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DEVELOPMENT AGREEMENT

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

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

A. RTD and Catellus (unless otherwise provided, all
capitalized terms are defined in Section ]) are respectively the fee
owners of certain adjacent parcels of real estate, or substantial
portions thereof, located in the City of los Angeles, County of los
Angeles, State of California, and more particularly described in

=1 {unless otherwise provided, all "Exhibits" referenced
are attached to and made a part of this Agreement).

B. The real property described in paraaraph 3 above (the
"Site") is currently divided with respect to ownership into two
parcels, comprising an approximately 2.62 acre site predominantly
owned in fee by RTD and shown on Exhibit A-]1 as site A ("Site A"™)
and an approximately 3.94 acre site owned in fee by Catellus and
. shown on Exhibit A-1 as Site B ("Site B"). Catellus is the owner of
certain adjacent parcels of land, including the West Property and
portions of the Additional Land, as meore particularly shown on
Exhibit A

C. The Parties contemplate (1) reconfiguring the site

into two parcels as indicated on Exhibit A-1 and described in

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

D. The Parties, having determined to develop the Site,
and portions of the West Property and the Additicnal Land as
provided above, have entered into this Agreement in order to set
forth the process by which (i) exchange of the parcels, (ii) design,
construction, financing, use and maintenance of the Project,

(iii) acquisition by RTD of certain Public Transit Easements and
certain portions of the Additional Lend not currently owned by
Catellus, (iv) creation of rights and restrictions on use with
respect to the Public Transit Use Areas and (v) grant of various
access rights with respect to the Public Transit Improvements, the
Tunnel, the East Portal and the West Entrance to Metro Rail shall be
carried out; subject, however, to the Parties' mutual satisfaction
of the matters constituting conditions to Closing and construction
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set forth ip this Agreement. The Parties have simultaneocusly

executed a Right of Entry Agreement governing access by each Party

to property owned by the other for purposes of physical site and

environmental investigation. .

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

F. The Parties, upon sxecution of this Agreement, shall
commence performance of certain preconstruction taske deescribed in

, Which are to be carried out during the Predevelopnent
Pericd. At the point within the Predevelopment Period at which all
Closing conditions described in Section 2 have been satisfied or are
duly waived, the Parties shall open Escrow and proceed to Closing.
At Closing, the Subdivieion map (or other mechanism for
reconfiguration of the parcels on the sSite into Parcel 1 and
Parcel 2) shall be recorded and RTD and Catellus shall, by sxecution
of Grant Deeds containing use restrictions and rights of access as
agreed by the Parties, exchange the fee interests in Site A and
Site B as reconfigured pursuant to the Subdivision (and therecafter
referred to as Parcel 1 and Parcel 2). Simultaneously, at Closing,
the Parties shall (a) enter into and record a Public Transit Use
Agreement as described in Section 9 and Exhibit D-1, together with
exhicits thereto required pursuant to Section 9.1, by which certain
Public Transit Easements shall be created in the Public Transit Use
Areas and granted to RTD, the management, operation, use,
construction, repair and maintenance of which (together with the
remainder of the Public Transit Use Arsapg) are described herein and
in the Public Transit Use Agraemant, (b) entar into and record a
Tunnel Accese Agreament and (c) approve as to form a Raciprocal
Easemant and Operating Agrsement ("REQA") which at Closing ehall be
Placed into escrow with a mutually acceptable custodian, tc be
executed and recorded against the Site, the Additional Land and the
West Property (pursuant to instructions delivered therewith) upon
certification of CEQA documents with respect to the FPhase I
Improvements and the Phase II Improversnts. Upon recordation, the
REOA shall automatically suparsede the accesa rights and the use
restrictions specified tc be eo superssded in the Grant Deesds.

G. Upon satisfaction or waiver of the Public Transit
Conditions (Section 2.5) (which is anticipated to occur on a date
later than the Clecainyg Date), Gateway shall procssd to causs the
Phase I Public Traneit Improvenante {(and unless otherwiss requested
by RTD, the Phass II Public Parking) to be deaigned end constructed
upon Parcel 1, Parcel 2, the Additional Land and ths Weat Property
as further sst forth herein and in the Design and Construction
Agreement. Upon satisfaction or waiver of ths Fhass I Improvemants
Conditions (Section 2.6} (which ie anticipated to occur feollowing
satisfaction or waiver of the Public Transit Conditions), the
Predevelopment Period shall terminate and Gateway shall procoed to
cause the Phase I Inprovements to ba deeigned and constructed upon
Parcel 1 in accordance with the Design and Construction Agreoment.
The Managemant Areas ehall be operated and managed by thes Partise as
further set forth herein and in the Property Managemsnt Agrsoment
("PMA"). Following completion of conetruction, it is the intent of
the Parties that Catallus be the initial Operator of Phass I
pursuant to the PMA and other Management Documents.
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H. At a later date or concurrently with the development
of Phase I, as Catellus may elect in its sole discretion, and
subject to the acquisition by the Parties of the Additional Land as
set forth herein, Catellus may develop the Phase II Improvements
upon Parcel 2, as further set forth herein. To the extent it
determines not to construct such improvements concurrently with
Phase I, RTD shall have the right to construct certain Phase II
Public Transit Improvements upon the Public Transit Use Areas,
either concurrently with the Phase II Improvements or otherwise,
subject to further requirements as set forth herein. Development,
construction and operation of Phase II shall be carried out in
accordance with Section 4.

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

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

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

SECTION 1. SUBJECT OF THE AGREEMENT
1.1 Definitions.

"additional Cogts™ shall have the meaninyg ascribed to
it in Section 5.4.1.4.

*Additional Land™ shall mean (i) any property
currently in the alignment of the portion of Vignes Street east of
the site, (ii) any property to the sast of the current Vignes strset
right=-cf=-way which shall, upon realignment, become part of the
Vignes Street right-of-way, and/or (iii) the triangularly shaped
property currently owvned by Catsllus to tha sast of the property
described in glause ii, all as sst forth on Exhibit A. oOwnership of
the Additional Land shall be detsrmined in accordance with
Sections 1.3 and 2.1.14 of this Agrsement. With rsspect to the
property described in glauseg {ii) and {iiji) above and owned by
Catellus, Catellus shall at Cloaing, at no cost to RTD, provide a
Public Transit Easement to RTD raitting RTD to construct Phaae II
Public Transit Improvements subjacent to and access to such parking
on the surface of such property. The areas of the Additional Land
in which the Public Transit Easemsnts are locatsd shall be Public
Transit Use Areas.

"Affiliate™ shall mean (a) with respect to Catellus,

(i) any fifty-one percsnt (51%) or mors ownsd subsidiary of Catsllus
or (ii) any other organization or entity undsr the same control as
Catellus; and (b} with respect to RTD, (i) any Governmental
Authority taking over all or a substantial portion of RTD's
_ transit-related duties or providing substantial funding to the

Project, (ii) any organization or entity under the same control as
RTD or (iii) any fifty-one percent (51%) or more ownsd subsidiary of

RTD. )
"Agreement® shall mean this Development Agresment.

"Apprajisal”™ shall mean an appraisal conducted in
accordance with the appraisal procedures sat forth in
and applying the appraisal methodologies set forth in Section 6.2
unless otherwise indicated.
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"Arbitration™ shall mean a proceeding in arbitration
between the Parties and shall be conducted in accordance with the
rules described in Section 8.9.

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

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

"Budget™ shall mean the mutually agreed upon aggregate
estimated Project Costs incurred or to be incurred and financed: in
the case of Predevelopment Costs, during the Predevelopment Period
and including prsviously incurred costs; in ths case of Phass I
costs, during the Predevelopment Period through occupancy by RTD of
the Phase I Improvements; and in the case of Phase II costa, during
the Phase II predevelopment and development periods, in each
instance including public relations costs, and covering costs
commencing at the concsptual design stage through construction,
tenant improvement, preleasing, marketing and operation, as
applicable. The Parties ahall divide overall Project Costs into
specific categories and line items, including (a) the Predevelopment
Budget; (b) the Phase I Budget (consisting of the Phase I
Improvements Budget, the Phase I Public Transit Budget and the Phase
I Infrastructure Budget); (c) the Public Transit Budget (divided
further into the Phase I Public Transit Budget and the Phase II
Public Transit Budget); (d) the Phase II Budget {consisting of the
Phase II Improvements Budget, the Phass II Public Transit Budget and
the Phase II Infrastructure Budget); (s) the On-Site Infrastructure
Budget and the Off-Site Infrastructure Budget {(collectively, the
Infrastructure Budget, which shall be furthsr divided intoc the
Phase I Infrastructure Budget and the Phase II Infrastructure
Budget); and (f) the acquisition Budget. Hard and soft construction
costs shall be specifically identified, as applicable at various
stages, by (i} unit, system, componsnt, labor, material, overhead
and profit costs; (ii) leasing, management, development and
operational costs; (iii)} tsnant improvement, furnishing, fixtures
and equipment costs; and (iv) financing costs and contingencies.

The cost cver ths sstimated ussful lives of acguisitien,
construction, operation, maintsnance and rsplacemsnt of the building
systems and materiale to be used for ths Project shall alsc be
identified and with respect to Phase I and the Phase II Public
Transit Improvements, such cost analysis shall be utilized in
decisionmaking regarding selection of building systems and
materials, Preparation of the described Budgets shall be rsquirsd
in connection with asssseing design feasibility, svaluating bide,
obtaining financing, negotiating for contract services and
materials, and other activitiss to be dstsrmined by tha Partiss.
For all Budgets, to ths sxtent that a prior sxpenditure has besn
alleocatsd pursuant to Section % to a particular Budgst through ths
Cost Allocations, ths amount so allocated shall be included in said
particular Budgst.

"capital Event” shall mean with respect to any portion
. of the Phass I Improvemonts or ths FPhass II Improvemsnts, any sals,
conveyance, transfsr or axchangs to any person or sntity which is
not an Affiliate including those sflss, conveyances, transfers or
exchanges described in Sections 6.1.10.1. 6.4, and §.4.4; a total
condemnation or a partial condemnation giving riss to an award in
excess of the amount regquirsd or in fact used to restors the balance
of the affected improvementa; a casualty giving rise to insurance
proceeds in sxcess of the amount requirsd or in fact usced to rsstore
the casualty in question; a refinancing of any Qualifying Loan; the
exercise by Catellus of the Liquidity Option; and the ecxercise by
Catellus or RTD of the Right of Extinguishment.
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"cavitalization Rate" shall mean the capitalization
rate determined by Appraisal (using the direct or comparative sales
method) applied within one year prior to the date of sale, exchange
or other disposition comprising the applicable Capital Event.

"Catelluys” shall mean CATELLUS DEVELOPMENT
CORPORATION, a Delawvare corporation (formerly known as Santa Fe
Pacific Realgy Corporation), and its sauccessors and assigns.

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

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

*CEQA™ shall mean the California Environmental Quality
Act, California Public Resources Code §§ 21000 gt geg. and the
guidelines. interpreting such Act, codified at 14 C.C.R. §§ 15000 gt

5€g.-

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

*Change in Circumstance” shall mean any material
change in facts or circumstances relating to or affecting
satisfaction or waiver of Closing conditions and occurring at any
time after the satisfaction or waiver of such condition and prior to
Closing. .

*Citv® shall mean the City of lLos Angeles, California.

*Clogsing” shall mean the simultanecus transfer of
(a) fee title to (i) Parcel 1 and (ii) the Public Transit Easements,
to RTD, and (b) fee title to Parcel 2 to Catellus and the payment of
the Closing Price by RTD to Catellus.

*cloging Conditions” shall mean those conditions to
Closing set forth in Section 2.2.

*Cloging Date* shall mean the date chosen by the
Parties upon which Cloeing shall take place.

»closing Price® shall be the sum of Eleven Million
Three Hundrad Forty-One Thousand Dollare ($11,341,000) due from RTD
to Catellus at Cloeing.

L] s* shall mean thoas conditione to
Closing set forth in Exhibit G.

*competing Project™ ehall have the meaning ascribed to
it in section 4.2.1.

»constant Dollars” shall mean the valus in the month
and year specified herein of the amount specified, using as an index
the Consumer Price Index for the Los Angesles-lLong Bsach-Anaheim
Standard Metropolitan Statistical Area, All Commodities (1983-1984 =
100) issusd by the Bureau of Labor Statistice, United States
Department of Commsrce. In the avant ths above described index
shall terminate, the Parties shall sslect a reascnably similar index
for measurement of the Consumer Price Index.

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

; *congtruction Management Agreement™ shall mean that
certain agreesment in the form and substance of Exhibit F to be
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executed by and between Gateway and Catellus governing the -
construction management obligations of Catellus with respect to
construction of Phase I and, unless otherwise requested by RTD, the
Phase II Public Parking. .

*Cogt Allccations” shall mean a document or documents
forming part of the Financial Plan, consisting of (i) a mutually
acceptable methodology for allocating the Additional Costs,
Infrastructure Costs, Subdivision coasts and such other
Project-related costs as the Parties may agree in accordance with
Section 5,4,]1 to the various improvements to be conastructed on the
Site, the Additional Land and the West Property (whether allocated
by square or linear footage, number of trips or otherwise) and
{(i1) a list of the Budget or construction items, to the extent
reasonably determinable, which can properly be allocated pursuant to
each agreed upon methedclogy. The Cost Allocations ghall be
established in accordance with Saction 5.4.

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

*Dacigjon Date® shall mean the date which is thirty
{30) days after the earlier to occur of (i) the date of rejsction by
a Party having the Right of First Refusal of any Third Party Notice
delivered to it with reapect to any Interest or (ii) the last date
when exercise of the Right of First Refusal by such Party is
pernitted with respect to that Interest,

*Deemed Ground Rental Apount® shall mean in any given
year twelve percent (12%) multiplied by the Land Value. No Deemed
Ground Rental Amount shall apply with respect to aither the Public
Transit Improvements or the Public Transit Use Areas,

*Default Rate®™ shall mean the Prime Rate in effect
from time to time plus four (4) percentage points.

*Degign and Construction Agreement® shall mean that
certain agrsement tc be executed by and between Gateway and RTID by
which RTD, as owner, shall retain Gateway, as design/builder, for
the purposs of causing design and constructicn of Phaae I and,
unless othezrvise regquested by RTD, the Phase II Public Parking, as
further described thersin.

: *Dapign Development Documents®™ shall have the Beaning
ascribed to it by the standards of the American Institute of
Architects (AIA). .

"Dapign Guidelines® shall mean those architectural
design gquidelinss governing ths view corridors, density, bulk,
height, location, setback and uss {(s.9., placement of service
sntrances) of improvemsnts to be constructed on the Site, the
Additional Land and ths Wast Property and shall be attached &s ah
axhibit to the REOA.

"Design Toam™ shall mean the Architect, the snginsers
and related architectes and consultants having design and
- construction review responsibilities with respect to ths Project.
With respect tc Phase I, ths Design Team shall bs sslacted by
Gateway in accordance with the Design and Conetruction Agrssnent.
With rsspect to Phase 11, RTD shall approve a short list of
architects, engineers and consultants submitted by Catallus, from
which catellus shall select the Phass II Architect and Design Teamn.

"Development Docupents®™ shall mean this Agreamsnt, the
Design and cConstruction Agreemsnt, the Constructicn Management
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Agreement, the Grant Deeds, the REOA, the Tunnel Access Agreement,
the Public Transit Use Agreement, the Right of Entry Agreement, the
PMA and the Remediation Agreement, if it so provides.

"Easement® shall have the meaning ascribed to it in
Section 8.8.,2. .

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

*Engineering News Record Cost Index™ shall mean the
current national Construct Cost Index, 20 cities average (1513 =
100) as published in Engineering News Records by McGraw-Hill
Publishing Company of New York, New York.

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

“Escrow” shall mean that csrtain sscrow account to be
opened by the Parties with a qualified escrow agent licensed to do
business in the state of California and mutually agreed to by the
Parties. :

"Escrow Adent™ shall have the meaning ascribed to it
in section 2.4.1.

o *Event of Default”™ shall have the meaning ascribed to
it in Sectjon 8.2.

»Extinguishment Closing” shall have the meaning
ascribed to it in Section 6.3.2.4. ‘

»Extinguishment Date™ shall have the meaning ascribed
to it in Section 6.3,2.1.

*Extinguishment Notice* shall have the meaning
ascribed to it in Saction 6.2.2.1.

- * shall have the meaning
ascribed to it in Section 6.3.2.1.

- * shall have the meaning ascribed to it
in Section 5.2. .

"Financial Task Force® shall have the meaning ascribed
to it in Section S.1.2. ,

*Gatewav* shall mean Union Station Gateway Inc., a
California not-for-profit corporation to be formed by Catsllus and
RTD for the purpose of causing design and construction of Phass I
and, unless otherwise regquested by RTD, the Phasse II Public Parking.

“crant Deedg” shall mean those certain sxecuted and
acknowledged grart deeds, respectively executed by RTD in favor of
" Catellus with respect to the portions of Parcel 2 owned by RTD, in
the form and substance of Exhibit F-2, and by Catellus in favor of
RTD with respect to the portions of Parcel 1 ownsd by Catellus, in
the form and substance of Exhibit P-1, by which the transfer at
Closing of fee title to and certain access sasements and use .
restrictions on Parcel 1 and Parcel 2 (as depicted on Exhibit A-2)
shall ba carried out, together with such other instruments as may be
regquired to create easements (including access and service sasexzents
as depicted on Exhibit A-2) and use restrictions over those portions
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of Parcel 1 and Parcel 2 not exchanged by the Parties which
easements and use restrictions shall be in the form and substance of
Schedule B and Schedule € attached to and forming part of
Exhibits P-1 and p-2. : :
*Governmental Authorities"™ shall mean all federal,
state, county, municipal and local governmental and
quasi-governmental bodies and authorities having or exercising
jurisdiction over the Parties, the Site, the Additional Land, the
West Property or such portions thereof as the context indicates.

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

*Income Participation Pavments®™ shall mean the income
participation payments distributed with respect to Phase II,
computed in accordance with Section 6,1,9.]1 and from which RTD ie
entitled to receive a portion pureuant to Saction 6.1.3.

*Infrastructure PBudget™ shall mean the nutually agreed
upon budget of the aggregate capital costs (including interest) of
the On-Site Infrastructure and the Off-Site Infrastructure, and a
breakdown including sach of the categoriss lieted below. The
Infrastructure Budget shall include Infrastructure "hard costs";
construction and construction management expenses; Design Tean fees
and costs; legal fees; public relations costa, pre-opening expenses,
administration and egquipment expenses; environmental aasessment and
entitlement fees and costs; development fees; permit and appraisal
fees; and financing costs and sxpenses. The Infrastructure Budget
shall be further broken down into the On-Site Infrastructure Budget
and the 0ff-Site Infrastructure Budget.

"Infrastructure Costa®™ shall have the meaning ascribed
to it in Section 5.4.1.

*Ingtitutional Lender® shall mean any bank, savings
and loan inetitution, poneion fund, life ineurance company,
egquipment leasing company, finance company, investment bank or other
similar domestic or foreign entity having asests in sxcess of two
billion dollare ($2,000,000,000.00).

*Interest Differential Amount® shall be, for sach
calendar year, the amount, if any, by which the accrued interest on
any Qualifying Loan in that calendar year exceeds the interest
required to be paid therson during that calendsr year.

» ®* shall have the
meaning ascribed to it in Section 6.3.1.1.

»JMC" shall mean the Joint Management Council
established pursuant to ths Management Documents and shall be the
governing body of the Management Arsas. The JMC shall be composed
of represantatives of RTD and Catesllus.

*land Valus® shall mean (for purposea of thias
Agreement including for calculating Desmed Ground Rental Amount and
with respect to Section 6.1.10.1) in any given year the number of
Rentable Sguare Feet actually conetructed at the time of
calculation, times Thirty Dollars ($30} inllated forward from the
earlier of (i) the Phasa I Move In Date or (ii) January 1, 1995, at
an annual rate of five percent (5%) compoundsd annually. If,
however, as of January 1, 1955, the Phase I Move In Date has not
occurred and a Catellus Default under this Agresment and related to
construction of Phass I has dslayed construction of Phass I for a
total period in excees of eix (6) months, the date specified in
clauyse (ii) above shall be sxtanded for a period of 180 days for
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each 180 days or portion thereof during which any Catellus Default
exists. .

) "lLead Agency" shall have the meaning ascribed to it in
CEQA, Section 21067.

"Leaging Criteria®™ shall mean those fair market
criteria with respect to leasing of the Phase II Ingrovements to be
approved by the Parties, as amended in accordance with Sectjon 7.3.2
from time to time as market conditions with respect to -leasing of
sirilar improvements undergo change. ‘

npiguidity Cloging® shall have the meaning ascribed to
it in Section 6.3.1.2.

*Liguiditv Closing Date" shall mean the date upon
which the Parties intend that the Ligquidity closing shall occur.

*Liouiditv Initial Notice Date" shall have ths meaning
ascribed to it in Section 6.3.1.1.

wlLiguidity option® shall hava the meaning ascribed to
it in Section 6€,3.1.1.

" ' * ghall have the
meaning ascribed to it in Section 6,3.1.1.

*Liguidity Option Note* shall mean that certain
promissory note, in the form and substance of Exhibit O, which RTD
may deliver to Catellus in accordance with Section 6,3.1.2.

*Main Concourse® shall mean that certain pedestrian
linkage over or around the train vard between the Site and the
easterly side of the Union Station termipal building to be
constructed, if at all, by Catellus as part of the Project, subject
to a study concerning the timing and feasibility of marketing,
financing and construction of the Main Concourse, all as more

particularly described in Saction 1.2.4.1.

“Maior Contract® shall mean any contract with reapect
to the Project requiring sxpenditurs in axcess of One Million
bDollars ($1,000,000), whesther for services or patsrials.

*Maior Laase” shall mean a propossd final sxecution
copy of & lsass agrserent for all or a portion of the Phass I
Inmprovements or ths Phass II Izprovemsnts with a potential tenant
desiring to leass mors than 100,000 Rentabls Squars Fset, whethsr
contiguous or not. Any lsase containing an option, exsrcisable
prior to the eighth (8th) annivereary of the Vesting Date, which
would permit the tenant thersunder to axceed said Rentable Square
Footage, shall be dsemed a Major Lease. ’

“Management Areas” shall mean collsctively (i) the
Public Transit Uss Arsas and (ii) common ersas located in Phass I
(including ths East Portal), Fhass II, the Additional Land, ths Wsst
Property and other pertinsnt arsas {(including retail common arsas),
over which Catsllus and RTD shall agrse that ths JMC havs authority.

»Management Docupents” shall mean thoss rsports,
standards, plans, understandinga and agrssxzents produced from
financial projections, negotiations, designs or other rslated
- activities to be negotiatsd and agresd to by thes Partiss, crsating
and addressing the authority of the JMC, Management Standards,
Management Arsas, tsrms and conditions of the FMA, procursnhents of
the Operator and other pertinsnt property managsment concerns, as
more particularly addressed in Sectiong 2.1.21 and 7.2.3.

- wManagement Standards* shall mean those certain high
standards of operational management of the Managsment Areas to be
negotiated and agrssd to by the Parties, as may be amended froz time

058995-004-012 =-9= RTDICATELLUS DEV. CORP.
10/30/91 Devalopment Agrsement
12.071/4244w/1511M



to time, governed by the JMC, incorporated in the PMA and
implemented by the Operator. The Management Standards shall include
special standards of operational management and security applicable
to the operations of the public transit system and facilities. The
Management Standards shall be incorporated in the REOA and all
owners and operators within the Management Areas shall be required,
at a minimum, to conform to said standards.

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

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

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

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

"Metro Rail EIS* shall mean the Final Environmental
Impact Statement for the Los Angelea Rail Rapid Transit Project,
Metro Rail, U.S. Dept. of Transportation, Urban Mase Transportation
Administration and RTD, dated December, 1983, as supplemented by the
Supplemental Environmantal Impact Statement/Subsequent Environmental
Inpact Report of the pame partieas, dated July 1989, sach
incorporated herein by raference.

' *Minimun RTD Phagse II Interest” shall be applicable
only upon vesting of the RTD Phase II Intersst pursuant to

6.1.3 and §,1.% and only with rsspect to the Required Phase II
Square Footage. The Minimum RTD Phass II Interest shall havae (and
shall be the sum of) an egquity component and an income component.
The equity component ghall consist of RTD's eguity participation
payment for the portion of the ilxmprovemesnts sold or sxchanged (as
computed pursuant to Section 6.1.5). The income component shall
consiet of the amount, if any, derived by computing the diecounted
value of RTD's portion of the Income Participation Payments
{determined in accordance with fSaction 6,1.3) which would be due
from the date of sale or exchangs of euch portion through the
balance of the aight (8) yesar period commencing upen ths Vesting
Date, after deducting thersfrom an amount of intersst projected to
be sarned by RTD on the procseds of such sarly sale or sxchange
through the balance of such sight (8) year peried. The intarcet to
be deducted shall be calculated by multiplying the sale or axchangs
procesds by the intercet rate (referred to in Exhibit M-4 as the
reinvestment rate) on ten-year Treasury Bonde in sffect on the date
of eale or sxchange of the Phass II Improvamente. The discount rate
applied in reaching said diecounted value shzll be egusl to the
reinvestment rate. In no svent shall the discounted valus of RTD'as
portion of the Income Participation Payments so calculated be lese
than zero. Sanmple calculations of the Minimum RTD Phase II Interest
are shown in Exhibit M-4.

®Net Operating Income® shall have the meaning ascribed

to 1t 1n .
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. "off-site Infrastruoture* shall mean those certain
off-Site street and freeway interchange realignments including the
contemplated Vignes Street realignment, landscape and hardscape -and
other off-Site, Project-related improvements to be constructed ag
part of the Project. oOff-Site Infrastructure shall not include the
Main Concourse or the Ramirez Street Overpass.

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

*op=-site Infrastructure” shall mean those certain
public improvements including sidewalks, pedestrian access, roads
and stairways other than the Public Transit Improvements to be
constructed on the Site. .

*on-Site Infrastructure Costs®™ shall mean those
capital costs (including interest) associated with on-Site
Infrastructure improvements and shall be allocated pursuant to the
Cost Allocations set forth in the Financial Plan and reinburasd as
Infrastructure Costs.

"Operating Shortfallg®™ shall mean funds contributed by
either Party in the event that Net Operating Income is insufficient
toc meet Debt Service Amounts or the sxpsneas referred tc in Ssction

« Interest on Operating Shortfalls shall be the cost to
the Party owning the property upon which the improvements are
located of such Party's working funds to finance such shortfalls
plus cne (1} percentage point. 1In the event the non-owning Party's
cost of working funds is less than the owning Party's cost of
working funds, the non-owning Party may, at its election, provide
replacerent funding for the Operating Shortfalls. In that event,
interest on Operating Shortfalls shall be at the non-owning Party'e
cost of working funds plus one (1) percentage point. :

"operator®™ shall mean that certain contractor
respensible to the IJMC under the provisions of the PMA for the
day-to-day management and maintanance of the Management Areas in
conformance with the Management Standards. It is the intent of the
Farties that Catellus shall be the initial Operator except with
respect to cperational services and security in connection with the
public transit syetem and ancillary transit facilities such as, by
way of example only, security, diepatch and transit information
displays which may be specifically reserved by RTD toc itself or
another operator.

"option™ ehall have the meaning ascribed to it in

"option closing™ shall have the meaning ascribed to it
in Section 8.8.6. ‘

"Parcal 1" shall ‘mean that certain real property to be
owned in fee by RTD immediately after Cloeing, and consieting of
approximately 4.33 acree of land edjacent to Union Station in the
City (and compriesd of the Hesadquarters 8ite and the Metro Plaza
Site), more fully identified on the map attached ae Exhibit A, ae
the same ia contemplated tc be expanded by inclusion of a portion of
the Additional Land, upon which Phass I ccnetruction may take placa.:

"Parcel 2" shall mean that certain resal property to be
owned in fee by Catellus immediately after Clcoceing, consieting of
approximately 2.23 acres of land adjacent toc Unicn Station in the
City, more fully identified on the map attached as Exhibit A, as the
same is contemplated to be sxpanded by inclusion of a portion of the
Additicnal Land, upon which Phase II, certain Public Transit
Irprovenents and further building development may take place.
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"Parcel 2 Public Parking Area" shall have the
ascribed to it in gSection 1.2.3.2. 8 meaning

. "Party" or "pParties” shall mean RTD and Catellus, .
individually or collectively. i

"Perpitted Exceptions™ shall have the meaning ascribed
to it in Section 2.2.2.2.

"Phage I" shall mean that phase of the Project which
the Parties intend (but shall not be obligated) to construct prior
to Phase II, to be developed in accordance with the provisions of
the Design and Construction Agreement on Parcal 1, portions of
Parcel 2 and the Public Transit Use Areas and shall include the
Phase I Improvements and the Phase I Public Transit Improvements,
each as more fully described in Sections 1.2.1 and 1,2.3.

"Phase 1 Budget” shall mean the budget prepared by
aggregating the Phase I Improvemsnts Budget, the Phase I Public
Transit Budget and the Phase I Infrastructurs Budgst.

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

"Ehase I Improvepents Budget®™ shall msan the mutually
agreed upon budget of the aggragate capital cocats (including
interest) of the Phase I Improvements (including the Additicnal
Costs of the Public Transgit Improvements) and a brsakdown including
each of the categoriss listed belcw. Tha Phase I Improvemsnts
Budget shall includs Phase I Improvemsnts "hard costs®; Subdivision
costs; allocated On-Site Infrastructurs Costs; allocated Off-Site
Infrastructurs Costs; construction and construction management
expenses; Design Team feses and costs; legal fses; lsaae-up expenses
(such as lsasing commissions, legal costs for leasing and tenant
concession packages), public reletions costs, pre-opening sxpensass,
administration arnd squipment sxpensss; furnishings, fixtures and
equipzent as designatsd by RTD to be obtained by Gateway pursuant to
the Design and Construction Agresement for the FPhase I Impproveaents;
environoental asssssmsnts and sntitlament fess and coste;
davelopment fess; permit and appraisal fess; and financing costs and
expenses. The Phase I Improvemsnts Budgst shall alsc provids for
reserve or contingency funds to be used to cover the additional
rental and related rslocation and tsnant improvement sxpensses vhich
shall beccme due and payabls to RTD if ths Phasa I IEprovements are
not completed in accordance with the final Project Schoduls agreed
to by RTD and Gateway pursuant to the Design and Constructien
Agreenmsnt.

"Phase I Ipprovements Conditions™ shall nean those
conditions to commencement of construction of the Phaso I
. Improvements sat forth in Section 2.6.

*Phase I Ipprovements Construction sStart Date”™ shall
mean the date on which demolition, sxcavation or grading activity on
the Site relating to the Phase I Improvemsnts is commenced following
issuance by Gatewey of & "Notice to Procesd® (as definad in the
Design and Construction Agrsement) to ths contractor with respsct to
such improvements, -
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"pPhage I Move In Date" shall mean the earlier of
(a) the date ugon which the portion of the Phase I Improvements
which RTD. initially intends to occupy is ready for occupancy by RTD
and use for RTD's normal headquarters operations, subject to punch
list items or (b) that date which is six (6) months after the date
of issuance of a Certificate of Substantial Completion for the
Phase I Improvements, except that the foregoing shall not be
construed to permit any party to cease its obligations to RTD with
respect to construction of the Phase I Improvements.

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

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

*Phase I Public Transit Improvements" shall mean those
public Transit Improvements (including the Phase I Public Parking)
comprising part of Phase I (more particularly described and depicted
on Exhibit A-4 and Exhibit D-3) to be conatructed on Parcel 1, -
Parcel 2, the West Property and, with respect to the Ramirez Street
Overpass only, on the Additional Land (as described in
Sections 1.2.3, 1.2,3.1 and 1,2.3.2) prior to or concurrently with
construction of the Phase I Improvements.

"Phagse II" shall mean that phase of the Project to be
developed, if at all, on Parcel 2 and portions of the Additional
Land, including the Phase II Improvemants, the Phase II Public
Transit Improvements (to be developed pursuant to Section 3.1 or
4,2,2) and any portion of the South Roadway not constructed as part
of Phase I, as more fully described in Sactions 1,2.2, 1.2.3.2,
i:2.4.4 and 4. )

*Phase II Budget™ shall mean ths budget prepared by
aggregating the Phass II Improvements Budget, ths Phase II Public
Transit Budget and the Phass II Infrastructurs Budgst.

“Phage II Improvements® shall mean those improvements,
if any, to be constructed on Parcel 2 in a location to be determined
by catellus in its sole discretion, except as subject to RID's right
of approval pursuant to Section 4 and to the Design Guidslines. The
Phase II Improvaments shall, if constructed, consist of
predominantly governzmsntal, commercial, and office spacs with
ancillary retail (and shall contain at a minimum for vesting of the
rights described in Saction 6 to occur, ths Required Phase II Squars
Footage) and associatsd parking and any other required On-Sits
Infrastructure or Off-site Infrastructure ancillary thsreto, but
exclusive of Public Transit Improvemants. The Phass II Improvements
may be constructed in one (1) or two (2) buildings, as Catellus may
determine in its sole discretion. The Phaes 11 Improvemsnts ehall
be owned by Catsllus, subject only to the RTD Phase II Interest,
certain easaments to be grantsd by Catellus to RTD in the Grant
Deeds in respect of service access rights as mors particularly shown
in Exhibit A=-2, and othsr egquity, if any, granted to future tenanta.

*phage II Ipprovepents Budget™ shall mean the budget
(mutually agreed upon to the extent required by Section 4.]) of the
aggregate capital costs (including intersst} of the Phase II
Izprovements (including the Additional Costs of the Public Transit
Improvements), and a breakdown including each of the categories
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listed below. The Phase II Improvements Budget shall include

Phase II Improvements "hard costs"; Subdivision costs; allocated
Infrastructure Costs; construction and construction management
expenses; Design Team fees and costs; legal fees; lease-up expenses
(such as leasing commissions, legal costs for leasing and tenant
concession packages), public relations costs, pre-opening expenses,
administration and equipment expenses; environmental assessments and
entitlement fees and costs; development fees; permit and appraisal
fees; and financing costs and expenses.

: "Bhase II Occupancy Date®™ shall mean the date of
issuance by the Architect of a Certificate of substantial Completion
with respect to the structure or structures comprising the final
increment of the Required Phase II Square Footage.

"Phase II Public Parking™ shall mean that certain
number of parking spaces (as shown on Exhibit A-4 and Exhibit D-3)
together with ramps for ingress and egress, revenue control
equipment, elevators, stairwells and other machinery, fixtures and
improvements necessary or convenient for proper operation of a
parking facility, to be constructed in the Phase II Public Parking
Area., The number of spaces reguired to be built shall be dstoermined
by subtracting from the 2500 public parking spaces required by the
Metro Rail EIS, the number of public parking spaces actually
constructed on the Phase I Public Parking Aresa (whether such spaces
are located on the Site, the West Property or the Additional Land).
Phase II Public Parking shall be constructed concurrently with
conatruction of the Phase I Public Parking unless otherwise
requested by RTD. If any portion of the Phase II Public Parking
remains uncompleted following Phase I construction, such parking
shall be constructed in accordance with Sectiong 1.2.3 and 4.2.2.

"Bhase JI Public Parking Area®™ shall mean the portions
of Parcel 2 and the Additional Land (which shall be divided into the
vignes Street Public Parking Area and the Parcel 2 Public Parking
Area), as more particularly shown on Exhibit A-4, and/or alternative
locations chosen by the Parties pursuant to Section 4,2.2.3, upon
vhich the Phaee II Public Parking shall be constructed. Catellus
shall grant to RTD, (i) simultanecusly with Closing pursuant to the
Public Transit Use Agrsement or (ii) subsequently (a) as described
in Section 2,1.14 and (b) if elected by Catellus, in
4,2.2,3, Public Trensit Easements for the Phase II Public Parking.

"Bhase II Public Transit Improvements® shall mean

those Public Transit Improvements comprising part of Phase II
(including the Phass II Public Parking) and reconstruction, as
needed, of the access to the Site from Vignes Street (see Sections
1.2,3,1 and 1,2,3.2), more particularly described and depicted on

-4 and Exhibit D-3, to be constructed on portions of
Parcel 2 and the Additicnal lLand concurrantly with construction of
Phase I, or if otherwise requasted by RTD, pursuant to Section 4.2.2.

‘"Ehase II Stabilization Date" shall mean the later of
(1) the Vesting Date or (ii) subject to the lest sentanca of this
paragraph, forty-five (45) days after the date on which Catsllus
advises RTD by written notice ("Stabjilization Notice™) that Credit
Leages have bean axecuted for portions of the space in the Reguired
Phase II Square Footage, such that the sggregate Estimated Net
Operating Income to be received thearsunder is et least egual to the
portion of the Debt Service Amounts which are secured by the
Phase II Improvements and which ars payable with respect to the
month in which the commencement date of the last such lease which is
sxecuted occurs; provided, howaver, that if any free ront periods or
abuve-standard tenant improvement allowances are provided to the
tenants under such Credit Leases, the thsn-existing undiscounted,
aggregate undischarged obligation in respect thersto must be
available either in the form of e loan (including a disburssment
allowance provided in the Phase II construction loan), cash
regserves, acceptable guaranteses, letters of credit or any other
substitution for rent which shall be reesonably setisfectory to RTD
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i
(collectively, “Stabilization Aggyrances"). "Credit Lease"™ means
either (i) a Major Lease which was approved or deemed approved by
RTD, or which was the subject of an Arbitration resoclved in favor of
catellus, or (ii) any lease which is not a Major Lease which the
Phase II construction or permanent lender has approved. For the
purposes of determining the Phase II stabilization Date only,
“"Estimated Net Overating Income® shall have the same meaning as Net
Operating Income except that all references in said definition to
cash actually received or to expenses actually paid or incurred
shall be deleted and in lieu thereof shall be inserted amounts
reasonably estimated (based on applicable conventional appraisal
practices for estimating such income and expenses) by Catellus to be
received, or to be paid or incurred, respectively. RTD shall have
the right to review all budgets, income statements, leases and other
documents used in estimating or computing etabilization and shall
have the right to challenge in Arbitration any amounts thus
estimated by Catellus to be paid or incurred as unreasonable; to be
effective, however, such challenge must be given in writing within
thirty (30) days after RTD's receipt from Catellus of the
stabilization Notice and, if such challenge ie timely given, the
Phase II Stabilization Date automatically shall be tolled as to the
particular Stabilization Notice in question pending the resolution
of such Arbitration in favor of Catellus,

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

*rredevelopment Budget" shall mean that certain
porticr of the Budget, an initial draft of which is attached as
Exhibit €=-1, addressing Predevelopment Costs more fully described in

i and 5,5.,1, as the same may be medified or amended
by written agreement of the Parties.

