEED DATED 
DECEMBER 25. 1989. FROW THE ATCHiSON. TOPEKA AND SANTA FE RAILWAY 
CO$4PANY, RECORDED .ANUARY S. 1990 AS DOCW4ENT NUMBER 90-25763 OF THE 
RECORDS OF SAID COUNTY, LYING EASTERLY OF A LINE PARALLEL WITH AND 
DISTANT EASTERLY 806.5 FEET, MEASURED AT RIGHT ANGLES PROW THE 
CENTERLINE OF ALAMEDA STREET (96.00 FEET WIDE) AS SHII ON TRACT NO. 
10151. AS PERMAPRECORDEOINBCOICIS7OFNAPSATPAGES 45 T047 
INCWSZVE, OF ThE RECORDS OF SAID C3INIY, SAID PARALLEL LINE ALSO 
BEING PARALLEL WITH AND DISTANT EASTERLY 5.50 FEET, MEASURED AT RIQIT 
ANGLES F RON THE CENTERLINE OF THAT CERTAIN RAILROAD TRACK DESIGNATED 
IN THE RER0S OF THE ATCHISON, TOPEXA AND SANTA FE RAILWAY CO(PMY 
AS LAJIPT TRACK NO. 1 MD LYING WESTERLY OF A LINE PARALLEL WITH AND 
DISTANT EASTERLY 1212.5 FEET, MEASURED AT RIQI? ANGLES FI SAID 
CENTERLINE. LAST SAID PARALLEL LINE ALSO BEING PARALLEL WITH AND 
DISTANT EASTERLY 8.50 FEET. MEASURED AT RIQIT ANGLES PROW ThE 

n n ,.o.an. ,urw. nnw ann .n r .wnn.. w,.-na. ., r. 

NO. 11. 
I' 2 r.r. S. RESERVING UNTO THE CATELI-US DEVELOPWENT CORPORATION, ITS U0RSE$E .002/003 

AND ASSIQIS. AN EASEMENT FOR ROAU4AY PURPOSES ER THE- S3JTHERLY. 
50.00 FEET OF THE AVC DESCRIBED PARCEL 1, TOGEThER WITH THE RIQIT 
TO GRANT SAID EASENENT TO THE GENERAL PUBLIC AND OTHERS. ThE 
WESTERLY 50.00 FEET OF SAID ROAThAY EASEMENT TO BE SUBORDINATE. .10 THE 

RIGHTS AND OBLIGATIONS OF THE ATCHISON, TOPEKA AND SAIITAtFE RAILWAY ' 
CC*4PANY, ITS SUCCESSOR AND ASSIQIS, TO COIDUCT PASSENGER RAIL 
SERVICE, C3SSJTER RAIL SERVICE MDIOR 'RAIL TRANSIT SERVICE. 

PARCEL 2 
.J.: -, L" IdlCEl... CC.:7Y OF LCH 

THAT PORTION OP THAT CERTAIN PARCEL 2 DESCRIBED IN DEED DATED 
DECEMBER- 28, 1959, FRCN THE ATCHISON, TOPEXA AND SANTA Ft RAILWAY 

4PANY,...RECORDED JANUASY.5,_.1990 AS OOaJMENT3M48JR..9O.45700F THE±t . uv '-in 
RECORDS ;0F.'SAID'wiNff, LYING IWESTIRLYL CE ?A9UNErPAçtWITH3ND 
DISTANT EASTERLY' 12125 FEET.' 'NEASIJREDL'KT"fRIQtTL'ANGLES tflOWt-WE 
CENTERLINE OF ALAMEDA' STREET (96.00'FEET'MIDt) AESIOII'CN,TRT NO.1 

10151 AS PER NAP RECORDED IN 47 
INCLUhVE, Of THE RECORDS OF SAID CaJNTY;'AND rLYING1EASTERLY' OF,A LINE 
DESCRIBED AS F0LL.S 

'3 CEll. AT PAL. 

C3*IENCING At THE ICST SJTHERLY 'CORNER' OF. LOT- 3 OF Lmf - 

R.N: BAflR 'TRACT, AS PER MAP -RECORDED IN BOOE!60 OF I 

NISCELLANEOUS'RECORDS AT PAGE 11-OF. THE RECORDS OFSAID 
COUNTY 

-. ...... . .... ....,.L...,j,.k:.i -....-.r t. ................ O. 1 L- ,jTnLY OF A;.L4E P LLNt1 MC 
0ISTA14T-'ZAS1ERLYJV2.B-_ FEET.. MEASUReD' milk 
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THENCE NORTH 71'Og'ZB' WEST (BEARING ASSUMED FOR THE 
PURPOSES OF THIS DESCRIPTION) ALONG THE SOUTHWESTERLY 
BOUNDARY OF SAID LII. BAKER TRACT, A DISTANCE OF 440.55 
FEET TO THE TRUE POINT OF BEGINNING; 

THENCE SOUTH 24*19131w WEST TO THE SOUTHERLY BOUNDARY OF 

SAID PARCEL 2 AND THE POINT OF ENDING. 

PARCEL 3 

THAT PORTION OF THAT CERTAIN PARCEL 3 DESCRIBED IN DEED 

DATED DECEMBER 28, 1989, FRCN THE ATCHISON. TOPEKA AND 
SANTA FE RAIULAY COMPANY, RECORDED JAnUARY 5, 1990 AS 

DOCUMENT NUMBER 90-25763 or THE RECORDS OF SAID COUNTY, 
DESCRIBED AS FOLLOWS: 

COMMENCING AT THE HOST SOUTHERLY CORNER OF LOT 3 OF THE R. 
H. BAKER TRACT, AS PER MAP RECORDED IN BOOK 60 OF 

MISCELLANEOUS RECORDS AT PAGE 11 OF THE RECORDS OF. SAID 
COUNTY; 

THENCE NORTH 7109'28' NEST (BEARING ASSUMED FOR THE 

PURPOSES OF TillS DESCRIPTION) ALONG THE SOUTHWESTERLY 
BOUNDARY OF LOTS 3 AND 4 OF SAID R. N., BAKER TRACT, ALSO 
BEING THE BOUNDARYOF SAID pARCEL-3;"A:DISTANCE or 62.13 
FEET TO A POINT OF INTERSECTION OF SAID BCUNDARIESrWITH 'A 
LINE PARALLEL WITH AND DISTANT EASTERLY 1212.5 FEET1 

MEASURED AT RIGHT ANGLES FRt$4 THE CENTERLINE OF ALAMEDA 
STREET (96.00 FEET HIDE)2AS SHOWN ON TRACT N0 10151, AS 
PER NAP RECORDED IN BOOK 157 OF MAP AT PAGES 45 TO 47 
INCLUSIVE, OF THE RECORDS OF SAID COUNTY, BEING THE IEUZ 
fOINT OF BEGINNThG;C9' . IST (HEARING AsU:1ED FOR 

Tflfl AOUG nr ttflESTtPLr 
THENCE NORTH 11 D9'2- NEST CONTINUING rALONG 'SAID '-BOJNDARY- 

OF PARCEL 3, A-DISTANCE OF-378.42. FEET; 

ThENCE1 NoRTHtn!:19!311 EAST1LAVZNGMISMAIDMOUIAR1*44H 
DISTANCE0E-953V2B rEEf?") 

THENCE NORTh 4O54'09" NEST ALONG LAST SAID BOUNDARY, A 
DISTANCE OF 44.90 .... 

, cn. j. D(SCRtBED 1W DEED 

THENCE NORTH 2419'31" .EA$T.$tOIITINUINGHALONG LAST'SAIDj 
BOUNDARY,LA DISTANCE OP 425.56 FEET;)tJ jA?, ...... S. 
..... Ii t.:d u-._ ;.j Lr nt RECORDS -OF SAID iHi; 

THENCE NORTH 2r10'S6" EAST LEAVING LAST SAID BOUNDARY, A 

DISTANCE OF 22.99 FEET; 
... .i ml ,i ,.ji hLY CORiA OF LOT3 OF' TIIL.H. 

A., .,', . bEST (OE.ARING 9 JNED 

_ i i.ii IJt%J,4LH &vN) -AILCNG b,. SQL. J..y 3-!) 
3; A.DirCE-)1 C. 

:...&1I C SAIDt..2IES -Ir 
.iiiH ...- :-:s!, EASTEP[.( 1212.5-rYE;. 

I.E QF'AU . 

L Ith..1T U0. Q5I, ,:,tj 

, t.M I,LA1ft&)tO 1,. t. 
. 

:- 

.,,: 7l'J2.r ST c0lTIr.Ut4G;ALONG-3Afb 3UNDAflr 
.._. 7.42 FEET;t 

ji. C di 

-:. z'l1' ;T 1Vi.G .ST A' 

- ,, ..-u? 3_iaJ t._..; H._ 

..h''Y ... LAST 2LJ,;CtY, 
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THENCE NORThEASTERLY ALONG TUE ARC OF A NOHTANGENT CURVE. 
CONCAVE SOUTHEASTERLY, HAVING A RADIUS OF 688.19 FEET, A 
CHORD BEARING OF NORTH 36'47'08" EAST, THROUGH A CENTRAL 
ANGLE OF 2012'OZ", A DISTANCE OF 242,63 FEET, RETURNING TO 
LAST SAID BOUNDARY; 

THENCE NORTh 83'Ol'46' EAST ALONG LAST SAID BOUNDARY. A 
DISTANCE OF 357.89 FEET; 

THENCE SOUTH 35')l '04" LAST ALOIC LAST SAID BOUNDARY, A 
DISTANCE OF 26.14 FEET; 

4, 

THENCE SOUTHWESTERLY ALONG LAST SAID"BWNDAY, BEING THE 
r 

ARC OF A NONTAI4GEIfT CURVE. CONCAVE SOUTHEASTERLY, HAVING A 
RADIUS OF 554.80 FEET, A WORD BEARING OF SOUTH 7017'Oó" 
WEST, THROUGH A CENTRAL ANGLE OF 16'3O'OO",.A DISTANCE.OF- 
159.71 FEET; . .4 - - I'i . . . I 

H . 
THENCE SOUTHWESTERLY AI.ONG LAST SAID BOUNDARY, rBEIflG THE ,r 
ARC OF A CCIPOIJND CURVE 4CAVE SOUTHEASTERLY,t HAVING AH I;'. -f- 

RADIUS OF 532.96 -FEET, ,A WORD BEARING OF SOUTH 47'O4'29" N'1' 
WEST, THROUGH A CENTRAL ANGLE OF 29'55'13",. A-,DISTANCEI.OF 

THENCE SOUTH' 2419'31" WEST 1W' 
ITS PROLONGATION. A DISTANCE OF 49615 FEET; 

THENCE SOUTH 4054'09" EAST, A DISTANCE OF 100.00 FEET; 

THENCE SOUTH 4rO5'S)" NEST, A DISTANCE OF 151.67 FEET; 

THENCE SOUTH 2'5S'O6" NEST ALONG LAST SAID BOUNDARY AND ITS 
PROLONGATION,EA DISTANCE OF 269.69-FEET; . cuk'.L. 

OF 3.I9 ur. 
THENCE SJAJINh1'2$'3g;NE5T-LMVINGELAST 

I -- r ' : DISTANCE.OF)'3$Zc42 ,FEETaITOATHE 
LAST-SAID.JNrARY;'V .'- . '.ut-'tt,--Wr4{tLIr 
WITAIIIING AN AREA OF 7.332 ACRES.jcRLORLESS;-!!t iT'.-i i-ftJ- 

S3RTII 33'o;-::-' EASt ALONG: LAST SAID SNOARY',' A' I' 
PARCEL4 . 

I 

ALL OF THAT CERTAIN' PARCEL S DESCRIBEOkIii DECDA DATED 
DECENBER 2a,-I989, FRCII THE ATCHISON, TOPEKA AND SANTA FE 
RAILNAY C(PMY, RECORDED JANUARY 5, 1990 AS DOCUMENT 

NUMBER 90-25763'OF THE REWRDS OF, SAID fllTY."f. ' 
.L:IstAS.'Y, :!SC A 

i(lju'u'J', A-DIS..1ccf. Or 

""""Hj.jjph. 
DILi OF 5I%"PET. A CHORO-et4 

t- .r tc., Off 29'5S'I3',-k-D&STAC OF.: 

-r -- .)- -:-", Wi' iArr1 'I 

nn-',,, ,i.JTn 4Oi,j' 'T,':, DJSTAHCL OF I9o.oc'fur; 

L. 

J 

1 '4"3?' >'T LEAVTU L&ST'Ifl soa A N 
C 2.4'', , .iL 1"unTOi- UEtii,4kt, 
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IF ANDOR WHEN SAID TRACK NO. Ii, BEING THE MOST EASTERLY YARD TRACK IN THE 

LAUPT YARD, SHOULD BE RELOCATED OR REOUIISTRUCTED WESTERLY OF ITS PRESENT 

LOCATION, THEN THE EASTERLY BOUNDARY OF THE ABOVE DESCRIBED PARCEL WILL BE A 
LINE EASTERLY OF AND PARALLEL WITH THE "NEW" LOCATION OF SAID TRACK, AT A 

DISTANCE OF THE MINIMUM CLEARANCE LINE ESTABLISHED BY PUBLIC UTILITIES 
COMMISSION or THE STATE OF CALIFORNIA, GENERAL ORDER NO. 26-0 OR AMENDMENTS 

THEREOF, AT THE TINE OF RELOCATION OR RECONSTRUCTION. SHOULD THE. EASTERLY 
BOUNDA4Y BE REESTABLISHED. THAT PORTION OF THE EASEMENT LYING BENEEN THE 
"NEW" AND "OLD" EASTERLY BOUNDARY OF THE ABOVE DESCRIBEDPARCEL1SHALL BECOME'- 
NULL AND VOID 'AND SHALL' ABSOLUTELY REVERTTOT1THE,;CAT.ELLuS?DEVELoPNENT: 
CORPORATION, ITS SUCCESSORSAND ASSIGNS." '-'ft. *';:j* ''t' " 

UPON COMPLETION OF THE RECONSTRUCTION AND RENOVATION OF THE LAIJPT YARD, THE 
SOUTHERLY BOUNDARY or THE ABOVE DESCRIBED-PARCEL 1 MILL BE A LIME PARALLEL 
WITH AND DISTANT NORThERLY 370 FEET, MEASURED AT RIGHT ANGLES FROM THE 

SOUTHERLY BOUNDARY OF SAID TRACT NO, 10151' EXCEPTING THEREFROM THE EASTERLY 

6000 FEET or THE ABOVE DESCRIBED PARCEL I p 
,> 

I. ti/n: 

AIO TRACN J 7 EiHG THE P+JST :EA$T.ERLt.YM.DJRAa! IU 114 

LIIUrI V VAMIJ;7 I1wLulut'nntraaIw,uca%aunI . 9vpr_,...,, - . - 

LOcATf0N,iTI&,flhlE$ftjLtiSfljjDA%tt g;4 -- 
LINE EASTERLY 

V 'IE MINII4IL'4 Cr f.'sAN LINE ESIAHLISKtD' 'QYe PUBU C' UTTLITIFS 
i ' C rP IA.' GE M1'ORQER' NO:-26-0 OR"ANLiWL.' 

I ilL In,, L'i' &LLL.,i1iJ,i L)R KtL'QNSTRUCTIOH. SHa,LD, iftt, Lnii..Li 
I' .J, Tha ,..IICH mt EASthEHT LG sH . 

L,,,Li,L, .1.. -. LJr hLA .dLLiCSCRfliIWkAtI4LHS.t.,L 
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STATE OF CALIFORNIA) 

COUNTY ov i4,gd 
SS 

p1C 
l)ire -2) , l92, before me,--the undersigned, 

a Notary 2ublic in pnd for said State personally appeared 
Puznhflp 4&.*ht fihoQ/hed personally known to me (or 
proved to me on the basis of satisfactory evid9nce) to be the 
person who executed the within instrument as Vtcg 9.%.*avr - -- of Catellus Development cor4oration, a 
Delaware corporation, the corporation therein named,! and 
acknowledged to me that such corporation executed the preceding 
instrument pursuant to its by-laws or a resolution of its board 
of directors, . . 

t4ccceeeeceeie 

çnature . Subscdb4asworntobororemecni ,,,,./j? 

MdtUIthICOUflOf Mg $lt&AcatocS 

1JRY 

.z....UFCIsLSVOIQ1IA) 
-. 

'I' 

.- 

...%.-t-1'r.k--,t. I 1 

CCtmT? oF/cAgMzE.5),4 

,etore ._t,- tha-unj. c..: 
ubLlc Lrt fld £OL ..idJtat..j personally Appearuti 

.calt -j 

rh,- ..' I 

.sCtC, t..!9nC to t 
4 ,,ntrittptt a 

- ._ _ . ëatcklus .,. -. 

Oe1vare corp0ratiofl4?;tS-CôtpbXt-i61 
,-. 
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STATE - ±___________ 
Ba. 

COUNTY OF COOK 

I' 

1- 

I, Darlene N. Thompson, a Notary Public in and tor the County 
of Cook, State of tilinois, do hereby certify that Mr. I. P. Fox, 
Assistant Vice President-Asset Management at The Atchison, Topeka 
and Santa Fe Railway Company, personally knOWn by me to be the 
person holding this office with The Atchison, Topeka and Santa Fe 
Railway Company, appeared before me this day in person and 
acknowledged that he signed the Quitclaim Deed dated this date as 
his free and voluntary act, and the free and voluntary act of The 
Atchison, Topeka and Santa Fe Railway, Company. . 

GIVEN under my hand and: notarial. stamp this 26t day of 
December, 1990 

..n,r,t...... '' 
..t 

Notary Public, 

"OFFICIAL SEAL" 

Dalta 0. flompa& 

Notary pth:ic, Stat. I humus 

it 
ft .01 lU.l$OLSja.,L 

.j 
-.-r Myco,, LnJ.iIyL.t9flØ ".¼ .... 

')Uu 1' OF COOK 
- 

.4 

s...z. . 'fliepi;c ..... 'otafl' Public and fct t:i... 

TflnoI. r...rc.j cortfy tha Mr. h. F. 

............ k..t ;.. ,..tuhi ---------- 
-/ ........... __.,.iuii,j tij r. t3 L 
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AMENDMENT NO. 2 

TO 

EASEMENT AGREEMENT 

BETWEEN 

CATELLUS DEVELOPMENT CORPORATION 

AND 

SOUTHERN CALIFORNIA REGIONAL RAIL AUTHORITY 

PERTAINING TO 

LOS ANGELES UNION STATION 



ME5ENDMENT NO - 2 TO EASEMENT AGREEMENT 

THIS AMENDMENT NO. 2 TO EASEMENT AGREEMENT (this 
"Amendment") to that certain Easement Agreement dated as of 
October 30, 1992 (the "Original Agreement"), as previously 
amended by that certain Amendment No. 1 to Easement Agreement 
dated as of November 1, 1993 (the "First Amendment"; the Original 
Agreement, as amended by the First Amendment, is the 
"Agreement"), is made and entered into as of the 31st day of 
March, 1994 (the "Effective Date"), by and between Catellus 
Development Corporation, a Delaware corporation (together with 
its successors and assigns, "Catellus°), and Southern California 
Regional Rail Authority, a California joint powers authority 
existing pursuant to Sections 6500 tg- of the California 
Government Code (together with its permitted successors and 
assigns, "Metrolink"), as follows: 

RECITALS 
A. Catellus and Metrolink are parties to the Original 

Agreement, which, among other things, grants to Metrolink certain 
easement rights over and upon portions of the real property 
located in Los Angeles, California known as the Los Angeles Union 
Passenger Terminal and commonly known as Union Station ("Union 
Station"). Capitalized terms used herein without definition have 
the meanings assigned to them in the Original Agreement. 

B. Catellus and Metrolink are also parties to the. 
First Amendment, which, among other things, makes the term of the 
Agreement perpetual, unless terminated in accordance with the - 

provisions of the Agreement, and changes the manner of 
calculating Metrolink's Share of Common Area Expenses. 

C. Contemporaneously herewith, Catellus and Los 
Angeles County Metropolitan Transportation Authority, a county 
transportation commission existing under the authority of Section 
130050.2 e g. of the California Public Utilities Code ("MTA"), 
are executing a certain Easement, Construction License and Right 
of Entry Agreement, which, among other things, grants MTA certain 
access, temporary construction license and perpetual easement 
rights over and upon portions of Union Station (the "Light Rail 
Agreement"). Under the Light Rail Agreement, MTA is obligated to 
pay to Catellus, among other things, the PLR/Metrolink Share of 
Common Area Expenses (as defined therein). 

D. Because, pursuant to the First Amendment, 
Metrolink's obligation to pay to Catellus Metrolink's Share of 
Common Area Expenses is the same obligation as MTA's obligation 
to pay to Catellus the PLR/Metrolink Share of Common Area 
Expenses, the parties hereto have agreed to amend the Agreement 



. 

.- 

in order that the Common Area as set forth therein shall be the 
sante as the Common Area as set forth in the Light Rail Agreement. 

E. In addition to the forgoing, because the portion 
of the Exclusive Area (as defined in the Light Rail Agreement) 
depicted and described in hibit C attached hereto (the "PLR 
Easement Property"), which has been granted exclusively by 
Catellus to Nfl, is also included within the Train Yard (to which 
Catellus has granted Metrolink non-exclusive rights pursuant to 
the Agreement), the parties hereto have agreed to amend the 
Agreement to exclude such portion from the Train Yard, provided 
that if NTA shall notify Metrolink in writing that MTA's rights 
with respect to such portion have terminated pursuant to a 
termination of the Light Rail Agreement and MTA and Catellus have 
not otherwise agreed to a grant of rights in such portion to NTA 
for use in connection with the Pasadena Light Rail (as defined in 
the Light Rail Agreement), such portion shall automatically again 
be deemed to be a part of the Train Yard, and Metrolink shall 
again have non-exclusive easement rights with respect thereto, as 
set forth herein. 

F. The parties have also agreed to amend the legal 
descriptions attached as Eck4bit A to the Original Agreement and 
as Exhibit A to the First Amendment, to exclude therefrom 
portions of Union Station that are to be conveyed in fee by 
Catellus to NTA. 

NOW, THEREFORE, for good and valuable consideration, 
the receipt and adequacy of which are hereby acknowledged, the 
parties do hereby agree as follows: 

1. Incornoration. Paragraphs A through F above are 
hereby incorporated by this reference as if set forth in full at 
this point. All provisions and defined terms of the Agreement 
are also incorporated by this reference. All exhibits to this 
Amendment are also incorporated by this reference. 

2. Amendment of Union Station Legal Description. 
Exhibit A to the Original Agreement, consisting of sixteen (16) 
pages of legal description and two (2) pages of maps, and Exhibit 
A to the First Amendment, consisting of fourteen (14) pages of 
legal description, are each hereby deleted and replaced in their 
entirety by Exhibit A attached hereto, which consists of nine (9) 

pages of legal description. To the extent that, by reason of the 
foregoing, any portions of Union Station are no longer subject to 
the Agreement, Netrolink shall, from and after the Effective 
Date, have no further rights to or obligations with respect to 
such portions, and Metrolink shall be entitled to a refund or 
credit of any Common Area Expenses or Train Yard Expenses paid by 
Metrolink that are allocable to such portions of Union Station 
for any period of time on or after the Effective Date. 



3. Amendment of Common Area Description. Exhibit B 
to the Original Agreement, consisting of four (4) pages of maps, 
is hereby deleted and replaced in its entirety by Exhibit B 
attached hereto, which consists of four (4) pages of maps. To 
the extent that, by reason of the foregoing, any portions of 
Union Station not Previously designated as Common Area are now so 
designated, Metrolink shall, from and after the Effective Date, 
have all rights in and to such portions, and be subject to all 
obligations with respect to such portions, with the same force 
and effect as if such portions had been designated as Common Area 
in the Original Agreement, it being understood that Metrolink 
shall be obligated to pay Metrolink's Share of Common Area 
Expenses with respect to such portions from and after the 
Effective Date. To the extent that, by reason of the foregoing, 
any portions of Union Station previously designated as Common 
Area are no longer so designated, Metrolink shall, from and after 
the Effective Date, have no further rights to or obligations with 
respect to such portions, and Metrolink shall be entitled to a 
refund or credit of any Common Area Expenses paid by Metrolink 
that are allocable to such portions of Union Station for any 
period of time on or after the Effective Date. 

4. Amendment of Exclusive Area Description. Exhibit 
D to the Original Agreement, consisting of four (4) pages of 
maps, is hereby deleted and replaced in its entirety by Exhibit B 
attached hereto, which consists of four (4) pages of maps. 
Notwithstanding the foregoing, the parties hereby expressly agree 
that the foregoipg is not intended to effect, nor shall it 
effect, any change in the portions of Union Station designated in 
the Original Agreement as Exclusive Area. The foregoing 
amendment is being made by the parties merely because the maps 
attached as Exhibit ID to the Original Agreement are the same as 
the maps attached as Exhibit B and Exhibit I to the Original 
Agreement, and the parties desire that the maps attached as 
Exhibit D to the Original Agreement continue to be the same as 
the maps attached as Exhibit B and Exhibit I to the Original 
Agreement. In light of the amendments set forth in paragraphs 3 

and S of this Amendment, the amendment set forth in this 
paragraph 4 is therefore required. 

S. mendntent of Train Yard Description. Exhibit I to 
the Original Agreement, consisting of four (4) pages of maps, is 
hereby deleted and replaced in its entirety by Exhibit B attached 
hereto, which consists of four (4) pages of maps. To the extent 
that, by reason of the foregoing, any portions of Union Station 
not previously designated as Train Yard are now so designated, 
Metrolink shall, from and after the Effective Date, have all 
rights in and to such portions, and be subject to all obligations 
with respect to such portions1 with the same force and effect as 
if such portions had been designated as Train Yard in the 
Original Agreement, it being understood that Metrolink shall be 
obligated to pay Metrolink's Share of Train Yard Expenses with 

. 



S 
respect to such portions from and after the Effective Date. To 
the extent that, by reason of the foregoing, any portions of 
Union Station previously designated as Train Yard are no longer 
so designated, Metrolink shall, from and after the Effective 
Date, have no further rights to or obligations with respect to 
such portions, and Metrolink shall be entitled to a refund or 
credit of any Train Yard Expenses paid by Metrolink that are 
allocable to such portions of Union Station tar any period of 
time on or alter the Effective Daté. 

6. Termination of PIjR Easement Pronerty Rights. In 
the event that MTA notifies Metrolink in writing that MTA's 
rights with respect to the PLR Easement Property have terminated 
pursuant to a termination of the Light Rail Agreement and MTA and 
Catellus have not otherwise agreed to a grant of rights in the 
PLR Easement Property to MTA for use in coimection with the 
Pasadena Light Rail, the PIJR Easement Property shall 
automatically again be deemed to be a part of the Train Yard, and 
Netrolink shall again have non-exclusive easement rights with 
respect thereto on the terms and conditions set forth in the 
Agreement. In such event, Catellus and Metrolink shall execute, 
deliver and record such further modifications to the Agreement as 
either party may deem reasonably necessary to effectuate such 
grant of easement rights. Such further modifications to the 
Agreement shall require the written consent of NTA to be 
effective against MTA, but the foregoing shall not be deemed to 
require the consent of P4Th to any other modifications to the 
Agreement that may in the future be agreed to by Catellus and 
Metrolink. Metrolink shall accept the PLR Easement Property as- 
is at no cost to Metrolink; provided that MTA shall remove 
overhead electrical wires to the extent required under Section 
8.2 of the Light Rail Agreement. In no event shall CatelJ.us be 
obligated to Metrolink to remove any improvements from the PLR 
Easement Property prior to delivery of sante to Metrolink. 

7. Business Rail Car Area. Pursuant to Section 7 of 
a certain side letter of even date herewith among Catellus, 
Metrolink and Mm, MTh has granted to Metrolink, with Catellus' 
consent, certain rights of access to, across and along the 
Exclusive Area (as defined in the Light Rail Agreement) in order 
for Metrolink to relocate certain tracks, including "track 5", in 
the vicinity of the "business car" tracks. In the event such 
track relocation creates any impairment of access to the private 
business rail car area identified as the "GM&O Railroad Ground 
Lease Area" on sheet 3 of Exhibit B attached hereto (the 
"Business Car Area"), Metrolink shall reimburse Catellus for any 
decrease in rent to Catellus from the current rent of 
approximately $8,000 per month paid to Catellus by its lessee, 
GM&O Railroad Corporation, a Delaware corporation ("GM&O"), or 
its successor or assign, caused by such impairment. Catellus 
shall represent to Metrolink that such lessee has failed to pay 
the rent for which reimbursement is sought from Metrolink, and 

4 



Catellus shall use best efforts to obtain all sums payable by 
GM&O, or its successor or assign, under the License Agreement 
dated June 1, 1993 between Catellus and GM&O (the "License 
Agreement0), in light of such impairment of access, prior to 
seeking reimbursement from Metrolink. Metrolink shall also give 
Cateilus prior notice of any anticipated impairment of access to 
the Business Car Area, and shall obtain Cacellus' consent 
thereto, which consent shall be conditioned upon Metrolink 
reimbursing Catellus for lost rent from GM&O or its successor or 
assign as set forth above upon receipt by Metrolink of the 
representation by Catellus described in the preceding sentence 
and Catellus having used best efforts to obtain from GM&O or its 
successor or assign sums payable under the License Agreement as 
set forth in the preceding sentence, but such consent shall not 
otherwise be unreasonably withheld or delayed. Notyiithstanding 
the foregoing, Metrolink shall be permitted to offer to GM&O, or 
its successor or assign, an alternative location in the Train 
Yard in which to conduct its private business rail car activities 
during the period of any impairment by Metrolink of access to the 
Business Car Area. Such offer shall require Catellus' consent, 
which consent shall be conditioned upon Metrolink reimbursing 
Catellus for lost rent from GM&O or its successor or assign as 
set forth above upon receipt by Metrolink of the representation 
by Catellus described in the third preceding sentence and 
Catellus having used best efforts to obtain from GM&O or its 
successor or assign sums payable under the License Agreement as 
set forth in the third preceding sentence, but such consent shall 
not otherwise be unreasonably withheld or delayed. If such 
alternative location in the Train Yard is approved by Cateilus, 
Catellus shall use best efforts to cause such alternative 
location to be accepted by GM&O or its successor or assign. A 
consent by Catellus to an alternative location in the Train Yard 
for the storage of private business rail cars during the period 
of any impairment of access to the Business Car Area shall not 
obligate Catellus to consent to the storage of rail cars in the 
Train Yard during any other time. Catellus shall use its best 
efforts to obtain for Metrolink from GM&O, or its successor or 
assign, a release and waiver of claims and liability for impacts 
upon such lessee's use of the Business Car Area, including loss 
of business, resulting from Metrolink's track relocations. 

8. Integration, Interpretation and Restatement. 

8.1 Integration and Interpretation. This 
Amendment constitutes the entire agreement of the parties with 
respect to the subject matter hereof. The Agreement and this 
Amendment shall not be further amended or modified except by 
written instrument signed by both parties. This Amendment is the 
joint work product of both parties and shall not be construed 
more favorably for, or more strictly against, either party on the 
grounds that such party participated more or less fully in the 
preparation of this Amendment. 

. 
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8-2 Restatement. Except as expressly provided 
herein, Catellus and Metrolink fully confirm, ratify and restate 
the Agreement and each provision thereof. 

IN WITNESS WHEREOF, the parties have executed this 
Amendment as of the Effective Date. 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

By 
Theca e Tanner, 
Vice President, Development 

Approved as to Form: 

Dewey Ballantine, 
SCRRA Counsel 

7S463 

Nicha,él E. Silver 

ounsel 

SOUTHERN CAL I FORNIA REGIONAL RAIL AUTHORITY, 
a California joint powers authority 

By 
0 id Solow, 
Deputy Executive Director 

[.1 



STATE OF CALIFORNIA 
I 85. 

COUNTY OF LOS ANGELES 

On March 31, 1994, before me,?.ryA 37jkArc , a 

Notary Public in and for said County and State, personally 

appeared Theodore Tanner, personally known to me (or proved to tue 

on the basis of satisfactory evidence) to be the person whose 

name is subscribed to the within instrument and acknowledged to 

me that he executed the same in his authorized capacity, and that 

by his signature on the instrument the person, or the entity upon 

behalf of which the person acted, executed the instrument. 

WITNESS my hand and official seal. 

Signature1( J%L (Seal) - 

oFrcIAI. NOTARVE/ 
HANOi S. IAHARA Pr41 Noaty tdt - CSWur4a fttznll LOS ANGELES COUNTY 

My Comm. Exoims OC O9.I9QI 

C 

C 

C 
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STATE OF CALIFORNIA 

ss. 
COUNTY OF LOS ANGELES 

On March 31, 1994, before me, RrArv3 3.7b , a 

Notary Public in and for said County and State, personally 

appeared David Solow, personally known to me (or proved to me on 

the basis of satisfactory evidence) to be the person whose name 

is subscribed to the within instrument and acknowled9ed to me 

that he executed the same in his authorized capacity, and that by 

his signature on the instrument the person, or the entity upon 

behalf of which the person acted, executed the instrument. 

WITNESS my hand and official seal. 

- - 
QPFIQ AL P4TLRUhAI. 

,Q' HANOI S. TAHARA 
foray PoSic - Ctornia 

c2-cJ LOS ANGELES cOuNfl 
Mt Cnown. Expires DEC OQ.t 994 

S 

Signatur?2 f (Seal). 
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EXHIBIT A 

MOLLENHAUER. HIGASHI a MooRE, INC. 

LAND SURVEYORS }jI' CIVIL ENGINgEF1S 

466 Wesi Finn SI'..t Los Angales, C&dona 90063 

Phone (7t3J 624-266! Few (263) 664.6663 

October 29, 1.993 
UNION STATION SITE NOT INCLUDE) WITHIN GATEI4AY PRO.JECT 

PARCEL 1 

THOSE PORTIONS OF TRACT NO. 10251 IN THE CITY OF LOS ANGELES COUNTY OF 

LOS ANGELES STATE OF CALIFORNIA. AS PER MAP RECORDED IN BCO} 157 PAGES 45 

TO 47 INCLUSIVE OF MAPS, IN THE OFFICE OF fl COUNTY RECORDER OF SAID 

COUNTY, TOGETHER WITH THOSE PORTIONS OF THE 'SUBDIVISION OF A PART' OF THE 

ESTATE OF YNUARIO AVILA DEC '0," IN SAID CITY, COUNTY, AND STATE AS PER MAP 

RECORDED IN BOUK 34 PAGE 90 OF MISCELLANEOUS RECORDS, IN SAID RECORDER' S 

OFFICE IEt4ER WITH THOSE PORTIONS OF I1IE PESCHKE TRACT, IN SAID CITY. 

O3UtCI, STATE AS PER MAP RECORDED IN 803K 31 PAGE 45 OF MISCELLANEOUS 

RECORDS IN SAID RECORDEW S OFFICE, TOGfl1 WITH THOSE PORTIONS OF THE 

"SUBDIVISION OF THE ALISO TRACT," IN SAID CITY COUNTY. AND STATE, AS PER 

MAP RECORDED IN BOOK 4 PAGES 12 AND 13 OF MISCELLANEOUS RECORDS, IN SAID 

RECORDER 5 OFFICE, AND TOGETHER WITH THOSE PORTIONS OF THE CITY LANDS. IN 

SAID CITY. COUNTY. AND STATE AS SH1 ON MAP RECORDED IN BOOK 2, PAGES 504 

AND 505 OF MISCELLANEOUS RECORDS, IN SAID RECORDER'S OFFICE, DESCRIBE) AS A 

WHOLE AS FOLLGJS: 

BEGINNING AT A POINT IN THE S0tTYHWESTERLY LINE OF MACV STREET (80.00 FEET 

WIDE) AS SJ[7 ON SAID TRACT NO. 10151, DISTANT NORThWESTERLY 23.18 FEET 

FRCtI THE t'OST NORTHERLY CORNER OF tar S OF SAID TRACt' NO. 10151, SAID POINT 

ALSO BEING THE t'OSF NORTHERLY CORNER OF THE LAND AS DESCRIBED IN THE DEED 

TO THE CITY OF LOS ANGELES RECORDED AUGUST 28, 1936 AS INStRUMENT NO. 5 IN 

803K 14393 PAGE 61 OF OFFICIAL RECORDS OF SAID COUW1'Y; THDCE NORTHWESTERLY 

ALONG SAID SOUTHWESTERLY LINE AND ITS NORTHWESTERLY PRLONGAT ION TO THE 

EASTERLY LINE OF LOT I OF SAID SUBDiVISION OF A PART OF T1 ESTATE OF 

YNUAItIO AVILA DEC '1); THEJCE NORTHERLY ALONG SAID EASTERLY LINE TO 1 

NORTHEAST CORNER OF SAID LOT 1; ThENCE WESTERLY AI.0124G THE NORTHERLY LINES 

OF 101'S 1 TO 5 INCLUSIVE OF SAID SUBDIVISION OF A FART OF THE ESTATE OF 

YNUARIO AVILA DEC' D AND ITS PROLONGATIONS THEREOF TO THE NORTHWEST CORNER 

OF SAID LOT 5; THE2CE SOUTHERLY ALONG THE WESTERLY LINE OF SAID LOT 5 TO 

THE SO1JUIEJISTERLY PROLONGATION OF THE NORTHEASTERLY LINE OF WI A OF SAIl) 

TRACT NO. 10151; THnJCE ALONG SAID PROLONGATION TO THE WST EASTERLY CORNER 

OF TnT A OF SAIl) TRACT NO. 10151; ThENCE ALONG THE NORThEAS1LY LIUE OF 

1 of 9 15861 
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MOLLENHAUER. Hiasi-u & MOORE. INC. 

LAND SUI1YEVOAS -E4;161 CIVIL !NGINEAS 
dip West P1W, SI,.eI. Los AnglcS. CaJdo,nIs Scola 

Phone (213) 624 7661 

October 29, 1993 

UNION STATION SITE NOT INCLUDED WIThIN GATEWAY PROJECT PARCEL I (CtWFXNUED) 

2 
SAID LOT A NORTH 71° 03' 10" WEST 1122.04 FEET TO THE NGST NORTHERLY CORNER 

3 
ThEREOF THENCE ALONG THE NORTHWESTERLY LINES OF LOTS 1 2 AND A OF SAID 

TRACT NO. 10151, SOUTH 100 07' 30" WEST 1325.78 FEET '10 THE NORTHWEST 

CORNER OF DIE LAND AS DESCRIBE]) IN PARCEL 71955-1 (AMENDED) IN THE FINAL 

ORDER OF CONDR'INATION ENmED IN DIE LOS ANGELES, COUNT? SUPERIOR COURT 

CASE NO. C416021 A CERTIFIED COPY OF WElCH WAS RECoRDED MARCH 11. 1987, AS 

g DCCU'SC NO. 87-366265 OF OFFICIAL RECORDS OF SAID COUNTY; THENCE ALONG THE 

NORTHERLY BOUNDARIES OF THE LAND AS DESCRIBED IN PARCEL 71955-1 (NCCED) 

IN SAID FINAL ORDER OF CONDE'tVkTION, AS 1tLtThS; SOUTH 34° 58' 55' EAST 

u 9.90 FEET. SOUTH 100 01' 05" WEST 6.92 FEET. SOUTH 79° 50' 55" EAST 13.38 

12 
FEET, SWTHEASTFaY ALONG A TANGENT CURVE CONCAVE SWIflSTDILY ANT) RAVING 

13 
A RADIUS OF 109,08 FEET. THROUGH CENTRAL ANGLE OF 45° 34' 36". AN ARC 

14 
DISTANCE OF 86.77 FEET, SOUTH 34° 24' 19" EAST 41.3g FEET. SoU'THEASTUUX 

is ALONG A TANGENT CURVE CONCAVE NORTHWESTERLY AND RAVING A RADIUS OF 150.92 

FEET. THROUGH CENTRAL ANGLE OF 43° 43' 13', AN ARC DISTANCE OF 115.16 FEET. 

17 SOUTh 78 07' 32" EAST 332.05 FEET. EASTERLY ALONG A TANGfl1T CURVE CONCAVE 

IS 
NORTHERLY AND RAVING A RADIUS OF 998.92 FEET THROUGH A CENTRAL ANGLE OF 01° 

38' 16". AN ARC DISTANCE OF 28.55 FEET. 'ID A LINE PARALLEL WITH ANt) DISTANT 

20 EASTERLY 590.58 FEET MEASURE) AT RIGHT ANGLES FRC*4 ThE WESTERLY LINE OF 

21 
SAID LOT 2, NORTH 100 01' 05" EAST 0.99 FEET, EASIThLY ALONG A NON-TANGENT 

22 CURVE C1CAVE NORTHERLY AND HAVING A RADIUS OF 970.00 FEET. THROUGH CflAL 

23 ANGLE OF 10° 04' 26", AN ARC DISTANCE OF 170.55 FEET, EAST 140.00 1T ANt) 

24 EASTERLY ALONG A TANGENT CURVE CONCAVE SOUTHERLY AND HAVING A RADIUS OF 

25 4330.00 FEET, TI0WH CENTRAL ANGLE OF 03° 53' 32", MI ARC DISTANCE OF 

294.15 FEET TO THE WESTERLY LINE OF THE LAND AS DESCRIBED IN THE D 10 

27 THE CITE CF LOS ANGELES, RECORDED APRIL 12, 1937 AS INSTRtmIT NO. 1137 IN 

28 
B4XM( 14861 PAGE 261 OF OFFICIAL RECORDS OF SAID COUNTY; THENCE NORTHERLY 

29 ALONG SAID WESTERLY LINE AND ITS PROLONGATION THEREOF TO THE EASTERLY LINE 

30 OF THE LAND AS DESCRIBED IN PARCEL A IN THE Cl'!'? OF LOS ANGELES ORDINANCE 

3 
NO. $7046 ON FILE IN THE CLERIC'S OFFICE OF SAID CITY; THE?CE NORTHERLY ALONG 

32 SAID EASTERLY LINE TO THE M3ST WESTERLY CORNER OF DIE LAND AS DESCRIBE) IN 

2 of 9 15661 
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MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS CIVIL ENGINEERS 

Ill West Filttt Street. Los Angeles. Cahlo,nia SWfl 
Pticne(213)624466t Pnl'213)6U.1863 

October 29. 1993 

UN1c5N STATION SITE NOT IUCWDED WIThIN GATEI4AY PROJECF PARCEL 1 (CON?.) 

PARCEL 2 IN 'Ile DEED '10 'IIIE CITY OF LOS ANGELES, gEa)RDED DECEI4BER 28, 

1945 AS INSTRLJHENF NO. 1224 IN ECOK 22651 PAGE 63 OF OFFICIAL RRDS OF 

SAID OUrnY; ThENCE NORThEASTERLY ALONG I1IE NORThWESTERLY LINE OF DIE 

LAND AS DESCRIBED IN PARCEL 2 IN SAID LAST ?4ATIONED DEED 10 ThE CITY OF 

LOS ANGELES 70 ThE HOST NORThERLY CORNER ¶IIERWF; ThENCE NOR'IIIEASTntY 

ALONG DIE OJt(VIUUATION OF SAID LAST HENTICIED NORThWESTERLY LINE '10 ThE 

HOST WESTERLY CORNER OF LAND AS DESCRIBED IN PARCEL 1 OF SAID LAST 

MITIONW DZ) TO DIE CITY OF LOS ANGELES; ThCE NORThWESTERLY AND 

tIORfiIERLY AILING DIE NOItIIMESVEBLY LINE OF WE LAND AS DESGUETh IN 

PARCEL 1 IN SAID LAST METCIONED DEED 70 ThE CITY OF LOS ANGELES '10 ThE 

$351' SCUIHERLY CORNER OF SAID HEREINABOVE FIRST MENTICVEI) DEED 10 ThE 

CITY OF LOS ANGELES; ThENCE NORThERLY AND NORThWESTERLY ALONG DIE 

NORThWESTERLY LINES OF SAID HEREINABOVE FIRST MENTIONED DEED '10 ThE CITY 

OF LOS ANGELES. 10 ThE POINT OF BEGINNING. 

EXCEPT DIEREFRQ1 ThAT FORT ION OF SAID LAND LYING EASTERLY OF DIE 

FOLtIrlG DESCRIBED LINE AND ITS NORTIIERLY PROLONGATION: 

O)tENCING AT DIE Itfl'ERSECFION OF DIE EASTERLY PROLONGATION OF DIE 

ECUI'HERLY LINE OF tcrr T' OF SAID TRACF NO. 10151 WITh ThE C9ITERLIHE OF 

AVILA STREET, 60 FEET WIDE. AS SHC*4N ON DIE KPSP OF SAID 'IRAa NO. 10151; 

ThENCE ALONG SAID PROLONGATION SCUDI 71' 09' 27" EAST 39.24 ran' io DIE 

NOWFHERL.Y TERIIIt&IS OF ThAT CERTAIN (XIURSE HAVING A BEARING AND DISTANCE 

OF "8(53111 10' 56' SO" WEST 3.00 FEET" IN DIE LAND AS DESCRIBED IN PARCEL 

3 OF DIE HIQIWAY EAsnthxr TO DIE CITY OF LOS ANGELES RaXROED MAY 13, 

1936, IN BO)K 14076, PAGE 324 OF OFFICIAL RSXIRDS, IN SAID OFFICE OF DIE 

CXXJNTY RaDRDER; ThENCE ALONG A WESTERLY MID SCVDIERLY LINES OF SAID 

PARCEL 3 SCIJ'IlI 18' 50' 33" WEST 3.00 FEET AN!) SC*J'IlI 71' 09' 27" EAST 

10 86 FEET 10 ThE TRUE POINT OF BEGINNING; 'UIEIICE ALONG A LINE PARALLEl, 

WITh DIE CITERLINE OF ALPJIEDA STREET, 96 FEET WIDE, AS SHCWN ON DIE HAP 
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MOLLENI-IAUER. HIGASI-fi & MOORE, INC. 

LANDSIJRVEYOAS 'CE1F" CIVILENGINEERS 

CI Wul FUII, SUee Los Angeles. Ceuo,ni, 000:3 

(ton. (213) 624-2GG F.s(213) 614-1863 

October 29. 1993 

UNJj9N SITE NOT INCWDED WITHIN GAT54AY PROJECT PARCEL 1 (WNTINUED) 

OF SAID ThACI' 110. 10151, SCCJTH 10' 01' 01" WEST 240.67 FElT; THENCE 

SC&FIH 79' 58' 59" EAS'l' 45.00 Ffl'r; THENCE SCUIM 10' 01' 01" WEST 137.50 

FF; THENCE NORTh 79' 58' 59" WEST 19.25 FEE? '10 ThE BEflINNING OF A 

TANGRC QIRVE t4CAVE SamIEASTERLY AND RAVING A RADIOS OF 80.00 FEEt; 

THENCE SWIIIWESI'EBLY ALONG SAID WRVE THRCVQI A CENTRAL ANGLE OF 47' 25' 

50" All ARC DISTANCE OF 66.23 FEZ? TO A LINE PARALLEL WITH AND DISTANT 

78.17 FEE? WESTERLY. MEA)RE]) AT RIGHT ANGLES FRG( THE SOJTHERLY 

PROWN(TICN OF THAT CAIN OXJRSE DESCRIBED ABOVE AS HAVING A BEARING 

AND DISTANCE OF "SCUTH 10' 01' 01" WEST 137.50 FEE?'; THENCE ALCt'iG SAID 

PARALLEL LINE SWIM 10' 01' 01" WEST 108.24 FEEF 'ID THE BEDINNING OF A 

Nail-TANGENT WRVE OJIICAVE NORTHEASTERLY AND HAVING A RAIE OS OF 80.00 

FEET'. SAID 0)RVE BEING TANGENT AT ITS EASTERLY TERMINUS '10 A LINE 

PARALLEL WITh AND DISTANT 160.00 FEEL' SC*YFHEBLY. MEASJRED ALONG SAID 

LAST MENTIONED SC(fl'HERLY PROLONGATION FRC24 THAT CE3TAIN CIURSE 

DESOUBED ABOVE AS HAVING A BEARING AND DISTANCE OF "NORTh 79 58' 59" 

WEST 19.25 FEEL", SAID FASIThLY TERMINuS BEING DISTANT 19.25 FEET 

WESTERLY ALONG SAID PARALLEL LINE PRO-I THE INTERSECTION OF SAID PARALLEL 

LINE WITH SAID SWDIERLY PROWNGAT ION; THENCE SCUTHEASTERLY ALONG SAIL) 

LAST ME]ttIONfl) WRVE, THRWQI A CEII'IMAL ANGLE OF 4V 25' 50" AN ARC 

DISTANCE OP 66.23 FEET '10 SAID EASTERLY TERM INUS; mINCE TANGENT 70 SAID 

OJRVE ALONG SAID LAST MENTIONED PARALLEL LINE SWIM 79' 58' 59" EAST 

19.25 FEET TO SAIL) SCU'flIERLY PROLONGATION; THENCE NTINUING ALONG SAID 

SWTHERLY PROLONGATION SC*JTh 10. 01' 01" WEST 427.65 FEET 'ID A POINT IN 

'1 WESTERLY POLCtIGATICtI OF THE NORTHERLY UTIlE OF THE LAND AS DESCRIBED 

IN PARCEL 71779-1, IN THE FINAL ORDER OF CONDEIINATION alTERED IN LOS 

ANGELES COUNTY SUPERIOR COURT CASE NO. C447 627, A CERTIFIED 0)?? OF 

WHIQI WAS REODROED MAR01 29. 1988. AS INSTRL)}lfllt NO. 88-422827 OF SAID 

OFFICIAL RRDS, SAID WESTERLY PROLONGATION BEING A OJRVE (fl'ICAVE 

sayniazty AND HAVING A RADIUS OF 4340.00 FF. A RADIAL OF SAID OJRVE '10 

SAID }VIYfF HAVING A SEARING OF IICWI1I 04 27' 10" EAST. 
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MOLLENUAUR. HIGASi-il & MOORE. INC. 

CIWILENGINEERS 

411 West Mm SOe Los Ange!os. C. Wo.nia I3 

FINn. (2131 6742½! Fi (213) 614-1863 

October 19, 1993 

UNION STATION SITE NOT INCLUDED WITHIN GATEWAY PROJECT PARCEL 2 (CONTINUED) 

PARCEL 2: 

ThAT PORTION OF TUE CITY LANDS, IN TILE CITY OF LOS ANGELES, COUNTY OF I-OS ANGELES, 
STATE OF CALIFORNIA. AS ShOWN ON HAP RECORDED IN BOOK 2 PACES 504 AND SOS OF 
KISCELLANEOUS RECORDS, IN TILE OFFICE OF TIlE COUNTY RECORDER OF SAID COUNTY, AND 
TOGEThER WITh THAT PORTION OF LOT S OF TUE SuBDIVIsION OF A PART OF TILE ESTATE OF 
tNUARIO AVILA DEC'D", IN SAID CITY, COUNTY AND STATE AS PER MAP RECORDED IN BOOK 
34 PACE 90 OF MISCELLANEOUS RECORDS, IN SAID RECORDERS OFFICE, hIEING ThAT PORTION 
OF RACY (00.00 FEET WIDE) AS DESCRIBEP IN TIlE DEEDS TO TIlE CItY or Los ANGELES. 
RECORDED APRIL 14, 1875. IN BOOK 34 PAGE 434 OF DEEDS, RECORDED RAY 15, 1897 AS 
INSTRUMENT NO. 36 ZN DOCK 1160 PAGE 221 OF DEEDS. AND RECORDED MAY 10, 109], AS 
INSTRUMENT NO. 40 IN BOOK 1154 PAGE 207 0? DEEDS, ALL IN SAID RECORDERS OFFICEAND 
BEING THOSE PORTIONS OF RACY STREET (FORMERLY KNOWN AS AVILA STREET) AS SHOWN AND 
DEDICATED OW SAID "SUUDIVISION OF A PART OF TILE ESTATE OF YHUARIO AVILA DEC'D NOW 
VACATED DY THE CITY OF LOS ANGELES ORDINANCE NO. 85010 ON FILE IN CITY CLERKS 
OFFICE OF SAID CITY MORE PARTICULARLY DESCRIBED AS A WhOLE AS FOLLOWS: 

LYING BETWEEN A HORIZONTAL PLANE LOCATED AT TILE SPRINGING LINE OF TILE RACY flREET 
SUBWAY STRUCTURE AS SHOWN OW PLANS HOG .-11B3 AND DL-3.3t14 ON FILE IN TILE OFFICE 
OF TIlE CITY ENGINEER OF SAID CITY OF L.OS ANGELES SAID SPRINGING LINE BEING LOCATED 
AT AN ELEVATION OF 280.00 FEET ABOVE TILE OFFICIAL DATUM PLANE OF TIlE CITY OF LOS 
ANGELES ADOPTED JULY 1, 1925, B? ORDINANCE NO. 52222 AND A HORIZONTAL PLANE AT AN 
ELEVATION OF 327.00 FEET ABOVE SAID OFFICIAL DATUM rLANE INCLUDED WITHIN TILE 
VBRTICM, PROJECTIONS OP TILE LLEItEINAnER DESCRIBED BOUNDI.RIES: 

BEGINNING AT TJIE INTERSECTION OF TILE NORTHWESTERLY LINE OF AVILA STREET. 60 FEET 
WIDE, WITH TILE SOUTHWESTERLY LINE OF RACY STREET. As SAID STREETS ARE 51101414 ON MAP 
OF TRACT NO. 10151, RECORDED IN BOOK 157. PAGES 45. 46 AND 41, OF RAPS, RECORDS OF 
SAID COUNTY; THENCE NORTHWESTERLY ALONG TIlE SOUTHWESTERLY LINE OF RACY STREET. AS 
SHOWN ON SAID MAP OF TRACT NO. 10151. A DISTANCE OF 436.34 FEET TO TIlE FACE OF TIlE 
WEST PORTAL OF SAID SIJOWAX STRUCTURE; THENCE NORTLICASTERLY AT RIGHT ANGLES TO SAID 
SOUTHWESTERLY LINE or RACY STREET AND ALONG TILE FACE OF SAID WEST PORTAL A 
DISTANCE OF 80 FEET TO A POINT IN TIlE NORThEASTERLY LINE OF RACY STREET AS SHOWN 
ON SAID MAP OF TRACT NO. 10151; ThENCE SOUThEASTERLY ALONG tilE NORTHEASTERLY LINE 
OF RACY STREET AS SHOWN ON MAP OF SAID TRACT NO. 10151 A DISTANCE OF 504.50 FEET 
TO THE FACE OF TIlE EAST PORTAL OF SAID SUBWAY STRUCTURE; THENCE SOUTHWESTERLY AT 
RIGHT ANGLES TO SAID NORThEASTERLY LINE, ALONG TILE FACE OF SAID EAST PORTAL TO TILE 
SOUThEASTERLY PROLONGATION or TIlE SOUThWESTERLY LINE OF RACY STREET AS SHOWN OH 
SAID HAP OF TRACT NO. 10151; ThENCE NORThWESTERLY ALONG SAID PROLONGED FINE 7.64 
FEET TO TIlE SOUThEASTERLY LINE OF SAID AVILA STREET; TIIENCE SOUTIIWESTERL.Y ALONG 
SAID SOUTHEASTERLY LINE OF AVILA STREET TO A POINT 114 A LINE PARALLEL WITH MID 
DISTANT 10 FEET SOUThWESTERLY MEASURED AT RIGhT ANGLES FROM SAID SOUTHEASTERLY 
PROLONGATION- OF TIlE SOUTHWESTERLY LINE OF RACY STREET; THENCE NORTHWESTERLY ALONG 
SAID PARALLEL LINE TO TIlE NORThWESTERLY LINE OF SAID AVILA STREET; ThENCE 
NORTHEASTERLY ALONG SAID NORThWESTERLY LINE TO TILE POINT OF BEGINNING. 

EXCEPTING THAT SPACE BETWEEN SAID HORIZONTAL PLANE AT ELEVATION OF 200.00 FEET AND 
TIlE SOFFIT OF SAID STRUCTURE AS SHOWN ON SAID PLANS. 

PARCEL 3; 

THOSE PORTIONS OF THE R.H. DARER TRACT, IN TILE CITY OF LOS ANGELES, COUNTY OF LOS 
ANGELES, STATE or CALIFORNIA. AS PER RAP RECORDED IN BOOK 60 PAGE 11 OF 
MISCELLANEOUS RECORDS, IN TIlE OFFICE OF TILE COUNTY RECORDER OF SAID COUNTY 

TOGETHER WITh! ThOSE PORTIONS OF TILE BAUCIIET TRACT, 114 SAID CITY, COUNTY AND STATE,- 
AS PER RAP RECORDED IN BOOK 37 PAGES 29 AND 30 OF MISCELLANEOUS RECORDS, IN SAID 
RECORDERS OFFICE TOGETHER WITH THOSE PORTIONS OF TIlE SEPULVEDA VINEYARD TRACT, IN 
SAID CITY, COUNTY, AND STATE, FILED IN CASE NO. 33773 SUPERIOR COURT, LOS ANGELES 
COUNTY, A CERTIFIED COPY OF WILICII IS RECORDED IN 6001< 1422 PAGE 193 OF DEEDS IN 
SAID RECORDERS OFFICE, TOCETILEIt WITH THOSE PORTIONS OF TRACT NO. 183, IN SAID 
CITY. COUNTY AND STATE, AS PER MAP RECOIWED IN BOOK 15 PAGE 160 OF MAPS, TOGETHER 
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I 
UNION STATION SITE NOT INCLUDED bIITILIN CATE%4A'L PROJECT PARCEL 3 (CONTINUED) 

2 WITh ThOSE PORTIONS OF TIlE GARDEN OF FRANK SADICILI ESQ. IN SAID CITY, COUNTY AND 
STATE, AS PEP HAP RECORDED IN BOOK 3 PAGE 9 or MISCELLANEOUS RECORDS IN SAID 

3 RECORDERS OFFICE AND TOGETHER WITH TIIOSE PORTIONS OF TilE CITY LANDS, IN SAID CITY, 
cOUNTY, AND STATE, AS SHOWN ON HAL' RECORDED IN BOOK 2 PACES 504 AND 505 OF 

4 MISCELLANEOUS RECORDS, IN SAID RECORDERS OFFICE, DESCRIBED AS A WhOLE AS FOLLOWS: 

5 BEGINNING AT tilt Host SOUThERLY CORNER OF LOT 3 OP SAID n.H. BAKER TRACT; ThENCE 
NORTHWESTERLY ALONG TIlE SOUTHWESTERLY LINES OP LOTS 3 TO 16 INCLUSIVE OF SAID R.fl. 

6 BAKER TRACT TO A POINT. SAID POINT BEING DISTANCE THEREON SOUTh 71 DECREES 03 
MINUTES 10 SECONDS EAST 19.35 FEET FROM TIlE MOST SOUTHERLY CORNER OF LOT 17 0? 

7 SAID R.H. BAKER; ThENCE NORTh 31 DECREES 42 MINUTES 00 SECONDS EAST 175.95 FEET TO 
A POINT IN TILE NORTHERLY LINE OF LOT 63 OF SAID BAUCJIET TRACT, SAID LAST MENTIONED 

8 POINT BEING DISTANT THEREON SOUTH 07 DECREES 20 MINUTES 10 SECONDS EAST 24.03 FEET 
mON THE NORThWEST CORNER OF SAID LOT 63; THENCE CONTINUING NORTH 31 DEGREES 42 

9 MINUTES 00 SECONDS EAST TO TILE SOUTHEASTERLY PROLONGATION OF THE NORTHEASTERLY 
LINE OF LOT SO OF SAID BAUCIIET tRACT; THENCE ALONG SAID NORTHEASTERLY LINE AND ITS 

10 PROLONGATION THEREOF NORTH 40 DEGREES 31 MINUTES 40 SECONDS WEST TO TIlE MOST 
NORThERLY CORNER OF SAW LOT SO; ThENCE NORThEASTERLY ALONG NORThWESTERLY LINES OF 

II LOTS 30, 31, 32, 33, 47, 48, AND 49 OF SAID BAUCIIET TRACT AND IT'S PROLONCATIONS 
THEREOF TO AND ALONG TIlE SOUThEASTERLY LINE OF TILE LAUD AS DESCRIBED IN TIlE DECREE 

12 0? DECLARATION OF TAKING ENTERED IN UNITED STATES DISTRICT COURT, SOUTHERN 
DISTRICT OF CALIFORNIA, CENTRAL DIVISION CASE NO. 12792-WB CIVIL, A CERTIFIED COPY 

13 OP WHICH WAS RECORDED AUGUST 30, 1951 AS INSTRUMENT NO. 2857 IN BOOK 37112 PACE 
408 OF OFFICIAL RECORDS OF SAID COUNTY. AND AMENDMENT WAS ENTERED IN SAID CASE NO. 

14 12792-WU CIVIL, A CERTIFIED COPY OF WhICh WAS RECORDED AUGUST 20, 1963, AS 
INSTRUMENT NO. 4499 IN DOOR D2152 PACE 291 OFFICIAL RECORDS OF SAID COUNTY, TO 
THE SOUTHEASTERLY PROLONGATION OF THE NORTHEASTERLY LINE OF TIlL' LAND AS DESCRIBED 
IN TILE DEED TO TIlE CITY OF LOS ANGELES RECORDED AUGUST 6, 1937. AS INSTRUMENT NO. 
1103 OF OFFICIAL RECORDS OF SAID COUNTY; ThENCE NORThWESTERLY ON SAID LAST 
MENTIONED PROLONGATION TO TIlE SOUTHWESTERLY PROLONGATION OF THE NORTHWESTERLY LINE 

17 0? TIlE LAND AS DESCRIBED IN PARCEL SO IN THE FINAL ORDER OF CONDEHNATIOII ENTERED 
IN THE LOS ANGELES COUNTY SUPERIOR COURT CASE NO. 400042. A CERTIFIED COPY OF 

lB WHICH WAS RECORDED SEPTEMBER 16, 1939 AS INSTRUMENT NO. 1179 IN BOOK 14331 PAGE 
376 OF OFFICIAL RECORDS OF SAID COUNTY; TIIENCE NORThEASTERLY ALONG SAID 
NORTHWESTERLY LINE AND I1"S PROLONCATIONS ThEREOF TO TILE SOUTHWESTERLY LINE OF LOT 
D OFSAID SEPULVEDA VINEYARD TRACT; THENCE NORThWESTERLY ALONG SAID LAST MENTIONED 

20 SOUTHWESTERLY LINE to TuE HOST SOUTHERLY CORNER OF LOT 3 OF SAID GARDEN OF FRANK 
SADICIII ESQ.; THENCE NORTHWESTERLY AND EASTERLY ALONG TilE SOUTHWESTERLY AND 

2! IIORTIIERLY LINES OF SAID LOT 3 TO AN ANGLE POINT IN THE NORThERLY LINE LOT B OP 
AID SEPULVEDA VINEYARD TRACT; ThENCE EASTERLY ALONG THE NORTHERLY LINE OF SAID 

22 LOT D TO TILE NORTHWEST CORNER OF LOT 1 OF TRACT NO. 27145, AS PER MAP RECORDED IN 
BOOK 720 PAGES 24 AND 25 OF MAPS, IN SAID RECORDERS OFFICE; THENCE ALONC THE 

23 BOUNDARIES OF SAID TRACT NO. 27145 AS FOLLOWS SOUTH 34 DEGREES 41 MINUTES 14 
SECONDS EAST 26.1] FEET, SOUTHWESTERLY ALONG A NON-TANGENT CURVE CONCAVE 

24 SOUTHEASTERLY AND HAVING A RADIUS OF 554.80 FEET. THROUGH CENTRAL ANGLE OF 16 
DECREES 30 MINUTES 00 SECONDS AN ARC DISTANCE OF 159.77 FEET, SOUTHWESTERLY ALONG 

25 A COMPOUND CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 532.96 FEET THROUGH 
CENTRAL ANGLE OF 29 DEGREES 55 HINUTES 13 SECONDS AN ARC DISTANCE 0? 270.32 FEET, 

26 SOUTH 32 DEGREES 37 NINUTES 56 SECONDS WEST 150.35 FEET. SOUTH 24 DEGREES 51 
MINUTES 06 SECONDS WEST 407.96 FEET, SOUTH 40 DEGREES 22 MINUTES 34 SEcONDS EAST 

27 212.09 FEET AND SOUTHEASTERLY ALONG A TANGENT CURVE CONCAVE NORTHEASTERLY AND 
HAVING A RADIUS OF 40.00 THROUCII CENTRAL ANGLE OF 67 DECREES 58 MINUTES 25 SECONDS 

28 AN ARC DISTANCE OF 47.45 PEST TO TILE POINT OF TANGENCY WITH THE SOUTHEASTERLY LINE 
OP LOT 7 OF SAID ILAUCHET TRACT; ThENCE SOUTHWESTERLY ALONG THE SOUTHEASTERLY LINES 

29 
OF LOTS 7, 9, 11, 13, 15, 17, 19, 21, 2] AND 25 OP SAID DAUCHET TRACT TO A LINE 
THAT IS PARALLEL WITh! DISTANCE 58.00 FEET WESTERLY MEASURED AT RIGhT ANGLES FRON 
THAT CERTAIN COURSE AS RECITED IN ThIS DEED TO THE CITY OF LOS ANGELES RECORDED 
APRIL 22, 1938 AS INSTRUMENT ND. 999 OF OFFICIAL RECORDS OF SAID COUNTY AS HAVING 

31 
ABEABING AND LENGTH OF SOUTH 02 DEGREES 58 MINUTES 20 SECONDS WEST 121.58 FEET 
AND IT'S PROLONCATIONS ThEREOF; THENCE SOUTHERLY ALONG SAID PARALLEL LINE TO THE 

32 EASTERLY LINE or LOt 36 OF SAID DAUCIIET TRACT; THENCE SOUTHERLY ALONG TILE EASTERLY 
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UNION STATION SITE NOT INCLUDED WITHIN GATEWAY PROJECT PARCEL 3 (CONTINUED) 

LINES OF LOTS 36 AND 54 AND irs PROLONCATIONS THEREOF TO AND ALONG TIlE EASTERLY 

LINES OF LOTS 1, 2, 3, FiND 4 or SAID P.M. DAKER TRACT TO TIlE POINT OF BEGINNING. 

EXCEPT THEREFROM THFtT PORTION OP SAID LAND, DESCRIDED AS FOLLOWS: 

BEGINNING AT TIlE HOST NORThERLY CORNER OP LOT 17 OF SAID URUCILET TRACT; THENCE 

NORTHEASTERLY ALONG TIlE NORTIIWESTERLY LINE OF LOTS 13 AND 15 or SAID DAUCIIET TRACT 

TO TILE MOST NORTHERLY CORNER OF SAID LOT 13; THENCE SOUTIIEJLSTERLY ALONG TUE 

HOWEIISMTERLY LINE OF SAID LOT 13 TO TIlE MOST EASTERLY CORNER OF SAID LOT 13; 
THENCE SOUTHWESTERLY ALONG TIlE SOUTHEASTERLY LINES OF SAID LOTS 13 AND AS TO A 

POINT. SAID POINT BEING DISTANCE THEREON 8.63 FEET NORTIIEASTERLY FROM TIlE MOST 

SOUThERLY CORNER OF SAID LOT 13 ThENCE I4ORTICWESTERLY IN A DIRECT LINE TO A POINT 
IN TilE NORTIIEASTERLY LINE OF SAID LOT 37, SAID LAST MENTIONED POINT DEING DISTANCE 
tHEREON 11.99 FEET FROM TIlE MOST N0RTIIErLLY CORNER or SAID LOT 17; THENCE 
NORTHWESTERLY IN A DIRECT LINE TO A POINT IN TIlE NORTIIWESTEPL.Y LINE OF SAID LOT 
17, SAID LAST HENTIOI4ED POINT DEING DISTANCE THEREON 5.44 FEET SOUTHWESTERLY FROM 

TILE POINT 0? BEGINNING; ThENCE NORTHEASTERLY ALONG SAID I4DICIII4ESTERLY LINE 5.44 
FEET to THE POINT OF BEGINNING. 

ALSO EXCEPT THEREFROM thAT PORTION OF SAID LAND INCLUDED WIthIN LOT 46 OF SAID 
bAUCIIET TRACT. 

TOGETHER WITH THOSE PORTIONS OF DAUCIIIIT STREET (60.00 FEET WIDE) AS SHOWN ON SAID 
HAP OF DAUCIJET TRACT TITLE OF WHICH PASSES WITH LEGAL CONVEYANCE OF SAID LAUD. 

PARCEL 5: 

THOSE PORTIONS OF TIlE SEPULVEDA VINEYARD TRACT IN TIlE CITY OF LOS ANGELES, IN TILE 
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 nOOK 1422 PACE 
19) OF DEEDS, IN TILE OFFICE OF TILE COUNTY RECORDER OF SAID COUNTY, TOGEThER WITH 
THOSE PORTIONS OF TRACT 140. 3001, IN SAID CITY. COUNTY, AND STATE. AS PER NAP 
RECORDED IN 1300K 40 PAGE 94 OF MAPS, IN SAID RECORDERS OFFICE, TOGETHER WITH THOSE 
PORTIONS OF THE CI'fl LANDS, IN SAID CITY, COUNTY AND STATE, AS ShOWN ON MAP 
RECORDED IN BOOK 2 PAGES 504 AND SOS OF MISCELLANEOUS RECOL4DS, IN SAID RECORDERS 
OFFICE, DESCRIBED AS A WHOLE AS FOLLOWS: 

BEGINNING AT THE SOUTHEASTERLY CORNER OF LOT A OF TRACT 3001, AS PER HAP RECORDED 
IN BOOK 40 PAGE 94 OF MAPS, IN TILE OFFICE OF TIlE COUNTY RECORDER OF SAID COUNTY; 
THENCE FROM SAID POINT OF BEGINNING NORTH 30 DEGREES 04 MINUTES 15 SECONDS WEST 
ALONG TIlE EASTERLY LINE OF SAID LOT A DISTANCE OF 21.64 FEET TO AN INTERSECTION 
WITh! A CURVE CONCAVE TO TILE NORTh! AND IIAVINC A ILADIUS OF 505.00 FEET, TIlE RADIAL 
LIKE At SAID POINT OF INTERSECTION GEARING NORTH 12 DEGREES 43 MINUTES 59 SECONDS 
WEST, SAID POINT OF INTERSECTION ALSO hIEING TIlE 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 DO DEGREES 40 MINUTES 35 SECONDS WEST, THE 
RADIAL LINE AT SAID POINT OF TANGENCY DEARING NORTH 9 DEGREES 19 NINUTES 25 
SECONDS WEST: THENCE SOUTH GD DEGREES 40 MINUTES 35 SECONDS WEST A DISTANCE OF 
359.14 FEET TO A POINT 52 FEET NORTHERLY MEASURED AT RIGHT AnGLES TO TIlE CENTER 
LINE OF ALIIAMBRA 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 
ALIIAIIBRII AVENUE, VACATED, A DISTANCE OP 160.00 FEET TO AN ANGLE POINT; THENCE 
NORTH 89 DEGREES 43 MINUTES 20 SECONDS WEST A DISTANCE OF 00.31 FEET TO A POINT 
62.00 FEET NORTHERLY OF AND MEASURED AT RIGHT ANGLES TO THE CENTER LINE OF SAID 
ALIIAI4DIUh AVENUE, VACATED; THENCE SOUTh! 03 DEGREES 07 MINUTES 30 SECONDS WEST ALONG 
A LINE 62.00 FEEt NORTHERLY OF AND PARALLEL TO SAID CENTER LINE OP ALUAI4BRA 
AVENUE, VACATED. A DISTANCE OF 127.57 FEET TO TILE BEGINNING OF A CURVE CONCAVE TO 
TIlE SOUTH AND HAVING A RADIUS or 593.00 FEET, TILE RADIAL LINE AT SAID BEGINNING OF 
CURVE DEAflING NORTII 6 DEGREES 52 MINUTES 30 SECONDS WEST; THENCE WESTERLY ALONG 
TILE ARC OF SAID CURVE, TIIROUGII A CENTRAL ANGLE OF 10 DEGREES 10 MINUTES CO 
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UNION 
STATION SITE NOT INCLUDED WITHIN CATEWAY PROJECT PARCEL 5 (CONTINUED) 

2 SECONDS. AN ARC DISTANCE OF 103.02 FEET; THENCE TANGENT TO SAID CURVE SOUTH 64 
DEGREES 57 MINUTES 30 SECONDS WEST 151.33 FEET TO A POINT IN TIlE WESTERLY LINE OF 

3 ALIINIBRA AVENUE. VACATED; THENCE SOUTh 46 DECREES 59 MINUTES 40 SECONDS WEST ALONG 

SAID WESTERLY LINE OF DISTANCE OF 59.00 FEET TO TUE SOUTHERLY LINE OF ALIIAIIBRA 

4 AVENUE, VACATED; THENCE NORTH 83 DEGREES 07 MINUTES 30 SECONDS EAST ALONG SAID 
SOUTHERLY LINE TO TILE EASTERLY TERMINUS OF THAT CERTAIN COURSE IN THE NORTHERLY 
LINE OF LOT 1 OF TRACT 27145. AS PER MAP RECORDED IN 1)00K 720 PACES 24 AND 25 OF 
NAPS, IN tilE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. SHOWN AS RAVING A 

6 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 AN ARC DISTANCE 

7 OF 265.72 FEET TO TILE NORTIIWESTERLY LINE OF LOT jo OF TRACT 10151. AS PER MAP 
RECORDED IN BoOK 157 PAGES 45 TO 47 INCLUSIVE OF MAPS. IN THE OFFICE OF TILE COUNTY 

8 RECORDER OF SAID COUNTY; THENCE NORTITEASTERLY ALONG TILE NORThWESTERLY LINE OF SAID 
LOT 10 TO TILE SOUTHERLY LINE OF ALIIAMDRA AVENUE, VACATED; THENCE NORTh 00 DEGREES 

9 07 NINUTES 30 SECONDS EAST ALONG SAID SOUTHERLY LINE AND ITS PROLONGATION THEREOF 
TO TIlE WESTERLY BOUNDARY OF THE OFFICIAL BED OF LOS ANGELES RIVER AS ESTABLISHED 
BY TIlE CITY OF LOS ANGELES ORDINANCE NO. 207 (O.S.) OIl FILE IN TILE CITY OF LOS 
ANGELES CLERK OFFICE; ThENCE NORTHERLY ALONG SAID WESTERLY DOUNDARY TO TIIC 
NORTHERLY LINE OF AL.IIAMBI*A AVENUE NOW VACATED; THENCE WESTERLY ALONG SAID 
NORThERLY LINE TO TUE NORTIIEASTERE.Y LINE OF BLOOM STREET NOW VACATED; THENCE NORTH 
30 DECREES 04 MINUTES 15 SECONDS WEST ALONG TILE NORTHEASTERLY LINE OF SAID BLOOM 

STREET VACATED. TO TIlE EASTERLY INTERSECTION OF THAT CERTAIN CURVE IJEREINDEFORE 
KENTIONED RAVING A RADIUS OF 505.00 FEET; THENCE WESTERLY ALONG TILE ARC OF SAID 
CURVE TO TILE TRUE POINT OF BEGINNING. 

PARCEL 6: 

LOT 24 OF TILE DAUCLIET TRACT, IN TILE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES. 
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 37 PAGES 29 AND JO OF 
MISCELLANEOUS RECORDS, IN TIlE OFFICE or TILE COUNTY RECORDER OF SAID COUNTY. 

EXCEPT THEREFROM THAT PORTION OF SAID LOT 24, INCLUDED WITHIN TIlE LAND AS 

IS DESCRIDED IN TIlE DEED TO WILLIAM L. MAULE AND EDNA H. MAULE RECORDED OCTOBER 15, 
1971, AS INSTRUMENT NO. 202 OF OFFICIAL RECORDS OF SAID COUNTY. 

jOCETIIER WITH ThOSE PORTIONS OF BAUCILET STREET (60.00 FEET WIDE) AND AVILA STREET 

20 (60.00 FEET WIDE) BOTH AS ShOWN ON SAID DAUCTIET TRACT, TITLE OF WHICh PASSES WITH 
LEGAL CONVEYANCE OF SAID LAND. 

2! 
EXCEPT ThEREFROM TIIOSE PORTIONS OF SAID DAUCHET STREET AND AVILA STREET,' INCLUDED 

22 
WITHIN HEREINABOVE DESCRIDED PARCEL 3. 

23 PARCEL 7: 

24 AN EASEKENE FOR ACCESS OVER THOSE PORTIONS OF AUGUSTA STREET, 40 FEET IN WIDTH, 
AND DATE STREET. 40 FEET IN WIDTH. AS SHOWN IN LOS ANGELES CITY ENGINEER'S FIELD 

is 
BOOK 10210 AT PAGES 26, 27 AND 20. DESCRIBED AS FOLLOWS: 

26 BEGINNING AT TIlE INTERSECTION OF TILE SOUTILEASTERLY LINE or SAID DATE STREET WITH 
SOUTHEASTERLY PROLONGATION OF THE NORTILEASTERLY LINE OF SAID AUGUSTA STREET; 

17 +IIENCE ALONG SAID NORTHEASTERLY LINE OF AUGUSTA STREET NORTH 56 DEGREES 13 MINUTES 
30 SECONDS WEST 579.45 FEET; THENCE SOUTLI 35 DEGREES 14 MINUTES 00 SECONDS WEST 

0 
40.01 FEET TO TIlE SOUTHWESTERLY LINE OF SAID AUGUSTA STREET; THENCE ALONG SAID 
SOUTHWESTERLY LINE SOUTII 56 DEGREES 13 MINUTES 30 SECONDS EAST 528.49 FEET TO AN 

" 
INTERSECTION WITh TILE NORTHWESTERLY LINE or SAID DATE STREET; THSMtE ALONG SAID 
NORTHWESTERLY LINE SOUTH 18 DEGREES 36 MINUTES 40 SECONDS WEST 4*.19 FEET; THENCE 
CONTINUING ALONG SAID NORTHWESTERLY LINE SOUTH 42 DECREES 14 MINUTES 15 SECONDS 
WEST 89.11 FEET; THENCE SOUTH 47 DEGREES 45 MINUTES 45 SECONDS EAST 40 FEET TO THE 
SOUTHEASTERLY -LINE OF SAID DATE STREET; THENCE ALONG SAID SOUTHEASTERLY LINE NORTH 
42 DEGREES 14 MINUTES 15 SECONDS EAST 06.83 FEET, THENCE CONTINUING ALONG SAID 

12 
SOUTHEASTERLY LINE NORTH 48 DEGREES 36 MINUTES 40 SECONDS EAST 90.94 FEET TO THE 
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UNION STATION SITE NOT INCLUDED WIThIN GATEWAY PROJECT PARCEL 7 (CONTINUED) 

POINT OF BEGINNING. 

PARCEL 0: 

THAT PORTION OF VIE CITY LANDS, IN TIlE CITY Or LOS ANGELES, STATE OF CALIFORNIA, 
As SHOWN ON MAP RECORDED IN 800K 2 PAGES 504 AND SOS OF MISCELLANEOUS RECORDS, IN 
TIlE OFFICE OF TIlE COUNTY RECORDER OF SAID COUNTY. BEING THAT PORTION or DATE 
STREET (FOR)IERLLY KNOWN AS LOVERS LANE 40.00 FEEt WIDE) AS NOW ESTI'IBLISIISD BY TIlE 
CITY ENGINEER OF SAID CITY, NOW VACATED Ut TIlE CJTY OF LOS ANGELES ORDINANCE NO. 
87332 ON FILE IN TilE CITY CLERAS OFFICE OF SAID CITY, MORE PARTICULARLY PESCRIDED 
AS A WHOLE AS FOLLOWS: 

LYING BETWEEN A IIORIIONTAL PLANE LOCATED AT TIlE SPRINGING LINE OF VICHES STREET 
SUIJVAY STRUCTURES. AS SHOWN ON PLANS NOS. 0-4322 AND 0-4323 ON FILE IN TIlE OFFICE 
OF TIlE CITY ENGINEER OF SAID CITY OF LOS ANGELES, SAID SPRINGING LINE BEING 
LOCATED AT AN ELEVATION OF 282.66 FEET ABOVE TIlE OFFICIAL DATUM PLANE OF SAID CITY 
OF LOS ANGELES ADOPTED JULY 1. 1925, BY ORDINANCE NO. S2.222, AND A hORIZONTAL 
PLANE AT API ELEVATION OF 329 FEET ABOVE SAID OFFICIAL DATUM PLANE INCLUDED WITHIN 
TIlE VERTICAL PROJECTIONS OF TIlE HEREINAFTER DESCRIBED BOUNDARIES EXCEPTING THAT 
SPACE BETWEEN SAID HORIZONTAL PLANE AT ELEVATION 202.66 FEET AND TIlE SOFFIT OF 
SAID STRUCTURE, AS SIIOWH ON SAID PLANS: 

SAID HEREINAFTER DESCRIIIED PARCEL BEING ALL THAT PORTION OF DATE STREET INCLUDED 
%41T11114 PARCEL A DESCRIBED iN EASEMENT TO CITY OF LOS ANGELES RECORDED ZN BOOK 
15200 PAGE 61 OFFICIAL RECORDS OF LOS ANGELES COUNTY. 

PARCEL. 9: 

THOSE PORTIONS or BLOCK D OF ThOSE PORTIONS OF THE SUDDIVISION OF TIlE AI.ISO 
TRACE', IN THE CITY OF LOS ANGELES. COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS 
PER MAP RECORDED IN BOOK 4 PAGES 12 AND 13 OF MISCELLANEOUS RECORDS, IN THE OFFICE 
OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS: 

BEGINNING AT Tilt INTERSECTION OF A LINE THAT IS PARALLEL WITII AND A DISTANCE OF 
60.00 FEET WESTERLY (MEASURED AT RIGhT ANGLES) TO THE EASTERLY LINE OF LOT 9 IN 
SAID BLOCK V WITH THE NORThERLY LINE OF Tilt LAND AS DESCRIBED IN PARCEL 11955-1 
(AMENDED) IN THE FINAL ORDER OF CONDEMNATION ENTERED IN THE LOS ANCELES, COUNTY 

UPERIOR COURT CASE NO. C416021, A CERTIFIED COPY OF WIIICH WAS RECORDED MARCh 11, 
1907, DOCUMENT NO. 07-366265 OF OFFICIAL RECORDS OF SAID COUNTY; THENCE SOUThERLY 
ALONG SAID PARALLEL LINE A DISTANCE OF 101.00 FEET TO A POINT; SAID POINT BEING 
DISTANT THEREON 10.00 FEET NORThERLY FROM TIlE INTERSECTION OF SAID PARALLEL LINE 
WITII TIlE SOUTHERLY LINE OF LOT 11 IN SAID BLOCK 0; TIIEIICE SOUTHWESTERLY ALONG A 
DIRECT LINE TO A POINT IN TIlE SOUTHERLY LINE OF SAID LOT 11, SAID LAST MENTIONED 
POINT BEING DISTANT ThEREON 70.00 FEET FRON THE SOUTHEAST CORNER OF LOT 9 IN SAID 
0LOCK D; THENCE EASTERLY ALONG TIlE SOUTHERLY LINES OF SAID LOTS 9 AND 11, A 
DISTANCE OF 70.00 FEET TO THE SOUTHEAST CORNER OF SAID LOT 9; ThENCE NORTHERLY 
ALONG THE EASTERLY LINE OF SAID LOT 9 TO TIlE NORTHWESTERLY LINE OF SAID BLOCK B 
THENCE SOUThWESTERLY ALONG SAID NORTHWESTERLY LINES TO SAID HEREINABOVE MENTIONED 
PARALLEL LINE; ThENCE SOUTIIF.RLY ALONG SAID PARAI.I.EL LINE TO THE POINT OF BEGINNING. 
DEPIT DO9UrnC*1 ThAT ItRTI4 OF SAID hiND LYDC FCRU WithY OF Ills WRLY W0tCATIG( OF lIfE KiO WithY 
IJIIE OF WE LAM) F*)UBU) IN PARCIL 71779-1 U ncIRlIec tO. 88-422827 (F MID OflCIAL R0t81S. 

NOTE: Tills DESCRIPTION WAS PREPARED AS A CONVENIENCE ONLY AND IS NOT FOR USE IN 
TIlE DIVISION AND/OR CONVEYANCE OF LAND IN VIOLATION OF TIlE StIBDIVISIONNAP 
ACT OF TIlE STATE OF cALIFORNIA. 

- - ,, \ OtzClrflO( 
PLS No. 2996fc( 
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S EASEMENT, CONSTRUCTION LICENSE 
AND RIGHT OF ENTRY AGREEMENT 

THIS AGREEMENT is made and entered into as of the 31st day of March, 
1994 (the "Effective Date") by and between CATELLUS DEVELOPMENT 
CORPORATION, a Delaware corporation (together with its successors and assigns, 
"Catellus") and the LOS ANGELES COUNTY METROPOUTAN TRANSPORTATION 
AUTHORITY, a California county transportation commission existing under the authority of 
Section 130050.2 . of the California Public Utilities Code (together with its permitted 
successors and assigns, "MTA"), as follows: 

RECITALS 

A. Catellus is the owner of certain real property located in the City, of Los 
Angeles, California, and commonly known as Los Angeles Union Passenger Terminal or Los 
Angeles Union Station ("Union Station"), as more particularly described in Exhibit A 
attached hereto. 

B. In connection with its operation of commuter railroad passenger trains, 
and in order to provide mass transit within certain portions of Southern California, MTA 
intends to engage in the operation of the Pasadena Light Rail ("Pasadena Light Rail" or 
"PLR"). The PLR is intended to operate from Pasadena to Union Station, with a possible 
future extension south to connect to the existing Blue Line light rail route to Long Beach 
("Downtown Connector"). MTA desires to utilize Union Station as a primary commuter 
passenger terminal within the City of Los Angeles in connection with its operation of the 
Pasadena Light Rail. 

S 

C. Catellus desires to grant to MTA a construction license and right of 
entry, an exclusive easement over Platform 1 at Union Station, the two tracks adjacent 
thereto and over certain other areas, and a non-exclusive easement over and upon cenin 
other portions of Union Station, upon and subject to the terms and provisions of this 
Agreement. 

NOW, 1'HEREFORE, the parties agree as follows: 

1. Definition& 

As used in this Agreement, the following terms have the following meanings: 

1. 1 Abandonment. "Abandonment" means the cessation of all Transit Services 
within the Exclusive Area for a period of two years. 

1.2 Amtrak. "Mpfl" means the National Railroad Passenger Corporation. 

94 860549 
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1.3 Amtrak Lease. "Amtrak Lease' means that certain Lease between Catellus 
and Amtrak dated as of January 1, 1991, and any amendments, extensions or renewals 
thereof. 

1.4 Amtrak/SCRRA Agreement. "AmtrakJSCRRA Agreement" means that certain 
Agreement between Amtrak and Metrolink for Operation of the Rail Yard at Los Angeles 
Union Passenger Terminal dated as of June 1, 1992, and any amendments, extensions or 
renewals thereof. 

1.5 AT&SF. "AT&SF" means the Atchison. Topeka and Santa Fe Railway 
Company. 

1.6 AT&SF Easement. "AT&SF Easement' means that certain Union Station 
Easement Agreement between Catellus and AT&SF dated December 21, 1990 and effective 
as of November 30, 1990, and any amendments, extensions or renewals thereof. 

1.7 Bank of America. "Bank of America" means Bank of America National Trust 
and Savings Association, a national banking association. 

1.8 Catellus. "Catellus" has the meaning assigned to such term in the first 
paragraph of this Agreement. 

1.9 Common Area. "Common Area" means, collectively, the Exterior Common 
Area, the Interior Common Area and the Tunnel Common Area. The Common Area as of 
the date hereof includes the portion of Union Station which is specifically identified in 
Exhibit B hereto, and does not include any portions of Union Station not identified in 
Exhibit B. The Joint Management Committee shall verify the boundaries of the Common 
Area from time to time. In the event of any change in the boundaries of the Common Area, 
this Agreement shall be amended by addition of a new exhibit to reflect such change. 

1.10 Common Area Easement. 'Common Area Easement" means that certain non- 
exclusive easement granted by Catellus to MTA over and upon the Common Area for the 
purposes set forth and as more fully described in Section 2,2. 

1.11 Common Area Expenses. "Common Area Expenses" means those costs 
actually incurred by Catellus which are reasonably required or appropriate for, and incident 
to, the operation of the structures and grounds included in the Common Area or any portion 
thereof, including, but not limited to, reserve and replacement funds and real property taxes 
and assessments (except that MTA shall pay no such real property taxes attributable to any 
building constructed within the air rights over Union Station). A list of the categories of 
such costs as of the date hereof is set forth in Exhibit C hereto. All other categories of 
costs, including, but not limited to, those listed in Exhibit K hereto, shall not be Common 
Area Expenses unless otherwise agreed by Catellus and MTA. In the event of any change in 
such categories after the date hereof that is agreed to by Catellus and MTA, this Agreement 
shall be amended by addition of a new exhibit to reflect such change. In the event any of 

. 
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such expenses are applicable partly to the Common Area and partly to other portions of 
Union Station, such costs shall be prorated between the Common Area and such other 
portions by square footage or other appropriate means, as reasonably determined by Catellus. 
The Joint Management Committee shall from time to time consider whether Catellus has 
accurately calculated the square footage of each of the Exterior Common Area, Interior 
Common Area and Tunnel Common Area, as set forth in Exhibit C, and other relevant areas 
of Union Station. Common Area Expenses shall not include any expenses paid directly by 
MTA as a part of its operations or otherwise, but the foregoing shall not be construed to 
imply that MTA has any right to perform modification or improvement work to or in the 
Common Area other than in accordance with Section 8 of this Agreement. 

1.12 Construction License and Ri2ht of Entry. 'Construction License and Right of 
Entry", or "Construction License", means that certain non-exclusive license and right of 
entry granted by Catellus to MTA over and upon the License Area, the Temporary Road and 
the Metrolink Temporary Plaza for the purposes set forth in Section 2.3. 

1.13 Disclosure Date. 'Disclosure Date" means the January 15th following the first 
anniversary of the Effective Date and each January 15th thereafter during the term of this 
Agreement. 

1. 14 Downtown Connector. "Downtown Connector" means that portion of the PLR 
consisting of a possible future extension south to connect the initial Union Station segment of 
the PLR with the Blue Line light rail route to Long Beach, California. 

1. 15 Due Date. "Due Date" means any date that real property taxes and 
assessments levied upon Union Station are due to be paid to the County of Los Angeles or 
any other applicable taxing agency. 

1. 16 Easement. "Easement' means either the Common Area Easement or the 
Exclusive Area Easement. The Common Area Easement and the Exclusive Area Easement 
are, collectively, the "Easements." 

1.17 Event of Default. "Event of Default" has the meanings assigned to such term 
in Section 17 of this Agreement. 

1.18 Exclusive Area. "Exclusive Area" means the portion of Union Station 
comprising Platform 1 and the two tracks adjacent thereto, the Traction PowerSubstation 
Area as shown on Exhibit G-1, and other areas as shown on Exhibit D and Exhibit G-1 
hereto, and does not include any other portion of Union Station. In the event of any change 
in the boundaries of the Exclusive Area under Section 3.5 of this Agreement, this Agreement 
shall be amended by addition of a new exhibit to reflect such change. 

1.19 Exclusive Area Easement. "Exclusive Area Easement" means that certain 
exclusive easement granted by Catellus in favor of MTA over and upon the Exclusive Area 
for the purposes set forth and as more fully described in Section 2.1. 

3 
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1.20 Exclusive Area Exj,enses. "Exclusive Area Expenses" means those costs 
actually incurred by Catellus which are reasonably required or appropriate for, and incident 
to, the operation of the structures and grounds included in the Exclusive Area or any portion 
thereof, including, but not limited to, real property taxes and assessments (except that MTA 
shall pay no such real property taxes attributable to any building constructed within the air 
rights over Union Station) insurance, and utilities. To the extent feasible, utilities shall be 
separately metered. A list of the categories of such costs as of the date hereof is set forth in 
Exhibit E hereto. All other categories of costs, including, but not limited to (i) those listed 
in Exhibit K hereto and (ii) management fees to Catellus, shall not be Exclusive Area 
Expenses unless otherwise agreed by Catellus and MTA. In the event of any change in such 
categories after the date hereof that is agreed to by Catellus and MTA, this Agreement shall 
be amended by addition of a new exhibit to reflect such change. In the event any such 
expenses are applicable partly to the Exclusive Area and partly to other portions of Union 
Station, such costs shall be prorated between the Exclusive Area and such other portions by 
square footage, or other appropriate means, supported with documentation, as reasonably 
determined by Catellus. The MTA shall from time to time consider whether Catellus has 
accurately calculated the square footage of the Exclusive Area, and other relevant areas of 
Union Station. Exclusive Area Expenses shall not include any expenses paid directly by 
MTA as a part of its operations or otherwise, but the foregoing shall not be construed to 
imply that MTA has any right to perform modification or improvement work té or in the 
Exclusive Area other than in accordance with Section 8 of this Agreement. 

1.21 Exranded License Area. 'Expanded License Area" means additional area not 
included in the Initial License Area which Catellus agrees, at the request of MTA and upon 
payment of compensation therefor, to add to the License Area. In the event of any change in 
the boundaries of the License Area, this Agreement shall be amended by addition of a new 
exhibit to reflect such change. 

1.22 Exyenses. "Expenses" means, collectively, the Common Area Expenses and 
the Exclusive Area Expenses. 

1.23 Exterior Common Area. "Exterior Common Area" means the portions of 
Union Station not within the terminal building, designated on Exhibit B as Common Site 
Area. that are designated and made available to all Station Users and their Perinittees for 
pedestrian and vehicular passage and circulation, queuing, landscaping, loading, service, 
walkways and other uses or activities available in common to Station Users. Without 
limiting the foregoing, the Exterior Common Area includes the walkways, roadways, and 
courtyard areas of Union Station, and does not include (i) the tracks or the passenger 
platforms along and between the tracks in the Train Yard, (ii) the portions of Union Station 
designated as the "Exclusive Site Area" in the Amtrak Lease, (iii) the parking areas within 
Union Station, or (iv) any areas not designated as Common Site Area on Exhibit B. 

1.24 Hazardous Material. "Hazardous Material" means any hazardous or toxic 
substance, whether man-made or naturally occurring, material or waste, or a pollutant, under 
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any federal, stare or local law, regulation, ordinance or rule, including but not limited to the 
Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. Section 
9601 et g.), the Resource Conservation and Recovery Act (42 U.S.C. Section 6901 et .) 
and the Carpenter-Presley-Tanner Hazardous Substances Account Act (California Health and 
Safety code, Section 25300 g.), which if discharged, leaked, released or emitted into the 
atmosphere, ground, water or any improvement situated upon any portion of Union Station, 
does or may pollute or contaminate the same, or adversely affect (a) the health or safety of 
persons, whether upon Union Station or elsewhere, (b) the condition, use or enjoyment of 
Union Station or any personal property thereon, or (c) Union Station or any of the 
improvements thereto or thereon, including, but not limited to, substances, materials and 
wastes now or hereafter regulated by any local governmental authority, the State of 
California or any federal agency, including, without limitation, the following: paint and 
solvents, petroleum-based fuels and products, lead, cyanide, DDT, printing inks, acids, 
pesticides, ainmonium compounds, PCBs and asbestos. 

1.25 Impairment. 'Impairment' means an impairment of an Easement which 
prevents reasonable operation of Transit Services or reasonable access by MTA's Permittees 
to such Transit Services. A reasonable lengthening or reasonable obstruction of the route 
through the Exterior Common Area and Interior Common Area required in order for MTA's 
Permittees to gain access to the Transit Services shall not be deemed to be an Impairment, 
provided that in no event shall the pedestrian travel routes existing on the date of this 
Agreement between the platforms within the Exclusive Area and Train Yard, the East Portal 
(except to the extent necessary for MTA construction thereof), the West Portal and the 
Tunnel Common Area be lengthened or obstructed. 

1.26 Incorporated Sections. "Incorporated Sections" is defined in Section 2.5. 

1.27 Initial License Area. "Initial License Area" means that area shown on 
Exhibit G- 1, which Catellus has agreed to provide as License Area. 

1.28 Interior Common Area, "Interior Common Area" means the portions of 
Union Station within the terminal building, designated as "Common Building" on Exhibit B, 
that are designated and made available to all Station Users and their Permittees for pedestrian 
passage and circulation, queuing, loading, service and other uses or activities available in 
common to Station Users. Without limiting the foregoing, the Interior Common Area 
includes the arcades, the arrivalldeparture area and portions of the waiting room of Union 
Station, and does not include (i) the pedestrian tunnel connecting the terminal building to the 
passenger platforms along and between the tracks in the Train Yard, (ii) the portions of 
Union Station designated as the "Exclusive Building" or "Exclusive Amtrak Building" on 
Exhibit D, or (iii) any areas not designated as "Common Building" in Exhibit B. 

1.29 Joint Management Committee. "Joint Management Committeer means a 

committee to be composed of representatives of Catellus, Metrolink, and MTA and for which 
representatives of Amtrak and each other Station User shall be invited to be members. Such 
committee shall, as more particularly set forth in this Agreement, review with Catellus issues 
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t arise with respect to the management and operation of Union Station (other than the 
rain Yard). 

1.30 License Area. "License Area" means that property identified on Exhibit G 
which MTA has the temporary and non-exclusive right to access and utilize for construction 
of the PLR, and includes both Initial License Area and Expanded License Area. 

1.31 MTA. "MTA" means The Los Angeles County Metropolitan Transportation 
Authority (which is the successor agency to the RTD and the Los Angeles County 
Transportation Commission) and its permitted successors and assigns. As used herein, MTA 
refers to the operator of the PLR, and no references herein shall increase, reduce or 
otherwise impact any of MTA ' s rights or obligations under any other agreements between 
MTA and Catellus. 

1.32 Metrolink. "Metrolink" means Southern California Regional Rail Authority, a 
California joint powers authority existing pursuant to Sections 6500 et sea. of the California 
Government Code and Section 130255 of the California Public Utilities Code. 

1.33 Metrolink Amendment. "Metrolink Amendment" means that certain 
Amendment No. 1 to Easement Agreement between Catellus Development Corporation and 
Southern California Regional Rail Authority pertaining to Los Angeles Union Station dated 
November 1, 1993, attached as Exhibit J (see Section 2.5). 

1.34 Metrolink Construction Anreement. "Metrolink Construction Agreement" 
means that certain Metrolink Construction and Right of Entry License Agreement between 
Catellus and the Los Angeles County Transportation Commission dated as of August 28, 
1992, and any amendments, extensions or renewals thereof. 

1.35 Metrolink Easement Agreement. "Metrolink Easement Agreement" means that 
certain Metrolink Easement Agreement between Catellus and the Southern California 
Regional Rail Authority dated as of October 30, 1992, together with the Metrolink 
Amendment and any further amendments, extensions or renewals thereof. 

1.36 Metrolink Temyorarv Plaza. "Metrolink Temporary Plaza" means the 
temporary bus plaza identified in Exhibit GA. 

1.37 Metrorail. "Metrorail" means that certain transit gthdeway system known as 
the "MetroRail Red Line" transportation system constructed or to be constructed in the 
County of Los Angeles, California. 

1.38 Mortag. "Mortgageet' means Bank of America and any other holder of any 
mortgage or deed of trust encumbering all or any part of Union Station that has given MTA 
notice of its name and address in accordance with the notice provisions hereof. 

. 
6 

94 860549 

iS 



1.39 11R. "PLR" means Pasadena Light Rail. 

1.40 Permittee. "Permittee" means, as to any Station User, its respective 
employees, agents, patrons, guests, customers, invitees, contractors, visitors, licensees, 
vendors, suppliers, tenants, passengers, "meeters and greeters" and concessionaires. 

1.41 Plans. "Plans" means construction plans, working drawings and/or "shop" 
drawings and specifications for any construction, alteration or relocation of improvements 
proposed to be perfonned by either party hereunder. 

1.42 PLR Common Area Easement. "PLR Common Area Easement" means that 
certain non-exclusive easement granted by Catellus to MTA over and upon the Common 
Area for the purposes set forth in Section 2.2. 

1.43 PLR Common Area EQuipment. "PLR Common Area Equipment" means, 
collectively, signage and visual aids, security cameras, communications and computer 
systems, safety equipment, infonnation booths, passenger ticket sales machines and other 
removable equipment, facilities and improvements owned by MTA and constructed, installed, 
operated and/or maintained within the Common Area pursuant to this Agreement. The 
locations and operations of Common Area Equipment are subject to the reasonable approval 
of and reasonable restrictions by Catellus under Section 8 of this Agreement, and by other 
Rail Operators with preexisting Common Area Equipment through the Joint Management 
Committee. The PLR Common Area Equipment includes, without limitation, any removable 
PLR improvements located in the Common Area. The anticipated PLR Common Area 
Equipment is generally described in Exhibit F-i hereto. MTA shall inform Catellus of any 
changes in the PLR Common Area Equipment. 

1.44 PLR Exclusive Area Eouipment. "PLR Exclusive Area Equipment" means, 
collectively, equipment and fixtures owned by MTA and constructed, installed, operated 
and/or maintained within the Exclusive Area. The anticipated PLR Exclusive Area 
Equipment is generally desëribed in Exhibit F-2 hereto. MTA shall inform Catellus of any 
changes in the PLR Exclusive Area Equipment. 

1.45 PLR/Metrolink Share of Common Area Expenses. The "PLRlMetrolink Share 
of Common Area Expenses" shall be in accordance with Section 2.5. 

1.46 Public Information Facilities. "Public Information Facilities" means a public 
address system, train information display boards, video monitors, information kiosks and 
facilities and other communications facilities that may be operated by MTA within Union 
Station, for the pUrpose of informing the public regarding Transit Services and for such other 
purposes as are permitted under this Agreement. Catellus must approve all locations in the 
Common Area for Public Information Facilities, and must approve the design of signage in 
the Common Area. as provided under Section 2.8 of this Agreement, which approval shall 
not be unreasonably withheld. Public Information Facilities include any signage that is PLR 
Common Area Equipment as set forth in Exhibit F-i hereto. 
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1.47 Rail Operator. 'Rail Operator" means any entity that, on or after the date of 
this Agreement, conducts passenger railroad operations within all or any portion of Union 
Station. As of the Effective Date, Amtrak and SCRRA are the only Rail Operators. MTA 
shall be a Rail Operator from and after the Effective Date. 

1.48 RCC. "RCC" means the Rail Constniction Corporation of the MTA. 

1.49 RTD. "RTD" means the former Southern California Rapid Transit District, 
which is now merged into MTA. 

1.50 RTD/Amtrak Aareement. "RTD/Amtralc Agreement" means that certain Los 
Angeles Union Passenger Terminal Agreement Regarding Amtrak Facilities among AT&SF, 
Southern Pacific Transportation Company, the Union Pacific Railroad Company, Amtrak and 
RTI) dated as of June 24, 1988, and any amendments, extensions or renewals thereof. 
Catellus is the successor in interest to AT&SF, Southern Pacific Transportation Company 
and the Union Pacific Railroad Company under the RTD/Amtrak Agreement. MTA is the 
successor in interest to RTD. 

1.51 RTD Development Agreement. "RTD Development Agreement" means that 
certain Amended and Restated Development Agreement between Catellus and MTA of even 
date herewith, and any amendments, extensions, restatements or renewals thereof. MTA is 
the successor in interest to RTD. 

1.52 RTD Public Transit Use Agreement. "RTD Public Transit Use Agreement" 
means that certain Public Transit Use Agreement between Catellus and RTD dated as of June 
30, 1992, and any amendments, extensions, restatements or renewals thereof. MTA is the 
successor in interest to RTD. 

. 

1.53 RTD Ri2bt of Entry and Permanent Easement Agreement. "RTD Right of 
Entry and Permanent Easement Agreement" means that certain Union Station Metro Rail 
Constniction Right of Entry License and Permanent Easement Agreement among AT&SF, 
Southern Pacific Transportation Company, the Los Angeles Salt Lake Railroad Company, the 
Union Pacific Railroad Company and RTD dated as of November 3, 1987, and any 
amendments, extensions or renewals thereof. Catellus is the successor in interest to AT&SF, 
Southern Pacific Transportation Company, the Los Angeles Salt Lake Railroad Company and 
the Union Pacific Railroad Company under the RiD Right of Entry and Permanent Easement 
Agreement. MTA is the successor in interest to RTD. 

1.54 RTD Tunnel Access Easement Mreement. "RTD Tunnel Access Easement 
Agreement" means that certain Tunnel Access Easement Agreement between Catellus and 
RTD dated as of June 30, 1992, and any amendments, extensions or renewals thereof. MTA 
is the successor in interest to RTD. 

!-4iti1itI!] 
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1.55 Station User. "Station User' means any of Catellus, all of Catellus' tenants at 
Union Station and all Rail Operators. 

. 

1.56 Temporary Road. "Temporary Road" means that certain temporary access 
road providing for ingress to and egress from the Metrolink Temporary Plaza and 
construction access to the License Area identified in Exhibit G-i. 

1.57 Traction Power Substation. "Traction Power Substation" means that certain 
transmission power system facility to be located as shown on Exhibit G-i. 

1.58 Traction Power Substation Area. "Traction Power Substation Area" means 
that certain area constituting a portion of the Exclusive Area upon which MTA plans to 
locate its Traction Power Substation as shown on Exhibit G-1. 

1.59 Train Yard. "Train Yard" means the portion of Union Station which is 
specifically identified in Exhibit C-i hereto. The Train Yard includes the tracks and the 
passenger platforms along and between the tracks in the Train Yard, with the exception of 
the Exclusive Area. The Train Yard does not include the portions of Union Station 
designated as the "Exclusive Building Area" or the "Exclusive Site Area" in the Amtrak 
Lease. The Joint Management Committee shall verify the boundaries of the Train Yard from 
time to time. In the event of any change in the boundaries of the Train Yard, this 
Agreement shall be amended by addition of a new exhibit to reflect such change. 

1.60 Transit Services. 'Transit Services" means the operation by MTA of PLR 
light rail trains and ancillary services provided by MTA in connection therewith. 

1.61 Tunnel Common Area. "Tunnel Common Area" means the pedestrian tunnel 
connecting the Union Station terminal building to the passenger platforms in the Train Yard, 
as shown in Exhibit B. 

1.62 Union Station. "Union Station" has the meaning assigned to such term in 
recital A of this Agreement. 

1.63 Year. "Year" means the period of time from the Effective Date through 
December 31, 1994, and thereafter, each succeeding year commencing January 1 and ending 
the following December 31. 

2. Grant of Easements, and Construction License and Right of Entry. 

Catellus hereby grants to MTA, the Exclusive Area Easement described in Section 
2.1, the Common Area Easement described in Section 2.2, and the Construction License and 
Right of Entry described in Section 2.3 subject to the terms, conditions, provisions and 
reservations of this Agreement. 
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2.1 Exclusive Area Easement. Catellus hereby grants to MTA, subject to the 
rights, reservations, conditions and restrictions herein set forth, including without limitation, 
Section 2.L4 below, the Exclusive Area Easement over, upon and across the Exclusive Area 
for the limited purposes of: 

2.1.1 the operation of the Pasadena Light Rail, 

2.1.2 the construction, operation, maintenance and replacement in kind of the 
PLR including the PLR Exclusive Area Equipment, and subject to Catellus' review and 
approval of plans in accordance with Section 8 and the construction requirements set forth 
therein, the installation, construction and reconstruction thereof; and 

2.1.3 the exercise of the rights of MTA under Section 2.8 with respect to 
Public Information Facilities and Section 2.9 with respect to signs. 

2. 1.4 The Exclusive Area is created in part from Platform 1 and the tracks 
adjacent thereto which were previously part of the Train Yard. Accordingly, utility 
easements and sinii]ar services for other tracks in the Train Yard exist within the Exclusive 
Area, and MTA takes the Exclusive Area Easement subject to such easements and services. 

2.1.5 Catellus shall coordinate with MTA for installation of a Traction Power 
Substation, backup DC power and related facilities in the Traction Power Substation Area 
and other portions of the Exclusive Area at MTA's sole cost and expense. 

(a) The Traction Power Substation Area is as of the Effective Date 
leased by Catellus to Amtrak, and will be made available to MTA as Exclusive Area 
upon the payment by MTA to Catellus of compensation in the amount of $167,000 
and the relocation of Amtrak, at MTA's sole cost and expense to the area shown on 
Exhibit I which shall be provided by Catellus at no additional cost to MTA. Amtrak 
has provided its conditional approval to such relocation, as set forth in Exhibit I 
hereto. With respect to such relocation, Catellus shall use best efforts to cause such 
relocation to occur, including obtaining additional approvals from Amtrak for such 
relocation and a release by Amtrak from the Amtrak Lease of Amtrak's right, title 
and interest in the Traction Power Substation Area and improvements thereon. The 
first $83,500 of compensation for the Traction Power Substation Area shall be paid in 
advance by MTA no less than 30 days following the execution date of this 
Agreement, and the second $83,500 shall be paid no more than 30 days following the 
vacation by Amtrak of the Traction Power Substation Area. In the event that Amtrak 
refuses to relocate from the Traction Power Substation Area, the parties shall meet 
and confer to identify a mutually acceptable location, and Catellus shall credit to 
MTA all sums paid by MTA pursuant to this Section 2.1.5 (a). 

(b) The parties acknowledge that, at the request of RCC, Catellus has 
arranged for the construction of certain facilities for the Traction Power Substation as 
described on Exhibit M hereto. RCC hereby agrees to pay Catellus for such work in 
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the amount of $234,705. RCC hereby acknowledges and agrees that (i) all such work 
has been completed to the satisfaction of RCC and in compliance with all applicable 
laws, regulations, ordinances and construction documents, and (ii) Catellus shall have 
no responsibility for the quality, effectiveness or fitness of such work. Such payment 
shall be made within 30 days following the Effective Date. RCC and MTA hereby 
release Catellus from any claims arising out of the construction and operation of such 
work. In addition, RCC hereby agrees to indemni', protect and defend Catellus 
from and against claims, damages, losses, judgments and costs arising out of or 
related in any way to the construction and operation of such work including, without 
limitation, claims for personal injuries or death or damages to real or personal 
property. 

2.2 Common Area Easement. Catellus hereby grants to MTA, subject to the 
rights, reservations, conditions and restrictions herein set forth, the Common Area Easement 
over, upon and across the Common Area, for the limited purposes of: 

2.2.1 pedestrian ingress and egress to and from the Exclusive Area, including 
access to Platform 1 through Union Station facilities and through all Common Areas; 

2.2.2 the construction, operation, maintenance and replacement in kind of 
PLR Common Area Equipment, and subject to Catellus' review and approval of plans in 
accordance with Section 8 and the construction requirements set forth therein, the 
installation, construction and reconstruction thereof; and 

2.2.3 the exercise of the rights of MTA under Section 2.6 with respect to 
vehicular access, Section 2.7 with respect to parking, Section 2.8 with respect to Public 
Information Facilities, and Section 2.9 with respect to signs. 

. 

2.3 Construction License and Right of Entry. Catellus hereby granti to MTA, 
subject to the terms, conditions, provisions and reservations set forth in this Agreement, 
including without limitation Section 8.1 below, the non-exclusive temporary right to access 
and utilize for construction the License Area for the limited purpose of constructing the PLR 
and all related improvements approved by Catellus in accordance with this Agreement; and 

2.3.1 in accordance with Section 2.3.3, non-exclusive use of the Temporary 
Road and Metrolink Temporary Plaza for construction access during the term of the License. 

2.3.2 MTA's construction vehicles, including heavy construction vehicles, 
shall utilize the Macy Street entrance and shall follow the route designated on Exhibit G 
hereto. Such access shall not be exclusive and shall not block the Temporary Road. All 
other vehicles (including types of vehicles and the companies which operate vehicles) which 
currently utilize or are granted access by Catellus to the Temporary Road shall have access 
to such Temporary Road at any time. 
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2.3.3 MTA acknowledges that Catellus is obligated to permit Metrolink's 
unrestricted use of the Metrolink Temporary Plaza, ahd that without Metrolink's consent no 
interference by MTA with use of the Metrolink Temporary Plaza under the Construction 
License and Right of Entry or otherwise is permitted under this Agreement. Any agreement 
for such interference or restrictions on use of the Metrolink Temporary Plaza must be 
obtained by MTA from Metrolink in writing, and Catellus shall receive a copy of any such 
agreement immediately upon the signature thereof. 

2.4 Term of Easements. The Easements granted herein shall be permanent except 
as otherwise provided in this Agreement. 

2.5 Payment of Common Area Expenses. PLR's share of the Common Area 
Expenses is to be paid together with Metrolink's share of the Common Area Expenses, and 
shall be jointly known as the PLRJMetrolinlc Share of Common Area Expenses. The 
PLRiMetrolink Share of Common Area Expenses shall be allocated and paid as provided in 
the Metrolink Amendment, attached as Exhibit J. 

With respect to the Metrolink Amendment attached as Exhibit J, MTA and 
Catellus hereby agree that the following described "Incorporated Sections" thereof are 
incorporated into this Agreement by this reference as though fully set forth herein, and shall 
be subject to the modifications described herein. The incorporated sections of the Metrolink 
Amendment as hereinafter amended (hereinafter collectively referred to as the "Incorporated 
Sections") are as follows: 

(i) the second and fourth sentences of Section 3; 

(ii) Sections 3.1, 3.2, 3.3, 3.4, 3.5 and 3.6; 

(iii) Section 4 (including Sections 4, 4.1 and 4); 

(iv) Section 5 (including Sections 5. 5.1, 5.2, 5.3 and 4); 

(v) Section 6 (including Sections 6. 6.1. 6.2 and ); 

(vi) Section 7 (including Sections 7.1 and U). and 

(vii) Section 8. 

For purposes of this Agreement, the use of the term "party" in the Incorporated 
Sections shall be interpreted to include MTA, and the term "Agreement" shall be deemed to 
refer to this Agreement, to the effect that Catellus and MTA shall be deemed to have directly 
entered into the Incorporated Sections together and each right and obligation therein shall be 
fully enforceable by each and against the other. 
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For purposes of this Agreement, the use of the term "Metrolink" shall, with respect 
to the Incorporated Sections specifically set forth below only, be interpreted to read "MTA', 
to the effect that Catellus and MTA shall be deemed to have directly entered into the 
Incorporated Sections specified below together and each right and obligation therein shall be 
fully enforceable by each and against the other. 

(I) Section 4 (including Sections 4. 4.1 and 4J); 

(ii) Sections 5.1. 5.2 and 5.4; 

(iii) Sections 6 and 6.3 (but not Sections 6.1 and J); and 

(iv) Section 8. 

In addition, MTA is hereby declared by Catellus to be a third party beneficiary to the 
Metrolink Amendment and to have all rights granted to Metrolink (or to Metrolink as a 
"party") by the Metrolink Amendment. 

2.6 Vehicular Access. Catellus hereby grants, and shall provide, to MTA and its 
Permittees non-exclusive vehicular access to pick-up or drop-off persons using Union Station. 
Such access shall be the same non-exclusive access that Catellus has granted or subsequently 
grants to any other Station User. Catellus reserves the right to enforce controls, as necessary 
in Catellus' sole discretion, regarding loading and unloading so as to maintain open 
circulation at all times. In addition, Catellus shall cooperate with MTA or any other agency 
or agencies designated by MTA to coordinate providing convenient bus andlor van service to 
persons using Union Station. 

2.7 Parking. Catellus shall permit MTA's Permittees to use, to the extent 
available, any public parking spaces at Union Station that are not exclusively reserved for 
any Station User. To the extent that any public parking spaces are provided by Catellus at 
Union Station, such public parking shall be provided at rates which are commercially 
reasonable and which do not discriminate against MTA's Permittees. 

2.8 Public Information Facilities. Subject to any approval of Amtrak required 
under the Amtrak Lease, MTA may use the Public Information Facilities in common with 
any other Station User which has a right to use the Public Information Facilities. MTA shall 
coordinate use of Public Information Facilities with other Station Users, subject to reasonable 
rules and regulations imposed by Amtrak to the extent it operates the Public Information 
Facilities and reasonable restrictions on zones of usage imposed by Catellus. 

2.9 Signs. All Station Users shall endeavor to develop a set of signage and 
graphic standards for Union Station, which takes into account Union Station's unique 
historical character and applicable historic preservation requirements. Each Station User, 
including without limitation Catellus, Metrolink, MTA and Amtrak, shall be represented on a 

signage coordination subcommittee of the Joint Management Committee, and the reviewers 
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of the standards developed by such subcommittee may include Catellus' and MTA' s 
respective signage consultants. Subject to such standards and compliance by MTA with the 
provisions of Section 2.10, MTA may place within Union Station and at the entrances 
thereof signs and other advertising displays related solely to MTA ' s Transit Services. 

2.10 Limitations on the Easements and Rights of MTA. 

2.10.1 MTA's rights to conduct Transit Services and MTA's rights 
with respect to the Common Area Easement and other rights in and to Union Station, shall 
be subject to all existing rights and rights-of-way, encumbrances, easements, covenants, 
conditions and restrictions of record, and to all existing leases and contracts affecting the 
Train Yard (the "Encumbrances'). To the best of Catellus' knowledge and belief, the 
following are the only Encumbrances: 

(a) the Amtrak Lease (only that Lease dated as of January 1, 1991 
and Amendment dated as of June 1, 1992); 

(b) the AmtrakISCRRA Agreement (only that Agreement dated as 
of June 1, 1992 as amended by that certain Side Letter dated 
November 1, 1993 from David Solow (Deputy Executive 
Director, Metrolink) to James Larson (Assistant Vice President 
Operations Planning, Amtrak) and executed by Metrolink and 
Amtrak); 

(c) any rights of Amtrak pursuant to any provision of law or act of 
Congress; 

(d) the AT&SF Easement (only that Easement dated December 21, 
1990, and that Amendment dated May 31, 1992, and that 
Assignment by AT&SF to the Los Angeles County 
Transportation Authority by Assignment, Assumption and 
Indemnification Agreement dated as of December 10, 1992 and 
recorded in the Official Records of Los Angeles County on 
December 13, 1992 as Instrument No. 92-2355371); 

(e) the RTD/Amtrak Agreement (only that dated as of June 24, 
1988); 

(t) the RTD Right of Entry and Permanent Easement Agreement 
(only that dated as of November 3, 1987); 

(g) the RTD Development Agreement; 

(h) the RTD Tunnel Access Easement Agreement (only that dated as 
of June 30, 1992); 
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(i) the RTD Public Transit Use Agreement (only that dated as of 
June 30, 1992, and the Amendment dated of even date 
herewith); 

Q) the Metrolink Construction Agreement (only that dated as of 
August 28, 1992); 

(k) the Metrolink Easement Agreement, the Metrolink Amendment 
and that certain Amendment No. 2 to the Metrolink Easement 
Agreement dated of even date herewith; 

(1) the License Agreement by and between Catellus and GM&O 
Railroad Corporation, dated June 1, 1993; 

(m) the Subordination, Nondisturbance and Attornment Agreement 
among Catellus, Amtrak, and Security Pacific National Bank, 
dated November 15, 1991; and 

(n) the Tenant Estoppel by Amtrak and Catellus in favor of Security 
Pacific National Bank, dated November 15, 1991. 

Catellus has delivered to MTA true and accurate copies of the above 
agreements evidencing such existing rights and the rights-of-way, encumbrances, easements, 
covenants, conditions and resthctions, leases and contracts. Catellus shall use its best efforts 
to modify any agreement, including the Amtrak Lease which conflicts with the rights of PLR 
in the Exclusive Area, to the extent Catellus is aware of such conflict or PLR brings such 
conflict to the attention of Catellus. Catellus shall not enter into any amendment, extension, 
or renewal of any such agreement, and shall not enter into any new agreement, which 
conflicts with the rights of PLR in the Exclusive Area. 

El 

MTA expressly acknowledges that despite its best efforts, Catellus may be 
unable to amend the Amtrak Lease. In that event, the rights of the PLR in the Exclusive 
Area are subject to such lease and furthermore, Catellus will have the right to amend, extend 
or renew the Amtrak Lease, provided that such amendment, extension or renewal shall not 
increase the extent or nature of the conflict with the Exclusive Area beyond that which exists 
as of the Effective Date. 

2.10.2 Catellus and its lessees and licensees shall have the exclusive 
right to provide in Union Station all retail services and similar revenue-producing services 
that are carried on entirely within Union Station or contracted for or purchased within Union 
Station and that are not directly related to Transit Services, and to receive all revenues 
generated by its provision of such services except as expressly provided in the RTD 
Development Agreement with respect to the Main Concourse, or other contract between 
Catellus and a Station User; provided, however, that Catellus shall not construct, operate or 
permit retail or other commercial facilities in Union Station which will result in an 
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Impairment. Nothing in this section shall prevent or preclude MTA from (i) providing retail 
and revenue-producing services aboard PLR's trains, (ii) retaining all revenues derived from 
the operation of and services provided upon PLR's trains (including both scheduled and 
unscheduled trains), and (iii) subject to Catellus' approval, which shall not be unreasonably 
withheld, conducting within Union Station activities and advertising designed solely to 
promote use of Transit Services. 

2.10.3 Catellus reserves to itself from time to time the right to grant 
such easements, rights and dedications for all portions of Union Station other than the 
Exclusive Area as Catellus deems necessary or desirable, subject to the provisions of this 
Agreement, so long as such granting of easements, rights andJor dedications does not result 
in an Impairment. In connection with the foregoing, Catellus may cause the recordation of 
agreements, parcel maps and restrictions not inconsistent with this Agreement, and MTA 
shall sign any such documents upon request of Catellus. 

2.10.4 Other than as provided in this Section 2, or in any other 
agreement between the Metropolitan Transportation Authority and Catellus, MTA and its 
Permittees shall have rio right to enter upon, use or pass over any portion of Union Station 
without the agreement of Catellus (or any lessee or licensee of Catellus) providing for the 
terms and conditions of such entry, use or passage. 

2.10.5 The parties agree that the Easements are subject to Catellus' 
reservation of rights to develop Union Station, as described in Section 4, which the parties 
acknowledge may cause temporary interruptions to or recontigurations of existing means of 
access but shall not result in an Impairment. 

2.10.6 MTA does not intend to store any rail cars overnight at Union 
Station. Catellus recognizes that PLR may test cars at night. 

Relocation of and Changes in Easement Areas. 

The provisions of this Section 3 govern the relocation of and changes in Easement 
areas caused by Catellus. In addition, Catellus has certain rights to construct improvements 
over the Train Yard and Exclusive Area, as set forth in Section 4, including the obligations 
set forth in Section 4.3 and MTA may, as set forth in Section 8, subject to the approval of 
Catellus as set forth therein, make certain alterations and improvements to Union Station. 

3.1 MTA's Use of Platform and Track. MTA shall have available, for its Transit 
Services, the Exclusive Area as shown on Exhibit D and Exhibit G-1. MTA acknowledges 
that Catellus has reserved the right to truncate the Train Yard, but that such truncation shall 
not affect the Exclusive Area, unless otherwise agreed by MTA in its sole discretion. 
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3.2 Further Modification of Train Yard for Transit Concourse. Catellus is 
analyzing the desirability and effect of a proposed further relocation, shortening or 
modification of the tracks and other rail facilities at the south end of the Train Yard and 
Exclusive Area (after giving effect to the truncation described in Section 3.1), in order to 
accommodate the planned development of a transit concourse at Union Station. Engineering 
issues remain to be resolved in connection with this new concourse and the future Downtown 
Connector, which the parties agree to address in good faith. In no event shall Catellus 
reduce the Train Yard and Exclusive Area or relocate MTA ' s facilities and operations within 
the Train Yard and Exclusive Area pursuant to this Section 3.2 if the result of such reduction 
or relocation is an Impairment, or causes MTA or Union Station to fail to be in compliance 
with all applicable law and ordinances, subject to the provisions of Section 7.2, or restricts 
MTA's ability to construct or operate the Downtown Connector in the area shown on Exhibit 
D or is such that MTA will not have available for its use, within the Train Yard and 
Exclusive Area, at least Platform 1 and the tracks adjacent to such platform, and the Traction 
Power Substation. 

3.3 Further Modification of Exclusive Area for Second Passen2er Tunnel. 
Catellus has notified MTA and Metrolink that the existing Tunnel Common Area has limited. 
capacity, and may not be able to accommodate all passengers from Metrorail, Metrolink, 
Amtrak and PLR at peak periods. Accordingly, MTA has agreed to analyze this issue 
together with Catellus and other Rail Operators. MTA shall provide, in its initial 
construction, an alcove and knockout panel which will allow construction of a future second 
passenger tunnel to the north of the current tunnel. Should the analysis indicate that the 
additional passenger tunnel is necessary, MTA shall incorporate this project into the next 
program cycle of funding consideration and call for projects. Such tunnel shall be 
constructed, if at all, without an Impainnent to the existing tunnel and without expense to 
Catellus. 

S 

3.4 Modification to the Common Area. Notwithstanding any provision of ails 
Agreement, but subject to the limitations provided in Section 8 of the Metrolink Amendment 
(which is one of the Incorporated Sections), Catellus shall be entitled to make reasonable 
changes in, and reconfigurations of, the Common Area without the consent of MTA provided 
such changes and reconfigurations do not result in an Impairment, and provided, further, that 
such changes and reconfigurations do not cause MTA or Union Station to fail to be in 
compliance with all applicable laws and ordinances, subject to the provisions of Section 7.2. 
To the extent that the PLRlMetrolink Share of Common Area Expenses is calculated based 
on the amount of Common Area available to or used by MTA, any reduction, increase, 
redesignation or relocation of the amount of Common Area available to or used by MTA 
shall be taken into consideration, and appropriate adjustments made, when computing the 
PLRiMetrolink Share of Common Area Expenses. 

3.5 Modification to the Exclusive Area. Catellus shall not make any changes in 
the Exclusive Area without MTA's prior written consent pursuant to Section 4.3. Such 
changes and reconfigurations shall not cause an Impairment or cause MTA or Union Station 
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S to fail to be in compliance with all applicable laws and ordinances, subject to the provisions 
of Section 7.1 and LZ. Any reduction, increase, redesignation or relocation of the amount 
of Exclusive Area available to or used by MTA pursuant to this Section 3.5 shall be taken 
into consideration, and appropriate adjustments made, when computing Exclusive Area 
Expenses. 

3.6 Mortgagee Consent. Before any relocation of any Easement may become 
effective, Catellus shall obtain the consent of each Mortgagee, and Catellus shall deliver to 
MTA written evidence thereof in connection with the execution of the document(s) 
effectuating such relocation. 

4. Development by Catellus Over the Train Yard and Exclusive Area. 

4. 1 Reserved Rights of Catellus. Catellus intends to develop Union Station as a 
regional transportation and mixed-use development center. Catellus' development plans may 
include future building construction on a structural deck above the Train Yard and Exclusive 
Area requiring the installation of columns, footings, utility systems, foundations and other 
structures within and under the Train Yard and Exclusive Area. In developing its plans and 
carrying out such construction, Catellus shall take every reasonable measure to avoid delays 
in train movement or interference with MTA ' s train operations or passenger flow, including 
MTA's ability to operate all then-scheduled passenger trains. In light of the foregoing, it is 
the intent of the parties to allow Catellus uninhibited rights not inconsistent with this 
Agreement to develop Union Station, so long as that development does not result in an 
Impairment. Any relocation necessitated thereby should be at the sole cost and expense of 
Catellus and any additional area needed by PLR for such relocation shall be granted by 
Catellus at no additional cost to MTA. Without limitation upon the foregoing, Catellus 
reserves for itself and its successors and assigns the rights to: 

. 

4.1. 1 use the subsurface of the Train Yard and the Exclusive Area and the air 
space above the height specified in Section 4.2, and grant such rights, subject to applicable 
provisions of this Agreement, to others; and 

4.1.2 utilize existing and grant additional easements within the Train Yard 
and the Exclusive Area for utility purposes, provided such easements do not result in an 
Impairment; and 

4.1.3 place, construct, maintain and relocate utility lines, support columns, 
pedestrian undercrossings and overcrossings, foundations, and any other structures or 
improvements whatsoever, or for any other purpose, upon, over or under the Train Yard and 
the Exclusive Area, provided that any such activities will not encroach upon the minimum 
clearances set forth in Section 4.2; and 

4. 1.4 close pedestrian traffic routes and redirect, temporarily or permanently, 
pedestrian circulation routes within Union Station, including, but not limited to, within the 
Common Area, as Catellus, in its reasonable discretion, deems necessary or desirable in 



order to accommodate the needs of all Station Users and the current and future development 
of Union Station, provided that no such closure of pedestrian traffic routes or redirection of 
pedestrian circulation shall violate the terms of Section 3.4 of this Agreement or Section 8 of 
the Metrolink Amendment (which is an Incorporated Section herein) or result in an 
Impairment, and provided, further, that such closure or redirection shall not cause MTA or 
Union Station to fail to be in compliance with all applicable laws and ordinances, subject to 
the provisions of Section 7.1 and . 

r 
L 

4.2 Vertical and Other Clearances. 

The following restrictions shall apply to development by Catellus within the 
Exclusive Area and the Train Yard. 

4.2.1 If Catellus designs or constructs any improvements within the Train 
Yard and Exclusive Area, Catellus shall maintain a vertical clearance over the Train Yard 
and Exclusive Area to the bottom of such improvements sufficient to allow for the operation 
of overhead electrification wires and appurtenant facilities for PLR service. Such vertical 
clearance from the northern PLR platform edge to the southern edge of the Exclusive Area 
Easement is 27 feet above the top of the highest rail adjacent to Platform 1, and from the 
northern edge of the PLR platform northerly is 30 feet above the top of such rail. It is 
understood and agreed that the exact vertical clearance to be maintained shall be reduced or 
increased by mutual agreement of Catellus and MTA, and if the parties determine that the 
PLR requires less than the above-referenced vertical clearance, then Catellus shall have the 
right to use the air space above either the height set forth herein, or with the agreement of 
MTA, the actual height of the installed PLR improvements. Notwithstanding the foregoing, 
Catellus shall not be required to maintain a vertical clearance greater than that stated above. 
This Agreement shall be later amended by the addition of an Exhibit based on as-built 
drawings to provide a record of the exact vertical clearance for the PLR envelope. 

4.2.2 Such development, including the placement of column and walls, shall 
also maintain a minimum horizontal clearance of 8'-O" from the centerline of any tangent 
PLR track. If under the requirements of the California Public Utilities Commission the 
Exclusive Area is defined as an "exclusive right-of-way," the above-stated horizontal 
clearance may be reduced to 6'-O", if such reduction is in compliance with PUC 
requirements. The future placement on Platform 1 of colunms for Catellus development shall 
be permitted except as limited by fire, life/safety and other legal requirements, and design 
criteria to be agreed upon by Catellus and MTA. Such criteria for placement of future 
columns shall be developed by PLR and Catellus to their mutual satisfaction within 90 days 
of the Effective Date. 

4.2.3 Such development shall not result in an Impairment, provided that 
MTA will make reasonable adjustments, at no cost to MTA, to accommodate Catellus' 
planned development. 
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4.2.4 Such development shall also comply with any minimum safety 
clearances established by the California Public Utilities Commission General Orders or other 
applicable safety regulations of any governmental or regulatory agency in connection with 
current or future nil use of the Train Yard and Exclusive Area. 

4.3 Notiçe. At such time or times as Catellus intends to exercise any of the rights 
set forth in Section 3 or this Section 4 within the Train Yard andlor the Exclusive Area, 
Catellus shall give written notice to MTA describing in reasonable detail the intended action 
or activity, including, as completed, each stage of Plans developed therefor (i.e., concept 
drawings, schematic design drawings, design development documents and construction 
documents) in order that MTA may make a determination as to whether such activities or 
Plans will encroach on minimum clearances or otherwise cause an Impairment. MTA shall 
have the right to review and approve such Plans, subject to the following terms. MTA shall 
have 45 days after receipt of any such notice in which to object to Catellus' intended Plans 
where the following is true: 

(a) the Plans have not previously been submitted to MTA; 

(b) the Plans are a subsequent stage of design document (i.e., design 
development documents submitted following prior submittal and approval by MTA of the 
schematic design documents submitted by Catellus or construction documents submitted 
following prior submittal and approval by MTA of design development documents); or 

(c) the Plans as submitted are not a logical progression from previously 
approved Plans for the same area. 

. 

MTA shall have 15 days after receipt of any such notice in which to object to 
Catellus' Plans where such stage of the Plans have previously been submitted to and 
approved by MTA, but are subject to minor modifications or amendments which are logical 
progressions from previously approved Plans. 

At the time of submittal to MTA, Catellus shall notify MTA in writing of the time 
period for review which it believes is applicable to the submitted Plans. The time period 
specified by Catellus shall apply unless MTA provides written notice to Catellus, within five 
days of MTA's receipt of the Plans, of MTA's determination that the time period provided is 
incorrect pursuant to the terms of this Section. In the event of a dispute, the longer time 
period shall govern, unless otherwise agreed by the parties. 

MTA agrees that where full information has been provided on a prior Plan and has 
been approved by MTA, MTA shall review subsequent Plans for the same area to ascertain 
that the subsequent Plan is a logical progression of and not a material departure from 
previously approved Plans for the same area. 

Any objections which MTA may have to Catellus' intended action or to the Plans 
shall be communicated to Catellus in writing stating the reasons therefor with reasonable 
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S 
detail, and Catellus and MTA agree to meet, confer and negotiate in good faith to resolve 
any objections to the Plans or activities raised by MTA. Failure by MTA to respond to 
Catellus' notice within the applicable time period from receipt thereof shall be deemed 
approval of the submitted Plans. Such approval shall not release Catellus from the 
requirement of submitting later stages of design drawings or amendments or modifications to 
MTA. MTA shall not charge Catellus for the cost of the review specified herein. 

Any relocation of any tracks, facilities or other improvements, including without 
limitation, the PLR Exclusive Area Equipment, pursuant to this Section 4 shall be at 
Catellus' sole cost and expense. 

4.4 Ventilation. Development above the Train Yard and Exclusive Area shall 
provide adequate clearance above the tracks and necessary ventilation for the Train Yard and 
Exclusive Area. MTA shall conduct its operations, as much as reasonably possible, to 
minimize the heat and exhaust, if any, produced by the PLR's trains in the portion of the 
Train Yard and Exclusive Area beneath the structural deck. The cost of purchasing, 
installing and operating such ventilation shall not be paid by MTA as an Exclusive Area 
Expense or otherwise. 

4.5 Lighting. Track areas located under the structural deck without natural light 
shall be artificially illuminated by Catellus to an avenge of 3.0 foot candles. Passenger 
platforms shall be illuminated to an avenge of 10.0 foot candles. The cost of purchasing 
and/or installing such lighting shall not be paid by MTA as an Exclusive Area Expense or 
otherwise. The cost of operating such lighting shall be an Exclusive Area Expense only to 
the extent such lighting was required at the track areas and passenger platforms prior to 
Catellus' development over the Train Yard or Exclusive Area. With Catellus' prior written 
approval, MTA may add additional lighting at MTA's expense. 

5. Consultation between Catellus and MTA. 

5.1 Consultation. Catellus agrees to consult with MTA from time to time 
concerning the planning of (i) any development within Union Station which is reasonably 
anticipated to affect MTA's operations and (ii) the installation of any rail improvements, or 
other public transportation facilities, within Union Station. MTA agrees to consult with and 
furnish information to Catellus concerning its anticipated requirements in order to assist 
Catellus in the planning of the construction or other preparation by Catellus of alternate or 
temporary facilities for MTA. 

5.2 Joint Manaaement Committee. All consultations between MTA and Catellus 
under this Agreement, including without limitation all consultations pursuant to Sections 2.9, 
3.3, 5.1 and 6.2.1, may be coordinated through the Joint Management Committee. The 
Joint Management Committee shall meet from time to time, but no less frequently than once 
each calendar quarter, commencing within 60 days after the Effective Date, to review the 
Expenses incurred and expected to be incurred and any matters affecting the Rail Operators 
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or operation at Union Station, and shall, to the maximum extent possible not inconsistent 
with this Agreement, attempt to resolve such matters to the mutual agreement of all Station 
Users. The Joint Management Committee wifi also review with Catellus issues that arise 
with respect to the management and operation of Union Station. Each member of the Joint 
Management Committee shall share with each other member of the Joint Management 
Committee, upon request, all relevant information in its possession regarding any matter 
being considered by the Joint Management Committee. Catellus and MTA may also consult 
on matters affecting MTA's operations at Union Station outside the Joint Management 
Committee. 

5.3 Solicitation of Competitive Bids. If requested by the Joint Management 
Committee, Catellus shall solicit competitive bids for services required to be performed by 
Catellus under this Agreement which have a significant effect upon MTA's costs or rights 
under this Agreement, such as security and janitorial services. MTA and any other Station 
User shall be permitted to bid on any such service, and Catellus shall review all such bids in 
good faith. 

6. Costs and Taxes 

6.1 Payment. As more particularly set forth in Section 6.2 and Section 6.3, 
Catellus shall be paid for, from and after the Effective Date, PLR's Share of Exclusive Area 
Expenses and the PLRiMetrolink Share of Common Area Expenses. Except for PLR's Share 

S of Exclusive Area Expenses, the PLRlMetrolink Share of Common Area Expenses, and other 
costs and expenses that MTA may be obligated to pay hereunder, neither MTA nor its 
Permittees shall be required to pay any amount for use of the Easements or other rights 
granted pursuant to this Agreement. In particular, but without limitation, Catellus shall not 
collect any fee from or on account of (i) any PLR train entering or exiting Union Station or 
any portion thereof, (ii) any pedestrian entering or exiting Union Station or any portion 
thereof, or (iii) any other bus, car, van, truck, taxi or other motor vehicle of any MTA 
Permittee entering or exiting Union Station or any portion thereof, provided that with respect 
to any vehicle described in this clause (iii), Catellus may collect fees regularly charged by 
Catellus to all Station Users. 

. 

6.2 Budgets: Estimate Statement: Payment of Expenses. 

6.2.1 Catellus and MTA shall consult in good faith at least once each 
calendar quarter regarding the budget for Union Station, and Catellus shall give MTA at each 
such meeting appropriate supporting documentation for the Exclusive Area Expenses and 
Common Area Expenses reasonably anticipated to be incurred. Such documentation for the 
Common Area Expenses shall include a map or drawing depicting the Common Area and a 
statement of total square footage of the Common Area. The parties shall also meet with each 
other in good faith, and exchange all relevant information, if either party reasonably foresees 
that Exclusive Area Expenses or Common Area Expenses will materially increase over their 
current levels, or if either party reasonably believes that any additional maintenance should 
be performed at, or any additional capital improvement should be made to, Union Station 
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(provided that no such meeting shall obligate any Station User to pay for any such additional 
maintenance or capital improvement). Amtrak, MTA, Metrolink and all other significant 
Station Users shall be invited to attend all such meetings. 

S 

6.2.2 On or before November 1 of each Year, Catellus shall deliver to MTA 
a detailed written estimate of the Exclusive Area Expenses and the PLRlMetrolinlc Share of 
Common Area Expenses for the following Year. Catellus shall deliver to MTA appropriate 
supporting documentation for the calculations made by Catellus, which shall be in accordance 
with the standards attached hereto as Exhibit L. Any such information delivered by Catellus 
may contain or be based in good faith upon information, reports and studies delivered to 
Catellus by Rail Operators from time to time. 

6.2.3 The estimate statement to be delivered by Catellus to MTA shall 
identify separately the Exclusive Area Expenses and the Common Area Expenses anticipated 
to be incurred for each of the Exterior Common Area, the Interior Common Area and the 
Tunnel Common Area. For the Exclusive Area Expenses and each category of Common 
Area Expenses, the estimate statement shall set forth the expenses anticipated to be incurred 
in reasonable detail (e.g., landscaping, street sweeping, trash removal, security and other 
Common Area Expenses for the Exterior Common Area shall be separately listed in the 
statement of Common Area Expenses for the Exterior Common Area). 

6.2.4 MTA agrees to keep Catellus informed from time to time upon request 
by Catellus as to the number of PLR's trains serving Union Station and the avenge number 
of Permittees per PLR train who use each portion of Union Station. In addition, MTA 
agrees to give Catellus at least 60 days' prior notice of any increase in Transit Services at 
Union Station. 

6.2.5 Catellus shall be paid by MTA in cash and without deduction or setoff, 
on or before the first (1st) day of each calendar month during the Year commencing on the 
January 1 following each November 1 estimate, an amount equal to one-twelfth (1/12th) of 
the estimated Exclusive Area Expenses. Catellus shall also be paid by MTA and Metrolink in 
accordance with the Incorporated Sections of Exhibit .i., in cash and without deduction or 
setoff, on such dates an amount equal to one-twelfth (1/12) of the estimated PLRiMetrolink 
Share of Common Area Expenses. In the event MTA reasonably objects to the amount of 
any such payment required by Catellus, including any objection that such Expenses are not in 
compliance with the standards set forth in Exhibit L, the entire amount thereof shall 
nevertheless be paid to Catellus with a written indication of the amount thereof that is being 
paid by MTA under protest. As more particularly set forth in Section 6.4 and in Exhibit J, 
if any amount is paid by MTA under protest, MTA shall thereafter conduct an audit of 
Catellus' books and records, and if such audit discloses that all or any portion of such 
amount paid by MTA under protest was unreasonably charged by Catellus to MTA, Catellus 
shall credit to MTA, against the next succeeding payment(s) of Expenses due from MTA 
under this Agreement, the amount unreasonably charged together with interest thereon from 
the date of payment to the date of credit at the legal rate of interest. 
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6.3 Reconciliation Statement. As soon as reasonably practicable, Catellus shall 
deliver to MTA a written reconciliation setting forth the actual Expenses paid or incurred by 
Catellus during the previous Year. If the actual PLRlMetrolink Share of Common Area 
Expenses is less than the estimated PLRiMetrolink Share of Common Area Expenses for 
such Year, then such amount shall be credited against the next payment(s) of Common Area 
Expenses due. If the actual Exclusive Area Expenses are less than the estimated Exclusive 
Area Expenses for such Year, then such amount shall be credited against the next payment(s) 
of estimated Exclusive Area Expenses due to be paid. If the actual Exclusive Area Expenses 
are greater than the estimated Exclusive Area Expenses or the actual PLRlMetrolink Share of 
Common Area Expenses are greater than the estimated PLRiMetrotink Share of Common 
Area Expenses for such Year, then Catellus shall be paid, in cash and without deduction or 
setoff, the full amount of such difference within 45 days of MTA's receipt of the written 
reconciliation. Any reconciliation of Expenses shall also include a reconciliation of any 
administrative, management and contingency fees, and any required contribution to any 
reserve or replacement ñsnd, calculated on the basis of or as a percentage of Expenses or any 
category of Expenses. 

6.4 Audit and Objection R&hts. 

6.4.1 MTA, at its expense, shall have the right, during Cateihis' regular 
business hours upon reasonable advance notice to Catellus, to audit or examine Catellus' 
books and records relating to the calculation of Expenses or other sums due hereunder, 

provided that Catellus shall pay for such audit or examination if such audit or examination 
discloses that actual Expenses charged by Catellus to MTA for any Year have been 
overstated by more than 10%. MTA shall not exercise its audit rights hereunder more than 
once each year unless more frequent audits are required by any governmental authority or 
auditing requirement, in which case MTA shall not exercise its audit rights hereunder more 
often than required by such governmental authority or legal requirement. Catellus shall 
retain each record relating to Expenses or other sums due hereunder for at least three years 
after payment of any portion thereof by MTA. 

6.4.2 If, following its receipt of any November 1 estimate statement, MTA 
reasonably objects to Catellus' calculation of the Exclusive Area Expenses or the 
PLRlMetrolink Share of Common Area Expenses, or to the amount of Exclusive Area 
Expenses or Common Area Expenses estimated by Catellus, MTA shall so notify Catellus in 
writing within 30 days after MTA's receipt of such statement. All required monthly 
payments shall be paid when due as set forth in the estimate statement, with a written 
indication of the amount thereof that MTA reasonably believes it should not be charged for 
Exclusive Area or PLRlMetrolink Share of Common Area Expenses and shall indicate that 
such amount is being paid under protest. If MTA reasonably objects to any estimate 
statement delivered by Catellus or pays any amount under protest, MTA shall thereafter use 
its best efforts to cause an independent auditor to conduct an audit of Catellus' books and 
records pursuant to this Section 6.4 during such 30 day period or as soon thereafter as 
reasonably possible. If such audit shows that Catellus has unreasonably stated the Exclusive 
Area Expenses or the PLRJMetrolink Share of Common Area Expenses for the Year 
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commencing on the January 1 following the November 1 estimate, or the amount of the 
Common Area Expenses or Exclusive Area Expenses reasonably anticipated to be incurred 
for such following Year, an appropriate adjustment shall be made to the PLRlMetrolink 
Share of Common Area Expenses, or to the amount of the Exclusive Area Expenses for such 
following Year, as applicable, and any overpayment shall be credited, together with interest 
thereon from the date of payment to the date of credit at the legal rate of interest, against the 
next payment(s) of estimated Expenses due. 

S 

6.5 Payments on Account: No Waiver. All payments of Expenses and other sums, 
if any, hereunder shall be deemed to be payments on account. Neither the acceptance by 
Catellus of any payment of Expenses or any other sum in an amount which is less than the 
amount due and payable pursuant to this Agreement, nor the issuance of any written 
estimate, reconciliation or other statement showing as due and payable an amount less than is 
properly due and payable pursuant hereto, nor any delay in delivering any estimate, 
reconciliation or other statement, shall constitute an agreement by Catellus to modify this 
Agreement or a waiver by Catellus of its right to receive all sums properly due hereunder. 

6.6 Taxes. MTA shall cooperate with Catellus, at no cost to MTA, in any attempt 
by Catellus to lower the real estate taxes and assessments levied upon Union Station 
(provided that MTA shall have no such obligation to cooperate with respect to any portion of 
Union Station not subject to an Easement or with respect to any improvements constructed by 
Catellus above the Train Yard or Exclusive Area). In the event any such attempt to lower 
real estate taxes or assessments is successful, Catellus shall credit to MTA, against the next 
succeeding payments due from MTA to Catellus under this Agreement, MTA's Share, if 
any, of any overpayment of real estate taxes or assessments. 

6.7 Maximum Amounts Due. As further specified in Section 7.1 to the Merrolink 
Amendment attached as Exhibit J (which is an Incorporated Section hereunder) in no event 
shall the Common Area Expenses of PLR and Metrolink total more than the PLRlMetrolink 
Share of Common Area Expenses described therein. 

7. Use 

7.1 Compliance with Law. MTA, in using any rights conveyed by this 
Agreement, shall comply promptly, at its expense, with all applicable statutes, ordinances, 
rules, regulations and orders of every governmental agency having jurisdiction, including, 
without limitation, those relating to health, safety, noise, environmental protection, waste 
disposal and water and air quality. Neither Catellus nor MTA shall use or permit the use of 
Union Station in any unlawful manner or in any manner that will tend to create waste or a 
nuisance. 

7.2 Americans With Disabilities Act. Union Station, as a unique historical 
structure, may be exempt from, and therefore may not comply with, some of the provisions 
of the Americans With Disabilities Act (42 U.S.C. §12101 . g.), and Catellus makes no 
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warranty with respect to Union Station's compliance with the Americans With Disabilities 
Act. Catellus shall not be required to make any additional alterations and reconfigurations to 
accommodate handicapped Permittees by virtue of this Agreement. Catellus acknowledges 
that MTA must be able to assure equal and non-discriminatory passage through Union Station 
for its handicapped Permittees, and that MTA may make such alterations and 
reconfigurations as necessary and at its expense, subject to the provisions of Section 8 of this 
Agreement. 