"Predevelopment Conditions* ehall mean the lists of
preconditions to Closing, the Public Transit Construction Start Date
and the Phase I Improvements Construction Start Date as more fully
set forth in Sections 2.2, 2.5 and 2.6.

"predevelopment CosStg"™ shall have the meaning ascribed
to it in Section 5.5.3. .

*“predevelopment Period”™ shall mean that certain period
of time commencing with the effective date of this Agreement and
terminating on the Phase I Improvementa Construction Start Date.

“Prelipinary Appraisal® shall apply with refersnce to
the Liquidity Option only and shall have the meaning ascribed to it
in Section 6.3.1.1.

"prime Rate" shall mean the per annum rate of interesst
from time to time announced by Wells Fargo Bank, or ite succeessor,
as ite prime rate or ite "Refersnca Rats® or equivalent. In the
event that neither Wells Fargo Bank nor a successcr tharato axiets,
the prime rats, "Reference Rate® or eguivalent established by that
certain bank incorporated in the State of California having the
- greatest aasets shall be the "Prime Rate." The intersat rate

ascertained as the Prime Rate under this Agressment shall change as
" otten as, and when, eaid announced rate changaas.

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

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

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

»Public Transit Budget™ shall msan the budget of the
aggregate capital costs (including interest) of the Public Transit
Inprovements, including "land costs®™; "hard costs"; Infrastructure
Costs to be paid for as part of the Public Transit Improvements;
construction and construction management costs; Design Tean fees and
costs; legal fees; public relations coste pre~-cpening expenses,
administration and equipment expenses; environmental assessment and
entitlenent fees and costs; development fees; permit and appraisal
fees; and financing costs and expenses. The Public Transit Budget
shall be further divided into a Phase I Public Transit Budget and a
Phase II Public Transit Budget.

*Public Transit conditions™ shall mean those
conditions toc commencement of construction of the Phase I Public
Transit Improvements set forth in Section 2.5.

*Public Transit Conatruction Start pate” shall mean
the date upon which demolition, excavation or grading activity on
the Site or the Public Transit Use Arcas relating to the Phase I
Public Transit Improvements is commenced following issuance by
Gateway of a "Notice tc Proceed" (as defined in the Design and
Construction Agreement) to the contractor with resspect to such
improvementa,

"Public Trangit Eassment® or "Public Trangit
Easementa®™ ehall mesan thoss certain sasements nacessary or
convenient for creation of the Public Transit Use Areas and for the
construction, maintenance, operation and uss of the Public Transit
Tap-ovements in the public Traneit Use Areas, including excavation
and utility easements togesther with the righte and use restrictions
asscciated with such sasements to be granted by catsllus to RTD and
its permittees (i) pursuant to the Public Transit Uses Agresenment
simultaneocusly with Cloaing, to the extent owned by Catsllus
following execution of the Grant Deeds, or (ii) subssquently aes
described in Sections 1.23.2, 2.1.14 or 4.2.2.

*Public Transit Imzorovements™ shall mean thoas certain
public traneit improvements comprising part of the Projesct which
shall be constructed on tha Public Transit Use Areas in phases
together with other Project improvements, including the Metro Plaza,
a bus terminal facility, a bus layover area, the South Roadway, the
East Portal, the Phage I Public Parking, the Phase II Public
Parkiig, and any required On-Site Infraetructure or Off-Site
Infrastructure ancillary thesreto, together with additional public
improvements required in connection therswith, including all
apparatuses, machinery, devices, fixtures, appurtenances, egquipment
end perscnal property necessary, convenient or deeirable for the
proper ofaration and wmaintenance of the Public Trensit Improvements
for public transit purposes and usee incidental thereto.
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"Public Traneit Use fgreement” shall mean that certain
agreement, containing the terms set forth on Exhibit D-1, to be
entered into by and between RTD and Catellus at Closing by which
(i) catellus shall grant to RTD the Public Transit Easements in
those portions of the Public Transit Use Areas owned by Catellus
following exchange of the Grant Deeds, (ii) RTD will grant to the
public certain rights of access and use over certain Public Transit
Use Areas, (iii) RTD will grant to Catellus certain excavation and
utility easements, and (iv) the Parties shall establish rights and
use restrictions pertaining to the Public Transit Use Areas
including the right to use such areas for public transit purposes
and uses incidental thereto, including construction of the Public:
Transit Improvements.

"public Transit Use Areas" shall mean those portions
of the Project Areas (or other property designated by the Parties
. pursuant to Sections 1.3.2, 2.l.14 or 4,2.2) (i) upon which RTD
shall obtain the Public Transit Easements pursuant to the Public
Transit Use Agreement or (ii) which RTD shall set aside upon
portions of the Site owned by it, in which shall be established
those public-transit-related rights and use restrictions described
in the Public Transit Use Agreement, and upon which the Public
Transit Improvements shall be constructed. The Public Transit Use
Areas (tentatively identified on Exhibit D-2) ahall include the
Phase I and Phase II Public Parking Areas (shown on Exhibit A-4).

"Qualifving Loan™ shall mean a lcan (whether or not
secured by the improvements) which is made in connection with
construction or alteration of or addition to improvements forming a
part of the Project. It is the intent of the Parties that each
shall seek Qualifying Loans from financial institutions or other
third=-party lenders prior to providing funds itself or seeking funds
from any Affiliate. Qualifying Loans or amounts funded to the
Project by Catellus, RTD or their respective Affiliates ("Affjiliate
Loans") shall be subordinated to loans made by non-Affiliate lenders
and must actually be funded (so that, by way of example only,
guarantees or letters of credit which are provided but not claimed
against or drawn upon shall not be considered Qualifying Loans.)

The rate of interest on any Affiliate Loan shall not exceed the
market interest rate for similar loans which are in fact generally
available at the time of the loan. With respect to Affiliate Loans
made by RTD or an affiliate of RTD, market rate shall be determined
by referencs to tax-sxempt market interest rates only when federal,
state or local law, as the case may be, would permit tax-sxempt
financing with respect to the particular portion of the improvemsnts
to ba financed and shall ctherviss be determined by reference to
taxable market intsrest rates. Affiliats Loans with respect to
on=-site Infrastructure or Ooff-sits Infrastructure, to the sxtent
either could be financed by Mello-Roos financing, shall be
determined by reference tc Mello Roos intsrsst rates. If no market
interest rate can be determined at ths tims an Affiliate Loan is
funded, intereat on such loan shall be sstablished at ths Party's or
the Affiliate's cost of funds, as ths cass may be (whsrs cost of
funds shall refer to intsrsst rats only, exclusivs of sdministrativs
fees, costs, and points associatsd with obtaining such funds) plus
one (1) percentage point. Disputss rsspecting interest rates on
Affiliate Loans (including disputss regarding ths sxistencs of a
market for such loans) shall be dstermined by Arbitration. Prior to
making an Affiliats Loan in sxcsss of Fivas Hundred Thousand Dollars
{$500,000), the Party which, by itsslf or through its Affiliats,
desires to make the Affiliats Loan shall determins the market rate
"obtainable by it or its Affiliate, and if it dstsrmines that no
narket exints, ites cost of working funds. Buch Party shall, by
written notice to ths other ("sscond®™) Party, sst forth such ratss
and costs (and if applicable, the basis for its belief that no
market for such loans exists.) If ths interest rate or cost of
funds, as the case may be, available to the second Party (or
Affiliate thereof) is lower than that available to the first Party,
the second Party shall have ths right, within fiftsen (15) business
days of receipt of the notice to rsspond in writing setting forth
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the applicable lower interest rate available to it and its.
willingness to make a Qualifying Lean in the amount required. In
the evant that it so responds, the second Party or its Affiliate, as
the case may bes, shall make the Qualifying Loan. Neither (a} loans
secured solely by or in reliance upon vesting of the income or
equity participation interests provided in this Agreement nor

(b) Stabilization Assurances (as defined in the "Phase II
Stabilization Date" definition) made by Catellus, shall constitute
Qualifying Loans.

"ounlifving Purchager™ shall mean a purchaser meeting
the requirements set forth in Section 6.8.

“Ramirez Street Overpass” shall mean that portion of
the South Roadway to the sast of the Site which shall be constructed
as part of Phase II and shall connect the portion of the South
Roadway on the Site with Ramirez Street.

“Repediation® shall mean any form of response to the
presence of hazardous materials or environmental conditions on, in,
under or about the Project Arsa which materials or conditions
violate laws of applicable Governmental Authorities and any clsanup,
removal, containment, monitoring, treatment or other mitigation or
remediation of such materials or conditions, and other work on the
Project Area incidental thereto. ’

"Repmediation Adreement® shall have the meaning
ascribed to it in Section 2.1.15. .

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

“REOA™ shall mean that certain Reciprocal Easement and
Operating Agresment to be agrsed to by the Parties to be recorded
against and governing uce, maintenance, and access by and batwsen
Parcel 1, Parcel 2, the Additional Land, the West Property (and
improvements located in whole or in part therscon), sxcspt as
governed by the Public Transit Use. Agreenment, and shall include the
Design Guidelines, the Management Standards and a deecription of the
JMC and the Mahagement Arsas. .

*Reguired Phase II Square Footage"” shall mean the
amount” of Rentable Squars Footage in the Phase 1II Improvements which
under the terms of thie Agreemant must be constructed in order for
vesting to occur pursuant to Sections 6.1.4 and §,1.5., and shall be
600,000 Rentable Square Fest. The term "Required Phaes I1 Square
Footage® shall not be deemed to impose upon Catellus any obligation
to construct the Phase 1I Improvemsnts or any portion thersof. The
Required Phase II Square Footags shall be desmed constructsd on the
Phase 1I Occupancy Date.

*Revenue Operation Date” shall mean that dats upon
which revenus operation of Metro Rail shall commsnce, as dstermined
from time to timeé by the Los Angeles County Transportation
Conzission.

*Right of Extinguishwent® shall have the meaning
ascribed to it in Section 6.3.2.1.

: wRight of FPirst offer® ghall have the meaning aecribed
to it in Sectijon 6.4.5. .

“Right of Firgt Refusal® shall have the meaning
ascribed to it in Section 6.4.6.
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"RTD" shall mean THE SOUTHERN CALIFORNIA RAPID TRANSIT
DISTRICT, a california public corporation and its successors and
assigns,

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

- WRTD Phase II Interest™ shall mean the interest of RTD
relating to Phase Il as described in Sections 6.1,3 and 6,1.5.

*RTD Remainder Interest® shall have the meaning
ascribed to it in Section 6.2.2.2.

wsignature Building™ shall mean a building which is
unique, outstanding and prominent in design, value, gquality, form,
image, location, orientation, visibility, siting, utility, services
and/or contribution to the community and to public transit as judged
in the sole discretion of RTD with respect to Phase 1, and taking
into consideration the historical context of Union Station.

"Site™ shall mean Parcel 1 and Parcel 2 collectively.

"Site A" shall mean that portion of the Site
consisting of approximately 2.62 acres prior to Subdivision (shown
on Exhipit A-1), which RTD is required by this Agreemsnt to own or
control as a Closing Condition.

wcite B" shall mean that portion of the Site
consisting of approximately 3.94 acres prior to Subdivision (shown
on Exhibit A-1)., which Catellus is required by this Agreement to own
as & Closing Condition. ’

nsouth Roadwav" shall mean that certain upper level
roadway to be constructed in accordance with Section 1.2.4.4 on
- Parcel 2 along the southerly boundary of the Site (commencing at the
westerly boundary of the Site), connecting to the E1 Monte busway
and extending to the east of the Site to intersect with Ramirez
Street. The portion of the roadway to the east of the Site ahall be
the Ramirez Street Overpass.

ngubdivision” shall mean any necessary creation or
reconfiquration of lot or parcel lines in accordance with the
california Subdivision Map Act, California Government Code §§ 66410,
et sed. and applicable local regulations.

"ritle Companv® shall mean the title company mutually
acceptible to the Parties designated to provide title services with
respect to Closing during the Predevelopment Period. ’

*"Tunnel®™ shall mean an underground pesdestrian causeway
to confiect Parcel 1 and the sasterly side of the currantly sxisting
Union Station pasasnger terminal building and further described in
Section 1.2.4.2

"Tunnel Access Agreement®™ ehall mean that certain
Tunnel Access Agreement further described in Sections 1.2.4.2 and
2.2,13 to be sxecuted by RTD and Catellue as a condition precedent
to Closing, governing use, access and maintenance of the Tunnel and
access from the East Portal and West Entrance to Metro Rail to
vignes and Alameda Streets, respectively.

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

"Union Station™ shall mean that approximately S2-acre
site located in the City and bounded by Alameda Street on the weat,
the west boundary of the Site on the east and the Santa Ana Freseway
on the south, upon which a train station “passenger terminal -
building™ ie located. . .

"vesting Date®™ shall mean the Phass II Occupancy Dates
if and only if such date occure within the time periodo eet forth in
Section 6.1.4.2

. .

"ysasting Expiration Date" shall mean the day after the
last date upon which the Catallus Phass I Interset could poseibly
vest pursuant to the terms of Saction 6.1.4.2-

"Nest Entrance to Metro Rail" shall mean the entrance
at Union Station to that certain Metro Rail tunnsl located subjacent
to the Site, the West Property and Union Station.

) "Hast Property" shall mean that certain real property
located immediately adjacent to ths western boundary of the Site, ae
- pore fully identified on the map attachsd aes Exhibit A, fes title to
which ie currently in Catallus and which shall not be transferred to
RTD in connection with Cloeing, except that a portion of euch
property shall be subjsct to a Public Transit Eassment to be granted
to RTD pursuant to the Public Transit Use Agreement. Regardless of
the actual physical boundary of the Waat Property, any improvements
located in whole or in part on the West Property shall be deemed to
be located in its sntiroty on the West Property and the provieions
of the REOA and thes Cost Allocations shall apply to the entirsty of
such improvements to the extent set forth in Section 5.4.
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"Work Plans" shall mean those certain.schematic design
drawings, descriptive documents, preliminary plans and .
specifications as completed to date and approved by the Parties for
development of the Project, including a site plan showing the
footprints and proposed locations of Phase I, Phase II and the
Public Transit Improvements and the numbers of parking spaces, which
dravings and plans are indexed in Exhibkit E. The Work Plans may be
modified by written agreement of RTD and Gateway with respect to
Phase I and the Phase II Public Transit Improvements and of RTD and
Catellus with respect to the Phase II Improvements or other Project
construction. '

1.2 Proiect Degcription.

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

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

1.2.1.1 Phase I Ipprovements. The Phase I
Inprovements shall be located upon Parcel 1 and shall be utilized by
RTD as its headquarters coffice facility. The Phase I IRprovements
shall be designed as a Signature Building and unless otherwise
agreed in writing by the Parties, the RECA shall resquire that
further improvements on the Site, the Additional Land and the West
Property be constructed in a mannsr which preserves and maintains
the charactsr of the Phass I Improvements as a Signaturs Building,
but the forsgoing shall not preclude ths construction by Catsllus
slsevhere in Phass II or Union Station of any building which ise
taller than the Phase I Improvements, subject to the "Competing
Proiect® provisions of Saection 4.2.1 and the Design Guidelines.

1.2.1.2 Phase I Improvements Parking.
Concurrently with and as part of construction of the Phass I
Improvements, Gateway shall causs to be constructsed on Parcsl 1
approximately 800 parking spaces for uss in connsction with such
ingrnvament- as tentatively shown on Exhibit A-2. No mors than
thirty percent (30%) of such spacss may be constructed as tandem
spaces. Subjsct to applicabls law to ths contrary, the ratio of
such parking spacss to Rentabls Squars Footags shall be
approximately 1.5 spacss per thousand (1000) Rentable Gquars Feat of
space in the Phase I IEprovemsnts and shall not sxceed sight hundred
{800) spaces. 1If mors than 600 stalls ars required by ths City, the
Parties shall ssek a variance from ths City to rsduce the number of
spaces required and shall ssek to havs any spaces associated with
the Phase I Improvements in sxcess of 800 which ars required to be
assigned from Phase I Public Parking. :

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

: 1.2.2.1 Phase II Improvements. Catellus may
determine the location on Parcel 2 of the Phase II Improvements, in
conformance with the REOA and the Design Guidelines and subject to
RTD's right of approval pursuant to Section 4, and may divide the
Phase II Improvements between multiple structures. RTD shall
receive an interest, as described in Sections 6.1.3 and §,1.5, in
the Required Phase II Square Footage. Provided that Catellus
obtains sufficient entitlements and other required governmental
approvals and that Catellus has completed construction of the
Required Phase II Square Footage, Catellus may further develop
Parcel 2 in its sole discretion. Any development upon Parcel 2 must
be in accordance with the provisions of the Design Guidelines, the
"Competing Project™ provisions of Section 4.2.1 and the provisions
of Section 1.2.1.1 relating to the height of Phaas II and Signature
Building status of the Phase I Improvements. In no event shall RTD
be required to provide financing or be responsible for any portion
of the cost of constructing or completing the Phase II Improvements,
except as set forth in the Cost Allocations or in Section 5.4.

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

1.2.3 Public Transit Improvements. Except as pet
forth in the Cost Allocations or in Section 5.4, the Public Transit
Imnprovements shall be constructed at public cost and expense. RTD
shall own the Public Traneit Improvements in their entirety and
shall derive all revenues generated therefrom unless otherwisc set
forth in Section 4.2.2.

1.2.3.1 Phase I Public Transit Impprovepents.
The -Phase I Public Traneit Improvements shall, as further describe
in this Section 1.2.3 and ehown on Exhibit D-3, be constructed on
the Public Traneit Use Areas in conformance with the Public Transit
Use Agreement, and shall include the Metro Plaza; a bus terminal; a
bus layover; the South Roadway; the East Portal and the Phass I
Public Parking (more fully described in Soction 1.2.,3.2.} In
addition, access from Vignes Streset to the Phase I Public Tranait
Izprovements (which may, until construction of Phaes II ie
completed, be provided in temporary form and if ec completed, shall
be constructed in final form as e part of the Phase II Public
Transit Improvemsntas) ecross Parcel 2 shall be constructed
concurrently with and as part of the Phass I Public Transit
Inprovements. If, howsver, thes parmanent Phass I Public Transit
Izprovemante ars not available by the latar of (i) the Revenue
Operation Date or (ii) June 1, 1993, then, subject to mutual
agreenent of the Partiss ae to location and cost, such improvemants
pay include construction of temporary public transit improvemaonts,
including an interim bue boarding facility, surfaces parking
facilities and ancillary facilitiee thersto on Parcel 2. Said
temporary facilities may, subject to mutual agreemant of the Parties
as teo their location and coet, be located eleevhere at Unicn Stetion
if Parcel 2 is requirad for construction staging or concurrent
construction of Phase II, provided that such parking is located
within a radius of 1000 feet from sither the EFast Portal or the West
Entrance to Metro Rail. The Phaee I Public Transit Improvemente
shall be constructed, ec far as ie practicable, so es to facilitate
the subsequent conetruction of the Phase I Ixprovaments.
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1.2.3.2 e . I
furtherance of the Metro Rail EIS requirement of construction of "
2500 public parking spaces in the Union Station vicinity as
mitigation for the Metro Rail project, the Parties have agreed to
placement of 2500 public parking spaces on the Phase I and Phase II
Public Parking Areas. As depicted on Exhibit A-4, the Parties
currently (subject to further design and cost analysis) contemplate
that Phase I Public Parking shall be conatructed on portions of
Parcel 1, Parcel 2 (including subjacent to the sSouth Roadway) and
the West Property. The remaining number of spaces required to meet
the 2500 space requirement shall be dencominated Phase II Public
Parking and shall be constructed in the Phase II Public Parking
Area. The Phase II Public Parking Arsa ghall be further divided
into the "Initial Parcel 2 Public Parking Area™ and the "Qptional

i " (collectively, the "
Parking Area®) and the "Vignes Street Public Parking Area* as shown
on Exhibit A=-4. The Parties contemplate that the Phase II Public
Parking shall be constructed on the Vignes Street Public Parking
Area and the Initial Parcel 2 Public Parking Area concurrently with
construction of the Phase I Public Parking. However, should RTD
determine (which determination shall be made in RTD's sole
discretion) not to construct the Phase II Public Parking
concurrently with the Phase I Public Parking, the Parties
acknowledge that it will be impractical to construct the Phase II
Public Parking in the Vignes Street Public Parking Area. Therefore,
any Phase II Public Parking for which construction is commenced
subsequent to completion of construction of the realigned vignes.
Street shall not be constructed in the Vignes street Public Parking
Area. Such parking shall instead be constructed on the Parcel 2
Public Parking Area, in accordance with the provisions.of

Section 4.2.2.

All public parking constructed shall be consistent with the
requirements set forth in Table 2-2, pages 2-33 of the Metro Rail
EIS, a5 the same may be amended from time to time and ghall be
located within 1000 feet of either the East Portal or the West
Entrance to Metro Rail. To the extent reasonably practicable,
Project design shall separate the Phase I and Phase II Public
Farking from non-public transit parking facilities associated with
the Phase I Improvements and the Phase II Improvements. The Parties
chall seek to minimize ocperating costs by consolidation, to the
extent feasible, of operations and management of and access to
parking facilitiss, sc as to minimize such costs for each Party.

Catsllus may request and, if soc regquested, RTD may agrse,
in its sole discretion, to relocation of the Phase I Public Parking
or the portion of the Phase II Public Parking locatsd in the Vignes
Street Public Parking Arsa to a location at Union Station. 1In
accordance with the provisions of Section 4.2.2, Catellus may elact
to construct or relocate Phase II Public Parking to be located in
the Parcel 2 Public Parking Arsa to a location at Union station. If
any relocation or resconstruction is agrsed upon as aforesaid, RTD
shall have rsasonabls approval rights in connection with such
construction or rslocation with resspect to basic parking facility
issues including design, access and fes collection. All spaces so
relocated shall have convenisnt stresst access and shall be located
" within a radius of 1000 fest of sither tha East Portal or the West
Entrance to Metro Rail.

Catsllus shall have a Right of First Rsfusal with raspect
to any excess public parking spaces in the Phass I Public Parking
Area or the Phase II Public Parking Area or at Union Station which
RTD, in ite socle discrstion, determines to ssll to or sxchange with
thixd parties or which, to ths sxtent parmitted by law (including
tax laws related to tax-sxempt municipal bonde and certificates of
participation), RTD proposes to make available (by way of long term
lease, covenant or othsrwise) to a third party which is not a
governmental agency, other than in connection with such third
party's occupancy of portions of Phase I. %“Long term lease" means
any lsase, the tarm of vhich exceads five (5) ysars, including all
option periods.
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1.2.4 Further Development.
1.2.4.1 Main Concourse. As part of the overall

Master Plan, Catellus may construct the Main Concourse connecting
the Site to the easterly side of the present Union Station passenger
terminal building. 1In order to determine whether or not the Main
Concourse shall be developed, RTD and Catellus shall, commencing
prior to Closing and ending prior to the Phase I Improvements
Construction Start Date, jointly conduct a feasibility study
exploring the potential for development of the Main Concourse and
examining the timing, market feasibility, phasing, retail uses,
financing, development and operation of the Main Concourse. The
feasibility study shall take into account certain potential rail
transit improvements to the train yard (i.e., light-rail, Amtrak,
commuter rail and inner city passenger service) toc the extent such
improvements can be foreseen and shall assess the positive or
negative impacts of such improvements on the feasibility of
constructing the Main Concourse. The study shall explore the
potential for early development of the Main Concourse and shall
explore 'options, if any, which RTD may secure funding for a
portion of such early development costs in return for a share of the
income and equity to be derived therefrom. However, the findings of
said feasibility study shall not obligate either Party to continue
such explorations or to enter into any agreement concerning said
developmant. The design and development, if any, of the Main
Concourse shall meet standards agrsed to by the Parties,
particularly with regard to lighting (if enclosed), location,
passenger capacity, access, ingress, ogress and visual appearance.
Catellus shall not preclude construction and integration of the Main
Concourse in the Master Plan. '

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

1.2.4.3 East Portal. RTD shall own the East
Portal (which is part of the Public Transit Improvaments) and any
improvements located therson. In sccordance with the provisions of
the Design and Construction Agresment, Gateway (at no cost to
Catellus) ehall cause raoncvation or construction of the East Portal
to occur in connection with other planned transit improvements which
ars currently being proposed and/or carried cut by third parties
with respect to the Tunnel, and shall seek to causs such
constructicn or rencvaticn to be complsted on or befors the later of
the Revenue Operation Date or June 1, 1993. In design of the East
Fortal, the Parties shall explora the feasibility of developing and
" gperating retail uses.

1.2.4.4 South Roadwav. Following Clesing,
Catellus shall own the porticn of the 8ite upon which the Scuth
Roadway shall bs daveloped and shall grant to RTD a Public Transit
Easement with raspect therestc permitting (i) use of the South
Roadway and (ii) linkage of euch rcadway to the El1 Monte busway, in
sach case for bus and other vehicular access. The Scuth Roadway
shall bs a public Transit Improvement and ehall be conetructed
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concurrently with Phase I unless otherwise determined by RTD. The
cost of the South Roadway shall be allocated pursuant to the Cost
Allocations and Sections 5.4.1.1, 5.4.1.4 and $,4,3.

1.2.5 Dinent .
Acquisition of Parcel 1, Parcel 2 and the Additional Land,
development of Phase I and Phase II and rights of ownership,
management, leasing and participation in such improvements shall be
governed by this Agreement. Construction of Phase I (and the
Phase II Public Parking, unless otherwise determined by RTD) shall
be governed by the Design and Construction Agreement. Non-public
transit related rights of access and use restrictions with respect
to the Project Area (as shown in part on Exhibit A-2) shall be
included in the Grant Deeds and recorded at Closing. The Grant
Deeds shall expressly provide that upon recordation of the REOA,
those rights of access, eassments, and uss restrictions for sach
Party's benefit previcusly granted in the Grant Desds and so
designated (and specifically excluding rights of access, easements,
use restrictions or other rights pertaining to the Tunnel, the
Public Transit Use Areas and Public Transit Improvements, dsscribed
in the Grant Deeds, the Tunnel Access Agreemant and the Public
Transit Use Agreement) shall automatically terminate and shall be
superaeded by the provisions of the REOA. Access between parcels,
use restrictions, costs of operation and maintenance, allocation of
such costs and Design Guidelines governing the Project, including
common areas and access between Phase I, Phase II and future
development on Parcel 2, the Additional Land or the West Property,
shall be governed by the REOA. Rights and uses permitted in the
Public Transit Use Areas, grant of Public Transit Easements and
location, maintenance and operation of the Public Transit :
Improvements shall be governed by the Public Transit Use Agreement
and the PMA. Use of and access through the Tunnel, to the East
Portal from Vignes Street and to the West Entrance of Metro Rail and
the T:rnel located at Union Station from Alameda Street, shall be
governed by the Tunnel Access Agreenment.

1.3 Project Area Ownershio.

1.3.1 gurrent Project Area Ownerghip. As shown on
Exhibkit A-1, fee titls to the Project Areas (sxcspt as sst forth in
the title reports refsrenced in Exhibit J-1 and Exhibit J-2
respectively} currently is divided in ownership betwsen RTD and
Catellus. Catsellus hsreby warrants that it currently owns Site B,
the West Property and, as dsscribed in the preliminary rsport,
portions of the Additional Land, subjsct to thoss certain sxceptions
to title set forth in the preliminary resport refsrsnced in Exhibit
J=2. RTD hersby wvarrante that it currently owns a substantial
pertion of Site A subjsct to thoss certain axcsptions to title set
forth in the preliminary rsport rsfersnced in Exhibit J=-1. A
portion of Site A currently constituting roadway dedicated to the
Ccity (particularly, portions of lyon, Ramirsz and Vignes Streets, as
set forth on Exhibit A=23) has been sold to RTD by the City, howavaer,
a resolution of vacation of such roadways has noct besn issued by ths
City :nd such rssolution shall be subjstt to conditions impossd by
the Ccity.

1.3.2 pPeat-Closing Ownership. At Closing, a lot line
adjustment or other Subdivision map agrssd to by ths Partiss shall
be recordsd, crsating Parcel 1 and Parcsl 2 as sst forth on

« Simultanscusly, (a) fee titls to Parcel 1 (including the
East Portal) and any and all improvemsnts that may be located
thereon shall vest in RTD; (b) fes titls to Parcel 2 together with
any and all improvements that may be located therson, subjsct to
continuing conditions to strest vacation described in Secticn 1.3.1.
shall vest in Catellus; and (c) the Partiss shall sxscuts and record
the Public Transit Use Agreamsnt creating a Public Transit Easement
in favor of RTD on portions of the Public Transit Use Arsas shown on

=2 with respect to Public Tranait Use Arsas owned by
Catsllus following the abovs-described transfsrs (including surface
and subsurface easements for access ramps to the Phass II Public
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Parking Area on the Additional Land described in glause (ijii) of
that definition and subsurface easements for parking and surface
access easements on the Additional Land described in glauge (ii} of
that definition) and creating rights and use restrictions with

- respect to all of the Public Transit Use Areas shown on Exhibit D-2
as owned by either Party. The location, form, design and
implementation of the Public Transit Use Areas shall be determined
in accordance with the provisions of Section 9. Effective upon
vacation and realignment of Vignes Street, ownership of the
Additional Land shall be apportioned in accordance with

Section 2.1.14 and additional Public Transit Easements shall be
granted by Catellus to RTD as described therein. Except as set
forth in this paragraph, Catellus reservas all FAR and development
rights with respect to the Additional Land owned by it described in
clauge (i1ii) of that definition. ‘

SECTION 2. PREDEVELOPMENT

2.1 pPredsvelopment Process.

This Section 2 sets forth the activitiss which ths
Parties shall undertake and ccmplets or causs to be undertaksn and
completed during the Predsvelopment Psriod. In addition to a
general Predevelopment Period process overvisw (contained in this
Section 2.1), this Section includes three lists of conditions
(collectively the "Predevelopment Conditions®™) to construction of
the Phase I Public Transit Improvenments and the Phase I
Improvements, the first to be satiafied or waived by the Parties
prior teo Closing (the "Closino Conditions"), the second to be-
satisfied, caused to be satisfied or waived by the Parties prior to
the Public Transit Construction Start Date (the *
conditions™) and the third to be satisfied, caused to be satisfied
or waived by the Parties prior to the Phase I Improvsments .
Construction Start Date (the "Phase I Improvements Conditions™).
Nothing contained heroin is intended or shall be construed to
prohibit development and construction of the Public Transit
Improvements prior to the Phase I Improvemants Construction Start
Date, provided that Closing has taken placs snd the Public Transit
Conditions have been oatisfied or waived.

. 2.1.1 gCooperation of the Parties. Ths Parties shall
cooperate and use good faith efforts to satisfy the Predevelopment
conditions as soon as practicable after ths effective date of this
Agreement. If eny Proedevelopmsnt Condition is not satisfied despite
the good faith efforts of the Parties and the Party to be benofited
by such condition does not waive it, then that Party may terminate
this Agreement pursuant to Sgction B.1. Unless otherwise spacifisd,
each Pradevelopment Condition is dested to be for ths benefit of
potn of the Parties. '

2.1,2 Govermmental Authority Coordination and

. Simultaneously with the joint sfforts of the Parties
to satisfy the Predevolopment Conditions, RTD and Catsllus shall
individually and jointly negotiete and coopsrate with Governmental
Authorities whose approval or grant of sntitlements or other
raqussted actions is necessary in order to satisfy those third party
conditions to develcpment set forth in this Ssction. Any feas and
costs ragquired by said Governmental Authorities in connection with
services provided by them for the benefit of ths Project shall be
allocated in the Cost Allocations.

2.1.3 Proiject Manacement and Decisionmaking. Each
Party shall sslect one individual who shall have the authority under
this Agresment (a) to make dscisions for that Party and (b) to
sxecute, on behalf of the respective Parties, documents and
agrsements, RTD's Manager of Real Estate and Development shall be
the individual represontative of the RTD. Catellus' Director of
Development shall be the individual representativa of Catellus.
Such individuals and tasks essigned to epecified individuals may be
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changed from time to time by provision of written notice thereof to
the other Party. Each Party through its representative shall be
afforded an opportunity to express an opinion with respect to all
matters of the Project in which its input is permitted or required.
Except as othervise expressly provided in this Agreement, no
decision or determination hereunder or in connection with the
Project and to be made during the Predevelopment Period may be made
without the agreement of both Parties. The Parties shall exercise
joint control over the implementation of the planning, financing, -
design and construction objectives of Phase I except as otherwise
required by law and public policy, and shall consult with each other
in performing their respective obligations under this Agreement.
During the Predevelopment Period, RTD shall have final approval
authority with respect to all aspects of Phase I planning,
financing, location, design and construction, following consultation
with Catellus as specified above.

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

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

: 2.1.6 Mutual Asgistance/confidentialitv/Public
Relations.

: : 2.1.6.1 gGeneral Assistance. Each Party
reserves the right at any time during the negotiations to request
and obtain reasonable additional information, data or assistance
from the other Party with respect to the Project. 1In requesting
the assistance of the other Party, sach Party shall prepare and
submit a written statement or statements clsarly detailing the
nature, form and extent of any assistance rsquested. Upon receipt
of such vritten request, the staff of the Party rsceiving the
request shall use diligent efforts to provide the rsquesting Party
with appropriate infeormation and assistance. If requested by
either Party, ths cther Party shall promptly pressnt periodic oral
briefings or written progress rsports to the regussting Party's
project manager advising the rsquesting Party on pertinent matters
and studies in progress.

2.1.6.2 Contidentialitv. The Parties
anticipate during ths term of this Agrsement that sach shall from
time to time discloss and provids to ths other certain proprietary
reporte, correspondence and other information rslated to the
Project Arsa or adjacent arsas which sach shall seek to acquire.
No information which is not alrsady public and which is gsnsrated
during the term of this Agrsemsnt shall be rslsassd publicly or to
anyone outside the two Partiss (and their agsnts and consultants)
without the prior written consent of the other Party.

2.1.6.3 Public Relations. The Partiss shall
cooperate in publicizing proposed developmsnt of the Projsct and
the costs of any public relations campaign sssociatsd with Project
development shall be included in the Budgst and allocated pursuant
to the Cost Allocations. All piwss relsasss issued with rsspact
to the Project shall be approved in advance by RTD and Catsllus
and jointly coordinated by the Partiss and any prsss conferences
shall be approved in advance, coordinated and attended by both
Parties.
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2.1.7 Independent Activities of Catellus. RTD
acknowledges that separate and apart from the transactions set

forth in this Agreement, Catellus is concurrently working on the
Master Plan and related development entitlements, which activities
may continue during the Predevelopment Period and thereafter.
Nothing in this Agreement is intended, nor shall it be construed,
to require RTD's cooperation, consent, concurrence or financial
support in connection with such activities, which shall for all
purposes be independent of the Parties' rights and cbligations
under this Agreement. The Master Plan as proposed or amended by
Catellus or its consultants shall not prevent development or
construction of Phase I, the Phase II Public Transit Improvements
or the Main Concourse in the manner contemplated herein.

2.1.8 pudget.

2.1.8.1 Qverall Budget. Attached ae
-2 to this Agreement is a Preliminary Phaee I Budget,
which sets forth the Partiee' preliminary cost estimates for .
Phase I as determined as of the achematic design phase of Phase I
development. Throughout the Predevelopment Period, the Partios
shall prepare, update and reviee ths Budget or cause the Budget to
be prepared, updated and revised, in the manner described in

2.1.8.2 Predeveloppent Budget. Prior to
execution of this Agreement, sach Party has sxpended sums with 1
respect to preliminary studies, investigations and coneulting
functions pertaining to the Project. The Parties anticipate
ihcurring further expenses with respect to such items prior to
financing of the Phase I Improvementa, the Public Transit
Improvements and the Phase II Improvements. Such items shall be
included in the Predevelopment Budget and allocated to the various
components of the Project as set forth therein, and shall he
reimbursed in accordance with the provisions of Section 5.%5.1.

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

2.1.10 ¥ork Plans. The Work Plans indexed in

, in conjunction with the textual descriptions contained
in thie Agrsement, est forth the pressnt underetanding of the
Parties with respesct to description, scope, uses and improvements
comprising the Projsct. During the Pradevelopment Period, the
Work Plans may be ravised and refined (subject to mutual agrscaent
on any eignificant additions or modifications) and the axact
number and location of parking epaces shall be determined by
Dutual agreement of the Partise. The Partiss shall continus
design development of Phase I through complation of the
Construction Documents for Phase I. In connection with such
dasign development and preparation of Design Development Docunents
for Phase I, Gatsway shall review, finalize and approve all
designe, selecticn of materiale, building eystems and squipment,
subject to final approval by RTD consietent with the Deeign
Guidelines.

2.1.11 §Schedules. Attached as Exhibit B ie a
Preliminary Phass I Project Schedule encompaseing predevelopmont
and construction of Phass I and the Phase II Public Parking
(taking into account feaeibility of proposed scheduling,
availability of materiale and labor and time requirsments for
equipment. installation and construction). Throughout the
Fredevelopment Pariod and during development of Phase I and the
Phase II Public Parking, the Partise shall amend and update or
cause to be amended or updated the Project Schedule in accordsnce
with the terms of the Design and Construction Agreanment.