7.3 Relations with Amtrak and Other Entities. MTA acknowledges that on the 
date of this Agreement Amtrak and SCRRA conduct, and in the future Amtrak, SCRRA 
and/or other Rail Operators will conduct, passenger railroad operations within Union Station, 
including the Train Yard. MTA and Catellus mutually covenant and agree that each will 
cooperate with all Rail Operators in order to assure the efficient and safe operation of 
railroad transportation services by all Rail Operators within Union Station. 

8. Construction. Alterations and Relocations by MTA. 

MTA's use of the Initial License Area and the Expanded License Area shall be in 
accordance with the following terms: 

8.1 Construction License and Right of Entry by MTA. 

8.1.1 MTA's access to the License Area shall be exclusive, with the 
exception that the following shall continue to have reasonable access through the License 
Area: access for the private business rail car area, postal vehicles, Amtrak baggage carts 
and other necessary Amtrak operations, Metrolink operations as necessary, Catellus security, 
emergency vehicles, and other uses as requested by Catellus, provided it obtains the approval 
of MTA, which shall not be unreasonably withheld. MTA acknowledges that, at all times 
during the term of the License, Catellus shall have the right in its sole discretion and 
following thirty (30) days prior written notice to MTA, to redesignate and relocate any 
portion of the License Area which is outside the Exclusive Area on a temporary or 
permanent basis. In such event, however, Catellus shall be responsible for any costs directly 
attributable to such relocation, including reasonable contractor delay costs, if any. 

. 

8.1.2 The Initial License Area as shown on Exhibit G is provided partially 
free of charge for the three (3) year term and partially for compensation from MTA to 
Catellus. The total fee for use of the Initial License Area for a term of three (3) years shall 
be $160,000, and no refund shall be provided for a use of less than three years. MTA's 
rights to commence the term are set forth in Section 8.1.8. The fee for the Initial License 
Area shall be paid in full no less than sixty (60) days prior to commencing the term of the 
License. 

8.1.3 Use of the Initial License Area or any portion thereof beyond the three 
(3) year term may be provided with the express written consent of Catellus, not to be 
unreasonably withheld. Similarly, any Expanded License Area which is requested may be 
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provided with the express written consent of Catellus. Such consent for Expanded License 
Area shall not be unreasonably withheld. If the requested area is unimproved (i.e., no 
improvements other than parking lots) and not in use or committed to another user (including 
Catellus) in a manner which would preclude MTA's use, Catellus shall grant its consent. 

8.1.4 Catellus shall receive no less than sixty (60) days prior written notice 
from MTA of any requested extension or expansion, the term thereof and the License Area 
to be utilized during such extension or expansion. Any extension of the use of the Initial 
License Area, or any additional square footage provided as Expanded License Area, shall be 
paid either in a lump sum advance for an agreed-upon term or on a month-to-month basis in 
advance, at the rate of $0.35 per square foot of License Area per month. 

8.1.5 Compensation not paid in advance shall be paid on the first day of each 
month, in advance, in lawful money of the United States, absolutely net, without deduction 
or offset, at the place at which written notices may be served on Catellus as provided herein, 
or at such other place as Catellus may from time to time specif' for payment by prior written 
notice to the MTA. Compensation not paid by the first of the month shall be subject to a 
late charge based on the legal rate of interest. Compensation for partial months shall be 
prorated on a daily basis. Catellus shall receive no less than thirty (30) days prior written 
notice from MTA of the proposed termination date for use of the License Area, and shall pay 
compensation through such date unless such date is extended by mutual agreement due to 
continued possession by MTA of the License Area. 

8.1.6 MTA has provided Catellus with concept drawings and specifications 
depicting track guideway, system facilities and station platform facilities. All concept plans 
approved by Catellus as of the Effective Date are listed in Exhibit H hereto. For such 
plans, Catellus' review should be in accordance with Section 8.4, except that Catellus' 
written approval or disapproval shall be issued within fifteen (15) days of receipt of such 
proposed plans rather than forty-five (45) days as provided in Section 8.4. For all other 
plans and proposed work, the review periods described in Section 8.4.1 shall apply. 

. 

8.1.7 MTA will make provision in the station design to accommodate the 
future track extension across the 101 freeway from Union Station, and design an aerial 
structure with sufficient vertical clearance to accommodate the proposed northerly upper level 
roadway and the existing business car track, all subject to the approval of Catellus in 
accordance with this Section 8. 

8.1.8 MTA shall have the right to commence use of the Initial License Area 
at any time commencing within three (3) years of the Effective Date, upon provision of no 
less than sixty (60) days prior written notice to Catellus of such commencement, subject to 
MTA's compliance with obligations set forth in this Agreement, including without limitation 
Section 2.3.3 and Section 8.1.2 of this Agreement. This Construction License and Right of 
Entry shall be valid for three (3) years following its commencement, unless extended by 
mutual agreement of MTA and Catellus. 
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8.1.9 From time to time during MTA's construction activities Catellus shall 
have the right to a representative on site to: 

a. Review PLR plans 

b. Determine that MTA is in compliance with the applicable terms, and 
provisions and agreements hereof. 

c. Verify that the PLR improvements are constructed in accordance with 
the plans and specifications approved by Cateilus. 

d. Serve as the interface between Catellus and PLR, its contractors, 
subcontractors and agents with respect to construction matters. 

e. Assist in devising solutions to construction problems, problems created 
by the infeasibility of improvement design or specified construction 
procedures. 

Notwithstanding the participation of Catellus' representative with MTA in the 
resolution of construction problems and controversies or the approval of MTA's 
recommendations or actions, Catellus shall not assume any liability resulting from the 
implementation of said agreements, resolutions or approvals. Catellus shall not charge MTA 
for the cost of such representative. 

8.1.10 Construction of the PLR is anticipated to block access for dome cars 
to the private business rail car area which is identified on Exhibit G-1, but to maintain 
access for all other private rail cars to such area, which is currently leased by Catellus. 
MTA shall reimburse Catellus for the amount of reduction in income to Catellus from such 
area as a result of PLR construction. If access is impaired only for dome cars, and dome 
cars are blocked for no more than 12 months, compensation to Catellus shall be the 
difference between the current rent of approximately $8,000 per month less the reduced rent 
paid by the lessee of Cateilus, GM&O Railroad or its successors or assigns, due to resthcted 
rail car access. If any impairment of access in addition to blocking of dome cars is created 
by PLR construction, MTA shall additionally reimburse Catellus for any additional decrease 
in rent associated with that impairment. Catellus shall use best efforts to obtain for MTA a 
release and waiver of claims from such lessee of the private business nil car area from any 
liability for PLR construction impacts on such lessee's use of the area including loss of 
business. For any extension beyond 12 months, compensation to Catellus shall be increased 
by application of the Consumer Price Index to the $8,000 per month amount referenced 
above, and Catellus shall use best efforts to obtain for the MTA a release and waiver of 
claims for the extension period. 

8.1.11 The License Area shall be restored by MTA, upon completion of the 
construction of the PLR, to its preexisting condition, excepting reasonable wear and tear. 
Any area which was paved prior to use by MTA for construction of the PLR shall be 
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repaved, if such pavement was damaged during construction, to the reasonable satisfaction of 
Catellus. 

8.2 Alterations to Union Station by MTA. Subject to Section 8.3, upon the 
expiration of the Construction License and Right of Entry, MTA shall not make, or suffer to 
be made, any alterations to Union Station or any part thereof, without the prior written 
consent of Catellus, which shall not be unreasonably withheld or delayed, provided that (1) 
the PLR Common Area Equipment shall at all times be the property of MTA and may be 
altered by MTA upon approval by Catellus so long as such alterations do not affect the 
structural integrity of Union Station or the use of the Train Yard or the Common Area, 
respectively, by other users thereof, (ii) any alterations to Union Station, and PLR Common 
Area Equipment, remaining upon the termination of this Agreement shall, at that time, 
become a part of the realty and belong to Catellus. Any such alterations shall be made in 
accordance with all applicable laws, permits, licenses and other governmental authorizations, 
rules, ordinances, orders, decrees and regulations. The parties agree that overhead electrical 
wires shall be removed upon termination of this Agreement, together with any other 
improvements, fixtures or equipment agreed by the parties. 

8.3 Relocation of Exclusive Area Imorovements by MTA. MTA shall not have 
the right to relocate any tracks or other rail facilities or improvements within the Exclusive 
Area, or construct any additional tracks or other rail facilities or improvements within the 
Exclusive Area, without the prior written approval of Catellus, which approval shall be given 
or withheld in accordance with Section 8.4. In giving or withholding its approval, Catellus 
shall consider, without limitation, the proposed location of the tracks or other rail facilities or 
improvements, that the quality and design of materials to be used is consistent with prior 
work, the effect such relocation or alteration will have upon existing or reasonably 
anticipated future operation of Transit Services in the Train Yard or upon the passage of 
Permittees through the Train Yard passenger platforms and the Tunnel Common Area and 
the effect such relocation or alteration will have upon Catellus' planned development of the 
air rights above the Train Yard and Exclusive Area, as more particularly set forth in Section 
4. In the event that any tracks or other rail facilities or improvements within the Train Yard 
must be relocated in order to accommodate the needs or desires of MTA, such relocation 
shall be at the sole cost and expense of MTA and Catellus shall not be required to incur any 
expense in connection therewith. In the event that any tracks or other rail facilities or 
improvements within the Train Yard must be relocated in order to accommodate the needs or 
desires of Catellus or any other Rail Operator, such relocation shall be at the sole cost and 
expense of Catellus andlor such other Rail Operator, as applicable, and MTA shall not be 
required to incur any expense in connection therewith. 
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8.4 Approval by Catellus of MTA's Plans. 

The Construction License and Right of Entry for initial construction of the 
PLR shall be as provided in Section 8.1 of this Agreement. 

8.4. 1 Noticc. At such time or times as MTA intends to commence any 
construction work for which Catellus' permission is required under this Agreement, MTA 
shall give written notice to Catellus describing in reasonable detail the intended action or 
activity, including, as completed, each stage of Plans developed therefor (i.e., concept 
drawings, schematic design drawings, design development documents and construction 
documents). Except as otherwise set forth in Section 8.1.6, Catellus shall have the right to 
review and approve such Plans, subject to the following terms. Catellus shall have 45 days 
after receipt of any such notice in which to object to MTA's intended Plans where the 
following is true: 

(a) the Plans have not previously been submitted to Catellus; 

(b) the Plans are a subsequent stage of design document (i.e., design 
development documents submitted following prior submittal and approval by Catellus of the 
schematic design documents submitted by MTA or construction documents submitted 
following prior submittal and approval by Catellus of design development documents); or 

(c) the Plans as submitted are not a logical progression from previously 
approved Plans for the same area. Catellus shall have 15 days after receipt of any such 
notice in which to object to MTA's Plans where such stage of the Plans have previously been 
submitted to and approved by Catellus, but are subject to minor modifications or amendments 
which are logical progressions from previously approved Plans. 

r 

At the time of submittal to Catellus, MTA shall notify Catellus in writing of the time 
period for review which it believes is applicable to the submitted Plans. The time period 
specified by MTA shall apply unless Catellus provides written notice to MTA. within five 
days of Catellus' receipt of the Plans, of Catellus' determination that the time period 
provided is incorrect pursuant to the terms of this Section. In the event of a dispute, the 
longer time period shall govern, unless otherwise agreed by the Parties. 

Catellus agrees that where full information has been provided on a prior Plan and has 
been approved by Catellus, Catellus shall review subsequent Plans for the same area to 
ascertain that the subsequent Plan is a logical progression of and not a material departure 
from previously approved Plans for the same area. 

Any objections which Catellus may have to MTA's intended action or to the Plans 
shall be communicated to MTA in writing stating the reasons therefor with reasonable detail, 
and Catellus and MTA agree to meet, confer and negotiate in good faith to resolve any 
objections to the Plans or activities raised by Catellus. Failure by Catellus to respond to 
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MTA '5 notice within the applicable time period from receipt thereof shall be deemed 
approval of the submitted Plans. Such approval shall not release MTA from the requirement 
of submitting later stages of design drawings or amendments or modifications to Catellus. 
Catellus shall not charge MTA for the cost of the review specified herein. 

Provided that there is no Event of Default under this Agreement pursuant to Section fl hereof or if an MTA Event of Default has occurred, funds have been placed in escrow 
pursuant to Section 17.4.2, MTA shall be authorized to proceed with the construction of the 
alterations or relocation of improvements upon the receipt of Catellus' approval (or deemed 
approval) of the applicable Plans. 

8.4.2 MTA recognizes that Catellus' review of Plans shall incorporate the 
principles that (a) MTA's right to access and utilize for construction portions of Union 
Station shall not have an adverse effect upon Catellus' development rights or operations at 
Union Station, including but not limited to Catellus' use and development of the air rights 
over and above, and the subterranean rights beneath, the Train Yard and Exclusive Area, as 
described in Section 4, or upon the operations of any other Station User and (b) there shall 
be no material interference by MTA with existing access routes used by the public or any 
Station User, including both vehicular and pedestrian paths. 

8.4.3 Notwithstanding Catellus' approval of MTA's Plans or any amended or 
modified Plans, Catellus shall not assume any liability for the correctness, adequacy, 
accuracy or sufficiency thereof. MTA hereby agrees to indemnify Catellus in accordance 
with Section 14 of this Agreement. 

8.5 Performance of Construction Work by MTA Under the Easements and the 
Construction License and Right of Entry. 

8.5.1 MTA shall cooperate with Catellus, Metrolinic and Amtrak in order to 
expedite the work and avoid interference with the operation of railway equipment in the 
Train Yard. 

8.5.2 MTA shall perform work in such manner and at such times as shall not 
endanger or interfere with the safe and timely operation of the tracks and property of 
Catellus or other Station Users and the traffic moving on such tracks, as well as wires, 
signals and other property of any railway, its tenants or licensees, at or in the vicinity of the 
construction work. 

8.5.3 MTA shall take protective measures necessary to keep railroad 
facilities, including track ballast, free of sand or debris resulting from its construction 
operations. Any damage to railroad or other facilities resulting from MTA' s construction 
shall be promptly repaired or replaced by MTA at MTA' s sole cost and expense. 

8.5.4 MTA shall not pile or store any materials, park or use equipment or 
construct any alterations or relocate any improvements which infringe upon railroad 
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clearances as imposed by the California Public Utilities Commission. Any proposed 
infringement on such clearances or walkways due to MTA's operations shall be submitted to 
Catellus and all affected Rail Operators, including Metrolink, and Amtrak and shall not be 
undertaken until approved by Catellus and such Rail Operators. 

8.5.5 MTA shall be responsible for payment of all costs incurred for any 
damages to railroad roadbed, track andlor appurtenances thereto, resulting from use, 
occupancy or presence of its employees or agents on or about Union Station. 

8.5.6 MTA shall be responsible for obtaining all required permits, approvals 
and environmental releases from state, local or federal governmental entities as are required 
for any construction of alterations or relocation of improvements to be performed by MTA 
hereunder. 

8.5.7 Upon completion of all construction of alterations or relocation of 
improvements at Union Station, MTA shall provide Catellus with plans and specifications 
describing said improvements "as-built." 

8.6 Emergency Work. Notwithstanding any requirement for notice, review or 
approval contained in this Agreement, in the event of an emergency which poses an 
imminent threat to life, health or safety of any person, or an imminent threat of property 
damage, or an imminent threat to the continuation of Transit Services, either party or any 
Permirtee of either party may undertake any construction, maintenance, or repair work solely 
to the extent necessary to remedy the emergency, provided that such party or Permittee acts 
in good faith, gives notice thereof to the other party upon the occurrence of such emergency 
or as soon thereafter as reasonably possible, and otherwise conforms, to the extent 
practicable, to the applicable provisions of this Section 8. 

. 

9. Maintenance and Repair. 

9. 1 Common Area and Exclusive Area. Catellus shall keep and maintain the 
Common Area, and MTA shall keep and maintain the Exclusive Area, in a neat, clean, safe, 
sound, good, functional and orderly condition (which shall include daily janitorial service), 
and properly lighted and landscaped. Catellus shall, as more particularly set forth in Section 
10.3, provide security services for the Common Area, and shall, subject to Section 20, 
repair any damage to the facilities thereof. Such maintenance shall comply with the 
standards set forth in Exhibit L hereto. MTA shall maintain, repair and replace all of the 
PLR Exclusive Area Equipment and the PLR Common Area Equipment so as to keep the 
PLR Exclusive Area Equipment and the PLR Common Area Equipment at all times in a 
neat, clean, safe, sound, good and functional condition. 
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10. Services to be Supplied by Catellus. 

10.1 Temperature. Catellus shall provide heating and ventilation systems for the 
interior of Union Station, and MTA will abide by all reasonable regulations and requirements 
which Catellus may prescribe to permit the proper functioning and protection of such 
systems. The cost of heating and ventilating the Interior Common Area shall be a Common 
Area Expense. Catellus reserves the right upon reasonable notice to MTA (to the extent 
notice is practicable under the circumstances) to stop the heating and ventilation systems 
when necessary by reason of accident or emergency or for repairs, alterations, replacements 
or improvements, which, in the reasonable judgment of Catellus, are desirable or necessary, 
until such repairs, alterations, replacements or improvements shall have been completed. 
Catellus agrees to make any necessary repairs, alterations, replacements or improvements to 
the heating and ventilation systems within a reasonable period of time, with due diligence, 
and with minimum practical interference with MTA's use of Union Station. 

10.2 Utilities. Catellus shall provide a hook up to supply 200 Kva auxiliary power 
to the Exclusive Area for non traction power platform facilities from Catellus' 277/480V 
substation "C" located on the east side of the Train Yard. MTA shall install a metering 
device to determine the costs of this power for reimbursement of Catellus. Catellus shall 
cause to be supplied in the Common Area and Exclusive Area lighting, electrical, water and 
other utilities reasonably necessary for MTA to be able to operate the PLR, utilize the 
Easements and exercise its rights under this Agreement. 

10.3 Security. Catellus shall provide security or shall cause security to be 
provided for the Common Area. Security in the Exclusive Area shall be the responsibility of 
the MTA. MTA, at its sole cost and expense, may, but shall have no obligation to, provide 
additional security upon PLR trains. Catellus and MTA agree, to the extent reasonable, to 
maximize the coordination, communication and cooperation between their security personnel, 
and through the Joint Management Committee shall request other Station Users to coordinate, 
communicate and cooperate in addition. 

11. Liens. 

11.1 MTA shall promptly pay and discharge any and all liens arising out of 
construction, work done or suffered or permitted to be done by MTA or its contractors, 
agents and representatives on Union Station, and shall indemnify Catellus against any loss 
incurred by Catellus on account of such liens. MTA shall have the right to contest the 
correctness or validity of any lien provided that it first posts a lien release bond in 
accordance with California law. Catellus is hereby authorized to post any notices or take any 
other action upon or with respect to Union Station that is or may be permitted by law to 
prevent the attachment of any such liens to Union Station; provided, however, that failure of 
Catellus to take any such action shall not relieve MTA of any obligation or liability under 
this or any other section hereof. 
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11.2 For any Catellus construction in the Exclusive Area, Catellus shall promptly 
pay and discharge any and all liens arising out of construction, work done or suffered or 
permitted to be done by Catellus or its contractors, agents and representatives on Union 
Station, and shall indemnify MTA against any loss incurred by MTA on account of such 
liens. Catellus shall have the right to contest the correctness or validity of any lien provided 
that it first posts a lien release bond in accordance with California law. MTA is hereby 
authorized to post any notices or take any other action upon or with respect to Union Station 
that is or may be permitted by law to prevent the attachment of any such liens to Union 
Station; provided, however, that failure of MTA to take any such action shall not relieve 
Catellus of any obligation or liability under this or any other section hereof. 

12. Arbitration: Attorneys' Fees. 

12. 1 Arbitration. The parties shall negotiate in good faith to attempt to resolve any 
disputes under this Agreement. Except as otherwise provided in Section 17.3, if such 
negotiations fail the parties shall arbitrate any disputes. Any dispute hereunder (unless 
otherwise governed by the dispute resolution mechanisms in the Incorporated Sections) shall 
be submitted to a three-person arbitration panel composed of one person selected by each 
party and a neutral arbitrator chosen by agreement of the party-selected arbitrators. The 
pasty initiating the arbitration shall notify the other party of its arbitrator. The other party 
shall have 30 calendar days after receipt of such notice in which to select its arbitrator. 
Judgment upon the award rendered by the arbitrators may be entered in any court having 
jurisdiction thereof. If any party fails to select an arbitrator within the applicable time 
period, the other arbitrator(s) shall be empowered to render any award. Arbitration 
proceedings hereunder shall be conducted in accordance with California Code of Civil 
Procedure Sections 1280 et seq. (including the discovery provisions of California Code of 
Civil Procedure 1283.05), and all arbitration awards shall be fmal and binding upon the 
parties to the extent provided therein. 

12.2 Attorneys' Fees. In the event that either party brings an action, either 
arbitration or judicial proceeding, to enforce the terms of this Agreement or to obtain a 
declaration of rights hereunder, the prevailing party in any such action shall be entitled to its 
reasonable attorneys' fees to be paid by the other party as determined by the court or 
arbitrator(s). 

13. Insurance. 

13.1 Required PLR Coverages. MTA shall obtain and keep in full force and effect 
at all times during the term of this Agreement the following insurance: 

13. 1.1 General Liability Insurance. A policy of general liability 
insurance (occurrence form, if available at commercially reasonable rates) having a combined 
single limit of not less than Ten Million Dollars ($10,000,000) per occurrence, providing 
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coverage for, among other things, blanket contractual liability, premises, products/completed 
operations and personal injury coverage, with deletion of (a) the exclusion for operations 
within fifty (50) feet of a railroad track (railroad protective liability), if applicable, and 
(b) the exclusion for explosion, collapse or underground hazard, if applicable; provided, 
however, that if any portion of the $10,000,000 coverage is in the form of a "claims-made' 
rather than an "occurrence' policy, "tail" coverage must be purchased with limits equal to 
the claims-made policy for one additional year; 

13.1.2 Automobile Liability Insurance. MTA shall require all 
contractors and bus operators to obtain comprehensive automobile liability insurance having a 
combined single limit of not less than One Million Dollars ($1,000,000) per occurrence and 
insuring MTA and Catellus against liability for claims arising out of ownership, maintenance 
or use of any owned, hired or non-owned automobiles; 

13.1.3 Workers' Compensation and Employer's Liability Insurance. 
Workers' compensation insurance having limits not less than those required by state statute, 
and federal statute, if applicable, and covering all persons employed by MTA in the conduct 
of PLR construction and operations (including the all states endorsement and, if applicable, 
the volunteers endorsement), together with employer's liability insurance coverage in the 
amount of at least One Million Dollars ($1,000,000); and 

13.1.4 Property Insurance. A policy or policies of fire and extended 
coverage insurance covering PLR's Common Area Equipment and PLR's Exclusive Area 
Equipment in commercially reasonable amounts. Each policy obtained by MTA shall be an 
"all risk" policy of insurance or equivalent insuring against all risks, including loss or 
damage by fire, windstorm, earthquake (unless waived by Catellus or not available at 
commercially reasonable rates), smoke damage and sprinkler leakage. 

. 

13.1.5 Additional Coverage for Construction License and Riaht of 
Entry. During the term of the Construction License and Right of Entry, and for any activity 
or occurrences pursuant thereto even if outside such term, MTA shall provide the following 
additional instirance: 

(i) Builders' Risk. MTA shall provide "all risk" (including earthquake 
and flood) Builder's Risk coverage in an amount of not less than Twenty Million Dollars 
($20,000,000) per occurrence for earthquake and flood and Fifty Million Dollars 
($50,000,000) per occurrence for all other perils. 

(ii) Railroad Protective Liability Policy. In the event that the exclusion 
referenced in Section 13.1.1(a) above is not deleted, MTA shall provide "green form" 
coverage of Two Million Dollars ($2,000,000) per occurrence. Such policy shall be issued 
in favor of Catellus, the National Railroad Passenger Corporation and Metrolink. 

35 
94 860549 

Jiy 



. 

13.2 General Provisions Regardin2 MTA Insurance. 

13.2. 1 Insurance Comoanies. Insurance required to be maintained by 
MTA shall be written by companies having a "General Policyholders Rating" of at least A- 
VIII as set forth in the most current issue of 'Best's Insurance Guide" or as are otherwise 
acceptable to Catellus. The cost and expense of all insurance obtained by MTA shall be 
borne by MTA. 

13.2.2 Certificates of Insurance. MTA shall deliver to Catellus 
certificates of insurance with original endorsements for all coverages required by this 
Section 13. The certificate and endorsements for each insurance policy shall be signed by a 
person authorized by the insurer to bind coverage on its behalf. The certificates and 
endorsements shall be on forms reasonably acceptable to Catellus. MTA shall, at least ten 
(10) days prior to expiration of any of the policies, furnish Catellus with certificates of 
renewal or "binders" thereof. Each certificate shall expressly provide that such policies shall 
not be cancelable or otherwise subject to modification except after sixty (60) days prior 
written notice to Catellus (except in the case of cancellation for nonpayment of premium in 
which case cancellation shall not take effect until at least ten (10) days notice has been given 
to each additional insured). 

13.2.3 Additional Insured. Catellus and its Mortgagees shall be named 
as additional insureds under all of the policies required by Section 13.1.1 (Commercial 
General Liability Insurance), Section 13.1.2 (Automobile Liability Insurance), and Section 
13.1.5 (Additional Insurance). The policies required under Sections 13.1.1, 13.1.2 and 
13.1.5 shall provide for severability of interest. 

13.2.4 Excess Coverage. Any umbrella liability policy or excess 
liability policy must satisfy the terms of Section 13.1.1 above and will provide that if the 
underlying aggregate is exhausted, the excess coverage will drop down as primary insurance, 
if available at commercially reasonable rates. 

13.2.5 Notification of Incidents. MTA shall notify Catellus, within 
twenty-four (24) hours after MTA obtains knowledge thereof, of the occurrence of any 
accidents or incidents which could give rise to a claim under any of the insurance policies 
required to be maintained by MTA under Section 13.1. 

13.3 Self-Insurance. Notwithstanding anything in this Section 13 to the contrary, 
provided that MTA can demonstrate to the reasonable satisfaction of Catellus that MTA has a 
funded reserve for losses not covered by insurance of at least Ten Million Dollars 
($10,000,000) by provision of the following documentation or such other information as 
Catellus may reasonably request, MTA may self-insure with respect to the insurance 
requirements in Section 13.1, If MTA desires to self-insure with respect to all or a part of 
the above-required insurance, it shall submit the following to Catellus: 
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13.3.1 Evidence, in form of a letter executed by MTA's Director of 
Risk Management, confirming that MTA has a formal policy of self-insurance for the amount 
required to be insured; 

13.3.2 A letter from MTA indicating that MTA has a funded reserve 
for losses not covered by insurance of at least Ten Million Dollars ($10,000,000); 

13.3.3 The name and address of legal counsel and claims 
representatives under the self-insurance program; and 

13.3.4 With respect to workers' compensation coverage, a certificate to 
self-insure from the California Department of Industrial Relations. 

If, based upon the information provided, Catellus determines that MTA has 
met the above-described criteria, Catellus shall permit MTA to self-insure with respect to all 
or a portion of the required insurance. In that event, the provisions of Sections 13.1 and 
112 shall not apply. 

MTA shall update the funded reserve information provided to Catellus on an 
annual basis. MTA shall notify Catellus of any change in its program of self-insurance 
within ten (10) business days following such change. Whenever Catellus reasonably 
determines that the funded reserve of MTA has fallen below Ten Million Dollars 
($10,000,000) or that the program of self-insurance, as revised, fails to meet industry 
standards for such insurance, Catellus may. in its sole discretion, require that MTA 
immediately obtain and file certificates of insurance as described above and may restrict 
MTA entry onto Union Station until such time as the required certificates have been 
delivered to Catellus. 

13.4 Required Catellus Coverage. Catellus shall obtain and keep in full force and 
effect at all times during the term of this Agreement the following insurance: 

13.4.1 General Liability Insurance. A policy of commercial general 
liability insurance (occurrence form, if available at commercially reasonable rates) having a 
combined single limit of not less than Ten Million Dollars ($10,000,000) per occurrence, 
providing coverage for, among other things, blanket contractual liability, premises, 
products/completed operations and personal and advertising injury coverage, with deletion of 
(a) the exclusion for operations within fifty (50) feet of a railroad track (railroad protective 
liability), if applicable, and (b) the exclusion for explosion, collapse or underground hazard, 
if applicable; provided, however, that if any portion of the $10,000,000 coverage is in the 
form of a "claims-made' rather than an "occurrence" policy, "tail" coverage must be 
purchased with limits equal to the claims-made policy for one additional year. 

13.4.2 Proertv Insurance. A policy or policies of fire and extended 
coverage insurance covering the Interior Common Area in commercially reasonable amounts. 
Each policy obtained by Catellus shall be an "all-risk" policy of insurance or equivalent 
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insuring against all risks, including loss or damage by fire, windstorm, earthquake (unless 
waived by MTA or not available at coimnercially reasonable rates), smoke damage and 
sprinkler leakage. 

. 

13.5 General Provisions Regarding Catellus Insurance. 

13.5.1 Certificates of Insurance. Catellus shall, upon written request, 
deliver to MTA a certificate of insurance for the coverage required by Section 13.4. The 
certificate shall be signed by a person authorized by the insurer to bind coverage on its 
behalf. 

13.5.2 Excess Coverage. Any umbrella liability policy or excess 
liability policy must satisfy the terms of Section 13.4 above and will provide that if the 
underlying aggregate is exhausted, the excess coverage will drop down as primary insurance, 
if available at commercially reasonable rates. 

13.5.3 Notification of Incidents. Catellus will notify MTA, within 
twenty-four (24) hours after Catellus obtains knowledge thereof, of the occurrence of any 
accidents or incidents which could give rise to a claim under the insurance policy required to 
be maintained by Catellus under Section 13.4. 

14. Liability. 

14.1 MTA's Conduct. MTA agrees to indemnify and save harmless Catellus and 
its Permittees from any and all loss, cost, damage, expense and liability (including defense 
costs and legal fees) relating to injuries to or death of any person or persons or loss, daniage 
or destruction to any property which results from the negligence or intentional misconduct of 
MTA, its employees, agents, contractors, servants, vendors or suppliers. 

14.2 Catellus' Conduct. Catellus agrees to indemnify and save harmless MTA and 
its Perwittees from any and all loss, cost, damage, expense and liability (including defense 
costs and legal fees) relating to injuries to or death of any person or persons or loss, damage 
or destruction to any property which results from the negligence or intentional misconduct of 
Catellus. its employees, agents, contractors, servants, vendors or suppliers. 

14.3 Joint Conduct. In the event of any loss, cost, damage, expense or liability 
relating to injuries to or death of any person or persons or loss, damage or destruction to any 
property which results from the negligence or intentional misconduct of both MTA, its 
employees, agents, contractors, servants, vendors or suppliers, on the one hand, and 
Catellus, its employees, agents, contractors, servants, vendors or suppliers, on the other 
hand, each party shall bear such loss, cost, damage, expense or liability in accordance with 
its relative degree of fault. MTA shall, at its expense, defend with counsel reasonably 
satisfactory to Catellus and its insurer, any such claim brought against Catellus, MTA and/or 
any of their respective employees, agents, contractors, servants, vendors or suppliers, arising 
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out of an incident in MTA's Transit Services or MTA's other operations at Union Station. 
Catellus shall, at its expense, defend with counsel reasonably satisfactory to MTA and its 
insurer, any such claim brought against Catellus, MTA and/or any of their respective 
employees, agents, contractors, servants, vendors or suppliers, arising out of an incident in 
the Common Area or Train Yard (other than an incident in the Common Area or Exclusive 
Area arising out of MTA's Transit Services or MTA's other operations at Union Station). 

14.4 MTA's Eauipment and Construction. MTA agrees to indemnify and save 
harmless Catellus and its Permittees from any and all loss, cost, damage expense and 
liability (including defense costs and legal fees) relating to injuries to or death of any person 
or persons, or loss, damage or destruction to any property, which arises from, out of or in 
connection with any PLR Common Area Equipment or PLR Exclusive Area Equipment 
installed by MTA in Union Station, or any construction performed by or on behalf of MTA 
in, on, under or above Union Station, except to the extent that such injury, death, loss, 
damage or destruction results from the negligence or intentional misconduct of Catellus, its 
employees, agents, contractors or servants. 

14.5 Catellus' Construction. Catellus agrees to indemnify and save hannless MTA 
and its Permittees from any and all loss, cost, damage, expense and liability (including 
defense costs and legal fees) relating to injuries to or death of any person or persons, or loss, 
damage or destruction to any property, which arises from, out of or in connection with 
construction performed by or on behalf of Catellus in, on, under or above Union Station 
(including construction above or below the Exclusive Area), except to the extent that such 
injury, death, loss, damage or destruction results from the negligence or intentional 
misconduct of MTA, its employees, agents, contractors or servants. 

14.6 Notice and Defense. Except as otherwise provided in Section 14.3, in case 
suit shall at any time be brought against either MTA or Catellus asserting a liability against 
which the other agrees to indemnify and save harmless the party sued, the indemnifying party 
shall, at its own cost and expense and without any cost or expense whatever to the party 
sued, defend such suit and indemnify and save harmless the party sued against all costs and 
expenses thereof and promptly pay or cause to be paid any final judgment recovered against 
the party sued; provided, however, that the party sued shall promptly upon the bringing of 
any such suit against it give notice to the indemnifying party and thereafter provide all such 
information as may from time to time be requested. Each party shall furnish to the other all 
such information relating to claims made for injuries, deaths, losses, damage or destruction 
of the type covered by this Section 14 as such other party may from time to time reasonably 
request. 

15. Hazardous Materials: Environmental Compliance. 

15.1 Compliance. Neither party shall cause or permit any Hazardous Materials to 

be brought upon, generated, stored, handled or disposed of in, on or about any portion of 
Union Station in violation of any applicable federal, state or local laws, regulations or 
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ordinances, provided that the foregoing shall not prohibit any party from bringing onto, 
storing, handling and using at Union Station such Hazardous Materials as are necessary in 
connection with such party's business so long as (i) such Hazardous Materials are stored, 
handled and used only in such quantities as are reasonably necessary for such party's 
business, (ii) such Hazardous Materials are stored, handled and used in accordance with all 
applicable federal, state and local laws, regulations and ordinances, as well as any 
manufacturer's instructions for such storage, handling and use, and otherwise in a prudent 
manner, and (iii) any of such Hazardous Materials that are not used in such party's business 
are disposed of properly in accordance with all applicable federal, state and local laws, 
regulations and ordinances, as well as any manufacturer's instructions for such disposal, and 
otherwise in a prudent manner, at a location other than Union Station. 

15.2 Disclosure Dates. On or before each Disclosure Date, MTA shall, upon 
written request from Catellus, disclose to Catellus in writing the names and amounts of all 
Hazardous Materials which are known by MTA to have been generated, stored, used or 
disposed of by MTA or its contractors or agents in, on or about Union Station during the 
calendar year preceding the Disclosure Date, or which MTA or its contractors or agents 
intend to generate, store, use or dispose of in, on or about Union Station for the calendar 
year in which such Disclosure Date occurs. In addition, each party shall immediately notify 
the other party in writing of any release of Hazardous Materials in, on or about Union 
Station caused by such party or of which such party obtains knowledge, and shall provide to 
the other party a copy of any notices of violation or investigation received by such party 
from any governmental agency pertaining to Hazardous Materials in, on or about Union 
Station. 

15.3 Remediation. If the presence of any Hazardous Material in, on or about 
Union Station brought onto, stored, handled or used, or caused to be brought onto, stored, 
handled or used, by either Catellus or MTA results in any release, spill or discharge on 
Union Station, such responsible party shall (i) promptly take all actions at its sole expense as 
are necessary to remediate Union Station to the satisfaction of the governmental agency or 
agencies having jurisdiction thereof and (ii) shall indemnify the other party in accordance 
with Section 14. Any actions taken by MTA under the preceding sentence shall be taken 
only after obtaining the prior approval of Catellus, which approval shall not be unreasonably 
withheld or delayed so long as such action would not potentially have any material adverse 
long-term or short-term effect upon Union Station. 

15.4 Reuuest Regarding Cornliance. From time to time, upon either party's 
request, the other party shall deliver to the requesting party, in writing and in a form 
reasonably satisfactory to the requesting party, evidence of its compliance with the provisions 
of this Section 15. 
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16. Duration and Termination of Easements. 

16.1 Duration. Except as otherwise provided in this Agreement, the Easements 
granted under this Agreement shall be permanent. 

16.2 Termination. 

16.2.1 This Agreement and the easements and rights granted to MTA 
and its Permittees hereunder may be terminated by Catellus only as follows: 

(a) In accordance with the terms and conditions of Section 17.4.1; or 

(b) In the event an Abandonment has occurred, provided that no 
Abandonment shall be deemed to have occurred unless Catellus has given MTA written 
notice, at least one year before an Abandonment will occur, to the effect that Catellus 
believes an Abandonment may occur. 

16.2.2 This Agreement may be terminated by MTA upon not less thin 
one year's prior written notice to Catellus, in the event that MTA has firm plans and proper 
authority to discontinue the PLR operation in Los Angeles, California or to conduct such 
operation into or through another passenger facility in Los Angeles, California. In the event 
that this Agreement is so terminated, MTA shall restore Union Station in accordance with, 
and to the extent required by, Section 8.2. 

17. Defaults and Remedies. 

17.1 MTA Default. The occurrence of any one or more of the following events 
shall constitute an "Event of Default" under this Agreement on the part of MTA: 

17.1.1 The failure by MTA to make any payment of Expenses or any 
other payment required to be made by MTA pursuant to the terms of this Agreement as and 
when due; where such failure shall have continued for a period of 30 days after MTA's 
receipt of written notice thereof from Catellus, 

17.1.2 The failure by MTA to observe or perform any of the 
covenants, conditions or provisions of this Agreement to be observed or performed by MTA, 
other than as described in Section 17.1.1. above, as and when due, where such failure shall 
have continued for a period of 30 days after MTA' s receipt of written notice thereof from 
Catellus, and where the damages from such failure to Cateilus can be quantified in monetary 
terms; or 

17.1.3 The failure by MTA to observe or perform any of the 
covenants, conditions or provisions of this Agreement to be observed or performed by MTA, 
other than as described in Section 17.1.1 or 17.1.2 above, as and when due, where such 
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failure shall have continued for a period of 30 days after MTA' s receipt of written notice 
thereof from Catellus, and where the nature of the remedy for such failure elected by 
Catellus is non-monetary; provided, however, that if the nature of MTA's default is such that 
more than 30 days are reasonably required for its cure, then MTA shall not be deemed to be 
in default if MTA commences such cure within said 30-day period and thereafter diligently 
prosecutes such cure to completion. 

17.2 Catellus Default. The occurrence of the following event shall constitute an 
"Event of Default" under this Agreement on the part of Catellus: The failure by Catellus to 
observe or perform any of the covenants, conditions or provisions of this Agreement to be 
observed or performed by Catellus, as and when due, where such failure shall have 
continued for a period of 30 days after Catellus' receipt of written notice thereof from MTA 
shall constitute an Event of Default of this Agreement by Catellus; provided, however, that if 
the nature of Catellus' default is such that more than 30 days are reasonably required for its 
cure, then Catellus shall not be deemed to be in default if Catellus commences such cure 
within said 30-day period and thereafter diligently prosecutes such cure to completion. 

17.3 Disputes. In the event of any dispute between the parties with respect to an 
alleged default or an alleged Event of Default, the parties shall submit their dispute to 
arbitration in accordance with the provisions of Section 12.1; provided, however, that if 
either party seeks equitable relief, including without limitation termination of this Agreement, 
such party shall seek such relief from a court of competent jurisdiction without resort to 
arbitration. The arbitration award shall be enforceable as provided in the California Code of 
Civil Procedure. 

17.4 Remedies. 

17.4.1 Upon the occurrence of an Event of Default, the non-defaulting 
party shall have all available remedies at law or in equity, including but not limited to the 
right of termination. 

17.4.2 In the case of an Event of Default on the part of MTA under 
Section 17.1.1 or 17.1.2, termination of this Agreement shall not be available to Catellus in 
the event that MTA shall timely place in escrow the sum contested or an amount reasonably 
requested by Catellus as sufficient to cover the damages proximately resulting from such 
Event of Default. Such amount shall be placed in escrow no less than 15 business days after 
the Event of Default or 30 days aftr written notice of the amount to be put in escrow, 
whichever is later. Such amount shall remain in an interest bearing account pending 
resolution of any dispute. MTA shall not be required to place in escrow an amount to cover 
consequential damages, including but not limited to lost profits, expectation or opportunity 
costs, but Catellus shall not be precluded from seeking such damages in such dispute. 

17.5 Waiver. No waiver by either party of any provision hereof shall be deemed a 

waiver of any other provision hereof or of any subsequent breach of the same or any other 
provision. Either party's consent to, or approval of, any act shall not be deemed to render 
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unnecessary the obtaining of such party's consent to or approval of any subsequent act by the 
other party. 

18. Assignment. Subletting and Encumbering. 

18. 1 By MTA. This Agreement may not be sold, assigned, conveyed, sublet, 
mortgaged or otherwise transferred by operation of law or otherwise, in whole or in part, by 
MTA without the prior written consent of Catellus, which consent Catellus may withhold in 
its sole and absolute discretion; provided, however, that MTA may assign all of its rights and 
interests under this Agreement to a governmental authority which is financially and 
operationally capable if MTA provides to Catellus such information as is reasonably 
requested by Catellus to enable Catellus to verify such governmental authority's financial and 
operational capabilities and Catellus fails to reasonably object to the fmancial or operational 
capability of such proposed assignee within 30 days after Catellus receives such information. 
In the event that Catellus consents to any proposed transfer of this Agreement, or in the 
event of any proposed transfer for which Catellus' consent is not required, such sale, 
assignment, conveyance or transfer shall be subject to the terms and conditions hereof. 

18.2 By Catellus. The property subject to this Agreement rhay be assigned, 
conveyed, mortgaged or transferred by Catellus, in whole or in part, without the prior 
consent of MTA, provided that (1) in the case of an assignment or transfer, Catellus shall 
give MTA prompt notice of the name and address of the assignee or transferee, and (ii) in 
the case of a mortgage, Catellus shall give MTA prompt notice of the name and address of 
the Mortgagee, and such Mortgagee shall execute a subordination, attornment and non- 
disturbance agreement with MTA as set forth in Section 19. 

18.3 Effect of Assignment or Transfer. Every term, covenant and provision of this 
Agreement shall benefit and be binding upon the permitted assigns, transferees or successors 
of the parties to this Agreement. Any permitted assignee of either party's rights or interests 
under this Agreement automatically shall be deemed, by acceptance of such rights or interest, 
to have assumed all obligations under this Agreement relating to such rights or interest, and 
to do any and all things reasonably required to carry out the intention of this Agreement; and 
the assignor, upon completion of the assignment, shall be relieved of all further liability 
under this Agreement in connection with the rights and interests assigned, except liability 
with respect to matters that may have arisen during the assignor's period of ownership of an 
assigned interest in Union Station, which liabilities remain unsatisfied at the time of the 
transfer. 

19. Subordination. Attornment and Non-Disturbance. 

19. 1 Subordination and Non-Disturbance. This Agreement, at Catellus' option, 
shall be subordinate to any mortgage, deed of trust or any other hypothecation or security 
now or hereafter placed upon Union Station or any portion thereof, and to any and all 
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advances made on the security thereof, and to all renewals, modifications, consolidations, 
replacements and extensions thereof, provided that, except with respect to the deed of trust 
presently encumbering Union Station executed by Catellus for the benefit of Bank of 
America, no such subordination shall be effective unless Catellus shall provide MTA with a 
written agreement from the holder or beneficiary of such mortgage, deed of trust, 
hypothecation or other security, as the case may be, confirming that MTA's right to quiet 
possession of the Easements and the other rights of MTA under this Agreement shall not be 
disturbed so long as MTA observes and perfonns all its obligations under this Agreement. 
Within 30 days after the Effective Date of this Agreement, Catellus shall use its best efforts 
to deliver to MTA, with respect to the deed of trust presently encumbering Union Station 
executed by Catellus for the benefit of Bank of America, a written agreement from Bank of 
America confirming that MTA's right to quiet possession of the Easements and the other 
rights of MTA under this Agreement shall not be disturbed so long as MTA observes and 
performs all its obligations under this Agreement. - 

19.2 Attornment. In the event of any foreclosure or the exercise of the power of 
sale under any mortgage, deed of trust, hypothecation or other security made by Catellus 
covering all or any portion of Union Station, MTA shall attorn to Catellus' successor upon 
any such foreclosure or sale and recognize the successor as Catellus' successor under this 
Agreement, provided such successor expressly agrees in writing to be bound to all future 
obligations under the terms of this Agreement and, if so required, MTA shall enter into a 
new agreement with such successor on the same terms and conditions as are contained in this 
Agreement. 

19.3 Further Documents. Catellus and MTA agree to execute any documents 
reasonably required to effectuate any subordination, non-disturbance, attornment or making 
of this Agreement prior to the lien of any such mortgage, deed of trust, hypothecation or 
other security. 

20. Casualt'. 

20.1 Repair Obligations. In the event that any building or other improvement 
located at Union Station is damaged or destroyed by fire or other cause, (i) subject to the 
other terms and provisions of this Section 20.1, Catellus, to the extent of all available 
insurance proceeds, promptly shall repair, restore or reconstruct the damaged improvements, 
other than damaged PLR Common Area Equipment and PLR Exclusive Area Equipment, 
unless MTA agrees otherwise, and (ii) MTA, to the extent of all available insurance 
proceeds, promptly shall repair, restore or reconstruct damaged PLR Common Area 
Equipment and PLR Exclusive Area Equipment, unless Catellus agrees otherwise. During 
such repair, restoration or reconstruction, Catellus shall, to the maximum extent possible, 
provide alternative access sufficient for MTA's Permittees to have access to the Transit 
Services. If despite Catellus' efforts MTA suffers an Impairment, the PLR/Metrolink Share 
of Common Area Expenses shall be abated for the period of such Impairment to the extent of 
such Impairment. In the event of any such damage or destruction which is not covered by. 
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insurance or the cost of which exceeds the available insurance proceeds, or in the event 
Catellus' Mortgagees are not obligated, by the terms of any applicable mortgages or deeds of 
trust or by any provision of California law, to release insurance proceeds, Catellus shall have 
no obligation to repair, restore or reconstruct such improvements unless MTA andlor the 
other Station Users agree in writing to pay the entire amount of the uninsured portion of the 
cost of repair, restoration or reconstruction and deposit the full amount thereof in an interest 
bearing account for the use of Catellus in making the required repair, restoration or 
reconstruction, in which event Catellus shall have the obligation so to repair, restore or 
reconstruct. 

20.2 No Effect upon Easements. Destruction of all or any portion of any building, 
structure or improvement which is subject to any easement or right of MTA or any of 
MTA' s Permittees hereunder shall not terminate or destroy such easements or rights, but 
such easements and rights shall remain and apply to any new, rebuilt, repaired or 
reconstructed building, structure or improvement built within the portion of Union Station 
subject to such easements and rights. Any relocation of easements shall be pursuant to 
Section 3.4 and Section 3.5 of this Agreement. 

21. Condemnation. 

21.1 Effect on A&reement. Catellus shall give written notice to MTA of a 
Condemnation or knowledge of any proposed Condemnation of any portion of Union Station. 
In the event that Union Station or any portion thereof is taken by Condemnation, and such 
Condemnation does not, in MTA's opinion, result in an Impairment, then this Agreement 
shall be deemed modified so as to exclude from Union Station the pan taken or sold and any 
sums payable and/or calculated under this. Agreement based on area shall be adjusted 
proportionately. If, in MTA's opinion, the Condemnation does result in an Impairment, 
MTA shall have the right to terminate this Agreement pursuant to Section 16.2.2 hereof, 
upon the giving of 90 days' notice as provided therein. 

. 

21.2 Condemnation Award. In the event of any Condemnation, the award for the 
value of the land and improvements so taken or sold shall belong exclusively to Catellus, or 
to its Mortgagees and lessees, as their interest may appear; provided, however, that, subject 
to the rights of Catellus' Mortgagees, MTA shall be entitled to that portion of any such 
award to the extent that its actual damages from the Condemnation, including damages to its 
PLR Exclusive Area Equipment, PLR Common Area Equipment, and other improvements 
and additions (whether considered severable or non-severable), relocation costs and loss of 
business, are either separately stated in the damage award or are included in the measure of 
damages upon which the award is based. 
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22. Filming. 

Catellus may not grant permission to film any PLR train or PLR logo, other 
than as an incidental portion of any film, without MTA's consent. MTA shall have the right 
to film or to permit filming of Union Station and the trains and facilities therein (other than 
Amtrak, unless Amtrak's consent is obtained) to promote Transit Services, upon giving prior 
written notice to Catellus. MTA shall have the right to permit filming in the Exclusive Area 
(upon prior written notice to Catellus) and shall be entitled to all revenue generated thereby. 
Any filming at Union Station will be coordinated by Catellus and shall not result in an 
Impairment. In the event any film production entity is brought to Union Station or 
introduced to Catellus by MTA, Catellus and MTA shall share the proceeds from such 
filming in a manner acceptable to both Catellus and MTA. In the event any filming at Union 
Station permitted by Catellus for any Station User other than MTA causes any material loss 
or expense to MTA or any material disruption of Transit Services, such-Station User shall 
reimburse MTA therefor. 

23. Labor ARreements. 

In connection with carrying out their obligations under this Agreement, neither 
party shall be obligated to violate or incur penalties or other costs under the terms of any 
then current labor agreements between such party and any labor organization representing its 
employees. 

24. Estonpel Certificates. 

At any time during the term of this Agreement, upon not less thanlO days 
prior written notice from either party, the other party shall execute, acknowledge and deliver 
to the requesting party a statement in writing (1) certifying that this Agreement is unmodified 
and in full force and effect (or, if modified, stating the nature of such modification and 
certifying that this Agreement, as so modified, is in full force and effect), (ii) acknowledging 
that there. are not, to the responding party's knowledge, any uncured defaults hereunder on 
the part of the requesting party, or specifying such defaults if any are claimed, and (iii) 
providing such other information as may reasonably be requested in the written notice of the 
requesting party. Any such statement may be conclusively relied upon by any prospective 
purchaser or encumbrancer of Union Station or any portion thereof. 

25. Force Majeure: Unavoidable Delays. 

In the event that the performance of any act required by this Agreement to be 
performed by either Catellus or MTA is prevented or delayed by reason of an act of God, 
strike, riot, civil unrest, lockout, labor troubles, inability to secure materials, restrictive 
governmental laws or regulations, inclement weather or any other cause, except financial 
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inability, not the fault of the party required to perform the act, the time for performance of 
the act will be extended for a period equivalent to the period of delay and performance of the 
act during the period of delay will be excused; provided, however, that nothing contained in 
this Section 25 shall excuse the prompt payment of money by MTA as required by this 
Agreement or the performance of any act rendered difficult solely because of the fmancial 
condition of the party, Catellus or MTA, required to perform the act. 

26. Authority: Quiet Enjoyment. 

Catellus covenants, warrants and represents that it has full right and power to 
execute and perform this Agreement and to grant the estate granted herein and that MTA 
shall, so long as it performs the covenants and provisions hereof, peaceably and quietly have, 
hold and enjoy its rights under this Agreement subject to the provisions of this Agreement. 
Other than as set forth in the preceding sentence, this Agreement is given without warranty 
of title of any kind, express or implied, and no other covenant or warranty of title shall be 
implied from the use of any word or words contained herein. 

27. Notices. 

All notices, consents, demands and other communication required or permitted 
hereunder or by law shall be validly given only if in writing and delivered in person to an 
officer or duly authorized representative of the party to whom it is delivered, or deposited in 
the United States mail, duly certified or registered, return receipt requested, postage prepaid. 
and addressed to the party for whom intended as follows: 

fl 

To Catellus: 

Catellus Development Corporation 
800 North Alameda Street, Suite 100 
Los Angeles, California 90012 

'Tv 2Cttc, 
Attention: Vice Preside4it, Development 

With a copy to: 

Catellus Development Corporation 
1065 North PacifiCenter Drive, Suite 200 
Anaheim, California 92806 

Attention: Assistant General Counsel 
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Latham & Watkins 
633 West Fifth Street, Suite 4000 
Los Angeles, California 90071 

fl 

Attention: Lucinda Starrett, Esq. 

To MTA: 

Los Angeles County Metropolitan Transportation Authority 
818 West Seventh Street 
Los Angeles, California 90017 

Attention: Director of Real Estate 

With a copy to: 

Rail Construction Gqrp4ion 
403 West Eighth Stre'I,.xite 500 
Los Angeles, CaliThjiiia 900144096 

Attention: Blue Line/Pasadena Light Rail Manager 

Los Angeles County Metropolitan Transponation Authority 
818 West Seventh Street 
Los Angeles, California 90017 

Attention: General Counsel 

And to: 

Brand Farrar Dziubla Freilich & Koistad 
515 South Flower Street, Suite 3500 
Los Angeles, California 90071-2201 

Attention: Amy E. Freilich, Esq. 

Any party may by written notice to the others specify different addresses, 
persons or entities for notice purposes. 



S28. General Provisions. 

28. 1 Time of the Essence. Time is of the essence of each term and provision of 
this Agreement. 

28.2 Entire Agreement: Modification. This Agreement contains the entire 
agreement of the parties and supersedes any prior written or oral agreements between them 
concerning the subject matter hereof. The terms and conditions of this Agreement shall not 
be modified, amended, waived or repealed, except by the written agreement of the parties. 

28.3 Recording of Agreement. The parties contemplate that this Agreement shall 
be recorded by MTA and MTA shall pay any applicable recording fees. 

28.4 Construction of Agreement. This Agreement shall be construed in accordance 
with the laws of the State of California. This Agreement is the joint work product of both 
parties and, accordingly, this Agreement shall not be construed in favor of, or more strictly 
against, either party on the basis that such party did or did not participate in the drafting of 
this Agreement. Whenever a singular number is used in this Agreement and when required 
by the context, the same shall include the plural, and the masculine gender shall include the 
feminine and neuter genders, and vice versa, and the word "person" shall include 
corporations, partnerships, firms, associations and other entities. 

5 28.5 Execution of Documents. Each party hereto agrees to execute such documents 
and instruments as may be reasonably required to enable the other party to construct 
improvements as contemplated herein, including, without limitation, building permit 
applications, parcel maps, etc., provided that the executing party shall not be required to 
incur any liability or expense in connection therewith. 

. 

28.6 Severability. In the event that any term or provision contained in this 
Agreement is held to be invalid or unenforceable by any court of competent jurisdiction, the 
fact that such term or provision is invalid or unenforceable shall in no way affect the validity 
and enforceability of any other term or provision of this Agreement. 

28.7 Captions. The captions and headings of the different sections in this 
Agreement are inserted for the convenience of reference only, and are not to be taken as part 
of this Agreement or to control or affect the meaning, construction or interpretation of this 
Agreement. 

28.8 No Dedication. The provisions of this Agreement are not intended to and do 
not constitute a dedication for public use. The rights herein created are private and for the 
benefit only of the parties hereto, their successors and assigns, and the other permitted 
parties expressly referred to in this Agreement. 
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28.9 Successors and Assigns. All covenants and obligations of the parties 
hereunder shall bind theft successors and assigns whether or not expressly assumed by such 
successors and assigns. 

28.10 Consent. Except as may otherwise be set forth herein, where the consent or 
approval of a party is required, such consent or approval shall not be unreasonably withheld 
or delayed or conditioned upon the payment of any sum of money. 

28. 11 Exhibits. All exhibits and addenda, if any, attached hereto constitute an 
integral part of this Agreement. 

28.12 Countenarts. This Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original, but all of which together shall 
constitute the same instrument. 

28.13 Construction of Easements. This Agreement and all Easements and covenants 
created hereunder shall run with the land and shall benefit and be binding upon Catellus and 
its successors and assigns. All Easements, covenants and rights created by or pursuant to 
this Agreement shall be easements in gross and shall run in favor of and benefit MTA and its 
permitted successors and assigns hereunder. The Easements are agreed by the parties to be 
specifically assignable by MTA and MTA's successors and assigns pursuant to, and in 
compliance with, Section 18 of this Agreement. 
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IN WITNESS WHEREOF, authorized representatives of MTA, RCC and 
Catellus have duly executed this Agreement as of the day and year first above written. 

Approved as to Form By 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

L?s' ___ C 

Theodore L. Tanner 
Vice President, Development 

LOS ANGELES COUNTY METROPOLITAN 
TRANSPORTATION AUTHORITY, a county 
transportation commission existing under the authority of 
Section 130050.2 et. seq. of the California Public 

L.A. K;rn.b21/ 

Franklin E. White 
Chief Executive Officer 

THE LOS ANGELES COUNTY METROPOLITAN 
TRANSPORTATION AUT$ORITY 

. 

Jeffrey J, 
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Approved as to Form for 

RAIL CONSTRUCTION CORORAON (agreement 
only as to Section 2.1.5().-ieof:/' 4 

RAIL CONSTRUCTION CORPORATION 

By: 
Name: e4ie14on 
Titic. A5nj(..J 

S 

C 

Name: rett 
Tide: #pread 
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Miller, John 

To: MacAdams, Susan 

Susan I have scaned the Catellus = Metrolink Agreements and I find that there are sections that could 
affect your task jof writing the "letter" There are several sections covering joint assuption of 
expenses, ie, Section 1.11 on page 3 of the Easement Agreement between Catellus and SCRRA 
[92 2203060] for example. The same section refes to the Joint Management Committee.which 
is covered in Sectioon 5.2 on page 39. Since regular meetings are required i suggest that this is 

the place to begin confering about the "Macy" problem. 

Reading about the "Committee awakens my memory. I have worked with Metro's member of the 
Committee years ago. At that time Patricia Chen was our r.epresentative.and I suggest that you 
confer with her to detemine the present member and for what other advice she can give, Her phone 
number is 23041 and her locathon is 99 -23 -3. 

Sanata Fe had not operated a passenger traiin afteer about 1972 and surely not in Unioin Station 
after the ICC granted abandonment between Pasadena and LA. Hence Metro' s aceptaance of their 
possible obligations is probably nil. I will be interested in your opinion afrter considering the 
contents of 91 - 37076 

Lets talk particularly before the meetings on December 1 2010 
. 

John Miller November24 2010 ti 
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EASEMENT AGREEMENT 

THIS AGREEMENT is made and entered into as of the 30th 

day of October, 1992 by and between CATELLUS DEVELOPMENT 

CORPORATION, a Delaware corporation (together with its successors 

and assigns; "Catellus") , and SOUTHERN -CALIFORNIA REGIONAL RAIL .............. 

AUTHORITY, a California joint powers authority existing pursuant 

to Sections 6500 . of the Calif ornia Government Code and 

Section 130255 of the California Public Utilities Code (together 

with its permitted successors and assigns, "Metrolink"), as 

follows: 

RECITALS 

A. Catellus is the owner of certain real property 

located in the City of Los Angeles, California, and commonly 

known as Los Angeles Union Passenger Terminal or Los .An9eles 

Union Station ("Union Station"), as more particularly described 

-.±n Exhibit A attached hereto. 

B. Metrolink intends to engage in the operation of 

commuter railroad passenger trains in order to provide mass 

transit within certain portions of Southern California. 

Metrolink desires to utilize Union Station as its primary 

commuter passenger terminal within the City of Los Angeles in 

connection with its commuter transit operations. 
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C. Catellus desires to grant to Metrolink an exclusive 

easement over and upon the Temporary Plaza (as defined below), 

and a non-exclusive easement over and upon certain other portions 

of Union Station, upon and subject to the terms and provisions of 

this Agreement. 

NOW.,THEREFORK,.the parties agree-as follows- .................... 

1. Definitions. 

As used in this Agreement, the following terms have the 

following meanings: 

1.1 Abandonment. "Abandonment" means the cessation of all 

Transit Services within the Train Yard for a period of two years. 

1.2 Amtrak. "Amtrak" means the National Railroad Passenger 

Corporation. 

1.3 Amtrak Lease. "Amtrak Lease" means that certain Lease 

between Catellus and Amtrak dated as of January 1, 1991, and any 

amendments, extensions or renewals thereof. 

1.4 Amtrak/SCRRA Agreement. "Amtrak/SCRRA 
Agreement0 means 

that certain Agreement between Amtrak and Metrolink for Operation 

of the Rail Yard at Los Angeles Union Passenger Terminal dated as 

of June 1, 1992, and any amendments, extensions or renewals 

thereof. 

1.5 AT&SF. "AT&SF" means the Atchison, Topeka and Santa Fe 

Railway Company. 

1.6 AT&SF Easement. "AT&SF Easement" means that certain 

Union Station Easement Agreement between Catellus and AT&SF dated 

2 DBLA-11075L.12 
November 17, 1992 



December 21, 1990 and effective as of November 30, 1990, and any 

amendments, extensions or renewals thereof. 

1.7 Rank of America. "Bank of America" means Bank of 

America National Trust and Savings Association, a national 

banking association. 

1.8 Catellus. "Catellus" has the meaning assigned to such 

. tern in--the -first- paragraph -of- -this -Agreement. ............ 

1.9 Common Area. "Common Area" means, collectively, the 

Exterior Common Area, the Interior Common Area and the Thnnel 

Common Area. The Common Area as of the date hereof includes the 

portion of Union Station which is specifically identified in 

Exhibit B hereto, and does not include any portions of Union 

Station not identified in Exhibit B. The Joint Management 

Committee shall verify the boundaries of the Common Area from 

time to time. In the event of any change in the boundaries of 

the Common Area, this Agreement shall be amended by addition of a 

new exhibit to reflect such change. 

1.10 Common Area Easement. "Common Area Easement" means 

that certain non-exclusive easement granted by atellus to 

-Metrolink over and upon the Common Area for the purposes set 

--forth in Section 2.2. 

1.11 Common Area Expenses. "Common Area Expenses" means 

those costs actually incurred by Catellus which are reasonably 

required or appropriate for, and incident to, the operation of 

the structures and grounds included in the Common Area or any 

portion thereof, including, but not limited to, real property 

- - taxes and assessments (except that Metrolink shall pay no such 
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real property taxes attributable to any building constructed 

within the air rights over Union Station). A list of the 

categories of such coats as of the date hereof is set forth in 

Exhibit C hereto. All other categories of costs, including, but 

not limited to, those listed in Exhibit K hereto, shall not be 

Common Area Expenses unless otherwise agreed by Catellus and 

trolink; In the èverltbf any change in sUch categories after 

the date hereof that is agreed to by Catellus and Metrolink, this 

Agreement shall be amended by addition of a new exhibit to 

reflect such change. In the event any of such expenses are 

applicable partly to the Common Area and partly to other portions 

of Union Station, such costs shall be prorated between the Common 

Area and such other portions by square footage or other 

appropriate means, as reasonably determined by Catellus. The 

Joint Management Committee shall from time to time consider 

whether Catellus has accurately calculated the square footage of 

each of the Exterior Common Area, Interior Common Area and Tunnel 

Common Area, as set forth in Exhibit C, and other relevant areas 

Union Station. Common Area Expenses shall not include any 

expenses paid directly by Metrolink as a part of its operations 

or otherwise, but the foregoing shall not be construed to imply 

that Metrolinic has any right to perform modification or 

improvement work to or in the Common Area other than in 

accordance with Sections 8.3 and Li of this Agreement. 

1.12 Disclosure Date. Disclosure Date" means the date of 

the commencement of the term of this Agreement and each January 

15th thereafter during the term of this Agreement. 
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1.13 Due Date. "Due Date" means any date that real 

property taxes and assessments levied upon Union Station are due 

to be paid to the County of Los Angeles or any other applicable 

taxing agency. 

1.14 Easement. "Easement" means any of the Train Yard 

Easement, the Common Area Easement or the Exclusive Area 

Easement. The Train Yard 'Easement, the Common Area Easement and 

the Exclusive Area Easement are, collectively, the "Easements." 

1.15 Event of Default. "Event of Default" has the meanings 

assigned to such term in Section 17.1 and Section 17.2 of this 

Agreement. 

1.16 Exclusive Area. "Exclusive Area" means the portion of 

Union Station comprising the Temporary Plaza, as shown on 

Exhibit ID hereto, and does not include any portions of Union 

Station not identified in Exhibit ID. The Joint Management 

Committee shall verify the boundaries of the Exclusive Area from 

time to time. In the event of any change in the boundaries of 

the Exclusive Area, this Agreement: shall be amended by addition 

a new exhibit to reflect such change. 

1.17 Exclusive Area Easement. "Exclusive Area Easement" 

-means that certain exclusive easement granted by Catellue to 

Netrolink over and upon the Exclusive Area for the purposes set 

forth in Section 2.3. 

1.18 Exclusive Area Expenses. "Exélusive Area Expenses" 

means those costs actually incurred by Catellus whiçh are 

reasonably required or appropriate for, and incident to, the 

operation of the structures and grounds included in the Exclusive 
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Area or any portion thereof, including, but not limited to, real 

property taxes and assessments (except that Metrolink shall pay 

no such real property taxes attributable to any building 

constructed within the air rights over Union Station). A list of 

the categories of such costs as of the date hereof is set forth 

in Exhibit B hereto. All other categories of costs, including, 

but -not limited-to, those 'listed in Exhibit K hereto; shall not ......... 

be Exclusive Area Expenses. unlSs otherwise agreed by Catellus 

and Metrolink. In the event of any change in such categories 

after the date hereof that is agreed to by Catellus and 

Metrolink, this Agreement shall be amended by addition of a new 

exhibit to reflect such change. In the event any of such 

expenses are applicable partly to the Exclusive Area and partly 

Sto other portions of Union Station, such costs shall be prorated 

between the Exclusive Area and such other portions by square 

footage or other appropriate means, as reasonably determined by 

Catellus. The Joint Management Committee shall from time to time 

consider whether Catellus has accurately calculated the square 

footage of the Exclusive Area, as set forth in Exhibit B, and 

-other relevant areas of Union Station. Exclusive Area Expenses 

shall not include any expenses paid directly by Metrolink as a 

part of its operations or otherwise, but the foregoing shall not 

be construed to imply that Metrolink has any right to perform 

modification or ixnprbvement work to or in the Exclusive Area 

other than in accordance with Sections 8.3 and j of this 

Agreement. 
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1.19 Exoenses. "Expenses" means, collectively, the Train 

Yard Expenses, the Common Area Expenses and the Exclusive Area 

Expenses. 

1.20 Exterior Common Area. "Exterior Common Area" means 

the portions of Union Station not within the terminal building, 

as shown in Exhibit B, that are designated and made available to 

all. Station Users an their. .Permittees. fpr peGestxian. an . 

vehicular passage and circulation, queuing, landscaping, loading, 

service, walkways and other uses or activities available in 

common to Station Users. Without limiting the foregoing, the 

Exterior Common Area includes the walkways, roadways and 

courtyard areas of Union Station, and does not include Ci) the 

tracks or the passenger platforms along and between the tracks in 

the Train Yard, (ii) the portions of Union Station designated as 

the "Exclusive Site Area" in the I½mtrak Lease, (iii) the parking 

areas within Union Station, or (iv) any areas not designated in 

Exhibit B. 

1.21 Hazardous Material. "Hazardous Material" means any 

hazardous or toxic substance, whether man-made or naturally 

occurring, material or waste, or a pollutant, under any federal, 

state or local law, regulation, ordinance or rule, including but 

not limited to the Comprehensive Environmental Response, 

Compensation and Liability Act (42 U.S.C. Section 9601 t 

the Resource Conservation and Recovery Act C42 U.S.C. Section 

6901 -g.} and the Carpenter-Presley-Tanner Hazardous 

Substances Account Act (California Health and Safety Code, 

Section 25300 aJ, which if discharged, leaked, released or 
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emitted into the atmosphere, ground, water or any improvement 

situated upon any portion of Union Station, does or may pollute 

or contaminate the same, or adversely affect (a) the health or 

safety of persons, whether upon Union Station or elsewhere, 

(b) the condition, use or enjoyment of Union Station or any 

personal property thereon, or (c) Union Station or any of the 

improvements thereto or thereon including,- but not -limitethto, ............. 

substances, materials and wastes now or hereafter regulated by 

any local governmental authority, the State of California or any 

federal agency, including, without limitation, the following: 

paint and solvents, petroleum-based fuels and products, lead, 

cyanide, DDT, printing inks, acids, pesticides, ainmonium 

compounds, PCBs and asbestos. 

5 1.22 Impairment. lllmpairment0 means an impairment of an 

Easement which prevents reasonable operation of Transit Services 

or reasonable access by Metrolink's Permittees to such Transit 

Services. A reasonable lengthening or reasonable obstruction of 

the route through the Exterior Common Area and Interior Common 

Area required in order for Metrolink's Permittees to gain access 

to the Transit Services shall not be deemed to be an Impairment, 

provided that in no event shall the pedestrian travel routes 

existing on the date of this Agreement between the platforms 

within the Train Yard, the East Portal, the West Portal and the 

Tunnel Common Area be lengthened or obstructed. 

1.23 Interior Common Area. "Interior Common Area" means 

the portions of Union Station within the terminal building, as 

shown in Exhibit B, that are designated and made available to all 
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Station Users and their Permittees for pedestrian passage and 

circulation, queuing, loading, service and other uses or 

activities available in common to Station Users. Without 

limiting the foregoing, the Interior Common Area includes the 

arcades, the arrival/departure room and portions of the waiting 

room of Union Station, and does not include Ci) the pedestrian 

tunnel connecting theterintha1buildng to the passenger 

platforms along and between the tracks in the Train Yard, (ii) 

the portions of Union Station designated as the "Exclusive 

Building Area" in the mtrak Lease, or (iii) any areas not 

designated in Exhibit B. 

1.24 Joint Management Committee. "Joint Management 

Committee" means a committee to be composed of representatives of 

Catellus and Metrolink, and for which representatives of mtrak, 

RTD and each other Station User shall be invited to be members. 

Such committee shall, as more particularly set forth in this 

Agreement, review with Catellus issues that arise with respect to 

the management and operation of Union Station (other than the 

Train Yard). 

1.25 Joint ODerating Agreement. "Joint Operating 

:Agreementn means an agreement, as it may be amended, extended or 

renewed from time to time, among Metrolink and all other Rail 

Operators governing train movements and operating procedures 

within the Train Yard and providing, among other things, f or (i) 

payment by each Rail Operator of a fair and equitable portion of 

the Yard Costs, including, but not limited to, utility expenses 

and maintenance, and (ii) payment by all Rail Operators 
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collectively of all such Yard Costs. The Joint Operating 

Agreement may, but need not, set forth a specific formula for 

allocation of Yard Costs. As of the date of this Agreement, the 

Joint Operating Agreement is the Amtrak/SCRRA Agreement. In the 

event that an amendment, extension or renewal of the Joint 

Operating Agreement, or a new Joint Operating Agreement, is 

executed in the future, Mtrolink shaliprovide a copy thereof to 

Catellus. 

1.26 Metrolink. "Metrolinkt' has the meaning assigned to 

such term in the first paragraph of this Agreement. 

1.27 Metrolink Common Area EaUipment. "Netrolink Common 

Area Equipment" means, collectively, signage and visual aids, 

security cameras, communications and computer systems, safety 

equipment, information booths., passenger ticket sales machines 

and other removable equipment, facilities and improvements owned 

by Metrolink and constructed, installed, operated and/or 

maintained within the Common Area pursuant to this Agreement or 

the Metrolink Construction Agreement. The Metrolink Common Area 

Equipment includes, without limitation, any removable Metrolink 

Improvements (as defined in the Metrolink Construction Agreement) 

located in the Coimion Area. The anticipated Metrolink Common 

Area Equipment is generally described in Exhibit F hereto. 

Metrolink shall inform Catellus of any changes in the Metrolink 

Common Area Equipment. 

1.28 Metrolink Construction Agreement. "Metrolink 

Construction Agreement" means that certain Metrolink Construction 

and Right of Entry License Agreement between Catellus and the Los 
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Angeles County Transportation Commission dated as of August 28, 

1992, and any amendments, extensions or renewals thereof. 

1.29 Metrolink Exclusive Area Ecuinment. "Netrolink 

Exclusive Area Equipment" means, collectively, signage and visual 

aids, security cameras, communications and computer systems, 

safety equipment, information booths, passenger ticket sales 

.... machines and other removableequipment1-faci-iiti-es..and ........... 

improvements owned by Metrolink and constructed, installed, 

operated and/or maintained within the Exclusive Area pursuant to 

this Agreement or the Metrolink Construction Agreement. The 

Metrolink Exclusive Area Equipment includes, without limitation, 

any removable Metrolink Improvements (as defined in the Metrolink 

Construction Agreement) located in the Exclusive Area. The 

anticipated Metrolink Exclusive Area Eguipinent is generally- 

described in Exhibit C hereto. Metrolink shall inform Catellus 

of any changes in the Metrolink Exclusive Area Equipment. 

1.30 Metrolink Train Yard EQuipment. °Metrolink Train Yard 

Equipment" means, collectively, tracks, track support structures, 

signals, signage and visual aids, security cameras, 

communications and computer systems, safety equipment, 

- information booths, passenger ticket sales machines and other 

removable equipment, facilities and improvements owned by 

Metrolink and constructed, installed, operated and/or maintained 

within the Train Yard pursuant to this Agreement, theMetrolink 

Construction Agreement or the Joint Operating Agreement. The 

I4etrolink Train Yard Equipment includes, without limitation, any 

removable Metrolink Improvements (as defined in the Metrolink 
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Construction Agreement) located in the Train Yard. The 

anticipated Metrolink Train Yard Equipment is generally described 

in Exhibit H hereto. Metrolink shall inform Catellus of any 

chaüges in the Metrolink Train Yard Equipment. 

1.31 Metrolink's Share of Common Area Expenses. 

"Metrolink's Share of Common Area Expenses" means, for the period 

.. fromOctober 26 .1992 through October 25, 1993, $310,000- less a ............ 

percentage thereof, if any, equal to the percentage that the 

Common Area Expenses incurred during the term hereof are less 

than $1,300,000. 

1.32 Metrolink's Share of Exclusive Area Expenses. 

"Metrolink's Share of Exclusive Area Expenses" means, for each 

Year of the term of this Agreement, 100% of the Exclusive Area 

Expenses incurred by Catellus during such Year. 

1.33 Metrolink's Share of Train Yard Expenses. "Metrolink's 

Share of Train Yard Expenses" means, for so long as kntrak and 

Metrolink are the only Rail Operators, any Train Yard Expenses 

not required to be paid by Amtrak under the amtrak Lease, and in 

the event any Rail Operator is permitted to use the Train Yard 

Other than .mtrak and Netrolink, such percentage of Train Yard 

:2xpenses as Catellus shall inform Metrolink in accordance with 

Section 6.2. Such allocation shall be made by Catellus for each 

Rail Operator in the same proportiOns as Yard Costs are allocated 

among the Rail Operators under the Joint Operating Agreement. 

1.34 Metrolink's Share of Yard Costs. "Metrolink's Share 

of Yard Costs" means the portion of the Yard Costs to be paid by 
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Metrolink, calculated in the manner provided in the Joint 

Operating Agreement. 

1.35 Mortgaee. "Mortgagee" means Bank of America and any 

other holder of any mortgage or deed of trust encumbering all or 

any part of Union Station that has given Metrolink notice of its 

name and address in accordance with the notice provisions hereof. 

- 1. 36 -Permanent Plaza; "-Permanent -Plaza11 means the- 

permanent bus plaza to be included within the Gateway Plaza 

project jointly planned by Catellus and the RTD. 

1.37 Permanent Road. "Permanent Road" means the permanent 

access roads to be included within the Gateway Plaza project 

jointly planned by Catellus and the RTD. 

1.38 Permittee. "Permittee" means, as to any Station User, 

its respective employees, agents, patrons, guests, customers, 

invitees, contractors, visitors, licensees, vendors, suppliers, 

tenants, passengers, "meeters and greeters" and concessionaires. 

1.39 Plans. "Plans" means construction plans, working 

drawings and "shop" drawings and specifications for any 

construction, alteration or relocation of improvements proposed 

p be performed by either party hereunder. 

1.40 Public Information Facilities. "Public Information 

Facilities" means a public address system, train information 

display boards, video monitors, information kiosks and facilities 

and other coitunications facilities that may be operated by 

Metrolink within Union Station, for the purpose of informing the 

public regarding Transit Services and for such other purposes as 

are permitted under this Agreement. Public Information 
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Facilities include the signage that is Metrolink Common Area 

Equipment as set forth in Exhibit F hereto, the public address 

system, CCIV monitors and signage that is Metrolink Exclusive 

Area Equipment as set forth in Exhibit G hereto, and the signage 

and temporary kiosk structure that is Metrolink Train Yard 

Equipment as set forth in Exhibit H hereto. 

1.41 Rail Operator. "Rail Operator" means any entity that, 

on or after the date of this Agreement, conducts passenger 

railroad operations within all or any portion of Union Station. 

As of the date of this Agreement, Mitrak is the only Rail 

Operator. Metrolink shall be a Rail Operator from and after the 

date it commences passenger railroad operations within Union 

- Station. 

1.42 Efl. "RTD" means the Southern California Rapid 

Transit District. 

1.43 RTD/Amtrak Agreement. "RTD/Nntrak Agreement" means 

that certain Los Angeles Union Passenger Terminal Agreement 

Regarding Amtrak Facilities among .AT&SF, Southern Pacific 

Transportation Company, the Union Pacific Railroad Company, 

Amtrak and lCD dated as of June 24, 1988, and any amendments, 

extensions or renewals thereof. Catellus is the successor in 

interest to AT&SF, Southern Pacific Transportation Company and 

the Union Pacific Railroad Company under the RTD/Amtrak 

Agreement. 

1.44 RTD Development Agreement. "RTD Development 

Agreement" means that certain Development Agreement between 
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Catellus and RTD dated as of October 30, 1991, and any 

amendments, extensions or renewals thereof. 

1.45 RTD Public Transit Use Agreement. "RTD Public Transit 

Use Agreement" means that certain Public Transit Use Agreement 

between Catellus and RD dated as of June 30, 1992, and any 

amendments, extensions or renewals thereof. 

1.46 RTD Right of Entry and Pet ment EapeThentAqreement. 

"RTD Right of Entry and Permanent Easement Agreement" means that 

certain Union Station Metro Rail Construction Right of Entry 

License and Permanent Easement Agreement among AT&SF, Southern 

Pacific Transportation Company, the Los Angeles Salt Lake 

Railroad Company, the Union Pacific Railroad Company and RTD 

dated as of November 3, 1987, and any amendments, extensions or 

renewals thereof. Catellus is the successor in interest to 

AT&SF, Southern Pacific Transportation Company, the Los Angeles 

Salt Lake Railroad Company and the Union Pacific Railroad Company 

under the RTD Right of Entry and Permanent Easement Agreement. 

1.47 RTD Tunnel Access Easement Agreement. "RTD Tunnel 

TAccess Easement Agreement" means that certain Tunnel Access 

Easement Agreement between Catellus and RTD dated as of June30, 

.1992, and any amendments, extensions or renewals thereof. 

1.48 Stecial Train. "Special Train", means a passenger 

train operated by or on behalf of Metrolink that is not directly 

related to Metrolink's commuter passenger rail service, whether 

or not such train is revenue-generating. 
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1.49 Start-Up Date. "start-Up Date" means October 26, 

1992, the day Metrolink commenced daily scheduled Transit 

Services within the Train Yard. 

1.50 Station User. "Station User" means Catellus, all of 

Catellus' tenants at Union Station and all Rail Operators. 

1.51- Temporary Plaza. "Temporary Plaza" means the 

temporary bus plaza identified in ExhibitD to the--Metroflnk - 

Construction Agreement. 

1.52 Temporary Road. "Temporary Road" means that certain 

temporary access road providing for ingress to and egress from 

the Temporary Plaza identified in Exhibit ID to the Metrolink 

Construction Agreement. 

1.53 Train Yard. "Train Yard" means the portion of Union 

Station which is specifically identified in Exhibit I hereto. 

The Train Yard includes the tracks and the passenger platforms 

along and between the tracks in the Train Yard. The Train Yard 

does not include the portions of Union Station designated as the 

"Exclusive Building Area" or the "Exclusive Site Area" in the 

Amtrak Lease. The aoint Management Committee shall verify the 

boundaries of the Train Yard from time to time. In the event of 

-:any change in the boundaries of the Train Yard, this Agreement 

shall be amended by addition of a new exhibit to reflect such 

change. 

1.54 Train Yard Basement. "Train Yard Easement" means that 

certain non-exclusive easement granted by Cateilus to Metrolink 

over and upon the Train Yard for the purposes set forth in 

Section 2.1. 
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1.55 Train Yard Expenses. "Train Yard Expenses" means 

those costs actually incurred by Catellus which are reasonably 

required or appropriate for, and incident to, the operation of 

the structures and grounds included in the Train Yard or any 

portion thereof, including, but not limited to, real property 

taxes and assessments (except that Metrolink shall pay no such 

al property taxes attributable to any building constructed ..... 

within the air rights over Union Station), but excluding Yard 

Costs. Train Yard Expenses shall include a reasonable management 

fee payable to Catellus. A list of the categories of such costs 

as of the date hereof is set forth in Exhibit J hereto. All 

other costs, including, but not limited to, those listed in 

Exhibit K hereto, shall not be Train Yard Expenses unless 

otherwise agreed by Metrolink. In the event of any change in 

such categories after the date hereof that is agreed to by 

Catellus and Metrolink, this Agreement shall be amended by 

addition of a new exhibit to reflect such.change. In the event 

any of such expenses are applicable partly to the Train Yard and 

pàrtly to other portions of Union Station, such costs shall be 

prorated between the Train Yard and such other portions by square 

:.footage or other appropriate means, as reasonably determined by 

Catellus. The Joint Management Committee shall from time to time 

consider whether Catellus has accurately calculated the square 

footage of the Train Yard, as set forth in Exhibit J, and other 

relevant areas of Union Station. Train Yard Expenses shall not 

include any expenses paid directly by Metrolink as a part of its 

operations or otherwise, but the foregoing shall not be construed 
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S 
to imply that Metrolink has any right to perform modification or 

improvement work to or in the Train Yard other than in accordance 

with Sections 8.3 and j. 

1.56 Transit Services. "Transit Services" means the 

operation by Metrolink of conunutei' passenger railroad trains and 

ancillary services provided by Metrolink in connection therewith. 

1.57 Tunnel Common Area. "Tunnel Common Area" means the 

pedestrian tunnel connecting the Union Station terminal building 

to the passenger platforms in the Train Yard, as shown in 

Exhibit H. 

1.58 Union Station. "Union Station" has the meaning 

assigned to such tent in recital A. of this Agreement. 

1.59 Yard Costs. "Yard Costs" means the costs associated 

Swith operating the Train Yard and related facilities located 

within the Train Yard, including without limitation the costs of 

train dispatching, security, utilities, cleaning, environmental 

compliance, operation of the tower and maintenance of the 

platf onus, tracks and signals, but excluding Train Yard Expenses. 

Yard Costs and the allocation thereof among the Rail Operators 

are more particularly set forth in the Joint Operating Agreement. 

1.60 Yard Operator. "Yard operator" means the entity 

responsible for dispatching and operations within the Train Yard, 

as more particularly set forth in the Joint Operating Agreement. 

As of the date of this Agreement, the Yard Ope*ator is Amtrak. 

1.61 Year. "Year" means (i) the period of time from the 

Start-Up Date through October 25, 1993 and (ii) if this Agreement 

is extended by mutual agreement of the parties, the period from 
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2.3.2 the operation, maintenance and replacement in 

kind of Metrolink Exclusive Area Equipment, and subject to 

Catellus' review and approval of plans in accordance with 

Section 8.3 and the construction requirements set forth in 

Section 8.4, the installation, construction and reconstruction 

thereof. 

.............. Upon the completion of the Permanent Plaza, anyrights 

to use the Permanent Plaza shall be granted to Metrolink, if at 

all, by RTD. 

2.4 Vehicular Access. Catellus hereby grants, and shall 

provide, to Metrolink and its Permittees any non-exclusive 

vehicular access to pick-up or drop-off persons using Union 

Station that Catellus has granted or subsequently grants to any 

other Station User. In addition, Catellus shall cooperate with 

Metrolink or any other agency or agencies designated by Metrolink 

to coordinate providing convenient bus and/or van service to 

persons using Union Station. 

2.5 Bus Loading and Unloading. Catellus hereby grants, and 

shall provide, to Metrolink and its Permittees, the exclusive 

-. kight to load and unload busses, as well as the right to have 

busses park temporarily, at the Temporary Plaza prior to 

completion of the lermanent Plaza. The parties shall in good 

faith designate certain areas at Union Station where busses may 

wait prior to moving into berthing spots located in the Temporary 

Plaza, which areas shall not unreasonably interfere with the use 

of the Common Area. 
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2.6 Parking. Catellus shall permit Metrolink's Penriittees 

to use, to the extent available, any public parking spaces at 

Union Station that are not exclusively reserved for any Station 

User. To the extent that any public parking spaces are provided 

by Catellus at Union Station, such public parking shall be 

provided at rates which are commercially reasonable and which do 

not discriminate against'Metrolink's Pennittees ; Metrolink's ....... 

employees (the number of which shall be approximately 15) shall 

be permitted to park at Catellus' customary monthly public 

parking rates in effect from time to time provided such employees 

(i) purchase monthly parking passes, and (ii) park in areas 

designated by Catellus for such purpose. Catellus may institute 

a reasonable system, such as parking stickers, to monitor and 

control such employee parking. 

2.7 Use ofTemporarv Facilities. 

2.7.1 Metrolink and Catellus hereby acknowledge and 

agree that the Temporary Plaza and Temporary Road are interim 

improvements which shall remain in place only until the earlier 

:oft completion of, or commencement by Metrolink of normal and 

regular operations at, the Permanent Plaza and Permanent Road, 

:respective]y. At such time, all rights for use of the Temporary 

Plaza and Temporary Road will terminate, and all, or a portion, 

of the improvements made for the Temporary Plaza and the 

Temporary Road shall be removed, as specified by Catellus, and 

the pre-existing condition restored, except as expressly waived 

by Catellus, at the discretion of Catellus, at Metrolink's sole 
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cost and expense. Metrolink agrees that its use of the Temporary 

Plaza shall not exceed the design capacity thereof. 

2.7.2 Metrolink's rights to the Temporary Road 

shall not be exclusive and all other vehicles (including types of 

vehicles and the companies which operate vehicles) which 

currently utilize or are granted access by Catellus to the 

- Temporary Road, shall, have access to sucb. Temporary Road at apy 

time. 

2.8 Use of Communications Eciuioment. Metrolink may make 

reasonable use of the portion of Union Station known as Terminal 

Tower, subject to any approval of Amtrak required under the 

Amtrak Lease, and/or such other portion of Union Station as the 

parties shall reasonably agree, for the installation and 

maintenance of communications equipment such as antennae, 

receivers and satellite dishes 'reasonably necessary for Metrolink 

operations, provided that Ci) Metrolink complies with the 

provisions of Sections 8.3 and Qj in connection with its 
installation of communications equipment, and (ii) such equipment 

does not impair the architectural integrity of the buildings of 

Union Station. 

2.9 Public Information Facilities. Subject to any approval 

of Amtrak required under the Amtrak Lease, Metroliak may use the 

Public Information Facilities in common with any other Station 

User which has a right to use the Public Information Facilities. 

Netrolink shall coordinate use of Public Information Facilities 

with other Station Users, subject to reasonable rules and 
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regulations imposed by Amtrak and reasonable restrictions on 

zones of usage imposed by Catellus. 

2.10 Signs. All Station Users shall endeavor to develop a 

set of signage and graphic standards for Union Station, which 

takes into account Union Station's unique historical character 

and applicable historic preservation requirements. Each Station 

....... User; including without -lim±tatioxr Catellus,Metrolink, RTD- and- 

Amtrak, shall be represented on a signage coordination 

subcommittee of the Joint Management Committee, and the reviewers 

of the standards developed by such subcommittee may include 

Catellus' and Metrolink's respective signage consultants. 

Subject to such standards and compliance by Metrolink with the 

provisions of Sections 8.3 and .j, Metrolink may place within 

Union Station and at the entrances thereof signs and other 

advertising displays related solely to Metrolink's Transit 

Services. All Metrolink's static signs are temporary and subject 

to revision based on further review, as described above. Such 

static signs shall be relocated at Metrolink's expense at the 

:t50n1ab request of Catellus. 

2.11 Limitations on the Easements and Rights of Metrolink. 

2.11.1 Metrolink's rights to conduct Transit 

Services ?trer and upon the Train Yard and Metrolink's rights with 

respect to the Common Area Easement and other rights in and to 

Union Station, shall be subject to all existing rights and 

rights-of-way, encunibnnces, easements, covenants, conditions and 

restrictions of record, and to all existing leases and contracts 

affecting the Train Yard, including, without limitation: 
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(a) the Amtrak Lease; 

(b) the Amtrak/SCRRA Agreement; 

Cc) any rights of Amtrak pursuant to any 

provision of law or act of Congress; 

Cd) the AT&SF Easement; 

Ce) the RTD/Amtrak Agreement; 

(f- the RTD Right of Entry and Permanent -Easement 

Agreement; 

Cg) the RTD Development Agreement; 

Ch) the RTD Tunnel Access Easement Agreement; 

(i} the RTD Public Transit Use Agreement; and 

(j) the !4etrolink Construction Agreement. 

Cate].lus has delivered to Metrolinic true and accurate 

copies of each agreement evidencing such existing rights and the 

rights-of-way, encumbrances, easements, covenants, conditions and 

restrictions, leases and contracts requested by Metrolink, 

including, without limitation, the Amtrak Lease, the AT&SF 

Easement, the 1ZTD/Amtrak Agreement, the lCD Right of Entry and 

Permanent Easenient Agreement, the lCD Development Agreement, the 

-. lCD Tunnel Access Easement Agreement and the RTD Public Transit 

:.use Agreement. Metrolink has delivered to C4tellus a true and 

accurate copy of the .Amtrak/SCRRA Agreement. 

2.11.2 Catellus and its lessees and licensees shall 

have the exclusive right to provide in Union Station all retail 

services and similar revenue-producing services that are carried 

on entirely within Union Station or contracted for or purchased 

within Union Station and that are not directly related to Tthnsit 
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Services, and to receive all revenues generated by its provision 

of such services; provided, however, that Catellus shall not 

construct, operate or permit retail or other commercial 

facilities in Union Station which will result in an Impairment. 

Nothing in this Section 2.11.2 shall prevent or preclude 

Metrolink from (i) providing retail and revenue-producing 

services --aboard Metrolink's trains, (-ii) -retain±-ng all--revenues ........... 

derived from the operation of and services provided upon 

Metrolink's trains (including both scheduled and unscheduled 

trains), and (iii) subject to Catellus' approval, which shall not 

be unreasonably withheld, conducting within Union Station 

activities and advertising designed solely to promote use of 

Transit Services. Metrolink shall, notify Catellus of any Special 

Train movements within the Train Yard, including those that will 

require an extension of the hours of operation of Union Station, 

and will pay the Expenses reasonably caused thereby. Metrolink 

does not intend to store private rail cars at Union Station. 

2.11.3 Catellus reserves to itself from time to time 

:tw right to grant such easements, rights and dedications for all 

portions of Union Station (other than the Exclusive Area) as 

'Catellus deems necessary or desirable, subject to the provisions 

of this Agreement, so long as such granting of easements, rights 

and/or dedications does not result in an Impairment. In 

connection with the foregoing, Catellus may cause the recordátion 

of agreements, parcel maps and restrictions pot inconsistent with 

this Agreement, and Metrolink shall sign any such documents upon 

request of Catellus. 
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2.11.4 Other than as provided in this Section2, 

Metrolink and its Permittees shall have no right to enter upon, 

use or pass over any portion of Union Station without the 

agreement of Catellus (or any lessee or licensee of Catellus) 

providing f or the terms and conditions of such entry, use or 

passage. 

..:2.115. The parties. agree that-the.Easements.are .... ........ 

subject to Catellus' reservation of rights to develop Union 

Station, as described in Section 4, which the parties acknowledge 

may cause temporary interruptions to or reconfigurations of 

existing means of access but shall not result in an Impairment. 

2.12 Lease of Office and Passenger Services Office. 

Metrolink shall have the right to lease at fair rental value and 

on terms and conditions satisfactory to Metrolink and Cate].lus, 

as long as this Agreement is in effect, an office at Union 

Station in an area at least 500 square feet, which office shall 

be used in connection with Metrolink's rail operations. Such 

lease shall be set forth in a separate agreement between the 

a±ties from time to tine. In addition, the parties have agreed 

to a lease for a Passenger Services Office on terms set forth in 

a separate letter agreement dated the date hereof. 

3. Truncation. Reduction and Relocation of Easement Areas. 

The provisions of this Section 3 govern the truncation, 

reduction and relocation of Easement areas by Catellus. In 

addition, Catellus has certain rights to construct improvements 

over the Train Yard, as set forth in Section 4, and Metrolink 
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. 
way, as set forth in Section 8, subject to the approval of 

Catellus as set forth therein, make certain alterations and 

improvements to Union Station. 

3.1 Metrolink's Use of Train Yard Platforms and Tracks. Ag 

of the Start-Up Date, Metrolink has made improvements to 

platforms 2, 3, 4, 5 and 6 within the Train Yard and shall have 

available1 for its ransit. Services, platforms 3,. 4., .5.:and,6 

within the Train Yard and the tracks adjacent thereto. At a 

future date, Metro].ink intends, and subject to Metrolink's 

compliance with Sections 8.3 and j Catellus hereby grants to 

Metrolink the right, provided an Event of Default has not 

occurred, to install, at Metrolink's sole cost, tracks and other 

right of way improvements adjacent to platform 2 so that 

Metrolink can use such platform 2. Following completion of such 

improvements, Metrolink shall be permitted to use platform 2 and 

the tracks adjacent thereto for its Transit Services. Thereafter 

Metrolink intends, and subject to Metrolink's compliance with 

Sections 8.3 and L.4 Catellus hereby grants to Metrolink the 

right, provided an Event of Default has not occurred, to install, 

at Metrolink's sole cost, interlocker switches for all of the 

tracks within the Train Yard (other than tracks that may be used 

for light rail service). Following completion of such 

improvements, provided an Event of Default has not occurred, 

Catellus agrees, upon MetrolinJc's request and provided that 

Metrolink assumes Catellus' obligation under the Amtrak Lease to 

provide Amtrak with property for an alternative mail dock (it 

being understood and agreed that Catellue shall cooperate with 
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Metrolink in performing such obligation under the flmtrak Lease). 

to request ?untrak to vacate its mail dock currently located upon 

platforms 7 and 8 within the Train Yard, and upon vacation 

thereof by .1mtrak, Metrolink shall be permitted to use platforms 

7 and 8 and the tracks adjacent thereto for its Transit Services. 

In the event that Metrolink is permitted to use platforms 2, 7 

. and/or8 for Transit.Seryices, Metroiinkshall 

so without payment by Metrolink of any additional fees or 

expenses whatsoever other than to the extent Expenses may 

increase as a result of such usage, provided that Metrolink shall 

be responsible, at its sole cost, for reconstructing, in 

accordance with the provisions of Sections 8.3 and LA such 

platforms and the tracks adjacent thereto so that they will be 

suitable for Transit Services. In connection with Netrolink's 

construction activities within the Train Yard, Catellus shall 

permit Metrolink to use the portion of the Train Yard immediately 

south of platforms 7 and 8 as a temporary construction laydown 

area, provided that such use by Metrolin]t does not materially 

interfere with Catellus' planned development of Union Station 

.ursuant to Section 4. 

3.2 Truncation of Train Yard for Catellus Development. 

Catellus shall have the right, on not less than 90 days' prior 

written notice to Metrolink, to truncate the Train Yard (and any 

tracks or other rail facilities located therein) as shown in 

Exhibit L, at Catellus' sole cost and expense. Metrolink may 

request a reasonable extension of thedate of truncation in order 

to remove its Metrolink Train Yard Equipment, provide4 that such 
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extension shall not exceed 90 days. Upon such truncation, all 

Easements with respect to the truncated portion of the Train 

Yard, and all Metrolink's obligations to pay any Expenses with 

respect to such truncated portion of the Train Yard, shall 

automatically terminate. Metrolink shall execute and deliver to 

Catellus, in recordable form, a qnitclaim deed, or other 

appropriate instrtnnent-toremove the effect of thisAgreement 

from the title records pertaining to that portion of the Train 

Yard deleted from this Agreement by virtue of such truncation. 

3.3 Further Modification of Train Yard for Transit 

Cpncourse. Catellus and Metrolink shall in good faith study the 

desirability and effect of a proposed further relocation, 

shortening or modification of the tracks and other rail 

facilities at the south end of the Train Yard (after giving 

effect to the truncation described in Section 3.2), in order to 

accommodate the planned development of a transit concourse at 

Union Station. Such study shall be undertaken with reference to 

the following considerations: (a) Metrolink acknowledges that the 

relocation, shortening or modification of the tracks or other - 

rail facilities, and the construction of a transit concourse, may 

be of potential benefit to all Station Users if such relocation, 

shortening, modification and construction will not result in an 

Impairment, (b) Metrolink believes that the improvements made to 

the, platforms within the Train Yard pursuant to the Metrolink 

Construction Agreement are and will be adequate to handle its 

planned high level of Transit Services, (c) Metrolink, by 

participating in such study, is not consenting to contribute to 

30 DBLA-l1075L.12 
November 17, 1992 



. 
the cost of such relocation, shortening or modification or the 

cost of constructing or reconstructing platforms or other 

portions of the Train Yard necessitated thereby, and Cd) 

Metrolink must be satisfied that such relocation, shortening or 

modification will not unreasonably disrupt its provision of 

Transit Services (including, without limitation, the capacity of 

the Train tard ?ozt.he flosrqf 

Metrolink's Permittees through the Train Yard by misplacing the 

Thnnel Common Area in relationship to the trains or otherwise 

(e.g., by causing the Tunnel Common Area to be closer to either 

end of the passenger platforms rather than near the middle of the 

passenger platforms), which disruption may be alleviated in part 

by the use by Metrolink of platform numbers 7 and 8, if Catellus 

so permits in accordance with Section 3.1. Catellus and 

Metrolink shall invite Mitrak to participate in any such study, 

and any relocation, shortening or modification of the Train Yard 

shall require Mitrak's written consent to the extent required 

under the Amtrak Lease. 

In no event shall Catellus reduce the Train Yard or 

relocate Metrolink's facilities and operations within the Train 

Yard pursuant to this Section 3.3 if the result of such reduction 

or relocation is that Metrolink and flttrak will not have 

available for their use, within the Train Yard, at least 

platforms 3, 4, 5 and 6 and the tracks adjacent to each such 

platform. Following completion by Metrolink of the tracks 

adjacent to platform 2, in no event shall Catellus reduce the 

Train Yard or relocate Metrolink's facilities and operations 
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within the Train Yard if the result of such reduction or 

relocation is that Metrolink and .Nntrak will not have available 

for their use, within the Train Yard, at least platforms 2, 3, 4, 

5 and 6 and the tracks adjacent to each such platform. If 

Catellus permits Netrolink to use platf onus 7 and/or 8 for 

Transit Services in accordance with Section 3.1, then in no event 

shall .Catelius. .tjieteafter .r.duce. the Train, Yard or relocate ......... 

Metrolink's facilities and operations within the Train Yard if 

the result of such reduction or relocation is that Metrolink and 

Amtrak will not have available for their use, within the Train 

Yard, at least platforms 2, 3, 4, 5, 6 and 7 and/or 8, as 

applicable, and the tracks adjacent to each such platform. In 

- addition, prior to the time that platforms 2, 7 and/or 8 are 

available to Metrolink for Transit Services, Catellus may not 

reduce the Train Yard, relocate Metrolink's facilities or 

operations within the Train Yard, or otherwise make any change to 

the Train Yard, that will prevent or materially impair the future 

use of such platforms by Metrolink for Transit Services. 

3.4 Effect upon Train Yard Exoenses. Any relocation, 

shortening or modification of, or reduction or increase in, the 

amount of the Train Yard available to or used by Metrolink 

pursuant to this section 3 shall be taken into consideration, and 

appropriate adjustments made, when computing Metrolink's Share of 

Train Yard Expenses. 

3.5 Modification to the Common Area. Notwithstanding any 

provision of this Agreement, Catellus shall be entitled to make 

reasonable changes in, and reconfigurations of, the Common Area 
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without the consent of Metrolink provided such changes and 

reconfigurations do not result in an Impairment, and provided, 

further, that such changes and reconfigurations do not cause 

Netrolink or Union Station to fail to be in compliance with all 

applicable laws and ordinances, subject to the provisions of 

Section 7.2. To the extent that the portion of Common Area 

Eicéñthès páäb1e bj MettólitIk ìë calculated based dn ehétnount 

of Common Area available to or used by Metrolink, any reduction, 

increase, redesignation or relocation of the amount of Common 

Area available to or used by Netrolink pursuant to this Section 

3.3 shall be taken into consideration, and appropriate 

adjustments made, when computing Metrolink's share of Common Area 

Expenses. 

3.6 Modification to the Exclusive Area. Catellus shall not 

make any changes in the Exclusive Area without Netrolink's prior 

written consent, which shall not be unreasonably withheld or 

delayed. Any reduction, increase, redesignation or relocation of 

the amount of Exclusive Area available to or used by Metrolink 

;Ptirsuant to this Section 3.6 shall be taken into consideration, 

and appropriate adjustments made, when computing Metrolink's 

Exclusive Area Expenses. 

3.7 Mortgagee Consent. Before any relocation of any 

asement may become effective, Catellus shall obtain the consent 

of each Mortgagee, and Catellus shall deliver to Metrolink 

written evidence thereof in connection with the execution of the 

document(s) effectuating such relocation. 

. 
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4. Development by Catellus Over the Train Yard. 

4.1 Reserved Rights of Catellus. Cateilus intends to 

develop Union Station as a regional transportation and mixed-use 

development center. Catellus' development plans may include 

future building construction on a structural deck above the Train 

Yard requiring the installation of columns, footings, utility 

systems, foundations-and other structures within: and- under- the 

Train Yard. In developing its plans and carrying out such 

construction, Catellus shall take every reasonable measure to 

avoid delays in train movement or interference with Metrolink's 

train operations or passenger flow, including Metrolink's ability 

to operate all then-scheduled passenger trains. In light of the 

foregoing, it is the intent of the parties to allow Catellus 

Suninhibited rights not inconsistent with this Agreement to 

develop Union Station, so long as that development does not 

result in an Impairment. Without limitation upon the foregoing, 

Catellus reserves for itself and its successors and assigns the 

rights to: 

4.1.1 use the subsurface of the Train Yard and the 

-air space above the height specified in Section 4.2, and grant 

!t1 rights, subject to applicable provisions of this Agreement, 

to others; and 

4.1.2 grant easements within the Train Yard for 

utility purposes, provided such easements do not result in an 

Impairment; and 

4.1.3 use the surface of the Train Yard not 

occupied by tracks, facilities or other improvements,- including, 
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without limitation, the Metrolink Train Yard Equipment, for any 

purpose which does not result in an Impairment; and 

4.1.4 place, construct, maintain and relocate 

utility lines, support columns, pedestrian undercrossings and 

overcrossings, foundations, and any-other structures or 

improvements whatsoever upon, over or under the Train Yard, 

providea..that.ay such activities will rwt.encroach.upon.tbe .. 

minimum clearances set forth in Section 4.2, and provided, 

further, that at such time or times as Catellus intends to 

exercise any of such rights within the Train Yard, Catellus shall 

give written notice to Metrolink describing in reasonable detail 

the intended action or activity in order that Metrolink may make 

a determination as to whether such activities will encroach on 

such minimum clearances. Metrolink shall have 30 days after 

receipt of any such notice in which to object to Catellus' 

intended action or activity, which, objections may be made solely 

on the basis of the failure of qatellus' intended action or 

activity to comply with the provisions of this Section 4. 

Failure by Metrolink to respond to Catellus' notice within said 

30 day period shall constitute approval. Any objections which 

Metrolink may have to Catellus' intended action shall be 

communicated to Catellus in writing stating the reasons theref or, 

and Catellus and Metrolink agree to meet, confer and negotiate in 

good faith to resolve any such objections raised by Metrolink. 

Any relocation of any tracks, facilities or other improvements, 

including, without limitation, the Metrolink Train Yard 

bquipment, but excluding Metrolink's static signage, pursuant to 

. 
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this Section 4.1.4 shall be at Catellus' sole cost and expense; 

and 

4.1.5 close pedestrian traffic routes and redirect, 

temporarily or permanently, pedestrian circulation routes within 

Union Station, includIng, but not limited to, withlñ the Conünon 

Area, as Catellus, in its reasonable discretion, deems necessary 

or desirable in order to acconuttodate the -needs of- all Stat-ion ---------- - 

Users and the current and future development of Union Station, 

provided that no such closure of pedestrian traffic routes or 

redirection of pedestrian circulation shall result in an 

Impairment, and provided, further, that such closure or 

redirection shall not cause Metrolink or Union Station to fail to 

be in compliance with all applicable laws and ordinances, subject 

to the provisions of Section 7.2. 

4.2 Vertical and Other Clearances. 

4.2.1 If Catellus designs or constructs any 

improvements within the Train Yard, Catellus shall maintain a 

vertical clearance over the Train Yard to the bottom of the above 

:stntthlte sufficient to allow for the installation of overhead 

iectrification wires and appurtenant facilities for coinnuter 

rail service. The parties believe such vertical clearance to be 

26 feet above the top of the highest rail as it currently exists 

to the bottom of the above structure. It is understood and 

agreed that the exact vertical clearance to be maintained shall 

be mutually agreed upon by Catellus and Metrolink, and if the 

parties determine that the installation of such electrification 

facilities requires less than 26 feet of vertical clearance, then 
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Catellus shall have the right to use the air space above either 

the height agreed upon or the actual height of the installed 

electrification facilities. Notwithstanding the foregoing, 

Catellus shall not be required to maintain a vertical clearance 

greater than 26 feet above the top of the highest ril as it 

currently exists. 

.............. 4 2.2 Such deeIment shall also maintain a 

minimum horizontal clearance of 8"-O" (of, if less, the. 

horizontal clearance existing on the date of this Agreement) 

between the edge of passenger platforms and all elements used to 

support the structural deck. Columns located adjacent to tracks 

shall in no event be positioned closer than 8'-G" from track 

centerlines. 

4.2.3 Such development shall not result in an 

Impairment, provided that Metrolink will make reasonable 

adjustments, at no cost to Metrolink, to accommodate Catellus' 

planned development. 

4.2.4 such development shall also comply with any 

xninimum safety clearances established by the California Public 

Utilities Commission General Orders or other applicable safety 

-regulations of any governmental or regulatory agency in 

connection with current or future rail use tof the Train Yard. 

4.3 Ventilation. Development above the Train Yard shall 

provide adequate clearance above the tracks and necessary 

ventilation to remove products of combustion and rejected heat 

from the Train Yard. Metrolink shall conduct its operations, as 

much as reasonably possible, to minimize the heat and fumes 
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produced by Metrolink's trains in the portion of the Train Yard 

beneath the structural deck (such conduct shall include, under 

normal operating practices, the location of the locomotive at the 

end of each Metrolink train in order that each such train will be 

pushed into and pulledout of té Train Yard). The cost of 

installing and operating such ventilation shall not be paid by 

Metrolinkas a Train Yard Expense or otherwise. - 

4.4 Lighting. Track areas located under the structural 

deck without natural light shall be artificially illuminated by 

Catellus to an average of 3.0 foot candles. Passenger platforms 

shall be illuminated to an average of 10.0 foot candles. The 

cost of installing such lighting shall not be paid by Metrolink 

as a Train Yard Expense or otherwise. The cost of operating such 

lighting shall be a Train Yard Expense only to the extent such 

lighting was required at the track areas and passenger platforms 

prior to Catellus' development over the Train Yard. With 

Catellus' prior written approval, Metrolink may add additional 

lighting at Metrolink's expense. 

5. Consultation between Catellus and Metrolink. 

5.1 Consultation. Catellus agrees to consult with 

Netrolink from tine to time concerning the planning of (i) any 

development within Union Station which is reasonably anticipated 

to affect Metrolink's operations and (ii) the installation of any 

rail improvements, or other public transportationfacilities, 

within Union Station. Metrolink agrees to consult with and 

furnish information to Catellus concerning its anticipated 
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requirements in order to assist Catellus in the planning of the 

construction or other preparation by Catellus of alternate or 

temporary facilities for Metrolink. 

5.2 Joint Management Committee. All consultations between 

Metrolink and Catellus under this Agreement, including without 

limitation all consultations pursuant to Sections 2.10, LL kfl 
and. 6.2.1,, shall be coordinated through the Joint Management.. 

Committee. The Joint Management Committee shall meet from time 

to time, but no less frequently than once each calendar quarter, 

to review the Expenses incurred and expected to be incurred and 

any matters affecting Metrolink's operations at Union Station, 

and shall, to the maximum extent possible not inconsistent with 

this Agreement, attempt to resolve such matters to the mutual 

agreement of all Station Users. The Joint Management Committee S 
will also review with Catellus issues that arise with respect to 

the management and operation of Union Station. Each member of 

the Joint Management Committee shall share with each other member 

of the Joint Management Committee, upon request, all relevant 

information in its possession regarding any matter being 

considered by the Joint Management Committee. 

5.3 Solicitation of Competitive Bids. If requested by the 

Joint Management Committee, Catellus shall solicit competitive 

bids for services required to be performed by Catellus under this 

Agreement which have a significant effect upon Metrolink's rights 

under this Agreement, such as security and janitorial services. 

Metrolink and any other Station User shall be permitted to bid on 

. 
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. 
any such service, and Catellus shall review all such bids in good 

faith. 

6. Costs and Taxes 

6.1 Payment. As more particularly set forth in Sectithn 6.2 

and SectIon 6.3, t4etrolink shall pay to Catellus, from and after 

the Sta±t-UpDat; MetrOlink'sshare of FtainYardEpenses;- 

Metrolink's Share of Common Area Expenses and Metrolink's Share 

of Exclusive Area Expenses. As more particularly set forth in 

the Joint Operating Agreement, Metrolink shall pay to the Yard 

Operator, from and after the Start-Up Date, )4etrolink's Share of 

Yard Costs. Except for Metrolink's Share of Train Yard Expenses, 

Metrolink's Share of Common Area Expenses, Netrolink's Share of 

Exclusive Area Expenses, Metrolink's Share of.Yard Costs and 

other costs and expenses that Metrolink may be obligated to pay 

hereunder, neither Metrolink nor its Permittees shall be required 

to pay any amount for use of the Easements or other rights 

granted pursuant to this Agreement, In particular, but without 

limitation, Catellus shall not collect any fee from or on account 

of (i) any Metrolink train or public transit bus entering or 

exiting Union Station or any portion thereof, (ii) any pedestrian 

entering or exiting Union Station or any portion thereof, or 

(iii) any other bus, car, van, truck, taxi or other motor vehicle 

of any Metrolink Permittee entering or exiting Union Station or 

any portion thereof, provided that with respect to any vehicle 

described in this clause (iii), Catellus may collect fees 

regularly charged by Catellus to all Station Users. 
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6.2 Budgets; Estimate Statement: Payment of Expenses. 

6.2.1 Catellus and Metrolink shall consult in good 

faith at ]east once each calendar quarter regarding the budget 

for Union Station, and Catellus shall give Metrolink at each such 

metIng appropriüe supporting docuxnentátion for the train Yard 

Expenses, Common Area Expenses and Exclusive Area Expenses 

incurred and reasonably-anticipated to be incurred. The parties-' 

shall also meet with each other in good faith, and exchange all 

relevant information, if either party reasonably foresees that 

Train Yard Expenses, Common Area Expenses or Exclusive Area 

Expenses will materially increase over their current levels, or 

if either party reasonably expects that its usage of Union 

Station will materially increase (e.g., by reason of an increase 

in Transit Services or by reason of additional leasing of Union 

Station by Catellus), or if either party reasonably believes that 

any additional maintenance should be performed at, or any 

additional capital improvement should be made to, Union Station 

(provided that no such meeting shall obligate any Station User to 

pay for any such additional maintenance or capital improvement). 

.Mttrak, RTD and all other significant Station Users shall be 

:invited to attend all such meetings. 

6.2.2 (This section is applicable only if the term 

of this Agreement is extended by the mutual agreement of the 

parties.] On or before October 26, 1993, Catellus shall deliver 

to Metrolink a reasonably detailed written estimate of 

Netrolink's portion of the Expenses for the period from October 

26, 1993 through December 31, 1993. On or before each November 1 
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thereafter, Catellus shall deliver to Metrolink a reasonably 

detailed written estimate of Metrolink's portion of the Expenses 

for the Year commencing on the following January 1 and ending on 

the December 31 thereafter. Catellus shall not be required to 

inform Metiolinkas to its share of Yard Costs, which information 

shall be given to Netrolink by, and paid by Metrolink directly 

to, the Yard Operator, as more particularly specified in the 

Joint Operating Agreement. 

6.2.3 jlntentionally Deleted]. 

6.2.4 With regard to Metrolink's Share of Train 

Yard Expenses, the estimate to be delivered by Catellus to 

Metrolink shall identify the percentage of Train Yard Expenses to 

be paid by Metrolink and the percentage thereof to be paid by 

each other Rail Operator, calculated in the same manner as Yard 

Costs are apportioned pursuant to the Joint Operating Agreement. 

Catellus shall deliver to Metrolink appropriate supporting 

documentation for the calculations made by Catellus pursuant to 

this Section 6.2.4, Section 6.2.5 and, if applicable, 

Section 6.2.2. ny such information delivered by Catellus may 

contain or be based in good faith upon information, reports and 

studies delivered to Catellus by Metrolink or .1xntrak from time to 

time. 

6.2.5 The estimate statement to be delivered by 

Catellus to Metrolink shall identify separately the Train Yard 

Expenses and the Common Area Expenses anticipated to be incurred 

for each of the Exterior Common Area, the Interior Common Area 

and the Tunnel Common Area, and, by multiplying the Train Yard 
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Expenses by the applicable percentage set forth in Section 6.2.4, 

shall indicate the amount of Train Yard Expenses to be paid by 

Metrolink. Such estimate statement shall also identify 

separately the Exclusive Area Expenses anticipated to be 

incurred; the entire amount of which is to be paid by Metrolink. 

For the Train Yard Expenses, the Exclusive Area Expenses and each 

category of Common Area Expenses, the estimate statement shall 

set forth the expenses anticipated to be incurred in reasonable 

detail (e.g., landscaping, Street sweeping, trash removal, 

security and other Common Area Expenses for the Exterior Common 

Area shall be separately listed in the statement of Common Area 

Expenses for the Exterior Common Area) 

6.2.6 Metrolink agrees to keep Catellus inforuted 

from time to time upon request by Catellus as to the number of 

Metrolink's trains serving Union Station and the average number 

of Metrolink's Permittees per train who use each portion of Union 

Station. In addition, Metrolink agrees to give Catellus at least 

60 days' prior notice of any increase in Transit Services at 

:Pudh1 Station. 

6.2.7 Metrolink shall pay to Catellus, in cash and 

without deduction or setoff, on or before the first (1st) day of 

each calendar month during the period from the Start-Up Date 

through October 25, 1993, an amount equal to one-twelfth (1/12) 

of Metrolink's Share of Common Area Expenses, Metrolink's Share 

of Exclusive Area Expenses and Metrolink's Share of Train Yard 

Expenses for such time period, and, if this Agreement is extended 

by the mutual agreement of the parties, Ci) on or before the 
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first (1st) day of each calendar month during the period from 

October 26, 1993 through December 31, 1993, an amount equal to 

one-half (1/2) of Metrolink's Share of Common Area Expenses, 

Metrolink's Share of Exclusive Area Expenses and Metrolink's 

Share of Train Yard Expenses for such time period, and (ii) on or 

before the first (1st) day of each calendar month during the Year 

commencing on the January-i following each November 1 estimate,. 

an amount equal to one-twelfth (1/12th) of Metrolink's Share of 

Common Area Expenses, Metrolink's Share of Exclusive Area 

Expenses and Metrolink's Share of Train Yard Expenses for such 

Year. In the event Metrolink reasonably objects to the amount of 

any such payment required by Catellus, Metrolink shall 

- nevertheless pay the entire amount thereof to Catellus but shall 

indicate in writing the amount thereof that is being paid by 

Metrolink under protest. As more particularly set forth in 

Section 6.4, if any amount is paid by Metrolink under protest, 

Netrolink shall thereafter conduct an audit of Catellus' books 

and records, and if such audit discloses that all or any portion 

Such amount paid by Metrolink under protest was unreasonably 

charged by Catellus to Metrolink, Catellus shall credit to 

:Netrolink, against the next succeeding payment(s) of Expenses due 

from Metrolink under this Agreement, the amount unreasonably 

charged together with interest thereon from the date of payment 

to the date of credit at the legal rate of interest. 

6.3 Reconciliation Statement. As soon as reasonably 

practicable, Catellus shall deliver to Metrolink a written 

reconciliation setting forth the actual Expenses paid or incurred 
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by Catellus during the previous Year, including whether the 

Common Area Expenses were less than $1,300,000 as set forth in 

Section 1.31 above. If the Common Area Expenses paid or incurred 

during the previous Year were less than $1,300,000, Catellus 

shall, in accordance with Section 1.31 above, refund to Metrolink 

an amount equal to $310,000 multiplied by the percentage by which 

such Common Area Expenses were less than $1,300,000, provided 

that if this Agreement is extended by mutual agreement of the 

parties, such amount shall be credited against the next 

payment(s) of Common Area Expenses due from Metrolink. If the 

actual Exclusive Area Expenses or Metrolink's portion of the 

actual Train Yard Expenses is less than the estimated Exclusive 

Area Expenses or Metrolink's portion of the estimated Train Yard 

Expenses for such Year, then Catellus shall promptly refund the 

amount of such difference, unless this Agreement is extended by 

mutual agreement of the parties, in which case such amount shall 

be credited against the next payment(s) of estimated Exclusive 

Area Expenses or Train Yard Expenses, as applicable, due from 

Netrolink. If the actual Exclusive Area Expenses or Metrolink's 

portion of the actual Train Yard Expenses is greater than the 

Exclusive Area Expenses or Metrolink's portion of the 

estimated Train Yard Expenses for such Year, then Metrolink shall 

pay to Catellus, in cash arid without deduction or setoff, the 

full amount of such difference within 45 days of Netrolink's 

receipt of the written reconciliation. Any reconciliation of 

Expenses shall also include a reconciliation of any 

administrative, management and contingency fees, and any required 
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contribution to any reserve or replacement fund, calculated on 

the basis of or as a percentage of Expenses or any category of 

Expenses. 

6.4 Audit and Oblection Rthhts. 

6.4.1 Metrolink, at its expense, shall have the 

right, during Catellus' regular business hours upon reasonable 

advance notice to Catellus, to audit or examine Catellus' books 

and records relating to the calculation of Expenses or other sums 

due hereunder, provided that Catellus shall pay for such audit or 

examination if such audit or examination discloses that actual 

Expenses charged by Catellus to Metrolink for any Year have been 

overstated by more than 10%. Metrolink shall not exercise its 

audit rights hereunder more than once each year unless more 

frequent audits are required by any governmental authority or 

auditing requirement, in which case Metrolink shall not exercise 

its audit rights hereunder more often than required by such 

governmental authority or legal requirement. Catellus shall 

retain each record relating to Expenses or other sums due 

hereunder for at least three years after payment of any portion 

thereof by Metrolink. 

6.4.2 [This section is applicable only if the term 

of this Agreement is extended by the mutual agreement of the 

parties.] If, following its receipt of any November 1 estimate 

statement, Metrolink reasonably objects to Catellus' calculation 

of Metrolink's Share of Train Yard Expenses or Metrolink's Share 

of Common Area Expenses, or to the amount of Train Yard Expenses, 

Common Area Expenses or Exclusive Area Expenses estimated by 
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Catellus, Metrolink shall so notify Catellus in writing within 30 

days after Metrolink's receipt of such statement. Metrolink 

shall pay when due all required monthly payments as set forth in 

the estimate statement, but shall indicate in writing the amount 

thereof that Metrolink reasonably believes it should not be 

required to pay and shall indicate that such amount is being paid 

by Metrolink under protest. If Netrolink reasonably obj ects to 

any estimate statement delivered by Catellus or pays any amount 

under protest, Metrolink shall thereafter use its best efforts to 

cause an independent auditor to conduct an audit of Catellus' 

books and records pursuant to this Section 6.4 during such 30 day 

period or as soon thereafter as reasonably possible. If such 

audit shows that Catellus has unreasonably stated Metrolink's 

Share of Train, Yard Expenses or Metrolink's Share of Common Area 

Expenses for the Year commencing on the January 1 following the 

November 1 estimate, or the amount of the Train Yard Expenses, 

Common Area Expenses or Exclusive Area Expenses reasonably 

anticipated to be incurred for such following Year, an 

appropriate adjustment shall be made to Metrolink's Share of 

Train Yard Expenses or Metrolink's Share of Common Area Expenses, 

or to the amount of the Train Yard Expenses, Common Area Expenses 

or Exclusive Area Expenses for such following Year, as 

applicable, and any overpayment by Metrolink shall be credited, 

together with interest thereon from the date of payment to the 

date of credit at the legal rate of interest, against the next 

payment(s) of estimated Expenses due from Metrolink. 

. 
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6.5 PaYments on Account: No Waiver. All payments of 

Expenses and other sums, if any, hereunder shall be deemed to be 

payments on account. Neither the acceptance by Catellus of any 

payment of Expenses or any other sum in an amount which is less 

than the amount due and payable pursuant to this Agreement, nor 

the issuance of any written estimate, reconciliation or other 

statement showing as due and payable an amount less than is 

properly due and payable pursuant hereto, nor any delay in 

delivering any estimate, reconciliation or other statement, shall 

constitute an agreement by Catellus to modify this Agreement or a 

waiver by Catellus of its right to receive all sums properly due 

hereunder. 

6.6 Taxes. Metrolink shall cooperate with Catellus, at no 

cost to Metrolink, in any attempt by Catellus to lower the real 

estate taxes and assessments levied upon Union Station (provided 

that Metrolink shall have no such obligation to cooperate with 

respect to any portion of Union Station not subject to an 

Easement or with respect to any improvements constructed by 

Catellus above the Train Yard). In the event any such attempt to 

lower real estate taxes or assessments is successful, Catellus 

shall credit to Metrolink, against the next succeeding payments 

due fromMetrolink to Catellus under this Agreement, Metrolink's 

share, if any, of any overpayment of real estate taxes or 

assessments. 

. 
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7. Use 

7.1 Compliance with Law. Metrolink, in using any rights 

conveyed by this Agreement, shall comply promptly, at its 

expense, with all applicable statutes, ordinances, rules, 

regulations and orders of every governmental agency having 

jurisdiction, including, without limitation, those relating to 

health, .stety.,. zio.ise,environmentalprotection, g.ste disposal 

and water and air quality. Neither Catellus nor Metrolink shall 

use or permit the use of Union Station in any unlawful manner or 

in any manner that will tend to create waste or a nuisance. 

7.2 Americans With Disabilities Act. Union Station, as a 

unique historical structure, may be exempt from, and therefore 

may not comply with, some of the provisions of the Americans With 

Disabilities Act (42 U.S.C. §12101 et. 4, and Catellus makes 

no warranty with respect to Union Station's compliance with the 

Americans With Disabilities Act. Catellus shall not be required 

to make any additional alterations and reconfig-urations to 

accommodate handicapped Permittees by virtue of this Agreement. 

Catellus acknowledges that Metrolink must be able to assure equal 

and non-discriminatory passage through Union Station for its 

hamidicapped Permittees, and that Metrolink may be required by law 

to make such alterations and reconfigUrations as necessary and at 

its expense, subject to the provisions of Section 8 of this 

Agreement. 

7.3 Relations with Amtrak and Other Entities. Metrolink 

acknowledges that on the date of this Agreement Amtrak conducts, 

and in the future Amtrak and/or other Rail Operators will 
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conduct, passenger railroad operations within Union Station, 

including the Train Yard. Metrolink and Catellus mutually 

covenant and agree that each will cooperate with all Rail 

Operators in order to assure the efficient and safe operation of 

railroad transportation services by all Rail Operators within 

Union Station. 

8. Alterations and Relocations bY Metrolink. 

8.1 Alterations to Union Station by Metrolink. Subject to 

Section 8.2, Metrolink shall not make, or suffer to be made, any 

alterations to Union Station or any part thereof, without the 

prior written consent of Catellus, which shall not be 

- unreasonably withheld or delayed, provided that Ci) the Metrolink 

Train Yard Equipment and the Metrolink Coton Area Equipment 

shall at all times be the property of Hetrolink and may be 

altered by Metrolink upon approval by Catellus as provided in 

Sections 2.1.2 and 2.2.2 so long as such alterations do not 

affect the structural integrity of Union Station or the use of 

the Train Yard or the Common Area, respectively, by other users 

thereof, (ii) the Metrolink Exclusive Area Equipment shall at all 

tithes be the property of Metrolink and may be altered by 

Metrolink upon approval by Catellus as provided in Section 2.3,2, 

and (iii) any alterations to Union Station, except Metrolink 

Train Yard Equipment, Metrolink Common Area Equipment and 

Metrolink Exclusive Area Equipment, remaining upon the 

termination of this Agreement shall, at that time, become a part 

of the realty and belong to Catellus. Any such alterations shall 
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be made in accordance with all applicable laws, permits, licenses 

and other governmental authorizations, rules, ordinances, orders, 

decrees and regulations. If at the time of approval by Catellus 

of any alteration to be made by Metrolink to Union Station, or 

any installation of Metrolink Train Yard Equipment, Metrolink 

COmmon Area Equipment and/or Metrolink Exclusive Area Equipment 

atiJüibn Stát±dn, CatthlThs in writing . i)feasbñablytequ . res the 

removal of such alteration or installation upon termination of 

this Agreement, and/or (ii) specifies any required restoration of 

Union Station to be performed upon termination of this Agreement, 

then upon the termination of this Agreement, Metrolink shall 

comply with such written requirements and/or specifications. 

8.2 Relocation of Train Yard Improvements by Metrolink. 

Metrolink shall not have the right to relocate any tracks or 

other rail facilities or improvements within the Train Yard, or 

construct any additional tracks or other rail facilities Or 

improvements within the Train Yard, without the prior written 

approval of Catellus, which approval shall be given or withheld 

in accordance with Section 8.3. In giving or withholding its 

approval, Catellus shall consider, without limitation, the 

proposed location of the tracks or other rail facilities or 

improvements, the quality and design of materials to be used: the 

consistency of any such tracks or other rail facilities or 

improvements with the design standards established by Catellus 

for improvements within the Train Yard, the effect such 

relocation or alteration will have upon existing or reasonably 

anticipated future operation of Transit Services in the Train 
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Yard or upon the passage of Metrolink's Permittees through the 

Train Yard passenger platforms and the Thnnel Common Area, and 

the effect such relocation or alteration will have upon Catellus' 

planned development of the air rights above the Train Yard, as 

more particularly set forth in Section 4. In the event that any 

tracks or other rail facilities or improvements within the Train 

Yard must be relocated in order to acconodate the needs or 

desires of Metrolink, such relocation shall be at the sole cost 

and expense of Metrolink and Catellus shall not be required to 

incur any expense in connection therewith. In the event that any 

tracks or other rail facilities or improvements within the Train 

Yard must be relocated in order to accommodate the needs or 

desires of Catellus or any other Rail Operator, such relocation 

shall be at the sole cost and expense of Catellus and/or such 

other Rail Operator, as applicable, and Netrolink shall not be 

required to incur any expense in connection therewith. 

8.3 Approval by Catellus of Metrolink's Plans. 

8.3.1 Prior to the commencement of any construction 

work for which catellus' permission is required under this 

-.Agreement, Metrolink shall submit Plans theref or to Catellus for 

review and approval. Catellus' approval or disapproval, as the 

case may be, shall be submitted in writing to Netrolink within 45 

days after the initial submission to Catellus. Should Catellus 

disapprove the Plans, it shall specify the reasons for such 

disapproval with reasonable detail in its written response to 

Metrolink. Amendments and modifications to the Plans shall, 

likewise, be submitted to Catellus for review and approval prior 

52 DBLA-llO7SL.12 
November 17, 1992 



to the commencement of construction of any alterations or 

relocation of improvements described by the amended or modified 

Plans. Catellus shall issue its written approval or disapproval 

within 15 days after the receipt of the Plan amendments or 

modifications from Hetrolink. Provided that Metroliak is not 

then in default under this Agreement pursuant to Section 17.1 

hereof, Metrolink shafl be authorized t p±tceed with the 

construction of the alterations or relocation of improvements 

upon the receipt of Cateflus' written approval of the applicable 

Plans. Should Catellus fail to approve or disapprove Plans 

submitted by Metrolink within 45 days or 15 days, whichever is 

the applicable period, of receipt thereof, approval shall be 

deemed given. 

8.3.2 Metrolink recognizes that Catellus' review of 

Plans shall incorporate the priflciple that Metrolink's right to 

access and utilize for construction portions of Union Station 

shall not lave a material adverse effect upon Catellus' 

development rights or operations at Union Station, including but 

not limited to Catellus' use and development of the air rights 

over and above, and the subterranean rights beneath, the Train 

Yard, as described in Section 4. 

8.3.3 Notwithstanding Catellus' approval of 

Metrolink's Plans or any amended or modified Plans, Catellus 

shall not assume any liability for the correctness, adequacy, 

accuracy or sufficiency thereof. Metrolink hereby agrees to 

indemnify Catellus in accordance with Section 14 of this 

Agreement. 
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BA Performance of Construction Work by Metrolink. 

8.4.1 Metrolink shall cooperate with Catellus and 

Amtrak in order to expedite the work and avoid interference with 

the operation of railway equipment. 

8.4.2 Netrolink shall perform work in such manner 

and at such tines as shall not endanger or interfere with the 

safe hdtiniely opêratioh ofthe ttaoksãnd proértybf CáteIlüS 

or its lessees and the traffic moving on such tracks, as well as 

wires, signals and other property of any railway, its tenants or 

licensees, at or in the vicinity of the construction work. 

8.4.3 Metrolink shall take protective measures 

necessary to keep railroad facilities, including track ballast, 

free of sand or debris resulting from its construction 

operations. Any damage to railroad or other facilities resulting 

from Netrolink's construction shall be promptly repaired or 

replaced by Metrolink at Metrolink's sole cost and expense. 

8.4.4 Metrolink shall not pile or store any 

materials, park or use equipment or construct any alterations or 

:Thb0te any improvements which infringe upon railroad clearances 

as imposed by the California Public Utilities Commission, as 

depicted on Exhibit N hereto. Any proposed infringement on such 

clearances or walkways due to Metrolink's operations shall be 

submitted to Catellus and Amtrak and shall not be undertaken 

until approved by Catellus and Amtrak. 

8.4.5 Metrolink shall be responsible for payment of 

all costs incurred for any damages to railroad roadbed, track 

..- 
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and/or appurtenances thereto, resulting from use, occupancy or 

presence of its employees or agents on or about Union Station. 

8.4.6 Metrolink shall be responsible f or obtaining 

all required permits, approvals and environmental releases from 

state, local or federal governmental entities as are required for 

any construction of alterations or relocation of improvements to 

beperforined by Nflrolink hereunder. 
.. .......... 

8.4.1 Upon completion of all construction of 

alterations or relocation of improvements at Union Station, 

Metrolink shall provide Catellus with plans and specifications 

describing said improvements "as-built." 

8.5 Emergency Work. Notwithstanding any requirement for 

notice, review or approval contained in this Agreement, in the 

event of an emergency which poses an imminent threat to life, 

health or safety of any person, or an imminent threat of property 

damage, or an imminent threat to the continuation of Transit 

Services, either party or any Permittee of eithe± party may 

undertake any construction work solely to the extent necessary to 

remedy the emergency, provided that such party or Permittee acts 

in good faith, gives notice thereof to the other party upon the 

.ocurrence of such emergency or as soon thereafter as reasonably 

possible, and otherwise conforms, to the extent practicable, to 

the applicable provisions of this Section 8. 

9. Maintenance and Repair. 

9.1 Train Yard. Metrolink shall maintain, repair and 

replace all of the Metrolink Train Yard Equipment so as to keep 
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the Metrolink Train Yard Equipment at all times in a safe, sound, 

good and functional condition. Otherwise, the Train Yard shall 

be maintained as set forth in the Joint Operating Agreement. 

9.2 Common Area and Exclusive Area. Catellus shall keep 

and maintain the Common Area and Exclusive Area in a neat, clean, 

safe, sound, good, functional and orderly condition (which shall 

include daily janitorial service), properly lighted and 

landscaped, shall, as more particularly set forth in Section 

10.3, provide security services therein, and shall, subject to 

Section 20, repair any damage to the facilities thereof. Such 

maintenance shall comply with the standards set forth in 

Exhibit N hereto. Metrolink shall maintain, repair and replace 

all of the Metrolink Common Area Equipment and Metrolink 

Exclusive Area Equipment so as to keep the Metrolink Common Area 

Equipment and Metrolink Exclusive Area Equipment at all times in 

a neat, clean, safe1 sound, good and functional condition. 

10. Services to be Supplied by Catellus. 

10.1 Temperature. Catellus shall provide heating and 

ventilation systems for the interior of Union Station, and 

Métrolink will abide by all rea8onable regulations and 

requirements which qatellus may prescribe to permit the proper 

functioning and protection of such systems. The cost of heating 

and ventilating the interior of Union Station shall be a Common 

Area Expense. Catellus reserves the right upon reasonable notice 

to Metrolink (to the extent notice is practicable under the 

circumstances) to stop the heating and ventilation systems when 
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necessary by reason of accident or emergency or for repairs, 

alterations, replacements or improvements, which, in the 

reasonable judgment of Catellus, are desirable or necessary, 

until such repairs, alterations, replacements or improvements 

shall have been completed. Catellus agrees to make any necessary 

repairs, alterations, replacements or improvements to the heating 

pd venti.ation systems within a reasonable period of time, with 

due diligence, and with minimum practical interference with 

Netrolink's use of Union Station. 

10.2 Utilities. Catellus shall cause to be supplied to the 

Train Yard electrical power sufficient to operate the Train Yard, 

as well as 480 volt standby power at track level £ or train 

operations. Catellus shall also cause to be supplied in the 

Common Area and Exclusive Area lighting, electrical, water and 

other utilities reasonably necessary for Metrolink to be able to 

exercise its rights under this Agreement. 

1O. Security. Catellus shall provide security or shall 

cause security to be provided for the Common Area. Security in 

the Train Yard shall be the responsibility of the Yard Operator. 

Metrolink, at its sole cost and expense, may, but shall have no 

ol3ligation to, provide additional security within the Train Yard, 

the Exclusive Area and upon Metrolink's trains. Catellus and 

Iwletrolink agree, to the extent reasonable, to maximize the 

coordination, communication and cooperation between their 

security personnel. 
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Lie. 

Metrolink shall promptly pay and discharge any and all 

liens arising out of construction1 work done or suffered or 

permitted to be done by Metrolink pr its contractors, agents and 

representatives on Union Station, and shall indemnify Catellus 

against ally loss incurred by Catellus on account of such liens. 

Metr.olink shall have the right t.o contest the correctness or 

validity of any lien provided that it first posts a lien release 

bond in accordance with California law. Catellus is hereby 

authorized to post any notices or take any other action upon or 

with respect to Union Station that is or may be permitted by law 

to prevent the attachment of any such liens to Union Station; 

provided, however, that failure of Catellus to take any such 

action shall not relieve Metrolink of any obligation or liability 

under this or any other section hereof. 

12. Arbitration; Attorneys' Fees. 

12.1 Arbitration. The parties shall negotiate in good 

faith to attempt to resolve any disputes under this Agreement. 

If such negotiations fail the parties shall arbitrate any 

disputes. Any dispute hereunder shall be submitted to a 

three-person arbitration panel composed of one person selected by 

each party and a neutral arbitrator chosen by agreement of the 

party-selected arbitrators. The parts? initiating the arbitration 

shall notify the other party of its arbitrator. The other party 

shall have 30 calendar days after receipt of such notice in which 

to select its arbitrator. Judgment upon the award rendered by 
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the arbitrators may be entered in any court having jurisdiction 

thereof. If any party fails to select an arbitrator within the 

applicable time period, the other arbitrator(s) shall be 

empowered to render any award. Arbitration proceedings hereunder 

shall be conducted in accordance with California Code of Civil 

Procedure sections 1280 et seq. (including the discovery 

provisions. of. Calif ornia..Code of Civil Procedure 1283.05).,. and 

all arbitration awards shall be final and binding upon the 

parties to the extent provided therein. 

12.2 Attorneys' Fees. 1n the event that either party 

brings an action, either arbitration or judicial proceeding, to 

enforce the terms of this Agreement or to obtain a declaration of 

rights hereunder, the prevailing party in any such action shall 

be entitled to its reasonable attorneys' fees to be paid by the 

other party as determined by the court or arbitrator(s). 

13. Insurance. 

13.1 pequired Metrolink Coverages. Metrolink shall obtain 

and keep in full force and effect at all times during the term of 

this Agreement the following insurance: 

13.1.1 General Liability Insurance. A policy of 

general liability insurance (occurrence form, if available at 

conunercially reasonable rates) having a combined single limit of 

not less than Ten Million Dollars ($10,000,000) per occurrence, 

providing coverage for, among other things, blanket contractual 

liability, premises, products/completed operations and personal 

injury coverage, with deletion of (a) the exclusion for 

59 DBLA-11075L.12 
November 17, 1992 



. 
operations within fifty (50) feet of a railroad track (railroad 

protective liability), if applicable, and (b) the exclusion for 

explosion, collapse or underground hazard, if applicable; 

provided, however, that if any portion of the $10,000,000 

coverage is in the form of a tclaimsmaden rather than an 

occurrence" policy, "tail" coverage must be purchased with 

limits equal to the claims-made policy for one additional year;. 

13.1.2 Automobile Liability Insurance. Metrolink 

has required all bus operators to obtain comprehensive automobile 

liability insurance having a combined single limit of not less 

than Tho Million Dollats ($2,000,000) per occurrence and insuring 

Metrolink and Catellus against liability for claims arising out 

of ownership, maintenance or use of any owned, hired or non-owned 

automobiles; 

13.1.3 workers' Compensation and Employer's 

Liability Insurance, workers' compensation insurance having 

limits not less than those required by state statute, and federal 

statute, if applicable, and covering all persons employed by 

Metralink in the conduct of Metrolink's operations (including the 

all states endorsement and, if applicable, the volunteers 

endorsement), together with employer's liability insurance 

coverage in the amount of at least One Million Dollars 

($1,000,000); and 

13.1.4 Property Insurance. Metrolink shall obtain 

and ma.intain a policy or policies of fire and extended coverage 

insurance covering Metrolink's Corimion Area Equipment, Metrolink's 

Exclusive Area Equipment and Metrolink' S Train Yard Equipment in 
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commercially reasonable amounts. Each policy obtained by 

Netrolink shall be an "all risk" policy of insurance or 

equivalent insuring against all risks, including loss or damage 

by fire, windstorm, earthquake (unless waived by Catellus or not 

available at commercially reasonable rates), aircraft; vehicle, 

smoke damage and sprinkler leakage. 

a32 General Prtvisior1sRearding NetrOljnk Insurance. 

13.2.1 Insurance Companies. Insurance required to 

S 

be maintained by Metrolink shall be written by companies having a 

"General Policyholders Rating" of at least A-nil as set forth in 

the most current issue of "Best's Insurance Guide' or as are 

otherwise acceptable to Catellus. The cost and expense of all 

insurance obtained by Metrolink shall be borne by Metrolink. 

13.2.2 Certificates of Insurance. Metrolink shall S 
deliver to Catellus certificates of insurance with original 

endorsements for all coverages required by this Section 13. The 

certificate and endorsements for each insurance policy shall be 

signed by a person authorized by the insurer to bind coverage on 

its behalf. The certificates and endorsements shall be on forms 

reasonably acceptable to Catellus. Metrolink shall, at least ten 

(10) days prior to expiration of any of the policies, furnish 

Catellus with certificates of renewal or "binders" thereof. Each 

certificate shall expressly provide that such policies shall not 

be cancelable or otherwise subject to modification except after 

sixty (60) days prior written notice to Catellus (except in the 

case of cancellation for nonpayment of premium in which case 
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cancellation shall not take effect until at least ten (10) days 

notice has been given to each additional insured) - 

13.2.3 Additional Insured. Catellus and its 

Mortgagees shall be named as additional insureds under all of the 

policies required by Section 13.1.1 (Commercial General Liability 

Insurance) and Section 13.1.2 (Automobile Liability Insurance). 

The policies required under Sections 13.1.1 and 13 .1.2shafl 

provide for severability of interest. 

13.2.4 Excess Coverage. Any umbrella liability 

policy or excess liability policy must satisfy the terms of 

Section 13.1.1 above and will provide that if the underlying 

aggregate is exhausted, the excess coverage will drop down as 

primary insurance, if available at commercially reasonable rates. 

13.2.5 Notification of Incidents. Metrolink shall 

notify Cate].lus, within twenty-four (24) hours after Metrolink 

obtains knowledge thereof, of the occurrence of any accidents or 

incidents which could give rise to a claim under any of the 

insurance policies required to be maintained by Metrolink under 

Section 13.1. 

13.3 Self-Insurance. Notwithstanding anything in this 

Section 13 to the contrary, provided that Metrolink can 

demonstrate to the reasonable satisfaction of Catellus that 

Metrolink has a funded reserve for losses not covered by 

insurance of at least Ten Million Dollars ($10,000,000) by 

provision of the following documentation or such other 

information as Catellus may reasonably request, Metrolink may 

self-insure with respect to the insurance requirements in 
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Section 13.1. If Metrolink desires to self-insure with respect 

to all or a part of the above-required insurance, it shall submit 

the following to Catellus: 

13.3.1 Evidence, in font of a letter executed by 

Metrolink's Director of Risk Management, confirming that 

Metrolin3c has a formal policy of self-insurance for the amount 

required to be insured; . . 

13.3.2 A letter from Metrolink indicating that 

Metrolink has a funded reserve for, losses not covered by 

insurance of at least Ten Million Dollars ($10,000,000); 

13.3.3 The name and address of legal counsel and 

claims representatives under the self-insurance program; and 

13.3.4 with respect to workers' compensation 

coverage, a certificate to self-insure from the Calif ornia 

Department of Industrial Relations. 

If, based upon the information provided, Catellus 

determines that Netrolink has met the above-described criteria, 

Catellus shall permit Metrolink to self-insure with respect to 

all or a portion of the required insurance. In that event, the 

provisions of Sections 13.1 and 13.2 shall' not apply. 

Metrolink shall update the funded reserve information 

provided to Catellus on an annual basis. Metrolink shall notify 

Catellus of any change in its program of self-insurance within 

tenS (10) business days folloviing such change. Whenever Catellus 

reasonably determines that the funded reserve of Metrolink has 

fallen below Ten Million Dollars ($10,000,000) or that the 

program of self-insurance, as revised, fails to meet industry 
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standards for such insurance, Catellus tray, in its sole 

discretion, require that Netrolink immediately obtain and file 

certificates of insurance as described above and may restrict 

Metrolink entry onto Union Station until such time as the 

reauired certificates have been delivered to Catellus. 

13.4 Required Catellus Coverage. Catellus shall obtain and 

keepin force at all times-during the-term of this Agreement a 

policy of corrunercial general liability insurance (occurrence 

form, if available at conirnercially reasonable rates) having a 

combined single limit of not less than Ten Million Dollars 

($10,000,000) per occurrence, providing coverage for, among other 

things, blanket contractual liability, premises, 

- products/completed operations and personal and advertising injury 

coverage, with deletion of (a) the exclusion for operations 

within fifty (50) feet of a railroad track (railroad protective 

liability), if applicable, and (b) the exclusion for explosion, 

collapse or underground hazard, if applicable. 

13.5 General Provisions Regarding Catellus Insurance. 

13.5.1 certificates of Insurance. Catellus shall,. 

upon written request, deliver to Metrolink a certificate of 

insurance for the coverage required by Section 13.4. The 

certificate shall be signed y a person authorized by the insurer 

to bind coverage on its behalf. 

13.5.2 Excess Coverage. Any unthrella liability 

policy or excess liability policy must satisfy the terms of 

Section Th1 above and will provide that if the underlying 
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aggregate is exhausted, the excess coverage will drop down as 

primary insurance, if available at commercially reasonable rates. 

13.5.3 Notification of Incidents. Catellus will 

notify Metrolink, within twenty-four (24) hours after Catellus 

obtains knowledge thereof, of the occurrence of any accidents Or 

incidents which could give rise to a claim under the insurance 

policy required to be xnaintained.by Catellus under Section 13.4.. 

14. Liability. 

14.1 Netrolink's Conduct. Metrolink agrees to indemnify 

and save harmless Catellus and its Pennittees from any and all 

loss, cost, damage, expense and liability (including defense 

costs and legal fees) relating to injuries to or death of any 

person or persons or loss, damage or destruction to any property 

which results from the negligence or intentional misconduct of 

Metrolink, its employees, agents, contractors, servants, vendors 

or suppliers. 

14.2 Catellus' Conduct. Catellus agrees to indemnify and 

save harmless Metrolink and its Permittees from any and all loss, 

cost, damage, expense and liability (including defense costs and 

.legal fees) relating to injuries tO or death of any person or 

persons or loss, damage or destruction to any property which 

results from the negligence or intentional misconduct of 

Catellus, its employees, agents, contractors, servants, vendors 

or suppliers. 

14.3 Joint Conduct. In the event of any loss, cost, 

damage, expense or liability relating to injuries to or death of 

any person or persons or loss, damage or destruction to any 
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property which results from the negligence or intentional 

misconduct of both Metrolink, its employees, agents, contractors, 

servants, vendors or suppliers, on the one hand, and Catellus, 

its employees, agents, contractors, servants, vendors or 

suppliers, on the other hand, each party shall bear such loss, 

cost, damage, expense or liability in accordance with its 

relative -degree of fault. Metrolink shall, at-its expense, 

defend with counsel reasonably satisfactory to Catellus and its 

insurer, any such claim brought against Catellus, Metrolink 

and/or any of their respective employees, agents, Contractors, 

servants, vendors or suppliers, arising out of an incident in the 

Exclusive Area or Metrolink's Transit Services or other 

operations at Union Station. Catellus shall, at its expense, 

defend with counsel reasonably satisfactory to Metrolink and its 

insurer, any such claim brought - against Catellus, Metrolink 

and/or any of their respective employees, agents, contractors, 

servants, vendors or suppliers, arising out of an incident in the 

Common Area or Train Yard (other than an incident in the Common 

or Train Yard arising out of Metrolink's Transit Services or 

- 

- other operations at Union Station) 

14.4 '4etrolink's Eauipment and Construction. Netrolink 

agrees to irdemnify and save harmless Catellus and its Permittees 

from any and all loss, cost, damage, expense and liability 

(including defense costs and legal fees) relating to injuries to 

or death of any person or persons,.or loss, damage or destruction 

to any property, which arises from, out of or in connection with 

. any Metrolink Common Area Equipment, Metrolink Exclusive Area 
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Equipment or Metrolink Train Yard Equipment installed by 

Metrolink in Union Station, or any construction performed by or 

on behalf of Metrolink in, on, under or above Union Station, 

except to the extent that such injury, death, loss, damage or 

destruction results from the negligence or intentional misonduct 

of Catellus, its employees, agents, contractors or servants. 

14.5 catellus' Constructiorr. Catellus agrees to indemnify 

and save harmless Metrolink and its Permittees from any and all 

loss, cost, damage, expense and liability (including defense 

costs and legal fees) relating to injuries to or death of any 

person or persons, or loss, damage or destruction to any 

property, which arises from, out of or in connection with 

construction performed by or on behalf of Catellus in, on, under 

or above Union Station (including construction above the Train 

Yard), except to the extent that such injury, death, loss, damage 

or destruction results from the negligence or intentional 

misconduct of Metrolink, its employees, agents, contractors or 

servants. 