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

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

2.1.14 Street Vacation and Realignpent. The
Parties shall seek to obtain vacation from the City of those
portions of Ramirez, Lyon and Vignes Streets located on the Site
(as shown on Exhibit A-3) and agree to cooperate in eatiefying
conditions established by the City in connection therewith. The
Parties shall also seek to obtain (i) realignment by the City of
the portion of Vignes Strest forming the sastern boundary of the
Site to a location further sast and (ii) vacation of the existing
Vignes Street right-of-way to the east of the Sits, in order to
expand the size of the Site by inclueion of the portions of the
Additional Land described in glause (i) of that definition. In
furtherance of such objective, RTD shall esek to acquire sither
fee title to or sassment interest in (determined in ite eole
discretion) those portions of the Additional Land not owned by
Catellus as of Cloeing as econ ae practicable and in accordance
with the Metro Rail EIS. Coets associated with such realignment
shall be allocated pursuant to Section 5.4,1,2. In the svent the
Parties ara successful in obtaining Vignee Strest reslignzment such
that Additicnal Land (as described in clause (i) of that
definition only) ie created, and provided such rsalignment takes
place following Closing, the Parties shall divide any Additional
Land sc created such that Catellus shall own in fee those vacated
portions of Vignes Street immediately adjacent to Parcel 2 and RID
shall own in fee those vacated portions of Vignes Street
immediately adjacent to Parcel 1, as shown on Exhibjt A-). In
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addition, as scon as practicable following its acquisition of such
property, Catellus shall, with respect to portions of such
property acquired by it pursuant to the above~described
realignment, grant to RTD, at no cost to RTD, a public Transit
Easement permitting construction of Phase II Public Parking
subjacent tc and access to such parking on the surface of the
Additional Land described in glauses (i) and {ii) of that
definition, but shall reserve to itself all FAR and all other
development rights with respect to such Additional Land.

| 2.1.15 Phvsical/Environmental Project Area Review.
Each Party has or shall provide to the other Party and to such

Party's consultants all physical and environmental information and
data generated by it or its consultants (and made available to it)
with respect to the Project Area and all other information known
to that Party pertinent to the environmental condition of the
Project Area including copies of all permits and notices received
from Governmental Authorities or third party claims relating to
the environmental condition of the Project Area, The Parties
shall continue to provide to sach other all data and information
generated with respect to the Project Arsa necessary or
appropriate to determine the physical conditicn and suitability of
the Project Area, the current environmental condition of the
Proiect Area and the development impact of the Project on the
environment, including data and information on traffic, soil,
groundwater, air quality, geological/seismic, archasclogical and
the presence of hazardous or toxic substancea, materials, or
wastes as defined by any environmantal law, rule or regulation
(including petroleum, asbestos, polychlorinated biphenyls,
flammable explosives or radiocactive matarials). Each Party is
responsible for ascertaining to its satisfaction the envirommental
and physical suitability of the porticns of the Project Area that
it will own or in which it will have an easement interest
immediately following Closing and sach shall have the right to
commission an environmental assessment, including environmental
testing, with respect to such portion. Tha Parties have enterad
into a Right of Entry Agresment governing the terms and conditions
by which each shall grant access to the other for purposes of such
environmental assessment. If the environmental assessment
discloses the prssence of any hazardous or toxic substances,
materials or wastes as defined by the laws, rules, or regulations
of any applicable Governmental Authorities in an amount in
viclation of any laws, rulea, regulations or standards of any
applicable Governmantal Authority or requiring further
investigation or Remediation thersunder, the Party owning the
parcel upon which such hazardous or toxic substances, materials or
wastes. are discoversd shall promptly determine the estimated costs
of investigation and Remsdiation of same, Thereafter, the Parties
shall negotiate in good faith and enter intc a "

Agreement™ which shall addrees, among cther things, the following
l48Uues: . -

(1) identification of the naturs and extent of
the environmental condition to be Remediated;

(ii) epproval of e qualified consultant with
experience in investigation and Renediation of the type of
environmental condition(s) identified at the Projact Area;

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

{(iv) the procedure tc seleact the appropriate
type of Remediation to be implemented, if reasonably necessary to
satisfy requirements for financing or as required by any
Governmental Authority with jurisdiction over the Froject Area or
to comply with any senvironmental law, rule or regulaticn;

(v} approval of a Remadiation plan prior to
commencing Remediation; . .
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(vi) establishment of the responsibilities of
the Parties in providing required notice to and negotiating with
Governmental Authorities with Jjurisdiction over the Remediation or
other third parties; ' .

(vii) indemnification;

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

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

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

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

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

2.1.16 CEOA Documents. RTD proposes to be the Lsad
Agency with respect to ths environmental impact assessment
required by CEQA with respect to ths Phase I Improvements and
initially with respect to the Phase II Improvements, sublect to
agreement with the City, and shall be rssponsible for the
preparation and rsvisw of the Environmental Impact Report with
respect to the Projsct ("EIR")., to be prspared with respect to
development of such improvements, as required. RTD shall provide
Catellus with copiss of all draft documents and shall consult with
Catellus in the preparation and rsview of any EIR or othsr CEQA
documents concerning the Project. Catsllus shall provide to RTD
all data and information rsasonably necessary to assist in
Prevaration of any necessary EIR or other CEQA documentation.

2.1.17 gContractors, Vendors, Suppliers. Gateway
shall review, svaluate and selsct consultants, contractors and
vendors for Phase I in eccordancs with the Projsct Scheduls and
the Design and Construction Agresemsnt.

2.1.18 Reciprocal Easement and operating
Agreement. The Partiss shall seek in good faith to prespars a
mutually acceptabla draft of the REOA within ninety (90) days
after ths sffsctivs date of this Agressment and shall develop ths
Design Guidelines and other exhibits required thersfor. The REOA
s0 negotiated shall be finally approved as to form only by
catellua and the staff of RTD at or prior to Closing. The REOA
shall, at Closing, be deposited witdb a custodian approved hy the
Partisa, subjsct to mutually acceptabls procedural instructions
including an instruction stating that upon certification of an EIR
which is consistent with the REOA as then drafted and final
approval of the Project by the RTD Board of Directors, the Parties
shall approve and execute the REOA in racordable form and the
custodian shall cause the REOA to ba rscordsd in the Office of tha
Los Angelss County Recorder at ths joint expenss of the Parties.
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Unless required by the EIR, the RECA shall not thereafter be
nodified and shall be approved and executed as set forth above.

In the event that no EIR is certified for the Project, the REOA
shall not be executed or recorded. 1In the event that the EIR
certified with respect to the Project requires modification to the
REOA, the Parties hercby agree to seek in good faith to modify the
REOA in a manner which is acceptable to each and which conforms to
the EIR determinations and if successful shall thereafter execute
the modified REOA in recordable form and submit it to the
custodian who shall cause the REOA to be recorded. Upon execution
of the REOA, it and the exhibits theretc shall become binding upon
the Parties. The REOA shall, by its terms, survive termination of
this Agreement and shall remain in effect for a period of at least
sixty (60) years.

2.1.19 Main Concourse. RTD and Catellus shall
jointly establish the planning, financing, design and conatruction
feasibility and cbjectives of the Main Concouree subject to

Section 1.2.4,1.

‘ 2.1.20 TIraffic and Transportation Studv/Design.
Prior to Closing, the Parties shall jointly coordinate and
allocate financing for a traffic and transportation study with
respect to construction of the Project on tha Projact Area to be
carried out by a transportation/traffic consultant acceptable to
both Parties, in accordance with the reguirements established by
RTD and the City. The resulte of euch study shall be incorporated
intec all appropriate CEQA documents.

2.1.21 Managepent Documents. The Parties shall
seek in good faith to prepare the Management Documents and to
execute a PMA incorporating the Management Standards and the other
Management Documents as socn as practicable following the
effective date of this Agreement, but in noc event later than six
(6) months following tha Phase I Improvements Construction Start
Date, except as otherwise required by Section 2.2.12. .

2.2 Qlosing Conditiongs. Provided that all of the
Closing Conditionr hzve been satiefied or waived, and in
accordance with the procsdures sstablished by Section 2.4, the
Parties shall open Escrow. Ths following constitute the Closing
Conditions which, excopt as otherwise set forth, must be eatisfied
for the mutual benefit of, and may be waived only by, both
Parties. Disputes betwaen the Partiss with respect to thess
Closing Conditions ehall be resolved in accordancs with the
provisgons of Section 8.1.3. Upon Closing, all conditions
precedent thersto shall be deemed vaived by each Party for whon
they are of bensfit.

2.2.1 Performance. Each Party shall duly perform
each undertaking and agreenment tc be performed by it at or prior
to Clocaing hersunder.

2.2.2 Inmolvancy, Bankruptcv. At no time prior to
Closing ehall any of the following have beoen done by, sgainst or
with respect to the other Party: (e) the commancemant of @ Caes
under Title 11 of the U.S5. Code, as now constituted or harsafter
amended, or under any other applicabls federal or state bankruptcy
law or other eimilar law, which (i) is commanced by the other
Party, (ii) reeulte in an adjudication of bankruptcy or
insclvency, or (iii) ie commenced againet the other Party, and ie
not dismissed within ninety (90) daye after commencemant; (b) the
appointment of a trustes or receiver of any property interest
constituting more than tan percent (10%) of tha assste of the
other Party; (c) an assignment for the benafit of creditore; or
(d) the admission in writing by the other Party that it cannot
meet its obligations as they become due with or without ths normal
use of credit.
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2.2.3 I1;lg;EéiiﬂHLQungzﬁhin_gz_zrgjgsx_axga-

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

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

2.2.4 pBudget. The Parties shall have prepared, or
shall have caused to ba prspared, and agrsed upon the :

. Predevelopment Budget accurate to the date of Closing and
containing cost estimates with respect to the ramainder of the
Predevelopment Pariod. In addition, the Parties shall have
prepared, or caused to have preparsd, and approved an updated
Phase I Budget and a preliminary Phase II Budget, sach to the
appropriate level of specificity as required by standard
development practice, and shall have, at a minimum, established
therein basic line items to be reguired, Cost Allocations or the
rmethodology therefor as more fully described in Section 5.4, and a

. 058995-004-012 -33- RTD/CATELLUS DEV. CORP.
10/30/91 Developnent Agresment
12.071/4244W/1511M '



declaration for reimpursement with respect to such items. 1In
addition, each Party shall present a breakdown of Predevelopment
Costs incurred through the Closing Date, and RTD shall, as a
condition of Closing, reimburse Catellus for all Predevelopment
Costs incurred by Catellus to the Closing Date and not previously
reimbursed pursuant to Sectjon 5,5,1, provided such Predevelopment
Costs have been submitted to RTD in sufficient time to permit RTD
to exercise its approval rights pursuant to Sectjon $.5.1 and
then, only to the extent such costs are approved by RTD.

2.2.5 Financing. The Parties shall have prepared a
preliminary Financial Plan with respect to funding of Phase I,
Phase II to the extent feasible, and the Public Transit
Improvements, as more fully described in Sectjion 5.2.1. RTD sghall
have obtained funds or financing with respect to acquisition of
the Public Transit Use Areas, construction of the Public Transit
Improvements and the Closing Price, in amounts and from sources
determined by RTD in ito sole discretion and Catellus in its
reasonable discretion to be appropriate for such acquisition and
" construction.

With respect to Phase I Improvements financing, as a
condition precedent to Cleosing for the scle benefit of RTD, RTD
shall be satisfied in its socle discretion that it can finance
Phase I with tax-exempt funds. As a condition of Closing solely
for the benefit of RTD and notwithstanding any other provision of
this Agreement, the parties agrse that certain provisions of this
Agreement (including definitions and terminclogy) will be amended
to the extent necessary to permit, in the opinion of bond counsel
selected by RTD, the tax-exempt financing of, at least, the :
portion of the Project to ba financed by RTD. However, neither
Party shall be obligated to make any such amendment if the same
adversely affects the economic rights or benefits conferrad upon
that Party under this Agreament or imposes upon it additional
obligations or burdens, and if such changes are rejectad by
Catellus, it shall be grounds for good faith termination of this
Agreement by RTD. In addition, RTD shall be satisfied in its sole
discretion and shall have shown to Catellus' reasonable
satisfaction (taXing into account the fact that, at the time of
Closing, RTD shall be at a preliminary stage with respect to
design, construction and financing of Phase I, the size and
phasing of the Phase I Improvements and the fact that the
approvals required to permit construction of the Phase I .
Improvements shall not have been obtained) that RTD, subject to
applicable laws and regulations, including CEQA compliance, is
willing and able to raise sufficient funds to pay for the
estimated cost of constructing the Phase 1 Improvements, in an
apount at least egqual to the sstimats of the aggregate cost
thereof as sst forth in the Budget. The raising of such funds may
be from the issuance of taxable or tax-exempt financing, at RTD's
election. There shall be a presumption (rebuttable by Catellus
only upon a showing that RTD does not have such willingnass or
ability by objective evidence upon which a reasonably prudent
businessperson would rely) that said proof of willingnass and
ability has been met upon RTD's delivery to Catallus of a
Financial Plan complying with said Budget and lstters addressed to
Catsllus from sach of the following:

(i} bond counsel reascnably satisfactory tc
Catellus stating that such bond counsel is prepared to issue its
opinion favorably opining as to the ability of RTD to issus
certificates of participation for construction of the Phase 1
Improvenments, taking into consideration the requirements of this
Agreament; and y

(ii) an underwvriter reasonably satisfactory to
Catellus stating that such underwriter has been retained initially
by RTD with respect to the feasibility of issuance of such
certificates of participation. -
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2.2.6 V¥Work Plang. The Parties shall, at a minimum,
have prepared or caused to be prepared and mutually approved
Design Development Documents with respect to Phase I. The Parties
shall finalize the plan for the proposed Project parking in a
manner which meets, at a minimum, the standards set  forth in
Sections 1.2.1.2, 1,2.2.2 and 1,2.3. The exact number and
location of Phase I Public Parking shall be described in the
Phase I Design Development Documents and approved by the Parties
as a condition precedent to Closing. As a condition precedent to
Closing solely for the benefit of RTD, the exact number and
location of Phase II Public Parking shall be described in
schematic design documents and approved by RTD. Notwithstanding
the foregoing sentence, if the schematic design documents for the
entirety - of Phase II are prepared to the satisfaction of Catellus
prior to Closing, then RTD shall be required to approve such
document as a condition precedent to Closing. The schematic
design documents for the Phase I Public Parking and the Phase II
Public Parking may be combined in the same documents. wWaiver by
RTD of its approval of the Phase II schematic design documents as
a condition to Closing shall not deprive RTD of its righte to
review and approve such documents upon their completion. Approval
by RTD of the Design Development Documents for Phase I shall
constitute RTD's agreement that the Phase I Improvements, if
constructed in accordance with such Design Development bDocuments,
constitutes a Signature Building. The Parties shall jointly agree
on the planning, financing, design and construction ocbjectives and
criteria for Phase II. '

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

2.2.8 FaR/Entitlements/Approvals. RTD shall have
received from the City or appropriate departments thereof written
consir~-tion that the City concurs with RTD's assumption of Lead
Agency status under CEQA (with respect to both Phase I and :
Phase II), and written confirmation from the City or appropriate
departments thereof that as to Phase I, RID is exempt from or in
compliance with the provisions of the Los Angeles Planning and
Zoning Code. Said written confirmations shall be in form and
substance satisfactory to Catellus in its reasonable discretion.
with respect to Parcel 2, the City shall have accepted, or
confirmed in writing (in form and substance satisfactory to
Catellus in its reasonable discretion) that it will accept, ir
conplete, an application for the Phase II devalopment which shall
contain both Parcel 2 and the Metro Plaza Site, propesing to
credit to Parcel 2 FAR sntitlements which would otherwise be
available for the benefit of the latter, up to the number
established pursuant to Section 2,1,13. Notwithetanding the
foregoing, RTD shall have the right to terminate thia Agreenment ir
it determines in its rsasonable discretion that CEQA or other
requirements or approvals necessitated in connection with City
approval of said written confirmations shall delay the Closing to
such an extent that the Phase I Public Transit Improvemsnts will
be delayed beyond the later of the Revenus Operation Dates or
June 1, 19%3.

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

2.2.10 street Vacation and Realignment.

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

2.2.10.2 QOther Street Vacation. The Parties

shall use good faith efforts to determine no later than Closing
all of the terms and conditione which the City r ires as
preconditions to the vacation of the portion of Vignes Street
described in Section 2.2.10,1 and the portions of Ramirez, Lyon
and Vignes streets located upon the Site, as shown on

ibj ~3. The Parties shall be mutually satisfied in their
sole discreticn, upon determination of said terms and conditions,
as to the likely costs and expenses of complying therewith or they
shall otherwise deal with such terms and conditions to their
mutual satisfaction. Any such costs and expenses nutually
approved by the Parties as aforesaid shall be divided between the
Parties pursuant to the Cost Allocations.

2.2.11 Phvsical/Environmental Proiect Area Review.
RTD shall have reviswed the physical suitability of the portions
of the Project Arsa to be acquirsd by it (in fee or by sasement)
and Catellus shall have reviewed the phyeical suitability of the
portions of the Project Area to be acquired by it -for purposes of
develctpment and construction of the Project and, each Party having
identified items requiring activity on property ownad or
controlled by the other, such items shall be resclved either by
Remediation in a manner rsascnably satisfactory to the Party
requesting the work, or by sxscution of a Remediation Agrsement by
the Partiem, containing a Remediation plan acceptabls to sach
Party in its sole discretion, all in accordance with the
‘provisions of Section 2.1.15. Phyeical eite suitability shall
include traffic, soil, groundwater, air guality,
geclogical fesismic, the presance of hazardous or toxic wastses,
materials or substances and archasological conditions on the
reapactive parcsls.

2.2.12 Reciprocal Easement and Operating
Agreement. The Parties shall have prepared the RECA {which shall
be held for formal approval by the Board of Directors and

execution pursuant to Sectjon 2.1.18, pending CEQA approval with
respect to the Phase I Improvements and the Phass II Improvemante)
which shall include Descign Guidelines, ths Management Standards
and description of the JMC and Management Arsas Eutually
acceptables to tha Partiess.

‘ 2.2.13 Tunnel Access. As a condition concurrsnt to
Closing, the Parties shall have Prepersd, approved and axscuted a
Tunnel Access Agreemsnt by which RTD shall receive from Catellus
(and any other parties having an interset therein as required by
RTD) a parmansnt, non-oxclusive, insurable right of sccess for the
public from public thoroughfares to and through the Tunnel, from
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Vignes Street to the East Portal and from Alameda Street to the
west entrance of Metro Rail and the Tunnel located at Union -
Station. Subject to the provisions of Section 5.4.5, RTD shall
not be required to purchase the aforesaid rights from catellus or
from any other party having an interest therein.

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

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

2.2.16 Public Trangit Use Areas. As & copdition
precedent to Closing, the Parties ahall have prepared a Public
Transit Use Agreement with attachments as described in Section 9,
containing the terms set forth in Exhibit D-1 and such other items
as the Partiss may agrse to includs. The Parties shall gsgtablish
in the Public Transit Use Agreenent the metes and bounds
description of the Public Transit Use Areaa and shall prepare,
agree upon and attach the Map of Uss Areas (substantially as shown
on Exhibit D=-2) and the Public Transit Use Area List (permitting
construction of improvements as described on Exhibit D-1 and shown
on Exhipit D-3) each as more fully described in Saction 9. The
Public Transit Use Agreement shall be recerded concurrently with
Closing as a condition thereof.

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

2.2.18 Fleod 2one. The Partiss ghall determine the
ranifications of lecation in a flood zons on financing and
development of the Project Area. Inability to develop the Projsct
Area as proposed in this Agrsement dus to flood zcone issues shall
be cause to terminats ths Agreement, pursuant to the provisions of

2.2.19 Leasing Criteria. The Parties shall agree
on Leasing Criteria with respect to Phase II.

2.2.20 pDesicon and Construction Documents. The
Parties shall form Gateway as a not-for=profit corporation in
accordance with the laws of the Stats of California, RTD and
Gateway shall enter into the Design and Construction Agrsement and
Catellus and Gatsway shall snter into & Construction Management
Agreement in the form and substancs of Exhibit F.

2.3 Cloaing Reoreseptations and Warranties. Each Party

hereby represents and warrants to the other, for itsslf, as to the
items set forth in the following paragraphs. Whers included, "to
the best of its knowledgs and belisf™ means, with respect to
Catellus, only mattars or facts sctually kxnown to its officers and
directoras and personnsl inveolved in this Projsct, ths Projsct Arsa
or developmsnt of Union Station (and shall not includs knowledgs
of matters or facts known to any parsonnsl of its pradscsssor
Santa Fe Pacific Corporation, unlsss actually known also to such
officers and dirsctors of Catsllus); with respect to RTD, shall
mean only matters or facts actually Xnown to the Joint
Heaaquarters Developfent Comnittes (past and prsssnt msmbers) of
RTD since its founding in Septembar, 1990; and with rsspect to
either Party, shall not includs desmed or ixmputed knowledge, but
shall include a requirement of investigation into facts known to
any of said individuals which a reasonably prudsnt businessperson
would have actsd upon in making further investigations, but
sxcludes any further duty of investigation. RTD rspresssnts and
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warrants that the RTD Jeoint Headgquarters Committee includ&s.all
RTD personnel who are involved in this Project, the Project Area
‘or ‘'development of RTD's property at the Site,

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

, 2.3.2 Binding Agreement and Authority. This
Agreement and the agreements herein provided to be executed by the
Parties are duly authorized, sxscutad and deliversd by and are
binding upon the same. It is duly authorized and gqualified tec de
all things required of it under this Agrsement. Except as set
forth in this Agresment, nothing prohibits or restricts its right
or ability toc close the transactions contemplated hersunder and
carry out the terms hersof. Nsither this Agrsemsnt nor any
Development Document nor anything provided in or contemplated by
this Agreement or any Develcpment Document does now breach,
invalidate, cancel, make inoperative or interfers with or rssult
in the acceleration of maturity of any contract, agrsement, lesase,
easement, right or interest affecting or relating tc iteelf or any
portion of the Project Area.

2.3.3 Compliance with Law. Except as set forth on
Exhibits H-1 and H-2, it has not received any written notice that,
nor to its bast knowledges and balief do, any Governmaental
Authorities or any employse or official tharsof consider the
Prcject Area or any portion thearsof to have failed tc comply with
any law, cordinance, regulation or order or that any investigation
has been commenced or is contemplated respecting any such possible
failure of compliance, and that thers are no unsatisfied written
requests for repairs, restorations, remediation or improvements
from any person, entity or authority, including, but not limited
to, any Governmental Authority.

2.3.4 No Governmental Actions. Thers are no
actions, suits or procsedings pending nor, to the bast of its
knowledge and belief, threatensd befors or by any judicial body or
any Governmental Authority other than RTD (and as shown on
Exhibit I-1) against or affecting tha Project Area or any portion
therscf, axcapt as indicated on Exhibits I-1 and I-2.

2.3.5 No Condemnation. Thers ars nco pending nor,
to the best of its knowledgs and balisf, other than with resspect
to Vignes Street rsalignment, contedplated condemnation or
annexation procsedings by Governmantal Authorities other than RID
{and ae shown on Exhibit I-1) affecting ths Project Area or any
part thersof, nor any intended public improvements which will
result in any chargs being levied or assessed against ths Projsct
Arsa or in the creation of any lien upon the Prcject Area, cther
than as contebplated by this Agrsemant, except ss indicated on

- and I:zo :

2.3.6 No laases. Thers ars no lsasss, licensas,
sasszents or othsr agrssments entered into by it which permit, nor
to the bast of its knowledge and balisf ars thers any other
lsases, licensss, sasezents or sgrsemsnts nor has it sntered into
any course of conduct which .would permit any person or entity to
occupy any portion of the Projsct Area or cthervise affecting the
Project Area or any part thefeof, except as set forth or referred
to on Exhibits J-1 and J=2, and to the bast of its knowledgs and
belief, thers are noc service contracts affecting the Project Arsa,
except as set forth on Exhibits E-1 snd E=2.

2.3.7 No Cormitpants. To the best of ite knowledgas
and belief, it has not antered intc any agresnent with any

Governmental Authority, which agrsament relates to the Project
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Area or imposes upon it or its successors or assigns any
obligation to pay or contribute property or money or to construct,
install or maintain any improvements on or off the Project Area,
except as set forth on Exhibits L-1 and L-2.

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

2.3.9 Accegs. To the bast of its knowledge and
belief, there are no facts or conditions which will result in the
termination of the present access from the Project Area to any
utility services or to public roads, sxcept as eet forth in thie
Agreement.

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

2.4 Closing Procedure.

2.4.1 Closing. Within fifteen (15) business days
after satisfaction or waiver of the Closing Conditions eet forth
in Section 2.2, the Parties shall open Escrow with a qualified
escrow agent licensed to do business in the State of California
mutually acceptable to them (“Escrow Agent®). through which the
Closing shall be consummated. If said satiafaction or waiver
shall not have occurred on or before February 19, 1992 (as such
date may ba extended as described below, the "Satisfaction Date"),
then either Party shall have the right to terminate this Agreement
by provision of written notice to the other Party on or before
such Satisfaction Date in accordance with Saction B.,1. In the
event that neither Party timely terminates this Agreement as
aforesaid, then the Satisfaction Date shall automatically and
successively be sxtsnded to the first businesa day occurring on
successive thirty (30) day incremente thersafter which shall then
become the Satisfaction Date, and cn or befors sach such date,
either Party may terzinate this Agreemant by the aforssaid
procedura, Failures to terminate on or befors sny Satisfaction
Date shall automatically extend such date as aforesaid, but in no
event may the Satiefaction Date be sxtended beyond December 15,
1985 (the "Einal Satisfaction Date™) and thie esment shall
automatically terminate on the date which ie thirty (30) days
after the Final Satiefaction Date if satisfaction or waiver shall
not have occurred by euch date. If said eatiefaction or waiver
shall have occurred on or befora any Satiefaction Date, howvever,
then the Partiss shall thersupon satablish s Cloeing Datea to ba no
later than two (2) months efter such Satiefaction Date and shall
diligently procesd to fulfill the Cloeing Requirements eet forth
on Exhibit G. within five (5} businses days after cpening sscrow,
Clesing instructione mutually acceptable to the Parties and their
counsel including the Cloeing Requiremente attached ae Exhibit &
shall be delivered tc Bacrow Agent, which shall thereby be
. authorized and instructed to deliver pursuant to the terme thareof
documents and monies to be deposited intc Escrow. The obligation
of gach Party to consumm&te the Tivsing ie subject to eatiefaction
or waiver of the conditions for such Party's benetit est forth in
Exhibit G through the Cloeing Date. Upon waiver or satisfaction
of any Clesing Condition or Closing Reguirement, euch waiver or
satisfaction cannot be rescinded by the Party entitled to
satisfaction or waiver, unless a Change in Circumstance has
occurred pertaining to the matter in queetion, in which event said
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Party may rescind on or prior to the Closing Date. The Escrow
Agent shall be permitted to attach to such instructicns its
standard form escrow agreement which shall be incorporated into
such-instructions to the extent consistent therewith, and for the
benefit of Escrow Agent. Neither Party shall, during the term of
this Agreement, through and including the Closing Date, affect
title to or possession of the portions of the Project Area owned
by it except as may be agreed to by the Parties in writing. Fee
title to Parcel 1 subject to the Permitted Exceptions shall be
delivered to RTD by Grant Deed in the form and substance of

=1 at Closing. Fee title to Parcel 2, subject to the
Permitted Exceptions and to conditions to street vacation imposed
by the City, shall be delivered to Catellus by Grant Deed in the
form and substance of Exhibit P-2 at Closing. Simultaneocualy with
Closing, Escrow Agent shall record the Grant Deeds, the Public
Transit Use Agreement (establishing the Public Transit Use Areas,
the rights and use restrictions thereon end the grant from
Catellua to RTD of a Public Transit Easement upon Parcel 2, the
Additional Land and the Weat Property as described in
Section 1.3,2), the Memorandum cof Devalcpment Agrasment )
(substantially in the form attached as Exhibit R) and the Tunnel
Access Agreenment.

" 2.4.2 Pavment. In consideration for the axchange
of the Parties' respective fee interests in the sSite and the grant
of all easements, including the Public Transit Easements (whether
granted at or at any time following Closing), RTD shall timely
deliver to Escrow Agent immediately available funds in an amount
sufficient for Escrow Agent to deliver to Catellus at Closing the
Closing Price.

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

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

"2.5.2 Pinancing. RTD shall have assured itself and
Catellus, each in their scle discration, that it has reised
sufficient funds to pay for ths estimated cost of constructing ths
Phase I Public Transit Improvemants, pursuant to Section 5.

2.5.3 constryction Documents. RTD and Gateway
shall heve completed and mutually approved the Construction

Documents with respect to the Phasse I Public Transit Ixprovesants
end to the sxtent reguired to commance construction of such
improvements, the Construction Documants raleting tc the Phass 1
Inprovements shall also be epproved. All such Construction
Docurments shall be consistent with the previously approved Design
Development Documents.

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

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

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

2.5.7 .
Contractors, venders and suppliers shall have been chosen for the
Phase I Public Transit Improvements pursuant to the Design and
Construction Agreement, and all goals for DBE contracting
established by RTD (as shown in Exhibits O-] and 0-2) with respect
to such construction shall have been met.

2.6 Phace Il Improvements Copnditions. In addition to the.
Public Transit Conditions which must be satisfied or waived prior
to the Phase I Improvements Construction Start Date, the following
Phase 1 Improvements Conditions must be satisfied or waived by the
benefited Party prior to the Phase I Improvements Construction
Start Date.

2.6.1 PBudget and Finapncial Plan. RTD and Gateway
shall have prepared or caused to be prepared a finalized and
detailed Phase I Improvements Budget, pursuant to Section 5.

2.6.2 Flnancing. RTD shall have asasured itself and
Catellus, each in their scle diecretion, that it has raised
sufficient funds to pay for the estimated cost of constructing the
Phase I Improvements.

2.6.3 Construction Documents. RTD and Gateway
shall have completed and mutually approved the Conatruction
Documents with respect to the Phase I Improvements., All such
Construction Documents shall be coneistent with the presviously
approved Design Development Documents.

- 2.6.4 Schedules. RID and Gateway shall have
completed and mutually approved tha Project Schedule for the
Phase I Improvements, which scheduls shall be consistent with the
required schedule of completion for the Public Transit
Inprovenments and the Phase I Improvemsnts. Gateway shall ssek to
cause the third parties contracting with it with respect to euch
construction to substantially complete (i.e., rsadiness for
move-in) the Phase I Improvements on or befors September 1, 1554
or by such other date as tha RTD and Gateway may agres in the
Project Schedule. Unless all environmental impact and building
approvals are sacured on or before September 30, 1992, eaid date
cannot be met and the Project Schedule will be revised and a new
Project Schedule ghall be preparsd and approved by RTD and Gateway
in accordance with the Design and Construction Agresement.

2.6.% Parmits/Approvals. Gateway shall have
obtained euch plan check approvals and grading and building
pernits, if any, as are reguired by the City with respect to the
Phase I Improvements (which approvals may be eset forth in the
writing, confirmation or acceptance of the City referred to in

} or such othear psrmite or approvals, if any,
required by Governmental Authorities as a condition precedent to
commencement of construction of euch improvements.
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2.6.6 CEOA Documents. The Lead Agency shall have
completed and certified all environmental documents in connection
with Phase I and such other porticns of the Project as are
required to satisfy CEQA and the time period for challenges shall
have elapsed. :

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

2.6.8 Main concourse. The Parties shall have
completed the Main Concourse feasibility study described in
Section 1.2.4.1. If the Parties determine to conatruct the Main
Concourse as part of Phaae I, provisions for the Main Concourse
must be included in the Phase I Budget, Financial Plan, Work Plans
and Project Schedule described in this Section 2.6 and shall be
subject to Cost Allocationa as described in Saction S.4.

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

SECTION 3. PHASE 1 DEVELOPMENT

3.1 pevelopment of Phase I and the Phase II Public
Parking. Within thirty (30) days following the effactive date of
this Agreement, RTD shall sxecute the Design and Construction
Agreement with Gateway imposing upon Gateway the obligation to
design and timely construct Phase I and, unleses othervise
requested by RTD, the Phase II Public Tranait Improvements. The
Parties shall each own fifty percent (50%) of Gateway. Gateway
shall have aix (6) directcre of whom thres (3) shall be appointed
by each of the Partiss. Gateway shall enter into such agrasementes
as it deems necesesary, appropriate or convenisnt to discharge the
obligatione of Gateway to RTD under the Design and Conetruction
Agreement including an agreement with (i) the Architect, (ii) the
contractor(a) chosen to conetruct the above-described
improvemente, (iii) Catellus (requiring performance of the
construction managemsnt obligations set forth in Exhibit F
attached hereto)} and (iv) RTD (requiring payment, procurement of
services, environmental aesessment, monitoring and such other
approval as may be ragquired by the Parties). Each Party heraby
releases the other from all claims or causes of action arieing
from acts, failure to act, malfeasance or negligence with respect
to design and construction of the aforesaid rovemants axcapt
that the -foregoing ie not intended nor shall it be dsamed to
release either Party from (i) contractual cbligations created
betwesn it and Gateway including the construction management
dutiee and obligations of Catsllue to Gateway sa dsscribed in
claupe (i1i{i) above and the obligations of RID to Gateway aes
described in clause (iv) above and (ii) any claim that Gateway may
bring againet RTD or Catsllus in rsspect toc elleged breaches of
such Party's obligations to Gateway under the aforesaid
agreements. All ccete, feses and expenses of Gateway in defending
* against laweuite and claims of any kind which may be brought
against it ehall, to the extent not covared by insurance, be paiad
or funded as Project Costs.

1f approved by Gateway, either Party may assign contracte
for eaervices which it has procured in connaction with the
aforesaid developrment to Gateway, and Gateway shall assumse all
liability therain impossd upon the assignor.
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3.2 RID Headguarteprs Commitment. To ensure that
construction of the Phase I Improvements is a priority, RTD shall
construct its headquarters office facilities (comprising at least
350,000 Rentable Square Feet) on Parcel 1 prior to construction of
a headquarters office facility (i.e., a facility designed to house
the offices of the General Manager of RTD and associated staff) in
excess of 300,000 Rentable Square Feet within a one-mile radius of
the perimeter property boundaries of the Headgquarters Site;
provided however, that this provision shall not prohibit RTD from
full development of the "Macy/Vignes site" (located diagonally
across Macy and Vignes streets from the Headquarters Site) for
whatever other purposes it desires so long as construction on such
site is not for a headgquarters office facility. Such covenant
shall not be applicable if either of the following conditions
occur: (a) RTD obtains the prior written consent of Catellus to
the contrary, which consent shall be provided pursuant to
Section 4.10 and may be withheld by Catellus in its aole
discretion or (b) RTD detsrminsa, in its rsasonabls discretion
prior to the tenth (10th) anniversary of the effective date of
this Agreement, that construction of the Phase I Improvements is
technically or economically infeasible (to be determined by
Arbitration if Catellus disagrees.) This covenant shall terminate
upon the earlier of (i) the tenth (10th) anniversary of the
effective date of this Agrssment; (ii) termination of this
Agreement (unless such termination is caused by RTD following the
Public Transit Construction Start Date and RTD is found by court
or Arbitration to have terminated this Agresment in bad faith); or
(iii) construction by RTID of a headguartars office facility of at
least 350,000 Rentable Square Feet on the Site. If RTD fails to
construct the Phase I Improvementa on the Site, it shall not vest
in the Phase II Improvements.

SECTION 4. PHASE II DEVELOPMENT

4.1 General. Phase II will consist, if at all, of
development by Catellus on Parcel 2 of the Phase II Improvements
and the Phase II Public Transit IEprovaments in accordance with
the provisions of Sections 1.2.2 and }1,2,3, the Work Plans for
Phase II to ba mutually approved by the Partiss during the
Predevelopment Period, ths Design Devslopmsnt Documents and the
Construction Documents. The Phase II Construction- Documents shall
conform to ths Design Guidelines, shall provide for the Phase II
Public Transit Improvemsnts, if requssted by RID pursuant to
Section 4.2.2, and shall include finalizad traffic and parking
plans. Development by Catellus of ths Phase II Improvements shall
_ ba subject to Catsllus' dstsrmination, in its sols and abscluts

discretion, that the sams is sconomically fsasibls and will
provide rsasonable investmsnt raturn. Following Closing, Catellus
shall have axclusive authority with respsct to all aspacts of
construction of the Phase II Inprovensnts axcspt as othervise
explicitly set forth in this Section 4. All Phase II Public
Transit Inprovements shall bs dssigned and constructed in
accordancs with RTD standards for such improvements. The Phase 1I
Public Transit Improvements shall be designed in accordance with
RTD's dssign program and standards, which mest but need not excesd
that program and those standards utilized with respect to the
Phase I Public Transit Improvements. Construction of the Phase Il
Ipprovements shall not matsrially interfere with the completion of
the Phase I Public Transit Improvemsnts by ths later of June 1,
1993 or the Revenue Operation Date, ths continuing operation of
such Phase I Public Transit Improvements following such date, or
the construction or operation of the Phase I Improvements within
the time schedule sstablished herein.

4.2 Phase II Development. Catellus may develop Parcel 2

only as described in Saction 1.2 and in this Section 4, and RID
shall have certain income and equity rights therein as described
in Sections 6.1.3 and §£.,1.5. The Phase II Improvements shall, at
a minizum, meet the building standards of the Phass I .
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Inprovements, provided that the Phase I Improvements have not been
built to extraordinary standards as measured by standard
development practice in the downtown Los Angeles market.