14.6 Notice and Defense. Except as otherwise provided in 

Section 14.3, in case suit shall at any tine be brought against 

either Metrolink or Catellus asserting a liability against which 

the other agrees to indemnify and save harmless the party sued, 

the indemnifying party shall, at its own cost and expense and 

without any cost or expense whatever to the party sued, defend 

such suit and indemnify and save harmless the party sued against 

all costs and expenses thereof and promptly pay or cause to be 

- paid any final judgment recovered against the. party sued; 
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provided, however, that the party sued shall promptly upon the 

bringing of any such suit against it give notice to the 

indemnifying party and thereafter provide all such information as 

may from time to tine be requested. Eadh party shall furnish to 

the other all such information relating to claims made for 

injuries, deaths, losses, damage or destruction of the type 

covered by this Section 14 as such other party may from time to 

time reasonably request. 

15. Hazardous Materials; Environmental Comoliance. 

15.1 compliance. Neither party shall cause or permit any 

Hazardous Materials to be brought upon, generated, stored, 

handled or disposed of in, on or about any portion of Union 

Station in violation of any applicable federal, state or local 

laws, regulations or ordinances, provided that the foregoing 

shall not prohibit any party from bringing onto, storing, 

handling and using at Union Station such Hazardous Materials as 

are necessary in connection with such party's business so long as 

(i) such Hazardous Materials are stored, handled and used only in 

such quantities as are reasonably necessary for such party's 

business, (ii) such Hazardous Materials are !tored, handled and 

used in accordance with all applicable federal, state and local 

laws, regulations and ordinances, as well as any manufacturer's 

instructions for such storage, handling and use, and otherwise in 

a prudent manner, and (iii) any of such Hazardous Materials that 

are not used in such party's business are disposed of properly in 

accordance with all applicable federal, state and local laws, 
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regulations and ordinances, as well as any manufacturer's 

instructions for such disposal, and otherwise in a prudent 

manner, at a location other than Union Station. 

15.2 Disclosure Dates. On or before each Disclosure Date, 

Metrolink shall, upon written request from Catellus, disclose to 

Catellus in wriing the names and amounts of all Hazardous 

Materials tihich are known by Metrolink tohave been generated, 

stored, used or disposed of by Metrolink or its contractors or 

agents in, on or about Union Station during the calendar year 

preceding the Disclosure Date, or which Metrolink or its 

contractors or agents intend to generate, store, use or dispose 

of in, on or about Union Station for the calendar year in which 

such Disclosure Date occurs. In addition, each party shall 

immediately notify the other party in writing of any release of 

Hazardous Materials in, on or about Union Station caused by such 

party or of which such party obtains knowledge, and shall provide 

to the other party a copy of any notices of violation or 

investigation received by such party from any governmental agency 

pertaining to Hazardous Materials in, on or about Union Station. 

15.3 Remediation. If the presence of any Hazardous 

Material in, on or about Union Station brought onto, stored, 

handled or used, or caused to be brought onto, stored, handled or 

used, by either Catellus or Metrolink results in any release, 

spill or discharge on Union Station, such responsible party shall 

promptly take all actions at its sole expense as are necessary to 

remediate Union Station to the satisfaction of the governmental 

- agency or agencies having jurisdiction thereof. Any actions 
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taken by Metrolink under the preceding sentence shall be taken 

only after obtaining the prior approval of Catellus, which 

approval shall not be unreasonably withheld or delayed so long as 

such action would not potentially have any material adverse long- 

term or short-term effect upon Union Station and provided the 

responsible party indemnifies the other in accordance with 

Section 14. 

15.4 Request Regarding Compliance. From time to time, upon 

either party's request, the other party shall deliver to the 

requesting party, in writing and in a form reasonably 

satisfactory to the requesting party, evidence of its compliance 

with the provisions of this Section 15. 

16. Duration and Termination of Easements. 

16.1 Duration. Except as otherwise provided in this 

Agreement, the Easements granted under this Agreement shall 

expire on October 25, 1993, unless extended by the parties in 

writing or terminated as expressly provided in Section 16.2. 

6.2 Termination. 

16.2.1 This Agreement and the easements and rights 

1.granted to Metrolink and its Permittees hereunder may be 

terminated by Catellus only as follows: 

(a) In the event an Event of Default on the part 

of Netrolink occurs, datellus may terminate this Agreement upon 

written notice to Metrolink; or 

(b) In the event an Abandonment has occurred, 

provided that no Abandonment shall be deemed to have occurred 

70 DBLA-llO7SL.12 
November 17, 1992 



unless Catellus has given Metrolink written notice, at least one 

year before an Abandonment will occur, to the effect that 

Catellus believes an Abandonment may occur. 

16.2.2 This Agreement may be tenninated by Metrolink 

upon not less than one year's prior written notice to Catellus, 

in. the event that Metrolink has firm plans and proper authority 

to discontinue its passenger train operation in Los-Angeles, 

California or to conduct such operation into or through another 

passenger facility in Los Angeles, California. In the event that 

this Agreement is so terminated, Metrolink shall restore Union 

Station in accordance with, and to the extent required by, 

Section 8.1. 

17. Defaults and Remedies. 

17.1 Metrolink Default. The occurrence of any one or more 

of the following events shall constitute an "Event of Default" 

under this Agreement on the part of Metrolink: 

17.1.1 The failure by Metrolink to make any payment 

of Expenses or any other payment required to be made by Metrolink 

-pursuant to the terms of this Agreement as and when due, where 

such failure shall have continued for a period of 30 days after 

Metrolink's receipt of written notice thereof from Catellus; or 

17.1.2 The failure by Metrolink to observe or 

pe±form any of the covenants, conditions or provisions of this 

Agreement to be observed or performed by Netrolink, other than as 

described in Section 17.1.1 above, as and when due, where such 

failure shall have continued for a period of 30 days after 
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Metrolink's receipt of written notice thereof from Catellus; 

provided, however, that if the nature of Metrolink's default is 

such that more than 30 days are reasonably required for its cure, 

then Netrolink shall not be deemed to be in default if Metrolink 

cotnuenoes such cure within said 30-day period and thereafter 

diligently prosecutes such cure to completion. 

17:2 Catellus Default. The occurrence of the following 

event shall constitute an "Event of Default" under this Agreement 

on the part of Catellus; The failure by Catellus to observe or 

perform any of the covenants, conditions or provisions of this 

Agreement to be observed or performed by Catellus, as and when 

due, where such failure shall have continued for a period of 30 

days after Catellus' receipt of written notice thereof from 

SMetrolink shall constitute a default of this Agreement by 

Catellus; provided, however, that if the nature of Catellus' 

default is such that more than 30 days are reasonably required 

for its cure, then Catellus shall not be deemed to be in default 

if Catellus commences such cure within said 30-day period and 

:.theflt diligently prosecutes such cure to completion. 

17.3 Disputes. In the event of any dispute between the 

parties with respect to an alleged default or an alleged Event of 

Default, the parties shall submit their dispute to arbitration in 

accordance with the provisions of Section 12.1. The arbitration 

award shall be enforceable as provided in the California Code of 

Civil Procedure. 

17.4 Remedies. Upon the occurrence of an Event of Default, 

the non-defaulting party shall have all available remedies at law 
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or in equity, including, in the case of an Event of Default on 

the part of bletrolink under Section 17.1, tennination of this 

Agreement as provided in Section 16.2. 

17.5 Waiver. No waiver by either party of any provision 

hereof shall be deemed a waiver of any other provision hereof or 

of any subsequent breach of the same or any other provision. 

Either party's consent to, or approval of, any.actshall not be 

deemed to render unnecessary the obtaining of such party's 

consent to or approval of any subsequent act by the other party. 

18. Assignment, Subletting and Encumbering. 

18.1 By Metrolink. This Agreement may not be sold, 

assigned, conveyed, sublet, mortgaged or otherwise transferred by 

operation of law or otherwise, in whole or in part, by Netrolink 

without the prior written consent of Catellus, which consent 

Catellus may withhold in its sole and absolute discretion; 

provided, however, that Metrolink may assign all of its rights 

and interests under this Agreement to a governmental authority 

which is financially and operationally capable if Metrolink 

provides to Catellus such information as is reasonably requested 

by Catellus to enable Cateflus to verify such governmental 

authority's financial and operational capabilities and Catellus 

fails to reasonably object to the financial or operational 

capability of such proposed assignee within 30 days after 

Catellus receives such information. In the event that Catellus 

consents to any proposed transfer of this Agreement, or in the 

event of any proposed transfer for which Catellus' consent is not 

73 DBLA-11075L.12 
November 17, 1992 



(I 

required, such sale, assignment, conveyance or transfer shall be 

subject to the terms and conditions hereof. 

18.2 By Catellus. This Agreement may be assigned, 

conveyed, mortgaged or transferred by Catellus, in whole or in 

part, without the prior consent of Metrolink, provided that U) 

in the case of an assignment or transfer, Catellus shall give 

Metrolink prompt notice of the name and address of the assignee 

or transfer!e, and (ii) in the case of a mortgage, Catellus shall 

give Metrolink prompt notice of the name and address of the 

Mortgagee, and such Mortgagee shall execute a subordination, 

attornment and non-disturbance agreement with Metrolink as set 

forth in ecSionl. 

18:3 Effectof Assignment or Transfer. Every term, 

covenant and provision of this Agreement shall benefit and be 

binding upon the permitted assigns, transferees or successors of 

the parties to triis Agreement. Any permitted assignee of either 

party's rights or interests under this Agreement automatically 

shall be deemed, by acceptance of such rights or interest, to 

have assumed all obligations under this Agreement relating to 

such rights or interest, and to do any and all things reasonably 

required to carry out the intention of this Agreement; and the 

assignor, upon completion of the assignment, shall be relieved of 

all further liability under this Agreement in connection with the 

rights and interests assigned, except liability with respect to 

matters that may have arisen during the assignor's period of 

ownership of an assigned interest in Union Station, which 

liabilities remain unsatisfied at the time of the transfer. 
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19. Subordination, Attornment and Non-Disturbance. 

19.1 Subordination and Non-Disturbance. This Agreement, at 

Catellus' option, shall be subordinate to any mortgage, deed of 

trust or any other hypothecation or security now or hereafter 

placed upon Union Station or any portion thereof, and to any and 

all advances made on the security thereof, and to all renewals, 

modifications, consolidations, replacements and extensions 

thereof, provided that, except with respect to the deed of trust 

presently encumbering Union Station executed by Catellus for the 

benefit of Bank of America, no such subordination shall be 

effective unless Catellus shall provide Metrolink with a written 

agreement from the holder or beneficiary of such mortgage, deed 

of trust, hypothecation or other security, as the case may be, 

confinting that Metrolinic's right to quiet possession of the 

Easements and the other, rights of Netrolink under this Agreement 

shall not be disturbed so long as Metrolink observes and performs 

all its obligations under this Agreement. Within 30 days after 

the date of this Agreement, Catellus shall use its best efforts 

to deliver to Metrolink, with respect to the deed of trust 

presently encumbering Union Station executed by Catellus for the 

benefit of Bank of America, a written agreement from Bank of 

America confirming that Metrolink's right to quiet possession of 

the Easements and the other rights of Metrolink under this 

Agreement shall not be disturbed so long as Metrolink observes 

and performs all its obligations under this Agreement. 

19.2 Attornment. In the event of any foreclosure or the 

exercise of the power of sale under any mortgage, deed of trust, 
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hypothecation or other security made by Catellus covering all or 

any portion of Union Station, Metrolink shall attorn to Catellus' 

successor upon any such foreclosure or sale and recognize the 

successor as Catellus' successor under this Agreement, provided 

such successor expressly agrees in writing to be bound to all 

future obligations under the terms of this Agreement and, if so 

required, Metrolink shall enter into a new agreement with such 

successor on the same terms and conditions as are contained in 

this Agreement. 

19.3 Purther Documents. Catellus and Hetrolink agree to 

execute any documents reasonably required to effectuate any 

subordination, non-disturbance, attornment or making of this 

Agreement prior to the lien of any such mortgage, deed of trust, 

hypothecation or other security. 

20. Casualty. 

20.1 Repair Obligations. lxi the event that any building or 

other improvement located at Union Station is damaged or 

destroyed by fire or other cause, (i) subject to the other terms 

-. and provisions of this Section 20.1, Catellus, to the extent of 

all available insurance proceeds, promptly shall repair, restore 

or reconstruct the damaged improvements, other than damaged 

Metrolink Common Area Equipment, Metrolink Exclusive Area 

Equipment and Metrolink Train Yard Equipment, unless Metrolink 

agrees otherwise, and (ii) Metrolink, to the extent of all 

available insurance proceeds, promptly shall repair, restore or 

reconstruct damaged Metrolink Common Area Equipment, Metrolink 
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Exclusive Area Equipment and Metrolink Train Yard Equipment, 

unless Catellus agrees otherwise. During such repair, 

restoration or reconstruction, Catellus shall, to the maximum 

extent possible, provide alternative access sufficient for 

MetroD-ink and its Permittees to have access to the Transit 

Services. In the event of any such daniage or destruction which 

is not covered by insurance or the cost of which exceeds the 

available insurance proceeds, or in the event Catellus' 

Mortgagees are not obligated, by the terms of any applicable 

mortgages or deeds of trust or by any provision of California 

law, to release insurance proceeds, Catellus shall have no 

obligation to repair, restore or reconstruct such improvements 

unless Metrolink and/or the other Station Users agree in writing 

to pay the entire amount of. the uninsured portion of the cost of 5 
repair, restoration or reconstruction and deposit the full amount 

thereof in an interest bearing account for the use of Catellus in 

making the required repair, restoration or reconstruction, in 

which event Catellus shall have the obligation so to repair, 

restore or reconstruct. 

20.2 No Effect upon Easements. Destruction of all or any 

portion of any building, structure or improvement which is 

subject to any easement or right of Metrolink or any of 

Metrolink's Permittees hereunder shall not terminate or destroy 

such easements or rights, but such easements and rights shall 

remain and apply to any new, rebuilt, repaired or reconstructed 

building, structure or improvement built within the portion of 

Union Station subject to such easements and rights. 5 
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21. Condemnation. 

21.1 Effect on Agreement Catellus shall give written 

notice to Netrolink of a Condemnation or knowledge of any 

proposed Condemnation of any portion of Union Station. In the 

event that Union Station or any portion thereof is taken by 

Condemnation, and such Condemnation does not, in Metrolink's 

opinion, result in an Impairment, then this Agreement shall be 

deemed modified so as to exclude from Union Station the part 

taken or sold and any sums payable and/or calculated under this 

Agreement based on area shall be adjusted proportionately. If, 

in Metrolink's opinion, the Condemnation does result in an 

Impairment, Metrolink shall have the right to terminate this 

Agreement pursuant to Section 16.2.2 hereof, upon the giving of 

90 days' notice as provided therein. 

21.2 Condemnation Award. . In the event of any Condemnation, 

the award for the value of the land and improvements so taken or 

sold shall belong exclusively to Catellus, or to its Mortgagees 

and lessees, as their interest may appear; provided, however, 

that, subject to the rights of Catellus' Mortgagees, Metrolink 

shall be entitled to that portion of any such award to the extent 

that its actual damages from the Condemnation, including damages 

to its Metrolink Train Yard Equipment:, Metrolink Contnon Area 

Equipment, Metrolink Exclusive Area Equipment and other 

improvements and additions (whether considered severable or non- 

severable), relocation costs and loss of business, are either 

separately stated in the damage award or are included in the 

measure of damages upon which the award is based. 
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22. Filming. 

Catellus may not grant permission to film any Xwetrolink 

train or Metrolink logo, other than as an incidental portion of 

any film, without Netrolirik's consent. Metrolink shall have the 

right to film Union statibn and the trains md facilities therein 

to promote Transit Services, upon giving prior written notice to 

Catellus. ny filming at Union Station will be coordinated by 

Catellus and shall not result in an Impairment. In the event any 

film production entity is brought to Union Station or introduced 

to Catellus by Metrolink, Catellus and Metrolink shall share the 

proceeds from such filming in a manner acceptable to both 

Catellus and Metrolink. In the event any filming at Union 

Station by any Station User other than Netrolink causes any 

I 

S 

material loss or expense to Metrolink or any material disñipticn 5 
of Transit Services, such Station User shall reimburse Metrolink 

therefor. 

23. Labor Agreements. 

In connection with carrying out their obligations under 

this Agreement, neither party shall be obligated to violate or 

-incur penalties or other costs under the terms of any then 

current labor agreements between such party and any labor 

organization representing its employees. 

24. Estoppel Certificates. 

At any time during the term of this Agreement, upon not 

less than 10 days prior written notice from either party, the 
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other party shall execute, acknowledge and deliver to the 

S 

requesting party a statement in writing (1) certifying that this 

Agreement is unmodified and in full force and effect (or, if 

modified, stating the nature of such modification and certifying 

that this Agreement, as so modified, is in full force and 

effect), (ii) acknowledging that there are not, to the responding 

party's knowledge, any uncured defaults hereunder on the part of 

the requesting party, or specifying such defaults if any are 

claimed, and (iii) providing such other information as may 

reasonably be requested in the written notice of the requesting 

party. Any such statement may be conclusively relied upon by any 

prospective purchaser or encumbrancer of Union Station or any 

portion thereof. 

25. Force Majeure; Unavoidable Delays. 

L 

In the event that the performance of any act required 

by this Agreement to be performed by either Catellus or Metrolink 

is prevented or delayed by reason of an act of God, strike, riot, 

civil unrest, lockout, labor troubles, inability to secure 

materials, restrictive governnental laws or regulations, 

inclement weather or any other cause, except financial inability, 

not the fault of the party required to perform the act, the time 

for performance of the act will be extended for a period 

equivalent to the period of delay and performande of the act 

during the period of delay will be excused; provided, however, 

that nothing contained in this Section 25 shall excuse the prompt 

payment of money by Metrolink as required by this Agreement or 
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the performance of any act rendered difficult solely because of 

the financial condition of the party, Catellus or Metrolink, 

required to perform the act.. 

26. thoritv; Ouiet Enloyment. 

Catellus covenants, warrants and represents that it has 

full right and power to execute and perform this Agreement and to 

grant the estate granted herein and that Metrolink shall, so long 

as it performs the covenants and provisions hereof, peaceably and 

quietly have, hold and enjoy its rights under this Agreement. 

Other than as set forth in the preceding sentence, this Agreement 

is given without warranty of title of any kind, express or 

implied, and no other covenant or warranty of title shall be 

implied from the use of any word or words contained herein. 

27. fls. 
All notices, consents, demands and other communication 

required or permitted hereunder or by law shall be validly given 

only if in writing and delivered in person to an officer or duly 

authorized representative of the party to whom it is delivered, 

or deposited in the United States mail, duly certified or 

registered, return receipt requested, postage prepaid, and 

addressed to the party for whom intended as follows: 
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To Catellus: 

Catellus Development Corporation 
800 North Alameda Street, Suite 100 
Los Angeles, California 90012 

Attention: Vice President, Development 

With a copy to: 

Catellus Development Corporation 
1065 North PacifiCenter Drive, Suite 200 
Anaheim, California 92806 

Attention: Assistant General Counsel 

To Metrolink: 

Southern Calif ornia Regional Rail Authority 
818 West Seventh Street, Suite 700 
Los Angeles, California 90017 

Attention: Executive Director 

. With a copy to: 

. 

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

Attention: Executive Director and 
Manager of Real Estate 

And to: 

Office of th& County Counsel 
Los Angeles County Transportation Commission 
818 West Seventh Street 
Los Angeles, California 90017 

Attention: Assistant County Counsel - 

Public Works 

Any party may by written notice to the others specify 

different addresses, persons or entities for notice purposes. 
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28. General Provisions. 

28.1 Time of the Essence. Time is of the essence of each 

term and provision of this Agreement. 

28.2 Entire Agreement: Modification. This Agreement 

contains the entire agreement of the parties and supersedes any 

prior written or oral agreements between them concerning the 

subject matter hereof. The terms and conditions of this 

Agreement, shall not be modified, amended, waived or repealed, 

except by the written agreement of the parties. 

28.3 Recording of Agreement. The parties contemplate that 

this Agreement shall be recorded by Metrolink and Metrolink shall 

pay any applicable recording fees. Metrolink's rights under this 

Agreement shall run with the land, and all easements created by 

or pursuant to this agreement shall be appurtenant easements and 

not easements in gross. 

28.4 Construction of Agreement. This Agreement shall be, 

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

This Agreement is the joint work product of both parties and, 

:accorr this Agreement shall not be construed in favor of, 

or more strictly against, either party on the basis that such 

'party did or did not participate in the drafting of this 

Agreement. Whenever a singular number is used in this Agreement 

and when required by the context, the same shall include the 

plural, and the masculine gender shall include the feminine and 

neuter genders, and vice versa, and the word "person" shall 

include corporations, partnerships, firms, associations and Other 

entities. 
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28.5 Execution of Documents. Each party hereto agrees to 

execute such documents and instruments as may be reasonably 

required to enable the other party to conflruct improvements as 

contemplated herein, including, without limitation, building 

permit applications, parcel maps, etc., provided that the 

executing party shall not be required to incur any liability or 

expense in connection therewith. 

28.6 everabi1ity. In the event that any term or provision 

contained in this Agreement is held to be invalid or 

unenforceable by any court of competent jurisdiction, the fact 

that such term or provision is invalid or unenforceable shall in 

no way affect the validity and enforceability of any other term 

or provision of this Agreement. 

28.7 Qaptions. The captions and headings of the different 

sections in this Agreement are inserted for the convenience of 

reference only, and are not to be taken as part of this Agreement 

or to control or affect the meaning, construction or 

interpretation of this Agreement. 

28.8 o Dedication. The provisions of this Agreement are 

not. intended to and do not constitute a dedication for public 

uS. The rights herein created are private and for the benefit 

only of the parties hereto, their successQrs and assigns, and the 

other permitted parties expressly referred to in this Agreement. 

28.9 Successors and Assigns. All covenants and obligations 

of the parties hereunder shall bind their successors and assigns 

whether or not expressly assumed by such successors and assigns. 

. 
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29.10 Consent. Except as may otherwise be set forth 

herein, where the consent or approval of a party is required, 

such consent or approval shall not be unreasonably withheld or 

delayed on conditioned upon the payment of any sum of money. 

28.11 xhibits. All exhibits and addenda, if any, attached 

hereto constitute an integral part of this Agreement. 

28.12 Counterparts. This Agreement may be executed in any 

number of counterparts, each of which shall be deemed an 

original, but all of which together shall constitute the same 

instrument - 
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IN WITNESS WHEREOF, authorized representatives of 

Metrolink and Catellus have duly executed this Agreement as of 

the day and year first above written. 

CA 
a 

By 

By: 

Name: ,n. vry7 

Title: ,'sr Se CMf775tc/ 

SOUTHERN CALIFORNIA REGIONAL RAIL 
AUTHORITY, a California joint powers 
authority existing pursuant to Sections 
6500 et g. of the California 
Government Code and Section 130255 of 
the California Public Utilities Code 

By: 

Name: 

Title: 

By: 

Name: 

Title: 
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IN WITNESS WHEREOF, authorized representatives of 

Metrolink and Catellus have duly executed this Agreement as of 

the day and year first above written. 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

By: 

Name: 

Title: 

By: 

Name: 

Title: 

SOUTHERN CALIFORNIA REGIONAL RAIL 
AUTHORITY, a California joint powers 
authority existing pursuant to Sections 
6500 t. of the California 
Government Code and Section 130255 of 
the California Public Utilities Code 

By: t ?C 

*&ti 

Title: CJ-iMr 

By: 

Name: 

Title: 
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Commitment No.: NCS-46l269-8- 

Page Numba: 1 

First American Title Insurance Company 

National Commercial Services 
1850 Mt. Diablo Blvd., Suite 300 

Walnut Creek, CA 94596 

November 02, 201bflevised November 15, 2010 

Christianne C. then, Esq. 

Pro Log is 
807 Broadway, Ste. 210 
Oakland, CA 94607 

Phone: (510)267-3414 
Fax: (510)267-0940 

">7 

Order Number: NS-461269-8-CC 

Property: Los Angeles Union Station, , CA 

Attached please find the following item(s): 

Commitment 

Thank You for your confidence and support. We at First American Title Insurance Company maintain the 
fundamental principle: 

Customer first! 

Flist American ride Insurance Company 

r 
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Form No. 1068-2 

ALTA Plain Language Commitment 

First American Title 

INFORMATION 

Ccmmthiient No.: N-461269-8-O 
Page Number: 2 

The Title Insurance Commitment is a legal contract between you and the company. It is issued to show 
the basis on which we will issue a Title Insurance Policy to you. The Policy will insure you against certain 
risks to the land title, subject to the limitations shown in the policy. 

The Company will give you a sample of the Policy form, if you ask. 

The Commitment is based on the land title as of the Commitment Date. Any changes in the land title or 
the transaction may affect the Commitment and the Policy. 

The Commitment is subject to its Requirements, Exceptions and Conditions. 

This information is not part of the title insurance commitment. 

TABLE OF CONTENTS 

Agreement to Issue Policy 

Schedule A 

Page 

3 

1. Commitment Date 4 
2. Policies to be Issued, Amounts and Proposed Insured 4 

3. Interest in the Land and Owner 4 

4. Description of the Land 4 

Schedule B-i Requirements 

Schedule B-2 - Exceptions 

Conditions 

YOU SHOULD READ THE COMMITMENT VERY CAREFULLY. 
If you have any qudons about the Commitment, 

please contact the issuing office. 

First American Title Insurance Company 
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Form No. 1068-2 Commitment No.: NCS-461269-8-(X 

ALTA Plain Language Commitment Page Numba: 3 

COMMITMENT FOR TITLE INSURANCE 

Issued by 

First American Title 

Agreement to Issue Policy 

We agree to issue a policy to you according to the terms of this Commitment. 

When we show the policy amount and your name as the proposed insured in Schedule A, this 
Commitment becomes effective as of the Commitment Date shown in Schedule A. 

If the Requirements shown in this Commitment have not been met within six months after the 
Commitment Date, our obligation under this Commitment will end. Also, our obligation under this 
Commitment will end when the Policy is issued and then our obligation to you will be under the Policy. 

Our obligation under this Commitment is limited by the following: 

The Provisions in Schedule A. 

The Requirements in Schedule B-i. 

The Exceptions in Schedule B-2. 

The Conditions. 

This Commitment is not valid without Schedule A and Sections i and 2 of Schedule B. 

Flirt American 71t1'e Insurance Company 



. 

Form No, 1068-2 

AUrA Plain Language Commitment 

SCHEDULE A 

Commitment No.: NCS-461269-8-CC 

Page Numbu:4 

1. Commitment Date: October 25, 2010 at 7:30 A.M. 

2. Policy or Policies to be issued: Amount 

(A) ALTA Extended Owner's Policy $0.00 
Proposed Insured: 

TPG Capital 

(B) ALTA Extended Loan Policy $0.00 
Proposed Insured: 

3. (A) The estate or interest in the land described in this Commitment is: 

Fee Simple as to Parcels A, B, C and, D and Easements as to Parcels A-i and A-2 

(B) Title to said estate or interest at the date hereof is vested in: 

Catellus Operating Limited Partnership 

4. The land referred to in this Commitment is situated in the City of Los Angeles, County of Los 

Angeles, State of California, and is described as follows: 

PARCEL A: 

THOSE PORTIONS OF LOTS 1, 2 ,3, AND LOT A OF TRACT NO. 10151, IN ThE CITY OF LOS 

ANGELES, COUNTY OF LOS ANGELES, STATE OF CAUFORNLA, AS PER MAP RECORDED IN BOOK 
157, PAGES 45, 46 AND 47 OF MAPS, RECORDS OF SAID COUNTY, DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE WESTERLY LINE OF SAID LOT 1, DISTANT ThEREON SOUTH 

10 DEGREES 01 MINUTES 01 SECONDS WEST 280.47 FEET FROM THE MOST NORThERLY 
CORNER OF SAID LOT A; ThENCE ALONG SAID WESTERLY LINE OF LOT 1 AND ThE WESTERLY 

UNE OF LOT 2, SOUTH 10 DEGREES 01 MINUTES 01 SECONDS WEST 463.50 FEET TO A POINT 
DISTANT ThEREON NORTh 10 DEGREES 01 MINUTES 01 SECONDS EAST 566.33 FEET FROM 
ThE SOUTHWESTERLY CORNER OF SAID LOT 2; THENCE SOUTH 79 DEGREES 58 MINUTE.S 59 
SECONDS EAST 110.20 FEET; THENCE SOUTH 10 DEGREES 01 MINUTES 01 SECONDS WEST 
371.78 FEET TO ThE NORTHERLY LINE OF THE LAND DESCRIBED IN DEED TO METROPOUTAN 
WATER DISTRICT OF SOUTHERN CALIFORNIA, RECORDED MAY 31, 1996 AS INSTRUMENT NO. 
96-858207 OF OFFICIAL RECORDS OF SAID COUNTY; ThENCE ALONG SAID NORTHERLY LINE, 
SOUTh 79 DEGREES 58 MINUTES 59 SECONDS EAST 16.62 FEET TO AN ANGLE POINT 
THEREIN; THENCE ALONG THE WESTERLY, NORTHERLY AND EASTERLY LINES OF THE LAND 

DESCRIBED IN SAID DEED, ThE FOLLOWING 9 COURSES: 

1. NORTH 10 DEGREES 01 MINUTES 01 SECONDS EAST 30.19 FEET; 

2. SOUTH 79 DEGREES 58 MINUTES 59 SECONDS EAST 95.49 FEET; 

3. NORTh 10 DEGREES 01 MINUTES 01 SECONDS EAST 132.77 FEET; 
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ALTA Nain Language Commitment 

Commitment No.: NCS-461269-8<C 

Page Numbe: 5 

4. SOUTh 79 DEGREES 58 MINUTES 59 SECONDS EAST 49.25 FEET; 
5. NORTH 10 DEGREES 01 MINUTES 01 SECONDS EAST 12.44 FEET; 

6. SOUTH 79 DEGREES 58 MINUTES 59 SECONDS EAST 34.77 FEET; 
4.' NORTH 10 DEGREES 01 MINUTES 01 SECONDS EAST 117.77 FEET; 

8. SOUTH 79 DEGREES 58 MINUTES 59 SECONDS EAST 326.60 FEET; 

9. SOUTH 10 DEGREES 01 MINUTE 01 SECONDS WEST 434.05 FEET TO THE NON-TANGENT 
CURVED NORTHERLY UNE OF THE LAND DESCRIBED IN PARCEL 71955-1 (AMENDED) IN THE 
FINAL ORDER OF CONDEMNATION ENTERED IN LOS ANGELES COUNTY SUPERIOR COURT CASE 

NO. C416021, A CERTIFIED COPY OF WHICH WAS RECORDED MARCH 11, 1987 AS 
INSTRUMENT NO. 87-366265 OF OFFICIAL RECORDS OF SAID COUNTY, SAID NON-TANGENT 
CURVE, BEING CONCAVE TO THE NORTH, HAVING A RADIUS OF 970.00 FEET, AND TO WHICH 
BEGINNING A RADIAL LINE BEARS SOUTH 07 DEGREES 34 MINUTES 13 SECONDS WEST; 
THENCE ALONG SAID NORTHERLY UNE THE FOLLOWING ThREE COURSES: 

1. EASTERLY 128.18 FEET ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 07 DEGREES 

34 MINUTES 17 SECONDS 
2. NORTh 89 DEGREES 59 MINUTES 56 SECONDS EAST 140.00 FEET TO THE BEGINNING OF A 
CURVE, CONCAVE TO THE SOUTH, AND HAVING A RADIUS OF 4,330.00 FEET 

3. EASTERLY 38.55 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 00 DEGREES 30 
MINUTES 36 SECONDS, TO A UNE PARALLEL WITH AND 936.12 FEET EASTERLY OF THE 
WESTERLY UNE OF SAID LOTS 1 AND 2 
THENCE ALONG SAID PARALLEL LINE, NORTH 10 DEGREES 01 MINUTES 01 SECONDS EAST 
1066.49 FEET TO THE NORThERLY UNE OF SAID LOT A; THENCE NORTH 71 DEGREES 09 
MINUTES 27 SECONDS WEST 226.65 FEET ALONG SAID NORThERLY UNE TO A POINT 
DISTANT EASTERLY 720.68 FEET FROM SAID MOST NORTHERLY CORNER OF LOT A; THENCE 
SOUTH 10 DEGREES 04 MINUTES 22 SECONDS WEST 144.08 FEET TO THE BEGINNING OF A 
CURVE, CONCAVE TO THE NORTHWEST, AND HAVING A RADIUS 15.00 FEET; THENCE 

SOUTHWESTERLY 23.55 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 89 
DEGREES 57 MINUTES 05 SECONDS; ThENCE NORTH 79 DEGREES 58 MINUTES 32 SECONDS 

WEST 340.00 FEET TO THE BEGINNING OF A CURVE, CONCAVE NORTHEASTERLY, AND HAVING 
A RADIUS OF 20.00 FEET; THENCE NORTHWESTERLY 31.42 FEET ALONG SAID CURVE, 
THROUGH A CENTRAL ANGLE OF 90 DEGREES 00 MINUTES 00 SECONDS; THENCE NORTH 10 
DEGREES 01 MINUTES 28 SECONDS EAST 174.05 FEET TO ThE BEGINNING OF A CURVE, 
CONCAVE SOUTHEASTERLY, HAVING A RADIUS OF 15.00 FEET, AND BEING TANGENT AT ITS 
EASTERLY TERMINUS WITH THAT CERTAIN COURSE IN THE SOUTHERLY UNE OF CESAR E. 

CHAVEZ AVENUE, FORMERLY MACI' STREET, AS DESCRIBED IN DEED RECORDED IN BOOK 
15023 PAGE 318, OFFICIAL RECORDS OF SAID COUNTY, SAID CERTAIN COURSE HAVING A 
RECITED LENGHT OF 216.51 FEET; THENCE NORTHEASTERLY 25.18 FEET ALONG SAID CURVE, 
ThROUGH A CENTRAL ANGLE OF96 DEGREES 10 MINUTES 14 SECONDS TO SAID CERTAIN 
COURSE; THENCE ALONG THE NORTHERLY PROLONGATION OF A RADIAL LINE THROUGH SAID 
TERMINUS, NORTH 16 DEGREES 11 MINUTES 43 SECONDS EAST 5.66 FEET TO THE 
NORTHERLY LINE OF SAID LOT A; THENCE ALONG THE NORTHERLY LINE OF SAID LOT A, 
NORTH 71 DEGREES 09 MINUTES 27 SECONDS WEST 93.82 FEET TO A UNE WHICH BEARS AT 
RIGHT ANGLES TO SAID NORTHERLY UNE AND WHICH PASSES ThROUGH THE ANGLE POINT 
IN THE SOUTHERLY LINE OF CESAR E. CHAVEZ AVENUE, SAID ANGLE POINT BEING THE 
WESTERLY TERMINUS OF THAT CERTAIN COURSE IN SAID DEED HAVING A LENGHT OF 216.51 
FEET; THENCE ALONG SAID UNE WHICH BEARS AT RIGHT ANGLES, SOUTh 18 DEGREES 50 
MINUTES 33 SECONDS WEST 10.00 FEET TO SAID ANGLE POINT AND ThE SOUTHERLY UNE OF 
SAID LOT A; THENCE ALONG SAID SOUTHERLY LINE, SOUTH 71 DEGREES 09 MINUTES 27 
SECONDS EAST 0.32 TO THE BEGINNING OF A CURVE, CONCAVE SOUTHWESTERLY, AND 
HAVING A RADIUS OF 15.00 FEET; THENCE SOUThEASTERLY 21.25 FEETALONG SAID CURVE, 

THROUGH A CENTRAL ANGLE OF 81 DEGREES 10 MINUTES 55 SECONDS; ThENCE SOUTh 10 

DEGREES 1 MINUTE 28 SECOND WEST 73.53 FEET TO ThE BEGINNING OF A CURVE, CONCAVE 

NORTHWESTERLY, AND HAVING A RADIUS OF 20.00 FEET; THENCE SOUTHWESTERLY 31.42 . FEET ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 90 DEGREES 00 MINUTES 00 
SECONDS; ThENCE NORTH 79 DEGREES 58 MINUTES 32 SECONDS WEST 54.39 FEET TO ThE 
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BEGINNING OF A CURVE CONCAVE SOUTHEASTERLY AND HAVING A RADIUS OF 88.00 FEET; 

THENCE SOUTHWESTERLY 138.10 FEET AWNG SAID CURVE THROUGH A CENTRAL ANGLE OF 
89 DEGREES 55 MINUTES 00 SECONDS; THENCE SOUTH 10 DEGREES 06 MINUTES 28 
SECONDS WEST 33.74 FEET; ThENCE NORTh 79 DEGREES 58 MINUTES 32 SECONDS WEST 
110.57 FEET TO THE POINT OF BEGINNING. 

SAID LAND IS SHOWN AS PARCEL 2 OF PARCEL MAP EXEMPTION NO. AA-2003-6883-PMEX, A 
CERTIFICATE OF COMPLIANCE FOR LOT LINE ADJUSTMENT RECORDED JANUARY 15, 2004 AS 
INSTRUMENT NO. 04-0105779, OF OFFICIAL RECORDS. 

PARCEL Al: 

A NON-EXCLUSIVE EASEMENT FOR VEHICULAR AND PEDESTRIAN INGRESS, EGRESS AND 
PASSAGE FROM, IN, ON, OVER, UNDER AND ACROSS ThAT PORTION OF LOT 2 OF TRACT NO. 
10151, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS 
PER MAP RECORDED IN BOOK 157 PAGES 45,46 AND 47 OF MAPS, IN ThE OFFICE OF THE 
COUNTY RECORDER OF SAID COUNTY, AS DESCRIBED ON EXHIBIT "B-2" OF ThAT CERTAIN 
GRANT DEED RECORDED MAY 31, 1996 AS INSTRUMENT NO. 96-858207. 

PARCEL A2: 

A NON-EXCLUSIVE EASEMENT FOR UTILITY PURPOSES INGRESS, EGRESS AND PASSAGE FROM, 
IN, ON, OVER, UNDER AND ACROSS THAT PORTION OF LOT 2 OF TRACT NO. 10151, IN THE 
CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 157 PAGES 45, 46 AND 47 OF MAPS, IN THE OFFICE OF THE COUNTY 
RECORDER OF SAID COUNTY, AS DESCRIBED ON EXHIBIT "B-3" OF ThAT CERTAIN GRANT 
DEED RECORDED MAY 31, 1996 AS INSTRUMENT NO. 96-858207. 

PARCEL B: 

LOTS 1, 2, 3, 7, 8, 9, 10, 13, 14, 15, 16, 18, 19, 20, 22, 24, 27, 28, 29, 31, 33, 36, 37, 38, 40, 
42, 43, 44, 45, 48, 49, 50, 51, 52 and 53 OF TRACT NO. 51217, IN THE CITY OF LOS ANGELES, 
COUNTY OF LOS ANGELES, STATE OF CAUFORNIA, AS PER MAP RECORDED IN BOOK 1287, 
PAGES 39 TO 62 INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 

PARCEL C: 

THAT F THE CITY LANDS, IN THE CITY OF LOS ANGELES, COUNTY OF LOS 

ANGELES, STATE OF CAUFORNIA, AS SHOWN ON MAP RECORDED IN BOOK 2 PAGES 504 AND 
505 OF MISCELLANEOUS RECORDS, IN ThE OFFICE OF THE COUNTY RECORDER OF SAID 
COUNTY, AND TOGEThER WITH THAT PORTION OF LOT 5 OF THE "SUBDIVISION OF A PART 
OF THE ESTATE OF YNUARIO AVILA DEC' D", IN SAID CITY, COUNTY AND STATE AS PER MAP 
RECORDED IN BOOK 34 PAGE 90 OF MISCELLANEOUS RECORDS, IN SAID RECORDERS OFFICE, 
BEING ThAT PORTION OF MAO' (80.00 FEET WIDE) AS DESCRIBED IN THE DEEDS TO ThE 
CITY OF LOS ANGELES, RECORDED APRIL 14, 1875, IN BOOK 34 PAGE 434 OF DEEDS, 
RECORDED MAY 15, 1897 AS INSTRUMENT NO. 36 IN BOOK 1160 PAGE 221 OF DEEDS, AND 
RECORDED MAY 18, 1897, AS INSTRUMENT NO. 40 IN BOOK 1154 PAGE 287 OF DEEDS, ALL IN 
SAID RECORDERS OFFICE AND BEING THOSE PORTIONS OF MACV STREET (FORMERLY KNOWN 
AS AVILA STREET) AS SHOWN AND DEDICATED ON SAID "SUBDIVISION OF A PART OF ThE 
ESTATE OF YNUARIO AVILA DEC D" NOW VACATED BY ThE CITY OF LOS ANGELES 

ORDINANCE NO. 85810 ON FILE IN CITY CLERKS OFFICE OF SAID Cli)' MORE PARTICULARLY 
DESCRIBED AS A WHOLE AS FOLLOWS: 

LYING BETWEEN A HORIZONTAL PLANE LOCATED AT THE SPRINGING LINE OF THE MAO' 
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STREET SUBWAY STRUCTURE AS SHOWN ON PLANS NOS. DL-1383 AND DL-1384 ON FILE IN 
THE OFFICE OF THE CITY ENGINEER OF SAID CITY OF LOS ANGELES, SAID SPRINGING LINE 
BEING LOCATED AT AN ELEVATION OF 280.00 FEET ABOVE THE OFFICIAL DATUM PLANE OF 
THE CITY OF LOS ANGELES ADOPTED JULY 1, 1925, BY ORDINANCE NO. 52222 AND A 
HORIZONTAL PLANE AT AN ELEVATION OF 327.00 FEET ABOVE SAID OFFICIAL DATUM PLANE 

INCLUDED WITHIN THE VERTICAL PROJECTIONS OF THE HEREINAFTER DESCRIBED 
BOUNDARIES: 

BEGINNING AT THE INTERSECTION OF THE NORTHWESTERLY LINE OF AVILA STREET, 60 FEET 

WIDE, WITH THE SOUTHWESTERLY LINE OF MACY STREET, AS SAID STREETS ARE SHOWN ON 
MAP OF TRACT NO. 10151, RECORDED IN BOOK 157 PAGES 45, 46 AND 47 OF MAPS, RECORDS 

OF SAID COUNTY; ThENCE NORThWESTERLY ALONG THE SOUTHWESTERLY LINE OF MACY 
STREET, AS SHOWN ON SAID MAP OF TRACT NO. 10151, A DISTANCE OF 436.34 FEET TO ThE 
FACE OF THE WEST PORTAL OF SAID SUBWAY STRUCTURE: THENCE NORTHEASTERLY AT 
RIGHT ANGLES TO SAID SOUTHWESTERLY LINE OF MAO' STREET AND ALONG ThE FACE OF 
SAID WEST PORTAL A DISTANCE OF 80 FEET TO A POINT IN ThE NORTHEASTERLY LINE OF 
MAO' STREETr, AS SHOWN ON SAID MAP OF TRACT NO. 10151; THENCE SOUTHEASTERLY 
ALONG THE NORTHEASTERLY LINE OF MACV STREET, AS SHOWN ON MAP OF SAID TRACT NO. 
10151 A DISTANCE OF 504.50 FEET TO THE FACE OF THE EAST PORTAL OF SAID SUBWAY 
STRUCTURE; THENCE SOUThWESTERLY AT RIGHT ANGLES TO SAID NORTHEASTERLY LINE, 
ALONG THE FACE OF SAID EAST PORTAL TO THE SOUTHEASTERLY PROLONGATION OF THE 
SOUTHWESTERLY LINE OF MAO' STREET AS SHOWN ON SAID MAP OF TRACT NO. 10151; 
THENCE NORThWESTERLY ALONG SAID PROLONGED LINE 7.64 FEET TO THE SOUTHEASTERLY 
LINE OF SAID AVILA STREET: 

THENCE SOUTHWESTERLY ALONG SAID SOUTHEASTERLY LINE OF AVILA STREET TO A POINT 
IN A LINE PARALLEL WITH AND DISTANT 10 FEET SOUTHWESTERLY MEASURED AT RIGHT 
ANGLES FROM SAID SOUTHEASTERLY PROLONGATION OF THE SOUTHWESTERLY LINE OF 
MACV STREET; THENCE NORTHWESTERLY ALONG SAID PARALLEL LINE TO ThE 
NORTHWESTERLY LINE OF SAID AVILA STREET; THENCE NORTHEASTERLY ALONG SAID 
NORTHWESTERLY LINE TO ThE POINT OF BEGINNING. 

EXCEPTING ThAT SPACE BETWEEN SAID HORIZONTAL PLANE AT ELEVATION OF 280.00 FEET 

AND THE SOFFIT OF SAID STRUCTURE AS SHOWN ON SAID PLANS. 

PARCEL 0: 

THOSE PORTIONS OF ThE R.M. BAKER TRACT, IN THE CITY OF LOS ANGELES, COUNTY OF LOS 
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 60 PAGE 11 OF 
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, 
TOGETHER WITH THOSE PORTIONS OF ThE BAUCHET TRACT, IN SAID CITY, COUNTY AND 
STATE, AS PER MAP RECORDED IN BOOK 37 PAGES 29 AND 30 OF MISCELLANEOUS RECORDS, 
IN SAID RECORDERS OFFICE, TOGEThER WITH THOSE PORTIONS OF THE SEPULVEDA 
VINEYARD TRACT, IN SAID CITY, COUNTY, AND STATE, 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 SAID RECORDERS OFFICE, TOGETHER WITH THOSE PORTIONS OF 
TRACT NO. 183, IN SAID CITY, COUNTY AND STATE, AS PER MAP RECORDED IN BOOK 15 PAGE 

168 OF MAPS, TOGETHER WITH ThOSE PORTIONS OF THE GARDEN OF FRANK SABICHI ESQ. 

IN SAID CITY, COUNTY, AND STATE, AS PER MAP RECORDED IN BOOK 3 PAGE 9 OF 

MISCELLANEOUS RECORDS IN SAID RECORDERS OFFICE AND 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 MISCELLANEOUS RECORDS, TN SAID 
RECORDERS OFFICE, DESCRIBED AS A WHOLE AS FOLLOWS: 

BEGINNING AT THE MOST SOUTHERLY CORNER OF LOT 3 OF SAID R.M. BAKER TRACT; 
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THENCE NORTHWESTERLY ALONG THE SOUTHWESTERLY UNES OF LOTS 310 16 INCLUSIVE 
OF SAID R.M. BAKER TRACT TO A POINT, SAID BEING DISTANCE ThEREON SOUTH 71 
DEGREES 03 MINUTES 10 SECONDS EAST 19.35 FEET FROM THE MOST SOUTHERLY CORNER 
OF LOT 17 OF SAID R.M. BAKER; THENCE NORTh 31 DEGREES 42 MINUTES 00 SECONDS EAST 

175.95 FEET TO A POINT IN THE NORTHERLY LINE OF 10163 OF SAID BAUCHET TRACT, SAID 
LAST MENTIONED POINT BEING DISTANT THEREON SOUTH 87 DEGREES 20 MINUTES 10 
SECONDS EAST 24.03 FEET FROM THE NORTHWEST CORNER OF SAID LOT 63; THENCE 
CONTINUING NORTH 31 DEGREES 42 MINUTES 00 SECONDS EAST TO THE SOUTHEASTERLY 
PROLONGATION OF THE NORTHEASTERLY LINE OF LOT 50 OF SAID BAUCHET TRACT; THENCE 
ALONG SAID NORThEASTERLY LINE AND ITS PROLONGATION THEREOF NORTh 48 DEGREES 

31 MINUTES 40 SECONDS WEST TO THE MOST NORTHERLY CORNER OF SAID LOT 50; THENCE 
NORTHEASTERLY ALONG NORTHWESTERLY LINES OF LOTS 30, 31, 32, 33, 47, 48, AND 49 OF 
SAID BAUCHET TRACT AND 1'5 PROLONGATIONS THEREOF TO AND ALONG THE 
SOUTHEASTERLY LINE OF ThE LAND AS DESCRIBED IN THE DECREE ON DECLARATION OF 
TANKING ENTERED IN UNITED STATES DISTRICT COURT, SOUThERN DISTRICT OF 
CALIFORNIA, CENTRAL DMSION CASE NO. 12792-WB CIVIL, A CERTIFIED COPY OF WHICH 
WAS RECORDED AUGUST 30, 1951 AS INSTRUMENT NO. 2857 IN BOOK 37112 PAGE 408 OF 
OFFICIAL RECORDS OF SAID COUNTY, AND AMENDMENT WAS ENTERED IN SAID CASE NO. 
12792-WB CML A CERTIFIED COPY OF WHICH WAS RECORDED AUGUST 20, 1963, AS 
INSTRUMENT NO. 4499 IN BOOK D-2152 PAGE 291, OFFICIAL RECORDS OF SAID COUNTY, TO 
THE SOUTHEASTERLY PROLONGATION OF THE NORTHEASTERLY LINE OF THE LAND AS 
DESCRIBED IN THE DEED TO THE CITY OF LOS ANGELES RECORDED AUGUST 6, 1937, AS 
INSTRUMENT NO. 1103 OF OFFICIAL RECORDS OF SAID COUNTY; ThENCE NORTHWESTERLY 
ON SAID LAST MENTIONED PROLONGATION TO THE SOUTHWESTERLY PROLONGATION OF 
THE NORTHWESTERLY UNE OF THE LAND AS DESCRIBED IN PARCEL 50 IN THE FINAL ORDER 
OF CONDEMNATION ENTERED IN THE LOS ANGELES COUNTY' SUPERIOR COURT CASE NO. 
400042, A CERTIFIED COPY OF WHICH WAS RECORDED SEPTEMBER 16, 1939 AS INSTRUMENT 
NO. 1179 IN BOOK 14331 PAGE 376 OF OFFICIAL RECORDS OF SAID COUNTY; THENCE 
NORTHEASTERLY ALONG SAID NORTHWESTERLY UNE AND ITS PROLONGATIONS THEREOF 
TO THE SOUTHWESTERLY UNE OF LOT D OF SAID SEPULVEDA VINEYARD TRACT; THENCE 
NORTHWESTERLY ALONG SAID LAST MENTIONED SOUTHWESTERLY LINE TO THE MOST 
SOUTHERLY CORNER OF LOT 3 OF SAID GARDEN OF FRANK SABICHI ESQ.; THENCE 
NORTHWESTERLY AND EASTERLY ALONG THE SOUTHWESTERLY AND NORTHERLY LINES OF 
SAID LOT 3 TO AN ANGLE POINT IN THE NORTHERLY LINE LOT D OF SAID SEPULVEDA 
VINEYARD TRACT; THENCE EASTERLY ALONG THE NORThERLY LINE OF SAID LOT D TO THE 
NORTHWEST CORNER OF LOT 1 OF TRACT NO. 27145, AS PER MAP RECORDED IN BOOK 720 
PAGES 24 AND 25 OF MAPS, IN SAID RECORDERS OFFICE; ThENCE ALONG THE BOUNDARIES 
OF SAID TRACT NO. 27145 AS FOLLOWS: SOUTH 34 DEGREES 41 MINUTES 14 SECONDS EAST 
26.13 FEET, SOUTHWESTERLY ALONG A NON-TANGENT CURVE CONCAVE SOUTHEASTERLY 
AND HAVING A RADIUS OF 554.80 FEET, THROUGH CENTRAL ANGLE OF 16 DEGREES 30 
MINUTES 00 SECONDS, AN ARC DISTANCE OF 159.77 FEET, SOUTHWESTERLY ALONG A 
COMPOUND CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 532.96 FEET 
THROUGH CENTRAL ANGLE OF 29 DEGREES 55 MINUTES 13 SECONDS, AN ARC DISTANCE OF 
278.32 FEET, SOUTH 32 DEGREES 37 MINUTES 56 SECONDS WEST 150.35 FEET, SOUTH 24 
DEGREES 51 MINUTES 06 SECONDS WEST 407.96 FEET, SOUTH 40 DEGREES 22 MINUTES 34 
SECONDS EAST 272.89 FEET AND SOUThEASTERLY ALONG A TANGENT CURVE CONCAVE 
NORTHEASTERLY AND HAVING A RADIUS OF 40.00 ThROUGH CENTRAL ANGLE OF 67 DEGREES 

58 MINUTES 25 SECONDS, AN ARC DISTANCE OF 47.45 FEET TO THE POINT OF TANGENCY 
WITH ThE SOUTHEASTERLY LINE OF LOT 9 OF SAID BAUCHET TRACT; ThENCE 
SOUTHWESTERLY ALONG THE SOUTHEASTERLY UNES OF LOTS 9, ii, 13, 15, 17, 19, 21, 23 
AND 25 OF SAID BAUCHET TRACT TO A UNE THAT IS PARALLEL WITH DISTANCE 58.00 FEET 
WESTERLY MEASURED AT RIGHT ANGLES FROM THAT CERTAIN COURSE AS RECITED IN THE 
DEED TO ThE CITY OF LOS ANGELES, RECORDED APRIL 22, 1938, AS INSTRUMENT NO. 999 OF . OFFICIAL RECORDS OF SAID COUNTY AS HAVING A BEARING AND LENGTH OF SOUTH 02 
DEGREES 58 MINUTES 20 SECONDS WEST 121.58 FEET AND 11'S PROLONGATIONS THEREOF; 
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THENCE SOUTHERLY ALONG SAID PARALLEL LINE TO THE EASTERLY LINE OF LOT 36 OF SAID 
BAUCHE TRACT; THENCE SOUTHERLY ALONG THE EASTERLY LINES OF LOTS 36 AND 54 AND 
IT'S PROLONGATIONS ThEREOF TO AND ALONG THE EASTERLY LINES OF LOTS 1, 2, 3 AND 4 
OF SAID R. M. BAKER TRACT TO THE POINT OF BEGINNING. 

EXCEPT THEREFROM THAT PORTION OF SAID LAND, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE MOST NORTHERLY CORNER OF LOT 17 OF SAID BAUCHET TRACT; THENCE 
NORTHEASTERLY ALONG THE NORTHWESTERLY LINE OF LOTS 13 AND 15 OF SAID BAUCHET 
TRACT TO THE MOST NORTHERLY CORNER OF SAID LOT 13; THENCE SOUTHEASTERLY ALONG 
THE NORThEASTERLY LiNE OF SAID LOT 13 TO THE MOST EASTERLY CORNER OF SAID LOT 
13; THENCE SOUTHWESTERLY ALONG THE SOUTHEASTERLY LINES OF SAID LOTS 13 AND 15 
TO A POINT, SAID POINT BEING DISTANCE THEREON 8.63 FEET NORTHEASTERLY FROM THE 
MOST SOUTHERLY CORNER OF SAID LOT 13; ThENCE NORTHWESTERLY IN A DIRECT LINE TO 
A POINT IN THE NORTHEASTERLY LINE OF SAID LOT 17, SAID LAST MENTIONED POINT BEING 
DISTANCE ThEREON 11.99 FEET FROM THE MOST NORTHERLY CORNER OF SAID LOT 17; 
THENCE NORTHWESTERLY IN A DIRECT LINE TO A POINT IN THE NORThWESTERLY LINE OF 
SAID LOT 17, SAID LAST MENTIONED POINT BEING DISTANCE THEREON 5.44 FEET 
SOUTHWESTERLY FROM THE POINT OF BEGINNING; THENCE NORThEASTERLY ALONG SAID 
NORTHWESTERLY LINE 5.44 FEET TO THE POINT OF BEGINNING. 

ALSO EXCEPT THEREFROM THAT PORTION OF SAID LAND INCLUDED WITHIN LOT 46 OF SAID 
BAUCHEt TRACT. 

TOGETHER WITH THOSE PORTIONS OF BAUCHET STREET (60.00 FEET WIDE) AS SHOWN ON 
SAID MAP OF BAUCHET TRACT TITLE OF WHICH PASSES WITH LEGAL CON VEYENCE OF SAID 
LAND. 

APN: 5409-023-048, 5409-023-054, 5409-023-060, 5409-023-06 1, 5409-023-906, 5409-023-926 
& 5409-023-932 POR 5409-021-904 (As to Parcels A, B, & C); and 
5409-015-009, 5409-015-010, 5409-015-014, 5409-015-906, 5409-015-914, 5409-014-905 & 
5409-014-012 (as to Parcel D) 

. 
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(A) Pay the agreed amounts for the interest in the land and/or the mortgage to be insured. 

(B) Pay us the premiums, fees and charges for the policy. 

(C) Documents satisfactory to us creating the interest in the land and/or the mortgage to be insured 
must be signed, delivered and recorded. 

(D) You must tell us in writing the name of anyone not referred to in this Commitment who will get 
an interest in the land or who will make a loan on the land. We may then make additional 
requirements or exceptions. 

(E) Releases(s) or Reconveyance(s) of Item(s): 109-111 

(F) Other: NONE 

(G) You must give us the following information: 
1. Any off record leases, surveys, etc. 
2. Statement(s) of Identity, all parties. 
3. Other: 

A. The requirement of A Quitclaim Deed from The Los Angeles County Metropolitan Transportation 
Authority, a public transportation authority ("LAMTA") to the Vested Owner be recorded prior to 
closing as to Lots 7, 8, 9, 10, 18, 20, 27, 29, 33 and 36 of Tract No. 51217 (Portion of Parcel 2 
of the Legal Description). Possible interest may have been acquired by LAMTA on said lots in 
deed recorded December 24, 2003 as Instrument No. 03-3866350. of Official Records. 

The following additional requirements, as indicated by TMX", must be met: 

[X} (H) Provide information regarding any off-record matters, which may include, but are not 
limited to: leases, recent works of improvement, or commitment statements in effect 
under the Environmental Responsibility Acceptance Act, Civil Code Section 850, et seq. 

The Company's Owner's Affidavit form (as provided by company) must be completed and 
submitted prior to close in order to satisfy this requirement. This Commitment will then 
be subject to such further exceptions and/or requirements as may be deemed necessary. 

[] (I) An ALTA/ACSM survey of recent date, which complies with the current minimum standard 
detail requirements for ALTSA/ACSM land title surveys, must be submitted to the Company 
for review. This Commitment will then be subject to such further exceptions and/or 
requirements as may be deemed necessary. 
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[] (J) The following LLC documentation is required: 
(i) a copy of the Articles of Organization 
(ii) a copy of the Operating Agreement, if applicable 
(iii) a Certificate of Good Standing and/or other evidence of current Authority to Conduct 
Business within the State 
(iv) express Company Consent to the current transaction 

[XI (K) The following partnership documentation is required: 
Ci) a copy of the partnership agreement, including all applicable amendments thereto 
(ii) a Certificate of Good Standing and/or other evidence of current Authority to Conduct 
Business within the State 
(iii) express Partnership Consent to the current transaction 

[] (L) The following corporation documentation is required: 
(i) a copy of the Articles of Incorporation 
(ii) a copy of the Bylaws, including all applicable Amendments thereto 
(iii) a Certificate of Good Standing and/or other evidence of current Authority to Conduct 
Business within the State 
(iv) express Corporate Resolution consenting to the current transaction 

[it] (M) Based upon the Company's review of that certain partnership/operating agreement dated 
Not Disclosed for the proposed insured herein, the following requirements must be met: 

My further amendments to said agreement must be submitted to the Company, together 
with an affidavit from one of the general partners or members stating that it is a true 
copy, that said partnership or limited liability company is in full force and effect, and that 
there have been no further amendments to the agreement. This Commitment will then 
be subject to such further requirements as may be deemed necessary. 

[] (N) A copy of the complete lease, as referenced in Schedule A, #3 herein, together with any 
amendments and/or assignments thereto, must be submitted to the Company for review, 
along with an affidavit executed by the present lessee stating that it is a true copy, that 
the lease is in full force and effect, and that there have been no further amendments to 
the lease. This Commitment will then be subject to such further requirements as may be 
deemed necessary. 

[X} (0) Approval from the Company's Underwriting Department must be obtained for issuance of 
the policy contemplated herein and any endorsements requested thereunder. This 
Commitment will then be subject to such further requirements as may be required to 
obtain such approval. 

[] (P) Potential additional requirements, if ALTA Extended coverage is contemplated hereunder, 
and work on the land has commenced prior to close, some or all of the following 
requirements, and any other requirements which may be deemed necessary, may need to 
be met: 

[] (Q) The Company's "Mechanic's Lien Risk Addendum" form must be completed by a Company 
employee, based upon information furnished by the appropriate parties involved. 

[] (R) The Company's "Indemnity Agreement I" must be executed by the appropriate parties. 

[] (5) Financial statements from the appropriate parties must be submitted to the Company for 
review. 
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fi co A copy of the construction contract must be submitted to the Company for review. 

[] (U) An inspection of the land must be performed by the Company for verification of the phase 
of construction. 
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Any policy we issue will have the following exceptions unless they are taken care of to our satisfaction. 
The printed exceptions and exclusions from the coverage of the policy or policies are set forth in Exhibit A 
attached. Copies of the policy forms should be read. They are available from the office which issued this 
Commitment. 

1. General and special taxes and assessments for the fiscal year 2010-2011. 
First Installment: 
Penalty: 
Second Installment: 
Penalty: 
Tax Rate Area: 
A. P. No.: 

$11,296.12, DUE 

$0.00 
$11,296.12, PAYABLE 

$0.00 
00004 
5409-023-048 

2. General and special taxes and assessments for the fiscal year 2010-2011 
First Installment: $41,074.77, DUE 

Penalty: $0.00 
Second Installment: $41,074.77, PAYABLE 

Penalty: $0.00 
Tax Rate Area: 00004 
A. P. No.: 5409-015-014 

3. General and special taxes and assessments for the fiscal year 2010-2011. 
First Installment: 
Penalty: 
Second Installment: 
Penalty: 
Tax RateArea: 
A. P. No.: 

$8,239.83, DUE 

$0.00 
$8,239.81, PAYABLE 

$0.00 
00004 
5409-015-010 

4. General and special taxes and assessments for the fiscal year 2010-2011. 
First Installment: $5,318.11, DUE 

Penalty: $0.00 
Second Installment: $5,318.11, PAYABLE 

Penalty: $0.00 
Tax Rate Area: 00004 
A. P. No.: 5409-015-009 
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5. General and special taxes and assessments for the fiscal year 2010-2011. 

First Installment: 
Penalty: 
Second Installment: 
Penalty: 
Tax Rate Area: 
A. P. No.: 

$9,910.87, DUE 

$0.00 
$9,910.86, PAYABLE 

$0.00 
00004 
5409-014-012 

6. General and special taxes and assessments for the fiscal year 2010-2011 are exempt. If the 
exempt status is terminated an additional tax may be levied. Account No. 5409-023-932, 5409- 
023-906, 5409-023-926, 5409-015-906, 5409-015-914; 5409-014-905, 

7. The lien of supplemental taxes, if any, assessed pursuant to Chapter 3.5 commencing with 
Section 75 of the California Revenue and Taxation Code. 

8. Water rights, claims or title to water, whether or not shown by the public records. 

9. An easement for street and incidental purposes in the document recorded May 11, 1897 as in 
Book 1154 Page 257 of Deeds. 

Affects Parcel D 

10. An easement for highway purposes and incidental purposes in the document recorded May 13, 
1936 as in Book 14076 Page 324 of Official Records. 

Affects Parcels C & D 

11. An easement for a highway and incidental purposes in the document recorded July 1, 1937 
as Instrument No. 1137, in Book 15023 Page 318 of Official Records. 

Affects Parcel A 

12. An easement for sanitary sewers and storm drains and incidental purposes in the document 
recorded as reserved in Ordinance 85,350 

Affects Parcel B 

13. This item has been intentionally deleted. 

14. An easement for construction and maintenance of a highway as an underpass and incidental 
purposes in the document recorded August 11, 1937 as in Book 15200 Page 61 of Official 
Records. 

Affects Parcel D 

15. An easement for sanitary sewer and for storm drain and incidental purposes in the document 
recorded August 11, 1937 as in Book 15176 Page 176 of Official Records. 
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Affects Parcel D 

16. Abutter's rights of ingress and egress to or from the adjacent freeway have been relinquished in 
the document recorded March 8, 1963 as Instrument No. 4288 of Official Records. 

Affects Parcel B 

17. An easement for constructing and maintaining any shoring, braces, foundations or walls for 
support and incidental purposes in the document recorded February 24, 1986 as Instrument No. 
86-235900 of Official Records. 

And March 11, 1987 as Instrument No. 87-366265 of Official Records. 

Affects Parcels A & B 

18. Abutter's rights of ingress and egress to or from the highway and/or freeway have been 
relinquished in the document recorded February 24, 1986 as Instrument No. 86-235900 of 
Official Records. 

Affects Parcels A & B 

19. An easement for state highway purposes and incidental purposes in the document 
recorded February 24, 1986 as Instrument No. 86-235900 of Official Records. 

/ 20. The terms and provisions contained in the document entitled "Agreement" recorded April 22, 
1938 as in Book 15646 Page 394 of Official Records. 

21. An easement for public street purposes and incidental purposes in the document recorded April 
22, 1938 as in Book 15722 Page 190 of Official Records. 

22. Easements for a 16 inch gas main over and across the Southwesterly 25 feet of said Lot 16, of 
the R. M. Baker Tract, and for footings of a retaining wall to be used to support the fill of the Los 
Angeles Union Passenger terminal along the Southeasterly line of that portion of the above 
described premises lying Southerly of the Southerly line of said Ogier Street, as recited in Decree 
of Condemnation entered August 27, 1937 in Case No. 8079-C, United States District Court, 
Central Division recorded September 2, 1937 as Instrument No. 877 in Book 15137 Page 393 of 
Official Records. 

Affects Parcels C & 0 

23. An easement for providing passenger rail service (other than inter-city passenger rail service 
currently performed by National Rail Passenger Corporation ("AMTRAK"), Commuter Rail Service, 
and/or Rail Transit Rail Service and incidental purposes in the document recorded January 9, 
1991 as Instrument No. 91-37076 of Official Records. 

Document(s) declaring modifications thereof recorded June 17, 1992 as Instrument No. 92- 
1102913 of Official Records. 

The terms and provisions contained in the document entitled "Assignment, Assumption and 
Indemnification Agreement Regarding the Union Station Easement Agreement" 
recorded December 15, 1992 as Instrument No. 92-2355371 of Official Records. 
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24. An easement for the purpose shown below and rights incidental thereto as set forth in a 

document 

Purpose: permanent easement for telephone and telegraph poles, wires, conduits. 
Reserved by: City of Los Angeles. 
Affects: that portion of Parcel C Macy Street vacated by City Ordinance Numbers 85,350, 85,810, 
87,046 and 87,332. 

25. An easement for the purpose shown below and rights incidental thereto as set forth in a 

document 

Purpose: permanent easement for concrete retailing wall. 
Reserved by: City of Los Angeles. 
Affects: that portion of Parcel D, being vacated Date Street as described in City Ordinances 
87,046, 87,332, 85,350 and 85,810. 

26. An easement for the purpose shown below and rights incidental thereto as set forth in a 

document 

Purpose: permanent easement for telephone and telegraph poles, wires, conduits. 
Reserved by: City of Los Angeles. 
Affects: those portion of Parcels C and D being vacated streets known as Bauchet Street, Ogier 
Street, College Street, Date Street, Oueirolo Street, Vignes Street, and Alhambra Avenue, in 

various widths as described in City Ordinance 87,046, 85,350, 85, 810, 87,332 as eath ordinance 
pertains to said vacated streets or avenue. 

27. An easement for the right to construct and maintain a highway and incidental purposes in the 
document recorded August 11, 1937 as in Book 15099 Page 365 of Official Records. 

Affects Parcel D 

28. Covenants, conditions, restrictions and easements in the document recorded August 11, 
1937 as in Book 15099 Page 365 of Official Records, but deleting any covenant, condition or 
restriction indicating a preference, limitation or discrimination based on race, color, religion, sex, 
handicap, familial status, national origin, sexual orientation, marital status, ancestry, source of 
income or disability, to the extent such covenants, conditions or restrictions violate Title 42, 
Section 3604(c), of the United States Codes. Lawful restrictions under state and federal law on 
the age of occupants in senior housing or housing for older persons shall not be construed as 
restrictions based on familial status. 

Affects Parcel D 

29. This item has been intentionally deleted. 

30. Abutter's rights of ingress and egress to or from the freeway have been relinquished in the 
document recorded March 29, 1988 as Instrument No- 88-422827 of Official Records. 

31. The terms and provisions contained in the document entitled "Memorandum of Amended and 
Restated Development Agreement" recorded April 25, 1994 as Instrument No. 94-79 1905 of 
Official Records. 

32. This item has been intentionally deleted. 
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33. The terms and provisions contained in the document entitled "Covenant and Agreement' 
recorded June 22, 1992 as Instrument No. 92-1133620 of Official Records. 

34. The terms and provisions contained in the document entitled "Covenant and Agreement" 
recorded June 22, 1992 as Instrument No. 92-1133619 of Official Records. 

35. An agreement or covenant to hold land as one parcel recorded July 7, 1992 as Instrument No. 
92-1231030 of Official Records. 

36. This item has been intentionally deleted. 

37. The terms and provisions contained in the document entitled 'Tunnel Access Agreement' 
recorded July 7, 1992 as Instrument No. 92-1231035 of Official Records. 

Document(s) declaring modifications thereof recorded June 19, 2002 as Instrument No. 02- 
1399441 of Official Records. 

38. The terms and provisions contained in the document entitled "Public Transit Use Agreement' 
recorded July 7, 1992 as Instrument No. 92-1231036 of Official Records. 

Document entitled "First Amendment to and Modification of Public Transit Use Agreement" 
declaring modifications thereof recorded April 25, 1994 as Instrument No. 94-791904 of Official 
Records. 

Document entitled "Modification of Public Transit Use Agreement" declaring modifications thereof 
recorded June 19, 2002 as Instrument No. 02-1399440 of Official Records. 

Document entitled "Second Amendment to Public Transit Use Agreement and Development 
Agreement Modification" declaring modifications thereof recorded June 21, 2002 as Instrument 
No. 02- 1409053 of Official Records. 

Document entitled 'Third Amendment to Public Transit Use Agreement" declaring modifications 
thereof recorded March 24, 2005 as Instrument No. 05-0677857 of Official Records. 

39. The terms and provisions contained in the document entitled "Easement Agreement" 
recorded November 24, 1992 as Instrument No. 92-2203060 of Official Records. 

Document entitled "Modification of Easement Agreement" declaring modifications thereof 
recorded May 31, 1996 as Instrument No. 96-858206 of Official Records. 

Document entitled "Amendment No. 1 to Easement Agreement" declaring modifications thereof 
recorded November 3, 1993 as Instrument No. 93-2152502 of Official Records. 

Document entitled "Amendment No. 2 to Easement Agreement' declaring modifications thereof 
recorded April 25, 1994 as Instrument No. 94-791906 of Official Records. 

Document entitled "Modification of Easement Agreement" declaring modifications thereof 
recorded March 29, 2004 as Instrument No. 04-0729656 of Official Records. 

Document entitled 'Third Modification of Easement Agreement' declaring modifications thereof 
recorded March 29, 2004 as Instrument No. 04-0729661 of Official Records. 
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40. The terms and provisions contained in the document entitled "Maximum Amperage Agreement" 
recorded November 2, 1993 as Instrument No. 93-2142158 of Official Records. 

41. This item has been intentionally deleted. 

42. A waiver of any claims for damages by reason of the location, construction, landscaping or 
maintenance of a contiguous freeway, highway, roadway or transit lcility as contained in the 
document recorded Mardi 4, 1994 as Instrument No. 94-443091 of Official Records. 

43. The terms and provisions contained in the document entitled "Easement, Construction Ucense 
and Right of Entry Agreement" recorded May 4, 1994 as Instrument No. 94-860549 of Official 
Records. 

Document entitled "Modification of Easement Agreements (Pasadena Ught Rail)" declaring 
modifications thereof recorded May 31, 1996 as Instrument No. 96-858205 of Official Records. 

Documenten titled "Modification of Easement Agreement (Pasadena Light Rail)" declaring 
modifications thereof recorded December 19, 2000 as Instrument No. 00-1975970 of Official 
Records. 

Document entitled "Third Modification of Easement Agreements" declaring modifications thereof 
recorded March 29, 2004 as Instrument No. 04-0729662 of Official Records. 

Document entitled "Fourth Modification of Easement Agreement" declaring modifications thereof 
recorded April 30, 2004 as Instrument No. 04-1081629 of Official Records. 

The terms and provisions contained in the document entitled "Grant and Assignment of Rights 
Under Easement Agreement" recorded September 1, 1999 as Instrument No. 99-1663781 of 
Official Records 

The terms and provisions contains in the document entitled "Grant and Assignment of Rights 
Under Easement Agreement" recorded July 29, 2003 as Instrument No. 03-2154335 of Official 
Records. 

The terms and provisions contained in the document entitled "Grant and Assignment of Rights 
Under Easement Agreement" recorded August 18, 2003 as Instrument No. 03-2379964 of Official 
Records. 

44. The terms and provisions contained in the document entitled "Affidavit Regarding Maintenance of 
Uncertified Fill" recorded December 6, 1994 as Instrument No. 94-2169501 of Official Records. 

45. An easement for transportation, tunnel, station and utilities and other purposes as provided 
therein and incidental purposes in the document recorded August 18, 1995 as Instrument No. 
95-1353920 of Official Records. 

Document entitled "First Amendment to Grant of Easements (Los Angeles Union Station Red Line 
Tunnel)" declaring modifications thereof recorded October 11, 2002 as Instrument No. 02- 
2396868 of Official Records. 

46. The terms and provisions contained in the document entitled "An Affidavit Regarding 
Maintenance of Uncertified Fill" recorded July 20, 1995 as Instrument No. 95-1178102 of Official 
Records. 
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47. The terms and provisions contained in the document entitled "Resolution Historical Resources 
Designation" recorded July 28, 1995 as Instrument No. 95-1226498 of Official Records. 