4.2.1 gCatellus Phase II Commitment. To ensure that

construction of the Required Phase II Square Footage is a
priority, unless Catellus obtains the prior written consent of RTD
to the contrary, which consent shall be provided pursuant to

i and pay be withheld by RTD in its sole discretion
(a) Catellus shall construct the Required Phase II Square Footage
on Parcel 2 prior to carrying out any other construction
(exclusive of parking) on such parcel, and (b) Catellus shall not
obtain a building permit with respect to a Competing Project until
the earlier to occur of (i) Catellus' reasonable determination
prior to the tenth (10th) anniversary of the sffective date of
this Agreement of technical or economic infeasibility of the Phase
II Improvements (to be determined by Arbitration if RTD
disagrees); or (ii) execution of leases with tsnants for a minimum
of seventy-five percent (75%) of the Rsquired Phase II Square
Footage (but in no event less than 450,000 Rentable Square Feet)}
and (x} if the Required Phase II Square Pootage is contained in
one building, or more than cne building if the construction of
such buildings is sipultaneocusly commenced, acgquisition of a
funding commitment with respect to construction of said
building(s) or (y) if the Regquired Phase II Square Footage is to
be contained in more than one building and the buildings are not
simultansously commenced, commencement of construction of the
final increment of the Required Phase II Square Footage.
" j " means a commercial office davelopment
{aa) comprising at least 300,000 Rentable Square Feet;
{bb) intended to be occupied by any New Tenant reguiring a minimum
of 100,000 Rentable Square Feet (said square footage to be
determined by including Rentable Square Footage available to the
proposed tenant by option exercisable within ten (10) years
following the Phase I Move In Date); and (cc) located within the
boundaries of the "Civic Center"™ and/or a one (1) mile radius of
the perimeter property boundaries of Union Station, sxcepting
therefrom the property currently owned by Catellus at Third Street
and Santa Fe. Upon reguest by Catellus, RTD may, in its sole
discretion, agree in writing to exclude from the aforesaid
noncompete reguirements specific parcels of property owned by
Catellus and/or specific potential New Tenants on a case-by-cage
basis. The Parties hereby agree that an agreement by Catellus to
develop a headquarters on property other than Parcel 2 for the Los
Angeles Police Departmant shall not be subject to this noncompote
clause. "Ney Tenant® means any potsntial commercial office tsnant
other than one (i) whone proposed lease in the Phase II
Inprovenments RTD has disapproved Or failed to approve pursuant to

i or (ii) as to which catellus demcnstrates to RTD's
satisfaction, determined in RTD'Ss scle discretion, that Catellus
has made a good faith effort to lease that portion of the Required
Phase II Square Footage meeting the squars footage regquirements of
the New Tanant.

This covenant shall terminate upon the sarlier of
{1} the tenth {(10th) anniversary of the Fhase I Mova In Date;
{ii) termination of this Agreament (unless such termination is
caused by Catellus and Catellus is found by court or Arbitration
to have terminated this Agresement in bad faith); or
(iii) construction of tho Required Phase II Square Footage on
Parcel 2.

4.2.2 Fhase II Public Parking. As a part of the
Public Transit Use Arsas ownad by it, RTD shall have a Public
Transit Easement constituting a perpetual casement upon the
Phase II Public Parking Area permitting it at its sole cost and
expense to construct, use, maintain, repair snd access for itself
and its permittees the Phase II Public Parking (see Section
1.2.3.2 and Exhibit A-4), in accordance with the provisions of
Section 1.2.3.2 or as described below. The Public Transit-
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Easement with respect to the Parcel 2z Public Parking Area (see
Section 1.2.3.2) shall be subject to the physical feasibility of
incorporating the Phase II Public Parking into the design of the
Phase II Improvements. The Phase II Public Parking shall be
constructed concurrently with the Phase I Public Parking, unless
otherwise determined by RTD. To the extent that all or any
portion of the Phase II Public Parking is not constructed
concurrently with Phase I Public Parking as described in
Section 1.2.3.2, RTD shall continue to have the right to construct
such Phase II Public Parking in the Parcel 2 Public Parking Area
{or elsewhere, as described in this Section), in accordance with
the following terms and conditions. The rights described in this
i shall continue in effect until such time as all of
the Phase II Public Parking has been constructed by RTD or has
forfeited the right to construct such parking in accordance with
the following.

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

4.2.2.1 In the case of glauge (i) above, RTD
shall have sixty (60) days from the date of receipt of the
Phase II Notice to respond in writing to Catellus of RTD's
intention to proceed with design and construction of the Phase II
Public Parking (as described in Section 1.2.3.2 or as otherwise
agreed by the Parties), upon the portion{s) of the Parcel 2 Public
Parking Area on which Catellus intends to commence construction,
subject to approval of funding by the RTD Board of Directors which
approval shall be cbtained within sixty (60) days following
submiss.on by Catellus to RTD of a proposal which contains -
sufficient information, in RTD's reascnable discretion, to permit
the Board of Directors of RTD to approve financing therefor. 1If
RTD determines to pursue construction of such public parking it
shall direct Catellus to cause design and construction of such
parking as part of Phase II construction and at RTD'a aoles cost
and expense sxcept as provided in Section 5.4 or in the Coet
Allocations. RTD shall forfeit the right to construct on the
portion of Parcel 2 upon which Catellus conetructe improvements in
accordance with such Phasa II Notice, eny epaces which it does not
require to be constructed thereon in accordance with the
foregoing. However, the forsgoing shall not limit RTD's rights
with respect to conetruction of Phass II Public Parking in any
portion of the Parcel 2 Public Parking Area in which Catellus does
not construct improvemente pursuant to the foregoing notice.

4.2.2.2 In the caee of glausge (ii} above,
Catellus shall have sixty (6§0) days from thes date of receipt of
the Phase II Notice to make an initial dstermination of whather it
wishes to construct additional improvemsnts over the parking
structura proposed by RTD. If it doss, then the Parties shall
mutually agree as to the design and construction issues either aes
set forth in Sectiona 4.1, 4.3, 4.6 and 4,7, with respect to the
Phase II Improvements, or othervies se mutuslly egreed. If
Catellus informs RTD that it does not intend to cause constructien
of such improvements, or faile to reepond in writing within the
sixty (60) day period allotted therefor, then unless Catsllus
* makes the slection provided for in Section 4.2.2.3, RTD may .
procead to cause construction on the portion of Parcel 2 indicated
on the Phase II Notice of the number of spaces agresd upon by the
Parties to constitute. the Phase II Public Parking (and not
previously constructed), in a location and pursuant to
Construction Documents caused to be preparsd by and rsascnably
acceptable to the Parties. RTD shall be permitted to construct
such parking above grade unless (a) such parking spaces are to be
constructed as part of a larger conetruction project nescessitating
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below grade construction or (b) Catellus requests in writing that
construction be conatructed below grade, and in either case,
provided that Catellus pays all of the Additional Costs associated
with such construction calculated in accordance with

5,4.1.4 (and not merely those prescribed by the $1.50 per Rentable
square Foot formula), aither by allocation from the Budget for
such improvements or by other methed approved by RTD in its sole
discretion. Catellus gshall be pPermitted to demolish, modify or
reconstruct any RTD parking facility constructed on Parcel 2 prior
to construction of the Phase II Improvements in order to permit
construction of the Phase II Improvements thereon, provided that
all costs of such demolition, modification or reconstruction shall
be borne by Catellus. Any such action shall not unreasonably
interfere with access to and use of the public parking facilities
by RTD and the general public, or alterpatively, Catellus shall
provide during the course of such reconstruction at lsast the same
number of parking apaces in an alternativs location no further
than 1000 feet from the East Portal or the West Entrance to Metro
Rail, which shall be allocatsd sxclusively to public parking and
from which RTD shall derive all revenuss. Such use shall be at no
additional expense to RTD. All plans for demolition,
modification, reconstruction and rslocation shall be approved by
RTD in advance of construction provided that such approval shall
not be unreasocnably withhald or delayed.

4.2.2.3 Notwithstanding ths provisions of
Sections 4.2.2.1 and 4,2.2.2, Catellus shall have thes right at its
election exercisable in its sols diacretion, to designate, by
written notice to RTD delivered within the sixty (60) day period
following issuance of any Phase II Notice, an alternative site to
Parcel 2 for construction and/or relocation of all or a portion of
the Phase II Public Parking, provided that Catellus has title to
such site or obtains written agreement from the owner of such site
permitting such use and Catellus is able to and does in fact
provide to RTD a Public Transit Eassrmant permitting construction
of the Phase II Public Parking or such portion therecof on said
alternative site in a location rsasonably acceptabls to RTD and
Catellus within 1000 fest of ths Bast Portal or the West Entrance
to Metroc Rail. As soon as practicable after its exercise of such
election, and in no svant later than the sarlisr of
(i) commencement of Construction Documents for the Phase II
Inprovements or (ii) six (6) months after tha date of such
election, Catsllus shall grant to RTD all such Public Transit
Easements as may be needed for access to and ingress and egrass
from, and for the construction, usa, occupancy, repair and
paintenance of, the public parking spaces and ancillary facilities
in the alternative location({s). The property upon which such
easements are granted shall become part of tha Public Transit Use
M'eﬂ [ . .

{(a) If the parking spaces to which Catellus wishss
to relocate RTD (the "Renlacement Staces®™) have not previously
been constructed, and the portion of the Phass II Public Parking
corrssponding to such Replacement Spaces has not besn constructad
on Parcel 2, construction of the Replecszent Spacses shall
constitute Public Transit Improvemsnts and the cost of such
construction (if the spacea are located bslow grade) shall be
allocated as Additional Costs bstween the Parties es described in
Section 5.,4.1.4 and othsrwise financad and borne by RTD. 1In that
event, the property upon vhich the Replacement Spacss ars to bes
. located shall be desmed a Phass II Public Parking Arsa,
construction of such spaces shall constitute construction of the
Phass II Public Parking and RTD shall have the right to review and
approve design, location, and scheduls of construction and Budget
with respect to such construction as described in Saction 4. RTD
ahall not be required to construct such spaces at the time of
relocation but shall instead be parmitted, at any tims thersaftasr,
to make one reguest for construction of public parking spaces in
the alternats Public Transit Basemsent and in essociation with that
request may causs construction of the balance of the Phase II
Public Parking. '
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(b) If RTD has previously constructed upen Parcel 2
the Phase II Public Parking spaces which Catellus desires to
relocate but Catellus has not previously constructed the
Replacement Spaces, then Catellus shall be permitted to relocate
such spaces if and only if (1) it obtains the approval of RTD with
respect to design, construction, budget and location of the
Replacement sSpaces and (iil) construction of the Replacement Spaces
is at catellus' sole cost and expense. 1In constructing the
Replacement Spaces, Catellus shall bs required to place such
spaces below grade if the existing public epaces were constructed
below grade; however, such spaces shall be otherwise in form
determined by Catellus, subject to reasonable approval by RTD.

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

(i) 4if RTD hae not previously conastructed the
portion of Phase II Public Parking corresponding to the
Replacement Spaces, RTD may choose in its socle discretion to
purchase from Catellus its rights in the Replacement Spaces, in
which event RTD and Catellus shall negotiate with respect to the
cost of the Replacement Spaces, which cost shall not excead the
cost of construction of the Replacement Spaces lees Additional
Costs due from Catellus to RTD, or

{(1i} if RTD has previocusly constructed all or
the portion of the Phase II Public Parking on Parcel 2
corresponding to the Replacement Spaces, the Parties shall
exchange such spaces; provided, however, that no exchange ghall
take place unless (a) Catellus pays all costs associated with any
sale or refinancing necessary to create gubstitution rights and/or
to effectuate such substitution; and either (b) the financing then
in place permits the substitution of collateral; or (c) Catellus
covenants in favor of RTD and or its lender to provide for RTD's
exclusive use of all or a portion of those parking spaces to be
relocated. The Parties shall use best efforts (at no additional
cost) to ensure that any financing documents entered into by
either Party shall provide for a substitution of collateral in the
event of an exchange of parking spaces in the manner described
above.

K

All parking proposed to be relocated or rsconetructed by
Catellus pursuant to thie Section 4.2.2 shall in RTD'e reascnable
judgment be in a comparable location (in terms of access to public
roadvaye and Metrc Rail and Public Transit Improvementa) and of
comparable utility (in terms of consolidation of operation and
managenment, fea collection potential, coat of managemsnt and
security) to the Parcel 2 Public Parking Area (with comparability
subject to Arbitration if Catellus disagrees). In addition, ir
the Replacement Spaces have not besn constructed at the time
Catellus seeks to exerciee its righte under thie Section 4,2,2.3,
then the design and construction of euch Replacement Spaces ghall
be in accordance with RTD's deeign prograx and etandards, as
egtablished by referencs to the existing Phaee II Public Parking
being exchanged, if any. In the svent of any relocation, RTD and
Catellus ehall agres as to which public parking epacee upon ths
Site shall be used in connection with non-traneit improvements and
which epaces (at Union Station or otherwiee)} shall be traneferred
to RTD for public uss. If Catellus sssks to relocats only a
portion of the Phase I1 Public Parking, in addition to the
approval rights described above, RTD shall have the right to
approve the number of epaces to be rslocated, including thoese to
be relocated pursuant to Section 4.2.2.3(b). In the svent of a
disagreement under the preceding sentence relating to the
deterzination of which spacees on the Site shall be converted from
public to privata use or the location of the Replacemsnt Spaces,
the Parties shall submit the dispute to Arbitration. If the
Parties exchange epaces or RTD purchases spaces pursuant to

above, the epaces allocated to public use
shall be Public Transit Improvements and the epaces allocated to
Catellus shall no longer be coneidered Public Transit
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Inprovements. RTD shall derive all revenue and incur all .
applicable costs and operating expenses {subject to reimbursement
for Additional Costs) with respect to those spaces designated as
Public Transit Improvements.

4.3 Phase II Budget. Prior to commencement of
construction of the Phase II Improvements, RTD and Catellus shall
assign estimated costs to Phase II in accordance with the Cost
Allocations (to which the Parties shall theretofore have agreed
pursuant to Section 2.2.4) in order to reimburse RTD for costs
included in the Predevelopment Budget, the Phase I Improvements
Budget, and the Public Transit Budget but allocated to Phase II,
and RTD shall, pursuant to Secgtion 5.5.2, participate in review,
preparation and approval of the Phase II portion of the public
Transit Budget. The cost of the Phase II Improvements as
estimated in the final Phase II Improvements Budget ghall not
exceed the fair market construction cost at such time of office
buildings of gimilar cize and quality located in downtown Los
Angeles taking into account sntitlement rsstrictions and
requirements and construction conditions. The Phase II Budget
shall be updated following dstermination of actual Infrastructurs
Costs to be coversd by such dsvelopment.

4.4 contractors. Vendors, Suppliers. Catellus shall

negotiate, approve and enter into contracts with contractors,
vendors and suppliers as required for construction of Phase II.
Contracts entered into by cCatellus with respect to sither gsneral
contracting or construction managsmsnt for ths Phase II
Improvements shall not exceed amounts which a reasonable property
owner would pay for an office building of mimilar size, quality
and location. cContracts by Catellus with Affiliates shall not
exceed the reasonable value of goods provided and services
rendered thereby unless otherwise approved by RTD. Catellus shall
furnish to RTD copies of each Major Contract entered into by
Catellus pursuant to this paragraph promptly after ths game is
executed. Contracts with respect to the Phase II Public Transit
Improvements shall meet the gtandards set forth for the Phase I
Public Transit Improvements in this Agresment.

4.5 Status Reports to RID. Catellus shall at a minimum
provide reports to RTD quarterly until commencement of design of

Phase II and monthly tharesafter (and more frequantly, if requested
by RTD) regarding the status of marketing, leasing,
predevelopment, construction and financing of the Phasa II
Improvements, cocmencing as of ths effectivs date of this
Agreemant through the Phase II Occupancy Date and shall schedule
and attend mestings roasonably requested by RTD with raspect to
Project construction, marketing, leasing and management.

4.6 RID Avproval Righta.

4.6.1 Phage II Inprovepents. If ths Phass II
Inprovemsnts are constructed, RTD shall have tha right, in

accordance with tha procedures set forth in Section 4.10: (a) to
revisw and reascnably approve design for the scle purpose of
inguring that it conforms to the regquirements of the REOA and the
Design Guidelines and the previously approved achematic design
documents for Phase II; (b) toc review and reasonably approve the
prsparation and finalized versions of the schematic design
docurments (to tha axtent not previously approved pursuant to

}, Design Devalopment Documsnts and the Construction
Documents for tha Phase II Improvements in order to insurs that
thsy constitute a logical progression of, and not a material
ésparture from, the matters approved pursuant to glauge (a) and
that the parking and plaza portions of such improvements function
architecturally and fron an engineering standpoint together with
the Phase II Public Transit Improvements (including, by way of
axanple only, access; life safety systems; signage; and
construction materials and systems); (c) to review and reascnably
approve the praconstruction design and scheduling so as to hava
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the opportunity to attempt to mitigate the disruption or
interference of the operation of Phase I by the construction of
the. Phase 1I Improvements; and (d) to assist Catellus in the
manner, if any, agreed to pursuant to claugse (C) in effectuating
any such mitigation procedures which were agreed tg.

4.6.2 Phase II Public Transit Improvements. To the
extent construction of the Phase II Public Transit Improvements
are not governed by the Design and Construction Agreement, RTD
shall have the right to review and reasonably approve (in
accordance with Section 4.10 below and the REDA) all design,
location, cost of construction, schedules and Budget as well as
all construction contracts, including the Work Plans, schematic
design drawings, Design Development Documents and Construction
Documents, with respect to the Phase 1I Public Transit
Improvements at each stage of the development and construction
thereof.

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

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

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

-~ 4,10 Approvals. Whenever in Section 3 or Section 4 the
approval of a Party is required to be given, then the same shall
be deemed given unless, within (a) fifteen (15) business days with
respect to Phase I approvals, as to requests made prior to thas
Public Transit Construction Start Date, (b) fifteen (15) business
days with respect to Phase II approvals, ag to requests made prior
to commencement of construction of Phase II; or (c) five (5)
business days as to raquests made thereafter, the Party receiving
the request provides written notice to the requesting Party,
setting forth aither (i) its dacision; (ii) the number of days in
excess of those days provided above which shall be required for
the receiving Party to render sxpeditiously a decision with
respact to the issue in question, togsther with a statement of
whether the Board of Directors of the receiving Party is required
to review and/or approve the iesue in question and/or (iii) a
request for additional information. Whare additional information

is requested_and specified in reasonable detail, the receiving

Party shall alsoc provide the information described in

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

SECTION 5. FINANCING, BUDGET AND COST ALLOCATIONS

5.1 General Provisions. The Parties acknowledge and
agree that the responsibility for funding or otherwise financing
(i} the Phase I Improvements shall be borne initially by RTD and
(ii) the Phase II Improvements shall be borne initially by
Catellus (but in each case subject to the Cost Allocations and
Sectjon 5.4) so that, by way of examples only, any deficiency in
the Phase I Improvements Budget shall not create any liability
therefor upon Catellus notwithstanding its approval of such Budget
pursuant to Sections 2.1.8 and 2,2,4 or otherwise and any
deficiency in the Phase II Improvements Budget shall not create
any liability therefor upon RTD notwithstanding its approval of
such Budget pursuant to Sections 2.1.8, 2.2.4 and 4,3 or
otherwise. The Public Transit Improvements shall be financed
exclusively by RTD, rogardless of allocation, but shall be
reimbursed to the extent of and pursuant to the Cost Allocations

and Section 5.4.

S.1.1 Independent Financial Decigionmaking. RTD
and, except as set forth in Section 5.2.2, Catellus shall have the
right to enter into such financing arrangements and to secure
cormi-cants to finance the development and construction of Phase I
and Phase II, respectively, as each shall deem fit in its scle and
absolute discretion, provided that (a) all such financing shall be
at or below fair market rates and terms then prevailing and (b) no
commitment by one Party for financing required by the other shall
be entersd into by the first Party without the prior writtan
approval of the second Party owning fee title to such property,
which consent may be withheld by ths sescond Party in its sole and
absclute discretion. '

5.1.2 FEinancial Task Force. Within sixty (60) days
after the affectivs dats of this Agrsement, RTD and Catsllus shall
each designata one (1) to four (4) representatives (who may
include members of the Board of Directors, staff and consultants
or contractors) to a “Financial Iask Force" which shall be
responsible for preparing, reviewing and implemsnting a Financial
Plan and Budgets for the Project and for identifying alternative
methods of financing for the Project. Members will nmake
recommendations to their respective Boards of Directors for review
and approval as required. The goal of tho Financial Task Force is
to aid the Parties in decisionmaking about financing opportunities
and costs, but does not imply or create any right in aither Party
or the Financial Task Force to datermine or dictate financing
terms for or to tha other Party.

5.1.3 Underwritera and Financial Advisors. RTD and
Catellus each shall appoint such underwriters, financial advicors
and legal counse: as such Party deems nscessary for the cresation
and implemsntation of the Financial Plan and the acquisition of
financing ae reguired herein. Unless ctherwise agreed and subject
to the provisions of Section 5.4,2, costs for underwriters,
financial advisors and legal fees associated with financing shall
be included in the Budget for the phase of development associated
with such costs and foes and shall be reimbursed out of applicable
Project Funding. RTD shall hire the underwriters, bond counsel
and financial advisors for Phase I and tha Phase II Public Transit
Inprovements and Catellus shall hire such financial advisors as it
deems necessary or appropriate for the Phase II Improvements.
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5.2.1 Predevelopment Periocd/Phase I. Prior to
Closing, the Parties ghall preliminarily (through the Financial
Tasck Force) develop plans and strategies (the "Finapncial Plan"™)
for financing and funding the Project including Predevelopment
Period activities, Closing, Phase I development and Phase II
development, to the extent feasible. The preliminary Financial
Plan shall include the Cost Allocations as described in
Section 5.4 and shall address the sources, cost and uses of funds;
the constraints on the use of identified funding sources, if any;
the process of financing, budgeting and allocating Infrastructure
Costs; the process of acquiring, disbursing and accounting for
funds; alternative sources and forms of financing; the method of
reimbursement, amortization or assessment of funds, where
applicable; and the objectives and criteria for measuring the
effectiveness of implementation of the Financial Plan. As part of
the Financial Plan, the Parties shall establish rescordkeeping,
reporting, cost controcl and accounting mechanisms with respect to
construction and operation of the Project. The Parties shall
update the Financial Plan throughout the predevelopment and
development of Phase I. Either Party shall upon request by the
second Party, and at no cost to itself, cooperate in coordinating
the negotiation, preparation of necessary documentation and
closing of funding commitments with respect to improvements to be
owned by the second Party and coversd by the Financial Plan.

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

5.3 Intentionaliv Deleted. -
5.4 Allocation of Costa. ;

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

S.4.1.1 Per Trip Allocations. Initially, the
Parties contemplate that the Cost Allocations will allocate
certain Additional Costs (including costs of the South Roadway and
vehicle lanes on the Site and/or the Additicnal Land) and the
Off-5ite Infrastructure Costs (exclusive of utility costs
associated with Site improvements) on a per trip basis between the
Phase I Improvements, the public parking spaces constructed as
part of the Public Transit Improvements, bus trips, other
drop-offs on the Metro Plaza (attributable to each improvement
generating such trips), the Phase II Improvements and future
development on the Site, the Additional Land and the West Property
(in the latter case, to the extent that drop-coff on the Site or
parking access for the benefit of the West Property is provided
from the Site). The number of trips shall be sstimated during the
budgeting process for each such development and the estimate
derived shall fora the basis for the initial reimbursement amounts
allocated in the budget of such improvements for previously
expended Infrastructure Costs. Such sum shall be paid within
forty-five (45) days of construction loan funding. The actual
number of trips generated by the improvements in Question shall
govern the actual amount of reimbursement required and ahall be
determined within a period from one (1) year to eighteen (18)
months after issuance of a Certificate of Substantial Completion
with respect to the core and shell thereof and shall (except with
respect to the public parking spaces, which shall reflect actual
use) be computed to reflect ninety-five percent (95%) occupancy of
such improvements. Within fifteen (15) days of receipt of the
study containing the actual number of trips generated for any
improvements, the Parties shall translate the number of trips into
actual reimbursable dollar amounts and shall detertine whether the
amount previously reimbursed was graater or less than the amount
actually due. If the amount paid was insufficient to meet the
payment actually fue. the owing Party shall make the additicnally
due payment to each owner within thirty (30) days of raceipt of
the actual reimbursable amount calculation. If the amount paid
exceeded ths paymsnt actually due, the Partiea receiving such
overpayment shall reimburse the owner within forty-five (43) days
of receipt of the actual reimbursable amount calculation.

S.4.1.2 Allocation of Vignes Street
Realignrent Costs. Costs associated with vacation and realignmsnt
of the portion of Vignes Street located on the Additional Land,
including coats of bonding and acquisition of permits (revocable
or otherwise) shall be included in Off-Site Infrastructure Costs
and allocated as described in the Cost Allocations. (See Saction
5.4.1) Such costs, regardless of allocation, shall bs included
initially in the Phasa I Public Transit Budget. Ths costs of
Vignes Street realignment allocated to tha Phasa II Improveaments
shall be allocated sither to tha Phase II Improvemente Budget (in
which event Catsellus shall sesk in good faith to caues repayment
to RTD within sixty (60) days of initial construction loan
funding) or, if the Vesting Expiration Dats has occurred and
realignment of vignas Strest has besn achieved, to Catellus
directly. Upon the Vesting Expiration Date, Catellus shall
directly reimburse RTD for the amounts actually financed and
exbended by RTD in connection with the realignmsnt, in accordance
with the Cost Allocation requirements, including reasonable staff
costs incurrsd by RTD in connection thérewith. 1In all cases,
rainbursement shall be pade with interest payable at the greater
of the intersat rate cost of such funds to RTD or the rate of
intarest being paid at ths time of expenditures with respect to
Mello-Roos financing, which shall accrue commancing as of the date
of sach expenditure.
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S.4-1.3 palterpative Allocations. The Parties
contemplate that the Cost Allocations will allocate orf-site
utility costs to improvements on a demand/volume basis and will
allocate On-Site Infrastructure Costs between the varjious -
improvements described above on a per square or linear foot
basis. 1In addition, the Parties may agree to additional or
alternate metheds of allocating costs.

5.4.1.4 Additional Costs. The Parties agree
that the capital costs directly associated with the Public Transit
Improvements shall be segregated in the Budget from the costs of
the Phase I Improvements and the Phase II Improvements and such
costs shall not be borne by such improvements, unless such costs
constitute "Additjional Cogts." Additional Costs shall be those
costs which would be incurred in connection with development of
the joint development project around the Public Transit
Improvements but which would not be required if only the Public
Transit Improvements were to be constructed on the Site without
said joint development and shall include those costs of the Public
Transit Improvements for which allocation is described in
Section S5.4.1.1, extra costs of constructing subterranean parking
structures capable of supporting the waight of the Phase II
Improvements (g,g., foundations, columns), landscape and hardscape
costs, costs of the South Roadway and such other costs as the
Parties may agree. The Parties agree that the costs associated
with constructing the public parking below rather than above grade
shall be cne item of Additional Cost, which shall be reimbursgable
only as set forth in the following sentence. Provided that o
construction of Phase I Public Parking has been commenced, the
Cost Allocations shall include a one-time assessment against
development upon Parcel 2, the Additional Land and the West
Property which shall cover all Additional Costs associated with
constructing Phase I Public Parking or Phase II Public Parking
upon the site below, rather than above grade. Howvaver, such
assessment shall be due and payable by Catellus upon the later of
(1) thirty (30) days following acqguisition by catellus of funding
for such improvementsa or (ii) completion of construction of such
Phase I Public Parking. The assessment shall be charged at a rate
in Constant Dollars {(with the base month and year being the month
and year of the Public Transit Construction Start Date) of one
dollar fifty cents ($1.50) per Rentabls Square Foct devaloped upon
the aforesaid properties and shall be payable to RTID within thirty
(30) days of initial construction funding to Catellus with respect
to improvemsnts upon any of the aforesaid properties. 1In no svent
shall the total amount paid pursuant to this Section exceed One
Million Nine Hundred Thousand Constant Dollars ($1,900,000.00).
In the event that Catellus purchases any portion of the public
parking spaces constructed as part of Phase I or Phase 1I from
RTD, Catellus shall be entitled to & Credit par space of One
Thousand Constant Dollars ($1000.00}, which credit ehall in no
event exceed the actual payments previously made by Catellus to
RTD.

5.4.1.5 Jater Fhase Infrastructure Costs. The
Parties acknowvledge that construction of the Phase II IEpProvements
or additional improvements on the Site, the Additional Land or the
West Property may result in additicnal Infraetructure Costs. Such
costs shall be reimbursed from both future and preaxisting
developmant on the Site, tha Additional Land or the Wast Property
in the manner set forth in the Cost Allocations and by the
mechanism described in the Financial Plan.

With respact to Union Station and Main Concourse
capital costs, the Parties agree as follows: The Parties
prasently contemplats development of the Malin concourse (if
feagible). If, taking into account the feasibility etudy
conducted pursuant to Section 1.2.4.1, RTD reasonably determines
that it will benefit from the construction of the Main Concourss,
the Parties shall negotiate to determins a methodoclogy for
allocation of a portion of the capital costs of such construction
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to RTD and a mechanism for funding and reimbursement of such

costs. With respect to other West Praperty or Union Station .
improvements, RTD shall have the right, in its sole discretion, to

determine whether it ghall receive benefit from the proposed

improvements. If benefit is perceived, RTD and Catellus shall

negotiate an allocation methodology and reimbursement mechanism as

described above. In the event that any portion of capital costs

are allocated to RTD, RTD shall have the right to review and

approve design and construction plans with respect to the proposed

improvements.

5.4.2 Direct Compensation of Partieg. Except as
set forth in this Section or in any approved Budget, neither Party
shall pe entitled to compenaation in respect tao, or for, its
internal costs and expenses in funding or developing Phase I (in
the case of RTD) or subject to Saection 4.8, Phase II (in the case
‘of Catellus), However, if either Party provides servicee and

{7 ’ incurs expenses in obtaining environmental approvals, subdivision,
k’ realignment of Vignes Street, or other entitlements or permits,
(:d 6{) | &\a\ including those increasing FAR upon the Site, said Party ehall be
R At compensated for staff costs (a) by RTD out of Phase I financing

for costs and expenses of either Party in rendering assistance to

he other in association with Phase I and (b) by Catellus either
{i) as set forth in the following sentence or (ii) out of Phane II
financing for costs and expenses of aithar Party in rendering
assistance to the other in aescociation with Phase II. catellus
shall bear as incurred (whether by direct payment or reimbursement
to RTD) those consulting and permit costs incurred by the Parties
during the Phase I Predevelopment Periocd which are attributable to
Phase II or other Master Plan development, sxcluding those costs
or services directly related to development of the Public Transit
Izprovements. Costs to be borne by Catellus as incurrad shall
include so0il and geclogical tasting, environmental assessment,
planning and subdivision coste, civil engineesring, traffic
studies, land surveys and schematic design. Unlaese otherwise
described herein, all other costs deacribed in this Section 5.4
shall be reimbursable from financing for future improvements upon
funding of construction loans with rsspect to such improvemente as
described in and to the extent approved pursuant to Saction 5.4.3.

5.4.3 Reipbursement From Future Development. The
Budget for any development of improvements upon Parcel 2, the
Additional Land and the West Property shall include a sum
sufficient to meet tha shars of Infrastructure Coste, Additicnal
Coats and other costs borns by praviously constructed improvements
and which wereo allocated to ths above-listed subsequent
improvements pursuant to the Cost Allocations. If allocation of
such are made to a particular devalopment in the Cost Allocations
{(including the Phase I Improvements and the Phase II '
Inprovements), such dsvelopment shall conclusively be dsazmed to
have caused a nsed for and to hava bensfited from the On-Site
Infrastructure or Off-site Infrastructure aseociated with such
costs. For each improvensnt deesignated in the Cost Allocations to
make reimbureement payments, financing shall include an amount
designated to reimbures the eppropriats Party for the
Infrastructure Coata and other Coets allocated by ths Cost
Allocatione carried by all previous improvements, which amount
shall be detetmined pursuant to tha allocation formula and
payments therson made as set forth in the Financial Plan.

The Cost Allocations shall sstablish the formulas
for reimbursement. Actual dollar amounts to be reimbureed in
accordance with the formulas developed by the Cost Allocations
shall ba datermined as follows. Within one hundred eighty (180)
days following occupancy by RTD of tha Phase I Improvemsnte, RTD,
after consultation with Gateway and Catellus, shall provide
written notice to Catellus epecifying those Infrastructure Coste
which RTD determines ars properly allocabls to further development
in accordance with the Cost Allocations. Catellus shall have
sixty (60) days from ite receipt of euch cost determination to
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dispute the determination, failing which it shall be deemed to
have approved same. If RTD fails to submit the Infrastructure
Costs within said one hundred eighty (180) days, Catellus ghall
thereafter, and following censultation with RTD, have one hundred
eighty (180) days within which to provide written notice toc RTD of
its determinations with respect tc Infrastructure Costs. RTD
shall have sixty (60) days from its receipt of such cost
determination to dispute the determination, failing which it shall
be deemed to have approved same. If RTD and Catellus are unable
to resclve the list of items or the Infrastructure Costs
appropriately allocable to such future development, the Parties
shall submit the dispute toc Arbitratiocn.

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

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

5.4.6 Hannggﬁgn; Areas. The costs of constructing,
maintaining and repairing the Management Areas shall be allocated
betwee: the Parties pursuant tc formulas set forth in the FMA and
the REOA. .

5.5 Budget Preparation.

5.5.1 Predevelopment Budget. The Predevelopment

Budget attached as Exhibit C-] sets forth preliminarily (a) the
various iteams for which the Parties expect tc incur coets during
the Predevelopment Peried, including thoss reasonable and
applicable coste approved by RTD incurred prior to, or anticipatesd
to be incurred during, the Predevalopment Period and (b} the ccete
" associated with all items eet forth therein (the *
Costs"). Catellus shall initially prepare or caues to be preparsd
the Predevelopment Budget and shall eegragate cr cause tc be
segregated by item and allocation the various componente thereof.
RTD shall have the right to review and approva the Predsvelopment
Budget as follows. The Parties shall endeavor to limit
Predevelopment Costa to the allocations provided in the
preliminary Predsvalopmant Budget for sach item eet forth and
shall notify the other Party in the event that coste incurred
exceed or ars reasonably estimated to sxceed the initially
estimated Pradevelopment Coets. RTD and Catellus shall hava the
right to conduct an audit and to raview invcices, progrees reporte
and other information regarding the Predevalopmant Costs. Neither
Party shall be respensible for payment of Predevelcpmsnt Coets
(however allocated) for items incurred or to be incurred by the
_ other (payee) Par.y or consultante ratained or work coxmiesioned

thereby, for which the payor Party hae not received invoices,
which were not included in the Preadevelopment Budget or cost
overruns for which approval was not previously cbtained or for
such portions of any ssrvices rendered or work performed, which
were not reasonably complested bassd on common development
practice. In addition, neither Party ehall be reimbureed by the
other for fees or costs, including consulting, financing or
attorney's fees expended in furtherance of sxecution of thie
Agreszent, the REOA, the Tunnel Access Agrssment, the Design and
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Construction Agreement, the Construction Management Agreement, the
PMA, the Right of Entry Agreement, the Public Transit Use
Agreement or any agreement in which either Party shall pay
consideration or compensation to the other Party as a condition of
that agreement, unless such costs or fees can be demonstrated, to
the reasonable satisfaction of the payor Party, to have benefited
such payor Party. All Predevelopment Costs incurred by either
Party which are not set forth in the Predevelopment Budget, as the
same may be amended from time to time, shall be borne by the Party
incurring same. The Predevelopment Budget may be amended only by
written agreement of the Parties.

- Upon axecution of this Agreement, catellus shall provide
invoices tc RTD with respect to all costs incurred prior to the
effective date of this Agreement and set forth on Exhibit ¢c-1, as
the same may be amended to correct any bona fide omissions or
mistakes. Upon request by RTD, Catellus shall provide any
additional information or documents reascnably requested by RTD to
clarify or support such costs. Within fifteen (15) days of the
aeffective date of this Agrsement, RTD shall pay toc Catellus an
amount egual to seventy-five percent (75%) of the Prsdevelopment
Costs incurred by Catellus, including the costs and foes of
Catellus in its capacity as construction manager under
Sections AS5.1 and AS.2 of the Addendum to the Construction
Management Agreement, and set forth on the submitted invoices.
Thereafter, RTD shall have thirty (30) days from the later of the
date of receipt of such invoices or the dats upon which additional
information regquested by RTD in connection with such invoices is
receivad by RTD (the "Approval Date") to review and approve or
disapprove such invoices. Invoices not disapproved on or before
the Approval Date shall be deemed approved. With respect to
approved invocices and costs only, RTD shall reimburse Catellus for
any Predevelopment Costs remaining outstanding within fifteen (15)
business days from the Approval Date. If it is determined that
the prior payment from RTD to Catellus exceeded the amount
actually due, Catellus ghall reimburse RTD in the amount of the
excess within thirty (30) days following notification by RTD of
the amount of the ovsrpayment. Together with such payment, RTD

rshall pay interest in the amount set forth in the following
sentence with respect to approved Prsdevelopment Costs actually
paid by Catellus to third partiss prior to the affsctive date of
this Agrsemsnt., Such intsrsst shall be payable for the period
from the date of paymant of said invoice by Catellus through the
date of reimbursemant to Catellus of the approved amount of such
invoice by RTD and tha rats of interest shall be at catellus’
average cost of working funds for such period. Any dispute
concerning Predevelopment Costs shall be resolved by Arbitration.

5.5.2 Development Budget Preparation and Update.
‘Prisr to Closing, as indicated in the Project Schedule, the
Parties shall jointly refine and update or causs to be rsfined and
updated the Preliminary Phase I Budget attached as Exhibit C-2 and
shall prepare s preliminary Phase II Budgat, each to an
appropriate level or spacificity as required by standard
development practices. At each milestone in the design and
construction process, the Parties shall prepare or cause to bo
prepared such additional Budgets or updatas to existing Budgets as
required by standard development practices. With respect to
Phase I and the Phase II Public Parking, the Parties shall refine
and update or causs to be refined and updated the attached Phase I
Budget, including preparation and subssguent refinement of Coot
Allocations, pericdically throughout the Phase I Predevelopnment
Period as preparation of Design Devalopment Documents and
Construction Documants progresses. With respect tc Phase II, the
Parties shall prepare, to ths sxtant feasible, a preliminary
Phase 1I Budget during the Phase I Predevalophment Period and shall
refine, revise and updats such Budgst ss preparation of Design
Development Documents and Construction Documsnts for Phase I1I
pregresses. Ths Construction Management Agrsement shall assign to
Catsllus the primary rssponsibility for coordinating and preparing
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or causing to be prepared the Budgets, including the obligation to
meet with consultants, contractors, vendors and suppliers in
determining preliminary and final cost estimates and to segregate
by  item and allocation the various components thereof. RTD shall
‘have the right to approve the Phase I and Public Transit Budgets,
including all line items, Cost Allocations and estimated or final
costs thereof, and in connection therewith shall be provided
timely access to Catellus' work product and shall be permitted to
arrange nmeetings which Catellus shall attend to provide input into
the budgeting process. To the extent costs or fees incurred by
Catellus (including costs or fees associated with services
provided by underwriters, bond counsel, the Design Team, financial
advisors or attorneys with respect to Phase I) are to be included
in the Predevelopment Budget, the Phase I Budget, or the Public
Transit Budgets and reimbursed by RTD, RTD shall have the right to
approve the specific costs for which reimbursement is sought,
which approval shall not be unreasonably withheld or delayed. If
reimburgement is approved, it shall be made within thirty (30)
days of the date of approval. To the extent costs or fees
incurred by RTD (including costs or feee associated with gervices
provided by financial advieors, the Design Team or attorneys with
respect to Phase II)} are tec be included in the Phase II
Inprovements Budget and funded by Catellus, Catellus ghall have
the right to approve the specific fees and costs for which payment
or reimbursement is sought, which approval shall not be
unreasonably withheld or delayed. If reimbureenent ie approved,
it shall be made within thirty (30) days of the date of approval.
Predevelopment Costs approved by the payor Party shall be paid by
that Party within thirty (30) days of the date of approval. RTD
shall have the right to review and approve the Phase II
Inprovements Budget only to the extent required to obtain its
rights under Section 4,3 and to review the Phase II Improvements
Budget to the extent required to verify Phase II Stabilization
Date reprasentations made by Catellus. If costs (whether incurred
by Catellus or otherwise) of the Phase II Public Transit
Inprovements are funded by RTD, RTD shall have the right to review
and approve the Phase II Public Transit Improvemente Budget and to
approve specific costs for which payment or reimbursement is
sought in addition to any rights which it may have pursuant to
Section 4.3. The Parties shall cooperate in preparing the final
Budgets with respect to each portion of the Project in advance of
commencenent of conetruction of such portion.

SECTION 6. INTERESTS IN PROPERTY
6.1 Ownership and Particioation Interests.

The following provisions shall govern ownership and
participation intarasts by the.Partiss in the Project.

6.1.1 cConditionsg of Ownership.

6.1.1.1 Property Ownership. Excapt as aat
forth herein, the rights, beanefits end burdens of ownership of
sach parcel of land and the improvamsnts conatructed or to be
constructed therson comprieing the Project shell after Closing
inure to or ba borna by the Party in whom fes title thereto ie
vasted end sxcapt as specifically est forth to the contrary in
this Agresment, tha REOA, the Tunnsl Access Agraement, the Public
Transit Use Agrssmant or other documsnte governing the
relationship between the Partiss, the cOnsent, epproval,
concurrence or cooperation of e Party shall not be reguired es to
any incident of ownership sought to be axerciesd or snjoyed by the
other Party with respact to that portion of the Project which ie
owned in fee by it. '

6.1.1.2 Relationship of the Parties. RID ie
to participate in csrtain sconomic benefite flowing from the
ocperation end ownership of the Phase II Improvements, and Catelluas
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is to participate in certain eccnomic benefits flowing from the
ownership of the Phase I Improvements, all as set forth in this
Section 6, which in general is intended as the mechanism by which
the Parties hope to realize certain economic benefits of entering
into the within transactions, but without any representation,
warranty, covenant or guarantee that such will prove to be the
case. The Parties acknowledge that the rights set forth in this
Section 6, and which effectuate and embody this participation in
said economic benefits:

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

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

{(c) do not render the Parties partners, Jjoint
venturers, joint tenants or tenanta in common with sach other;

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

(e) in the case of RTD only (and subject to
the terms herecf including Sectjon 11.3) may be asaigned,
hypothecated or otherwige disposed of separate and apart from the
ownership of the improvements to which they relate;

‘ {f} relate to the income attributable to the
improvements in question and/or to the eguity thereof;

{g) ares subjsct to reduction, redemption,
extinguishment and valuation pursuant to the terms of this

Section 6;

(h} do not impose rights to management or
control of the parcel or improvenents ownad by the other Party; and

(1) shall be null and void and of no force or
effect whatsocever if the Phase I Nova In Dats shall not have
occurred on or befores December 31, 2011.

6.1.2 Phase I Imorovements - Income Participation.
Catellus shall have no incoxe participation rights in the Phase I
Inprovemantes.

6.1.3 Phase II Improvements - Income Paxticipation.

6.1.3.1 lIncome Participation. RTD shall have
the right to receive fifty parcant (50%) of the Income
Participation Payments (as defined in Section 6.1.9.1) from the
Requirad Phasa II Squara Footags, subjeact to the vesting of such
right, which shall vest, if at all, simultanscusly with the
vesting of RTD's equity interset in the Required Phaess II Square
Footage as described in Section €,1.5. Pollowing Extinguishment
Closing, the income participation rights of RTD in ths Required
Phase II Square Footage automatically shall be resduced
(prospectively only), with such reduction occurring in proportion
to the reduction of RTD's equity participation rights, but subject
to RTD'a receipt from Catellus of the Minimum RTD Phase II

Intersst pureuant to Sectjopn 6.4.4. .
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6.1.3.2 Deterpining Reguired Phase II square
Footage. In the event that the constructed Phase Il Improvements
contain in the aggregate more gquare footage than the Required
Phase II Square Footage, then the portion of the Phase II -
Improvements in which RTD holds an income participation interest
or equity participation interest shall be determined as follows
(sample calculations are shown in Exhibit M-1):

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

{b) if the Rentable Square Footage of the
first building constituting the Phase II Improvements for which a
Certificate of Substantial Completion hae been issued equals or
exceeds the Required Phase II Square Footage, then the portion of
the improvements with respect to which the RTD Phase II Interest
shall be calculated shall be determined with rsspect to that 3
building alone, and by determining (i) with respect to the income -
interest, the Net Operating Income and (ii) with respect to the
equity interest, the equity value, attributable to the entirety of
that building and multiplying that amount by a fraction, the
numerator of which shall be the Regquired Phase II Sguare Footage
and the denominator of which shall be the total Rentable Square
Footage of that building. RTD shall have no interest under this
Agreement in any second building constituting the Phase II
Inprovements under the circumstances set forth in this

6.1.4 Fhase 1'Innrnxgnents--znuityAnggiging;jgn.

6.1.4.1 Ecuitv Participation. Catellus shall
have the right to receive fifty percent (50%) of the equity value
of the first 545,000 Rentable Squars Feet of the Phase I
Inprovementes subject to the vesting of euch right, which shall
vaest, if at all, on the Vesting Date (i.s., subject to the vesting
time pericd restrictions set forth in Section 6.,1.4,2). Such
right may be redeemed or tranaferrad only by ths methods described
in this Section 6.

6.1.4.2 VYesting Restrictions. Catellus may
(but shall not be cbligated to).conatruct Phase II Improvements
conprising less than the Required Phase II Squars Footage.
However, the righte described in Section 6.1.4.1 ehall vest on the
Phase 1I Occupancy Date if and only if, (a) construction of the
portion of the Phase 1I IEprovements which if constructed would
conprise, together with previcusly constructed improvemsntas (if
any), at a pininuc the Required Phass II Squaras Footage, hae
commenced on or befors tha tenth (10th) anniversary of the Phaes I
Move In Date; and (b) such construction (i) ie completed (ae
evidenced Ly issuance of a Certificatas of Subatantial Completicn
therefor) on or befors the thirteenth (13th) anniversary of the
" Phase I Move In Date or (ii) diligently continues from the tenth
(10th) anniversary to completion of euch improvements but ie
delayed by Unavoidable Delay and is completed (as evidenced by
issuance of a Certificate of Substantial Completion) no later than
the eighteenth (18th) anniversary of the Phass I Move In Date.
The value of such rights ehall be determined pursuant to
Section 6,1.10,1, £.2 or §,3.2.2 as the cass may be. If tha Phase
II Occupancy Date cccure within the aforssaid time periode, then
the Phase 1I Occupancy Date shall conetitute the "Vesting Date.®
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Notwithstanding the "foregoing, if, following the
Vesting Date but before (i) exercise by either Party of the Right
of Extinguishment or (ii) the Irrevecable Liquidity Option Date,
fee title to the Phase I Improvements ©or the Phase II Improvements
is conveyed to a third party by way of foreclosure or a deed in
lieu thereof, then vesting shall be conclusively deemed not to
have occurred and no such vesting of said interests shall
thereafter take place or be possible and this Agreement shall
terminate and be of no further force or effect. Prior to the
Vesting Date, all rights established in or by this Agreement shall
inure to the benefit of a purchaser at foreclosure or recipient of
a deed in lieu therecotf.

6.1.5 Phase II Improvementg--Eguitv Participation.
RTD shall have the right to receive fifty percent (50%) of the
equity value of the Required Phase II square Footage (determined
in accordance with the provisions of Section 6.1,2.2 and as more
particularly shown on Exhibit M=2) subject to the vesting of that
right, which shall vest, if at all, simultaneously upon the later
of (i) the Vesting Date or (ii) the Phase I Move In Date. If the
Rentable Square Footage of the Phase II Improvements axceeds the
Required Phase II Square Footage, then, upon sale of all or any
portion of the Phase II Improvements, the squity participation
payment due to RTD shall be determined in accordance with
" Section 6,1.3.2(a) or (b) as the case may be. Such right may be
redeemed, sold or transferred only by the methods described in
this Section 6. The value of such right shall be determined
pursuant to Section 6,1,10.1, 6.2 or 6,3,2.2, as the case may be.

6.1.6 Parcel 1 Ground Rent. The Deemed Ground
Rental Amount for the Phase I Improvements shall be assessed on
the Phase I Improvements aclely for purposes of calculating the
value of such improvements upon exercise of the Liguidity Option
purs+:-= to the valuation calculation described in Section 6.2.2
and sncwn in Exhibit M-3.

6.1.7 Parcel 2 Ground Rent. The Deamed Ground

Rental Arount for the Phase II Improvements shall be aaseased on
the Required Phase II Square Footage only and shall accrue and be
deductible by Catellus in accordance with the provisions of
Sections €.1.9 and 6,1,10. If the Net Operating Income ie
insufficient for the Deamed Ground Rental Amount to be deducted on
a current basis, then the balance of the ocutstanding Deemed Ground
Rental Amount shall accrue with interest calculated at the Prime
Rate and compounded annually and shall be deducted by Catellus on
a prefarrad basie from future Net Operating Incoms, if any.
However, if Catellus sxacutes a Major Laase (a) which RTD has
disapproved in writing and (b} in which the Effactive Rent is less
than the sum of the Debt Service Amount and the Deemed Ground
Rental Amount attributable to the square footage covared by said -
Major Lease, then prior to the Liquidity Closing Date or the
eighth (8th) anniversary of the Vesting Date, whichever occurs
first, after payment from Net Operating Incoze of the amount
available from such Major Leass to masst Desmad Ground Rental
Azount deductions associated with that space, only fifty percent
(50%) of the Desmed Ground Rental Amount aseociated with that
space not met by Effective Rent for euch spacs shall accrua.
Deduction of Deeded Ground Rental Amount shall be subordinated
only to payment of any current Debt Service Amount. For purposss
of this Section, "Effective Rent” shall mean the etated basic
. rental amount pius consumer price index increases in rent at the

minizum or "floor" rate if any ie provided, plus rsimbursement
paymants made by tenants with resspoct to taxes, ineurance and
operating expensas less coats to landlord of taxes, insurance and
operating expenses, if any, adjusted for the cost of conceasions
to the tenant in excees of stated rantal amounts, and amortized
over the term of the Major Lease. Concessicns to the tenant may
include items which excasd the Laaaing Criteria, such as free
rent, over-standard tenant improvements, tenant buyout costse, and
other concessiona required to securs the leasing commitment. RID
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shall receive no Income Participation Payment from the Required
Phase II Square Footage (as provided in Sectjons 6,1.) and -
€.1.9.1) until all current apd accrued Deemed Ground Rental Amount
{(and associated interest, if any) has been deducted by Catellus.
An example of Deemed Ground Rental Amount accrual for disapproved
Major Leases is attached as Exhibit M-5.

.6.1.8 Escrow of Capital Event Funds. Upon

occurrence of a Capital Event with respect to either the Phase I
Improvements or the Phase II Improvements, the party owning fee
title to the affected improvements (the "Qwning Partv") shall,
under the circumstances described below, place into an
interest-bearing trust account with an escrow agent, trustee or in
another custodial arrangement reasonably acceptable to the other
Party (the "Recipient") the portion of the proceeds from the
Capital Event, if any, which would properly belong to the
Recipient if the Recipient had vested in its interest in the
affected improvements prior to the occurrence of the Capital Event
in question (see v Sudud, 6.1.5, 6.4.3 and §.4.4)-
Such funds shall be escrowed only if and only for so long as the
opportunity of the Recipient to vest in the subject improvements
remains a contractual possibility under the terms of this

. Upon vesting, the Recipient shall receive the escrow
proceeds of the Capital Event; except that, in the case of a
Capital Event occurring with respect to the Phase I Improvements,
Catellus shall receive no proceeds until the Phaee II
stabilization Date has occurred. As soon as such possibility
expires {(whether by termination of this Agreement, expiration of
allotted time pericds for vesting -- see, e.q., Sections 6.1.4.2
and 6.4.3.2 -- or divestiture -- see, e.9., Section 6.1,4.,2), the
escrowed proceeds shall be returned to the Owning Party. Interest
on the proceeds and income tax liability therefor shall in all
cases follow payment of principal. HNotwithstanding the placement
of proceeds in trust, the audit rights of the Recipient shall be
as set forth in Section 6,31.9.3 or 6§,1,10.] as the case may be.

6.1.9 Compputation and Pavment of Income
Participation Pavment.

6.1.9.1 Computation. To the extent not
required as working funds for the next quarter, all Project income
shall be held in a sscurs interest-bearing account. For the
purposes of determining Income Participation Payments with respect
to the Phass II Improvements, Catellus shall compute the amount
due, if any, to RTD sach calendar quarter. On or before the end
of the sscond calendar month immediately following the end of esuch
guarter, Catellus shall pay to RTD any amount which may be dus
with respect to Section 6.1.3.

o (a) "Income Participation Pavpents" shall
be calculated by subtracting from Net Operating Income the
following amounts, in order of seniority: the currsnt Debt
Service Amounts (including any Interest Differsntial Amount); the
Deemed Ground Rental Amount (including any accrued Deemed Ground
Rental Amount, interset therson computed et Prims Rates compounded
annually, if any, and sxceptiona, if any, ae provided in .

); and accrued Operating Shortfalle (and associated
interest therson compounded annually), if any. Ko Income
Participation Payments will be made or earned until all accrued
Debt Service Amounte, Deemed Ground Rental Amount, and Operating
Shortfalls and interest thereon as set forth above have bean paid
" or recovered in full. A sampls calculation of Income
Participation Payment under thie Section 6.1.9.1 ie attached as
Exhibit M-1

{b} For purpoees of this Agreement,
"Net Opsrating Income®™ shall mean the amount by which all cash
actually received by Catellus relating to the management, leasing
and opsration of the Required Phasa II Square Footagas including
{a) rent; (b) parking income; (c) income paid by subtsenanta and
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licensees; (d) rent loss insurance proceeds as "earned";

(e) security deposits if and when forfeited; (f) interest paid on
income held in interest-bearing accounts; and (g) prepaid rent and
deposits as “earned”, exceeds all expenses paid or incurred by
Catellus and associated with management, leasing and operation of
the improvements in question, including (i) all building operating
and maintenance charges; (ii) management fees; (iii) leasing costs
including leasing commissions and tenant buyout costs to the
extent budgeted in the Leasing Criteria; (iv) special assessments;
(v) possessory interest taxes; (vi) real estate taxes;

(vii) insurance; and (viii) reasonable cash reserves for
anticipated requirements for the annualized cost of capital
improvements and other expenses. There shall be no deduction for
capital expenditures to the extent that payment. for such
expenditures are made from previously deducted cash reserves.

6.1.9.2 Pavment Procedures. Periodic
adjustments in payment amounts shall bs made as follows. On or
‘before March 31st of each calendar year after vesting of the
participation rights in question and during the term of this
Agreement, a statement of Net Operating Income shall be prepared
by Catellus with respect to the prescsding calsndar year in
accordance with the provisions of Saction 6.1.9.1 setting forth
{(a) the Net Operating Income received by Catellus during the
preceding calendar year; (b) all amounts deducted therefron
pursuant to Section €.1.9.1; (c) the Income Participation
Payments, if any, actually made to RTD for the year in queation;
(d) the aggregate amount in fact due to RTD for that year under
Section €.1,3, and (e) the difference in amounts between (c) and
(d), if any, and an adjustment shall be made with respect to any
differences so determined as follows: if Catellus shall have paid
an amount less than that required heresunder, then Catellus ghall
within thirty (30) days of the date of issuance of the statement
of Net Operating Income pay such differsnce to RTD and if Catellus
shall have paid an amount more than that required to be paid
hereunder, RTD shall within thirty (30) days of such determination
reimburse Catellus for such axcess. In resspect to the first full
calendar year for which an Income Participation Payment is
calculated under this Section, the Income Participation Payment
for the preceding partial calendar year shall be added to that for
the first full calendar yesar.

6.1.9.3 JAgcounting Records. Wwithin sixty
{60) days aftar the closs of sach calendar quarter, Catellus shall
furnish or cause to be furnished to RTD a statement of Net
Operating Income and all gross income and deductions thesrsfrom
used to calculate the amount of Net Oparating Income and Incone
participation Payment. This statemsnt shall include in reasonable
detail all gross receipts and deductions as described in.

i . Catellus shall also provide to RTD an ahnual
statement of gross receipts and deductions, as specified in
Section 6,1.9.,2. Such statements shall be signsd by a responsible
rfinancial officer of Catsllus. Catellus shall upon requast of RTD
make available to RTD in Los Angsles County at times reasonably
Trequested by RTD full and complate books of sccount, records, and
other pertinent data to support the calculation of Income
Participation Payments rslating to the improvements in question
(including gross raceipts and any other relevant data including
tax, fee and sxpense racords used in calculating deductions
therefrom rsceived from any tsnant or subtsnant), segregated from
all other records, and such books and records shall be kept for a
period of saven (7) yesars after the closs of each Calendar year.
The receipt by RTD of any statement or any payment for any period
shall not bind it as to the corrsctnass of that statement or
payment. For threae (3) years after ths rsceipt of any such
statement, RTD shall be entitled to conduct an audit of all
elements of the calculation of Income Participation Payments.

Said audit shall be limited to the determination of Net Operating
Income and Income Participation Payments and shall be carried out
by an independent certifisd public accountant designated by RTD
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and reasconably approved by Catellus. Such audit shall be
conducted during normal business hours at the principal place of
business  of Catellus or, at the option of RTD, at the Project. If
it shall be determined by the independent auditer as a result of
such audit that there has been a deficiency in the amount actually
paid as compared to that actually due, then within sixty (60) days
folloving the audit RTD may issue a written notice to Catellus
indicating the amount of the deficiency and that amount shall be
immediately due and payable from the notice date, with interest on
the deficiency amount at the Default Rate from the date when the
payment should have been made. In addition, if Catellus'
statement for the pertinent calendar year is found to have
understated the payment of income participation by more than seven
and one~halt percent (7-1/2%), then Catellus shall pay all of
RTD's reasonable costs and expenses connected with such audit.

Any information gained from such inspection and audit shall be
confidential and shall not be disclosed to outside parties;
provided, however, that RTD shall be permitted to divulge the
contents of previocus statements in connection with any financing
arrangements, aasignments of RTD's interssat in income
participation, or in connection with any Judicial proceedings in
which RTD is involved and where RTD may be required to divulge
such information. The Internal Revenue Service or any party
lending funds to RTD with respect to the Project shall be
permitted to conduct an audit of the rscords as spscified abave
for RTD for a period of seven (7} years following the clcose of the
calendar year to which such Net Operating Income Statement relates.

6.1.10 Computation and Pavment of Eguity Participation.

6.1.10.1 Copputation. cComputation of equity
participation pursuant to this Section 6.1.10.,1 shall be made upon
occurrence of a Capital Event (whether total or partial) provided
that the Vesting Date has occurred and the Parties have not
divested (pursuant to Section €,1.4.2) or provided that
Section 6,1,8 requires that a portion of the equity payment
received be placed in escrow. Notwithstanding the foregoing,
(i} in the event of Catellus' exercise of the Liguidity Option,
this Section shall not apply and, instead, the provisions of
Section 6.2.2 shall govern computation of squity participation and
(ii) in the svent of sxercise of the Right of Extinguishment, this
Section shall not apply and, instead, the provisions of

Section 6,2,2.2 shall govern.

For purposes of computing the squity participation
payment pursuant to thie Section 6,1.10,1, the owner of ths parcel
which contains the improvements being valued shall be designated
the "Payvor™ and shall designate the amount due, if any, to the
other Party (the "Payee"). The following provisions shall be
applicable thersto: . )

{(a} ITotal Capital Event.

In the svent of a total condemnation or total casualty of
the improvemsnts in question, whers nc rsbuilding or restoration
of the improvements is funded thersfrom, Payor shall pay to Payse
the proporticn due to such Payss from ths nst cash award procssds
or agreed equity valuation attributabls thsrsto and remaining
therefrom after deduction of all costs of collsction and fsss
incurred in connection therswith. 1In no svent shall an intsrsst
of sither Party of fifty percent (50%) or lsss of the improvements
in question be subject to a minority intsrest discount. Upon such
payment, all rightse of Payee in such improvements shall be dsemed
fully paid and satiefied and shall be of no further force or
effect whatsoever. 1In the case of a total condsmnation or total
casualty affscting both ths improvements in question and the -
underlying land, the Land Value shall be deducted and credited to
the Payor, and the tsrms of this paragraph ghall apply to the
balance.
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. In the event ©f a sale or exchange of the improvements in
questlon (see Sections 6.4.3 or §£.4.4), Payor shall pay to Payee
that pugtion of the net sale proceeds received or net exchange
value (i.e., the axchange value less the exchange costs) (pursuant
to Sections 6.4.3 or 6.4.4), as the case may be, minus the Land
Value and proportional to its equity interest at the time of such
sale, exchange or disposition where net sale proceeds or net
exchange value are determined by subtracting from the gross sale
proceeds or exchange value (or, in the case where the Right of
First offer applies, the greater of such proceeds or the amounts
described in Section 6.4.5) deductions for expenses including
{a) the Payor's share of the closing costs; (b} brokerage
commissions; (c) attorney's fees directly relating to the sale or
exchange; (d) (i) in the case of the Phase I Improvements, fair
market construction cost determined by reference to the
construction costs of buildings of similar size and quality
located in downtown Los Angeles, indexing such construction costs
to the period of actual Phase I construction, taking into account
entitlement restrictions and regquirements and construction
conditions (with such costs to be determined in the first instance
by reference to the Engineering Nsws Record Cost Index and if such
publication is discontinued, by refersnce to a similar publication
acceptable to the partiss), and reduced by an imputed amount of
amortization which shall be computed in accordance with the
amortization schedule for the primary financing in place with
respect to the Phase I Improvements, and (ii) in the case of the
Phase II Improvements, outstanding principal amounts of Qualifying
Loans and all accrued and unpaid Interest Differsntial Amounts,
but excluding prepayment penalties paid or any Qualifying Loans to
which such improvements are toc remain subject after such sale or
exchange; (e) accrued Deemed Ground Rental Amount, if any, plus
interest as calculated in Section 6.1.7; and (f) accrued Operating
Shortfalls plus accrued interesat, if any, as calculated in
Section 6,2.9,1.

In the case of a sale or exchange of all or a portion of
the Phase I Improvemsnts or the Phase II Improvements to a thirad
party purchaser, Payee shall have the right to challenge in
Arbitration the guestion of whether the gross sales procseds,
exchange valuation or other valuation was at market value or vas
depressed below market ‘value by reascn of exacution of a Major
Lease (other than a Major Leass disputed in Arbitration or
approved pursuant to Sectjon 7.J.2) for all or a portion of such
improvements at rental rates below prevailing market ratass for
comparable space. Such determination shall be mads by rsfersnce
to the market valus of buildings of similar size and quality
located in downtown Los Angsles and by taking into sccount such
other factors as thes appraiser dstermines ars reslsvant including,
by way of example only, the type of user (e.9., government or
commercial) occupancy at the time of salse. All such
determinations shall be made by sccepted methods of sppraisal in
accordance with the provisions of Section 6,2.1. Any such
challengs must be given in writing within sixty (60) days of
receipt from Payor of a written sccount seotting forth such salss
or exchange procssds or -other valuation and proposed deduction.
The findings of thae Arbitrator shall be final and shall not
requirs further matters to be sstablished by Apprsisal unless so
ordered by the Arbitrator but, in that cass, ths methods used
shall be thosas sst forth in Section 6.2.3 (i.e., utilizing
standard appraisal methodology on an as-developed basis). 1In no
svent shall any such Arbitration delay the proposed sals or
axchange in question; sach Party hersby covenants to thes othar
that it shall keep both ths fact snd tha rasult of such
Arbitration confidential. With respect to any Arbitration
respecting fair market valus or fair rental valus, ths gross sale
proceeds shall be the greater of the fair markst value as
determined by Arbitration or the sctual gross sals proceeds.

In the case vhers Fayor receivas a promissory note or
similar deferred payment instrument, the equity participation of
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Payee ghall attach to the cash payments, if any, made pursuant to
such an instrument if, as, and when received by Payor, less any
costs of collection and other costs incurred by Payor which would
have been permissible deductions at the consummation of the sale

or exchange in guestion.

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

{c) capital Event - Effect of Refinance.

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

Upon refinance of the debt covering all or part
of the Phase II Improvements and the underlying land, the portion
of the net proceeds of the refinancing in question that ie
attributable to Parcel 2 shall be the sole property of Catellus.
Such portion shall be egual to the Land Value and ehall be paid to
Catellus out of the net proceeds of refinancing after payment of
all Qualifying Loang, accrued and unrecoverad Desmed Ground Rental
Apounts (including interest thereon), if any, and accrued and
unrecovered Operating Shortfalls (including interest theraon). An
example of the foregoing ie eet forth on Exhibit M-2. Following
such refinancing, Desmad Ground Rental Amounts shall ceaas to
accrue on that portion of the Land Value in respect to which
Catellus shall have received refinancing proceeds as aforesaid.

To the extent that upon a refinancing thers are ineufficient net
proceeds available to eatiefy the Land Value in full, Deened
Ground Rental Amounts shall continus to accrus upon the
unsatigfied portion. Upon any Capital Event which occure after a
refinancing, in computing ths amount due to RTD under

, the Parties shall take into account the unsatiefied
Portion (if any) only of the Land Valus and the accrued and .
unrecovered Deemed Ground Rental Amount (and intersst therson),
all aa set forth in examples 5 and 6 of Exhibit M-2.

.. 6.1,10.2 Payment Procedureg. In sach cass
under this Section §.1.10, the net amount due Payes shall (excapt
as otherwise provided by Section 6.1.8) be paid concurrently with
the receipt by Payor of ite share therscf. Any payment madae in
the event of a Capital Event shall be subject to deduction for a
reserve to deal with any post-closing matters, the same to be
distributed, to the sxtent remaining, to Payor and Payee in
proportion to the Parties' ownership at the time of the Capital
Event, with payment made at such time thersafter as Payor
reasonably deems prudent. An example of the calculation and
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- payment of the equity participation under this Section 6.1.10 is
attached as Exhibit M-2.

. 6.1.10.3 Accounting Records. As soon asg
practicable, but in no event later than sixty (60) days after the
Capital Event in question, Payor shall furnish or cause to be
furnished to Payee a statement of the amount due to Payee in
respect to the Capital Event in question, showing in reascnable
detail the gross amount received and all adjustments and
deductions made thereto or therefrom. Such statement shall be
signed by a responsible officer of Payor. Payor shall make
available to Payee, upon request by Payee, in Los Angeles County
at times reascnably requested by Payee full and complete books of
account, records (including records required pursuant to
for calculation of Net Operating Income) and other

pertinent data relating to such payment, segregated from all other
records, and such books and records shall bes kept for a period of
seven (7) years after the Capital Event in question. The receipt
by Payee of any stataeament or payment made with respect to the
foregoing shall not bind it as to the correctness of the statement
or the payment. Within three (3) years after the receipt of any
such statement, Payeec shall be sntitled to require an audit, to be
carried out within a reasonable time thereafter, of such payment
by an independent certified public accountant to be designated by
it subject to the reascnable approval of Payor. Such audit shall
be linited to the determination of the correct payment due
(including Net Operating Income) and shall be conducted during
normal business hours at the principal place of business of Payee
or, at Payor's option, the Project. If it shall be determined by
the independent auditor that there has been a deficiency in the
amount actually paid as compared to the amount due, then within
{60) sixty days following the conclusion of the audit, Payee may
issue a written notice indicating the amount of the deficiency and
that amount shall become immediately due and payable, with
interest at the Default Rate from the date when said payment
should have been made. In addition, if Payor's statement shall be
found to have underatated the correct amount due by more than
seven and one-half percent (7-1/2%), then Payor shall pay all of
Payee's reascnable CoOsts and sxpenses connected with such audit.
Any information gained from such statements or inspection shall be
confidential and shall not be disclosed other than to carry out
the purposes hereof; provided, howsver, Payse shall be permitted
to divulge the contenta of any such statement in connection with
any financing arrangements or assignments of Payee's intersst in
such payments or in connection with any administrative or judicial
proceedings in which Payes is involved and whers Payss may be
required to divulge such information. The Internal Revenue
Service or any party lending funds to Payse with resspect to the
Prcject shall be permitted to conduct an audit of the racords as
specified above for a period of ssaven (7) ysars following the
Capital Event in question.

6.2 Appraisal.

6.2.1 JAppraisal Methodology. Whenavar an appraisal
is required by this Agreement with rsspect to the land and/or
improvemants which compriss the Projesct, the basis used to
determine appraised value for ths portion of the Project being
appraised (the "Appraised Propertv®) shall be on an “as developed"
basis, unless cthervise specified herein. Each Party will, at its
own cost, independently initiate an appraisal of the Appraissd
Property utilizing independsnt MAI appraisars certified by the
State of California with a minimum of five (5) years of commercial
real estate experisnce in Los Angeales County. Thess appraisals
shall be cozpleted within ninety (90) days of initiation, unless
such period is extended by mutual consent. If the two
independently issued appraisals differ by ten percent (10%) or
less of the lower appraisal, then the two appraisals shall be
averaged and such average shall conclusively be the valus of the
Appraised Property. However, if the two appraisals differ by more
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than ten percent (10%) of the lower appraisal, then the twé
appraisers previously chosen by the two Parties shall choocse one
appraiser (the "Appraiser”) from a list of six appraisers approved
by both RTD and Catellus. The initially approved list of -
appraisers is attached as Exhibit N. The list shall be amended in
writing by mutual agreement of the Parties as appropriate to
ensure that at least one mutually acceptable appraiser remains
available. If no appraiser chosen by the Parties remains
available and the Parties cannot agree on additional appraisers,
the list shall not be amended and, at such time as gelection of an
Appraiser is required, the two appraisers initially conducting the
Appraisal shall mutually agree upon the identity of the

Appraiser. The Appraiser, relying upon the two reports and/or
conducting such independent investigations as he or she deems
necessary, shall seek to reconcile the two appraisals and shall
determine the appraised value of the Appraised Property. The
determination of the Appraiser regarding the Appraised.Property
shall be concluded within forty-five (45) days of the completion
of the initial appraisals, and shall conclusively be the value of
the Appraised Property, provided that said value shall not excesd
the higher appraisal nor be lower than the lower appraisal of the
initial two appraisals. The cost of the Appraiser's appraisal .
shall be borne equally by the Parties, unless mutually agreed.

Any "Appraigal®™ requiresd by this Agresement shall follow this
methodology, except as may be mutually agreed in advance by the
Parties in writing.

6.2.2 Phase I Improvements - Formula for Egquitv
valuation.

6.2.2.1 Liguiditv Option Valuation. Pursuant

to tax-exempt financing regulations requiring ownership by a
public entity of improvements financed with tax-exempt funds over
the economic life of those improvements, it ia estimated that
non-public ownership of the Phase I Improvements cannot Commence
until forty (40) years from the Phase I Move In Date.
Accordingly, for purposes of an exercise of the Ligquidity option
by Catellus following which RID does not (pursuant to

i } exefcise the Right of Extinguishment, the portion
of the Phase I Improvements financed by tax-sxempt means
(including parking allocated to the Phase I Improvements) shall be
valued as the present value (at the time of Appraisal) of ths
estimated equity value of the Phase I Improvements in the
fortieth (40th) year, as follows: the Net Operating Income for
the Phase I Inprovements in the fortieth (40th) year following the
Phase I Move In Date shall be sstipated by dstermining comparable
Class A Los Angeles Cantral Business District market rats rents
(using separate market rates for sach of the various uses within
the building, such as office, retail, day care, parking and public
assembly) assuming an occupancy of ninety-five percent (95%) of
the Rentabls Sguars Footage of the Phase I Improvements, lsss net
costs to landlord of ownership and operation as of the dats on
which the Appraisal.is being parformed and inflating such figurs
at a rate of five parcent (5%) per ysar to the fortieth (40th)
year and deducting Desmed Ground Rental Amount in the fortieth
(40th)} yvear therefrom. Tha diffarancs betwvean sstimated Net
Operating Income in ths fortisth (40th) year and Desmad Ground
Rental Amount in the fortieth (40th) yesar shall be capitalized at
the Capitalization Rate on which the Appraisal is being performed
{as capitalized, the "Capitalized Amount"). Deductions from the
Capitalized Amount shall be limited to (a) sales coste,
established as two percent (2%) of the Capitalized Amount and
(b) an sstablished tenant improvemant allowance of thirty dollars
({530) per Rentable Square Foot inflated to the fortieth (40th)
year from the Phase I Move In Date at the rats of five percent
(5%) per year, compounded annually. The Capitalized Amount less
deduction for sales costs and tenant improvement allowance shall
be discounted back to the year in which the Phase I Improvements
are being valued, at a discount rate aguivalent to RTD's cost of
tax-exempt funding at the time of issuance but in no event greater
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than eight (B} percentage points. An example of the calculation
of the Phase I Improvements valuation is attached as Exhibit M-3.
. In making the above-required determination of
market-rate rents, to the extent that any portion of the Phase I
Improvements is suitable for occupancy by commercial office space
tenants paying market rate rents, the valuation under this
provision shall not be reduced because RTD's rental rates are
below-market rental rates.

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

6§.2.3 -

. Where an Appraisal is required, the value cof the
Phase II Improvements {including parking allocatsd to such .
improvements) shall be determined by standard appraisal
methodolegy on an as-developed basis after deducting Deemed Ground
Rental Amount from Net Operating Income before capitalization at
the Capitalization Rate, utilizing the Appraisal procedure
described in Section 6.2,1.

. 6.3 optiong to Liguidate or Extinguish Interests.
Subject to the terms of Section 6.1.4.2, the exercise of the Right
of Extinguishment or of the Liguidity Optiocn described below
shall, in addition to the cther requirements therefor, be valid
only if no "Notice of Default” (i.e. a notice pursuant to § 2920
et seq. of the California Civil Code) has been recorded (or no
action in "Foreclosure®™ has been commenced subject to the terms of

, pursuant to §§ 725 et seq. of the California Code
of Civil Procedure) and remains uncured against title to the Phase
II Improvements (in the case of the Liquidity Option) or against
title to either the Phase I Improvements or tc the Phase II
Inprovements (in the case of the Right of Extinguishment) as of
the date of such exercise. None of the foregoinyg shall, however,
be construed, nor is it intended, to affect the valid exercise of
the Right of Extinguishnent or of the Liquidity Option prior to
any such Foreclosure or.deed in lieu of such transaction.

However, if subssqusnt to any such valid sxercise and prior to
closing pursuant thersto, a Notice of Default is recocrded (and
remains uncured) against titls to the Phass II Improvements (in
the case of the Liquidity Option) or either the Phass I
Izprovements or ths Phage II Improvements (in the case of ths
Right of Extinquishmsnt), then all time pariocds with respect to
both ths Liquidity Option and the Right of Extinguishment shall be
extended by the number of days between ths date of rsacordation of
said Notice or commencement of such action and the date of removal
of said Notice or dismissal of such sction. If such paricd
sxceeds ninety (90) dsys or if a Forsclosure occurs at any time
before Liquidity Closing or Extinguishment Closing, as the case
may be, then said valid sxercisse shall be desmed void and of no
further force or sffect but without prejudice to any subsequsnt
such exercise after removal of said Notice of Default.