48. An offer of dedication for public street and incidental purposes, recorded May 31, 1996 
as Instrument No. 96-858200 of Official Records. 

To: the City of Los Angeles 

49. This item has been intentionally deleted. 

50. This item has been intentionally deleted. 

51. This item has been intentionally deleted. 

52. This item has been intentionally deleted. 

53. An easement for sanitary sewers and storm drains and incidental purposes in the document 
recorded June 25, 1992 as Instrument No. 92-1163448 of Official Records. 

54. This item has been intentionally deleted. 

55. Covenants, conditions, restrictions and easements in the document recorded July 7, 
1992 as Instrument No. 92-123 1028 of Official Records, but deleting any covenant, condition or 
restriction indicating a preference, limitation or discrimination based on race, color, religion, sex, 
handicap, familial status, national origin, sexual orientation, marital status, ancestry, source of 
income or disability, to the extent such covenants, conditions or restrictions violate Title 42, 
Section 3604(c), of the United States Codes. Lawful restrictions under state and federal law on 
the age of occupants in senior housing or housing for older persons shall not be construed as 
restrictions based on familial status. 

56. Covenants, conditions, restrictions and easements in the document recorded July 7, 
1992 as Instrument No. 92-1231029 of Official Records, but deleting any covenant, condition or 
restriction indicating a preference, limitation or discrimination based on race, color, religion, sex, 
handicap, familial status, national origin, sexual orientation, marital status, ancestry, source of 
income or disability, to the extent such covenants, conditions or restrictions violate Title 42, 
Section 3604(c), of the United States Codes. Lawful restrictions under state and federal law on 
the age of occupants in senior housing or housing for older persons shall not be construed as 
restrictions based on familial status. 

57. A Covenant and Agreement to Hold Property as One Parcel recorded July 7, 1992 as Instrument 
No. 92-1231031 of Official Records. 

Affects Parcel B 

58. The terms and provisions contained in the document entitled "Covenant and Agreement 
Regarding Maintenance of Building" recorded December 27, 1995 as Instrument No- 95-2048567 
of Official Records. 

59. The terms and provisions contained in the document entitled "Covenant and Agreement 
Regarding Maintenance of Building" recorded March 21, 1996 as Instrument No. 96-454542 of 
Official Records. 
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60. Covenants, conditions, restrictions and easements in the document recorded May 31, 
1996 as Instrument No. 96-858207 of Official Records, but deleting any covenant, condition or 
restriction indicating a preference, limitation or discrimination based on race, color, religion, sex, 
handicap, familial status, national origin, sexual orientation, marital status, ancestry, source of 
income or disability, to the extent such covenants, conditions or restrictions violate Title 42, 
Section 3604(c), of the United States Codes. Lawful restrictions under state and federal law on 
the age of occupants in senior housing or housing for older persons shall not be construed as 
restrictions based on tmilial status. 

61. An easement for roadway, utility, sanitary sewer and storm drainage and incidental purposes in 
the document recorded May 31, 1996 as Instrument No. 96-858207 of Official Records. 

Document(s) declaring modifications thereof recorded March 29, 2004 as Instrument No. 04- 
0729657 of Official Records. 

62. Covenants, conditions, restrictions and easements in the document entitled "Agreement and 
Declaration of Covenants and Restrictions" recorded May 31, 1996 as Instrument No. 96-858208 
of Official Records, but deleting any covenant, condition or restriction indicating a preference, 
limitation or discrimination based on race, color, religion, sex, handicap, familial status, national 
origin, sexual orientation, marital status, ancestry, source of income or disability, to the extent 
such covenants, conditions or restrictions violate Title 42, Section 3604(c), of the United States 
Codes. Lawful restrictions under state and federal law on the age of occupants in senior housing 
or housing for older persons shall not be construed as restrictions based on familial status. 

Among other things, said Document provides: 

Easements as defined and provided therein. 

Document(s) declaring modifications thereof recorded March 29, 2004 as Instrument No. 04- 
0729655 of Official Records. 

63. The terms and provisions contained in the document entitled "Memorandum of Parking 
Agreement" recorded May 31, 1996 as Instrument No. 96-858209 of Official Records. 

Document(s) declaring modifications thereof recorded March 29, 2004 as Instrument No. 04- 
0729659 of Official Records. 

64. An easement for landscaping as defined therein and incidental purposes in the document 
recorded May 31, 1996 as Instrument No. 96-8582 10 of Official Records. 

65. The terms and provisions contained in the document entitled "Covenant and Agreement for 
Community Driveway" recorded May 31, 1996 as Instrument No. 96-8582 12 of Official Records. 

66. The terms and provisions contained in the document entitled "Covenant and Agreement 
Regarding Maintenance Building Support" recorded May 31, 1996 as Instrument No. 96-858213 
of Official Records. 

67. The terms and provisions contained in the document entitled "Covenant and Agreement" 
recorded June 18, 1996 as Instrument No. 96-959493 of Official Records. 

68. This item has been intentionally deleted. 
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69. The terms and provisions contained in the document entitled "Development Agreement" 
recorded June 4, 1997 as Instrument No. 97-83088 1 of Official Records. 

The terms and provisions contained in the document entitled "Assignment and Assumption of 
Development Agreement (Los Angeles Union Station West Campus North)" recorded March 29, 

2004 as Instrument No. 04-0729665 of Official Records. 

70. An easement for public utilities and incidental purposes in the document recorded January 20, 

1998 as Instrument No. 98-87657 of Official Records. 

71. The terms and provisions contained in the document entitled "Covenant and Agreement 
Regarding Maintenance of Building" recorded October 29, 1998 as Instrument No. 98-1984406 of 
Official Records. 

72. The terms and provisions contained in the document entitled "Master Covenant and Agreement" 
recorded September 14, 2000 as Instrument No. 00-1444124 of Official Records. 

73. The terms and provisions contained in the document entitled "Master Covenant and Agreement" 
recorded September 14, 2000 as Instrument No. 00-1444125 of Official Records. 

74. The terms and provisions contained in the document entitled "Covenant and Agreement" 
recorded September 14, 2000 as Instrument No. 00-1444126 of Official Records. 

75. The terms and provisions contained in the document entitled "Master Covenant and Agreement" 
recorded September 14, 2000 as Instrument No. 00-1444127 of Official Records. 

76. This item has been intentionally deleted. 

77. This item has been intentionally deleted. 

78. This item has been intentionally deleted. 

79. This item has been intentionally deleted. 

80. The terms and provisions contained in the document entitled "Covenant and Agreement for 
Community Driveway" recorded October 22, 2002 as Instrument No. 02-2487522 of Official 
Records. 

81. The terms and provisions contained in the document entitled "Covenant and Agreement for 
Community Driveway" recorded October 22, 2002 as Instrument No. 02-2487523 of Official 
Records. 

82. This item has been intentionally deleted. 

83. The terms and provisions contained in the document entitled "Covenant and Agreement for 
Community Driveway" recorded June 30, 2003 as Instrument No. 03-1872959 of Official 
Records. 

84. This item has been intentionally deleted. 
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85. The terms and provisions contained in the document entitled "Covenant and Agreement" 
recorded November 26, 2003 as Instrument No. 03-3591686 of Official Records. 

86. This item has been intentionally deleted. 

8?. This item has been intentionally deleted. 

88. The terms and provisions contained in the document entitled "Covenant and Agreement 
Regarding Maintenance of Yards for an Over-Sized Building" recorded January 23, 2004 
as Instrument No. 04-0164729 of Official Records. 

89. This item has been intentionally deleted. 

90. This item has been intentionally deleted. 

91. The following matters shown or disclosed by the filed or recorded map referred to in the legal 
description: We further agree, with respect to those portions of the public streets within the 
subdMsion which are either located beneath or above horizontal or sloping planes, to indemnify 
the City of Los Angeles and all successors and assigns from any liability from injury or damages 
proximately resulting from the bridge structures, the bridge supports, or tunnel structures to be 
constructed above or below such planes, and waive any claims from damages against the City of 
Los Angeles for injury to said bridges, bridge supports, or tunnel structures. 

This indemnity and waiver is granted to the City of Los Angeles in consideration of the City 
accepting street easements with horizontal limits. This indemnity and waiver is a covenant 
running with and affecting Lots 6, 17 and 54 of this tract and shall be enforceable against the 
successive owners of said Lots. It is to benefit the City of Los Angeles and its successors in 
ownership or administration of the public streets in the subdivision. 

Said matter affects Tract No. 51217. 

92. The following matters shown or disclosed by the filed or recorded map referred to in the legal 
description: We hereby dedicate to the public use, the streets, highways, and other public ways, 
shown on said map within said subdivision, and we hereby grant and dedicate to City of Los 
Angeles. Easements for bus shelter, traffic signal, street light, water main, including underground 
public utility, underground electrical conduits to serve metro rail facilities purposes over the strip 
of land so designated on said map. 

Said matter affects Tract No. 51217. 

93. Easements shown and dedicated on the map of Tract No. 51217 for bus shelter, traffic signal, 
street light, water main including underground public utility, underground electrical conduits to 
serve metro rail facilities purposes. 

94. This item has been intentionally deleted. 

95. This item has been intentionally deleted. 

96. This item has been intentionally deleted. 

9?. This item has been intentionally deleted. 
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98. This item has been intentionally deleted. 

99. This item has been intentionally deleted. 

100, The terms and provisions contained in the document entitled "Master Covenant and Agreement 
Regarding On-Site BMP Maintenance" recorded March 26, 2004 as Instrument No. 04-0727205 of 
Official Records. 

101, The terms and provisions contained in the document entitled "Declaration of Covenants, 
Conditions and Restrictions for Los Angeles Union Station - West Campus North" recorded March 
29, 2004 as Instrument No. 04-0729663 of Official Records. 

102, This item has been intentionally deleted. 

103, The terms and provisions contained in the document entitled "Easement Agreement" 
recorded December 30, 2004 as Instrument No. 04-3411391 of Official Records. 

104. An offer of dedication for public street and alley purposes and incidental purposes, 
recorded February 9, 2005 as Instrument No. 05-0305763 of Official Records. 

To: the aty of Los Angeles 

And accepted by Resolution recorded August 24, 2005 as Instrument No. 05-2036436 of Official 
Records. 

105, An easement to lay, construct, maintain, operate, repair, replace, patrol, change the size of, add 
to, or remove from time to time, as Grantee deems necessary, one or more pipelines, and 
conduits, together with metering, measuring, regulating, cathodic protection, communications 
and other appurtenances and incidental purposes in the document recorded March 23, 2005 
as Instrument No. 05-0668425 of Official Records. 

106, This item has been intentionally deleted. 

107, This item has been intentionally deleted. 

108, The terms and provisions contained in the document entitled "Declaration of Covenants, 
Conditions and Restrictions for Los Angeles Union Station - West Campus South" recorded March 
25, 2005 as Instrument No. 05-069059 1 of Official Records. 

109, This item has been intentionally deleted. 

110, A lien for unsecured property taxes, evidenced by a certificate recorded by the tax collector of 
Los Angeles County, recorded April 10, 2001, as Instrument No. 01-0592770 of Official Records. 

Debtor: Catellus Development 

Year & No.: 00/49123205 
Amount: $124.15, and any other amounts due thereunder. 

111. A lien for unsecured property taxes, evidenced by a certificate recorded by the tax collector of 
Los Angeles County, recorded February 22, 2006, as Instrument No. 20060394155 of Official 
Records. 

Debtor: Catellus Development Corp 

FirstAmerican Title Insurance Company 
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S An Ordinance declaring the intention of the 

4 Council of the City of Los Angeles to close up, vacate 

5 and abandon for public street purposes, Lyon Street from 

6 the northerly line of Aliso Street to a point approximately 

7 370 feet northeasterly of Aliso Street, also Avila Street 

8 from the southerly line of Macy Street to Ramirez Street, 

9 also Ramirez Street from Avila Street to a point approxi- 
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18 1200 feet easterly of Alameda Street, also Ogier Street 
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- Street; also a portign otAlhambra Avenue from the north- 

27 westerly line of the official'bed of the Los Angeles River 

28 to a point pproximatel4 Z6Oft ester$ from College 
29 Street; also a portion of RóndoutJèt,eettrroinJa point approx 

..- 

r Ir 2'fl fb'fOtktM/r.fe1tiv orltlr ' 
.. 

81 Aihambra Avenue; also a portion of Bloom Street from Alham- 

n Jt kitiMii nf Avlh Bth: .... 
bra, Avenue to a point approximately 50 feet northwesterly 

.1 

S * r i 1 

1' '.. . :.;c.Llc ., tv.&L 



I- 

, . .10 siy..5U tOijU nut - 

1s 

...L p 

from said Alhimbra Avenue; also a portion of Leroy Street 
"--r:-. 

from Alhambra Avànue to a pointapproximately 175 feet 

I 
. 

northwesterly.from saidAlhambra Avenue.INtT' U I 

L. t. 

DO ORDAIN AS FOLLOWS 

Sectidn 1.: That the public interest, convenience 

and necessity require and that it is the intention of the 

Council of the -city of Los Angeles to close up, vacate 

and abandon for public streetpurpo8eartyon3treet from 
A t,On-h.; Lik'. 

the northerly line of Alisc? Street to'a point1 pproximate1y 

370 feet northeasterly of Aliso Street, also Avila Street 

L:rro- the soütherl line ot-Macy.Street to Ramrez Street; 
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westerly line of the official bedof the Los Angeles River 

to a point approximately 260 feet easterly from college 

Street, also a portion at Rondout Street from a point approx- 

imately 650 feet southeasterly from North Main Street to 

Alhambra Avenue, also a portion at Bloom Street from 

Alhambra Avenue to a point approximately .50. feet northwest- 

erly from said Alhambra Avenue, also a portion of Leroy 

Street from Alhambra Avenue to a point approximately 175 

feet northwesterly from said Alhambra Avenue. That said 

public streets and pdrtions of ublio streets tote-vacated 
are more particularly described as follows: 
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said northwesterly line, to a point ili a line parallel 
with and dIstant 1239 feet easterly measured at right tfrr 
angles from the center' llAe cr Mmedà Street j: aai4 
las' Wentionea;paralie1 Line beers Sortli 10! 07' .30" 

East; tenoe South 14° 53!,I0" Wetht to'apoint in he 

northerly prolongation of the aforesaid westerly line 
of the parcel of land desor bed in deed recorded in 
Book 14861, Page 261, OfficiáLBecprds of said County; 

thence southerly. along aaid:nothtli prdlongation to 
the point of beginning. 

PARCEL B: 

That portion of Avila Street and Ramirez 

Street in the City of Los Angeles described as follows 

Beginning at the intersection of 'the 'north- 
westerly line,of A.vila str4t, 60 feet in width,' with a 

line parallel with and distant 10 feet sodthwesterly 
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measure4 at right ang1esfrom the eouthwesteçly line of 

Macy Street, as showâ on mapof Tract No 10151 recorded 
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-. i j1. i':,''' tn'n'j'4. eily along 'said last intio'ñdd ärallel: lino to the 

tJ' qr ... 

southwesterly li;e of said RilAiEtStreet; ,thenoe 

northwesterly along said laet meationèd southwesterly 
line to the ,northwester1 inepfsyiIe Strettkence 

.......... 'I..., 
,' 

ngrtlaasterly 
ji%t rUgi? #? $t1*P 41'1Ifl'S*e z a 

\L1"$ 465p1-rr 

''' . ''Pfl '.Ztt' mc' 1y 
: 

'I,, . 

'iiA' 
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. PARCEL C 

That portion oi Maci' Street in the City of 
Los Angeles lying between a horizontal plane located 
at the ep±inging line of the Maty Street s.1bv4ay atruó 
ture,. as shown on Plate Nos. DL-].383 and Irl38M on 

- 1. tile. in the office of the city Engineer of said 
Los Angeles, Oidjpringing line being lbcated stan 

t elevation of 280.00 feetabbve the offipia]. datum plane 
ofthe City of Los Angeles adopted July l,;1925 by 

Ordinance No 52222, and a horizontal plane at an 

elevation of 327.00 feet above said official datum plane 
ino].uded:within titó verttca1rojectjonsof the heriin..: 

-4: afterYdeEáflbeA bâundaries excepting that space betwen 
said hoizontal plane at elevation 280.00 feet and he 

P C_ I 

. .. sot fit of said struoture a shown.on said plans; 
Beginning at e4nterseotion. of the noi'th . t3 

weserIy iizi'oi AviIk tret 6oeet wide; with the. 
southweaterly line ofMaoyStreet, as sad4 streets are 

shown on Map of Tract No. l0l5l, recorded in Book 157, 

Pages 4, 36 and 47 of MapsiRedorda of Sid County, 
La (h of: tee ci t&% City EflMfy' Df'tj flit' of thénceAorthweeterly along.the'eouthsesterly1ine of 

Li iLl L tet' l(r. 
Macy Street, as shownon said map of Tract No 10151, 

- ... ,,.:-. '° ot.i q1 * a ditañoeóf 1.3641Vtèet'tothtaceótthe west portal. 
' u- ;ec 'i''; 

of said èibway strdoturë;°tlienoe"northóastèrly at right 

angles to said southwesterl' line 'çf Maoy Street and 

alonj the face of said ebrti4a it4Le'ot 80 feet 
I 4.,.*1,AnA .. :..t .-_.-- - 

- : 

shown on said map. Tract N6 10151; théne southeas- 
- 2 :H .7t e.ev' ai ' 
erly along the.: nôitheaSterly line of Macy Street as 

f - '; :.;- d r 
.. -shoyQfl.onmapot said Traôt No. l015ia distance or 

5S.50 test to the faceot the east portal of said 
I i-_LI '- C 4f 

* subway1 atruoture, thence oi4hweatery atrtght 
angles to said nortncasterly: sine,a1ong tho face of 

-, jir, 
said east portal to the soutlzasterly prolongation 

dCC\h 

J 

I' '- .*r * p,. I.. 
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of the southwesterly/of Macy Street as shown on 

said map of Tract No. ?.0t51; thenc& northwesterly along 

said prolonged line 7.64 feet to the southeasterly line 
oE 5aidAtilk8treet;-thenCeSQuthwb5terly along said. 

southeüterly line of Avna tteet to a point in a 

line parallel with ad ditaht 10 feet southwesterly 

measured at right angles horn said southeasterly pro- 

longation of thd southwdterly line of Macy Street; 

thénpeüorthwesterly a],ong said pøalleI line:to the 

noithwésterly line' of; sid' .AV1]S Street; thence north- 

easterly along said. northwesterly line to the point 

of beginning 

PARCEL D:1- :- 

That ortion of Ogier Street in the City of 

to%:sor 01 

Bejiiting atbo point nl:jnterEectith'-âf 
c- ,-i4. &L I 

the southàt1y allis 'of Ogler street; 50. eet in width, H 
( j, -D JUL2. 

with the 'westr]y line of Avila §treet said point of H 
V - - 

intersectün being tenortheasterl?corner of Lot 54 

Bauchet Tract, aspr mapr!corde'd4 L2T ages 

thence wester].y along sal .,soutb lt line gfOgier HP' ,y''' 
Street to the southeaqterly line of that ?ertaitl parcel 
of land desSibedinPar&el In A of decree had in 

- 

L', h'.0 - -! - 

Cü'eNo. 807*-c,jin the Distri6t CopittthéttJsited 
2 

2 

States, in and for -the' Southern DIstrict of Califorhia, 
- c-f egLiu4xi, 

- ':C'- --:-;- jt---g -- 

Ceütral-Djtisjop- (a/oofl Q saiddecreeclSrreporded in 
P-'t- ''% ''' '',- ' 

- 

Book; 15137, Page 9), Oficiai. Records of said County; --er 32:''-u, (:7 

thence üortheab/aloig'äaid so'utheásterly line to a 

point in the northerly line of said Ozier Street, 
thence eastbrly' a.og' said crtIiqrl' line to the wester- 

2' 
2 

nt c u'- -- 

- - - 2 

- 



. 

.. 

P1':; 
/ '' 

line to the point of beginning 

PARCLB ' 

Thai portion of Bauchet StI'eet ad that 
- portion of Avila Street in the City of LOS 'Angeles 

bounded and described as follows: '- 

Beginning at the point of intersOotioñ'of 
the soütheastirly line of Bauchet Street,' Go feet in 

S 
width, with the southwesterly line of Avia.Etreet, 
said pointo iñtérseotioi being the most'northeriy 
corner of Lot 314., Bauchet tract, as per map recorded 
in Book 37, Pages 29 and 30, Miscellaneous Records of 
Los Angeles County, thenoeaouthwesterly and noxth- 

- 

westeily along the southéaitrly and eouhwesterly;t 
lines of Bauchet Street to the southeasterly line of 

Date Street, ko feet in widthi thence no±théaste±ly .... aldng the ao'utheasterly ]:ine '6f Date Street to the 
northeasterly line of Bauchet Street, tlence south- 

J.. -4-i-- c..ç-4---., -"-. easterlyalong.the..northeaaterl.liAe.ot'Bauohet, 
Street to the most southJrljcoidr'o?Lot 2lrsaid 
Bauchet TSot';' 'thàoe riàrtKeiierly along the north- 
westerly line, of Bauchet Strlet a disnoe of 160.58 

P 

feet to apoint in a line parallel with and distant 

L 
58 feet westerly meaure4 at right angles f'om the 

easterly line of that dertan'aroelror land'desoribed 
in deed to the City b: tosAngdlii,1 'recorded in Book 

15722; Page 190, Official1 'Re66rds of'aid County; said. 

certain course being described in said deed. as having 

a length of 121.58 feet, thence sodtherty and ara11e1 

;ieh' ;r&e a; SS6'S Sd'tJr 1ine 

of said Avila Streh,3thzios nrthd±1y and'noithwesterly 
along thâ weñei'lj nd'soteerfflin&S 6 Avija 

Street to thö point'of b&ithi1Mg. ':: 
- P P 

P 

- 
U .'..u.iycc :r'.7'. 

- -?j- L'L J4.j' lilY tt.-PaL 
C n A+-,"Mj L-t#o -,r, 
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-.LRlt, .Jc.sr.Ly isi LJ -' 

po%nt-o 

rAnUraJ -y:_y..'. '. - 

- That portion of Date Btret.4n the city oX Los 
- 

. -C. - - - 

office of the O±t giñeèr of áaid CSt of LÔà Angè1e, 

said sprfnging line being located at an elevation of 

282.66 feet above the oflicia]. datUm plane of said City 

of Los Angeles adopted July 1, 1925ieby1g Ordinance No. 

52,222, and a horizontal plane at' an elevation of 329 

tOt abve said off ióial, datum plane. :i@i4d ltfl té 
H 

vertical projéctions of the hètèinifter described bounda- 

ries excepting that ajiace between said horizontal 'laneat 
elevation 282 66 feet and the sotfit of said structure, 

as shown on said plans, 

Beginning at the most northerly corner of that 
1ht portja pf bflee tsit' 1t thre*ty qi Los 

certain ardelof la'4 describbdc iuparceltAof..,deed to 
L eLs 'p '-*E 

the City of Los Angeles, ;e.cprded :t,Bolt.l52O0, Page 61, 
I 1. .,t1i.tU '5 

Official Reoords of Los AngdlWs County,said corner being 
r- -..,r 

the point of interSbt1on ot the -southeasterly line of 

Date Stz'eet with the northeasterly line of Mgnes Street; 
''.H'- 

thence outhwáterly.a1Jdn4.the -sottlOasterly line bf Date 
g9 AArfnt- &Ytnn t4 o4r*431n) Sst -n½rthot-ss4ii f', 

Street 1 
r - r'ctee J il .1, 192: bSt 2i4n i 

.gation of the northwesterly line of,that certain parcel of 
wt e 'tt eLev it 

land 4escribed in final Judgment ha4 in' Case No 400042 oX 
$ F - 

the Supe±ior Court or the State. of Ca].ifdrnia, In and for 
-r .-:- - I J,y-. k: 

the Coüntt of Los Angeles, ai&fnal judgment;is recorded 
:t- Fl.-:--- 

G1t1tXOlt ;icbo 
thence nottheasterl$' along saLd southwesterly prolongation 

1 1 I 

I 

to the northwes$r]3 iooiigflioi--pt the northeasterly 
the COT? 

line of said land descraedin ?acel Aofdeed recorded 

in Book 15200, Page 6-1, FOfficial Rècbrdsqf: said Coüiity; 
-- 

- 

' thence southeasterly aIb saiCnortbwesteriy prolongation 
-:Th CotLy-, .sa1---: 

pflI3t pe 

-.j.;-i- 
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. 

. 
1 

-1- 

I 
to the point of beginiaihg. 

PARCEL Q' 

Those portions of D*te'Street, Qeiro10 Street 
I and Coflege Street in the: City of 'tos Angeles, describbd 

as rdlxows \-; 

Beginning at the most northerly corner 'of that 

certath' parcel of 1aaid described in arce1 A of deed to 

the Cit oi"Lot AAgeiAs, recorded in Book 15200, Bage 61, 

Official Records of I,os Angeles County, said corner being 
A 

the point 'of 'intei.section:a t6 'soitheastérly line of 

Date Street with the4 northeasterly ltiq of Vignes Street, 
- . 

I 
'.4 

thence northwesterly, along the northweserly prolongation 

ofthe'northèasteri line of sara-land desol'ibed'in ParcØl 

A of deed recorded in Book, 15200,; Page 61 Official RéOor,ds 

of said County to the northwesterly line of Date Street, 

'thence 'iortheásterlr along the nozthweSteriy hue of Date 
__________ -1 

Street to the southwesterly lLneiof.tQueiro]!o8treet, 
tn To'" 's at Nte StveAt, Qie1i n1 

thence northwesterly along said southwesterly line a die- 
: :r - t},: CDtJ- o; ;ThrJ. 
tance oVt444 feet to a point in the southwesterly--pro- 

1ongatioi at themprthwéterly ,line of that certain parcel. 

of land described in, final judgment had in CaàeNo. 4Ô0042 
A 

''"f' '' 

- : , 
qf the. Supeior .Cort of the' State. otCa1itornia and 

3, £ n i1 J1ntJth, recctded zn øqk,15zoo, 
for the County of Los Angeles, said final4 judgment is 
O'st4Y "nr' at T'-cc Fritcfte Cotthty eqfj c9 
recorded in 'Book 14331, Page 376.' Offidiai. Records of, said 

L I 

' 
County; thence noztheastérly 'aIong,'sai4southwésterly pro- 

I,,, -' : / 
longation to the northeasterly line of said Queirolo Street, 

I' '-:Y -. '-- '': 
thence southeasterly along said northeastei',y line of 

Queirolo Street to said northwesterly line f Date Street, 
v ot dèi roflje i BçoIç eé, p w6zJorrini LCIOS 
thence northeasterly along $aiCnorthyester1y line of 

I -) 'ti j4ar'1f ltn'Pt 
-Date Street to the westerly line of College Street, thence 

I 4F th ,f I ;c 5U1 \ 

northerly end nortbiest'er1yJalong the weterly and south-:. 
. --'i-"'- 

i.-.4 .- 

1 
' 

-4 
J 

s-I 

- 
.I.-I.I,.l'.,. '7 .... ,:... 

± t. IL A. .. ,Lje.?L i_ _>&1 L.t'...&S 

' '--: '"''t -- 

'I 
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. 
.1/k 

1 lclj, sa1...ortL1cc- I 

...I' f 

- 

-a 
a1 the tL 

weaterJ.y lines of CoUege.Stree.-t 'to the. it ñorthérly 

corner of that certain parcel of land described in said 

fita). judwiiót ädàdedktBabk 3ijtge ::.376 off ioial 
rt e'''t' 't 

'Records' ot tid. Coanty; thénoe orthOatS1y..ir a 4irect 
I *_. I 1 

-- 
www4r'4J, 

-- recoréd in Bock 15539, 2üe 287, Ofrioia3. Records of 

.- said Couit, said last mentiond corner being inthe- 

northeasterly line of College Street, thence southeast- 

erly along said nortteasterly line of College Street tà 

-: the noi'tbwbste±ly -line ô Pate. Street;.théüe northeast- 
-' 

i:v ............ 
:;rIj'-'tt. 

erly-along the northwestcrlflizco1Date*Street to the 

most westerly corner of that certain parcel of land 

described in deed to Gladding-MoBean & Company, recorded 

in Book 15099, Pagel36brflota1 Records of said Oo'nty, 

thence southwesterly: 1n a' direot liAè to the most north 

-. ezly earner. or.that.oeflaiparàlk IEthc!oeoriod -in ......................... 
in Book 1511.76, Page 3lt,,ottio.afntcord'%tr said County, 

asiC LaSt enttOae 'qinr' being inhó iut1ieasteny line 
' ,. 

4 't't.' t'. - 

of Date Street, thence southwesterly along the soutbeast 

erly line of Date Street to the point of beginning 

A IL 
' - - t.; wicd u..p b..Lt itt 

h. 

- - 

northetst dCt 
-: 

. 
5treet, Bloom Strlettin& Lez'Oy 

a C,flLh;diY or 

Los Angeles, described BifOi]OWS.e 
- ' Beginning at a point in be'eoutherly line of 

AlhambrâAvdnñe ilOC Eeetin width), distant thereon' 

North 83° 07' 30" East 260.09 foe 

o'oige htWet i';, 
I11IJ 

distance of 87.k5 re"etf lid stteriSr along accune 

concaveto the northwest,' tngent at it beginning to said. 

A -. last ñen%oned coarse'ind bthing O radiiSot 59.97 St 
- "' :. 

- 4 - 
jj L; 1 

.1 .._ ' 4L's' ..... 
ai ",ttó t½"tt. Pt'n .,'a 'tt4trt4i*$n1&4 t'Ac4± 

I. 
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an arc diptance of 53.97 feet to a point; thence North 
I1.° 34.' 00" West an t&nge'fl t said cive a4istoe of 
95.62 feet to a point in the northerly line of Rondout 
Street; thence easteliong the orthdily line of 
Roñddut Street and eastprly along the norter1y line of 
Aiháthbra Avhue to the thouthwesterly line of looniStreet 
co: feet in width); thence northwesterly along the south- 
westeriyiiher Bloom stieet a distance of11.2.62Hfeet H 

to the northeas?terly -corner of that certain parcel of 
I r 

5, ''' .4 ss.444?.'k4,I. Sj land described in deed to the Southern Pacific Railroad 
Company, recorded in Book 13992, Page 179, Official 

4, I,'i fli,j,ls 
'.Reàdr'd's f'L'os Angel&s Cdu'jitfl thon6e:eas'tel3r along 

a curve conqave to the north, having a radius of 565 
- it...," ,( 445,4 

feet to the most ieatriyYodxnér of that certain'patcel 
of land desjenate& as Parcel 5 in ,the deed to the 
em Pacific Company,Ti.eooraed it Book 1511.93,tPage 122, 
Otfiojaj. Records of said Couaty, sfld moat westerly 
corner being in the orthestiIy uSotBloeth j'iet; 
theñeè óbutheastrL along said northeastefly iine bf 
Bloom Street a distAnce of 5O33eet to sold nbrtherly 
iine rt'tEM.Lhamra 'Avenue ttdtedt%l&èsaid 1rut t 
thOiftionè rtherItUne't'a tdouthsésterAr"line f 
terby.rStreCt (50 feet in width); thenoenorthwest'erl-y 
a1on saidl'astStin&tliieá'dFstèñpe of :14.3.81 feet 
to the most northerly bcrnr of that certaid parcel or 
land deSo,thed inParce]. 2of.deed to Santa Fe Land tin- 

rovdit(utrfleCo'ddd\ti BSê S11.fltfle 37 

Offiói'aT.l. o6i f'taid4btyS iei,iâ tnortlieasterly: along 
a curve concave to the iorthwest, having u radius of 
563.265 feet to the most westerly corner of that certain 
parcel of land desoribed in'dee& to the Atchison, Topeka 

and Santa d Railyiay Company, reoorded. in Book 14.920, 

S said last menti 

5,, çss.J 

S's 

j 

4 sL -12- '> Z.fl-.S - 

_5, 

5 



I northeasterly line of said Leroy Street, thence southeast- 

erly along said last ientioIaed northeasterly line a distance 

of 179 62 feet to said northerly linq of Aliaambra Avenue, 

- thenci eathtèrly along said last merxtióndnerthèr2y lLn& to the 

northwesterly-line df the offSial-bedof the Los Angeles 

River, as established by Ordinance Np. 287., Old Series of 

said City, thence soutwesterIy albng said northwesterly 

line of the Los Angeles River to the southerly line of 

Aihabra keziue; thenáè *estrly Aio'xg sp41 southerly line 
to the point-of beginning, exbeiting the space included with- 

in the vertical projectioiVd" the boundaries described in 

- this parcel lying above the 3 following described planes 

First, a horizontal plan9,the westerly end of 

whichiCa a line drawn through a vertical, line that passe) 
througirthe intersectidn of the oéntèrl±ne-ot Alhambra 

C, I 

Ajenue, with the westerly line of èaid Official Bed öfthe 
Ftl 

iFi 
F 

Los AngelEs Rhve Said horizontal lSe:bein dawn a:t 
r i.-; 

right angles to said cntei line atan elevation of 33L0O 

feétábovethe official datum of:said Cit of L'orAngeles 
C i3d Ql' C:E:J. F:: 

adopted July.-1, 1925,by. QrdinanuàNo4 52,222.-, -. 
R1vr, s established by o'd1natCab. '87,'Ojd e 

Second, a planç,the easterly end of whicb. is a 
I 

iU''i n:itur' 1F i / 
F 

- horizontal, line drawn througha vertical line that passes. 
Li' 

F#F'F, I 

- 

I F 

F through the ihterseótion of the Fcpnt!r line of Alhambra 

-. Avenue with the west&ty line of èaid Official Bed of the 

Los Angeles RIver, said hoiizotalliae being giso :drawn 

c 
1,*h 1 211J,U' 

F 

F at right anales to said center ]$ne and. at an eleyation 
1211 vat eL tvinF atqve thV 3 o3,1w%i( detct4t,4 
331 00 feet above said official datuzn,and te westerly end 

F 
t 4 1 1 1F J 

of said plane is a horizontal, line drawn through a vertical 
line that passes through a point in sai4 center line dis- 

tant thereon 82628 feet wSterly. from said(esterly line 
- .. 

F 

of the Official Bed of the Los Angeles iR1vc Sai4 last 
;-/-iV/1 Lus geie-,:Hi'/ ht: t1t1}fr21(4 '-: 

mentioue4 horizontq]. .ine,being slap dflwn,atflght angles 
r'g"t 'g1ts 1-c' Ecid C*dtr 0 

- F 
'1;,' - 

r :;- 
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to said center line ot elevatioa 311.3.QQ feet above 

saud official datuni 

1rd, a plane, the eastexly end of whioh is 

a hortzontl line drawn throi1, a vertical line that 

pasethiough I pint in aid oentei line of Alhambra 

distant thredn 826.28 feet wdaterly titdm said 

visteriy line of e Orrioial Bed of t}t Los Aneles 

R1ver,Vsaidlast:iientioned horizontdl 'line beiriè a1sb 

awjat right angles to salA center line at an elevr 

feet above said official d6tum, and be 

westerly end of said plane is a horizontal line drawn 

.t1uougLavdrtloal flrieutbat passes thibu&' a point i 
- 

.- _--.!,_- it 

-said oentbexline 'dt, Albimbri sváStedtütèt tU&eon 
- 

! 

-4515.70 flat westezl7 irS aaidwest.1eity line of tiM 

Official Bed of the Los Azgeles River, Said last men- 

tiQfledthOPizOntel i ?bing'a1èotayat'iight akt.es 

--to sa1d'eáter'lincat anlele+ationr32T.60 feet above' 

said officIal datum; reserving over the land aeoribd 

jj1 t1 parool 
% ' \%t ;4" ! 

tortjeconatru0tion'ct necesary suppores andfootings 7 

for 'a verhead stMctareijhioi will be'consk'ucte; so, 

ttifltfitI1thuitirildtflitie 
and be built with all propel' Side c1atanoea as establislr 

ed ythe Cai.iorniaRairoadObmmission;alsó *esrvng 

tA?peimsnn easement' 

ttotime:to O5trUot alt n?perete, replace, 

remove, renew nd entarge,4l1nes of poles, 'condits 

caóiss, wii'es and: other cónvSieiiàtitic türs, equipment 

and iixtures for tiM -tcrandmission o 'distribution' of 

electrical energy and incidental purposes, 4noluding 

tiio% ' 

nt !' eM',-' Jfla$I+' MP? Cfrr- 
!I ! 

inflammable materiai.s and wood growth and otherwise 

F otect the-same,trom attheards441upon oe1'en& 

acroaCte entire paro1"t land des4rtbpd'inparfa 
hereof and tha't portion of the land 'described " 
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in parcel a pereoC included within a strip of land 10 

feet in width lying south*èsterly of and contipzous to the 

northekstérly line of.- College Street and the southeasterly 

pro2o4gtiod of sdidjjotheOterlt 'jfnéjaSd 'ZO foot strip 
- --]-* 

of land extends from the àouthea-sterly line of Date Sti'eet 

to thenOrth*esterly linéof the, land described in said 

Parcel G.; - 

Also H - 

Reserving the permanent easement to maintain, 

operate, replace, remove &renew a line of pipe f or the: 
trànsmissioncand distribution of-gas in, upon, over and 

across afl- that ceztain parcel of i.apd described iii Parcel, 

fihereof. 
Also 

- 

Reservihg the e;manent - easement to maintain, 
-' _:_ 

opetate replace, rerndve, and renei-.a,.line of -pipe- f or the 
*- ±±,±,_,±±± .çf4+ 

transmission of oil in upon, over and across that port-ion 

of that bertain paràel f land descri1ed ir Parcel if here- 
tat L .Ly U- j L 

of lying southeasterly of a 
11119k 

paflñej. $jtl ,and dist'ant 
1 1an 'jt'-c rn tfte b6uth;sterlyT1ine of et 

100 feet northwesterly from the northwesterly line of the 
tir j It 

Official Bed of the Lo Angeles Rivéz1. 

Also - - - 

Reserving the permanent easement to maintain, 

oper.tç, replace, renove and renew poles, wlres,conduits 
_i tJ - ±±- aziq ivaes £tr's.. -t,. 

and cables and other convenient structures, equipment and 
# cm-1nn nd dlMPfltiMtn of nfirit trnor' yrP 

£ s.a%nal. '.' bU4tU%JMW %Ct5S frfl flA.& 

- trl 1 c 

oveE, and: across the -la dçdcribe in Patcels C. ,D- E., 
F, a andlihereof 
Also - - 

- 

Reserving the permanent easementLto ponstruct, 
- '- rtove Stne4V 

* m4intain; orcrate, replace, rentove &adrenew-1sanitary 

e.tt'in, ¼.4mt, ahjtfrdrts 'ti 
- '.l11J- .- 1 

1 ''t CT {±J 33! 

1 '_;___'__. -- 

- IL 

- t I- 
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. 
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4 

sewers and storm drains: and appurtenant structures 
2 upon, over, and across a].]. of Parchs G andH hqreof and 

that portion of Parcel B lying ,easterly of a line parafle1 

wjth and' distant 1227, fiet 'easterly,'measured at right 
angles from' the center 1ino' cf A1amda Street. 

6 A10 , 

Reserving pei1manent easements to'ain tnLuCOn 
s ete retinsng n'an& ot1ng over;t11atprion rf 

10 

paz'cei A hereof lying sbutherly of, a' line parallel with 

a.d distpnt 31 feet uortherly, measured at right angles 

fr the northerly line of Alisd Street and ovei thd por- 

tion of Parcel' G .hereof, lying southwesterlyof a line 
18 '; I"'... parafleLwith can& distant 12,feet northeastefly( measured- 
It. - 

4,'.L' 

at right-thgtesVfrom the northwesterlycpzoiongation of 
15 . 

LI'1 
'_ _ - the'northeaMâly line'ofthatcertainparcel'of..lan4, des- 

18 -:- --: ': '' -t' 
cribed-in Parcel A' ,of deed to the City of Los ALngeles, 

17 ---- _-___,4 i_I,. I 

','c''L -. 

-recorded in: Book 15200,' Page6l,. OfficiaLRecords' of said 
is C 

County.. . 

19 -Z-& a..:::L,' 
-: 

20 angles from 
'-I, ' t 

21 Sec. 2, That the 'Council of the cify of Los 

22 Angeles hereby t/doterwinea 'adcd&oIar6i thatèáid proposed 
23. iorkorinprovement isof.moreflhan:-localtor ordinary pub- 

24 liobeuefit, and 'will affectTindCbénefftT't1eTlands and 

25 district hereinafter described, whichcdistrict is hereby 
26 Cho- 

'I ,.Ac1' '.-'-t' t- 
27 .workcorPimprovementpcandlhat therOforectbeeritire 5damages 

28 costsF andi expenses or ttheiworkcandcimprovement ,shall be and 

29 thesame.arehereby. madecbaageableJagainstjand'shall be 

30 assesaeduponrthe1andsand districthereinafter described, 
81 which districtis within theLCity oftLosiAngoles,County or 
82 rijosrAngeleacState2o 

h 
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S 

--'erred ipon'th 
jLLL 1 yLL.+L2 tjO City of Lo Ancd, 

.i:.,.. -.:cu1i:rui,.,athc.o:-.;l 
V ': ' : 

1 .ar&esLthe1oof ape)tereby spec.t e to b aa kows4 
H I :' r' 

11 1t 
.5 --.--..- 
6- 

7 -.4-; 
Beginning at the point of1 1ntersectionof the i-. 

8 ' 
I sóhther].y iinä of Alis8tree1witti'th 1easterly line or::V:..;:..i 

9 
-j':, S 4 

Alanieda"Streét;' thence' northerly 1P direct line to the' 
* . 10 

44 

V- '-I,-- 
p:oin of ihtrsedtion of the we&rly line of Alameda 

11 1-': ,-----" .4- 
Stiéet1 with the suthéily lihe-'6fkac-treet; Lthehc4 

12 . 

:dàtoriyin; a diiect line to the southea'stelj corner of4. 
13 :;.'-'\c.ç i'4 .'. _x,. 9 _S,il ',r -? 

that4 certain exoel of land described( in Pxcéi S-A pt 
24. 

t"c?e1hdd inCdse No 'O79'-C, 1.n th&ti'strict Court ot \1 
and-fér the8othernD'istri'&-ot 

16 ., ,i;i_ t; - 

California, cedtrai Division, (a copy of"said dec1ee is 
17 1 - 

ecor'dedin Book 15137, Page 393,Official,Rcr4déof saId x-] 

Coth'-:thence northeasterly alog thésóuthestèriy 
119 ,t-* . - 

said -land dêscribM U be1IA' d alozii thé'-V 
20 4.4-,..'; - 

1 -1 
21 

.4 - tLs1s.J.sst C 42 LC us 
22 

-' .i - i0; 1!.'i EeI c' dtltLL n;jtei1 54 

- 

24- 
' : -. -- ............ :- 

25 point of interncctl-on of-tln'-W*erI7 ii +ot4Samaa - 

26 
s- -. 

- l-- .i4-P t. ..pYc'.:z-çs4 .. . -. 
1. th t'i sri 'nerl; line of Uacy street, the ft 

.4 27 t. LY fl tUt1b i-L1t the' soathesmeiy Os 'lii 
- 

28 
- rt c .. . : .r -4 r'.cet 1atiu 1 

- 
- 29 ' - '1' 

-; - 
..t' -" 

C- ' ---- 
80 

- ' - -.- -.--- - 9 - I I 14' j& u9flhtxfl DiuLu 

-k 

_.;-.I 1r1-:::- -i.. t-tt'e,iy Ll4Ii1Qta,tIieeoflIs. C: ' 
) Mrj ' atJ'16tL-r: t'w zata' 

I U . Pnr I-Jt'unu 
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soutbeààterly line of thó land, desribed in ParcelS flit 
and rB..ot said Decree1 to ihe northea7Sterly- corner of 
said lü&desóEjbe4 in PaEbel ±-B;'thence northwesterly 
along the northeaSterly flneot the land desoribèih 
said Parcel I-B to ttä soiitheaateflylñe of Lot Bats- 
abet Tract, as per Map recorded in Book 37, Pages 29 and 30, 

Miscellaneous Records of said County, thence northeasterly 
in a direct-line to the northéasterl corner oi said Lot 
U; thence northwesterly in a direct line to the most 
eastSrly corner of Lot 50,;eai4 Baucet TraotE thence 
northwesterly along the northeasterly line of said Lot 50, 
à '° .nottwe8tY proicngattow tberepf a point 

F. 

'iu-the oentsr line o Date;:ptflet;:tbeuoenortheesta]y.:c. 
along the center line of Pate Street tQ the center line of 
Vignes Street; thSñce ñorth*eàterlyin a direct line to t. intFsction r t nor éstr' ilie ot viánes street 

F 

with t he-iouSestefly -1mW Queitolo' 'thtreet; thence 
F soutlieéateriy in a dimct line.totfle lost westerly oorner 

F of tha25ertain pIräb 'fine]! Judç 
d;;0 NQPkOO 24?'thJ supirioi'%ourt of tile 

F State of Calitorfliarin rFr therQoáñt of Lbs Angeles; 
said final judgment is reoor&ed in Book fl331, Page 376, 
Off iqiei. Roords o* éáiA Cätity ttha ditiiateriy in 
a direot line to the moat northerly ooiner,of said last 
eniIed 'pdnei %r lftn&i)F4cSL.We EaRiiiy i"&direct 
fiPW %'d 1 ;slfla a'i'hX"thrain parcel or 
land .áOflvejedHto$oUthèfl thific al., by deed H 

: eoorde -in Book 155p; ge27t Official Records of sid 
F 

County; ;*hence U ithasterlralongth northwesterly line 
f sai&ii.stjnentióñed oint iii the 

2 out;iri &X kj.c 

I- r - ," nek'f1 )tWØ.4 n,#fll&t,,k-f. 4. a direct line tc the tnteseflion of the'northerly line of 
Alhambra Avenu-with'the 6tr1 'flue of Rondoutc 

L 
" 

F 

._._flt_LL_ _..h_:Er._F 
- iptil urn. is ttbr td-i*SiOi pkt%l' 



I 

Street; -tbence .northeaflerly in adirect line to the 

most westerly corner of that certain parcel of land des- 

cribéd in deed to the Southern Pacific Eailroad Company, 

recorded in Book 13992 Page'179,t Official Records of 

said County, thence easterly along the northerly line 

of said last mentioned certain parcel of land to a point 

in the southwesterl:line of Blooth Street; thence dast- 

erly in a direct lie'tb th most wetez]7 coiner of that 

certain parcel of land designated as Parcel 5 in deed to 

the Southern Pacific Company, recorded in Book 15493, 

L 
r Page.122, Official Recórdá of said County, said last men- 

tioned'coMer being r thd oItheatsterly line of Said 

Bloon Street, thence northeasterly along the northwester- 

ly 1th- of said last mentioned certain parcel oF land to 

the most northerly corner thereof, said lapt medtioned 
-'1 'I' ' -' 

corner being in th southwesterly 'line of'Ler Sti,eet; 
- thence northeasterI3 in kdirect line'S the nqst7wester-, a I :' I - S ly. corner of that certain parcel of land dScribed in 

-' I._ 
-f 

341 4 

dee&to tbe ktchi-son,'Toeka and Santa Se Railway Cbñipany, 
Said Ci 'thec iPage r2Z'1-4ft4g tile ñrtpfl; 
reedrdôd in' Book l492O,/Oflicia1 Records 'of said Cdinty, 

4 In 
p ,'j 

said last mentioned ,corner being in the northeasterly 
- , I 

' 

,-' PIp, 
I 

.,i 
- 

line of said Leroy $reet; , thbncè :nor'theastrly along 

the northwesterly liñe'of- said lasmentiondd ertairi 

parcel of land to, the most âorttxerlt' crer tizereOf; 
- , ,' :IJIZ) ..... " 

thence southwesterly AJ-'Q!ighe line '.01 said ,pttheasterly. Pe 12, 9't1oiatLeetd t aa±d rtint ai1 ltst et4-' 
'I last mentioned 'certainr'be1 of: Xah&decribed indeed 

& ' '4$!. 1.7 P 
recorded in Book 14920, Pflà:274, Offtói-al Records of 

said Cotthty, tb the most: soüthèrly caner thér6f . Said 
I.. _' 

I 

last mntioned. cornei beiñgin thenortheastery line of 

Leroy Street thence sàuthèaSterly a1on said Inst men- 
A ty1rz-ir- 

:tioned northeasterly line td1th&northeçZy..liñe- oZ Alham- 
'. thrtcètiortheürl7 i,ktd1 *'- 

bra-Avenue;', thence easterly along said,-northerly- line 
: 

* ,. ,,j VIL ircil of Jaä' - - 
I 

of Albambra Avenue to the noi'thwesterly lize of the 
in' I' -' ,j 

7 

'f,r-, 'H - 
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A. 

1' 

4 

. 
-t 

L 

H' 

. 
.: '-.. 

Offical Bedof the 'Los Aflgeles Rivers as established by 

Ordinance No. 28'? (Old Seiies) of the City of'Los Migeles; 

thence sbuthwesterly along sa±d' last mentioned orthwest- 

erly line to the southerly line of tAlhSbra Avenu; thence 

webterly along the sout1ie'ly line c1 AlhmbrA AvektG to 

the nost eas''±y csrner of that c&rtain prcel of land des- 

cribed in Parcel. 1 in 'dee&fto the Santa Fe Land Improve- 

ment Company, recorded in Book 15415, Page 371, Official 
Records of said.Couty; thence sputhwepterly along the 

southeasterly line of said last mentioned parcel of land 
north- 

to thi mostThdüthéily corner thireof,' thence/westerly 

along the southwesterly line of said'last medtioned parcel 

of land to the most westerly corner thpreof', thence north- 

westerly in' a directline:to the most 'southerly corner of that 

èertain parcel of lAnd dScribedi4 ded to the Atchison, Oticn 1' r.i Lie - jixge,t hivep, 4 çEtabL,,bf . 

Topeka and Santa Fe Railway Company, et'alqç recorded in 
rr ljfl\ni" U 27 Qt Sej?tes) of jtv "V r 1* 

Book 14730, Page 385, Official Records of said County, 
south-' ' 

thence northwesterly along the 4esterly line of said 

last mentioned parcel of land to te most weser1y corner 
1 _r- mt '" 

thereof, said last rnentibnd corner e1ng in the sp4therly' 

line of ATham&a Aüñtie; .thenbe :we'sterly aiong'saia lalt 
crib&jn F roEl 1 n sa tW'nrX*a- 
mentióné'd ret1to'' 
--tc: '-Vr cor4-'tl Dpfl,flI'? 'fl 
the most na'therly corner of that certain paz'cel of land 

tx3L I . ' 

described in deed totse Ltohispn, Tapekd'aM Santa Fe 
LI. 

Railway Company, et al; recorded in' Bpok' 14942,"Page 18, 

OfficialJtecords of' said County; theqe southeasterly 

in a direct line to the m6st easterly cornr of tile lad 
of land to' the most wes44fly b'frtttot$ th$Ifl Sflthr. 
described mt parcel 2o deed. to the Atta"fl LaM Iiipz'ove- v""n1 I1 c "_c't t ' 9ch'j ' 

ment Coiüpany, recorded in Book 14885, Paget4S, Official 
n Li1 . 

qP :i'JIX44,-'1A w'7,-;, 
Records of said County, ,iaidlaôtmentined 'point being 

in the northwesterly line of Date Stieetj tbencesouth, 

wedteily 
S 

a direst lih to the astahtlyUater of 

last ention4a paràe! 'at i% 
_.il8_1. 1"' '' ,v' 

I' -, - 'h.. 
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- - 

. -4' 1 

said last mentiohed parcel of lend; thence northvester1y 

' in a direct line to the most swetberly.:borner of :said 

last ;entioned parcel of land, said last mentioned corner 

being a point in thó sou.theasteriy lin& of said certain 

parcel of land deSibedin)deed recote& in Book 14942, 

Page 18 Official Record of said Cunty; thesiS south- 

weSterly along said last mntioned southeasterly line of 

said last mentioned parcel of land to the northwesterly 

line of Date Street, thence southwesterly in a direct 

line to the most northerly corner of that certain parcel 

: of land described i deed to; the Sàuthern Paciflc Company, 

etal.,recoydÔdiii Bdok154'76, Page 317, Of*'ic'ial ec- 

ords of said COUnty; thence southwester-]4'a1ongShe south- 

easterly line of said la&t ptentioáed artaW parcel of 

land to the northeasterly ]14e of Vignes Seet; 'thende 
C 

southeasterly in a'direct line to the'inteisection oZ the 

southwesterl line of Vignes Streétflththó southeasterly 
rC iL 

line of Bauchet Street, thencëfio$hwesterly in a direct 

line to -the mçst southerly cqrner of Lqt 21 Pauchet pie1 oZ L.za .1Lbcrkoed *naetç recQrTcd's44zsata 
-. t.I 

Y?' et!i ::jr3t? 1J : 
n - 

MiscéUaxeoüs Recoids of saS,Coithty;:thbneiouthdrly in 
.sc t4Ot?t_11tt3I..: '-. 4 

a direct line to the southeasterly corner Lot 3, ft M. 

Baker Eract, as pe?map reâoi*ded ii Book 60-, pae:iiç Mis-I 
r t :::e::o: :::: southerly in a 

vision or a part of the 4pate offlnucflo4yila. deceased, 
1: :1.ri ,qt "pe i t u1v,1 

as per map recorded 1nBdbk34, P4e:.9o. Miscellaneous 
I 

; 

I t -tqh $ ;C:tP1tt,ea.tti .' I,, j 

Records of said County;: tti'eici iouthwesterly along the 
.;t;-rL J 

nOrthwesterly line of said Lot 4toa point in althe 
Paralléi!ith and diätthit 1239 feeteasterl measured t. 'ite.. 
at right angAs, from the;cèhter Sie 'qtflrn4'St±eet, 
Mñthw4$tilrly 1ihe-'6' vj4'tU' etc-ttfra,e sothELly 
thence stoutherly fløng said;1ast mentionedyparaflel line 

ti , th?flce svtjFea1 

-:utaj; 
i-'. 

II 

i__I 
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S 

4 

5 

6 

7 

8 

9 

10 

11 

12 

:: is 

14 

15" 
-f 

16 

19 

20 

:21 
22 

I. 4 

23 

24 

' 

25 

II 

26. 

F .. 27 

28 

29 

30 

31 

fi 
:y' 
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(tO a b'iii in the northw'iterly flue of Lyoz stit, 
..( 

tthencb y a direct line to thesoüthwøster1y 

1bok'ner drLokt7; Block D,subdi4,isioiIof the Afipo Tract 
1' . 

.'y 

asper map recorded ii Book 4, Pages 12, and 13,:"Misb1IaneouS 

R'ecbrds bi' said Cothxtj thde.westerlyifl.' a direct line 't '4_I' 

to kite poizt'of beginning, exoepting therefrom so much of 

aidtkánd that may be 4iacluded vithtt the 1'inis/of any pub- 

ficstreet'6r-a11ey., H 
-: __.. ___.L 2 

Sec.,3, That the Board of Public Works of the 

City of Los Angeles is :kereby diréot.ed to cause' notices of 

thil pasEage of this ordinanc to be poated"at ;the places ............. 
and'in the.nianner required by law., and also to cause'a'.. 

noticesirnflar'in substanoetoYbe,1published°a&'xequired by 

law, intheULom Angeles DailytJ6u±tal, t dail4r"newspaper 

published and ircu1ated in the"City "of LoAnge1es, which 

is hereby designated asthe newapaper2in whicii'said notice 
sha11obeCubfiahgd1ttY, ththItrweste?17 1a 1direct' line 

C t '1. PX" )t1tC theiofrom so 

$ecT 1Y Thatflafl!.oödthg1'fo'1E&id'>vaoation 
and' abandonmèntLshall be had and taken under 'and in' accord- 

ance !it'P the &tredt O'pening'Act of '1889, being division 5, 
part 1, of the 3treet and Highways Code of the State of 

- - 6. t4.'. A"- 
California, ". ' '- 

4_fr' 

if 
I 

- 'LLV , .1. '. 'tA,'4t4.. It! 

cc That theosrd of Public 'oils ot t 
-j LOi ,'u,esu i'' nereby rec bd to 'cauu ,i' 

t?Ut' 'ij3.ä t,oc posLeLI. Ii 
:'.,I ';Q':, :: 

- U, -. - ': L 

law, in the Lo Ane1e'z t*ilyMo'&ktjm4-'4Zi14te*sflpe- ;' a 
1 .c'd c .:i-clabed in .thcrOiDy Of Los Atik11ó '. 

.0 the rj&5-PvPar tn y:hiitUsn41 ... I 
L ::Jn 

7 ' 2-- .t "fit. 

I. - 
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Sec. ._...TIze City Clerk shall certify to the passage of this ordinance by a 

amous vote and cause the same to be published once in .................. 
LQQS ARGILIEZ DAILY JOUR! nj i ..... 

a. . , .5 rn..* ,... i -t .4.% . t . . . 

- - . asa&t.sa3SSaaa, .k.-a a 4 t 
I hereby certify that the torekoing ordlnanc *L' of Los 

Angeles by the unanimous vote of ali mezpbers of said Council preaent.the.) not less than 

twelve members present, at its .rnectin ...J? .. 

Approved thfs ......... _.AIiJ3. ..... ......day of .... tohen .. 

1 

(7t;t) .4t141O 
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Affidavit of. Publication 

CalifornIa; 1 + 

of Los Angeles, ss. 
Los Angeles J. 

4y sworn, deposes and lays: that he Is a resident of 

of Los Angeles, said County and State, and a citizen 

inited States, over twenty-one years of age; that he Is 

i.çit I ftc t$!nes..hereln.mentined..the. Principal 
, 4._ft i 

of t1ieiDallyTJailnia2trCompiny4the printer and. 

i of The Los Angeles Daily a daily news- 

,lnted, published, and havIn a general circulation In 

ü of Los Angeles, that as such Principal Clerk he has 

charge, during all the times herein mentioned, of all 

ettlse,nents In said newspaper, and that the annexed 

â41has !been pub$ onn'ln,th. bo ned 

1941 

Ly-sworn,depsts end:e'uvs,.thjthels.c nnidcr+t of -c"Subsdfr4sworntbeforime 
Anl&i ldiic;,.adIb,teLd +t titiren 

R.i6tb. 1941 
,,.tcti 'iLl%, Oiler iWt ..,-ufle l,tct, cf 

üic.t-# t. 
INc DdCIty Clerk of the City of Los Angeles. 

414, 4-U bthd .ad luzinJ U gvncial ç- .............. 

charge, during -cU thc etmes herein tn,..a'c.c. 

riltvnanls in said .ncw;apar; ai..i L:, ;t.. 
!bzn 114 

ii I.&s bein -r,thU:tta OdC 

to-vAt: on. 

ne Ic 7 ella re. flGde;oJ .sza a' c 

ttS+t 

I............ 

U.. ..... 



Affidavit of Publication 

State of California, 
County of Los Angeles, ss. 
Czty of Los Angeles 

GRAS. B. ROE, 

&t:i. kyle Street -to 
oxiniatelY 1711 feOt ,ottth being duly sworn, deposes and says: that he Is a resident of 

saId ,i.vIlII. Street: ,tleo 
MatY st-oat rron, a ratio i' ,00 roe tonisterlY 0 Al-IL 
t tapoll,tapprotInuttoIYi the City of Los Angeles, said County and State, and a citizen 
;tu-IY of AlaIllodrI Street: II 

Strep1 -from Avill' Street 
I 

ttppr0xIlIlat0t 300 teat 
II 

1180 
of the United States, over twenty-one years of age; that he is 

in ,aId Avila street: Ii 
oat (roil' ft potot 1tt70X1 Ii 
cot- poetliwesterly 0 V10 II and was at alt the times herein mentioned the Principal 

Date st,aot: nato a her- 
stroet along the soti th- a 

e thereO( (rota Ilitt;ciiet Ii 
I 

p-llnitt&Y ,o Clerk of the Daily Journal Company, the printer and ;nlnt 
iy troll Hahloltot SLreOI. 

1 

L,tgtl I,tr -par tiolt or Date II 
Igilei Street: also -Date publisher of The Los Angeles Daily Journal, a daily news- 
Violins StreOl to a- pal it;' 

ly 33 Font II ortllwtatnllY or ii - 
not; nipo qtteIt-olo Street 

Ii 

StitoL to it -point aptIroxi- I, paper printed, published, and having a general circulation in 
root ,,o.tltwesterly trolti 

,tleo College Street (ion said City of Los Angeles, that as such Principati1 ClerIc he has toalloliltltplllohtlhtdIY 
iortIlWt$ttllY troll' Dicta 

F 

a portion or A lh,tnlhla j 
Ill tile nortitwo8toliY line and had charge, during all the times herein mentioned, of all 
ml lad or the toe A,lgoleli 

ito tot ,qlllrox IllIlt telY 200 

troll Collage Street; also the advertisements In said nanspaper, and that the annexed 
lOonilotit Htrtel Ira lIla 

35111,11 toir OSIl feat - ItOlItli- 
Dlii Noltil Mali. Street to 

a pen-inn or printed copy has been published.. ..... ....... .............. ... ............ Avolill a;itlso 
lot help Al lllt,llllnit AvollIlo 

iso Fart 
1LT._. lttllllll.tlxllllittoiY 

n13' frIll said Alilttll,hrla F 
..................... -.. .... _.._......._....._ ....... consecutive days 

01111 hloli loll of Leroy Street 
to II tlti) r ,itlniL,lllllllO tL tICl 

175 riot tar thlwe,tnriY (Sundays excepted) .,ln: the - above- ,a,ned newspaper; coin- 
,tlIltL',illrft AvolItla. it. the 

,, AngOla". County or Loll 

tate of CalIrorIlilt. - ,nencing 1943. ..and 
is - Itareliy' made -to eU.l 

all iMp on nit-Ill - tue - - - NbA 
lie- Clty:ChOl0 0r-,atd Icity. 

I 

- 

eM osarlptlQrl 
I 

endIng,3onj ., - partlaulttls el,t,dstriCt IFIc 0 i I 

UI3laICWt11l<M Cottntv of Los Angeles es - I 
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AGREEMENT BETWEEN AMTRAK AND SCRRA 
FOR OPERATION OF 

THE RAIL YARD AT LOS ANGELES UNION PASSENGER TERMINAL 

Amtrak currently operates intercity rail passenger service to and from the Los 

Angeles Union Passenger Terminal (LAUPT), as well as one commuter round-trip per day at 

LAUPT under contract with the Orange County Transportation Authority. A joint powers 

board, the Southern California Regional Rail Authority (SCRRA), representing Los Angeles, 

Orange, Riverside, San Bernardino, and Ventura Counties will in the future commence 

operation of commuter trains to and from LAtJPT. rnercity trains of Amtrak and commuter 

trains operating to and from LAUPT will jointly use the tracks, platforms, and associated 

railroad operating facilities in "the Rail Yard" (as defined in Section 1 below). The purpose 

of this Agreement is to establish a clear and fair relationship for such joint use and 

operations of the parties in the Rail Yard. 

The parties also contemplate that SCRRA may consolidate dispatching control of 

trackage in the Mission Tower and Terminal Tower area in the future. In that event, the 

parties desire that the operating relationship established in this Agreement be extended to 

such expanded territory by further agreement of the parties, which further agreement may 

include maintenance of SCRRA trackage and facilities as well as dispatching of the 

consolidated territory. Further dispatching control consolidations or expansion of the 

operating relationship to encompass additional routes or facilities will be by additional 

agreement. 
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below: 

Section 1 

DEFINITIONS 

For purposes of this Agreement, the following terms shall have the meaning specified 

(a) Rail Yard - Rail Yard means the tracks, platforms (including the ramps leading 

from the tunnel to the platforms), signals, Terminal Tower, and associated railroad operating 

facilities at Los Angeles Union Passenger Terminal as shown in the area designated as the 

"Non-Exclusive TraMyard Area" in Exhibit B-I to the Lease between Catellus Development 

Corporation and National Railroad Passenger Corporation with respect to Los Angeles Union 

Station, Effective as of January 1, 1991; Exhibit B-i to that Lease is attached as Exhibit B to 

Sthis Agreement. 

. 

(b) Dispatch - Dispatch means the control of train movements and track 

assignments in the Rail Yard on a day-to-day basis in accordance with the schedules, 

priorities, and Operating Plan agreed upon by the parties. 

(c) Dispatcher - Dispatcher means the employee(s) responsible for performing the 

Dispatch function. 

(d) SCRRA SCRRA means the Southern California Regional Rail Authority 

formed by the Counties of Los Angeles, Ventura, Riverside, Orange, and San Bernardino, 

and "SCRRA" shall also mean that Authority, SCRRA's designated Contract Operator, or 

any successor entity that is authorized to act on its behalf. 
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Ce) LAUPT - LAUPT is the property owned by Catellus Development Corporation in 

Los Angeles that is referred to as "the Terminal" in the Lease between Catellus Development 

Corporation and National Railroad Passenger Corporation with respect to Los Angeles Union 

Station, Effective as of]'anuary 1, 1991. 

(f) Yard Operator - Yard Operator shall mean the party responsible for the 

Dispatch function as well as maintenance of the Rail Yard. 

Section 2 

RIGHT TO USE THE RAIL YARD 

At any point in time, Amtrak and SCRRA shall be entitled to commence, continue, or 

modify the operation of their passenger train service to and from the Rail Yard to the extent 

feasible on the basis of available capacity in the Rail Yard, the critical importance of 

maintaining reliable on-time performance, and any other relevant considerations. Requests 

for additional or modified service shall be made by giving written notice to the other party a 

reasonable time in advance of the proposed effective date of the requested service change. 

The other party shall respond to such request in no longer than 15 calendar days, stating 

clearly any problems or concerns the other party has as a result of the requested additional or 

modified service. In the event that either party asserts that modification of current operations 

or operation of additional trains áannot be accommodated in the Rail Yard, the issue of the 

feasibility of such modified or additional operations may be submitted to arbitration pursuant 

to Section 10 of this Agreement at the option of either party. 
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Section 3 

MAINTENANCE AND MODIFICATIONS TO RAIL YARD 

(a) Unless otherwise agreed by the parties, the party (Yard Operator) that is 

responsible for performing the Dispatch function as provided in Section 6 shall also be 

responsible for maintaining the Rail Yard (including, but not limited to, maintenance, repafr, 

cleaning, and security). Planned maintenance work which may affect operation of trains of 

either party will not be performed without first providing advance notice to both parties to 

permit consultation That will ensure minimum disruption to operation of train services. The 

parties shall agree on the manning required for maintaining the Rail Yard, which shall not be 

modified without the consent of the other party. 

(b) Either party may request that capital work be performed to the cilities in the 

Rail Yard and shall provide advance notice to the other party concerning the proposed 

improvements. Capital work requested by a party will not be performed without the prior 

approval of the other party, which approval shall not be unreasonably withheld or delayed. 

Every reasonable effort shall be made to allow the other party to participate in planning for 

improvements that are being considered and the parties shall each assign representatives with 

appropriate seniority to participate in the planning, design review and construction process. 

A party requesting a change in facilities shall provide design plans to the other party, which 

shall have no more than 45 days in which to review and comment on them if it has 

previously been involved in the planning process for the proposed change, and no more than 

90 days if it has not previously been involved, The parties shall use their best efforts to 
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reach agreement on sharing of costs of capital work in the Rail Yard that will provide 

benefits to both parties; provided, however, that unless otherwise agreed by the parties, the 

party requesting a change in the facilities in the Rail Yard shall pay the entire cost of such 

improvement. Participation by either party in consultations and reviews on maintenance or 

capital work shall not be a shared cost as defined in Section 7; each party's participation in 

this regard shall be from its own resources. 

(c) As used in this Section 3, the term "capital work" means changes in or 

improvements to the tracks and facilities in the Rail Yard. It does not include routine 

monitoring, routine ?tpair, or periodic rehabilitation of track and facilities required to sustain 

the condition of such track and facilities so that they will continue to function at the level of 

their design capability. 

(d) The party requesting capital work shall not be obligated in any way to utilize 

forces employed by the Yard Operator to perform any of this work. Neither party shall 

grant access to the Rail Yard to a third party without requiring the party to execute a permit 

to enter the property and obtain insurance in forms and amounts agreed upon by the parties. 

(e) Prior to initiation of SCRRA services, the parties shall agree upon the fixed 

facilities to be maintained and level of maintenance required in terms of condition and, as 

appropriate, track speeds and FRA class. 
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Section 4 

OPERATING PLAN 

Amtrak and SCRRA shall routinely identify to each other and discuss their most 

critical operating priorities in connection with the use of the Rail Yard. The parties shall 

jointly develop an Operating Plan for the Rail Yard which will be closely adhered to on a 

daily basis, and shall be updated whenever there is an operational change. The Operating 

Plan will address revenue and non-revenue trains and schedules, equipment source and 

consist, track occupificy, and assigned track numbers. The Operating Plan will be designed 

to avoid operating conflicts under normal operations. A copy of the Operating Plan and all 

priorities agreecLupon by Amtrak and SCRRA shall be furnished in writing to the 

Dispatcher. A copy of all other written communications given by either party to the 

Dispatcher concerning train movements shall be given to the other party. 
riJh 1( 

Section 5 

PRIORITY TREATMENT OF TRAINS 

(a) General - The parties agree upon the importance of maintaining a high level of 

on-time performance for all trains. Except as provided below, all trains and all passengers 

shall be deemed to be equally important in the Dispatch of trains in the Rail Yard. Every 

effort shall be made to Dispatch trains in a manner that minimizes 1) delay to all revenue 

train operations, 2) passenger inconvenience, and 3) delay to non-revenue trains operating 

r4 
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into the Rail Yard for their next run or out of the Rail Yard for servicing between runs. The 

parties shall agree upon a report format to display daily performance. Such reports shall be 

prepared daily and available by 9:00 a.rn. on the next day. 

(b) Normal Priority - Under normal operating conditions, trains will be dispatched 

into or out of the Rail Yard in sequence as presented for arrival or departure. Priority will 

be accorded to trains operating on time (i.e., outbound trains ready to depart within five 

minutes of their scheduled time or inbound trains presented at Terminal Tower at or within 

five minutes after their scheduled time). Once an inbound or outbound train is more than 

five minutes beyond'ts scheduled time, it will be subordinated to an on-time train, provided 

that such train shall not be held for more than 15 minutes to permit on-time trains the 

priority established i the preceding sentence. Revenue passenger trains will be given 

priority over non-revenue passenger trains, empty trains, switching moves, engine 

movements, work trains, and freight operations. 

(c) Exceptions - Specific trains may be given a preference over other trains on a 

normal basis if Amtrak and SCRRA agree. Such agreement shall be in writing as provided 

in Section 4. The Dispatcher may give individual trains priority on a particular thy if the 

train involved has a close published connection, a tight equipment turn is involved, a medical 

or other emergency exists, or other circumstances exist that clearly warrant special treatment. 

In such circumstances, the non-dispatching party shall be promptly notified. Extra trains and 

special trains shall be subordinated to all regularly scheduled train operations. 

Scheduled time is as shown in Operating Plan. 

WA 
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(d) Consultation on Performance - If a particular type of preference on which 

Amtrak and SCRRA have not agreed occurs frequently, or if there is a significant increase in 

the frequency or severity of train delays due to operating conflicts, the representatives of 

Amtrak and SCRRA as designated in Section 9 shall meet within ten working days of being 

notified to take appropriate action to reduce or eliminate such preference or delays. Lacking 

resolution, such issue shall be resolved as provided for in Section 10. 

(e) Train Priority Outside of Rail Yard - The agreement of the parties with respect 

to the relative operating priorities of Amtrak and SCRRA trains outside of the Rail Yard is 

set forth in the letteragreement from Robert C. VanderClute to Richard Stanger, dated May 

7, 1992, which is attached to this Agreement as Exhibit A. 

(1) Staffing - Unless otherwise specified in this Agreement, the parties shall be 

solely responsible for supervision and staffing of all their other operating functions including, 

but not limited to, management of train and engine crews, mechanical, and passenger 

services personnel. 

Section 6 

DISPATCHING RESPONSIBILITY 

(a) Amtralc is currently responsible for performing the Dispatch function in the 

Rail Yard. Amtrak shall continue to perform the Dispatch function unless it agrees with 

SCRRA to a change in responsibility or is replaced as provided in Subsection (b) below. 

The Dispatch function shall be performed in accordance with the Operating Plan, related 



jointly agreed upon written communications as defined in Section 4, and priority treatment of 

trains as defined in Section 5. The party that is not responsible for the Dispatch function 

shall be entitled to place a representative in the Dispatching office for purposes of 

observation at any time; provided, however, that such representative may not actively 

participate in or direct the performance of the Dispatch function. 

(b) At any time commencing 12 months after SCRRA starts operating revenue 

commuter trains in the Rail Yard, SCRRA may notify Amtrak of its desire to assume 

responsibility for performing the Dispatch function and maintaining the Rail Yard. Subject 

only to Amtrak's pfthr approval that SCRRA has the ability to safely and efficiently perform 

those functions, which approval shall not be unreasonably withheld, SCRRA may assume 

responsibility for those functions 6 months after the notice is given pursuant to the preceding 

sentence. SCRRA shall perform those functions in accordance with the principles of fairness 

and efficiency specified in this Agreement. 

(c) If SCRRA assumes responsibility for the Dispatch and maintenance functions 

by agreement or by exercising its right pursuant to Subsection (b) of this section, SCRRA (or 

its contractor) shall offer priority of employment, subject to reasonable qualifications 

standards, to all non-management employees of Amtrak who are at that time engaged in 

performing the Dispatch and maintenance functions with respect to the Rail Yard; provided, 

however, that SCRRA shall have no responsibility to pay any labor protection obligation that 

Amtralc may have to any such employees and that SCRRA shall not by virtue of this 

Agreement be considered to have agreed to accept the terms or conditions of the collective 

bargaining agreement between the Yard Operator and such employees. 
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(d) In the event of a strike by its employees, Yard Operator shall make every 

reasonable effort to continue operation of the Rail Yard, including staffing by management 

employees. Should the Yard Operator cease operation of the Rail Yard because of a strike 

by its employees, the other party shall have the right to assume the functions of the Yard 

Operator as set forth in this Agreement with properly qualified personnel until the earlier of 

(1) the end of the strike or (ii) such time that the designated Yard Operator gives notice that 

it is able to resume those functions. 