6.3.1 Phase I Liguiditv Option.

6.3.1.1 Exercipe of Option. If and only if
(a) the Vesting Date has occurred (and no divesting has taken
place pursuant to Section 6.3.4.2); (b) the Right of .
Extinguishment has not besn axercised; (c) no sals or axchange of
ths Phass I Inmprovements has occurred, and (d) thers exists no
active purchase and salo agresment or vritten escrow instructions
executed by RTD and a proposed third party purchassr (including
Catellus or an Affiliato of Catellus) for sale of the Phase I
Iemprovements, then, subject to the provisions of Sactions €.3 and
6.3.1, Catellus thersafter shall have sn option (the "Liquidity
option") to sell to RTD one hundrsd percent (100%) of the Catellus
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Phase I Interest. Although Catellus may exercise the Liquidity
option prior to the Phase II Stabilization Date, no closing with
respect to such exercise shall take place prior to the date which
is six (6) months after the Phase II Stabilization Date.

The Liquidity Option shall be exercised as
follows: Upon preliminary determination of its desire to exercise
the Liquidity Option, Catellus shall provide & dated written
notice of such preliminary intent to RTD. Within thirty (30) days
after the date of such preliminary intent notice, the Parties
shall initiate a preliminary appraisal (the "Preliminarvy
Appraisal®) of the Catellus Phase I Interest in accordance with
the procedures set forth in Sectiop 6.2. Within thirty (30) days
following its receipt of the final Preliminary Appraisal, catellus
shall, if it decides to exercise the Liquidity oOption, provide
written, dated notice of such intent (the *

Ipitial Notice") to RTD. The Liguidity Option Initial Notice
shall specify the Liquidity Closing Date, said date to be eighteen
(18) months after the Liquidity Initial Notice Date (as -
hereinafter defined). Notwithstanding the foregoing, RTD may in
its sole discretion specify in writing to Catellus within fifteen
(15) business days after its receipt of the Liquidity option
Initial Notice that the Liquidity Closing Date shall occur at an
earlier date than that specified in the Liquidity option Initial
Notice, but in no event earlier than six (6) months after the
Liquidity Initial Notice Date. The date of the Liquidity Option
Initial Notice shall be the "Liguidityv Initial Notice Date."
seven (7) months prior to the Liquidity Closing Date, the Parties
shall initiate an update of the Preliminary Appraisal which shall
become the Appraisal, pursuant to the provisiona of Section 6.2.1
utilizing, to the extent feasible, the same appraisers who
conducted the Preliminary Appraisal. The Preliminary Appraisal
shall be deemed the Appraisal if the Liquidity Closing Date is
within seven (7) months of the Liquidity Initial Notice Date.

If the Preliminary Appraisal amount exceeds the
Appraisal amount by more than five percent (5%) of the Preliminary
Appraisal amount, Catellus may in its sole discretion revoke its
exercise of the Ligquidity Option by written notice to RTD
delivered within thirty {(30) daye after the date of the Appraisal
{the "Final Revocation Date") provided that it reimburses RTD for
RTD's costs incurred with respect thereto promptly upon receipt of
a reasonably detailed invoice of such costs. The "

* ahall be the date which ie five (5)
business days after the date of the Appraisal unless the
Preliminary Appraisal amount sxceeds the Appraisal amount by more
than five percent (5%) of the Preliminary Appraisal amount, in
which event the Irrevocable Liquidity Option Date shall be the
Final Revocation Data. If RTD enters into a purchase and sale
agreement or written escrow instructions pertaining to sale of all
or a portion of the Phase I Improvements with a third-party
purchaser, or Catellus axercises its Right of First Refusal with
respect to the Phase I Inprovaments prior to the Irrsvocable
Liquidity option Date, the axerciss of the Liquidity Option shall
be void and of no further force or effect and the provisions of
this Agreement regarding valuation upon sals (including Sections
6,1.10.]1 and 6.,4) shall govern valuation of the Catellus Phase I
Interest. Unless previously revoked by Catellus or superssadsd by
RTD as described in this paragraph, upon occurranca of the
Irrevocable Liquidity Option Date, the Parties shall irrevocably
proceed to the Liquidity Closing and RTD shall upon the Liquidity
Closing Date pay to Catellus the lesser of (1) an amount which is
five percent (5%) greatsr than the amount of the Preliminary
Appraisal or (ii) the Appraisal amount (measured in Constant
Dollars), as consideration for its purchass of the Catallus
Phase I Interest. -

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

6.3.1.2 Closing Procedure. The consummation
of the purchase and sale of the Catellus Phase I Interest
("Liguiditv Closing®™) shall take place at RTD Headquarters or such
other location as the Parties may agree at 10:00 a.m. on the
Liquidity Closing Date at which time RTD, at RTD's election, shall
deliver to Catellus either (a) a federal funds cashier's check or
wire transfer in the amount established pursuant to
Section €.3.1.1, less any amounts required to correct any existing
or prior Catellus Default or any unrecovered amount previously
paid by RTD to cure a Catellus Default, togethar with interest at
the Default Rate on such amounts payable from the date of default
or RTD expenditure as the case may be, or (b) a Liquidity Option
promissory note (the "Liguidity Option Note®), in the form of
Exhibit O attached. 1In addition, the Parties shall execute an
amendment to the recorded memorandum of this Agreement reflecting
that Liquidity Closing has occurred (but without disclosure of the
amoun- =<aid) and which the Parties shall promptly thereafter cause
to be recorded in the official Records of the Los Angeles County
Recorder at RTD's cost.

6.3.1.3 Invocation of Right of :
Extinguishment. Upon Liquidity Closing, RTD shall acquire the
Catellus Phase I Interest and shall retain the RTD Phase II
Interest. If the date established for the Liquidity Closing Date
occurs on or after the eighth (8th) anniversary of the Vesting
Date, then RTD shall have the right to invalidats Catellus’
exercise of the Liquidity Option by its sxercise of the Right of
Extinguishment, which must be exercised to he effective by written
notice to Catellus of RTD's intent to so act no later than ninety
(90) days following the Irrsvocable Liquidity oOption Date. If RTD
invokes the Right of Extinguishment in accordance with the
requirements set forth above, thes provisions of the Right of
Extinguishment shall take effect and all payments, if any, shall
be made in accordance with the provieions set forth in
Sections 6.3,2.2 and £,3,2.,3 and, subject to the Extinguishment
Closing taking place, the rights granted under the Liguidity
Option shall terminate.

6.3.2 Right of Extinguishment.

6.3.2.1 Ability to Exercise. Following the
Vesting Date and only if the conditions described below ars met,
aither Catellus or RTD shall have the right to extinguish the
Catellus Phase I ‘Interast, each such right constituting the
"Right of Extinguishment.® If either Party sxercises its Right of
Extinguigshment, such exercise shall theraby automatically
extinguish an egquivalent portion of the RTD Fhass II Intarest;
hovever, in each case only as described and with payments as sat
forth below and including the continuing interest of RTD in the
RTD Phase II Interest pursuant to the provisions of
Sections 6.3.2.2 and §,1,2,3. The Right of Extinguishment may be
axercised only by delivery cf a dated written notice (the
"Extinguishment Hotice®) given to the other Party (the date of
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which shall be the "Extinouishment Notice pate"), which notice
shall specify the date upon which such extinguishment shall occur
{the "xxgingnignmgn;_ng;g"), said date to be at least four (4)
months but not more than six (6) months after said Extinguishment
Notice is given, and the Extinguishment Notice shall, in addition,
be valid if and only if:

(a) except in the case of exercise of the
Right of Extinquishment by Catellus pursuant to Section 6,4.3,2 or
by RTD pursuant to Section 6.4.4.2, the Extinguishment Date
specified therein is on or after the eighth (8th) anniversary of
the Vesting Date;

{b) the Irrevocable Liquidity Option Date
has not occurred (unless exercise of the Liguidity Option has been
vitiated pursuant to Section 6,3.,1.]1 or by RID's timely exercise
of the Right of Extinguishment in response to the Liguidity Option
exercise pursuant to Section 6,3.1,3);

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

{(d) the right to exercise the Right of
Extinguishment has not divested pursuant to the provisions of

Section 6,1.4.2 or been delayed pursuant to Section €.3.
6.3.2.2 Valuatjon.

{a) Notwithstanding the valuation
provisions of Sections 6,1.10 and §.2, upon the Extinguishment
Date the Catellus Phase I Interest attributable to the Phase I
Inprovements shall be extinguished pro tanto with the RTD Phase II
Interest attributable to an equal amount of square footage in the
Required Phase II Square Footage, without cost to either Party.
Following that extinguishment, the remaining interest of RTD in
the Required Phase II Square Footage (the *

Interest"), shall be reduced from fifty percent (50%) to that
fraction, the numerator of which is the amount by which the
Required Fhase II Square Footage exceeds the number of Rentable
square Feet comprising the Phase I Improvements (in each instance
excluding parking, On-site Infrastructure end Off-sSite
Infrastructure), and the denominator of which shall be the number
two (2) multiplied by the total Rentable Sguare Footage of the
Fhase II Improvements. Upon eaid extinguishment, RTD ehall
receive an amount sgual to the RTD Remainder Interest multiplied
by the value of the improvements dstarmined by Appreisal in
accnrdance with Sectiong €.1.3, £.1.5 and 6.2, Any amounte due
hereunder shall be payable within one year of tha Extinguiehment
Date, with interest payable thasrecn et Prime Rate from the
Extinguishment Date. RTD shall continue to receive ite full
Income Participation Payments through the Extinguishment Date, at
which date the paymente shall be prorated to the date of
termination ¢f the right to such paymsnts. An exampls cf the
foregoing calculation ie attached as Exhibit M-§.

(b In lisu of requiring euch Appraisal
and payment, RTD, in ite scle diescration, sxsrcisable only by
written notice from RTD to Catellus of RTD's intention to retain
such interest given at leaet thirty (30) daye prior to the
Extinguishment Date, may maintain ite income and equity
_participation interests in the Phass II Imprcovements, with ite
interest being sgqual to the RTD Remainder Interest. In that
event, RTD shall have the right to receive income end squity
participation only and shall hava no lease approval or other
rights with respect to the Phase II Improvements, axcept as
otherwise provided in the REOA and the PMA.
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6.3.2.3 Retention o©f RTD Phage II Interest.
The RTD Phase II Interest retained by RTD after exercise of the
Right of Extinguishment or the Liquidity Option shall continue
until the earlier of any Capital Event extgnguishing such interest
or the termination of such participation interest pursuant to
Section 6.6.

6.3.2.4 .
The consummation of the exchange of the Catellus Phase I Interest
and the RTD Phase II Interest as aforesaid (the *
C€losing™) shall take place at RTD Headguarters or such other
location as the Parties may agree at 10:00 a.m. on the date set
forth in the Extinguishment NKotice, at which time the paying
Party, if any, shall deliver to the other & federal funds
cashier's check or wire transfer in the amount established
pursuant to Section 6.3,2.2, less setoffs, if any, pursuant to
Section B8.11, and the Parties shall execute an amendment to the
recorded memorandum of this Agreement reascnably acceptable to
both Parties, reflecting that Extinguiehment has occurred (but
without disclosure of any amcunt paid) and which the Parties shall
promptly thereafter cause to be recorded in the Official Records
of the Los Angeles County Recorder at their joint cost. Upon
Extinguishment Closing, if RTD has not exercised its rights
pursuant to Section 6.3.2,.2(b), this Agreement ghall terminate
subject to the rights of the Parties to raceipt of the payments
referred to in Section 6,3.2.2(a). If RTD has exercised its
rights pursuant to Section 6.3.2.2{b), all the terms of this
Agreement except the provisions of this Section 6 shall terminate.

6.4 Salec or Exchanges Prior to Year Thirtv.

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

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

6.4.2 Sale or Fxchanqe of RTD Phase II Interest.
RTD may sell or exchange the RTD Phase II Intereat subject to a
Right of First Refusal in favor of Catellus, the REOA and until
the Catellus Phase I Intersst terminates, the Qualifying Purchaser
requirements.

6.4.3
or Phase I Improvements. FPrior to the earlier of (i) the Phase I
Move In Date or (ii} the expiration of the Option (described in
}. RTD may not eell or sxchange Parcel 1. Following
such date, RTD may sell or sxchange Parcel 1 and the Phass I
Improvemants either separately or together, free of any righte of
approval of Catellus except as specifically set forth below.

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

(a) If Catellue purchases said property
pursuant to said Right of First Refusal, then this Article 6 shall
thereupon be of no further force or effect. If Catellus does not
exercise said right to purchase and RTD proposse to coneummate
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such sale or exchange in accordance with the Third Party Notice,
then Catellus shall have the right, exercisable on or prior to the
Decision Date, to subnmit to Arbitration the patter get forth in

Section 6,1.10,1(a) and the matters described in Section 6.4.6.

. . {b) within thirty (30) days after the
Decision Date, or, if it elects Arbitration as aforesaid, within
thirty (30) days after the same is finalized, catellus shall elect
either to (i) terminate this Agreement (in which event RTD shall
forfeit any and all future rights to participate in any income or
equity in the Phase II Improvements and Catellus shall forfeit any
and all future rights to participate in any income or equity in
the Phase I Improvements) or (ii) require RTD to place into escrow
(pursuant to Section 6,1.6) the amount of the proceeds of such
sale or exchange (determined pursuant to Section 6.1.10.1) to
which Catellus would be entitled upon occurrence of the Vesting
Date and the Phase II Stabilization Date. The failure of Catellus
to make a timely election shall conclusively be deemed electicn of

glause (i) above.
6.4.3.2 Following Vesting Date.

: {a) Any proposed sale or exchange by RTD
of the Phase I Improvements which occurs on or following the
Vesting Date but prior teo (a) any divesting pursuant to
Section 6.1.4:.2; (b) the Irrevocable Liguidity Option Date (see
Section €,3.1.1); or (c) delivery by either Party of the
Extinguishment Notice (see Section 6.3.2.1) shall be subject to a
Right of First Refusal in favor of Catellus, and the provisions of
Section 6.4,3,1(a) shall apply thereto. Within thirty (30) days
after the Decigion Date, or if it elects Arbitration, within
thirty (30) days after the same is finalized, Catellus shall elect
either to (i) accept payment of the amount of the proceeds of such
sale or exchange to which Catellus would be entitled pursuant to

{as the same may have been determined by
Arbitration), subject to the escrow provisions of
until the occurrence of the Phase II Stabilization Date, or
(ii) exercise the Right of Extinguishment (regardless of whether
the eighth (8th) anniversary of the Phase II Occupancy Date has
then occurred)}. The failure of Catellus to make a timely election
shall conclusively be deemed election of glauge (ij}. In the
event that clayse (i) above is chosen by Catellus but the Phase II
Stabilization Date has not occurred by the date which is three (3)
years after the date of sale or exchange of the Phase I
Improverents, RTD may, at ite alection, invoke the provisions of
clause (44} above. 1In that svent, upon Extinguishment Closing, in
addition to the terms described in the succeeding paragraph, the
sum held in escrow pursuant to Sectjon 6.,1.8 shall be released to
RTD. .

(b) If the Right of Extinguishment is
elected as aforesaid, then within thirty (30) days thersafter,
either Party may cause the RTD Remainder Interest to be rsdesmed
pursuant to the provieions of Section 6.3.2.2{a), in which svent
RTD shall aleo receive the income component of Ninimum RTD
Phase II Interest which shall be dus and payable in lump sum as a
condition concurrent to Extinguishment Cloeing. If neither Party
timely makes such election, then Catellus shall maintain RTD’s
income and equity participation interests in the Phase II
Improvements, with said equity participation interest being equal
to the RTD Remainder Interset (the "Minority Percentage®) and esaid
income participation intereet being egqual to fifty percent (50%)
through the remainder of the aight year period commencing upon the
Vesting Date, and thereafter being reduced to the Minority
Percentage. Such participation shall not give RTD any lesase
approval or other rights with respect to the Phase II
Improvements. Either Party may slect to redeexm the RTD Remainder
Interest pursuant to Section €.3.2.2(a) (without regard to the RTD
Minizum Phase II Interast) by notice given to the other during the
thirty (30) day period commencing upon the expiration of saiaq
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eight (8) year period, failing which the same may therearter be
redeemed only pursuant to Sections €.1.10.1, 6.5 or §.§.

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

6.4.4

or Phase Il Improvements. If the Catellus Phase I Interest has
not previously been redeemed pursuant to exercise of the Ligquidity
Option, any sale or exchange of (1) the Required Phase II Square
Footage or (ii) Parcel 2 if construction of the Reguired Phase II
square Footage has not been commenced to the extent described in

, must include transfer of the Catellus
Phase I Interest to the purchaser of the aforesaid interest.
Proceeds paid to Catellus by the purchaser of the Requiresd
Phase II Square Footage and attributable to the Catellus Phase I
Interest shall be payable to Catellus only and shall not be shared
with RTD. RTD shall have the right to challenge in Arditration
the amount proposed to be allocated by Catellus to the Catellus
Phase I Interest, provided however, that such Arbitration ghall
not delay the sale or exchange in question.

6.4.4.1 Prior to Vegting Date. Sale or
exchange of all or any portion of Parcel 2 prior to the Vasting
Date shall be subject to a Right of First Refusal in favor of RTD
if a third party purchaser has made an offer or to a Right of
First Offer in favor of RID if a third party purchaser has not
made an offer (with the provisions of Section 6.,4.4.2(b) applying
thereto)}. Any such sale or exchange shall also be subject to the
rights of RTD to participate in equity and income from
improvements on Parcel 2 during the perieds that such rights
exist. In addition, prior to the earlier of the Vesting Date or
the Vesting Expiration Date, Catellus shall not sell portions of
Parcel 2 without the prior written consent of RTD, which consent
shall be granted under the following circumstances, but which
othervise may be withheld in RTD's sole diecretion:

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

(ii) a construction fuan for the improvemente described
in glause (i) from an Inetitutional Lender is then of record;

(iii) a permanent loan commitment or its equivalent has
been secured from an Institutional Lender for the improvenents

described in glauge (i); -

(iv)} a leass or written commitment for the improvenmsnts
described in glause (i} has been exscuted with Effective Rant
(as defined in Saction 6.1.7) covering at lsast one hundrad
percent {(100%) of permanent loan dnbt service;

{v) cCatsllus has not pledged Parcal 2 in whole or in
part to any third party for any purposs other than to fund
development or operation of the improvements described in
clause (i) .

~{vi) cCatellus has not included Parcel 2, in whole or in
part in any cross-collateralization of a loan made for any
reason other than the development or operation of the
improvements described in glause {i); and

(vii) cCatellus has not used eguity and debt designaﬁod
for development of the improvements described in
for any other purpose.
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Notwithstanding the foregeoing, Catellus shall not sell the
portion of Parcel 2 upon which such construction activity is taking
place prior to the earlier of the Vesting Date or the Vesting
Expiration Date.

6.4.4.2 Following Vegting Date.

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

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

(c) WwWithin thirty (30) days after the
Dec;sxon Date or, if it elects Arbitration as aforesaid, within
thirty (30) days after the same is finalized, RTD shall elect either
to (i) accept payment of the amount of the proceeds of guch sale or
exchange to which RTD would be entitled pursuant teo Section 6,1.10.1
(as the same may have been determined by Arbitration), eor
(ii) exercise the Right of Extinguishment (regardless of whether the
eighth (B8th) anniversary of the Fhase II Occupancy Date has then
occurred). The failure of RTD to make a timely slection shall
conclusively be deemed election of clauge (ij). Notwithstanding the
foregoing, if the Irrevocable Liquidity Option Date has occurred,
RTD shall conclusively be desmed to have slected clause (i}. If the
Right of Extinguishment ie slected as aforesaid, the provisions of
Section 6.4.3.2(b) shall apply to such -xtinquishmnnt.

If RTD elects clause (i} above, the Catallus FPhase I
Interest (unless previcusly teiminated pursuant to the Liguidity
Option) '‘shall transfer to tha purchaser of the Required Phase II
Square Footage or other interest deecribed in Section 6.4.4 and such
interest shall remain subject to the Liguidity Option.

6.4.4.3 Following Extincuishment Closing.
Following Extinguishment Cloeing, Catellus may sall or exchange
{1) all or a portion of Parcel 2; (ii) the Phaes II Improvements, or
(1ii) all or a portion of Parcel 2 togethar with all or any portion
of the Phase II Improvementes, fres of any approval righte of RTD
including the Richt of First Refusal or the Right of First Offer.

6.4.5 Right of Pirst Offer. Only RTD shall have a
Riaght of First Offer. Whenever the time periods established
pursuant to this Right of First Offer are in effect with respect to
a particular interest, the Right of First Refusal ghall be suspended
with respect to that interest. When a Right of First Offer applies,
it shall consist of the following rights and obligations. RTD shall
be entitled to the Right of First Offar only if it is not, at the
time of written notice by Catellus to RTD satting forth ites
intention to sell the property, in default under the Liquidity
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Option Note if given pursuant to Section 6.3.1.2. Prior to
marketing or sale of all or any portion of Parcel 2 together with
all. or any portion of the Phase II Improvements or all or any
portion of the Phase II Improvements alone, Catellus shall

(a) provide RTD with written notice of its intent to sell such
property and (b) within fifteen (15) days, commission an Appraisal
of the property cffered for sale. RTD shall have the right, but not
the obligation, until the later of ninety (90) days from receipt of
the written notice described in clause fa) or sixty (60) days from
the date of receipt of the Appraisal, to make an offer at a
specified dollar amount to purchase such property. The Parties
shall keep confidential the values obtained for the property so
appraised.

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

If RTD fails to make an offer to purchase such
property or if the offer is rejected or deemed rejected by Catellus,
Catellus may fresly market and dispose of the same, provided that
(a} the amount received by RTD with respect to the RTD Phase II
Interest shall be computed pursuant to Section 6.1,10 as though the
gross sale proceeds (as described in Section 6.1.10.1(a)) were not
less than the greater of (i) the Offer Amount, (ii} ninety-five
percent ($5%) of ths amount established therefor by Appraisal or
(iii) prior to the eighth (8th) anniversary of the Vesting Date, the
Minimum RTD Phase II Interest; and (b) the proviaions of Section 6.8
are met. If the offer by the prospective purchaser does not meet
the condition set forth in glause {al, RTD shall nonetheless have
the right to approvs a sale of such property in which it -shall
receive less than the amount specified therein. RTD shall have no
approval right if the conditions set forth in glauses (a) and (b}
are met.

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

6.4.6 Right of Pirst Refusal. The Party having the
Right of First Refusal ("Party A") may axercise such right with
respect to proposed dispositions of the rsal property and
contractual interasts covered tharoby (the "Intearsast®), upon the
following terms and conditions.

The owner of the Interest ("Party B") shall give
Party A a dated, written notice of any written offer (including
non-binding letters of intent) to purchase the Interest which
Party B would be inclined to accept setting forth in reascnable
detail the terms thereof and the amount to which it believes Party A
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Would be entitled pursuant to Sections €.1.8 and §.1.10.1, upon
consummation of such sale or exchange (a "Third Party Notice").
Together with such notice, Party B shall also provide Party A with
documentation regarding the identity of the offeror and such
financial statements of offeror as Party B is able to obtain. Upon
receipt of the Third Party Notice, Party A shall have the right,
provided it is exercised on or prior to the Decision Date, to bring
an Arbitration with respect to the following: :

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

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

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

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

If Party A makes an offer meeting the terms of the Third
Party Notice, cloairg of the purchase and sale of the Intersst shall
take place within sixty (60) days after receipt by Party B of
Party A's counter-notice at the offices of Party A's counsel or at
such other place as may ba agresd to by the Partiee. Party B shall
thereupon deliver to Party A a grant deed or an assignment of the
Interest in form and substance reasonably acceptable to Party A and
Party A shall deliver to Party B a federal funds cashier's check or
wire transfer in the amount of ths purchase price, less the amount
of the Deposit and accrued interest thereon. All items of income
and expense shall be squitably prorated as of the date of closing,
and all cleosing costs (including costs for the title insurance
policy) shall be paid for by Party B except to the axtent set forth
in the Third Party Notice. If Party A slects to purchase the
Interest and if recovery of costs incurred in connection with the
third party offer is required by a Bona Fide Third Party Purchaeer,
then Party A shall pay cne-half (1/2) of the costs required to be
paid which are demonstrated to Party A'e satiafaction to have been
reascnably incurred by said Bona Fide Third Party Purchasar in
connection with the offer and Party B shall pay the remaining
ane-half (1/2) of auch cosats.

Party A acknowledges and agress that it shall acquire the
Interest etrictly on an "as ie® basie, without any warranty or
representation whatsoever, and that it shall be obligated to
purchase the Interest without benafit of any conditione precedent
except in tha casa of eals of real property, the right to terminate
hased on a physical and snvircnmental inspection or upen occurrsnce
of a condemnation reeulting in substantial inability to uss the
improvements therecn for the purposes for which they were intended
or a casualty resulting in eubstantial destruction of the premiess,
and, in the case of eale of the Interest to RTD, issuance of an ALTA
title insurance policy showing ownership of the Intersest by Catellus
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or its successor and containing no exceptions other than those in
existence at Closing or otherwise approved by RTD, or for which
title insurance reasonably satisfactory to RID .is ocbtained, all at
Catellus’' aole cost and expense. If a physical or environmental
inspection is permitted by the above, inspection rights shall be
governed by the Right of Entry Agreement. Party B shall at its sole
cost and expense remove of record (at or before closing) any
monetary liens existing against the Interest unless either such
liens were (a) approved in writing prior to the creation thereof by
Party A, or (b) assumed by Party A in its socle and absolute
discretion.

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

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

6.5 Extinquishment at Year Thirty. On the thirtieth
{30th) anniversary of the Vesting Date, if the Catellus Phase I
Interest and the RTD Phase II Interest have vested and neither has
been redeemed by oaccurrence of a Capital Bvent, then RTD shall
extinguish the RTD Phase II Interest and Catellus shall extinguish
the Catellus Phase I Interest and this Agreement shall terminate
subject to the following sentenca. The respective interests shall
be valued in accordance with the provieiona of Section €.2 and
paynent shall thersupon be due from the Party with the legser
interest to tha Party with the greater interest.

6.6 Sale at Year Thirtv. oOn the thirtieth (30th)
anniversary of the Vesting Date, if the Catellus Phase I Interest
and the RTD Phase II Intersast both vested but only one was redeemed
through a Capital Event such that one such intereat remains in
existence, then the Party whose property remaing subject to the
participation rights in question must purchase such rights from the
other Party, in sach case for ite value astablished in accordance
with the provisions of Section 6.2 after payment in full or on & pro
rata basig of any financing covering said property. For purposss of
thig Section, the intorest remaining shall be valued as a fraction
of the valus of the inprovements in question. The numerator of said
fraction shall be the number of Rentable Square Fest in which the
selling Party retains an interset and the denoninator shall be the
total number of Rentable Sguara Feat of the improvemants in
question. The value of the improvements in question shall be
determined in accordance with Section €.2. Upon payment of the
reguired amount, this Agresenmant shall terminate.

6.7 Foreclosure, Deed-in-Lieu., Hypothecation. None of the
provisions of Sections 6,3 or £.4 shall be applicable to any
hypothecation by a Party of its participation interests to which any
of said provisions would otherwiee be subject. Such hypothecation
shall be expressly Jjunior and subordinate to any sxisting or future
financing covering the improvements to which the participation
interest relates, or any peortion thereof. In addition, euch
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hypothecation gust expressly provide for a future sﬁbgrdingtion, by
the hypothecating ?arty's lender, to any such financing.

: ) 6.8 Qualificatjons of Third Partv Purchasers. Whenever
required pursuant to Section ¢£.4, the prospective purchaser, to be a
" i " must demonstrate to the non-selling Party's
reascnable satisfaction (to be rejected within thirty (30) days or
deemed approved) that it has or can obtain the financial and
technical resources and capability to own, operate and maintain the
property subject to sale at standards consistent with then-existing
standards established for the Project improvements as described in
this Agreement and the REOA. This requirement shall be deemed
satigfied if the purchaser in question is able to demonstrate to the
non-selling Party's reasocnable satisfaction that it will have
obtained by the time of closing a loan from an Institutional Lender
and, where improvements are included in the sale, if the purchaser
owns and operates, or enters into a panagement agreement relating to
said property with a property management company which has under
management at least 1,000,000 Rentable Square Feet of office and/or
retail space in Los Angeles County. Catellus shall be deemed to
meet the above requirements with respect to its undertaking of
management duties only. This Section 6.8 shall ceaae to be of any
force or effect from and after the date of termination of this
Agreement pursuant to Section 6 or Section 8.

SECTION 7. MARKETING, MANAGEMENT, AND LEASING
7.1 Marketing.

7.1.1 Phase I Improvements. RTD shall have marketing
control of the ?hase I Improvements.

7.1.2 Phase II Ipprovements. Catellus shall have
marketing controcl of the Phase II Improvements, if built. 1In
marketing the Phase II Improvements, Catellus shall dedicate senior
management and marketing staff to the expeditious implementation of
such improvements and shall prepars and present a marketing program
to RTD for ite approval.

7.2 Management.

7.2.1 Phase I Improvemsnts. RTD shall designate a
managing entity for the Phase I Improvements and may determine, in
‘its sole diecretion, to conduct a competitive bidding process by
which it ehall designate such managing entity. Catellus shall be a
permifted entrant in any bidding process. If the Phase I
Inprovements are financed by tax-exempt funds, the choice of any
panagement entity and the terms of any contracte with such entity
the same shall be in accordance with federal requirements governing
tax-exezmpt financing. RTD shall maintain the Phase I IEprovements
to a standard egual to that maintained in other firet-class office
buildings in the downtowrn Los Angeales area.

7.2.2 FPhasea II Inprovements. Catellus shall manage
the Phase 11 Improvenments and ehall be sntitled, in connection
therewith, to deduct from groes income a fees which shall not exceed
the fee normally charged for management services at cther commercial
office buildings in downtown Los Angsles of aimilar eize and :
guality. Catellus shall paintain the Phase II Improvements to a
standard equal to that maintained in other firet-class office
buildings in the downtown Los Angeles area.

7.2.3 Managepent Areas. The JMC shall govern and the
Operator shall manage the Management Areas in accordance with the
REOA, the Public Transit Use Agresement, the Management Documents and
the Design Guidelines. The JMC shall meet regularly to review the
status and information, consider recommendations of the Operator and
individual Parties, and make decisions on matters concerning the
operation of the Management Arsae, the implementation or -
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modifjication of Management Documents, the execution, administration

and renewal of the PMA, the review and approval of ocperating

-budgets, cOsts and revenues.and the allocation thereof, the

.procurement of services by the JMC and the authorization of services ‘.
of the Operator.

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

7.3 Leasing.

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

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

Except as set forth in Section 7.3.3, if, as and when the
Phase . I1 Improvements are built, Catellus shall be permitted to
enter .ntc leases not constituting Major Leases without any right of
approval of RTD, provided that Catellus shall seek to conform Buch
leases to the Leasing Criteria. In order to assist RTD in meating
the deadlines established pursuant to this Section, Catellus ghall
keep RTD apprised of prospective tenants under Major Leases with
whom it is negotiating and the terms of any offers. Catellus shall
submit each proposed Major Lease and pertinent tenant information to
RTD together with Catellus' dated statement either that such Major
Lease doces, or does not, conform to the Leasing Criteria then
established by the Parties. If Catellus states that the lsasc is
conforming, RTD shall have a period of ten (10) business days within
which to detsrmine whether such proposed Major Lesasae does or does
not so conform. If RTD believes that the propossd Major Leasec does
not so conform, it shall, within the ten (10} business days
provided, provide an initial dated written notice to Catellus of its
belief of non-conformance. Within fiftesn (15) business days after
the date of a non-conformance notice delivered (a) by RTD, RTD shall
provide Catellus with a detailed staterent as to those particulars
with respect to which there is an alleged nonconformance with the
Leasing Criteria, setting forth thersin its approval or disapproval
of the Major Laase in question; or (b) initially by Cataellus, RTD
shall provide Catellus with written notice of RTD's approval or
disapproval of ths Major Lease in question. cConditional or "subjsct
to™ approvals shall in all cases be deemed disapprovals.

If RTD duly disapprovas a propossd Major Leass and sats
forth suggested ~arms therefor not axceeding the Leasing Criteria
requirements, Catellus shall negotiate with the proposed tenant to
attempt to obtain RTD's suggeated terms._.If Catellus is unable to
cobe to agreement with the proposed tenant on RTD's proposed terms,
Catellus may nonetheless, at its discretion, (a) enter into the
proposed Major Lease rejected by RTD, or (b) terminate the
negotiations. catellus' determination to enter the proposed lease
or to cease negotiations following RTD disapproval shall be a
determination made by Catellus in its sols discretion, and RTD shall
not be liable to Catsllus for any determination so made. " If
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Catellus does execute the Major Lease despite RTD's disapproval, RTD
shall have the right to dispute such determination by initiating
Arbitration (no later than one-hundred twenty (120) days after the
date of submission to RTD of a copy of the Major Lease in gquestion)
in order to establish whether such Major Lease was commercially
reasonable given the timing and circumstances in which it was
proposed and accepted and taking into consideration the costs of
operation, Debt Service Amounts and Deemed Ground Rental Amount
associated with the space in question. When determining the
commercial reasonableness of the transaction, the arbitrator(s)
shall take into account only the sums actually contributed or to be
contributed to Net Operating Income by the proposed tenant and shall
not take into consideration (a) sums or benefits received by
Catellus in connection with the proposed lease accruing with
reference to different properties or transactions, or (b) reductions
or limitations to accrual of Deemed Ground Rantal Amount described
in Section 6,1.7. The arbitrator(s) shall be inetructed to render a
single, unified decision as to whether, on the whole, the subject
lease was commercially reasonable and shall not split RTD's
objections (if several) into numerous slemente nor determine whether
each of such elements was or was not reasonable. If it is
determined that the Major Lease in question was not commercially
reasonable, the arbitrator(s) shall make a finding of damages and
Catellus shall be liable to RTD for the sum of damages determined
thereby, offset by the amount of the reduction pursuant to

Section 6.1.7, if not previously deducted.

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

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

7.3.5 Major Lease Remedies. Subject to

, the foregoing constitutes an exhaustive statement of
RTD's rights with respect to its approval of any Major Lease, and
without limitation RTD shall under no circumstances be sntitled to
an injunction or any othesr eguitable decree. :

SECTION 8. TERMINATION, DEFAULT AND REMEDIES

8.1 Iermination of Agreement. In addition to the
provisions of Section € and Saction 6.8, this Agreement shall
terminate in the following evente.

8.1.1 Party Termination. In the event that the
Parties are unable to agree with respect to any of the
Predevelopment Conditions or if the conditions set forth in
Section 2.2 have not been satiefied or waived pursuant to Section
2.4, then either Party may terminate this Agreemsnt (sublect to
Section 8,8,1) by providing written notice to the other Party of ite
intention to terminate on the tenth (10th) day folleowing the date of
notice, and setting forth therein the bagis for such termination and
the conditions by which euch termination may be avoided, if any.
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The Party receiving such notice may (but shall not be obligated to)
respond to the conditions set forth therein. If no response is
given, the Agreement ghall terminate as of the tenth (10th) day
following the original notice date, If a response is given, the
Agreement shall terminate on the tenth (10th) day following the date
appearing on a second notice rejecting the response, unless
agreement on the outstanding issues is reached within that time;
provided however, nothing contained herein shall cperate or be
construed as a walver or release of any claim concerning an alleged
Event of Default or breach of this Agreement. Unless otherwise
indicated by Section 8.1.3, the provisions of Section 8.8 shall
survive termination of this Agreement pursuant to this Section.

8.1.2 Unavoidable Delav. An Innocent Party may
terminate this Agreement by written notice (the "Termination
Notjice™) to the other ("gecond™) Party, effactive upon the date set
forth therein (the "Termination Date"™) (which shall be not less than
thirty (30) days after the date of issuance thereof) if it concludes
with respect to the Public Transit Improvemsnts prior to the Public
Transit Construction Start Date, or with respact to the Phase I
Improvements prior to the Phase I Improvements Consetruction Start
Date, that an identified Unavoidable Delay (other than Unavoidable
Delay resulting from Arbitration between the Partiss) will stop or
prevent development of Phase I for one hundred eighty (180)
consecutive days or more (measured from the date of issuance of the
Termination Rotice). If the sscond Party agrees that the delay
shall exceed one hundred and sighty (180) days then, upon the
Termination Date, this Agreement shall terminate and neither Party
shall have any continuing rights with respect to this Agreement,
except as set forth in Section 8,8. “Innocent Partvy™ means

(i) Party A only, where the Unavoidable Delay is caused by an Event
of Default by or the delay of Party B, whether in rendering
approvals or otherwise; and (ii) in any other case, either Party.
However, if a Party receiving a Termination Notice disputes by
written notice within fifteen (15) days of receipt of the
Termination Notice the determination by the Innocent Party that the
delay shall exceed one hundred and eighty (180) days, then the
Termination Date shall be delayed until the conclusion of the one
hundred eighty (180) day period. If, at the conclusion of such
peried, the Unavoidable Delay continues, then the Agressment shall
automatically terminate on the day after such ons hundred sightieth
(180th) day. If the Unavoidable Delay csasss on or prior to such
one hundred sightieth (180th) day, thie Agresement shall continus in
full force and sffect notwithstanding the delivery of the
Termination Notice. Costs incurred during the aforesaid time
periods to the extent parmitted by this Agresement or the Design ana
Construction Agreement shall be reimbursed by the Party required to
make auch payment.

8.1.3 PBagd Faith Termination. Both RTD and Catsllue
have incurred and shall continue to incur substantial Predevelopment
Costs, If sither RTD or Catellus terminate this Agresssent pursuant
to Secticon 8.1.1 or othervies prior to the Phase I IEprovemsnte
Cconstruction Start Date, the other Party may seek a determination of
the issus of whather the terminating Party failed to act in good
faith ae required by Section 2. If such detsrmination ie sought
following Cloeing but prior to the Phass I Improvements Construction
Start Date, it ehall be made by Arbitration. If such dstermination
is sought prior to Closing or if, at any time, RTD commencse
condemnation proceedings, such procsedings and any allegations or
claims of bad faith termination by sither Party in connection
therewith shall be reviewable only in a court of law and, in the.
latter case, in the context of such condeanation procsedings.
Following adjudication in the manner set forth above, nesither Party
shall have any continuing rights with respect to this Agreesment,
except as set forth in Section 8.8,1. In the cass of Arbitration,
the arbitrator(s) shall be instructed to render a single, unified
decision as to whether, on the whols, the Party in question acted,
or failed to act, in good faith, and shall not split the complaining
Party's objsctions (if several) into numerous slements nor detarmine
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whether each of such elements was or was not in good faith. If it
is determined either by Arbitration or judicial process that the
termination was in bad faith, the Party determined to be acting in
bad faith shall be liable to the other Party for an amount equal to
all Predevelopment Costs incurred by the prevailing Party, together
with interest thereon at the Default Rate from the date of
expenditure until paid and all costs and expenses including
reasonable attorney's fees incurred in connection with obtaining the
judgment. 1Ip addition, if Catellus is found to have terminated this
Agreement in bad faith, the provisions of Section 8.8 shall
terminate and RTD shall be excused from its gbligations with respect
to that Section. The provisions of this paragraph shall survive
termination of this Agreement.

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

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

8.2.2 Non-Mopetarv Default. Either Catellus or RTD
fails to comply with any covenant contained in this Agreement other
than those covenants referred to in Section £.2.1, and does not cure
that failure either (i) within thirty (30) days ("Initial Cure T
Period") after written notice from the non-defaulting party, or
(ii) such longer period as is reguired to effect a cure, so long as
the defaulting party begins within the Initial Cure Period and
diligently continues to cure the failure, and the cure is completed
within one hundred eighty (180) days.

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

8.3 Remedjes - General.

8.3.1 Self-Help. Upon the occurrence of an Event of
Default, the non-defaulting party shall have the right, but not the
obligation, to provide thes observance, performance or compliance in
question on behalf of the defaulting party. The Party providing
such cbservance, performance or compliance shall be sntitled to
treat the amount of any cost or axpensa incurred in connection
therswith as a loan by the non-defaulting party to the defaulting
party, which loan shall bear interest on the outetanding halance at
the Default Rate from the date of and during the peried of such
loan. Interast shall be payable monthly by the defaulting party to
the non-defaulting party on the last day cof sach calendar month. If
the defaulting party faile to pay all amounte (including intersst)
owing to the non-defaulting party undear such loan within thirty (30)
days after written notice therafor, the non~defaulting party may
exercise all of the remedies provided herein or at law or in equity,
upon provision of riftasn (15) days prior written notice to tha
dafaulting party. No obsarvance, performance, or compliance by the
non-defaulting party for or on behalf of the defaulting party shall
be deemed to have cured the default with respect tc the defaulting
party. :

8.3.2 JInjunctive Reljief. Upon the occurrsnce of an
Event of Default, and in addition to other remedies epecifically
provided in this Agreement or at law or in equity, the
non-defaulting party shall be authorized and entitled vherever thare
is ctherwise a right to sguitable or injunctive relief to-procesd to
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bring any proceedxngs in the nature of specific pertormance,
injunctinn or obtain any equitable remedy.

8 4 Catellys Default. The occurrence of ary one or more
of the following events shall, upon lapse of applicable cure periods
therefor, be a "Catellus Default"™ under this Agreement:

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

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

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

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

8.4.5 A material Event of Default under any other
Development Document (as defined in that Devslopment Document)
caused by Catellus occurs after giving sffect to the curative
provisions set forth therein, either (i) for an Initial Cure Period
of thirty (30) consecutive days, or (ii) for a total period of one
hundred eighty (180) days, so long as Catellus begins within the
Initial Cure Period and diligently continues to cure the default,
and the cure is completed within cone hundred eighty (180) days,

8.5 RID Remedies for Catellus Default. If a Catellus
Default occurs under this Agreement, the Construction Management
Agreement or any other Development Document which so states, RTD mpay
exercise any right or remedy which it has under this Agresement, or
which is otherwise available at law or in equity or by statuts, and
all of RTD's rights and remedies shall be cumulative. In addition,
upon determination by court or Arbitration of a Catellus Default
which default remains uncured by Catellus for a period of ninety
(90) days after issuance of a Jjudgment by such court or Arbitration
panel, the court or Arbitration pansl may dstarmine in a naw
proceeding or upon a subseguent application that ths nature and:
nagnituds of: such uncured default gultirins that RTD shall be’’
excused from performance of any obligations it otherwise would have
with respect to the Option pursuant to Section 8.8; with respect to
the RTD Headgquarters Commitment of Section 3.2 and with respect to
the Right of First Refusal or Right of First Offer, wherever such
appear in this Agrsement.

8.6 RID Default. The occurrance of any ons or mors of the
following svents shall be an "RID Dafault®™ under this Agresement: '

8.6.1 An assignment for the benefit of creditors is
made by, or any bankruptcy, rsorganization (in connsction with a
debtor relief procesding), receivership, moraterium or other
debtor-relief procsedings ars commonced by or against RTD; or

8.6.2 Prior to the oarlier of the Phase I Move In
Date or the Vesting Expiration Date, RTD bacomes unable tc pay its
debts in the ordinary course cf business; or

B8.6.3 Any material rsprsssntation or warranty made by
RTD in any of the Developmant Documents proves to be false or
mislsading in any material respect; or

8.6.4 RTD is in material dsfault under this
Agreenent, after giving effect to the curative provisicns set forth
herein.

0%58995-004-012 -B4=- RTD/CATELLUS DEV. CCRP,
10/30/91 Developmsnt Ayresement
12.071/4244w/1521M : _




8.6.5 RID fails to make timely payment pursuant
the Liguidity option Note. Y payn P nt to
_ 8.7 Catellus Remedjeg for RID Default. If an RTD Default
occurs under this Agreement, the Design and Construction Agreement
or any other Development Document which so states, Catellus may
exercise any right or remedy which it has under this Agreement, or
which is otherwise available at law or in equity or by statute, and
all of catellus's rights and remedies sghall be cumulative. 1In
addition, upon determination by court or Arbitration of an RID
Default which default remains uncured by RTD for a period of
ninety (90) days after iassuance of a judgment by such court or
Arbitration panel, the court or Arbitration panel may determine in a
new proceeding or upon a subssguent application that the nature and
magnitude of such uncured default justifies that Catellus shall be
excused from performance of any cobligations it otherwise would have
with respect to the Right of First Refusal or Right of First offer
and the Catellus Phase II Commitment of Section 4.2.1, wherever such
appear in this Agreement.

8.8 option to Purchagse Headquarters Site.

© 8.8.1 Phase I Delay. If . (a) a Certificate of
Substantial Completion for an RTID headguarters facility on Parcel 1
of at least 350,000 Rentable Square Feet has not been issued on or
before the date which is six (6) years after the date of Closing,
and provided that construction is not then underway, or if
construction is then underway, the date which is nine (9) vears
after the date of Closing, regardlsss of any issue of fault or blanme
on the part of RTD and regardless of any Unavoidable Delay (except
that, for purposes of this Section only, the time periods set forth
above shall bhe tolled upon occurrence of Unavoidable Delays
described in glauses (ii} ama f(viii) of that definition) but
extendsed by the number of days, if any, of delay caused by a
Catelius Default or Unavoidable Delays as described in the
parenthetical above, or (b) if prior to the date established above,
Catellus brings suit in Arbitration and the arbitrator finds, based
on a preponderance of the evidence, that RTD has abandoned
construction of Phass I for a period of ons hundrsd eighty (180)
days or more (Unavoidable Delay shall not constitute abandonment},
then this Agreement shall terminate and in addition to all other
rights and remediss referrsd to in or provided under this Agreement,
and furthsr provided that no Catsllus Default has besn found by a
court or Arbitration (ses Sections 8.1.3 and §.5), Catellus shall
have the right to sxercise the Option as defined' in and pursuant to
this Section 8.8.

Notwithstanding the foregoing, if RTD determines not
to commence or to continus construction of Phase I and can
demonstrate on the basis of clear and convincing svidence that the
construction of the Phase I Improvemsnts is technically or
economically infeasible (disregarding circumstancea, if any, vhich
are peculiar to either Catsllus or RTD, such as, by way of axample
only, sxtraordinary financial strength or weaknass and to be
determined by Arbitration if Catsllus disagrses) the time period for
exercise of the Opticn shall be reduced from five (5) ysars to two
(2) years from ths dats the Option commancess.

8.8.2 Grant of Option. If the conditions of Section
8,8.]1 for grant of an Option to Catsllus ars mat, then,

_ notwithstanding tne termination of this Agresment, RTD hersby grants
to Catellus an cption (the "Qption*) to purchass {a) fes title to
the Headquarters Site; (b} FAR associated with the Metro Plaza Site
up to an amount sufficient (together with that FAR then sxisting on

Parcel 2) to permit construction of the Requirsd Phase II Squars
Footage; and (c) any improvements, other than Public Transit
Improvements, then constructed on the Hsadquarters S8ite, subject to
a permanent Public Transit Easement in favor of RTD (containing at a
pininum those rights set forth in the Public Transit Uss Agrssmant
and an easement for surface pedsstrian access to the Metro FPlaza
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Site and access to the Phase I Public Parking) (the "Easement®) as
to the Public Transit Use Areas and title to those Public Transit
Improvements constructed thereon or which RTD intends to construct
thereon, but for which Unavoidable Delay was the effective cause
preventing such construction. The within grant of the Option shall
be conditional, effective if and only if any of the events referred
to in Section 8.8.1 occur, and, except as otherwise described in
Section 8.8,1, shall remain outstanding for five (5) years
thereafter, but in no event later than December 31, 2011. RTD
acknowledges that good, valuable and sufficient consideration has
been paid to it for the grant of the Option, and that no other
payment with respect to the grant therefor shall be required or is
wtherwvise due,

8.8.3 Entrv onto the Headguarterg Site. From and
after the effective date of the Option described in the preceding
paragraph and until Option Closing or the expiration of the Option,
as the case may ba, Catellus and its agents shall ba afforded full
access to the Headquarters Site during normal business hours for the
purpose of making such investigations as thsy may deem prudsnt with
respect to its physical condition, including soils, seismic,
environmental and engineering tests, subject to the terms and
conditions of a right of entry agrsement acceptable to the Parties,
including indemnification of RTD for any releases or damage caused
by catillus or its consultants, agents or employess in connection
therewith.

8.8.4 Purchase Price Pursuant to Exercise of Option.
Catellus may elect to exercise the Option only as follows. Catellus
shall have the right from time to time (but not earlier than the .
occurrence of the events referred to in Saction 8.8.1 nor later than
the expiration of the Option) to issue a written notice (the
“Preliminary Option Notice®)} to RTD, whereupon the Parties shall
cause an Appraisal of the Headquarters Site to be performed for the
value of the fee interest, taking into account (a)} the continuing
existence of the Public Transit Use Areas, (b) any improvements,
other than Public Transit Improvements, then constructed on the
Headquarters Site and (c) the extent to which entitlements for the
Phase I Improvements are vested on the dats of the Appraisal and
would inure to the benefit of a private purchaser. Within sixty
{60) days after completion of said Appraisal, Catellus may axercise
the Option only by written notice to RTD (the "Final Option
Netice®). If Catellus does not timely issue the Pinal Option
Notice, it shall pay for all of RTD's costs and expenses in
preparing the Appraisal. Ths Pinal Option Notice shall specify the
date of Option Clesing, which shall be not mors than one hundred
twenty (120) days after the date of the Pinal Option Notice. The
purchase price for the Headquarters Sits pursuant to sxercise of the
Option (the "Option Purchase Price®) shall be ninsty-five percent
(85%) of the amount established by said Appraisal end shall be
payable in cash, wire transfer or otherwise in immediately available
funds at Option Closing, subject to adjustment for closing coots and
prorations as hersinafter sat forth.

8.8.5 Prelipinarvy Report. within ten (10) business
days after Catsllus' issuance of the Final Option Notice, RTD shall
produce or cause to be produced an extsnded form ALTA prelimipary
report (the "PTR") issued by Titls Conpany pertaining to the
Headquarters Site tcgether with copies of all items referred to
therein as exceptions to title. RTD shall et its socle Cost and
expense provide a survey as raguired by Title Company in order to
remove its survey excsption from the PTR. Catellus shall have
thirty (30) business days after its receipt of the PTR and copies of
all instrumenta set forth or rsferred to therein to disapprove any
axception to coverags. Pailure timely to approve or to disapprove
shall constitute approval; disapproval must be given in writing and,
if timely given, shall terminate Catellus' cbligation to proceed
unless the item in question is a monetary lien, in which case RTD
shall be obligated to remove or to "bond around®™ the same at or
prior to Option Closing. ‘
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: 8.8.6 Cloging Procedure. The purchase and sale of
fee title to the Headguarters Site pursuant to Catellus' exercise of
the oOption (the "Option Closing®) shall take place through ap escrow
.(the "Optjion Escrow") to be held by an Escrow Agent in accordance
with the following:

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

8.8.6.2 Except as eet forth in Section 8,8.6.1,
RTD shall pay for the Option Title Policy, recordation costs and al
other option Closing costs normally incurred by a seller in the
County of Los Angeles incurred in connection with the conveyance of
the Headquarters Site to Catellus, and for the documentary transfer
taxes. RTD and Catellus shall share sgually all escrow fees.

8.8.6.3 All real satate taxse and assessnente
(and rente, if any) shall be prorated based on a thirty (30) day
month as of the date of Option Cloeing. RTD (unless sxsmpt) shall
pay all real estate taxes on the Headquarters Site pertaining to
RTD's period of ownsrehip thereof, notwithstanding that such taxes
or portions thersof may be imposed retroactively after Option
Closing. .

8.8.6.4 Possession of ths Headgquarters Site
shall be delivered to Catellus at Option Cloeing free of any rights
of RTD except for the Eassment, and rights provided pursuant to then
recorded instruments of record betwsen the Partise, including the
Tunnel Accese Agrsement, the Public Transit Uss Agreesent and the
REOA. )

8.8.6.5 Notwithetanding any of the foregoing,

RTD shall deliver the Headquartere Site to Catellus or ite assignae
at option Closing free and clear of any and all liene or other
monetary sncumbrances, eaxcept for a lien for currsnt and
non-delingquent real sstate taxes.

8.8.7 :
Clese Escrow. The obligation of Catellus to procesd to Option
Closing after exerciee of the Option ie subject to the following
conditions, inserted for Catellus' sole benefit and wvhich may be
waived by Catellus only in writing at its eocle option. S5aid
conditions are as follows:
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8.8.7.1 RTD shall have performed and complied
with all agreements and conditions required by this Section 8.8 to
be performed or complied with by it on or prior to Option Clesing.

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

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

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

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

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

8.8.9 Cooperation with Exchange. At Catellus'
request, RTD shall cooperate with Catellus in effectuating the
Option Closing as part of a so-called ®Section 1031" exchange.
Catellus shall pay all of RTD's additional costs associated
therewith. No delay in effectuating any such exchange shall
prejudice Catellus' right tc acquire fee title to the Headquarters
Site pursuant to the exercise of the Option in accordance with the
provisions of this Section g.8.

8.9 Mandatory Arbitration. Any controversy or claim
between the Partiss for which Arbitration is requirsd or permitted
under this Agreement or any other Development Docurments betwsen ths
Parties shall, if requestsd by sither Party, be determined by
Arbitration pursuant to thise Ssction. In addition, the Parties may
mutually agrss to proceed to Arbitration with respect to any other
provision of this Agrsemsnt. Any Arbitration of provisions of this
Agreenment shall be conductsd in sccordance with the United States
Arbitration Act (Title 9, U.S. Code), notwithatanding any choics of
law provision in this Agrsement, and under the Commarcial Rules of
the American Arbitration Association (*AAA%). ©Notice of demand for
Arbitration shall be filed in writing with the other Party to this
Agresment and with the AAA. Tha cost of the Arbitration and
attorneys and sxperts foes incurred in connsction therowith shall be
allocated pursuant to Soction 11,9. The demand shall be made within
ths time periods specified in this Agrsemant or -othsr Development
Document and, if no time pariod is specified, within s reasonabls
time after ths claim, dispute or other matter in question has
arissn. The arbitrator(s) shall give sffsct to the requirsmente
described in this Agreesnent and to statutes of limitation in
determining any claim. Any controvarsy concerning vhether an issus
is arbitrable shall be detsrmined by ths arbitrator(s). Judgment
upon the Arbitration award may be ontered in any court having
~ jurisdiction. The institution and maintsnancs of any action for

judicial relief of pursuit of a provision or sncillary remedy shall
not constitute a waiver of .the right of any Party, including the
plaintiff, to submit the controversy or claim to Arbitration if the
other Party contests such action for judicial relisf and Arbitration
is required by this Agrosment. Tho terms of this Section shall
survive termination of this Agrsemont.

8.10 Judicial Refarence. In any judicial action betwesn
or among the Partiss, including any action or causs of action
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wh
arising out of or relating to this Agreement or the Development
Documents or based on or arising from an alleged tort, all decisions
of fact and law shall upon mutual agreement of the Parties be
referred to a referee in accordance with California civil Code of
Procedure §§ 638, et geq.

B.11 Setoff. Upon claim by either Party (the *first
party") that sums are due to it from the other Party (the "second
party”) and not timely paid, the first party shall provide written
notice of said claim to the second party. The first party shall
thereafter have the right, upon occurrence of any Capital Event or
prior to payment of any other sums due from it to the second party
whether pursuant to this Agreement or otherwise to setoff any sums
due to it from the second party together with interest thereon from
the due date at Prime Rate plus two (2) percentage points against
the amount then due to that second party. The amount of any setoff
shall be subject to audit by the method eet forth in
Section €.1.10,2 and disputes with respect to the right to setoff or
the amount of such setoff shall be submitted to Arbitration. The
Party claiming the right to setoff shall place disputed sums in
escrow pending (i) agreement of the second party to release such
funds to the first party or (ii) the outcome of the Arbitration.

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

SECTION 9. PUBLIC TRANSIT USE AREAS AND IMPROVEMENTS

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

Prior to Closing, the location, area, form of legal title
and preliminary design (as eatablished in the Phase I Design
Development Documents and Phase II sachematic drawings) of the Public
Transit Easement, the Public Transit Use Aresas and the Public
Transit Improvements shall be established by consent of the
Parties. Thers shall be appended to the Public Transit Uae
Agreement, prior to sxecution therscf, (a) a metes and bounds
description of sach part of the Public Transit Usa Areas; (b} a
series of paps or plats to be entitled "Map of Use Areas"™ showing
each Public Traneit Use Area (which shall substantially conform to
Exhibit D-2 unless otherwiese agreed by the Parties); (c) a narrative
description to be entitled "Public Transit Use Area List"
identifying each Public Tranait Uss Arsa and Public Transit
Inprovement to be constructed therson (vhich shall substantially
conform to tha location and type of Public Transit Improvements
ghown on Exhibit D=3 unless othsrwies agreed by the Parties) by
number, brisfly stating the intended use of the Public Tranait Use
Area, and the form of legal title by which it ie owned by RTD (as
applicable), each of which shall be keyed to the Map of Uss Areas;
and (d) a preliminary deeign including Phase I Public Tranait
Inprovemente and Phass II Public Traneit Improvemente drawinge
accurate as of the date of Cloeing. The Public Transit Uesa
Agreement shall, by ite terms, remain in effect despite termination
of this Agrsement.

Each Public Traneit Uss Area is intended by both RTD and
Catellus to constitute a epace large enough in all reascnable
respects and measuremente but not larger than nacessary to
adeguately accommodate and provide for all Public Transit
Inprovenents to be located therein, all uses to be made thereof
including those specified in the Metro Rail EIS or otherwise agresed
by the Parties and the operation, maintenance, repair and
replacement of such Public Transit Improvemants.
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9.2
Construction of the Phase I Public Transit Improvements ghall be
governed by the Design and construction Agreement. The Phase IT
Public Transit Improvements shall be constructed pursuant -tg the
provisions of Sections 1.2.3, 3.1 and Section 4. Use, operation,
maintenance, repalr and replacement of all of the Public Transit
Improvements shall be governed by the provisions of the Public
Transit Use Agreement and if executed, the REOA and the PMA. RTD
will finance construction of, own and, subject to the PMa, operate
the Public Transit Improvements constructed or to be constructed on
the Public Transit Use Areas, including all public parking
constructed thereon. Except as otherwise set forth in the Cost
Allocations, the RECA, the PMA, in Sections 4.2.2 or 5.4 or imposed
by uniform, non-discriminatory tax or assessment (i.e. not Project
Area specific), construction and operation of the Public Transit
Ioprovements shall be at the sole cost and expense of RTD. Except
as mutually agreed upon by Catellus and RTD as to gervice rstail
businesses, any and all revenue generated from the use of the Public
Transit Use Areas and the public Transit Improvements by RTD and its
permittees shall inure to the sole benefit of RTD and RTD shall bear
sole responsibility for collecting or causing the collection of any
such revenue.

SECTION 10. EQUAL OPPORTUNITY

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

10.2 gyvantags ANG _WORen-OwWned BUSINeES ENTEID 1=
Provisions. Catellus shall take affirmative action, shall comply
with and shall include in all contracts relating to design ana
construction of Phasse I and the Phass II Public Transit
Improvenents, applicable provisions of that certain deocument
entitled "Disadvantaged Business Enterpriss Program for the Scuthern
California Rapid Transit District,” as ths same may be amended,
incorporated herein by refersnce, with particular refershce to
Section G of said document, entitled "Participation by Disadvantagsd
Minority and Women's Business Entsrprisss in Joint Development
Project,” attached as Exhibit 0-1, and the document sntitled "DBE
Opportunity criteria List,"™ attached es Exhibit ©-2, tc provide
opportunitiss for minority and female businesses to participate in
various aspects of Phass I and the Phase 1I public Transit
Inmprovements, including, without limitation, the planning, design,
financing, equity participation, construction, managemant and
leasing thersof.

SECTION 11. MISCELLANEOUS

11.1 Governmental Requirements.

11.1.1 Dpisclosure of Principals. Upon written
request of RTD, Catellus will make full disclosure to RTD of ths
names and percentage holdings of stockholders owning more than five
percent (5%) of Catellus.
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11.1.2 pPyblic Works Contract Law. It is understood
by the Parties that development of Phase I and the Phase II Public
Transit Improvements may be subject to state and federal
requirements applicable to public agencies, such as the Davis-Bacon
Act (related to the payment of prevailing wages} and other
requirements which could affect costs or determine the contents of
public agency or joint development contracts. It shall be the
responsibility of Gateway and Catellus and their respective
contractors, vendors and suppliers to determine and conferm to such
requirements, as applicable, independent of any information which
- may be provided by RTD.

* 11.1.3 Prohibited Interegtgs. Ko member, officer or
employee of RTD shall have any interest, direct . or indirect, in the
Project or the procseds thsreof. No RTD Board member or officer or
employee of RTD has any interest, whether contractual,
non-contractual, financial or othsrwise in the Project, or in the
business of Catellus; and if any such interest comes to the
knowledge of either Party at any time, a full and complete
disclosure of all such information will be made in writing to the
other Party, even if such interest would not be considered a
conflict under Article 4, Division 4 (commencing with Section 1090)
and Title %, Chapter 7 (commencing with Sectiocn 87100) of the
Government Code of the State of Califernia.

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

11.1.5 Debarred Interests. Catellus warrants that no
individual representing Catellus, no director, officer, or arffiliate
of Catellus nor anyone holding an interest in Catellus who will
benefit directly from the proposed Projact is currently on any
debarred bidders list maintained by the United States Government.

In the event that Catellus shall discover that such an individual is
on the debarred biddsrs list, Catsllus shall immediately intorn RTD
and shall remove said individual from the Projsct.

11.1.6 Compliance ¥ith laws. During the performance
of this Agrsemxent, Catellus and RTD shall sach be rssponsible for
the work of its own represantatives and consultants and shall comply
with all applicable fedsral, state and local laws, ordinances,
codes, regulations, judicial decress, or administrative ordsrs and
regulations. In the svent the provisions of this Agreement or the
Exhibits hereto conflict with federal, stats or local laws or
reqiirements governing, appropriation, allocation, disbursament or
use of financing or funda, ths provisions of law shall prevail.

11.1.7 Interast of Members of or Delegates to
congress. No member of or dslegats to the Congress of the United
States shall be admitted to a share or part of any benefit dirsctly
ariaing out of the Projesct.

11.2 Relationship. The rslationship of the Parties under
this Agreement ia purely that of adjacent landewners and indspendsnt
agents acting at arms' lesngth in good faith for their mutual .
benefit, and no relationship of partnership, joint venture,

. co=ownership, principal and agent or othsrwise is intended or shall
be construsd or inferred.

11.3 Successors and Assigns. Except for the provisions
set forth in Section 2, the terms, obligations and benefits of this
Agrsement shall run with the land and inure to the bensfit of and be
binding upon the Parties herstoc and thesir respective successors and
assigns. The rights and cbhbligations sstablished pursuant to
Section 2 may not be assigned excspt as otherviss sst forth
therein. Sale, conveyance or other transfer of Parcel 1, Parcsl 2,
the Phase I Improvements, the Phase II Improvaments or any income or
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equity participations therein (to the extent permitted by this
Agreement -- see Sections 6,1.1.2fe) and §.4) shall except as
otherwige set forth be subject to the terms and conditions of this
‘Agreement, including, as applicable, the rights to income and equity
participation, the Right of First Offer and the Right of First
Refusal, where applicable, the Qualifying Purchaser restrictions set
forth in Section 6.8 and, upon recordation, the terms and conditions
of the Grant Deeds, the REOA and the Public Transit Use Agreement.
Notwithstanding the foregoing, this Agreement may be assigned as a
whole to any Affiliate of either Party without the prior written
consent of the other Party. The assigning Party shall notify the
other Party of such assignment in writing ten (10) daye prior to the
effective date of such assignment. With the exception of
restrictions on transfer of the Catellus Phase I Interest, none of
the provisions of Sections €.3 or 6.4 shall be applicable to any
sale, transfer, exchange or other dieposition to any Affiliate of
the transferring Party; provided, however, that such transferring
Party shall not be absolved from any liability thereby and provided
further that such Affiliate shall expressly aseume all retroactive
and prospective obligations of such transferring Party under this
Agreement,

11.4 Entire Adreement. Thie Agreexent and the Exhibits
hereto are the entire agreement between the Partise with respect to
the subject matter hereof, and aupersede all prior verbal or vritten
agreements and understandings between the Partiss with respect to
the items set forth herein, including (i) that certain Exclueive
Right to Negotiate Agreenment dated as of February 11, 1991, by and
between RTD and Catellus Develop@ient Corporation, a Delaware
corporation and (ii) the list of documents est forth on Exhibit D-1
* to that Excluaive Right to Negotiate Agraement.

11.5 Meodification: Waiver. Thie Agreement may be changed,
modified or discharged only by an agreement in writing sigmed by
both Parties. Except as expressly set forth in thie Agreement, no
clain of waiver, modification, or acquiescence with respect to any
of the provisions of thie Agreement ehall be made againet either
Party, except on the basie of a vritten instrument axecuted by and
on behalf of both Partise. No failure or delay by a Party to
exercise any right it may have by reason of tha default of tha other
Party ahall operats as a wvaiver of default or modification of thie
Agreement or shall prevent the exercies of any right by the firet
Party while the other Party continues to be so in default. The
waiver by ona Party of the performance of any covenant, condition or
prozise shall not invalidate this Agressment, nor shall it be
considered to be a waiver by it of any other covenant, condition or
promise. The waiver by sither or both Parties at the time for
performing any act shall not constitute a waiver of the time for
performing any other act or an identical act regquired to be
performed at a later time.

11.6 Governing law and Jurisdiction. Thie Agreement is to
be governsd by and construed in accordance with ths laws of the
State of California, and the courts of California shall have
exclusive juriediction in respect of all disputss concerning or
arising out of this Agressmant.

11.7 Section Headings. The headinges of the savaral
ssctions and subssctions of this Agreement are inserted solely for
convenience of refersnce and are not intended to govern, limit or
aid in the construction of any ter® or provieion hereof.

11.8 Rule Against Perpetuities. To the axtent that any
provieion of this Agrssment would otherwiss be invalid or
unenforceabls due to a violation of the rule egainst perpetuities,
the same shall be conetrued and interpreted,
quam pereat, (eo that it shall have sffect rather than be destroyed)
as though it were expressly stated that the happening of any
contingency or event must take place, if at all, within the maximum
pericd parmitted tharefor in order not to vioclate said rule.
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11.9 Attorpevs' Fees. If either Party hereto shall obtain
legal counsel and bring an action in court or Arbitration against
the- other. by reason of the breach of any covenant, provision or
condition hereof, or otherwise arising out of this Agreement, then
either Party may request that the court or Arbitrator, as the case
nay be, render a determination (in the same proceeding in which
judgment on the merits of the claim is made) on the issue of whether
one Party was a "Prevailing Partv" with respect to the totality of
the final judgment (and not on the basis of the individual elements
of the claim) and if one Party is so determined to be a Prevailing
Party, the other Party shall pay the Prevailing Party's court or
Arbitration costs, as the case may be, and reasonable attorney's and
experts costs and fees incurred in connection therswith.

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

If to Catellus:

Catellus Developrment Corporation
800 North Alameda Strset

Los Angeles, California 90012
Attention: Ms. Liz Harrison

wWith a copy to:

Catellus Devslopmsnt Corporation
201 Mission Strset, 30th Floor
san Francisco, California 94105
Attention: Eileen M. Malley, Esq.

And to:

Pircher, Nichols & Meeks

1999 Avenue of the stars

Suite 2600

Los Angeles, California 900687
Attn: David J. Lewis, Esq.

If to RTD:

Southern California Rapid Transit District
425 South Main Strsst :
Los Angsles, California 90013-1392
Attn: Mr. John Bollingsr
Jeffrey Lyon, Esq.

wWith a copy to:

Jones, Day, Reavis & Pogues

558 Wast Fifth Street, Suite 4600

Los Angsles, California 90013=-1025

Attn: Real Estate Notices
[YBB/058995-004-012]

11.11 Severabilitv. If eny provision of this Agreement or
the application thersof tc eny person or circumstance shall be
invalid or unenforcsabls to any extent, the remainder of this
Agreement and the application of such provisions to other persons or
circumstances shall not be affected thersby and shall be fully

snforced.

11.12 Third Parties. Nothing in thie Agresment shall be
construed as giving any pereon, firm, corporation or other entity,
other than the Parties hereto and their permitted successors and
assigns, any right, remedy or claim under or in respect to this
Agreement or any provision hersof. Each Party, with respect tc tha
portion of the Sits owned by it, shall indemnify, hold harmless and
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defend the non-owning Party from and against any third party claim
made with respect to the owned parcel or to events occcurring on such
- parcel in which the non-cwning Party is named by reason of its

interest in income or equity participation rights pursuant to this
Agreement unless such claim arises out of the gross negligence or
willful act of the non-owning Party, '

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

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

hereof.

11.15 Brokers. Each Party hereto, for itself, represents
and warrants to the other that no broker or finder has to date been
engaged by it in connecticn with any of the transactions
contemplated by this Agreement (cther than future leasing of the
Phase I Improvements or the Fhase II Improvements for which the
Parties may engage brokers) or to its knowledge is in any way
connected with any of such transactions. 1In the event of a claim
for a broker's or finder's fee or commission in connection herewith,
then each Party shall indemnify, defend and hold the other Party
hereto harmless if such claim shall be based upcn any statement or
agreement alleged tc have been made by such first Party.

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

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

CATELLUS DEVELOPMENT CORPORATION,
a Dalaware corporaticn

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

By:

neral Lounsel
058995-004-012 -94=- RTD/CATELLUS DEV. CORP.
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RTD GATEWAY CENTER AT

UNION STATION

DRAFT PRE-DEVELOPMENT BUDGET

EXHIBIT C-

LAND/ACQUISITION (CDC)

1. CLOSING COSTS )

2. APPRAISAL

3. GEOTECH

4. SUBDIVISION/ENTITLEMENTS
5. EIR

6. PR/MARKETING

7. LEGAL/CONSULTANTS
DESIGN

PERMITS/FEES

CATELLUS FEE/REIMBURSEMENT
(PRE~-DEVELOPMENT PHASE)

RTD (PRE-DEVELOPMENT COSTS) -

LAND ACQUISITION (NON-CDC}

1

(000)
$11,300
500
150
100
500
250
200
1,000
11,828
4,945

2,000

2,833

§,200

TOTAL $40,806

EXHIBIT C-1




RTD GATEWAY CENTER AT UNION STATION

PRELIMINARY BUDGET PHASE |

EXHIBIT C-2
(AMOUNTS STATED IN 000°S)
[ WEADQUARTERS 595,000 SF/ 800 CARS METRO/BUS PLAZA, 2500 CARS, EAST PORTAL
. HARD COST
A CONSTRUCTION CORE/SHELL @ $100 $59.500 BUS PLAZ A/FORECOURT BUSWAY $18,9%7
s e s 19,075 CONNECTION (130,000 SF)
B.  PARKING 800 STALLS ($14, TIS/STALL) 1.8 EAST PORTAL 2113
RTD SPECIAL USES IN GARAGE 1,648 2500 STALLS ($16.014/STALL) 40,036
C. ON-SITES 5,77 : 16.018
D. OFP-sITES 2,19 7,83
SUBTOTAL 99321 84,689
. E.  FIXTURES AND EQUIPMENT  SECURITY 2,000
COMMUNICATIONS 4,000
E COMPUTERS 6.000
, B TELEPHONE 2,000
-] P.  ART @ I% OF HARD COSTS 993 87
o i 0. CONTINGENCY 6220 3216
~
SUBTOTAL HARD COSTS 120,534 0,752
II. SOFT COSTS
A FURNITURE PROCUREMENT & INSTALLATION 9.000
B.  ARCHITECT/ENG/CONSULTAEOAL .10 065 8508
C. PERMITATEES @ % 1,986 0% 1,69
D. MITIGATION FEES @ 7 mp 4168 0 $&SF 7%0
E. INSURANCE/BONDS @ % 1,986 02% 1,69
F. CATELLUS CM FEE @ HARD 1,808/SOFT 1,130 (%) 2304 @ HARD 1,33 1/SOFT 435 () 1412
0. CATELLUSCMREIMB@  HARD |,008/SOFT 1,53 3,11 © HARD 1.331/SOFT $80 1.912
SURTOTAL SOFT COSTS 3,244 12,996
TOTAL HARDSOFT COSTS 1.8

{*) REFLECTS $958 REDUCTION IN CATELLUS FEE.

$100,747



RTD GATEWAY CENTER AT UNION STATION
PRELIMINARY BUDGET PHASE I
EXHIBIT C-1 (PAGE 2)

(000)
1I1. RTD ADDITIONAL SOFT COST
A. RI'D MANAGEMENT REIMBURSEMENT $ 3,600
B. LEGAL/CONSULTANT FEES 1,000
c. PROJECT REPRESENTATIVE 1,900
D. LEASING EXPENSES 700
E. PUBLIC RELATIONS/MARKETING 500
F. EIR 1,000
G. SUBDIVISION/ENTITLEMENTS 300
H. - RESERVES, MOVING EXPENSES 14,000
I. CONTINGENCY (5%) 1,150
J. FINANCING COSTS/EXPENSES 16,796
' SUBTOTAL 60,946
Iv. LAND ACQUISITION COSTS
A. CATELLUS CLOSING 11,300
B. NON-CATELLUS OWNED PROPERTY 5,000
c. APPRAISAL 100
D. GEOTECH/ENVIRONMENTAL 100
TOTAL 16,500
HEADQUARTERS HARD/SOFT COSTS 151,778
METRO PLAZA HARD/SOFT COSTS 101,747
$330,971
EXHIBIT C-2
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This Exhibit describes certain terms which are to be a
part of the Public Transit Use Agreement relating to the
creation, location and definition of the Public Transit Use
Areas, the Public Transit Improvements, the Public Transit
Easements, the "Public Transit Uses" (as hereinafter defined)
and the "Transit Provider Uses"™ (as hereinafter defined), as
well as certain related matters as to which Catellus and RTD
agree to negotiate in good faith. The terms of this Exhibit
"D-1" are subject to change by the mutual agreement of Catellus
and RTD.

1. Defined Terms. Any defined term used in this
Exhibit "D-1" without an accompanying definition shall have the
meaning set forth in the Development Agreement.

2. ‘Public Transit Use Areac. The Public Transit Use
Areas will be those porticns of the Site, the West Property and
the Additional Land designated as the "Public Transit Use
Areas"™ on Exhibit "D-2" attached to the Development Agreement.
Attached to the Development Agreement as Exhibit "D-3% is a
site plan showing those Public Transit Improvements and their
general loccaticns as agreed upon by Catellus and RTD as of the
date of the Development Agreement. The Public Transit
Ipprovements contemplated by Catellus and RTD are defined and
described in the Develcpment Agreement.