Section 7 tkiJ.vJ 2J 

COST OF OPERATIONS AND MAINTENANCE 

(,scc.A.w.42)Each party shall pay 100% of the costs of operating and maintaining the Rail Yard 

that are solely related to the party's operations, plus its percentage share (the "Percentage") 

of the costs of operating and maintaining the Rail Yard that axe not related solely to the 

presence and/or operations of Amtrak or commuter service. For purposes of this section, a 

party's Percentage is a fraction, the numerator of which is the number of revenue passenger 

trains operated to and from the Rail Yard each month by the party, and the denominator of 

which is the total number of revenue passenger trains operated to and from the Rail Yard by 

Amtrak and all commuter operators in the month. Neither party shall pay the other any 

amount for (or in lieu of) rent, return on investment, or opportunity cost with respect to its 

use of the Rail Yard. 

[IJ 
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( ç<$$he costs of operating and maintaining the Rail Yard shall consist of a) employees' 

direct wages and salaries specifically assignable to those functions, plus additives at the 

current rates of the Yard Operator to cover the cost of health, welfare, taxes, injuries, and 

vacation (including holiday and other paid absences), and an overhead charge of 15% on top 

of such direct labor, (b) the actual invoice or inventory cost of materials used in the Rail 

Yard, plus an additive for purchasing and materials handling of 8% (except for rail, ties, and 

ballast which shall only bear a 1% additive), (c) utilities, (d) a reasonable apportionment of 

the cost incurred by the Yard Operator that are attributable to providing security services for 

the Rail Yard in common with other locations, and (e) other costs which the parties 
M4t2 

determine are directly assignable to operation and maintenance of the Rail Yard. VAil costs of 

the Yard Operator to operate and maintain the Rail Yard shall be subject to audit and shall be 

deemed to be common benefit to the parties unless a specific cost is agreed to be solely 

related to operations of Amtrak or commuter service. For each fiscal year beginning July 1 

after the start of commuter operations at LAUPT, the parties shall agree no later than April 1 

upon an operating budget for the Rail Yard that is developed by the Yard Operator. 

Section 8 

PAYMENTS 

After the commencement of operations in the Rail Yard by SCRRA, the parties shall 

develop procedures to ensure that the Yard Operator is compensated by the other party for 

costs incurred by the Yard Operator that are reimbursable under Section 7 of this Agreement. 
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The payment procedures to be agreed upon by the parties shall be designed to ensure that the 

Yard Operator is not required to expend significant amounts of its own funds in advance of 

being paid for the other party's operations in the Rail Yard. If the payment procedure 

agreed upon by the parties involves advance or estimated payments, the amounts of those 

payments should be agreed upon in the development of the operating budget as provided in 

Section 7 for each year. 

Section 9 

RISK OF DAMAGE AND LIABILITY 

(a) As between Amtrak and SCRRA, this section shall govern the apportionment 

of the risk of damage or injury in connection with use of and operations in all arts of 
A5 OS R-ra CJttfl 

LAUPT, including the Rail Yard. The partris_tspes.ãè4e specified damage or 

injury shall defend, indemnify, and hold harmless the other party with respect to losses or 

claims associated with such damage or injury. All costs of either party associated with 

damage or claims covered by Subsection (d) shall beshared equally by the parties. 

(b) Amtrak and SCRRA will each be responsible for any injury or damage to its 

own passengers, employees, contractors, or equipment, and will indemnify the other party 

with respect to such injury or damage, irrespective of negligence or fault or other act or 

omission of such other party. 

Cc) Except as provided in (b) and (d), Amtrak and SCRRA will each be 

responsible for clearing of wrecks and for injury to or damage to the property of third parties 

12 



that arises solely out of the operation of its trains, and will indemnify the other party with 

respect to such damage or injury irrespective of negligence or fault or other act or omission 

of such other party. 

(d) The parties will share equally the costs of damage to the right of way 

(including clearing of wrecks) or injury to or damage to the property of third parties (other 

than passengers or employees) that arise out of an accident involving trains of both SCRRA 

and Amtrak, irrespective of negligence or fault or other act or omission of either party. All 

other liability or damage that may arise in connection with the operation, maintenance, or 

mere existence of tI? Rail Yard shall be shared equally by the parties. 

(e) The cost of restoration of facilities in the Rail Yard due to any accidents shall 

be included as a common cost of maintenance and apportioned pursuant to Section 7. 

Section 10 

LIAISON 

Amtrak and SCRRA shall each designate in writing to the other an individual with an 

office in the Los Angeles metropolitan area 1) who will have authority to act on behalf of the 

party and 2) to whom the other party can provide notices required pursuant to this 

Agreement. 

C 

r 
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Section 1 

DISPUTE RESOLUTION 

The parties agree to make a good faith effort to resolve any dispute, claim, or 

controversy between them relating to the interpretation, application, or implementation of this 

Agreement. In addition to efforts to resolve issues at the staff level, it is agreed that no 

matter shall be submitted to arbitration without the prior awareness of senior management of 

both parties. Any such dispute, claim, or controversy that cannot be resolved by agreement 

shall be submitted t3Thinding arbitration in the following manner: 

(a) The party wishing to initiate arbitration shall notify the other in writing of its 

desire to submit the matter to arbitration. Such notice shall contain a statement of the issues 

and shall designate one arbitrator. 

(b) Within 15 days of such notice, the other party shall respond in writing by 

designating a second arbitrator. 

(c) Within 15 days of designation of the second arbitrator, the two arbitrators 

designated as aforesaid shall appoint a third arbitrator to serve as chairman, except that if a 

second arbitrator has not been designated as provided in subsection (b), no arbitrator other 

than the first one named need be designated. If the two arbitrators so designated fail to 

appoint a third arbitrator within the time provided herein, the initiating party may request the 

American Arbitration Association to appoint a third arbitrator. 

14 



(d) Unless otherwise agreed by the parties, the arbitrators shall hear and decide 

the issues submitted to them with 75 days from the appointment of the third arbitrator. The 

arbitrators shall give each party reasonable notice of the time and place of the hearing. 

(e) The arbitrators, or a majority of them, shall promptly render their decision and 

award in writing to the parties. 

(f) Any arbitration award rendered hereunder shall be final and binding upon the 

parties. Judgment upon any such arbitration award may be entered in any court having 

jurisdiction over the parties. 

(g) Eachparty shall bear its own costs and expenses of arbitration, including the 

cost and any expenses of the arbitrator designated by it. The fees of the chairman and any 

other remaining expenses shall be borne equally by the parties, except that the arbitrators 

may impose a greater proportion or all of such fees and expenses upon one of the parties if it 

is determined that such party did not make a good faith effort to resolve the matter prior to 

the commencement of arbitration, has unreasonably delayed the arbitration process, or has 

taken a position which is totally lacking in merit as to one or more of the issues. 

Section 12 

TERM 

This Agreement shall rake effect June 1, 1992, and shall remain in effect at least until 

June 1, 1998. The Agreement shall remain in effect thereafter until it is terminated by notice 

15 . 



. 

given by either party no less than 12 months prior to the date upon which the Agreement is 

to be terminated. 

Section 13 

MISCELLANEOUS PROVISIONS 

(a) Governing Law. The interpretation of this Agreement shall be governed by 

the laws of the District of Columbia. 

(b) Entire Agreement. This Agreement embodies the entire agreement between 

the SCRRA and Amtrak relating to the joint use of the Rail Yard. No oral statement or 

prior written matter will have any force or effect. The parties hereby acknowledge that they 

are not relying on any representations or agreements other than those contained in this 

Agreement. This Agreement will not be modified except in writing subscribed to by both 

parties. 

(c) Severability. In the event that any term, covenant, condition, or provision of 

this Agreement or the application thereof to any person or circumstance is found to be 

invalid or unenforceable in any respect, the remainder of this Agreement or the application 

of such term or provision to persons or circumstances shall nevertheless be binding with the 

same effect as if the invalid or unenforceable provision were originally deleted. This will 

not apply where the term, covenant, condition, or provision or part thereof that is declared 

invalid or unenforceable is so fundamental to the Agreement that the remainder of the 
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Agreement, standing alone, does not represent a meeting of the minds of the parties, or 

substantially alters the rights or obligations of either party under the Agreement. 

(d) Waiver. None of the provisions of this Agreement shall be considered waived 

by either party unless such waiver is reduced to writing and signed by the party to be 

charged. No such waiver shall be construed as a modification of any of the provisions of 

this Agreement or as a waiver of any past or future default or breach hereof, except as 

expressly stated in the waiver. The failure of either party to insist at any time upon the strict 

observance of any of the provisions of this Agreement, or to exercise any right or remedy in 

this Agreement, sht not impair any such right or remedy or be construed as a waiver or 

relinquishment thereof. 

(e) Nodees. All notices required under this Agreement shall be mailed by first 

class mail to: 

Richard Stanger John Johnston 
Executive Director Manager Contract Administration 
Southern California Regional National Railroad Passenger Corporation 

Railroad Authority 60 Massachusetts Avenue, N.E. 
818 West Seventh Street Washington, D.C. 20002 
Los Angeles, CA 90017 Telecopy: (202) 906-2652 
Telecopy: 213-489-1469 

'4 tJ VI 
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IN WETNESS WHEREOF, the authorized representatives of the parties have executed this 
Agreement. 

SOUThEBI'I CALIFORNIA REGIONAL 
RAIL AUTHORITY 

By: 
Richard Stange 

Its: 

APPROVED AS ro FORM 
DE 

WVVo CuN9w5QuN$EL 
_Qopiay 

NATIONAL RAILROAD PASSENGER 
CORPORATION 

Robert C. VanderCiute 

Its: Vice President - Transportation 
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'Salional Paitroac Passenger CorpOration. 60 Massacr,usetts Avenue. NE.. Wasnington. DL. 20002 Teleonone 202 906-3000 

- EXHIBIT A - 

May 7, 1992 

Mr. Richard Stanger 
Executive Director 
Southern California Regional Rail 
Authority 

818 West Seventh Street 
Los Angeles, California 90017 

RE: Relative Operating Priorities of Amtrak and 
SCREA Trains 

Dear Mr. Stanges 

The purpose of this letter is to set forth the agreement 
of the parties concerning operating priorities and the impact on 
incentive/penalty performance arrangements governing Amtrak trains 
operated on rail lines over which SCRRA commuter trains are also 
operated; provided, however, that it does not govern operations of 
trains for the benefit of either Amtrak or SCREA within the rail 
yard at Los. Angeles Union Passenger Terminal ('tAUPT") , which is 
governed by a separate agreement between the parties. - 

Amtrak and SCRRA agree that trains of either party 
operating toward LAUPT in the morning peak hours (i.e., 6:00 a.m. 
to 9:00 a.m.) and away from L&IJPT in the afternoon peak hours 
(i.e., 4:30 p.m. to 7:00 p.m.) shall be given preference over 
trains operating in the opposite direction. When trains are 
operating in opposing directions in periods other than the peak 
hours identified in the preceding sentence and one train is 
operating later than its scheduled time, the train that is 
operating on-time shall be given preference. When trains of both 
parties are operating in the same direction at any time, the trains 
will be handled in the order presented without regard to whether 
they are operating on-time or late. 

Amtrak agrees that it will undertake to amend the 
performance incentive/penalty provisions of its operating 
agreements with freight railroads to the extent they apply to 
operation of Amtrak trains on rail lines owned or formerly owned by 
such freight railroads that are still operated or maintained by 
such freight railroads. The purpose of the amendments will be to 
provide the freight railroad relief in measuring on-time 
performance for delays to Amtrak trains 1) as a result of the 
preference accorded pursuant to the first sentence of the preceding 
paragraph, 2) as a result of an Amtrak train being required to 
operate behind a commuter train operating in the sane direction in 
the morning or afternoon peak hours because it was operating more 
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Mr. Richard Stanger 
S CRRA 
Page 2 

than five minutes later than its scheduled time and the commuter 
train was operating within five minutes of its scheduled time, or 
3) as a result of a commuter train being given preference pursuant 
to the second sentence of the preceding paragraph, but only if the 
Amtrak train that was operating late had not been delayed by 
actions of the contracting freight railroad. 

If the provisions set forth above accurately describe 
your understanding of the agreement between Amtrak and SCRRA with 
respect to operating priorities and freight railroad performance 
arrangements, please have the extra copy of this letter signed on 
behalf of SCRRA in the space provided below, and return one copy to 
me. 

Robert C. vanderciute 

by Southern California 
Rail Authority 

By: 

Title c\M 
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National Railroad Passenç' Thrporat ion, 60 Massachusetts Avenue, N.E., Wa 'ton, D.C. 20002 Telephone (202) 906-3000 

Arntrakr August 26, 1992 

225250 

Mr. David R. Solow 
Deputy Executive Director 
Southern California Regional Rail Authority 
ais west Seventh Street 
Los Angeles, CA 90017 

Re: Amtrak rent for use of Train Yard 

Dear Mr. Solow: 

MlCROFILM 

COPY N RMC 

This letter should clarify our conversation of August 25, 
1992, regarding the amount of rent that Amtrak pays for our use 
of the train yard. 

As you know, the train yard area is included in the 
calculation of Amtrak's percentage of common area (CMI) costs. 
Over the past several years, Amtrak's CAM expenses have been 
reduced because the RTD subway construction reduced the area of 
the yard available for our use. When the RTD construction is 
complete, that area will than be included in the equation, and 
Amtrak's CAM expense will be adjusted accordingly. 

Amtrak does not envision any further reduction in our CAM 
percentage or payments to Catellus as a result of the work being 
performed on the platforms by LACTC. It is my understanding that 
track outages will be minimal and only for very short durations 
which therefore, should not materially affect our use of the 
train yard. 

However, you should also be aware that per the terms of our 
lease with Catellus, Amtrak's CAM expenses may be reduced when 
the commuter service begins operation in October. 

I hope this clarifies the issue. If you have any questions 
please Oall me on (202) 906-2666. 

Sincerely, 

,/' Jo3in E. McCaffreMlJr. 

7 D)Erector, Asset Magem t 

cc: Raymond Lanman 
Jad Roberts 

AN EQUAL OPPORTUNITY EMPLOYER 



Los Angeles County 
Transportation Commission 

I((,E1)IMETROLINK 
Orange County 
Tiansporlation Authority 

Riverside County 
Transportation Commission 

San Bernardino 

U Associated Governments 

>7 ) Ventura County 

Transportation Commission 

October 30, 1992 C' Ex-Officio Members: 

Southern California 
Association of Governments 

San Diego Association 

Director, Contract Administration 
of Governments 

National Railroad Passenger Corporation 
state of California 

60 Massachusetts Avenue, N.E. 
Washington, D.C. 20002 

Subject: Operation of the Rail Yard at Los Angeles Union Passenger 
Terminal 

Dear Mr. Johnston: 

Enclosed please find one (1) copy of the above referenced agreement. For tracking purposes 
only within the Southern California Regional Rail Authority (SCRRA), the agreement has been 
assigned the number of LCR-041-93. The numbering system allows us to track the progress and 
provide management reporting regarding the status of the agreement. 

Should you have any questions regarding this correspondence, please contact the undersigned 
at (213) 244-7153. 

SOUTHERN CALIFORNIA REGIONAL RAIL AUTHORiTY 

Debra Kiraly, Manger o 
Contract Administration 

cc: D. Solow / 
H. Parker 
B. Ferguson 

Southern California 818 West Seventh Street, 7th Floor 213 623-1194 
Regional Rail Authority Los Angeles, CA 90017 FAX 213 4891 469 
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METROLINK 

CON'IRACFOR: AMTRAK 

CHANGE ORDER NO: N/A 

CATEGORY OF WORK 

LIII] EQUIPMENT 

LOni:itI 

NOTICE TO PROCEED 

CONTRACT NUMBER: 

DATE: 13 October 1992 

OPERATIONS MAINTENANCE OF WAY 

TASK DESCRIPTION: 
REFERENCE: Agreement between Amtrak and Southern California Regional Rail Authority for Operation 

of the Rail Yard and Los Angeles Union PassengerTerminal, dated June 1, 1992. 

This Change Order authorizes Amtrak to procee4 with work described in the referenced contract effective 
26 October 1992 Specifically, this includes tower operations, signal maintenance, bridge and hiilding 
maintenance, track maintenance, security, and janitorial services at the Los Angeles Union Station rail yard. 

The approved budget and statement of work will be incorporated into the contract via a subsequent Contract 
Amendment. 

FUNDING: 

ARE THESE COSTh RECOLLECTIBLE FROM ANOTHER COMPANY OR AGENCY? No 

IF SO, WHICH COMPANY OR 

APPROVED BUDGET: 

Total approved budget is pending submittal of a new cost estimate incorporating the increased janitorial 
service. 

Costs incurred shall not exceed $ 25.000. 

APPROVAIS: 

DIRECTOR OF ENGINEERING 
DIRECTOR OF EQUIPMENT . DIRECTOR OF OPERATIONS 
DEPUTY EXEC DIRECTOR 
CONTRACT ADMINISTRATOR 

Filename: \LAUS\ChgOO1 

I, 

- - a an r- mr 
'armr 



METROLINK 

NOTICE TO PROCEED 

consaOR: AMThAJC CONTRACT NUMBER: 

CHANGE ORDER NO: N/A DATE: 13 October1992 

CATEGORY OF WORK. 

fl EQUIPMENT OPERATIONS fl MAINTENANCE OF WAY 

OTHER Passenger Services 

TASK DESCRIfl1ON: 
P2F'mCE Agreement between Amtrak and Southern California Regional Rail Authority for Operation 

of the Rail Yard and Los Angeles Union Passenger Terminal, dated June 1, 1992. 

This Change Order authorizes Amtrak to proceed with LAUVr station services effective 26 October 1992. 

While, the total budget for this effort is subject to final approval. SCRRA appivves the propczed staffing 
of two fulltime travel clerks, and two parttime ticket clerks to provide ticket service and customer 
assistance to Metrolink passengers at LAUPT. 

The approved budget and statement of work will be incorporated into the contract via a subeequent Contract 
Amendment. 

FUNDING: 

ARE THESE COSTS RECOLLECTIBLE FROM ANOTHER COMPANY OR AGENCY? No 

IF SO, WHICH COMPANY OR AGENCY? 

APPROVED BUDGET: 

Total approved budget is TED. Authorization to proceed is granted with the stipulation that costs are 
NottoExceed$25 .000. 

APPROVALS: 

DIRECTOR OF ENGINEERING N/A 
DIREcTOR OF OPERATIONS 
DIRECTOR OF PASS SERVICES 

DEPUTY EXEC DIRECTOR 
CONTRACT ADMINISTRATOR 

Filename: \IAUS\Chg-002 

DATE: 

. 
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October 13, 1992 

TO: LYNN BERBERIAN - AMTRAK 

FROM: ANNETTE COLFAX 

SUBJECT: SCOPE OF SERVICES FOR AMTRAK LAUS TRAVEL CLERK 

I envision that the duties of the TRAVEL CLERK at LAUS would in- 
clude the following: 

Assist Metrolink passengers with information such as: 

Metrolinic schedules, fares, track locations, on-board 
policies, station locations, and other passenger inforiva- 
tion; 

Direct them to connecting transportation and assist them 
in locating it and determining the schedule; 

How to operate ticket vending machines; 

Union Station facilities, and general information on the 
surrounding downtown area; 

Connect the passenger with someone who can help them if 
what is needed is beyond the scope of the travel clerk. 

Provide direct assistance to passengers with complaints or 
problems relating to Metrolink, including following up on lost 
items, dealing with irate customers, assisting people with 
disabilities or other special needs. 

Assist passengers in boarding/deboarding, including persons 
with disabilities, as needed. Place and operate any 
handicapped boarding devices. 

Follow-up on passengers' complaints/concerns regarding 
Metrolink operations or LAUS facilities, ticket office, etc. 
Document follow-up actions and findings, draft response to 
customer for SCRRA review. 

Assist in ticket sales operation, if possible under this job 
classification, including group and special sales by mail or 
phone (back-office operation). 



Assist SCREA as requested with data entry, clerical assis- 
tance, drafting responses to correspondence, answering phones, 
and special projects. Special projects may include developing 
customer information materials, training new AMTRAX/METROLINI< 
customer info people, tracking and analyzing customer 
compliments and complaints, tracking and analyzing activity 
levels such as ticket sales at LAUS, passenger traffic 
patterns, etc. 

Administer customer surveys, and assist in passenger counting 
programs. Distribute information material, or other items to 
passengers. May tabulate and analyze customer survey data and 
passenger counts. 

Give information and safety presentations at LABS. Staff 
information kiosk. 

Assist in organizing and setting up/tearing down for special 
events at LAUS for Metrolink. Assist in coordinating meetings 
and conferences related to Metrolink. 
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CONTRACT/PO/REQ No;- J._.C-2 _oct I 93 FEDERAL FUND: iiJ (Cap/Oper) 

CONTRACTOR: 4iVltTti vç FUNDING SOURCE: FED LOCAL PRIV 

CONTRACT DESCRIPTION: Gper-ctA.eI/\ S) i_4-JPT PROJECT Na: 

CONTRACT ADMINISTRATOR: -ADr4. 

:ONTRACT REPRESENTATIVE; Ii id. So/oti'-) DOE X: 

CONTRACT TYPE: FP CPFF CPAF CPIF CPPF ETHNIC CODE: 1 2 3 4 5 DISPUTES: 
(See betow for key) 

CONTRACT 5TATU5:' I NO. OF CLAIMS; 

OLICIIATION SOLICITATION OASIS OF PROTEST AWARD NOTICE TO EXEC. DIR. DATE 
TYPE DATE AWARD V/N DATE PROCEED ?P?VAL COMPLETE 4 / & 

Isj ___ TCT LiCL iJIfrJI'- LS& Soc 

AJIEUDMENT AMENDMENT 

NO, DATE .2 AMENDMENT DESCRIPTION AMND. MOUNT: 
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Los AngeIes California 90017 

EXHIBIT K 

Page 1 of 38 

94 860549 

RECORDERS OFFICE' 
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EASEMENT, CONSTRUCTION UCENSE 

AND RIGHT OF ENTRY AGREEMET 

BETWEEN 

H LFEE cli 

CATELLUS DEVELOPMENT CORPORATION 

THE LOS ANGELES COUNTY 

METROPOUTAN TRANSPORTATION AUTHORITY 

Covering certain real property situated in: 

City of Los Angeles 
County of Los Angeles 

State of California 

Dated as of March 31. 1994 
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SCHEDULE OF EXHIBITS 

I, 

A. Legal Description of Union Station 

B. Common Area 

C. Common Area Expenses 

D. Exclusive Area and License Area Maps and Parcel Plats 

E. Exclusive Area Expenses 

F-I. PLR Common Area Equipment 

F-2. PLR Exclusive Area Equipment 

G- 1. Easement Area and License Area Maps 
(including Private Rail Car Area) 

G-2 Right of Way Maps 

H. Approved Concept Plans 

I. Amtrak Letter 

J. Metrolink Amendment 

K. Costs which Do Not Qualify as Common Area 
Expenses or Exclusive Area Expenses 

L. Management Standards 

M. Scope of Work for PLR Power Requirements for Traction Power Substation 

NOTE! Only Exhibits D and G-1 included in this copy of 
the Agreement. 
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EASEMENT, CONSTRUCTION UCENSE 
AND RIGHT OF ENTRV AGREEMENT 

THIS AGREEMENT is made and entered into as of the 31st day of March, 
1994 (the "Effective Date") byandtdtween CATELLUS DEVELOPMENT 
CORPORATiON, a Delawarecorporation (togeth&with its successoñ and assigns, 
"Cateihis"), and the LOS ANGELES COUNTY METROPOUTAN TRANSPORTATION 
AUTHORITY, a California county transportation commission existing under the authority of 
Section 130050.2 a. g. of the California Public Utilities Code (together with its permitted 
successors and assigns, "MTA"), as follows: - 

RECITALS 

A. çatellus is the owner of certain real property located in the City. of Los 
Angeles, California, and commonly known as Los Angeles Union Passenger Terminal or Los 
Angeles Union Station ("Union Station"), as more particularly described in Exhibit A 
attached hereto. 

B. In connection with its operation of commuter railroad passenger trains, 
and in order to provide mas transit within certain portions of Southern California, MTA 
intends to engage in the operation of the Pasadena Light Rail ("Pasadena Light Rail" or 
'PLR"). The PLR is intended to operate from Pasadena to Union Station, with a possible 
future extension south to connect to the existing Blue Line light rail route to Long Beach 
("Downtown Connector"). MTA. desires to utilize Union StAtion as a primary commuter 
passenger terminal within the City of Los Angeles in connection with its operation of the 
Pasadena Light Rail. 

C. Catelius desird to grant to MTA a construction license andrigh(of 
entry, an exclusive easement over Platform 1 at Union Station, the two tracks adjacent 
thereto and over certain other areas, and a non-exclusive easement over and upon dertin 
other portions of Union Station, upon and subject to the terms and provisions of this 
Agreement. 

NQW, THEREFORE, the parties agree as follows: 

1. Defmitions. -- 

As used in this Agreement, the following terms have the following meanings: 
-- 

1.1 Abandonment. "Abandonment" means the ceäsation of'all Transit Services 

within the Exclusive Area for a period of twoyears. - 

1.2 Amtrak. "Amtrak" nieans the- National Railroad:Passenger Corporation. 

1 
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1.3 Amtrak Lease. "Amtrak -Lease" means that certain Lease between Catellus 
and Amtrak dated as of January 1, 1991, and any amendments, extensions or renewals 
thereof. 

1.4 Amtrak/SCRRA Agreement. "Amtrak/SCRRA Agreement" means that certain 
Agreement between Amtrak and Metrolink for Operation of the Rail Yard at Los Angeles 
Union Passenger Terminal dated as of June 1, 1992, and any- amendments, extensions or 
renewals thereof. 

1.5 AT&SF. "AT&SF" means the Atchison, Topeka and Santa Fe Railway 
Company. 

1.6 AT&SF Easement. "AT&SF Easement" means that certain Union Station 
Easement Agreement between Catellus and AT&SF dated December 21, 1990 and effective 
as of November 30, 1990, and any amendments, exteniions or renewals thereof. 

1.7 Bank of America. "Bank of America" means Bank of America National Tust 
and Savings Association, a national banking association. 

1:8 Catellus. "Catellus" has the meaning assigned to such term in the first 
paragraph of this Agreement. 

1.9 Common Area. "Common Area" means, collectively, the Exterior Common 
Area, the Interior Common Area and the Tunnel Common Area. The Common Area as of 
the date hereof includes the portion of Union Station which is specifically identified in 
Exhibit B hereto, and does not include any portions of Union Station not identified in 
Exhibit B. The Joint Management Conunittee shall verify the boundaries of the Comnion 
Area from time to time. In the event of any change in the boundaries of the Common Area, 
this Agreement shall be amended by addition of a new exhibit to reflect such change. 

1.10 Common Area Easement. 'Common Area Easement" means that cettain non- 
exclusive easement granted by Catellus to MTA over and upon the Coninion Area for the 
purposes set forth and as more fully described in Section 2.2. ' 

1. 11 Common Area Expenses. "ComMon Area Expenses' meah those costs 
actually incurred by Catellus which are reasonably required or appropriate for, and incident 
to, the operation of the structures and grounds included in the Common Area orany poriion 
thereof, including, but not limited to, reserve and replacement funds and real property taxes 
and assessments (except that MTA shall pay no such real property taxes attributable to any 
building constructed within the air rights over Union Station). A list of the categories of 
such costs as of the date hereof is set forth in Exhibit C hereto: All other catdgories of 
costs, including, but not limited to, those listed in Exhibit K hereto, shall not be Comnion 
Area Expenses unless.'otherwise agreed by Catellus and MTA. In the event of any change in 
such categories after the date hereof that is agreed to by Catellus and MTA, this Agreement 
shall be amended by addition of a new exhibit to reflect such change. In the event any of 

2 
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such expenses are applicable partly to the Common Area and partly to other portions of 
Union Station, such costs shall be prorated between the Common Area and such other 
portions by square footage or other appropriate means, as reasonably determined by Catellus. 
The Joint Management Conimittee shall from time. to time consider whether Catellus has 
accurately calculated the square footage of each of the Exterior Common Area, Interior 
Common Area and Tunnel Common Area, as set forth in Exhibit C, and other relevant'areas 
of Union Station. CommonArea Expenses shall not include any expenses paid' directI by 
MTA as a part of its'opentions or otherwise, but the foregoing shall not be construed to 
imply that MTA has any right to perform modification or improvement work to or in the 
Common Area other than in accordance with Section 8 of this Agreement. 

1.12 Construction License and Right of Entry. "Construction License and Right of 
Entry", or "Construction Licenset', means that certain non-exclusive license and right of 
entry granted by Ctellus to MTA over and upon the License Area, the Temporary Road and 
the Metrolink Temporary Plaza for the purposes set forth in Section 2.3. 

1.13 Disclosure bate. "Disclosure Date" means the January 15th following the first 
anniversary of the Effec;ive Date and each January 15th thereafter during the term of this 
Agreement. ' . 

1. 14 Downtown Connector. "Downtown Connector" means that portion of the PLR 
consisting of a possible fuDge extension south to connect the initial Union Station segment of 
the PLR with the Blue Line light rail route to Long Beach, California. 

1.15 Due Date. "Due Date" means any date that real property taxes and 
assessments levied upon Union Station aje due to be paid to the County of Los Angeles or 
any other applicable taxing agency. 

1. 16 Easement. "Easement" means either the Common Area Easement or the 
Exclusive Area Easement. The Common Area Easement and the Exclusive Area Easement 
are, collectively, the "Easements." -I -. 

1. 17 Event of Default. "Event of Default" has the meanings assigned to such term 
in Section 17 of this Agreement. 

1.18 Exclusive Area. "Exclusive Area" means the portion of Union Station 
comprising Platform 1 and the two tracks adjacent thereto, the Traction Power Substation 
Area as shown on Exhibit G-1, and other areas as shown on Exhibit D and Exhibit-G-1 
hereto, and does not include any other portion of Union Station. In the event of any change 
in the boundaries of. the Exclusive Area under Section 3.5 of this Agreement, this Agreement 
shall. be amended by addition of a new exhibit to reflect such change. 

1.19 Exclusive Area Easement. "Exclusive Area Easement" means that certain 
exclusive easement granted by Catellus in favor of,MTA overand upon the Exclusive Area 
for the purposes set forth and as more fully described in Section. 2.1. 
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1.20 Exclusive Area E*veñses.- "Exclusive Area Ekpenses" heans those costs 
actually, incurred by Catellus which are reasonably required or appropriate for and incident 
to, the operation of the structures and grounds included in the Exclusive Area or any portion 
thereof, including, but itt limited to,. real property taxes and assessments (except that MTA 
shall pay no such real property taxes attributable to any bUilding 'cofistructed within the air 
rights overUnjon Station) insurance, and utilities. To the extent feasible utilities-shall be 
separately metered; A list of the categories of suëh costs as of the date hereof is et forth in 
Exhibit E hereto. All other categories of costs, including, but not lirnitedto (i) thbsé listed 
in Exhibit K hereto and (ii) management fees to Catellus, shall nOt be Exclusive Area 
Expenses unless otherwise agreed by Catellus and MTA. In the event of any change in such 
categories after the date hereof that is agreed to by Catellus and MTA,' this Agreement shall 
be amended by addition of a new exhibit to reflect such change. In the event any such 
expenses are applicable partly to the Exclusive Area and partly to other portions of Union 
Station, such costs shall be rorated between the Excluive Area and such other pottionsby 
square footage, or other appropriate means, supported with documentation, as reasonably 
determined by Catellus. The MTA shall from time to time consider whether Càtellus has 
accurately calculated the square footage of the -Exclusive Area, andother relevant areas of 
Union Station. Exclusive Area Expenses shall not include any expenses paid directly by 
MTA as a part of its operations or otherwise, but the foregoing shall not be construed to 
imply that MTA has any right to perform modification or improvement work té or in the 
Exclusive Area other than in accordance with- Section 8 of this Agreement. 

1.21 Expanded License Area. "Expanded License Area" means additional area not 
included in the Initial License Area which Catellus agrees, at the request of MTA and upon 
payment of compensation therefor, to add to the License Area. In the event U any chaiige in 
the boundaries of the License Area, this Agreement shall be amended by addition of a new 
exhibit to reflect such change. 

1.22-' Expenses. "Expenses' means, bollectively, the Common Area ExpenseS and 
the Exclusive Area Expenses. 

1.23 Exterior Common Area. "Exterior Common Area" means the portions of 
Union Station not within the terminal building, designated on Exhibit B as Common Site" 
Area, that are designated and made available to all Station Users and their Perrnittees for 
pedestrian and vehicular passage and circulation, queuing, landscaping, loading, service, 
walkways and-other uses or activities available in common-to Station Users. WithoUt 
limiting the foregoing, the Exterior Common Area includes the walldvays; roadways, and 
courtyard areas of Union Station, and 'does -not include (i) the tradks of'the passãnget 
platfdrms along and betweeh the tracks in the Train Yard, (ii) the portion of Union Station 
designated as the "ExclusiVe Site Area"- in the Amtrak Lease, (iii) the parking aieas within 
Union Station, or (iv) any areas not designated as Common Site Area on Exhibit B. 

1.24 Hazardous Material. "Hazardous Material" means any hazardous ox toxic 
substance, whether man-made ot natutally-occurriñg, material or waste,' or a pollutant4 under 
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any federal, state or local law, regulation, ordinance or rule, including but not limited to the 
Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. Section 
9601 et .), the Resource Conservation and Recovery Act (42 U.S.C. Section 6901 et 
and the Carpenter-Presley-Tamir Hazardous Substances Account Act (California Health and 
Safety Code, Sectidn 25300 g.), whièh if discharged, leaked, released or emitted into the 
atmosphere, ground; water or any impfovement situated upon any portion of Union Station, 
does or may pollute or contaminate the same, or adversely affect (a) the health or safety of 
persons, whethef upon Union Station of elsewhere, (b) the condition, use or enjoyment of 
Union Station or any personal property thereon, or (c) Union Station or any of the 
improvements thereto or thereon, including, but not limited to, substances, materials and 
wastes now or heeafter regulated by any ldcal jovernmental authority, the State of 
California or any federal agency, including, without limitation, the following: paint and 
solvents, petroleum-based fuels and products, lead, cyanide, DDT, printing inks, acids, 
pesticides, ammonium compounds, PCBs and asbestos. 

1.25 Impairment. "Impairment" means an impainnent of an Easement which 
prevents reasonable operation of'Transit Services or reasonable access by MTA's Perrnittees 
to such Transit Services. A reasonable lengthening or reasonable obstruction of the route 
through the Exterior Common Area and Interior Common Area required in order for MTA's 
Permittees to gair access to the Transit Serviêes shall not be deemed to be an Impairment, 
provided that in no event shall the pedesthan travel routes existing on the date of. this 
Agreement between the platforms within the Exclusive Area and Train Yard, the East Portal 
(except to the extent necessary for MTA construction thereof), the West Portal and the 
Tunnel Common Area be lengthened oi obstructed. 

1.26 Incorvorated Sections. 'Incorporated Sections" is defined in Section 2.5. 

1.27 Initial License Area. "Initial License Area" means that area shown on 
Exhibit G- 1, which Catellus ha agreed to provide as License Area. 

1.28 Interior Common Area. "Interior Common 'Area" means the portions of 
Union Station within the terminal building, designated as "Common Building" on Exhibit B, 
that are designated and made available to all Station Users and their Permittees for pedesthan 
passage and circulation, queuing, loading, service and other uses or activities available in 
common to Station Users. Without limiting the foregoing, the Interior Common Area 
includes the arcades, the arrivalldeparture area and portions of the waiting room of Union 
Station, and does not include (i) the pedestrian tunnel connecting the terminal building to the 
passenger platforms along and between the tracks in the Train Yard, (ii) the portions of 
Union Station designated as the "Exclusive Building" or "Exclusive Amtrak Building" on 
Exhibit D, or (iii) any areas not designated as "Common Building" in Exhibit B. 

1.29 Joint Management Committee. "Joint Management Committee" means a 
committee to be composed of representatives of Catellus, Metrolink, and MTA and for which 
representatives of Amtrak and each other Station User shall be invited to be members. Such 
committee shall, as more particularly set forth in this Agreement, review with Catellus issues 
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j 
that arise with respect to the management and Operation of Union Station (other than the 
Train Yard). 

1.30 'License Area. ;"License Area" means that propertj identified on Exhibit G 
which MTA has the temporary and non-exclusive right to access and utilize for.construction 
of the PLR, and includes both Initial License Area and Expanded License Area. 

1.31 MTA. "MTA" means The Los Angeles County Metrop9litan Transportation 
Authority (which is the successor agency to the RTD and the Los Angeles County 
Transportation Commission) and its permitted successors and assigns. As used herein, MTA 
refers to the operator of the PLR, and no references. herein shall increase, reduce or 
otherwise impact any of MTA's rights or obligations under any 'other agreements between 
MTA and Cateilus. 

1.32 Metrolink. "Metrolink" means Southern California Regional Rail Authority a 
California joint powers authority existing pursuant to Sections 6500 et see. of the California 
Government Code' and Section 130255 of the California Public Utilities Code. 

1.33 Metrolink Amendment. "Metrolink Amendment" means that certain 
Amendment No.. 1 to Easement Agreement between Catellus Development Corporation and 
Southern California Regional Rail Authority pertaining to Los Angeles Union Station dated 
November 1, 1993, attached as Exhibit J (see Section 2.5). 

1.34 Metrolink Construction Anreement. "Mecrolink Construction Agreement' 
means that certain Metrolink Construction and Right of Entry License Agreemexit between 
Catellus and the Los Angeles County Transportation Commission dated as of August 28, 
1992, and any amendments, extensions or renewals thereof. 

1.35 Metrolink Easement Aareement.-; "Metrolink Easement Agreement' means that 
certain Metrolink Easement Agreement between Catellus and the Southern California 
Regional Rail Authority dated as of October 30, 1992, together with the Metrolink 
Amendment and any further amendments, extensions or renewals thereof. 

1.36. Metrolink Temporary Plaza. "Metrolink Temporary Plaza" means the. 
temporary bus plaza identified in Exhibit G-1. 

1.37. Metrorail. "Metrorail" means that certain transit guideway system,known as 
the "MetroRail Red Line" transportation system constructed or to be constructed in ,the 

County of Los Angeles, California.. 

1.38 Mortgagee. "Mortgagee" means Bank of America and any other holder of any 
mortgage or deed of trust encumbering all or any part of Union Station that has given MTA 
notice of its caine and address in accordance with the notice provisions hereof. 
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1.39 PLR. "PLR" means Pasadena Light Rail. 

1.40 Permittee. "Perniittee" means, as to anj Station User, its respective 
employees, agents, patrons, guests, customers, invitees, contractors, visitors, licensees, 
vendors, suppliers, tenants, passengers, "meeters and greetérs" and concessionaires. 

1.41 Plans. "Plans" means construction plans, working drawings and/of" shop" 
drawings and specifications for any construction, alteration or relocation of improvements 
proposed to be performed by either party hereunder. 

1.42 PLR Common Area Easement. "PLR Common Area Easement" means that 
certain nohexclusic'e easement granted by Catellus td MTA over and upon the Common. 
Area for the purpos6s set forth in Section 2.2. 

1.43 PLR Common Area Equipment.. "PLR Common Area Equipment' means, 
collectively, signage and vival aids, security cameras, communications and computer 
systems, safety equipmeni, information booths, passenger ticket sales machines and other 
removable equipment, facilities and improvements owned by MTA and constructed, installed, 
operated and/or maintained within the Common Area pursuant to this Agreement. The 
locations and àperations of Common Area Equipment are subject to the reasonable approval 
of and reasonable restrictions by .Catellus under Section 8 of this Agreement, and by other 
Rail Operators with preexisting Common Area Equipment through the Joint Management 
Committee. The PLR Common Area Equipment includes, without limitation, any removable 
PLR improvements located n the Common Area. The anticipated PLR Common Area 
Equipment is generally described in Exhibit F-i hereto. MTA shall inform Catellus of any 
changes in the PLR.ComqionArea Equipment. 

1.44 PLR Exclusive Area Equipment. "PLR Exclusive Area Equipment" means, 
collectively, equipment and fixtures owned by MTA and constructed, installed, operated 
and/or maintained within the Exclusive Area. The anticipated. PLR Exclusive Area 
Equipment is generally described in Exhibit F-2 hereto. MTA shall inform Catellus of any 
changes in the PLR Exclusive Area Equipment. 

1.45 PLR/Metrolink Share of Common Area Expenses. The' 'PLRJMetrolink Share 
of Common Area Expenses" shall be in accordance with Section 2.5; 

1.46 Public Information Facilities. "Public Information Facilities" means a public 
address system, train information display boards, video monitors, information kiosks and 
facilities and other communications facilities that may be operated by. MTA within Union 
Station, for the purpose of informing the public regarding Transit Services and for such other 
purposes as are permitteclunder this Agreement. Catellus must approv'ê all locations in the 
Common Area for Public Information Facilities, and must approve the design of signage in 
the Common Area, as provided under Section 2.8 of this Agreement, which approval shall 
not be unreasonably withheld. Public Information Facilities include any signage that is PLR 
Common Area Equipment as set forth in Exhibit F-i hereto. 
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1.47 Rail Operator. "Rail Operator' means any entity that, on or after the date of 
this Agreement, conducts passenger railroad operations within all or any portion of Union 
Station. Aol the Effective Date, Amtrak and SCRRA are the only Rail Operators. MTA 
shall be a Rhil Operator from and after the. Effective Date. 

1.48 RCC. "RCC" means the Rail Constmction Coiporation of the MTA. 

1.49 RTD. "RTD" means the former Southern California Rapid Transit District, 
which is now merged into MTA. 

1.50 RTD/Amtrak Agreement. "RTD/Amtrak Agreement" means that ceitain Los 
Angeles Union Passenger Terminal Agreement Regarding Amtrak Facilities among AT&SF, 
Southern Pacific Transportation Company, the Union Pacific Railroad Company, Amtrak and 
RTD dated as of June 24, 1988, and any amendments, extensions or renewals thereof. 
Catellus is the sUccessor' in interest to AT&SF, Southern Pacific Transportation Company 
and the Union Pacific Railroad Company under the RTD/Amtrak Agreement. MTAis the 
successor in interest to RTD. 

1.51 RTD' Development Agreement. "RTD Development Agreement" means that 
certain Amended and Restated Development Agreement between Catellus and MTA of even 
date herewith, and any amendments, extensions; restatements or renewals thereof. MTA is 
the successor in interest to RTD. 

1.52 RTD Public Transit Use Agreement. "RTD Public Transit Use -Agreeinént" 
means that certain Public Transit Use Agreement between Catellus and RTD dated as of June 
30, 1992. and any amendments, extensions, restatementsbr renewals thereof. MTAis the 
successor in interest to RTD. 

1.53 RTD Right of Entry and Permanent Easement Agreement. "RTD Right of 
Entry and Permanent Easement Agreement" means thai certain Unioh Station Metro Rail 
Construction Right of Entry License and Permanent Easement Agreement among AT&SF, 
Southern Pacific Transportation Company, the Los Angeles Salt Lake Railroad Company, the 
Union Pacific Railroad Company and RTD dated as of November 3. 1987, and any 
amendments, extensions or renewals thereof. Catellus is the sucéessorjn interest to AT&SF, 
Southern Pacific Transportation Company, the Los Angeles Salt Lake Railroad Company and 
the Union Pacific Railroad Company under the RTD Right of Entry and Permanent Easement 
Agreement. MTA is the successor in interest to RTD. 

1.54 RTD Tunnel Access Easement Agreement. "RTD Tunnel Access Easement 
Agreement" means that certain Tunnel Access Easement Agreement betwçen Catellus and 
RTD dated asof June 30, 1992, and any amendments, extensions or renewals thereof. MTA 
is the successor in interest to RTD. . . 
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1.55 Station User; "Station User" means any of Catellus, all ofCatellus! tenants at 
Union Station:and all Rail Operators. r 

1.56 Temporary Road. "Temporary Road" means that certain temporàr3? access 
road providing for ingress to and egress from the Metrolink Temporary Plaza and 
construction access to the License Area identified in Exhibit G-1. 

1.57 Traction Power Substation. "Traction Power Substation" means that certain 
transmission power,system facility to be located a shown on Exhibit G-1. 

1.58 Traction Power Substation Area. "TractiOn Power Substation Area" means 
that certain area constituting a portion of the Exclusive Area upon which MTA plans to 
locate its Traction Power Substation as shown on Exhibit G-1.. 

1.59 Train Yard. "Train Yard" means the portion of Union Station which is 
specifically jdentified in Exhibit G-1 hereto. . The Train Yard includes the tracks and the 
passengerplatforms along.and between the tracks inthe Train Yard, with the.exception of 
the Exclusive Area. The Train Yard does 'not include the portions of Union Station 
designated as. the ' Exclusive Building Area "_or?the "Exclusive Site Area" in the Amtrak 
Lease. The Joint Management Committee shall verify the boundaries of the Train Yard from 
time to time. In the event of any change in the boundaries of the Train Yard, this 
Agreement shall be amended by addition of'a nes exhibit to reflect such chkngè. 

1.60 Transit Services. 'Transit Services" means the operation by MTA of PLR 
light rail trains and ancillary services provided by MTA in connection therewith. 

.1.61. Tunnel Common Area. "Tunnel Comnion Area" means the pedestrian tunnel 
connecting the Union Station terminal building to the passenger platforms in the Train Yard, 
as shown in Exhibit B. . 

' 

1.62 Union Station. "Union Station" has the meaning assigned to such term in 
recital A of this Agreement. ' 

1.63 Year. "Year" means the period of time from the Effective Date through 
December 31, 1994, and thereafter; each succeeding 'year commencing January. 1. and ending 
the following December 31. , 

2. Grant of Easements, and Construction License and Right of Entry. 

Catellus hereby grants to MTA, the Exclusive Area Easement described in Section 
2.1, the Common Area Easement described in Section 2.2, and the Construction License and 
Right of Entry described in Section 2.3 subject to the terms, conditions, provisions and 
reservations of this Agreement. ' 
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2 1 Exclusive Area Easement. Catellus -hereby grants to MTA, subject to the 
rights, reservations, conditions and restrictions hereimset forth including sithbut liniiiaiion, 
Section 2.1.4 below, the Exclusive Area Easement over, upon and across the Exclusive Area 
for the limited purposes of: r. 

2.1.1 the operation of the Pasadena Light Rail, 

2.1.2 the coiistruction, operation, maintenance and replàcenient in kind of the 
PLR including the PLR Exclusive Area Equipment, and subject to Catellus'- review and 
approval of plans in accordance with Section 8 and the construction requirements set forth 
therein, the installation, constrUction and reconstruction théreof;.and '. I 

- - -- 
2.1.3 the exercise of the rights of MTA undef Section 2.8 With itspect to 

Public Information Facilities and Section 2.9 with respect to signs. 

2.1.4 The Exclusive Area is created in part from Platform I and the tracks 
adjacent thereto which were previously part of the Train Yard. Accordingly, utility - 

easements and similar services for other tracks in the Train Yard exist within the Exclusive 
Area, and MTA takes the Exclusive Area'Easethent subject to such easements and setvicès. 

2.1.5 Catellus shall coordinate with MTA for installation of a Traction Power 
Substation, backup DC power and related facilities in the Traction Power Substation Area 
and other portions of the Exclusive Area at MTA's sole cost and expense. 

(a) The Traction PowerSubstation.Area is as of the Effective Date 
leased by Catellus to Amtrak, and will be made available to MTA as Exclusive Area 
upon the payment b MTA to Catéllusof compensation in the amount of $167,000 
and the relocation of Amtrak; at MTA's sole cost and expense to the area-shown on 
Exhibit I which shall be provided by Catellus at no additional cdst toMTA. Amtrak 
has provided its conditional approval to such relocation, as set forth in Exhibit I 
hereto:; With respect.to such relocatiäii, Catéllus shall usebest efforts to-cause such 
relocation to occur, including obtaining additional approvals from Am&ak for uch 
relocation and a release by Amtrak from the Amtrak Lease of Amtrak's right, title 
and interest in the Traction Power Substation Area and impkvements theièon. The 
first $83,500 of compensation for the Traction Power Substation :Area shall be paidiin 
advance by MTA no less than 30 days following the execution date of this' 
Agreement, and the second $83,500 shall be paid no more than 30 days following the 
vacation by Amtrak of the Traction Power Substation Area. In the event that Amtrak 
refuses to relocate from the Traction Power Substation Area, the parties shall meet 
and confer to identify a mutually acceptable location, and Catellus shall credit to 
MTA all.sums paid by MTA pursuant to this Section:2.L5 (a). 

(b) The parties acknowledge that, at the request of RCC; Catellus há 
arranged for the construction of certain facilities for the Tractiob Power Substation as 
described on Exhibit M hereto. RCC hereby agrees to pay Catellus for such work in 
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the amount of $234;705: RCC hereby acknowledges and agrees that (i) all such work 
has been completed to the satisfaction of RCC and in compliance with all applicable 
laws, regulations, ordinances and cortruction docuints, and (ii) çatellus shill have 
no responsibility for the quality, effectiveness or fitness of such woik. Such payñient 
shall be made within 30 days following the Effective Date. RcC and MTA hereby 
release Catellus from any claims arisinj out of the construction and operation of such 
work. In addition, RCC hereby agrees to indemnify, protect and defend Citellus 
from and against claims, damages, losses, judgments and costs arising out of or 
related in any way to the construction and operation of such work including, without 
limitation, claims for personal injuries or death or damages to real or personal 
property. 

2.2 Common Area Easement. Catellus hereby' grants to MTA, subject to the 
rights, reservations, conditions at! restrictions herein set forth, the Common Area Easement 
over, upon and across the Common Area, for the limited purposes of: 

2.2.1 pedestrian ingress and egress to and from the Exclusive Area, including 
access to Platform 1 through Union Station facilities and through all Common Areas; 

2.2.2 the construction, operation, maintenance and replacement in kind of 
PLR Comnion Area Equipment, and subject to Catellus' review and approval of plans in 
accordance with Section 8 anc the construction requirements set forth therein, the 
installation, construction and reconstruction thereof; and 

2.2.3 the exercise of the rights of MTA under Section 2.6 with respect to 
vehicular access, Section 2.7 with respect to parking, Section 2.8 with respect to Public 
Information Facilities, and Section 2.9 with respect to signs. 

2.3 Construction License and Right of Entry. Catellus hereby granti to MTA, 
subject to the terms, conditions, provisions and reservations set forth in this Agreement, 
including without limitation Section 8.1 below, the non-exclusive temporary right to access 
and utilize for construction the License Area for the limited purpose of constructing the PLR 
and all related improvements approved by Catellus in acccirdance with this Agreement; and 

2.3.1 in accordance with Section 2.3.3, non-exclusive use of the Temporary 
Road and Metrolink Temporary Plaza for construction access during the term of the License. 

2.3.2 MTA's construction vehicles, including heavy construction vehicles, 
shall utilize the Macy Street entrance and shall follow the route designated on Exhibit G 
hereto. Such access shall not be exclusive and shallnot block the Temporary Road. All 
other vehicles (including types of vehicles and the companies which operate vehiáles) which 
currently utilize or are granted access by Catellus tothe Temporary Road shill have access 
to such Temporary Road at any time. 
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2.3.3 MTA acknowledges that Catellus is Ob1iated to permit Metrolink's 
unrestricted use of the Metrolink Temporary Plaza, and that without Metrolink's consent no 
interference by MTA with use of the Metrolink Temporary Plaza under the Construction 
License and Right of Entry or otherwise is permitted under this Agreement Any agreement 
for such interference or restrictions on use of the Metrolink Temporary Plaza must be 
obtained by MTA from Metrolinic in writing, and Catellus shall receive a copy of any such 
agreement immediately upon the signature thereof. - 

2.4 Term -of- Easements. The Easements granted herein shall be permanent except 
as otherwise provided in this Agreement. 

2.5 Payment of Common Area Expenses. PLR's share of the Common Area 
Expenses is to be paid together with Metrolink's share of the Common Area Expenses, and 
shall be jointly know as the PLRlMetrolink Share of Common Area Expenses. The- 
PLRiMetrolink Share of Common Area Expenses shall be allocated and paid as provided in 
the Metrolink Amendment, attached as Exhibiti. 

With respect to the Metrolink Amendment attached as Exhibit J, MTA and 
Catëllus hereby agree that the following described "Incorporated Sections" thereof are 
incorporated into this Agreement by this reference as though fully set forth herein, and shall 
be subject to the modifications described herein. The incorporated sectiohs of the Metrolink 
Amendment as hereinafter amended (hereinafter collectively referred to as the "Incorporated 
Sections") are as follows: 

(i) the second and fourth sentences of Section 3; 

(ii) Sections 3.1. 3.2, 3.3, 3.4,-3;5 and 3.6; 

(iii) Section 4 (including Sections 4, 4.1 and 4.!2); 

(iv) Section 5 (including Sections- 5. 5.1, 5.2. 5.3 and £4); 

(v) Section 6 (including Sections 6, 6.1. 6.2 and j); 
(vi) Section 7 (including Sections 7.1 aUd L). and 

(vii) Section 8. 

For purposes of this Agreement, the use of the term "party" in the Incorporated 
Sections shall be interpreted to include MTA, and the term 'Agreement" shall be deemed to 
refer to this Agreement, to the effect-that Catellus and MTA shall be deemed to have directly 
entered into the Incorporated Sections together and each right- and obligation therein shall be 
fully enforceable by each and against the other. 
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For purposes of ibis Agteement, the use of the ièrth "Metrolink" shalJ, with respect 
to the Incorporated Sections secifica1l set forth below only, be interpreted to read "MTA", 
to the effect that Catellüs and MTA shall be deemed to have directly, entered into the 
Incorporated Sections specified below together and each right and obligation therein shall be 
fully enforceable by each and against the other. 

(i) Section 4 (including Sections 4, 4.1 and 4J); 

(ii) Sections 5.1, 5.2 and 5.4; 

(iii) SectiOns 6 and 6.3 (but nat Sections 6.1 and J); and 

(iv) Section 8. 

In addition; MTA is hereby declared by Catellus to be a third party beneficiary to the 
Metrolink Amendmenf and to have all rights granted to-Metrolink (or to Metrolink as a 
"party") by the Metrolink Amendment. 

2.6 Vehkulàr Acces. Càtellus hereby grants; and shall provide, to MTA and its 
Perniittees non-exclusive vehicular access tp pick-up or drop-off persons using Union Station. 
Such access shall be the ame ndn-excluive access that Catellus has granted or subsequently 
grants to any other Stalion User. Catellus reserves the right to enforce controls, as necessary 
in Catellus' sole discretion, regarding loading and unloading so as to maintain open 
circulation at all times. In addition, Catellus shall cooperate with MTA or any other agency 
or agencies designated by MTA to coordinate providing convenient bus andlor van service to 
persons using Union Station. 

2.7 Parking. Catellus shall pennit MTA's Permittees to use, to the extent 
available, any public-parking spaces at Union Station that are not exclusively reserved for 
any Station Use?. To the extent that any public parking spaces are provided by Catellus at 
Union Station, such public parking shall be proided ai rates which are commercially 
reasonable and which do not discriminate against MTA's Permittees. 

2.8 Public InforMation Facilities. Subject to any approval of Amtrak required 
under the Amtrak Lease, MTA may use the Public Information Facilities in common with 
any other Station User which lia a right fo use the Public Inforniátion Facilities. MTA shall 
coordinate use of Public Information Facilities with other Station Users, subject to reasonable 
rules and regulations imposed by Amtrak to the extent it operates the Public Information 
Facilities and reasonable restrictions on zones of usage imziposed by Catellus. 

2.9 Signs. All Station Users shall endeavor to develop a set of signage and 
graphic standards for UnionSCation, which takes into adcount Union Station's unique 
historical character and applicable historic preservation requirements. Each Station User, 
including without limitition Catellus, Metrolinic, MTA and Amtr'ak, shall be represented on a 

signage coordination subcommittee of the Joint Management Committee, and the reviewers 
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of the standards developed by such subcommittee may include Qatellus' and MTA's 
respective signage consultants. Subject to such standards and compliance byMTA with the 
provisions of Section 2. 1O MTA may place within Union Station and at the entrances 
thereof signs andother advertising displays related solely to MTA's Transit Sçrvices. 

2.10 Limitations on the Easements and Rights of MTA. 

2.10.1 MTA's rights to conduct Transit Seriiices and MTA's rights 
with respect to the Common Area Easement and other rights in and to Union Station, shall 
be subject to all existing rights and rights-of-way, encumbrancel, easements, covenants, 
conditions and restrictions of record, and to all existing leases and contracts affecting the 
Train Yard (the "Encumbrances"). To the best of Catellus' knowledge and belief, the 
following are the only Encumbrances: 

(a) the Amtrak Lease (only that Lease dated as of January 1, 1991 
and Amendment dated as of June 1, 1992); 

(b) the AmtrakISCRRA Agreement (only that Agreement dated as 
of June 1, 1992 as amended by that certain Side Letter dated 
Novenber F, 1993 from David Solów (Deputy Executive 
Director, Metrolink) to James Larson (Assistant Vice President 
Operations Planning, Amtrak) and executed by Metrolink and 

(c) any rights of Amtrak pursuant to any provision of law or act of 
Congress; 

(d) the AT&SF Easement (only that Easement dated December 21, 
1990, and that Amendment dated May 31, 1992, and that 

- Assignment by AT&SF to the Los Angeles County 
Transportation Authbrity by Assignment, ,Assumption and 
Indenmification Agreement dated as of December 10, 1992 and 
recorded in the Official Records of Los Angeles County on 
December 13, 1992 as Instrument No. ?-2355371); 

(e) the RTD/Amtrak Agreement (only that dated as of June 24, 
1988);. 

r 

(t) the RTD Right of Entry and Permanent Easement Agreement 
(only that dated as of November 3, 1987); 

(g) the RTD Development Agreemeit; 

(h) the RTD Tunnel Access Easement Agreement (only that dated as 
of June 30, 1992); - 
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(i) the RTD Public Transit Use Agreement (only that dated as of 
June 30, 1992, and the Amendment dated of even date 
herewith); 

) the Metrolink Construction Agreement (only that dated as of 
August 28, 1992); 

(k) the Metrolink Easement Agreement, the Metrolink Amendment 
and that certain Amendment No. 2 to the Metrolink Easement 
Agreement dated of even date herewith; 

(1) the License Agreement by and between Catellus and GM&O 
Railroad Corporation, dated June 1, 1993; 

(m) the Subordination, Nondisturbance and Attornment Agreement 
among Catellus, Amtrak, and Security Pacific National Bank, 
dated November 15. 1991; and 

(n) the Tenant Estoppel by Amtrak and Catellus in favor of Security 
Pacific National Bank, dated November15, 1991. 

Catellus has delivered to MTA true and accurate copies of the above 
agreements evidencing such existing rights and the rights-of-way, encumbrances, easements, 
covenants, conditions and restrictions, leases and contracts. Catellus shall use its best efforts 
to modify any agreement, including the Amtrak Lease which conflicts with the rights of PLR 
in the Exclusive Area, to the extent Catellus is aware of such conflict or PLR brings such 
conflict to the attention of Catellus. Catellus shall not enter into any amendment, extension, 
or renewal of any such agreement, and shall not enter into any new, agreement, which 
conflicts with the rights of PLR in the Exclusive Area. 

MTA expressly acknowledges that despite its best efforts,. Catellus may be 
unable to amend the Amtrak Lease. In that event, the rights of the PLR in the Exclusive 
Area are subject to such lease and furthermore, Catellus will have the right, to amend, extend 
or renew the Amtrak Lease, provided that such amendment, extension or renewal shall not 
increase the extent or nature of the conflict with the Exclusive Area beyond that which exists 
as of the Effective Date. 

2.10.2 Catellus 'and its lessees and licensees shall have the exclusive 
right to provide in Union Station all retail services and similar revenue-producing services 
that are carried on entirely within Union Station or contracted for or purchased within Union 
Station and that are not directly related to Transit Services, and to receive all revenues 
generated by its provision of such service except as expressly provided in the RTD 
Development Agreement with respect to the Main Concourse, or other contract between 
Catellus and a Station User; provided, however, that Catellus shall not construct, operate or 
permit retail or other commercial facilities in Union Station which wilt result in an 
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Impairment. Nothihg in this section shall prevent oi preclude MTA from (i) providing retail 
and revenue-producing services aboard PLR's trains, (ii) retlining all revenues derived from 
the operation of and services provided upon PLR's trains (including both scheduled and 
unscheduled trains), and (iii) subject to Catellus approval, which shall not be unreasonably 
withheld, conducting *ithizf Union Station activities and advertising designed solely to 
promote use of Transit Services. 

2.10.3 Catel1usreseEve to itself from time to time the right to grant 
such easements, rights and dedicatiOns for all portions of Union Station other than the 
Exclusive Area as CatellusdSms necessary or desirable, subject to the provisions of this 
Agreement, so long as such granting of easements, rights andlor dedications does not result 
in an Inipairment. In connection with the foregoing, Catellus may cause the recordation of 
agreements, parcel maps and restrictions not inconsistent with this Agreement, and MTA 
shall sign any such documents upon request of Catellus. 

2.10.4 Other than as provided in this Section 2, or in any other 
agreement between the Metropolitan Transpbrtation Authority and Catellus, MTA and its 
Permittees shall have no right to enter upon, use or pass over any portion of Union Station 
without the agreement of Catellus (or any lessee or licensee of Catellus) providing for the 
terms and conditions of such entry, use or passage. 

2:10.5 The parties agree that the Easements are subject to Catellus' 
reservation of rights to develop Union Station, as describedin Section 4r which the parties 
acknowledge ma cause temporary interruptions to or reconi'iguratiOns of existthj means of 
access but shall nat result in an Impairment. 

2.10.6 MTA does not intend to store any Mil carbyeriiighi at Union 
Station.: Catellus-t'e6ognizes that PLR may test cars at night.. 

Relocation of and Changes in Easement Areas. 

The provisions of this Section 3 govern the relocation of and changes in Easement 
areas caused by Catellus. In addition, Catellus has certain, rights to corls&uct improvçments 
over the Train Yard and Exclusive Area, as set forth in Section 4, including the obligations 
set forth in Section 4.3 and MTA may, as set forth in Section 8, subject tothe approval of 
Catellus as set forth therein, make certain alterations and improvements to Union Station. 

3.1! MTA's Use of Platform and Track. MTA shall haveaVailabie, for ad Transit 
Services; the Exclusive Area as shown on Exhibit D and Exhibit G1. MTA acknowledges 
that Caiellus has reserved the right to truncate the Train Yd.rd,' but that such tiuncation shill 
not affect the Exclusive Area, unless otherwise agreed by MTA in id sole discretion. -. 
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3.2 Further Modification of Train Yard for Transit Concourse. Catellus is 
analyzing the desirability and effect of a proposed further relocation, shortening or 
modification of the tracks and other nil facilities at the south end of the Train Yard and 
Exclusive Area (after giving effect to the truncation described in Section 3.1), in order to 
accommodate the planned development of a transit concourse at Union Station. Engineering 
issues remain tobe resolved in connection with this new concourse and.the future Downtown 
Connector, which the parties agree to addressin good faith. Inno event shall Catellus 
reduce the Train Yard and Exclusive Area or relocate MTA's facilities and opentions within 
the Train Yard and Exclusive Area pursuant to this Section 3.2 if the result of such reduction 
or relocation is an Impairment, or causes MTA or Union Station to fail to be in compliance 
with all applicable law and ordinances, subject to the provisions of Section 7.2, or restricts 
MTA's ability to construct or operate the Downtown Connector in the area shown on Exhibit 
D or is such -that MTA will not have available for its use, within the Train Yard aid 
Exclusive Area, at least Platform 1 and the tracks adjacent to such platform, and the Traction 
Power Substation. 

- r 

3.3 Further Modification of Exclusive Area for Second Passenger Tuimel. 
Catellus has notified .MTA and Metrolink thatthe existing Tunnel Common Area has limited 
capacity, and may not be-able-to accommodate all passengers from Metrorail, Metrolink 
Amtrak and PLRat peak periods. Accordingly, MTA has agreed to analyze thisissue 
together with Catellus and other Rail Operators. MTA shall provide, in its initial 
construction, an alcove and knockout panel which will allow construction of a future secO'nd 
passenger tunnel to the north of the current tunnel. Should the analysis indicate that the 
additional passenger tunnel is necessary, MTA shall incorporate this project mb the next 
program cycle of funding consideration and call for projects. Such tunnelshali be 
constructed, if at all, without an Impairment to the existing tunnel-and without expense to 
Catellus. 

3.4 Modification to the Common Area. Notwithstaüding any provision of this 
Agreement, but subject to the limitations provided in Section 8 of the Metrolink Amendment 
(which is one of the Incorporated Sections), Catellus shall be entitled to make reasonable 
changes in, and reconfiguration&of, the Common Area without the conáent of MTA provided 
such changes and reconfigurations do nOt result in an Impairment, and'.provided, further, that 
such changes and reconfiguntions do not cause MTA or Union Station to fail to be in 
compliance with all applicable laws and ordinances, subject to the provisions of Section 7.2. 
To the extent that the PLRiMetrolink Share of-Common Area Expenses is calculated based 
on the amount of Common Area available to or used by MTA, any reduction, increase, 
redesignation or'relocation ofthe amount of Common Area available to orused by MTA 
shall be taken into consideration, and appropriate adjustments made; when computing the 
PLRlMetrolink Share of Common Area Expenses. 

3.5 Modification to the Exclusive Area. Catellus shall not make any changes in 
the Exclusive Area without MTA's prior written consent pursuant toSection 4.3. Such 
changes and reconfigurations shall not cause an Impairment or cause MTA or Union Station 
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to fail to be in compliance with all applicable laws and ordinances, subject to the provisions 
of Section 7.1 and LZ. Any reduction, increase, redesignatidn or relocation of the amount 
of Exclusive Area available to or used by MTA pursuant to this Section 3.5 shall béticen 
into consideration, and appropriate adjustments made, when computing Exclusivë-Arda 
Expenses. 

3.6 Mortgagee Consent. Befor& any relocation of any Easement thay become 
effective, Catellus shall obtain the consent of each Mortgagee, and Catellus shall deliver to 

- MTA written evidence thereof in connection with the ekecution of the document(s) 
effectuating such relocation. .- 

4. Development by Catellus Over the Train Yard and Exclusive Area. 

4.1 - Reserved Rights of Catellus. Catellus intends to develop Union Station as a 
regional transportation and- mixed-uss devëlopmènt center. Catellus' development plani may 
include future building construction on a structural deck above the Train Yard and Exclusive 
Area requiring the installation of columns, footings, utility systems, foundations and other 
structures within and under the TrainXard and Exclusive Area' In developing its- plans and 
carrying out such construction, Catellus shall take every reasonable nieasur&to avOid- delays 
in train movement or interference with MTA's train operations or asseflger flow,' including 
MTA' s ability to operate all then-scheduled passenger trains. In light of the foregoing; it is 
the intent of the parties to allow Catellus uninhibited rights not inconsistent with this 
Agreement to develop Union Station, so long as that development does iiot result in an 
Impairment. Any relocation necessitated thereby should be atthe sole cost and expense of 
Catellus and any additional area needed by PLR for such relocation shall be gfanted by 
Catellus at no additional cost to MTA. Without limitation upon the foregoing, (2aEellus- 
reserves for itself and its successors and assigns .the rights to: 

4. 1.1 use the subsurface of the Train Yard and the Exclusive Area and the air 
space above the height specified in Section 4.2, and grant such rights, subject to applicable 
provisions of this Agreement, to others; and 

4.1.2 utilize existing and grant additional easements -within the Train flEd 
and the Exclusive Area for utility purposes, provided such easementsido hotresult in an 
Impairment; and ' . - 

- 4.1.3 place, construct, maintain and relocate utility lines, support colutans, 
pedestrian undercrossings and overcrosings, foundations, and any other- struttures or 
improvements whatsoever, or for any other purpose; upon, over -or -under the 'Train Yard and 
the Exclusive Area, provided that any- such activities will not encroach upon the mlihnf 
clearances set forth in Section 4.2; and - 

4.1.4- close 'pedestrian traffic routes and redirect, temporarily or permanently, 
pedestrian circulation routes-within Union Station, inèluding, but not limited to,'witffin the 
Common Area, as Catellus, in its reasonable discretion, deems necessary or desirable hi 
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order to accommodate the needs of all Station Users and the current and future development 
of Union Station, provided that no such closure of pedesfrian traffic routes or redirection of 
pedestrian circulation shall violate the terms of Section 3.4 of this Agreement or Section 8 of 
the Metrolink Amendment (which is an Incorporated Section herein) or result in an 
Impairment, and provided, further, that such closure or redirection shall not cause MTA or 
Union. Station to fail to be in compliance with all applicable laws and ordinances, subject to 
the provisions of Section 7.1 and U. 

4.2 Vertical and Other Clearances. 

The following restrictions shall apply- to development by Cátellus within the 
Exclusive Area and the Train Yar& 

4.2.1 If Cateilus designs or conMructs any improvements within the Train 
Yard and Exclusive Area, Catellus shall maintain a vertical clearance over the Train Yard 
and Exclusive Area to the bottom of such improvements sufficient to allow for the operation 
of overhead electrification wires and appurtenant facilities for PLR ervice. Such vertical 
clearance from the northern PLR platform edge to the southern edge of the Exclusive Area 
Easement is 27 feet above the top of the highest rail adjacent to Platform 1, and from the 
northern edge of the PLR platform northerly is 30 feet above the top of such nil. It is 
understood and agreed that the exact vertical clearance to be maintained shall be treduced or 
increased by mutual agreement of Catellus and MTA, and if the parties determine that the 
PLR requires less than the above-referenced vertical clearance, then Catellus shall have the 
right to use the air space above either the height set forth herein; or with the agreement of 
MTA, the actual height of the installed PLR improvements. Notwithstanding the foregoing, 
Catellus shall not be required to maintain a vertical clearance greater than that stated above. 
This Agreement shall be later amended' by the addition of an Exhibit based on as-built 
drawings to provide a record of the exact vertical clearance for the PLR envelope. 

4.2.2 Such development, including the placement of cOlumn and walls; shall 
also maintain a minimum horizontal clearance of 8'-O" from the centerline of any tangent 
PLR track. If under the requirements of the California Public Utilities Commission the 
Exclusive Area is defmed as an 'exclusive right-of-way," the above-silted horizontal 
clearance may be reduced to 6'-O", if such reduction is in cbmpliance with PUC 
requirements.. The future placement on Platform 1 of columns for Catellus development shall 
be permitted except -as limited by fire, life/safety and other -legal requirements. and design 
criteria to be agreed upon by Catellus and MTA. Such criteria for placement of future 
columns shall be developed by PLR and Catellus to their mutual satisfaction within 90 days 
of the Effetive Date. - - 

4.2.3 Such development shall not result in an Impairment, provided that 
MTA will make reasonable adjustments, at no cost to MTA, to accommodate Catellus' 
planned development. 
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4.2.4 Such development shall also comply with any minimum safety 
clearances established by the California Public Utilities Commission General Orders or other 
applicable safety' regulations of any governmental or regulatory agency in connection with 
current or future rail use of the Train Yard and Exclusive Area. 

4.3 Notice. At such time or times as Catellus intends to exerciseany of the rights 
set forth in Section 3 or this Section 4 within the Train Yard andlor the Exclusive Area, 
Catellus shall give written notice to MTA describing in reasonable detail the intended action 
or activity, including, as completed, each stage of Plans developed therefor (i.e., concept 
drawings, schematic design drawings, design development documents and construction 
documents) in order that MTA may make a determination as to whether such activities or 
Plans will encroach on minimum clearances or otherwise cause an Impairment. MTA shall 
have the right to review and approve such Plans, subject to the following terms. MTA shall 
have 45 days after receipt of any such notice in which to object to Catellus' intended Plans 
where the following is true: 

(a) the Plans have not previously been submitted to MTA; 

(b) the Plans are a subsequent stage of design document (i.e., design 
development documents submitted following prior submittal and approval by MTA of the 
schematic design documents submitted by Catellus or construction documents submitted 
following prior submittal and approval by MTA of design development documents); or 

(c) the Plans as submitted are not a logical progression from previously 
approved Plans for the same area. 

MTA shall, have 15 days after receipt of any such notice in which to object to 
Catellus' Plans wheresuch stage,of the Plans have previously been submitted to and 
approved by MTA, but are subject to minor modifications or amendments which are logical 
progressions ftom previously approved Plans. 

At the time of submittal to MTA, Catellus shall notify MTA in writing of the time 
period for review which it believes is applicable to the submitted Plans. The time period 
specified by Catellus shall apply unless MTA provides written notice to Catellus, withinfive 
days of MTA's receipt of the Plans, of MTA's determination that the time period provided is 

incorrect pursuant to the terms of this Section. In the event of a dispute, the longer time 
period shall govern, unless otherwise agreed:by the parties. - 

MTA agrees that where full information has been provided on a prior Plan and has 
been approved by MTA, MTA shall review subsequent Plans for the same area to ascertain 
that the subsequent Plan is a logical progression, of and not a material departure from 
previously approve4 Plans for the same area. 

Any objections which MTA may have to Catellus' intended action or to the Plans 
shall be communicated to Catellus in writing stating the reasons therefor with reasonable 
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detail, and Catellus, and MTA agree to meet, confer and negotiate in good faith to resolve 
any. objections .to. the Plans or activities, raised by MTA Failure by MTA to respond to 
Catellus' notice within the applicable time period frornreceipt thereof shall be deemed 
approval of the submitted Plans. 'Such. approval shall not release Catelius, from the 
requirement of submitting later stages of. design drawings or amendments or modifications to 
MTA. MTA shall not charge çatellus for.the cost of the review specified herein. 

Any relocation of any tracks, facilities or other improvements, including without 
limitation, the PLR Exclusive Area Equipment, pursuant to this Section 4 shall be at 
Catellus' sole cost and expense. 

,4.4 Ventilation. Development above the Train Yard and Exclusive Area shall 
provide adequate clearance aboye the tracks and necessary ventilation for the Train Yard and 
Exclusive Area. MTA shall conduct its operations, as much as reasonably possible, to 
minimize the heat and exhaust, if any, produced by the PLR's trains in the portion of the 
Train Yard and Exclusive Area beneath the structural deck. The cost of purchasing, 
installing and operating such ventilation shall not be paid by MTA as an Exclusive Area 
Expense or otherwise. 

4.5 Linhting. Track areas located .under the structural deck without natural light 
shall be artificially illuminated by Catellus to an average of 3.0 foot candles. Passenger 
platforms shall be illuminated to anaverage of 10.0 foot candles. .The cost of purchasing 
andlor installing such lighting shall not be .paid by MTA as; an. Exclusive Area Expense or 
otherwise. The cost of operating such lighting shall be an Exclusive Area Expense only to 
the extent such lighting was requiredatthe track areas and passenger platforms prior to 
Catellus' development over the Train Yard or Exclusive Area. . With Catellus' prior written 
approval, MTA may add additional, lighting at MTA' s expense. . 

5. Cppsultation between Catellus and MTA. 

I , I 
,_, 

5.1 Consultation. Catellus agrees to consult with MTA frorn.time to time 
concerning the planning of (i) any development within Union Station which is reasonably 
anticipated to affect MTA's,..operations and (ii) the installation of any rail improvements, or 
other public transportation facilities, within Union Station. MTA' agrees to consult with and 
furnish information to Catellus concerning its anticipated requirements in order to assist 
Catellus in the planning of the construction or other preparation by Catellus of alternate or 
temporary facilities for MTA. , ... .. 

5.2 Joint Management Committee. All. consultations .l?etween MTA and Catl1us 
under this Agreement including without limitation all consultatioiisürsuãntto Sections 2.9, 
U, Li and 6.2.1, may be coordinated throigh the Joint Managementtommittee. The 
Joint Management Committeeshall meet from. time to time but no less frequently than once 
each calendar quarter,. commencing within 60 days after the .Effçctive Date, to review the 
Expenses incurred and expected to be incurred and any matters affecting the Rail Operators 
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or operation at Union Station, and ha1l, to the maxithurn èxteñt possible nOt inconsistent 
with this Agreement, attempt' to resolve such matters to the mutual agrèem'eñt of all Station 
Users. The Joint Management COthmittee 'will àho ièview with Caiellüs issuèsthat'arjse 
with respect to the management and operation of Union Station. Each member of the Jdint 
ManageMent Committee shall' share 'with'each other member bf the' Joint Manágethent 
Committee, upon' re4tiest, all relevant information in its possession regarding any matter 
being considered by the Joint Management Committee. Catellus and MTA may also consult 
on matters affecting MTA's operations at Union Station otitside the Joint Management 
Committee. . 

5.3 Solicitation of Competitive Bids. If requested by the Joint Management 
Committee, Catellus shall solicit competitive bids for services required to be performed by 
Catellus under this Agreement which have 'a significant effect upon MTA's costs or¼rights 

under this Agreement,' such as sedurity and jaiiitobal services. MTA and any other Station 
User shall be pèimitted to bid on any such service, and Catellus shall review all such bids in 
good faith. 

6. Costs ahdTàxes - 
' - 

6.1 Payment. As more particularly set forth in Section 6.2 and Section 6.3, 
Catellus shall be"paidfor; from and after thè'Effective Date, PLR's Share of Exclusive Area 
Expenses and the PLRlMetrolinlc Share of Common Area Expenses. Except for PLRs Share 
of Exclusiid Area Expenses, the PLR/Metrolihk Share of Common Area Expenses, and other 
costs and expenses that MTA may be obligated to piy hereunder, neithet MTA nOr its 
Permittées shall reqitfréd O pay any :ount for use of the Easements or other rights 
granted pursuant to this Agreement. Iii iiartiôular, but without liMitation, Catellus shall ndt 
collect an' fee from-or on account of (i) an9 PLRtrain entering'or exiting Union Stationor 
any portion thereof, (ii) any pedestrian entering or exiting Union Station or any portion 
thereof, or (iii) any other bus, car, van, truck, taxi or other motor vehicle of any MTA 
Permittee entering or exiting Union Stationor any-portion thereof, provided that with respect 
to any vehicle described in this clause (iii), Catellus may collect fees regularly charged by 
Catellus to all Statidn1Users. ' - 

6'.2 Budets; Estixñãte Statementy Pvmenit of Expenses. ' 

6.2.1 Catellus and MTA shall consultin good faith 'at least onceeach 
calendar quarter regarding the budget for Union Station, and Cátellus shall give MTA at each 
such meeting appropriate supporting documentation for the Exclusive Area' Expenses and 
Common Area Expenses reasonably anticipated to be incurred. Such documentation for the 
CommonArea Expenses shall include a map or drawing depicting the Common Area and a 
statement of'total s4uare footage of the Common Aiàa: The 'parties shall alo meet with each 
other in good faith, and exchatig&'all relevani informatiOn; if either party, reasonably foresees 
that Exdlusive Area Expenses or Common Area Expenses will materially increase over' their 
current' levels, or if either party reasonably be'lieves that any additional maintenance should 
be performed at, or any additional capital improvement should be made to, Union Station 

22 94 860549 



EXHIBIT K 

Page 16 of 38 

(provided that no such meeting shall obligate-my- Station User to pay for any such additional 
maintenance or capital improvement). Amtrak.-MTA, Metrolink and all other significant 
Station Users shall be invited to attend all such meetings. 

6.2.2 On.or before November 1 of each Year, Catellus shall deliver to MTA 
a detailed written estimate of the Exclusive Area Expenses and the PLRiMetrolink Share of 
Common Area Expenses for the following Year. Catellus shall deliver to MTA appropriate 
supporting documentation for the calculations made by Catellus, which shall be in iccordance 
with the standards attached hereto as Exhibit L. Any such information delivered by Catellus 
may contain or be based in good faith upon information, reports and studies delivered to 
Catellus by Rail Operators from time to time. 

6.2.3 The estimate statement to be delivered by Catellus to MTA shall 
identify separately the Exclusive Area Expenses and the Common Area Expenses anticipated 
to be incurred for each of the Exterior Common Area, the Interior Common Area and the 
Tunnel Common Area. For the Exclusive Area Expenses and each category of Common 
Area Expenses, the estimate statement shall set forth the expenses anticipated to be incurred 
in reasonable detail (e.g., landscaping, street sweeping, trash removal, security and other 
Common Area Expenses for the Exterior Common Area shall be separately listed in the 
statement of Common -Area Expenses for the Exterior Common Area). 

6.2.4 MTA agrees to keep Catellus informed from time to time upon request 
by Catellus as to the number of PLR's trains serving Union Station and the average number 
of Permittees per PLR train who use.each portion of Union Station. In addiiion, MTA 
agrees to give Catellus at least 60 days' prior notice of any increase in Transit -Services at 
Union Station. 

- 

6.2.5 Catellus shall bcpaid by MTA in cash and without deduction or setoff, 
on or before the first (1st) day of each calendarmonth during the Year commencing on the 
January 1 following each November 1 estimate, ah amount equal to one-twelfth (1/12th) of 
the estimated Exclusive Area Expenses. Catellus shall also be paid by MTA and Metrolink in 
accordance with the Incorporated Sections of Exhibit J,, in cash and without deduction or 
setoff, on such dates an amount equal to' one-twelfth (1/12) of the estimated PLRlMétrolink 
Share of Common Area Expenses In the event MTA reasonably objecth'to'the amount of 
any such payment required by Catellus, inèluding any objection that such Expenses are not in 
compliance with the standards set forth in Exhibit L, the entire amount thereof èhall 
nevertheless be paid to Catellus with a written indication of the amount thereof that is being 
paid by .MTA under protest. As more particularly set forth in Section 6.4 and in Exhibit J, 
if any amount is 'paid by MTA under protest, MTA shall thereafter conduct an audit of 
Catellus' books and records, and if such audit discloses that all or any portiod of such 
amount paid by MTA under protest was unreasonably charged by Catellus tO MTA, Catellus 
shall credit to MTA, agaiSt the next succeeding payment(s) of Expenses due from MTA 
under this Agreement. the amount unreasonably charged together with interest thereon from 
the date of payment to the date of credit. at the legal rate of interest. 
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6.3 Reconciliation Statement. As, soon as reasonably practicable, Catellus"shall 
deliver to MTA a written reconciliation setting forth the actual,Expenses paid or incurred by 
Catellus during the previous Year. If the actual PLRfMetrolink Share of Common Area 
Expenses is less than the estimated PLRiMetrolink Share of Common Area Expenses for 
such Year, then such amount shall be credited against the next payment(s) of Common Area 
Expenses due. If the actual Exclusive Area Expenses are less than the estimated Exclusive 
Area Expenses for such Year. then such amount shall be credited against the next payment(s) 
of estiniated Exclusive Area Expenses due to ha paid. If the actual Exclusive Area Expenses 
are gitater than the estimated Exclusive Area Expenses or the actual PLR/Metrolink Share of 
Cothmon Ajea Expenses are greater than the estimated PLRlMetrolink Share of'Common 
Area Expenses for such Year, then Catellus shall be paid, in cash and without deduction or 
setoff, the full amount of such difference within 45 days of MTA's receipt of the written 
reconciliation. Any reconciliation of Expenses shall also include a reconciliation of any 
administrative, management and contingency fees, and any required contribution to any' 
reserve or replacement fund, calcilated on the basis of or as a percentage of Expenses or any 
category of Expenses. 

6.4 Audit and Objection Rights. 

6.4.1 MTA, at its expense, shall have the right, during Catellus' ragular 
business hours upon teasonabIe advance notice to Catellus, to audit or examine Catellus' 
books and records relating to the calculation of Expenses or other sums due hereunder, 
provided that Cateflus shall pay for such audit or examination if such audit or examiiiâtion 
discloses that actual Expenses charged by Catellus toMTA for any Year have been 
overstated by more than 10%. MTA shall not exercise its audit rights hereunder more than 
once each year unless more frequent audits are required by any governmental authority o 
auditing requirement, in which case MTA shall not exercise its audit rights hereunder more 
often than required by such governmental authority or legal requirement. Catellus shall 
retain each record relating to Expenses or other sums due hereunder for at least three years 
after payment of any portion thereof by MTA. 

6.4.2 If, following its receipt of any November 1 estimate statement, MTA 
reasonably. objects to .Catellus' calculation of the Exclusive Area Expenses or the 
PLRiMetrolinlc Share of Common Area Expenses, or to the amount of Exclusive Area 
Expenses or Common Area Expenses estimated by Catellus, MTA shall so notil' Catellus in 
writing within 30 days after MTA' s receipt of such statement. All required monthly 
payments shall be paid when due as set forth in the estimate statement, with a written 
indication of the amount thereof that MTA. reasonably believes it should not be charged for 
Exclusive Area or PLRiMetrolink Share of Common. Area Expenses and shall indicate' that 
such amount is being paid under protest.. If MTA reasonably objects to any estimate 
statement delivered by Catellus or pays any, amount under protesC MTA shall thereafter use 
its best efforts to cause an independent auditor to conduct an audit of Catellus' books and 
records pursuant to this Section 6.4 during such 30 day. period or as soon thereafter as 
reasonably possible. If such audit shows that Catellus has unreasonably stated the Exclusive 
Area Expenses or the PLRiMetrolink Share of Common Area Expenses for the Year 
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commencing on the January 1. following the November 1 estimate, or the amount of the 
Common Area Expenses or Exclusive Area Expenses reasonably anticipated to be incurred 
for such following Year, an appropriate adjustment shall be made to the PLRJMetrolinIc 
Share of Common Area Expenses, or to the amount of the Exclusive Area Expenses for such 
following Year, as applicable, and any overpayment shall be credited, together with interest 
thereon from the date of payment to! the date of credit at the legal rate of interest; against the 
next payment(s) of estimated Expenses due. 

6.5 Payments on AccounL No Waiver. AIlpayments of Expenses and other sums, 
if any, hereunder shall be deemed to be payments on account. Neither the acceptance by 
Catellus of any payment of Expenses or any other sum in an amount which is less than the 
amount due and payable pursuant to this Agreement, nor the issuance of any written 
estimate, reconciliation or other statement showing as due and payable an amount less than is 
properly due and payable pursuant hereto, nor any delay in delivering any estimate, 
reconciliation or other statement, shall constitute an agreement by Catellus to modi' this 
Agreement or a waiver by Catetlus of its right to receive Call sums properly due hereunder. 

6.6 Taxes. MTA shall cooperate with Catellus, at no cost to MTA. in any attempt 
by Catellus to lower the real estate taxes and assessments levied upon Union Station 
(provided that MTA shall have no such obligation to cooperate with respect to any portion of 
Union Station not subject to an Easement or with respect to any iiiiprovements constructed by 
Catellus above the Train Yard or Exclusive Area). In the event any such attempt to lower 
real estate taxes or assessments is successful, Cateulus shall credit to MTA, against the next 
succeeding payments due from MTA to Catellus under this Agreement, MTA's Share, if 
any, of any overpayment of real estate taxes or assessments. 

6.7 Maximum Amounts Due.' As further specified in Section 7.1 to the Metrolink 
Amendment attached as Exhibit J (which is an Incorporated Section hereunder) in no event 
shall the Common Area Expenses of PLR and Metrolink total more than the PLRlMetrolink 
Share of Common Area Expenses described therein. 

7. Use 

7. 1 Compliance with Law. MTA, in using any rights conveyed by this 
Agreement, shall comply promptly, at its expense, with all applicable statutes, ordinances, 
rules, regulations and orders of every governmental agency having jurisdiction, including, 
without limitation, those relating to health, safety, noise, environmental protection, waste 
disposal and water and air quality. Neither Catellus nor MTA shall use or permit the use of 
Union Station in any unlawful manner or in any manner that will tend to create waste or a 
nuisance. 

7.2 Americans With Disabilities Act. Union Station, as a unique historical 
structure, may be exempt from, and therefore may not comply with, some of the provisions 
of the Americans With Disabilities Act (42 U.S.C. §12101 : and Catellus makes no 
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warranty with respect to Union Station's compliance with the 'Americans With Disabilities 
Act. Catellus shall not be required to make any additional alterations and reconfigurations to 
accommodate handicapped Permittees by. virtue of this Agreement. Catellus acknowledges 
that MTA must be, able to assure equal and non-discriminatory passage through Union Station 
for its handicapped Permittees, and that MTA may make sudh alterations and 
reconfigurations as necessary and at its expense, subject to the provisions of Section 8 of this 
Agreement. I 

,7.3 Relations with Amtrak and Other Entities. MTA acknowledges chat on the 
date of this Agreement Amtrak and SCRRA conduct, and inthe future Amtrak, SCRRA 
and/or other Rail Operators will conduct, passenger railroad operations within Union Station, 
including the Train Yard. MTA.and Catellus mutually covenant and agree that each will 
cooperate with all Rail Operators in order to assure the efficient and safe operation of 
railroad transportation services by.all Rail Operators svithin Union Station. 

8.., Construction. Alterations and Relocations by MTA. 

MTA's use of the Initial License Area and the Expanded License Area shall be in 
accordance with the following terms: 

8.1 Construction License and Right of Entry by MTA. 

8.1.1 MTA's access to' the License Area shall be exclusive, with the 
exception that the following shall continue tO have'reasonable access through the License 
Area: access for the private business rail car area, postal vehicles, Amtrak baggage carts 
and other necessary Amtrak operations, Metrolinjc operations as necessary, Catellus security, 
emergency vehicles, and other uses as requested by Catellus, piovided it obtains the approval 
of MTA, which shall not be unreasonably withheld. MTA acknowledges that, at all üxnes 
during the term of the License, Catellus shall have therightin its sole discretion and 
following thirty (30) days prior written notice to MTA to redesignate and relocate any 
portion of the License Area which is outside the Exclusive Area on a temporary or 
permanent basis. In such event, however, Catellus shall be responsible for any costs directly 
attributable to such relocation, including reasonable contractor delay costs, if any.' 

8.1.2 The Initial License Area as shown on Ekhibit G Ji provided partially 
free of charge for the three (3) year term and partially for compensatiOn from MTA to 
Catellus. The total fee for use of the Initial License Area for aterm of three (3) years shall 
be $160,000, and no refund shall beprovided for a use of less than three' year. MTA's 
rights to commence the' term are set forth in Section 8.1.8. The fee for the Initial Liceiise 
Area shall be paid in full no less than sixty (60) days prior to commencing the term of the 
License. 

8.1.3 Use of the Initial License Area or aiy portion thereof beyond the three 
(3) year term may be provided with the express written consent of Cãtellus, notto be 
unseasonably withheld. Similarly, any Expanded License Area which is requested ma' be 
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provided with the express written consent of Catellu. Such constht for Expanded License 
Area shall not be unreasonably withheld. If the requested area is unimproved (i.e., no 
improvements other than parking lots) and not in use or committed to another user (including 
Catellus) in a manner which would preclude MTA's use, Catellus shall grant its consent. 

8.1 4 Catellus shall receive no less than sixty (60) days prior written notice 
from MTA of any requested extension or expansion, the term thereof and the License Area 
to be utilized during such extension or expansion. Any extension of the use of the Initial 
License Area, or any additional.square footage provided as Expanded License Area, shall be 
paid either in a lump sum advance for an agreed-upon term or on a month-to-month basis in 
advance, at the rate of $0.35 per square foot of License Area per month. 

8.1.5 Compensation not paid in advance shall be paid on the first day of each 
month, in advance, iii lawful money of the United States, absolutely net, without deduction 
or offset, at the place at which written notices may be served on Catellus as provided herein, 
or at such other place as Catellus may from time to time specify for payment by prior written 
notice to the MTA. Compensation not paid by the first of the month shall be subject to a 
late charge based on the legal rate of interest. Compensation for partial months shall be 
prorated ona daily basis. Catellus shall receive no less than thirty (30) days prior written 
notice from MTA of the proposed termination date for use of th& License Area, and shallpay 
compensation through such date unless such date is extended by mutual agreement due to 
continued possession by MTA of the License Area. 

8.1.6 MTA has provided Catellus with concept drawings and specifications 
depicting track guideway, system facilities and station platform facilities: All concept plans 
approved by Catellus as of the EffectiI Date are listed in Eythibit H hereto. For such 
plans, Catellus' review should be in accordance with Section 8.4, except that Catellus' 
written approval or disapprcival shall be isEued within fifteen (15) days of receipt of such 
proposed plans rather than forty-five (45) days as provided in Section 8.4. For all othpr 
plans and proposed work, the review periods described in Section 8.4.1 shall apply. 

8. 1.7 MTA will make provision in the station design to accommodate the 
future track extension across the 101 freeway from Union Station, and design an aerial 
structure with sufficient vertical clearance to accommodate the proiosed northerly upper level 
roadway and the existing business car track, all subject to the apprOval of Catellus in 
accordance with this Section 8. 

8.1.8 MTA shall have the right to commence use of the Initial License Area 
at any time commencing within three (3) years of the EffectiVe Date, upon provision of no 
less than sixty (60) days prior written notice to Catellus of such êonimencement, subject to 
MTA's compliance with obligations set forth in this Agreement, including without limitation 
Section 2.3.3 and Section 8.1.2 of this Agreement. This Construction License and Right of 
Entry shall be valid for three (3) years following its commencement, unless extended by 
mutual agreement of MTA and Catellus. 
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8.1.9 From time to time during MTAs construction;activities Catellu shall 
have the right to arepresentative on site to: . 

a. Review PLR plans 

b. Determine that MTA is in compliance with the applicable terms, and 
provisions and agreements hereof. 

c. Verify that the PLR improvements are constructed in accordance with 
the plans and specifications approved by Catellus. 

d. Serve as the interface between Catellus and PLR, its contractors, 
subcontractors and-agents with respect to construction matters. 

e. Assist in devising solutions to construction problems, problems created 
by the infeasibility of improvement design or specified construction 
procedures. 

Notwithstanding the participation of Catellus' representative with MTA in the 
resolution of construction problems and controversies or the approval of MTA's - 

recommendations or actions, Catellus- shall not assume any liability resulting from the 
implementation of said agreements, resolutions or approvals. Catellus shall not charge MTA 
for the cost of such representative. 

8.1.10 Construction of the PLR is anticipated to block access for dome cars 
to the private business rail car area which is identified onExhibit G-1, but to maintain 
access for all other private nil cars to such area, which is currently leased by Catellus: 
MTA shall reimburse Catellus for the amount of reduction in income -to Catellus from such 
area as a result of PLR construction. If access is impaired only for dome cars, and dome' 
cars are blocked for n7o more than 12 months, compensation to Catellus shall be the 
difference between the current rent of approximately $8,000 per month less the reduced rent 
paid by the lessee of-Catellus, GM&O Railroad or its successOrs-br assigns; due to restricted 
rail car access. If any impairment of access in addition to blocking oftdome cars is created 
by P11 construction, MTA shall additionally reimburse Catellus for any additional decrease 
in rent associated with that impairment. Catellus shall use best efforts to obtain for MTA a 

release and waiver of claims from such lessee of the private business Irail car area from any 
liability for P11 construction impacts on such lessee's use of the area including loss of 
business. For any extension beyond 12 months, compensation to Catellus shall be increased 
by application.of the Consumer Price Index to the $8,000 per month amount referenced 
above and Catellus shall use best efforts to obtain for the .MTA a release and waiver of 
claimi for the extension period. 

8.1. 11 The License Area shall be restored by MTA, upon dompletion of the 
construction of the PLR, to its preexisting condition; excepting reasonable wear and tear. 
Any area which was paved prior to use by MTA for construction of the PLR shall be 
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repaved, if such pavement was damaged during construction, to the reasonable satisfaction of 
Catellus. 

8.2 Alterations toUnion Station by M-TA. Subject to Section 8.3, upon the 
expiration of the Construction License and Right of Entry, MTA shall not make, or suffer to 
be made, any alterations to Union Station or any part thereof, without the prior written 
consent of Catellus, which shall not be unreasonably withheld or delayed, provided that (i) 
the PLR Common Area Equipment shall at all times be the property of MTA and may be 
altered by MTA upod approval by- Catellus so long as such alterations do not affect the 
structural integrity of-Union Station or the use of the Train Yard or the Common Atea, 
respectively, by other users thereof, (ii) any alterations to Union Station, and PLR Common 
Area Equipment, remaining upon the termination of this Agreement shall, at that time, 
become a part of the realty and belong to Catellus. Any such alterations shall be made in 
accordance -with all applicablelaws; permits, licenses and other governmental authorizations, 
rules, ordinances, orders, decrees and regulations. The parties agree that overhead electrical 
wires shall be removed upon termination of this Agreement, together with any other 
improvements, fixtures or equipment agreed by the 'parties. 

- 8.3 Relocation of Excluthve'Area Ithprovementà by MTA. MTA shall not have 
the right to relocate any tracks or other nil facilities or improvements within the Exclusive 
Area, or construct any additional tracks or other rail facilities or im5rbvenients within the 
Exclusive Area, without the prior written approval of Catellus, which approval hall be iven 
or withheld in accordance with Section 8.4. In giving or withholding its approval, Catellus 
shall consider, without limitation; the proposed location of the tracks or other rail facilities or 
improvements, that the quality and -design of materiath tobe used is consistent with prior 
work, the effect such relocation or alteration will have upon existinj or téasonabl9 
anticipated future operation of Transit Services in the Tthin Yard or upon the pàsige of 
Permittees through the Train Yard passenger platforms and the Tunnel Commot Area and 
the effect such relocation or alteration will have upon Catellus' planned development of the 
air rights above the Train Yard and Exclusive Area, as more particiilàrl' sei forth in Section 
4. In the event that any tracks or other rail facilities or improvements within the Train Yard 
must be relocated in order- to accommodate the needs or desires of MTA, subh relocation 
shall be at the sole cost arid expense- of MTA and Catellus shall not be- iequired to incur any 
expense in connection therewith. In the event that any tracks or other' rail facilities or 
improvements within the Train Yard must be relocated in order to accbmmbdate the needs or 
desires of Catellus or any other Rail Operator, such relocation shall be at the sole cost and 
expense of Catellus andJor such other Rail Operator, as applicable, anil MTA shall not be 
required to incur any expense in connection therewith. 

-. 

., .! .L -, 
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8.4 Approval b' Catellus of MTA's Plans, 

The Construction License and Right of Entry for inititiconstruction of the 
PLR shall be as provided ih Section 8.1 of this Agreement. 

'8.4.1 Notice. At such time or times as MTA intends to commence any 
construction work for which Catellus' permission isrequired under this Agreement, MTA 
shall give written notice to Catellus describing in reasonable detail the intended action or 
activity; including, as completed, each stage of Plans developed therefor (i.e., concept 
drawings, schematic design drawings, design development documents and construction 
documents). Except as otherwise set forth in Section 8.1.6, Catellüs shall have the right to 
review and approve such Plans, subject to the following terms. Catellus shall have 45 days 
after receipt of any such notice in.whichto, object to MTA's intended Plans where the 
following is true: 

(a) the Plans have not previously been submitted to .Catellus; 

(b) the Plans are a subsequent stage of design document (i.e., design 
development documents submitted following prior submittal and appitval by Catellus of the 
schematic design documents submitted by MTA or construction documents submitted 
following prior submittal and approval by catellus of design development documents); or 

(c) the Plans as submitted are not a logical progression from previously 
approved Plans for. the same area. Catellus shall have 15 days after receipt of any such 
notice in which to pbjct to MTA's Plans where such stage of the Plans have previously been 
submitted to and approved by Catellus, but are subject to minor modifications or amendments 
which are logical progressions from previously approved Plans. 

At the time submittal to Catelius, MTA shall notify Catellus in writing of the time 
period for revies' which it believes, is applicable to the submitted Plans. The time period 
specified by MTA shall apply unless Catellus provides written notice to MTA, within five 
days of Catel1us receipt of the Plans,. of Catellus', determination that the time period 
provided is incorrect pursuant to the terms of this Section. In the event of a dispute, the 
longer time period shall govern, unless otherwise agreed by the Parties. 

Catellus agrees that where full information has been provided on a prior Plan and has 
been approved by Catellus, Catellus shall review subsequent Plans for the same area to 

ascertain that the subsequent Plan is a logical progression of and not a material departure 
from previously approved Plans for the same area. 

Any objections which Catellus may have to MTA's intended action or to the Plans 
shall be communicated to MTA in writing stating the reasons therefor with reasonable detail, 
and Catellus and MTA agree to meet, confer and negotiate iii good faith to resolve any 
objections to the Plans or activities raised by Catellus. Failure by Catellus to respond to 
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MTA's notice within the applicable time period from receipi thereof shall be deemed 
approval of the submitted Plans. Such approval shall not release MTA from the requirement 
of submitting later stages of design drawings dr amendments or modifications to Catellus. 
Catellus shall not charge MTA for the cost àf the review specified herein. 

Provided that there is no Event of Default under this Agreement pursuant to Section 
17 hereof or if an MTA Event, of Default has occurred, funds hive been placed in escrow 
pursuant to Section 1741, MTA shall be authorized to proceed with the construction of the 
alterations or relocation of improvements upon the receipt of Catellus' approval (or deemed 
approval) of 'the applicable Plans. 

8.4.2 MTA recognizes that Catellus' review of Plans shall incorporate the 
principles that (a) MTA' s right to access and utilize for construction portions of Union 
Station shall not have an adverse effect upon Catellus' development rights or operations at 
Union StAtion, including but not limited to Catellus' use and development of the air rights 
over and above, and the subterranean rights beneath, the Train Yard and Exclusive Area, as 
described in Section 4, or upon the operations of any other Station User and(b) there shall 
be no material interference by MTA with existing access routes used by the public or any 
Station User, including both vehicular and pedestrian paths. 

8.4.3 Notwithstanding Catellus' approval of MTA's Plans or any amended or 
modified Plans, Catellus shall not assume any liability for the correctness, adequacy, 
accuracy or sufficiency thereof. MTA hereby agrees to indemnify Catellus in accordance 
with Section 14 of this Agreement. - 

8.5 Performance of Construction Work by MTA Under the Easements and the 
Construction License and 'Right of Entry. 

8.5.1 MTA shall cooperate with Catellus, Metrolink and Amtrak in order to 
expedite the work and avoid interference with the operation of railway equipment in the 
Train Yard. 

8.5.2 MTA shall perform work in such manner and at such times as shall not 
endanger orinterfere with the safe and timely operation of the tracks and propeity of 
Catellus or other StationUsers and'the traffic moving on such tracks, as well as wires,' 
signals and other property of any railway, its tenants or licenees, at or-iz the vicinity of the 
construction work.. 

8.5.3 i MTA shall take protective measures necessary to keep railroad 
facilities, including track ballast, free of sand or debris resulting frOm its construction 
operations. Any damage to railroad or other facilities resulting from MTA's construction 
shall be promptly repaired or replaced by MTA at MTA's sole cost and expense. 

8.5.4 MTA shall not pile or store any materials, park or use equipment or 
construct any alterations or relocate any improvements which infringe upon railroad 
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clearances as imposed by the California Public Utilities Commissioñ. Any proposed 
infringement on such clearances or walkways due to MTA 's operations shall be subniitted to 
Catellus and all affected Rail Operators,. including Metrolinlc, and Amtrakand shalinot be 
undertaken until approved by;Catellus andsuch Rail Operators. 

8.5.5, .MTA shall be responsible for payment of all costs. inburred for any 
damages to railroad roadbed, track and/or appurtenances thereto, resulting from use, 
occupancy or presence of its employees or agents on or about Union Statiàn. 

8.5.6 MTA shall be responsible for obtaining all required peñnits; approvals 
and environmental releases from state, local or federal governmental entities as are required 
for any construction of alterations or relocation of improvements to be performed by MTA 
hereunder. 

. 

8.5.7 Upon completion of all construction of alterationsor relocation of 
improvements at Union Station, MTA shall provide Catellus with plans and. specifications 
describing said improvements "as-built." . : - 2 

8.6 Emergency Work. Notwithstanding any requirement for notice, review or 
approval contained in this Agreement, in the event of an emergency which Oses an 
imminent threat to life,, health or safety o any person, or an imminent thitat of property 
damage, or an imminent threat to the. continuation of Transit Services, either party or any 
Permittee of either party may undertake any construction, maintenance, or repair work solely 
to the extent necessary to remedy the emergency, provided that such party or Permittee acts 
in good faith, gives notice thereof to the other party upon the occurrence of such emergency 
or as soon thereafter a reasonably possible, and otherwise conforms; to the extent: 
practicable, to the applicable provisions of this Section 8. 

9. Maintenance and Repair. ,. .. , 

V 

9.1 Common Area and Exclusive Area. Catellus shall keep and maintain the 
Common Area,: and MTA shall keep and -maintain the Exclusive Area, uIa neat, clean, safe, 
sound, good, functional and orderly condition (which shall include daily janitoriaLservice), 
and properly lighted and landscaped. Catellus shall, as more particularly set forth in Section 
jflj, provide security services for the Common Area, and shall, subject to Section 20,. 
repair any damage to the facilities thereof. Such maintenance shall comp1y with the 
standards set forth in Exhibit L hereto. MTA shall maintain, repair and replace all of the 
PLR Exclusive Area Equipmepç and the PLR Common Area EquipñIent o S to keep the 
PLR Exclusivç Area Equipment and the PLR Common Area Equipnient a( all times. in a 
neat, clean, safe, sound, good and functional condition. . , 
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10. Services to be Suyblied by Catellus. 

là. I Temóerature. Catèllus shall provide heating and ventilation systems for the 
interior of Union Station; and MTA will abide b' all reasohable regulations and requirements 
which Càtellus may prescribe to permit the proper fuictioning and protection of such 
systems. The cost of heating and ventilating the Interior Common Area shall be a Common 
Area Exense; Catellus reserves the right upon reasonable notice to MTA (to the extent 
notice is practicable under the circumstances) to stop the heating and ventilation systems 
when nebessary by reason of accident or emergency or for repairs, alterations, replacements 
or improvements, which, in the reasonable judgment of Catellus, are desirable or necessary, 
until such repairs, alterations, replacements or improvements shall have been completed. 
Catellus agrees to make any necessary repairs, alterations, replacements or improvements to 
the heating and ventilation systems within a reasonable period of time, ss?ith due diligence, 
and with minimum practical interference with MTA's use of Union Station. 

10.2 Utilities. Catellus shall provide a hook up. to supply 200 Kva auxiliary power 
to the Exclusive Area for non, traction poWer platform facilities from Cateilus 2771480V 
substation, "C" located on the east side of the Train Yard. MTA shall install a meterihg 
device to determine the costs of this power for reimbursement of Catellus. Catellus .shall 
cause to be supplied in the Common Area and Exclusive Area lighting, electrical, water and 
other utilities reasonably necessary for MTA to be able to operate the PLR, utilize the 
Easements and exercise its rights i.thdet this Agreement. 

£ 

10.3 Security. Catellus shall prvide security or shall cause securityto be 
provided for the Common Area. Security jn the Exclusive Area shall be the responsibility pf 
the MTA. MTA, at its sole cost and expense, may, but shall have no Qbligation to, provide 
additional security upon PLR trains. Catellds and MTA agree, to the extent reasonable, to 
maximize' the coordination,dommunication and cooperation betweentheir securitypersonnel, 
and through the Joint Management Committee shall r&luest other Stalion Users to coordinate, 
communicate and cooperate in addition. . 

11. Liens. 
,- 

11.1 MTAshàll pomptly pay and discharge any and all liens arising oat of 
construction, work done or suffered or permitted to be done by MTA or its conttactors, 
agents and representatives on Union Station, and shall indemnify Catellus against any loss 
incurred by Catellus on account of such liens. MTA shall have the right to, contest the 
correctness or validity of any lien provided that it first posts a lien release bond in 
accordance with California law. Catellus is hereby authorized to post anx notices or take any 
other action upon or with respet to Union Station that is or may be pei4nitied by law to 
prevent the attachment of any uch liens to Union Station; provided, however, that failure of 
Catellus to take any such action shall not relieve MTA of any obligation or liability under 
this or any other section heiéof. 
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11.2 For any Catellus construction in the Exclusive Area,. catellus shall, promptly 
pay and discharge any and all liens arising out of construction, work doüe or suffered or 
permitted to be done by Catellus or its contractors, agents and representatives on Union 
Station, and shall indemnify MTA against any loss incurred by MTA,dn account of such 
liens. Catellus shall have the right to contest th correctness or validity of any lien-provided 
that it first posts a lien release bond in accordance with California law. MTA is hereby 
aiithorized to post any notices or take any other action upon or with respect to Union Station 
that is or mag be permuted by law to prevent the attachment of any such liens to Union 
Station; provided, hos'evèr, that failure of MTA,to take any such action shall not relieve 
Catellus of any obligation or liability under this or any other section hereof 

12.: _ bitnti0n; Attorneys' Fees. 

12.1 Arbitration: The' parties shall negotiate in good faith to attempt to resolve any 
disputes under this Agreement. Except as otherwise provided in-Section 17.3, if such 
negotiations fail the ãrties, shalt arbitrate any disjutes. Any dispute, hereunder (unless 
otherwise governed by the dispute resoltition medhanisms in the Incorporated Sections) shall 
be submitted to a thiee-person arbitration paiel composed of one person selected by each 
party and a neutral arbitrator chosen by agreement of, the par4'-selected arbitrators. The 
party initiating the arbitration shall notify the other party of its arbitrator. The other party 
shall have 30 calendar day after receipt of such notice in which to select its arbitrator. 
Judgment upon the award rendered by the arbitrators may be entered in any court having 
jurisdiction thereof. If any party fails to select an arbitrator within the applicable time 
period, the other arbitrator(s) shall be empowered to render any awird. Arbitration 
prodeedijigs hereunder shall be cond9cted in accordance with California Code of Civil 
Procedure Sedtions 1289 el eq. (including th& discovery provisions of California code of 
Civil ?r9cedur! 1283.05), and all arbitratiOnawards shall be final and binding upon the 
parties to the extent provided therein. 

12.2 Attorneys' Fees. In the event that either party brings an action, either 
arbitration or judicial proceeding, to enforce the terms of this Agreement or to obtain a 
declaration of rights hereunder, the prevailing party in any such action shall be eiüitled to its 
reasonable attorneys' fee to be paid by the other party as determined by the court or 
arbitrator(s). ,, . 

13. Insurande' ': 
13.1 Required PLR Coverages. MTA shall obtain and keep in full force and effect 

at all tunes during the term of this Agreement the following msuance 

13. 1. 1 General Liabilit' Insurance. A blic' of general liability 
insurance (occurrence form, if available at commercially reasoñàbl rates) having a combined 
single limit of not less than Ten Million Dollars ($10,000,000) per occurrence, providing 
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coverage for, among other things, blanket contractual liability, pftmises, products/completed 
operations and personal injury coverage, with deletion of (a) the exclusion for operations 
within fifty (50) feet of a railroad track'(railroad protective liability), if applicable, and 
(b) the exclusion for explosion, collapse or underground hazard, if applicable; provided, 
however, that if any portion of the $10,000,000 coverage is in the form of a "claims-made" 
rather than an "occurrence" 'policy, "tail" coverage must be purchased with limits equal to 
the claims-made policy for one additional year; 

'13. 1.2 Automobile Liability Insurance. MTA shall equfre all 
contractors and bus operators to obtain comprehensive automobile liability insurance having a 
combined single limit of not less than Otie Million Dollars ($1,000,000) per occurrence and 
insuring MTA and Catellus against liability for claims arising out of ownership, maintenance 
or use of any owned, hired or non-owned automobiles; 

13.1.3 Workers' Compensation and Employer's Liability Insurance. 
Workers' compensation insurance having limits not less than those required by state statute, 
and federal statute, if applicable, and covering all persons employed by MTA in the conduct 
of PLR construction andoperations (including the all states endorsement and, if applicablc, 
the volunteers endorsement), together with employer's liability insuratice coverage in the 
amount of at least One Million Dollarsj$1,000,000); and 

13. 1.4. Property Insurance. A policy or policies of fire and extended 
coverage insurance covering PLR's Common Area Equipment and PLR's Exclusive Area 
Equipment in commercially reasonable amounts. Each policy obtained by MTA shall be an 
"all risk" policy of insurance or equivalent insuring against all risks, including loss or 
damage by fire, windstorm, earthquake (unless waived by Catellus or not available at 
commercially reasonable rates), snioke damage and sprinider leakage. 

13.1.5 Additional Coverage for Construction License and Right of 
jgy. During the term of the Construction License and Right of Entry, and for any activity 

or occurrences pursuant thereto even if outside such term, MTA shall provide the following 
additional insuranèe: 

(i) Builders' Risk. MTA shall provide "all risk" (including earthquake 
and flood) Builder's Risk coverage in an amount of not less than Twenty Million Dollars 
($20,000,000) per occurrence for earthquake and flood and Fifty Million Dollars 
($50,000,000) per occurrence for állother perils. 

(ii) Railroad Protective Liability Policy. In the event that the exclusion 
referenced in Section 13.1.1(a) above is not deleted, MTA shall provide "green form" 
coverage of Two Million Dollars ($2,000,000) per odcurrence. Such policy shall be issued 
in favor df Catellüs; the National Railroad Passenger Corporation and Metrolink. 
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13.2 General Provisions ReQarding MTA Insurance. 

1.2. I Insurance Companies. Insurance required to be maintained by 
MTA shall be written by companies having a "General Policyholders Rating" of at least A- 
VIII as set forth in the most current issue-of "Best's Insurance Guide' or as are otherwise 
acceptable to Catellus. The cost and expense of all insurance obtaindd by MTA shall be 
borne by MTA. 

13.2.2 Certificates of Insurance. MTA shall deliver to Catellus 
certificates of insurance with original endorsements for all coverages required by this 
Section 13. The certificate and endorsements for each insurance policy shall be signed by a 
person authorized by the Surer to bind coverage on its behalf The certificates and 
endorsements shall be on forms reasonably acceptable to Catellus. MTA shall, at least-ten 
(10) days prior to expiration of any of the policies, furnish Catellus with certificates of 
renewal or "binders" thereof. Each certificate shall expressly provide that such policies shall 
not be cancelable or otherwise subject to modification except after sixty (60) days prior 
written notice to Catellus (except in the case of cancellation for nonpayment of premium in 
which case cancellation shall not take effec(until at least ten (10) days notice has been given 
to each additional insured). 

13.2.3 Additional Insured. Catellus and its Mortgagees shall be named 
as additional insureds under all of the policies required by Section 13.1.1 (Commercial 
General Liability Insurance), Section 13.1.2 (Automobile Liability Insurance), and Section 
13.1.5 (Additional Insurance). The policies required under Sections 13.1.1, 13.1.2 and 
13.1.5 shall provide for severability of interest. - 

13.2.4 
-) 

Excess Coverage. Any umbrella liability policy, or excess 
liability policy must satisfy the terms of Section 13.1.1 abo.'e and will provide that if the 
underlying aggregate is exhausted, the excess coverage will drop down as primary insurance, 
if available at commercially reasonable rates. 

13.2.5 Notification of Incidents. MTA shall notify Catelius, within 
twenty-four (24) hours after MTA obtains knowledge thereof, of the occurrence of any 
accidents or incidents which could give rise to a claim under any of the insurance policies 
requiredto be maintained by MTA under Section 13.1. -. 

13.3 Self-Insurance. Notwithstanding anything in this Section 13. to the contrary, 
provided that MTA can demonstrate to the reasonable satisfaction of Catellus that MTA has a 
funded reserve for losses not covered by insurance of at least Ten Million Dollars 
($10,000,000) by prOision of the following documentation or such other information as 
Catellus may reasonably request, MTA may self-insure with respect to the insurance 
requirements in Section 13.1. If MTA desires to self-insure with respect to all or a pan of 
the above-required insurance, it shall submit the following to Catellus: 
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13.3.1 Evidence, in form of a letter executed by MTA's Director of 
Risk Management, confirming that MTA has a formal policy of self-insurance for the amount 
required to be insured; 

13.3.2 A letter from MTA indicating that MTA hasa funded reserve 
for losses not covered by insurance of at least Ten Million Dollars ($10,000,000); 

13.3.3 The name and address of legal counsel and claims 
representatives under the self-insurance program; and 

13.3.4, Withrespect to workers' compensation coverage, a certificate to 
self-insure froth the California Department of Industrial Relations. 

If, based upon the information provided, Catellus determines that MTA has 
met the above-described criteria, Catellus shall permit MTA to self-insure with respect to all 
or a portion of the required insurance. In that event, the provisions of Sections 13.1 and 
Jfl shall not apply. 

MTA shall update the funded reserve information provided to. Catellus on an, 
annual basis. MTA shall notify Catellus of any change in its program of self-insurance 
within ten (10) business days following such change. Whenever Catellus reasonably 
determines that the funded reserve of MTA has fallen below Ten Million Dollars 
($10,000,000) or that the program of self-insurance, as revised, fails to meet industry 
standards for such insurance, Catellus. may, in its sole discretion, require that MTA 
immediately obtain and file certificates of insurance as described above and may restrict 
MTA entry onto Union Station until such, lime as the required certificates havebeen 
delivered to Catellus. , 

13.4 Required Catellus Coverage. Catellus shall obtain and keep in hill force nd 
effect at all times during the term of this Agreement the following insurance: 

13.4.1 General Liability Insurance. A policy of commercial general 
liability insurance (occurrence form, if available at commercially reasonable rates), having a 
combined single limit of not less. than Ten Million Dollars ($10,000,000) per occurrence, 
providing coverage for, among other things, blanket contractual liability, premises, 
products/completed operations and personal and advertising injury coverage, with deletion of 
(a) the exclusion for operations withili fifty (50) feet of a railroad track (railroad protective 
liability), if applicable, and (b) the exclusion for explosion,, collapse, or underground hazard, 
if applicable; provided, however, that if any portion of the $10,000,000 coverage is iii the 
form of a 'claims-made' rather than an "occurrence" policy, "tail" coverage must be 
purchased with limits equal to the claims-made policy for one additional year. 

13.4.2 Property Insufance. A policy or policies of,fire'and extended 
coverage insurance covering the Interior Common Area in commercially reasonable amounts. 
Each policy obtained by Catellus shall be an "all-risk' policy of insurance or equivalent 

37 94 860549 



insuring against all risks, including loss or damage by fire, windstorm, earthquake (unless 
waived by MTA or not available at coMmercially reasonable rates), smoke damage and - 

sprinkler leakage. I - 

13.5 General Provisions Regarding Catellus Insurance. 

13.5.1 Certificates of Insurance. Catellus shall, upon vritten request, 
deliver to MTA a certificate of insurance for the coverage required by Section 13.4. The 
certificate shall be signed by a person authorized by the insurer to bind coverage on its 
behalf. 

13.5.2 Excess Coverage. Any umbrella liability policy or excess 
liability policy must satisfy the terms of Section 13.4 above and will provide that if the 
underlying aggregate is exhausted, the excess coverage will drop down as primary insurance, 
if availible at comniercially reasonable rates. 

13.5.3 Notifielation of Incidents. Catellus will notify MTA, withih 
twenty-four (24) hours after Catellus obtains knowledge thereof, of the occurrence of any 
accidents or incidents which could give rise to a claim under the insurance policy required to 
be maintained by Catellus under Section 13.4. 

14. Liability 

14.1 MTA's Conduct. MTA agrees to indemnify and save harmless Catellus aS 
its Permittees from any and all loss, cost, damage, expense and liability (including defense 
costs and legal fees) relating to injurie to or death of any person or persons or loss, damage 
or destruction to any property which results from the negligence or intentional miscondut of 
MTA, its employees, agents, contractors, servants, vendors or suppliers. 

14.2 Catellus' Conduct. Catellus agrees to indeninify and save harmless MTA and 
its Permittees from any and all loss, cost, damage, expense and liability (including defense 
costs and legal fees) relating to injuries to or death of any person or persons or loss, damage 
or destruction to any property which results from the negligence or intentional misconduct of 
Catellus, its employees, agents. con&actors, servants, vendors oràuppliers. 

14.3 Joint Conduct. In the event of any loss, cost; dainage epense Or liability 
relating to injuriS to or death of any person or persons or loss, damage or des&uátioñ to any 
property 1which. results from the negligence or intentional misconducrof both MTA, its 
employees, agents. contractors, servants, vendors or suppliers, on the one hand, and 
Catellus, its employees, agents, contractors, servants, vendors or suppliers,'on the other 
hand, each party shall bear such loss, cost, damage, expense 6r liability in accordance with- 
its relative degree of fault. MTA shall, at its expense, defend with counsel reasonably 
satisfactory to Caiellus and its insurer, any sach claim brought against Catéllus, MTA and/or 
any of their respective employees,'agents, contractors, servants, vendors or suppliers, arising 
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out of an incident in MTA's Transit Services or MTA's other operations at UnionStation. 
Cateflus shall, at its'expense, defend with counsel reasonably satisfactory to MTA and its 
insurer, any such claim brought against Catellus, MTA andlor any of their respective 
employees, agents; contractors, s&vints, vendors or suppliers, arising out of an ijicident in 
the Common Areaor Train Yard (other than an incident in the Common Area or Exclusive 
Area arising out of- MTA? s Transit Services ** MTA's other operations at Union Station). 

14.4 MTA'sEuuipment and Construction. MTA- agrees to indemnify and save 
harmless CatellUs and its Permittees from any and all loss, cOst, damige, expense and 
liability (including defense cots and legil fees) relating to injuries to or death of any person 
or persons, or loss, damage or destruction to any property, which arises fràm, out of or in 
connection with any PLR Common Area Equipment or PLR Exclusive Area Equipment 
Stalled by MTA in Union- Station, or any construction performed by or on behalf cif MTA 
in, on, under or above Union Station, except to the extent that such injury, death, loss, 
damage or destruction results from the negligence or intentional misconduct of Catellus, its 
employees, agents, ôontractors or servants. 

14.5 Catellus' Construction: Catellus agrees to indemnify and save harmless MTA 
and its Permittees from any andall loss, cost, damage, expense and liability (including 
defense costs and legal fees) relating to injuries to or death of any person or persons, or loss, 
damage or destruction to any propertj', which arises from, out of or in connection with 
construction performed by or on behalf of Catellus in, -on, under or above Union Station 
(including construction above or below the Exclusive Area), except to the extent that uch 
injury, death, loss, damage or destruction results from the negligence or intentional 
miscopduct of MTA, its employees, agents, contractors or servants. 

14.6 Notic&and Defense. Except as otherwise provided in Section 14.3, in case 
suit shall at any tithe be brought against either MTA or Catellus asserting a liability againt 
which theother agrees to indemnify and.save harmless the party sued, the indemnifying party 
shall, at its own costand expense and without any costor expense whatever to the party 
sued, defend such suit and indemnify and save harmless the party sued against all costs and 
expenses thereof and promptly pay or cause to be paidany finaljudgment recovered against 
the party sued; provided, hoi'ever, that the party sued shall promptly upon The bringing of 
any such suit against it give noticeto the indemnifying party and thereafter provide all-such 
information as may from time to time be requested: Each party shalPfurnishto the other all 
such information relating to claims made for injuries, deaths, losses, damage or destruction 
of the type covered by this Section 14 as such other party may from time to time reasonably 
request. -. 

15. Hazardous Materials; Environmental Compliance. 

15.1 Compliance. Neither party shall cause or permit any Hazardous Materials to 
be brought upon, generated, stored, handled or disposed of in, on or about any portion of 
Union Station in violation of any applicable federal, state or local laws, regulations or 
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ordinances, provided that the foregoing shall not prohibit any party from bringing onto, 
storing, handling and using at Union Station such Hazardous Materials as are necessary in 
connection with such party's buthiess so long as (i) such Hazardous Materials are stored, 
handled and used only. in such quantities as are reasonably necessary for such party's 
business, (ii) such Hazardous Materials are. stored, handled and used in accordance with all 
applicable federal, state and local, laws, regulations and ordinances, as well as any 
manufacturer's instructions for such storage, handling and use, and otherwise in a prudent 
manner, and (iii) any of such Hazardous Materials .that are not used in such party's business 
are disposed of properly in accordance with all applicable federal., state and local laws; 
regulations and ordithnees,. as well as any manufacturer's-instructions for such disposal, and 
otherwise in a prudent manner, at a location other than Union Station. + 

15:2 Disclosure Dates. On or- before each Disclosure Date, MTA shall, upon 
written request from Cátellus, disclose to. Catellus in writing: the names and amounts of all 
Hazardous Materials which are known by MTA to.have been generated, stored, used or 
disposed of by MTA or its contractors or agents in, on or about Union Station during the 
calendar year preceding the Disclosure Date, or which MTA or its contractors or agents 
intend to generate, store, use or dispose of in, on or about Union Station for the calendar 
year in which such Disclosure Date occurs. In addition, each party khall immediately notify 
the other party in writing of any release of Hazardous Materials in, on or about Union 
Station caused by such party or of which such party obtains knowledge, and shall provide to 
the other party a copy of any notices of violation or investigation received by such party 
from any governmental agency pertaining to Hazardous.Materials in, on.or aboutUnion 
Station. ,s 

15.3 Remediation. If the presence of any Hazardous Material in, on or about 
Union Station brought onto, stored, handled or used, or caused to be brought onto, stored, 
handled or used, by either Catellus or MTA results in any release, spill or discharge on 
Union Station, such..trcsponsibie party shall (i) promptly take all actions at its sole expense as 
are necessary to remediate Union Station to the satisfaction of the governmental agency or 
agencies having jurisdiction thereof and (ii),,shall indemnify the other. party in accordance, 
with Section 14. Any actions taken .by MTA under the preceding sentence shall be taken 
only after obtaining the prior approval of Catellus,, which approval shall not be unreasonably 
withheld or delayed so long as such action would not potentially have any. material, adverse 
long-term pr short-term effect upon Union Station.. . , 

15.4 Request Re2arding.Compliance. From time to time, upon either party's 
request, the other party shall deliver to the requesting party, in writing and in a form 

' 1 

reasonably satisfactory to the requesting party, evidence of its compliance with the provisions 
of this Section 15. 
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16. Duration and Termination of Easethents. 

16.1 Duration. Except as otherwise provided in this Agreement, the Easements 
granted under this Agreement shall be permanent. 

16.2 Termination. 

16 2 1 This Agreement and the easements and rights granted to MTA 
and its Permittees hereunder rna)( be terminated by. Catellus only as follows: 

(a) Inadcordance with.the terms and conditions of Section 17;4.1; or 

(b) In the event an Abandonment has occurred,. provided that no 
Abandonment shall be deemed tO have Occurred unless Catellus has. given MTA written 
notide, at leastone year beforean Abandonment will occur, to the effect that Catellus 
believes an AbandOnmeht may occuf. 

16.2.2 This Agreement mAy be terminated by MTA uponnot less ihan 
one year's prior written nàtice 'tqCatellus, in the event that MTA has firm plans and proper 
authority to discontmue the PLR operation m Los Ang9les, California or to conduct such 
operation into or through afiother passenger facility in Los Angeles, California. In the event 
that this Agreement is so terminated, MTA shall restore Union Station in accordance with;. 
and to'the extent required by, Section 8.2. 

17, Defaults and Remedies. 

17. 1' MTA Default. The bccurrence of any one or more of the following events. 
shall constitutd an "Event of Default' under this Agreement on the part of MIA: 

17.1.1 The failure by MTA to make any payment of Expenses or any 
other payment required to betdeby MTA pursuant to the ernis of this Agrecment. as and 
when. due, where suèh failuie shall'have continued for a period of 30 days after MTA's 
receipt of written nOtice thereof from Catellus, 

17.1.2 The failure by MTA to observe or perform any of.the 
covenants, conditibñs or 'provisiOns of this Agreement to, be observed or performed by MTA, 
other than as descHbed in Section 17.1.1. above, 'as and when due, where such failure shall 
have continued for a period of 30 days 'after MTA's receipt of written notice thereof from 
Catellus, and where the damages from ucli failure to Catellus can be quantified in monetary 
terms; or 

17.1.3 The failure by MTA to oberve or perform any of,the 
covenants, conditions or provisions of this Agreement lo be obsened or performed by MTA, 
other than as described in Section 17.1.1 or 17:1.2 abdve, as and when due, where such 

41 94 860549 



50 

failure shall have continued for a period of 30 days after MTA's receipt of written notice 
thereof from Catellus, and where the nature of the remedy for such failure elected by 
Catellus is non-monetary; provided, however, that if the nature of MTA's default is such that 
more than 30 days are reasonably required for its cure, then MTA shall not be deemed to be 
in default if MTA commences such cute within said 30-thy period and thereafter diligently 
prosecutes such cure to completion. 

17.2 Catellus Default. The occurrence of the following event shall constitute an 
"Event of Default" under this-Agreement on the, part of çatellus: The failure by Catellus to 
observe or perform any of the covenants, conditions or provisions of this Agreement to be 
observed or performed by Catellus, as and when due, where, such failure shall have 
continued for a period of 30 days after Catellus' receipt ofwritten notice thereof from MTA 
shall constitute an Event of Default of this Agreement by Catellus; provided, however, that if 
the nature of Catellus' default is such that more than 30 days are reasonably required for its 
cure, then Catellus shall not be deemed to be in default if Catellus commences such cure 
within said 30-day period and thereafter diligently prosecutes 'such cure to completion. 

17.3 Disputes. In the event of any dispute between the parties with respect to an 
alleged default or an alleged Event of Default, the parties shall submit their dispute to 
arbitration in accordance with the provisions of Section 12.1; provided, howevdr, that if 
either party seeks equitable relief, including without lirñiiation termination of this Agreement, 
such party shall seek such relief from a court of competent jurisdiction, without resort to 
arbitration. The' arbitration award shall be enforceable as provided in the California Code of 
Civil Procedure. 

17.4 Remedies. 

17.4.1 Upon the occurrence of an Event of Default, the non-defaulting 
party shall have all available' remedies at law or in equit', including but, not limited to the 
right of termination. 

17.4.2 In the case of an Event of Default on the part of MTA under 
Section 17.1.1 or 17.1.2, tèrminatioñ of this Agreement shall nix be available to qatellus in 
the event that MTA shall timely plade in escrow the sum contested or an amount reasonably 
requested by Catellus as sufficient to cover the damages proximately resulting from such 
Event of Default. Such amount shall be placed in escrow no less than 15 business days after 
the Event of Default or 30 days after written notice of the amount to be put in escrow, 
whichever is later. Such amount shall remain in an inceresi bèarinj account pending 
resolution of any dispute. MTA shalt nOt be required to place in escrow an amount to cover 
consequential damages, including but nbc limited to lost profits, expectation or,opportunity 
costs, but Catellus shall not be precluded from seeking such damages in such dispute. 

17.5 Waiver. No waiver by either party of any provision hereof shall be deemed a 

waiver of any other provision hereof or of any subsequent breach of the same or any other 
provision. Either party's 'consent to: 'or approval 'of, any act shall not be deemed to render 
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unñëces'sary the obtaining of such party's consent to or approval of any subsequent act by the 
other 'party. 

: 

18. Asignxnent; Subletting and Encuiiilring. 

18.1 By MTA. This Agreement may not be sold, assigned, conveyed, sublet, 
mortgaged or otherwise transferred by operation of law or otherwise, in whale or in part, by 
MTA without the prior Mitten consent of Catellus, which thnsent Catellus may withhold in 
its sole and absolute discretion; provided, howevei, that MTA may assign all of its rights and 
interests under this Agreement to a governmental authority which is financially and 
operationally capable if MTA provides to Catellus such information as is reasonably 
requested by Cateilus to enable Catellus to verify such governmental authority's financial and 
operational capabilities and Catellus fails to reasonably object to the financial or operational 
capability of such proposed assignee within 30 days after Catellus receives such information. 
1n the event thit Catellus conients to any proposed transfer of this Agreement, or in the 
event of anyCproposed transfer for whidh Catellus' conseht is not required, suôh sale, 
assignment, conveySce or transfer shall be subject to the terms and conditions hereof. 

18:2 By Catellui The prope subject to this Agreement thay be assigned; 
conveyed; nthitgaged or transferred by Catellus; iii whole or in part, without the prior 
conàent ofMTA, provided that (i) in the casèof an assignment or transfer, Catellus shall 
give MTA prompt notice of the name and address of the assignee or transferee, and (ii) in 
the case of a mortgage, Catellus shall give MTA prompt notice of the name and address of 
the Môrtgage and such Mortgagee shall execute a subordination, attornment and ion- 
disturbanèe àteiméth with MTA as set forth in Section 19. 

18.3 Effect of Assignment or Transfer. Every tenn, covenant and prOvision of this 
Agreement shall benefit and be binding upon the permitted assigns, transfereeS or successors 
of the parties to this Agreement. Any permitted assignee of either party's rights or interests 
under this Agreement automatically shall be deemed, by acceptance of such ri4hts or interest, 
to have asswned all obligations under this Agreement relating to such rights or interest, and 
to do any and all things reasonably required to carry out the intention of thi5 Agreement; and 
the assignor, upon completion of the assignment, shall be relieVed of all fithher liability 
under this'kgreement in connection with the rights and interests assigned, except'liability 
with respect-to matters that may-have arisen during the assignor's period of o'nership of an 
assigne'd interest in Union Station, which liabilities remain unsaisfied at the time of the 
transfer. - t 

19. SubOitlination, Attornment and Non-Disturbance. 

19.1' Subordination and Non-Disturbance. This Agreement, at Catellus' option, 
'shalVbe subordinate to aiiy mortgage, deed of trust or any other hypothecation or edurity 
nOw or hereafter placed upon Union Station or an' 'poriionLtherebf, and 'to aiiy and all 
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advances made on the security thereof,, and to all renewals, modifications, consolidations 
kplacements and extensions thereof, provided that, except with respect to the deed of trust 
presently encumbering Union Station executed by Catellus for the benefit of Bank of 
America, no such subordination shall be effective unless Catellus shall provide MTA with a 
written agreement from the holder or beneficiary of such mortgage, deed of, trust, 
hypothecation or other security, as the case may be, confirming that MTA ' s right to quiet 
possession of the Easements and the other rights of MTA under this Agreement, shall not be 
disturbed so long as MTA obs yes and performs all its obligations under this. Agreement. 
Within 30 days.after the Effective Date of this Agreement, Catellus shall use its best efforts 
to deliver to MTA, with respect to the deed of trust presently encumbering Union Station 
executed by 'Citellus for the benefit of Bank of America, a written agreement from Bank of 
America confirming that MTA's right to quiet possession of the Easements and the other 
rights of MIA under this Agreement shall not be disturbed sO long as MTA observes and 
performs all its obligations under this Agreement. - 

19.2 Attgrnment. In the eyent of any foreclosure or the exercise of the power of 
sale under any mortgage, deed of trust, hypothecation or other security made by Catellus 
covering all or any portion of Union Station, MTA shall anon to Catellus' successor uppn 
any such foreclosure or sale and recognize the successor as Catellus' successor under this 
Agreement, provided such successor expressly agrees in writing to be bound to all future 
obligationsunderthe terms of this Agreement and, if so required, MTA shall enter, into a 
new agreement with such successor, on the same terms and conditions as are contained in this 
Agreement. 

19.3 Further Documents. Catellus and MTA agree to execute any documents 
reasonably required to effectuate any subordination, non-disturbance, attornment or. making 
of this Agreement prior to the lien of any such mortgage, deed of trust, hypothecation or 
other security. , . - 

20. I.. 

20.1 Repair Obligations. In the ev&it that any. building or other 'ithprovement 
located at Union Station is damaged or destroyed by fire or other cause, (i)subject to the -. 

other terms and provisions of this Section.20.1, Catellus, to the extent of all,avâilable 
insurance proceeds, promptly shall repair, restore or reconstnict the damaged improvements, 
other than damaged PLR Common Area Equipment and PLR- Exclusive Area Eqqip.eiit, 
unless MTA agrees otherwise, and (ii) MTA, to the extent of all available insurance 
proceeds, promptly shall repair, restore or reconstruct damaged PLR Common Area 
Equipment and PLR Exclusive Area Equipment, unless Catellus agrees otherwise. During 
such repair, restoration or reconstruction, Catellus shall, to the maximum extent, possible, 
provide alternative access sufficient for MTA's Permittees to have access to the Trihsit 
Services. If despite Catellus' efforts MTA suffers an Impairment,.the PLR/Metrolink Share 
of Common Area Expenses shall be abated for the period of such.Impãinnqiit to the extentof 
such Impairment. In the event of any such damage or destruction which is not covered by. 
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insurance or the cost of which exceeds the available insurance proceeds, or in the event 
Catellus' Mortgagees are not obligated, by the terms of any applicable mortgages or deeds of 
trust or by! any provision of California law, to release insurance proceeds, Catellus shall have 
no obligation to repair, restore or reconstruct such improvements unless MTA and/or the 
other Station Users agree in writing to pay the entire amount of the uninsured portion of the 
cost of repair, restoration or reconstruction and deposit the full amount thereof in an interest 
bearing account for the use of Catellus in making the required repair, restoration, or 
reconstruction, in which event Catellus shall have the obligation so to repair, 'restore or 
reconstruct. 

20.2 No Effect upon Easemeths. Destruction of all or any portion of any building, 
structure or imprth'ement which is subject to any easement or right of MTA or any of 
MTA's Permittees hereunder shall not terminate or destroy such easements or rights, but 
suàh easements a6d rights shall remain and apply to any new, rebuilt, repaired or 
reconstructed building, structure or improvement built within the portion of Union Station 
subject to such easements and rights. Any relocation of easements shall be pursuant to 
Section 3.4 and Section 3.5 of this Agreement. 

21. Condemnation. 
j I 

- I-,- 

21. 1 Effect on Agreement. Catellus shall give written notice to MTA of. a 
Condemnation or knowledge of any proposed Condemnation of any portion of Union Station. 
In the event that Union Station or any portion thereof is taken by Condemnation, and such 
Condemnation does not, in MTA's opinion, result in an Impairment, then this Agreement 
shall be deemed modified so as to exclude from Union Station the pan taken or sold and any 
sums payable and/or calculated under this Agreement based on area shall be adjusted 
proportionately. If, in MTA's opinion, the Condemnation does result in an Impairment, 
MTA shall have the right to terminate this Agreement pursuant to Section 16.2.2 hereof, 
upon the giving of 90. days' notice as pfovided therein. -i. 

21.2.. Condemnation Award. In the event of any Condemnation, the award'for- the 
value of the land and improvements so taken or sold shall belong exclusively to Catellus, or 
to its Mortgagees and lessees, as their interest may appear; provided, however, that, subject 
to the rights of Catelius' Mortgagees, MTA shall be entitled to that ponion of any such 
award tQ the extent that its actual damages from the Condemnation, including damages to its 
PLR Exclusive Area Equipment, PLR Common Area Equipment, and other improvments 
and additions (whether considered severable or non-severable), relocation costs and loss of 
business, are either separately stated in the damage award or are included in the measure of 
damages upon which the award is based. . 

-I 
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22. Filming. I 

Catellus may not grant perulission to film any PLR train o:r PLR logo, other 
than as, an incidental portion of any film, without MTA's consent. MTA shall have the right 
to film or to permit fthnin . of Union Station and the trains and facilities therein (other than 
Amtrak, unless Athtrak'scoñeiit is obtained) to promote'Transit Services, upon giving prior 
written notice to Catellu&- MTA shall have the right to permit filming in the Exclusive Area 
(upon prior written notice to Catellus) and 'shall be entitled to all revenue genented thereby. 
Any filming at Union Station will be coordinated by Catellus and shall not result in an 
Impairment. In the event any film production entity is brought to Union Station or 
indOduced to Catellus by MTA, Catellus and MTA shall shaxë the proceeds from such 
filming in a mann&r acceptabl&to bbth'Catellus 'and MTA. In the event any fihningat Union 
Station permitted by Catellus for'ahy Station User othf than ,MTA causes any material loss 
or expense to MTA or any miterial disruption of TranEit Services, such-Station User shall 
reimburse MTA therefo?. 

23. Labor Agreements. 

In connection with carrying out their obligations under this Agreement, neither 
party shall be obligated to violate or incur penalties or other costs under the terms of any 
then current labor agreements between such patty and any labor organization representing its 
employees. 1 

24. Estoppel Certificates. 

At any time during the term of this Agreement, upon not less than 10 days 
prior written notice fromTeithèi party, the other party shall execute. ackxibwledge and deliver 
to the requesting party a statement in writing (i) certifying that 'this Agrèment is unmodified 
and in full force and effect (or, if modified, stating the nature ofiuch modification and 
certifymgthat this Agreement,- as so mddified,' i{in full force and e'ffect) (ii) acknowledging 
that there are hot, totheteãponding party's kriOwledge any uncured ddfaults hereunddr on 
the part of the requesting party, or specifying such defaults if any are dlaimed; and (iii) 
providing such other infO' tion as 'May reasonably be requested in the written notie of the 
requesting paity. Any such statement may-be'c'onclusively relied upon any proective 
purchaser or encumbrancer of Union Station or atiy portion thereof. I 

25. Force Maieure: Unavoidable Delays. 

En the event that the performance of any act required by this Agreement to be 
performed by either Catellus or MTA is prevented or delayed by reason of an act of God, 
strike, riot, civil unrest, lockout, labor troubles, inability to secure materials, restrictive 
governmental laws or regulations, inclement weather or any other cause, except financial 
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inability, not the fault of the party required to perform the act, the time for performance of 
the act will be extended for a period equivalent to the period of delay and performance of the 
act during the period of delay will be excused; provided, however, that nothing contained in 
this Section 25 shall excuse the prompt payment of money by MTA as required by this 
Agreement or the performance of any act rendered difficult solely because of the financial 
condition of the party, Catellus or MTA, required to perform the act. 

26. Authority; quiet Enjoyment. 

Catellus covenants, warrants and represents that it has full right and power to 
execute and perform this Agreement and to grant the estate granted herein and that MTA 
shall, so long as it performs the covenants and provisions hereof, peaceably and quietly have, 
hold and enjoy its rights under this Agreement subject to the provisions of this Agreement. 
Other than as set forth in the preceding sentence, this Agreement is given without warranty 
of title of any kind, express or implied, and no other covenant or warranty of title shall be 
implied from the use of any word or worth contained herein. 

27. Notices. 

All notices, consents, demands and other communication required or permitted 
hereunder or by law shall be validly given only if in writing and delivered in person to an 
officer or duly authorized representative of the party to whom it is delivered, or deposited in 
the United States mail, duly certified or registered, return receipt requested, postage prepaid, 
and addressed tothe party for whom intended as follows: 

To Catellus: 

Catellus Development Corporation 
800 North Alameda Street, Suite 100 
Los Angeles, California 90012 

'ThA 
Attention: Vice Presiddn, Development 

With a copy to: 

Catellus Development Corporation 
1065 North PacifiCenter Drive, Suite 200 
Anaheim, California 92806 

Attention: Assistant General Counsel 
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Latha& Watkins 
633 West Fifth Street, Suite 4000 
Los Angeles, California 90071 

Attention: Lucinda Starrett, Esq. 

To MTA: 

Los Angeles County Metropolitan Transportation Authority 
818 West Seventh Street 
Los Angeles, California 90017 

Attention: Director of Real Estate 

With a copy to: 

Rail Constnction Cqrp tion 
403 West Eighth StreCuite 500 
Los Angeles, CaliThylia 9001$3096 

Attention: Blue LinelPasadena Light Rail Manager 

Los Angeles County Metropolitan Transportation Authority 
818 West Seventh Street 
Los Angeles, California 90017 

Attention: General Counsel 

And to: 

Brand Farrar Dziubla Freilich & Kolstad 
515 South Flower Street, Suite 3500 
Los Angeles, California 90071-2201 

Attention: Amy E. Freilich, Esq. 

Any party may by written notice to the others specify different addresses, 
persons or entities for notice purposes. 
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28. General Provisions. 

28.1 Time of the Essence. Time is of the essence of each term and provision of 
this Agreement. 

28.2 Entire Agreement; Modification. This Agreement contains the entire 
agreement of the parties and supersedes any prior written or oral agreements between them 
concerning the subject matter hereof. The terms and conditions of this Agreement shall not 
be modified, amended, waived or repealed, except by the written agreement of the parties. 

28.3 Recording of Agreement. The parties contemplate that this Agreement shall 
be recorded by MTA and MTA shall pay any applicable recording fees. 

28.4 Construction of Agreement. This Agreement shall be construed in accordance 
with the laws of the State of California. This Agreement is the joint work product of both 
parties and, accordingly, this Agreement shall not be construed in favor of, or mote strictly 
against, either party on the basis that such party did or did not participate in the drafting of 
this Agreement. Whenever a singular number is used in this Agreement -and when requited 
by the. context, the same shall include the plural, and the masculine, gender shall include the 
feminine and neuter genders, and vice versa, and the word "person" shall include 
corporations, partnerships, finns, associations and other entities. 

28.5 Execution of Documents. Each party hereto agrees to execute such documents 
and instruments as may be reasonably required to enable the other party to construct 
improvements as contemplated herein, including, without limitation, building permit 
applications, parcel maps, etc., provided that the executing party shall not be required to 
incur any liability or expense in connection therewith. 

28.6 Severability. In the event that any term or provision contained in this 
Agreement is held to be invalid or unenforceable by any court of competent jurisdiction, the 
fact that such term or provision is invalid or unenforceable shall in no way affect the validity 
and enforceability of any other term or provision of this Agreement. 

28.7 Captions. The captions and headings of the different sections in this 
Agreement are inserted for the convenience of reference only, and are not to be taken as pan 
of this Agreement or to control or affect the meaning, construction or interpretation of this 
Agreement. 

28.8 No Dedication. The provisions of this Agreement are not intended to and do 

not constitute a dedication for public use. The rights herein created are private and for the 
benefit only of the parties hereto, their successors and assigns, and the other permitted 
parties expressly referred to in this Agreement. 
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28.9 Successors and Assigns. All covenants and obligations of the parties 
hereunder. shall bind their successors and assigns whether or not ekessly assumed by such 
successors and assigns. 

28.10 Consent. Except as may otherwise be set forth herein, where the consent or 
approval of a party is required, such consent or approval shall not be unreasonably withheld 
or delayed or conditioned upon the payment of any sum of money. 

28.11 Exhibits. All exhibits and addenda, if any, attached hereto constitute an 
integral part of this Agreement. 

28.12 Counterparts. This Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original, but all of which together shall 
constitute the same instrument. 

28.13 Construction of Easements. This Agreement and all Easements and covenants 
created hereunder shall run with the land and shall benefit and be binding upon Catellus and 
its successors and assigns. All Easements, covenants and rights created by or pursuant to 
this Agreement shall be easements iii gross and shall run in favor of and benefit MTA and its 
permitted successors and assigns hereunder. The Easements are agreed by the parties to be 
specifically, assignable by. MTA and MTA's successors and assigns pursuant to, aild in 
compliance with, Section 18 of this Agreement. 
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IN WITNESS WHEREOF, authorized representatives of MTA, RCC and 
Catellus have duly executed this Agreement as of the day and year first above written. 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

1s- ___ 

Theodore L. Tanner 
Vice President, Development 

LOS ANGELES COUNTY, METROPOLITAN 
TRANSPORTATION AUTHORITY, a county 
transportation commission existing under the authority of 
Section 130050.2 et. g. of the California Public 

Uti?oeL, 
L. .4. K,n. 4'2/f 

Franklin E. White 
Chief Executive Officer 

Approved as to Form By 

THE LOS ANGELES COUNTY METROPOUTAN 
TRANSPORTATION AUT$ORITY 

Jeffrey J 
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RAIL CONSTRUCTION COC1RA31ON (agreement 
only as to Section 2. l.5()_eof:/' 14 

By: 

Title: 'PcSieni 

Appràved as to Form for 

RAIL CONSTRUCTION CORPORATION 

By: 
Name: "e ei,J4on 
Titic. , 

Ii 

.1.- - 
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