3. Public Transit Easements. Pursuant to the terms of
the Public Transit Use Agreement:

(a) Catellus will grant Public Transit Easements
"to RTD and RTD's successors and assigns for Public Transit Uses
and Transit Provider Uses on, over and/or under, as
appropriate, those Public Transit Use Areas located on real
property which shall be owned by Catellus jmmediately following
Closing, and such Public Transit Easements shall be enforceable
equitable servitudes upon such Public Transit Use Areas and
shall be binding upon such areas and each person having any
right, title or interest in all or a part of such areas and
their respective successors and assigns;

(b} Catellus will covenant and agree to grant
Public Transit Easements to RTD and RTD's successors and
assigns for Public Transit Uses and Transit Provider Uses on,
over and/or under, as appropriate, those Public Transit Use
Areas located cn those portions of the Additional Land which

058995-004-012 EXHIBIT "D-1* RTD/CATELLUS DEV. CORP.
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shall come tc be owned by Catellus feollowing Closing, and such
Public Transit Easements shall be enforceable equitable
servitudes upon such Public Transit Use Areas and shall bes
binding upon such areas and each person having any right, title
or interest in all or a part of such areas and their respective
successors and assigns; and

{c} RTD will have the right, subject toc catellus'
Right of First Refusal set forth in the Development Agreement,
to transfer to private users all or a portion of its rights in
the Public Transit Easements described in this Section 3, and
Catellus and RTD will negotiate terms by which rights and uses
permitted by such transferred easements may be changed from
Public Transit Uses and Transit Provider Uses tc private uses
in the event of such a tranafer.

4. Public Transit Uses. For purposes of this

Exhibit "D-1", the term "Public Transit Uses" shall mean the %

following uses:

(a) Vehicular ingress, egress and passage cver the
Metrc Plaza, the South Roadway and the rcadways, driveways,
entrances, exits, ramps, and such other facilities contained in
the Public Transit Improvements and Public Transit Use Areas as
are designed for such use, subject to such limitations as shall
be agreed upon by gatellus and RTD;

(b} pedestrian ingress, egress, passage and
accommeodation over the sidewalks, plaza areas, malls, bridges,
walkways, stairwvays, elevators, escalaters and such other
facilities in the Public Transit Improvements and Public
Transit Use Areas as are designed for such use, subject to such
limitations as shall be agreed upon by Catellus and RTD;

(c) wvehicular parking in the portions of the
Public Transit Improvements designated fer public vehicular
Parking on Exhibit "A-4" attached to the Development Agreement;
and

(d) uses incidental or ancillary to vehicular and
pedestrian ingress and egress and parking in the aforesaid
portions of the Public Transit Improvements and Public Transit
Use Areas.

5. Iransit Provider Uges. For purposes of this
Exhibit *D-1%, the term "Transit Provider Uses" shall mean the
following uses: .

(a) using, installing, constructing,
reconstructing, maintaining, leasing, operating, repairing,
replacing and removing any or all of the Public Transit
Improverments; '

058995=-004-012 EXHIBIT "D-1" - RTD/CATELLUS DEV. CORP.
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(b) installing and maintaining vertical and
horizontal support to all structural members, bearing walls,
footings, foundations, columns and beams which are a part of
the Public Transit Improvements;

(c) landscaping, hardscaping and artistic
treatments of the Public Transit Use Areas;

(d) installing and maintaining utility lines,
meters, electrical wiring and cables, communication systems,
television and radioc cables, air conditioning and heating ducts
and equipment, plumbing, pipes, exhaust ducts and other
building systems, to the extent reguired to serve, protect and
maintain the Public Transit Improvements; and

(e} such service retail businesses as catellus and
RTC shall agree to permit.

6. Lipitations on lises. Notwithstanding anything to
the contrary contained in this Exhibit "D-1", exercise of the
Public Transit Uses and the Transit Provider Uses in any of the
Public Transit Use Areas shall be subject to the foliowing
limitations: _

(a) sSuch operating restrictions and guidelines as
Catellus and RTD shall agree upon in order to ensure that
Public Transit Uses and Transit Provider Uses do not
unreascnably interfere with the use or enjcyment of the Site or
Union Station by the owners or occupants therecf or their
permittees, provided that Catellus and RTD understand and
acknowledge that (i) the Project includes public transit and -
related facilities (including bus and train terminals), and
(ii) there will be extensive use of guch facilities by '
commuters and other pedestrians and trains, buses, automobiles
and other vehicles;

(b} Applicable law and Governmental Authorities;
and

(c}) Such construction and performance of work
standards and procedures as shall be agreed upon by Catellus
and RTD.

In addition, to the extent not provided in the
Development Agreement, Catellus and RTD will negotiate and
agree upon (i) the rights of RTD to design, construct,
reconstruct, remove and replace those Public Transit
Impruvements located or o be located on Parcel 2, the West
Property or thosa portions of the Additional Land owned by
Catellus, -and (ii) the rights of Catellus to review and approve
such design, construction, reconstruction, removal and
replacement,

0589595-004-012 EXHIBIT *D-1% RTD/CATELLUS DEV.. CORP.
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7. Permitted Use Areas.

{a) RTD will permit Public Transit Uses on those
Public Transit Use Areas located on real property which shall
be owned by RTD immediately following Closing; and

(b} RTD will covenant and agree to permit Public
Transit Uses on those Public Transit Use Areas located on those
portions of the Additional Land which shall come to be owned by
RTD following Closing; and

(c) Catellus and RTD will agree upon procedures
and conditions pursuant to which RTD may limit, change or
remove Public Transit Uses on those Public Transit Use Areas
located on property owned by RTD.

8. Excavation and Utility Pasements.

With respect to (a) those Public Transit Use Areas
located on real property which will be owned by RTD immediately
following Closing, RTD will grant ind (b) those Public Transit
Use Areas located on those portions of the Additional Land
which shall come to be owned by RTD following Closing, RTD will
covenant and agree to grant, to Catellus and Catellus's
successors and assigns, easements (subject to such limitations
as shall be agreed upon by Catellus and RTD) for (i) installing
and maintaining vertical and horizontal support to all
structural members, bearing walls, footings, foundations,
columns and beams which are a part of the improvements
constructed or to be constructed on Parcel 2, the West Property
or those portions of the Additional Land owned by Catellus, and
(i1) installing and maintaining utility lines, meters,
electrical wiring and cables, communication systems, television
and ‘radio cables, air conditioning and heating ducts and
egquipment, plumbing, pipes, exhaust ducts and other building
systems, to the extent regquired to serve, protect and maintain
the surface and subsurface improvements constructed or to be
constructed on Parcel 2, the West Property or those portions of
the Additional Land owned by Catellus.

9. Cogts. Except as otherwise set forth in the Cost
Allocations, the REOA, the FMA or in Sections 4.2.2 or 5.4 of
the Development Agreement or imposed by uniform
non-discriminatory (i.e., not Project Area specific) tax or
assessment, construction, operation, maintenance and repair of
the Public Transit Improvements and the Public Transit Use
Areas shall be at the sole cost and expense of RTD.

10. Revenues. Except as shall be mutually agreed upon
by Catellus and RTD as to service retail businesses, any and
all revenue generated from the use of the Public Transit Use

058955-004-012 EXHIBIT "D-1" RTD/CATELLUs DEV. CORP.
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' Areas and Public Transit Improvements shall inure to the sole
benetit of RTD, and RTD ghall bear sole responsibility for
collecting or causing the collection of any such revenue.

11. Operation and Maintenance. The Public Transit
Improvements and the Public Transit Use Areas shall be managed
and operated by the Operator under the authority of the JMC
pursuant to the Management Standards.

12. Additional Provisions of Development Agreement.
Provisions substantively equivalent to Sections 1.2.3, 1.2.4.3,
1.2.4.4, 4.2.2 and 4.6 of the Development Agreement shall be
included in the Public Transit Use Agreement.

13. Survival of Development Aqreement References. The
references to and incorporation of certain terms and provisions
of the Development Agreement in the Public Transit Use
Agreement shall be given full force and effect, as the context
may regquire, notwithstanding the termination of the Development
Agreement, and the Public Transit Use Agreement, once executed
and recorded, shall survive termination of the Development
Agreement.

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

WORK PLANS ’ ‘“I'

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

A. Site Plan

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

B. Floor Plans

1. Level P4
2. Level P3

Parking Level

Parking level

3. Level P2 Loading Dock, Storage & Parking

4. Level P1 - Transit Police, Print Shop & Parking
5. Level 1 - Plaza Level

6. Level 2 - Secured Level

7. Level 3 - Podium Level

8. Level 4 - Child Ccare Level

9. Typical Mid-Rise & High-Rise Levels i

c. Building Sections

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

D. Alternate Parking lLevels with Existing Vignes Street

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

Sheet Title : Date Drawing No,
Preliminary Survey-Vignes Street 9/18/91 Survey No.
Realignment 15365
Metro Plaza Plan 8720791 A-1
Parking Plan lLevel Pl 9/20/91 A-2
Parking Plan Level P2 L 9/20/91 A-3
Parking Plan Level P3 9/20/51 ' A4
Parking Plan Level P4 9/20/91 A-5
Partial Parking Plan Level P3 9/20/91 A-6
Partial Reflected Ceiling

Plan level P3 9/20/91 A-7
Building Secticons 9/20/91 A-8
Building Sections 9/20/91 A-9
Building Sections 9/20/91 A=10
058995-004-012 Exhibit B RTD/CATELLUS DEV. CORP.
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Sheet Title ' * pate - DRxawing No,

_ Building Section 9/20/91 5-11
East Elevation 9/20/91 A-12
West and South Elevations 9/20/91 A-13
Typical Bay Parking Plan 9/20/91 A-14
Elevator Lobbies-Stair
Section ' 9/20/91 A=15
General Notes 9/19/91 ) 8D 8-1.1
Level P4 Foundation Plan
North Peortion 9/19/91 SD §-2.1
Level P4 Foundation Plan .

South Portion 9/19/91 8D 8-2.2
Levels F2, P3 Framing Plan

North Portion 9/19/91 8D §-2.23
Levels F2, P3 Framing Plan

South Portion 9/19/91 8D 5-2.4
Level Pl Framing Plan

North Portion 9/19/91 : sSD §-2.5
Level Pl Framing Plan .
South Portion 9/19/91 8D 5-2.6
Plaza Level Frarming Plan

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

South Portion 9/19/91 8D 8-2.8
Sections and Details 9/19/91 8Ds 3.1
Sections _ 9/19/91 8Ds 3.2
Parking Plan Level P1 - T .
HVAC Plan . 9/17/91 B SM-1.00
Parking Plan Level P2

HVAC Plan 9/20/91 SM-2.00
Parking Plan Level F) i .

HVAC Plan . 9/20/91 " - 8M=3.00 -
Parking Plan Level P4 . S : p

HVAC Plan - - 9/20/91 o EM-4.00
Partial Fan Room Plans and ’

Schedule S 9/17/91 .- E¥-5.00
Parking Plan Level Pl

Plumbing Plan 9717791 8P~-1
Parking Plan Level P2

Plumbing Plan 9/20/91 ) 5p=-2
Parking Plan Level P3 .
Plumbing Plan 9/20/91 8P=2
Parking Plan Level P4

Plumbing Plan 9/20/91 ) S5P~4
058995-004-012 Exhibit E RTD/CATELLUS DEV. CORP.
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- Typical Automatic Sprinkler

Bay Plumbing Plan s/20/91 SP-5

Symbol List Lighting Schedule s/20/91 " E=1.0

Parking Plan Level Pl

Electrical ) $/20/91 E-1.1

Parking Plan Level P2

Electrical 9/20/91 E-1.2

Parking Plan Level P3

Electrical 8/20/91 E-1.3

Parking Plan Level P4

Electrical 9/20/81 E-1.4
4
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AlA Document B801

Standard Form of Agreement Between

Owner and Construction Manager

1980 EDITION

THIS DOCUMENT HAS IMPORTANT LECAL CONSEQUENCES; CONSULTATION WITH
AN ATTORNEY 15 ENCOURACED.

This document is intended to be used in conjunction with
AlA Documents AT01/CM, 1980; B141/CM, 1980; and A201/CM, 1980,

AGREEMENT

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

BETWEEN the Owner: STATT mmm¥
mégqlitomicam nan-profit cofporation

and the Construction Manager: CATELLUS DEVELOPMENT QORPORATION,
a Delavare corporation

For the following Project: Phase I as defined in that certain Development Agreement
tnctude deisiled esceiotron of Rrovect locion s scwe ) {Ehe "Development Agreement”) dated October 30, 1951 by and

betwveen The Southern California Rapid Transit Diastrict, a California public corporation, and
Catellus Development Corporation. a Delaware corporation

the Architect: Ehrenkrantz & BEckstut and McLacand Vasquez Pacrtnecs

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

Copytight 197), © 1980. by The Aﬂﬂﬂl lmmuu of Archilects. 17)5 New M Avenur, NW.. Wathington, D C 20006,
Refroduciiun of the mbtenal hetew oF bon of ity provis wrtien won of the AlA violaies
the copynpht lews of ithe United Stivs and woll be subject 1o legal prosecution,

AJA DOCUMENT 8897+ OWNLE-CONSTRUCTION MAMAGER AGREEMENT ¢ JUNE YO EDITION o Al
190 » THL AMERICAN INSEITUTE OF ARCHITECTS, 1703 NEW YORK AVE.. N.W.. WASHINGTON, D.C. Jo0s B801 — 1980 1
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.

TERMS AND CONDITIONS OF AGREEMENT BETWEEN
OWNER AND CONSTRUCTION MANAGER

ARTICLE 1

CONSTRUCTION MANAGER'S SERVICES AND
RESPONSIBILITIES

The Construction Manager covenants with the Cwner to
further the interests of the Qwner by fumishing the Con-
struction Managers skill and judgment in cooperation
with, and in reliance upon, the services of an architect
The Construction Manager agrees to fumish business ad-
ministration and management services and 1o perform in
an expeditious and economical manner consistent with
the interests of the Owner.

BASIC SERVICES
The Construction Manager's Basic Services consist of
the two Phases dncnlnd below

andana smalo o ogl So A oyigl ta £ "

11 PRECONSTRUCTION PHASE
1.1.1 Provide preliminary svaluation of the program and
Project budget requi s, aach In terms of the
other. With the Architect’russistance, prepare preliminary
estmates of Construction Cost for early schamatic designs
based on area, volume or other standards. Assist the
Owner and the Architect in achieving mutually agreed
upon program and Project budget requirements and other
design parameters. Provide cost evaluations of altemative
materials and systems. 2
1.1.2 Review designs during their development. Advise
on site use and improvements, selection of materials,
building systems and equipment and methods of Project
delivery Provide recommendations on relative feasibility
of construction methods, availability of materials and la-
bor, time requirements for procurement, installation and
construction, and factors relaied to cost including, but not
iimited Vo, costs of alternative designs or materials, pre-
liminary budgets and possible gconomies.
1.1.3 Provide for the Architect's and the Ownar's review
and acceplance, and periodically update, a Project Sched-
ule thai coordinates and integrates tha struction Man-
agers services, the Architect's services“and the Owner's
responsibilities with anticipated construction u:htdulu
114 5Pnp.|n for the Owner's approval a3 more deta
estimate of Construction Cost, as defined mand.-l
veloped by using estimating techniques which anuupue
the various elements of the Project, and based on Sche-
matic Design Documents prepared by the Architect Up-
date and refine this estimate periodically as the Architect
prepares Design Development and Construction Docu-
ments. Advise the Owner and the Architect if it appears
that the Construction Cost may exceed the Project budgel.
Make recommendations for corrective action.
1’.‘1;5 Cog, |31&Cmmnbmn'znugymlmmm@
the Owner&n Architect regarding ings
cifications as they are being prepared, momm
aliernative solutions whenever design details affect onn-
mucuog feasibility, cost or schadules. .

1.13.1 “Feswidesace dationsand-ini h-ﬁt

regarding the nﬁmm of -

sponsibilities for safety precautions and programs; tempo-
rary Project facilities. and equipment. materials and ser-
vices for common use of Contractors. Verify that the re-
quirements and assignment of responsibilities are included
in the proposed Contract Documents.
11382 Advise on the separation of the Project Into Con-
tracts for various categories of Work. Advise on the method
1o be used for selecting Contractors and awarding Con-
tracts. |f separate Contracts are 10 be awarded, review the
Drawings and Specifications and make recommendations
a3 required 10 provide that [1) the Work of the separate
Contractors is coordinated, (2) all requirements for the
Project have besn assigned 10 the appropriate separate
Contract, (3) the likelihood of jurisdictional disputes has
been minimized, and {4) proper coodinllinn has been
pr:md‘d for phased construction.

op 2 Project Construction Schedule provid-

ing !or all major elements such as phasing of construction 11
and times of commencement and completion required of 12

each sepante Contractor, Provide the Project Construc-
ton ule (or aach set of Bidding Documents.
1.1.3.41 tigate and recommend a schedule for the
Owner's purchase of materials and equipment requiring
long lead time procurement, and coordinate the schedule
with the early preparation of portions of the Contract
Documents by the Architect. Expedite and coordinate de-
livery of these purchases.
1.1.6 Xprovide an analysis of the and quantities of
labor required for the Project an iew the availability
of appropna:f categories of labor required for critical
fecommendations for actions designed to

minimize adverse effects of labor shortages.
194631 dentify or verify applicable sequirements for
equal employment opportunity programs for inclusion in
the proposed Contract Documents.
1.1.7184ake recommendations for pre-qualification cri-
teria for Bidders and develop Bidders' interest in the Pro-
ject Establish bidding schedules. Assist the Architect in
issuing Bidding Documents to Bidders. Conduct pre-bid
conferences to familiarize Bidders with the Bidding Docu-
ments and management techniques and with any special
systems, materials or methods. Assist the Architect with
the receipt of questions from Bidders, and with the i1su-
ance of Addenda.
1.17.1  With the Architect’s assistance, receive Bids, pre-
pare bid analyses and make recommendations 10 the
Ownar for award of Contracts or rejection of Bids.
118 With the Architect's assistance, conduct pre-award
conferences with successful Bidders. Ausist the Owner in
preparing Construction Contracts and advise the Owner
on the aoupub-luy of Subcontractors and material sup-
pliers proposed by Contractorns, .
12 COMSTREUCTION PHASE ..

The Construction Phase will commence wnh the

Wl&hpﬁbpmmmw

ALA DOCUMENT B«

+ GC's and the Cost Estimator's

in conjunctien with GC, Architect and the

Quality Consultant if any s
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10 In consultation with the Architect
and the Schedul

" BOO1—1900 3

ing Consultant.
11 . wove—in

After mulutlmvith&mmmlllty 12 the GC and

Consultant if any
, o Covimdoats Samnws

the Addendum '

GC

after consultation vith GC and the
Quality Consultant if any

Work vith the Owner: the Architect
and the Safsty Consultant, it any,

1

2

3

4

g Endeavor to cause the Cost Estimator to
7 .

8

9

13 In consultation with the Architect

and the Scheduling Consultant.

14 Endeavor to cause the Coat Estimator to

15 to
16 and to make
17 Cause the DBE Consultant to

18 with respect to procuring furniture,

fixtures and equipment,




der this Agreement. will end 30 days after final
" payment 10 all Contractors is due.

1.2.1 Uniess otherwise provided in this Agreement and
incorposated in the Contract Documents. the Construc-
« Hon Mahager, in cooperaton with the Architect, shall
-provide administration of the Contracts for Construction
as 3¢t forth below and in the 1980 Edition of AlA Doc-
ument A201/CM, Geners! Conditions of the Contract for

Construction, Construction Management Edition.

1.2.2 Provide administrative, managernent and related
services as reQuired to coordinate Work of the Contractors
with each other and with the activities and responsibilities
of the Construction Mansger, the Owner 2ad the Archi.
tect to complete the Project in accordance with the Own-
er's obiectives for cost. time and quality. Provide sufficient
organizaticn. personnel and management 1o carry out the
requirernents of this Agreement.

1.2.4 zzeview the safety programs devetoped by each of
the Contractors as required by their Contract Documents
and coordinate the 1afety programs for the Project.

1.2.5 Assist in obtaning building permits and special
permits for permanent improvements, excluding permits
required 1o be obtained directly by the various Contrac-
tors. verify that the Owner has paid applicable fees and
assessments. Assist in obtaining approvals from authorities
having jyrisdiction over the Projec1. 28

1.26 | assist the Owner in selecting and re-
wining the professional services of surveyors, special con-
sultants and lesting laboratories. Coordinate their services.
127 termine in genml that the Work of each Con-
tractor is being performed in accoﬂnce with the !Eqml'e-
menis of the Contract Decuments: Endeavor 1o guard

" Owner against defects and deficiencies in the Work®

lppmpmte require special inspection or testing, or make
re ndations to the Architect regarding special in-

1.2.2.1 Schedule and conduct pre-construction, € -
tion and progress maetings 1o discuss such Matters as pro-
cedures. progress. problems and scheduling. Prepare and
promptly distribute minutes.

1.2.22 Consistent with the Project Construction Sched-
ule issued with the Bidding Documents, and utilizing the
Contractors’ Construction Schedules provided by the sepa-
rate Contractors, update the Project Construction Sched-
ule -incorporating the aclivities of Contraclors on the
Project. including aclivity sequences and durations, allo-
cation of labor and materials, processing of Shop Draw-
ings, Product Data and Samples, and delivery of products
reguiring long lead time procurement. include the Own«
er's occupancy requirements showing portions of the
Project having occupancy pricrity. Update and reissue the
Project Construction Schedule 5 required 10 show current
conditions and revisions required by actual experience.
1.2.2.3tndesvor 1o achieve satisfactory performance
from each of the Contractors. Recommend courses of
action 10 the Owner when requirements of a Contract are
not being fulfilled, and the nonperforming party will not
take <gsfamoryr corrective action.

1.2.3% Revise and refine the approved estimate of Con-
struction Cost, incorporate approved changes as they oc-
cur. and devefop cash flow reports and forecasts as needed.
1.23.12provide regular manitoring of the approved esti-
mate of Construction Cost. showing actual costs for activi-
ties in progress and estimates for uncompleted tagks. iden-
tify variances between actual and budgeted or estimated
costs. and advise the Owner 3nd the Architect whenever
projected costs exceed budgets or estimates.

1.2.3.2 Maintain cost accounting records on authorized
Work performed under unit costs, additional Work pers
formed on the basis of actual costs of labor and materials,
or cther Work requiring accounting records.

1.2 Recommend necessary or desirable changes to
the Architect and the Owner. review requests for changes,
assist in negotiating Contractors’ proposals, submirTécom-
mendations e Architect and the Cwner, and il they
are accepled repare and sign Change Orders for the
Owner's authorization.

1.234 Develop and implement proc for the re-
wiew and processing of Applicalions mu&n-for

progress and hgal pay ' g Al

spection or testing, of Work not in accordance with the
provisions of the Contract Documents whether or not
such Work be then fabricated, installed or completed.
Subject to review by the Architect, reject Work which
does not coanform to the requirements of the Contract
Documents. 34

12.7.7 The Constfuction Manager shall not be responsi-
ble for construction meins, methods, lechnigues, se-
quences and procedures employed by Contractors in the
performance of their Contracts, and shall not be responsi-
bie for the failure of any Contractor 1o carry out Work in
accordance with the Contract Documents.

1.28 Conuult with the Architect and the Owner if any
Contractor requests interpretations of the meaning and
intent of the Drawings and Specifications, and assist in the
resolution of questions which may arise.

129 Receive Cerificates of Insurance from the Con-
tractors, and forward them 10 the Owner with a Copy to
the Architect.

1.2.10 Receive from the Contractors and review all Shop
Drawings, Product Data, Samples and other submittals.
Coordinate them with information contiined in related
doctuments and transmit to the Architect those recom-
mended for approval. In collaboration with the Architect,
esablish and implement procedures for expediting the
processing and approval of Shop Drawings, Product Dats,
Samptles and other submittals.

12.17 Record the progress of the Project. Submit writien
progress reports 1o the Owner and the Architect including
information on eath Contractor and each Contractors
Work, as well as the entire Project, showing percentages
of completion and the number and amaunts of Change
Orders. Keep a daily log containing a record of weather,
Contractors” Work on the site, number of workers, Work
accomplished, problems encountered. and other similar
relevant data as the Owner may require. Make the log
avaifable 1o the Owner and the Architect.

12911 Maintain at the Project site, on a current basis:
a racord copy of all Contracts, Drawings, Specifications,
Addenda, Change Orders and other Modifications, in good
order and marked to record all changes made during con-
struction; Shop Drawings; Product Data; Samples; sub-
mittals; purchases; materials; equipment; applicable hand-

the Architect ertification to the Owner for payment. books; maintenance and operating manuals and instruc-
OWHIR-COMITRUCTION .
3 B30 = 1980 m-mmm mmﬂmmw uw"gmnc %
19 In consultation with the Quality Conmuiltant 27 Endeavor to cause the Satety
20 In consyltation with GC.and the eut uu.nl':or. Consultant to
21 In consultation with the Cost Eatimstor, 28 and in monitoring compliance
22 written ; wvith pitigation measures of the
T 23 endeavor to cause the Architact to Project EIR during construction.
24 all consultants and Contractors 29 requested by Owner or by Architect
25 Endeavor to cause 30 Co-ordinate vith the Quality
26 to make timely recormendations for Consultant to perform the
Y following — to:
3l
32
K )
34 and to inveatigate and recommend

programmatic or other changes in
the acope and/or quality of the
Project necessary to bring the
Construction Cost within
approvodu.ﬂgct-_
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tions: other related documents and revisions which arise
out of the Contracts or Work. Mainlain records, in dupli-
cate, of principal building layout lines, elevations of the
botiom of footings, fAoor levels and key site elevations
certified by a qualified surveyor or professional engineer.
Make i)l records available 10 the Owner and the Archi-
tect. At the completion of the Project, deliver all such
records 1o the Architect for the Owner,

1.2.12 Arrange for delivery and storage. protection and
secunty for Owner-purchased materials, systems and
equipment which are a part of the Prgigct, until such
iterns are incorporated into the Project.

1.2.13  With the Architect and the Owner's maintenance
personnel. observe the Contractors’ checkout of ulilities.
operational systems and equipment for readiness and as-
sist in their initial start-up and testing.

1.2.14 When the Construction Manager considers each

Contractor's Work pr a designated portion thereof sub-
stantially completew
digiptbg s Gl

list of incomplete or unsatisfactory
iterns and a schedule for their completion. The Construc-
tion Manager shall assist the Architect in conducting in-
spections. After the Architect certifies the Date of Substan-
tial Compietion of the Work, the Construction Manager
shall coordinate the correction snd completion of the
work.
1.2.153 %ssist the Architeci in determining when the Proj-
ect or a designated portion thereof is substantially com-
plete. Prepare for the Architect a summary of the status of
the Work of each Contractor, listing changes in the previ-
ously issued Certificates of Substantial Completion of the
Work and recommend ing the times within which Contrac-
tors shall complete uncompleted items on their Certificate
of Substantial Completion of the Work.
1.2.16 Following the Architect's issuance of a Certificate
of Substantial Completig of the Project or designated
portion thereof, evaluat completion of the Work of
the Contractors and make recommendations 1 Archi-
tect whe ‘ork is ready for final inspection” wd the
Archilect® conducung final inspections. Secure and trans-
mit 10 the Owner required guarantees. affidavits, releases,
bonds and waivers. Deliver all keys, manuals. record
drawings and maintenance stocks to the Owner,
1.2.17 The extent of the duties. responsibilities and limi-
1ations of authority of the Construction Manager &s a rep-
resentitive of the Owner during construction shall not be
modiiied or extended without the written consent of the
Owner, the Contractors. the Architect and the Construc-
1on Manager. which consént shall not be unreasonably
withheld.

1.3 ADDITIONAL SERVICES
The following Additional Services shall be per-
formed upon authorization in writing from the
Owner and shall be paid for as provided in this
Agreement,
. s gationsropprsial
uipment. of
of existing drawings or other

uations of existing conditions,
verificatio

1.3.2 Services related 10 Owner-fumished fumiture, fur-
nishings and equipment which are not & part of the
Project.

133 Services for tenant or rental spaces.
1.3.4 Consullation on replacement of Work damaged by
fire or other cause during construction. and fumishing
services in CONjUNCHion with the replacement of such
Work.
1.3.5 Services made necessary by the default of a Con-
tractor.
1.3.6 Preparing 10 serve Or serving as a witness In con-
nection with any public hearing. arbitration proceeding
or legal proceeding.

. g L .. i .
138 inspections of, and services related to, the Project
alter the end of the Construction Phase.
139 Providing any other services not otherwise included
in this Agreement.
14 TimE

1.4.1 The Construction Manager shall perform Basic and

Additional Services as expeditiously as is consistent with

r;uomble skill and care and the orderly progress of the
roject. - .

ARTICLE 2 .
THE OWNER'S RESPONSIBILITI

2.1 The Owner shall provide full information regarding
the requirements of the Project, including a program,
which shall set forth the Owner's objectives. constraints
and criteria, including space requirements and relation-
ships, flexibility and expandability requirements, special
equipment and systems and site requirements. .
2.2 The Owner shall i budget for the Project,
based on consullation with the Construction Manager and
the Architect, which shall include contingencies for bid-
ding. changes during construction and other costs which
are the responsibility of the Owner. The Owner shall, at
the request of the Construction Manager. provide & slate-
ment of funds available for the Project and their source,
23 The Owner shall designate 3 representative suthor-
ized 10 act in the Owner's behalf with respect to the
Project. The Owner, or such authorized represenlative.
shall examine documents submitted by the Construction
Manager and shail render decisions perizining thereto
promptly to avoid unreasonable delay in the progress of
the Construction Manager's services.

2.6 The Owner shall relain an architect whose services.
duties and responsibilities are described in the agresment
between the Owner and the Architect, AtA Document
Bi4tiem, 1980 Editio Terms and Conditions of the
Owner-Architect Agreement will be fumished to the Con-
struction Manager, and will not be modified without writ-
ten consent of the Construction Manager, which consent
shall not be unreasonably withheld. Actions laken by the
Architect as agent of the Owner shail be the acts of the
Owner and the Construction Manager shall not be respon-
sible for them.

235 The Owner I fumish structural. mechanical,
chamical and other laboratory tests. inspections and re-
ports 31 required by iaw or the Contract Documents.

246 The Owner shall furnish such legal. sccounting and
insurance counseling services 43 may be necessary for the
Project, including such auditing sarvices as the Ownar
may require to verify the Project Applications for Paymant

AlA DOC

gg ¢ in tation vith Sl Loa

Consultant, if any.
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in consultation with Owner, the ity Goalrnrhes
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Manager shall co-ordinate a “walk through® of the
Project by said parties and shall prepare for

the Architect their collective

37 1In consultation with Owner,
38 1In consultation wvith Owner,
39 Co-ordinata with

40 and Owner

4] reviev and approve the

g as modified :

in conjunction with the truction

Manager .
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oF 10 ascertzin how or for what purposes the Contractors
have used the monies paid by ot on behalf of the Owner.
2.7- The Owner shall furnish the Construction Manager a
sufiicient Quantity of construction documents.
2.8 The services, information and reports required by
Paragraphs 2.1 through 2.7, inclusive, shall be furnished at
the Owner’s expense, and the Construction Manager shall
be enutled 1o rely upon their accuracy and completeness.
2.9 If the Owner observes or otherwise becomes aware
of any fault or defect in the Project, or nonconformance
with the Contract Documents, prompt wrillén notice
thereof shali be given by the Owner 10 the Construction
Manager and the Architect,
210 The Owner reserves the right 1o perform work re-
lated to the Project with the Ownee's own forces, and to
award contracts in connection with the Project which are
- not part of the Construction Manager's responsibilities un-
der this Agreement. The Construction Manager shall notify
the Owner if any such independent action will in any way
compromise the Construction Manager's ability to meet
the Construction Managers responsibilities under this
Agreement,
211 The Owner shall fumish the required information
and servicet and shall render approvals and decisions a3
expeditiously as necessary for the orderly progress of the
Construction Manager's services and the Work of the Con-
teactors.

ARTICLE 3
CONSTRUCTION COST -

3.1 Construction Cost shall be the total of the final Con-
tract Sums of all of the separate Contracts, actual Reim-
bursable Costs relating to the Construction Phase as de-
fined i%and the Construction Manager's com-
pensation.

-2 ancts

Lok doa: nat el
tivn uf the A-chitect and the Archite
wat vl ks L rightge Other costs which are
Lhe res, the Owner a1 provided in Paragraphs

33 Evaluauons of the Owners Project budget and cost
estimates prepared by the Construction Manager represent
the Construction Manager's best judgment as a profes-
sionaf familiar with the consteuction industry. It is recog-
nized, however, that neither the Construction Manager
noi the Owner has control over the cost of iabor, mate-
nals or equipment, over Contractors’ methods of de-
termining 8.d prices Or other competitive bidding or ne-
gotiating conditions. Accordingly, the Construction Man-
ager cannot and does not warrant or represent that 8ids
or negotialed prices will not vary from the Project budget
proposed, established or approved by the Owner, or from
any cost estimate or evaluation prepared by the Construc-
uon Manager. ’
A al £ o L
lished as a condition of this Agreement by the
proposal or establishment of a Project
paragraph 1,1, of Paragraph 2 i
fixed himit has been a pOn in writing and signed by
the parties 10 jhisxfreement. If such a fixed limit has been

bl ry ™ ¥ o

nall L) inganhat rnate

rials, equipment. component systems and types of con
struction are 1o be included in the Contract Documenty,
to suggest reasonable adjustments in the scope of the
Project. and 10 suggest alternate 8ids in the Construc
Documents to adiust the Construction Cost 10 the fiked
limit. Any such fixed limit shall be increased in the a
of any increase in the Conteacl Sums occurring aftfe the
execution of the Contracts for Construction.
3.4.7 If 8ids are not received within the time scheduled
at the time the fixed limit of Construction Cost
lished, due to causes beyond the Construction
control, any fixed limit of Construction Cost
as a condition of this Agreement shall be adj
flect any change in the general level of pric
struction induslry occutting between the originally sched-
uled date and the date on which Bids are
342 | a fixed limit of Construction
provided in Subparagraph 3.4.1) is ed by the sum
of the lowest figures irom bona fide Bils or negotiated
proposals plus the Construction Man,
other elements of Construction Cost fbr the Project, the
Owner shall (1) give written approvil of an increase in
such fixed limit, (2) authonze rebidging or renegotiation
of the Project ar portions of the Prhject within a reaton-
able time, (3) if the Project is abhndoned, termimate in
accordance with Paragraph 10.2, gr (4) cooperate in revis-
ing the scope and quality of the/Work as required to re.
duce the Construction Cost. Infthe case of item (4), the
Construction Manager, withouf additional compensation,
shall cooperate with the Arclitect as necessary 10 bring
the Consteuction Cost withinfthe fixed limit.

b abe & orbhisacs o

shall be govemed by separate
by unless otherwise provided in

Construction Manager
contractual arrangem
Arlicle 16,

ARTICLE §
PERSONNEL EXPENSE

nel Expense is defined as the direct sal-
acies of all of thfe Construction Manager's personnel en-
gaged on the Froject. excluding those whose compensa-
tion is inclu in the fee, and the partion of the cost of
their mandatgry and customary contributions and benefits

-related therelo such as employment taxes and other statu-

tory emplogee benefits, insurance, sick leave, holidays,
vacatiens, pensions, and similde contributions and bene-
hts.

ARTICLE &
REIMBL/RSABLE COSTS

he term Reimbursable Costs shall mean costs neces-
incurred in the proper performance of services and

not higher than the standard paid in the locality of
Projecl. except with prior consent of the Owner, Re-
Mbursable Costs and costs not to be reimbursed shall be
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from sale of surplus materials a + shall accrue
1o the-Qwn n$iruCion Manager shall make

ARTICLE 7

" FAYMENTS TO THE CONSTRUCTION MANAGER
21 PAYMENTS ON ACCOUNT OF DASIC SERVICES

211 i P ] y A.l ‘-“. - i...a..ph " a .
omani o —iiic dgeeamans

7.1.2 Subsequent payments for Basic Services shall be
made menthly and shall be in proportion to services per-
formed within each Phase of Services, on the basis sel
lortn 1n detremeds 45

e A Wi S 1 TP B P | Ty Lnn. H "-":I
Iished for the Construction Phase e of the
ceeded or extended througk no fa
Manager, compensation
such exiended of Administration of the Construc-
non shall be computed as set forth in Paragraph
Al el o

7.1.4 \When compensation is based on a percentage of
the totat of the Contract Sums of all the separate Con-
tracis, and any porbhons of the Project are deleted or
otherwise not construcied, compensation for such por-
uons of the Project shall be payable to the extent services
are periormed on such portions, iaeaccosdanca sitiling

i .

based on (1) the
lowest figures from bona fide Sids or negotiated proposafs,
of (21 1f no such Bids or propasals are received, the most
recent esumate of the 10tal of the Contract Sums of all the
separate Contracts lor such portions of the Project.

7.2 PAYMENTS ON ACCOUNT OF ADDITIONAL
SERVICES AND REIMBURSABLE COSTS

7.2.1 Pavments on account of the Construction Man-
ager's Addivonal Services, as defined 9 augnph 1.3, and
fur Reimbursable Costs. as defined in shall be
made monthly upon presentation of the Construction
Alanagers siatement of services rendered or costs in-
curred.

7.3 FAYMENTS WITHHELD

7.3.1 No deductions shall be made from the Construc-
hion Manager's compensation on account of penalty, lig-
uidated damages or other sums withheld from payments
1o Contractors, or on account of the cost of changes in
work other than those lor which the Construction Man-
ager is held legally liable.

7.4 PROJECT SUSPENSION OR ABANDONMENT

7.4.1 If the Project is suspended or abandoned in whole
or «n part for more than three months, the Construction
Manager shall be compensated for atl services performed
prior 1o receipt of wrilten notice from the Owner of such
suspension or abandonment, together with Reimbursable
Costs then due and atl Termination Expenses as defined
in Paragrarh 10.4. tf the Project is resumed after being
suspended ior more than three months, the Construction
Manager's compensation shall be equitably adjusted.
742 | consiruction of the Project has started and is
stopped by reason Of Gircumstances not the fault of the
Construction Manager, the Owner shall reimburne the
Construction Manager for the costs of the Construction

Managers Project-site staff o prowded for by this Agree.
ment. The Construction Manager shall reduce the size of
the Project-site staff after 30 days delay, or sooner if
feauble. for the remainder of the delay period as directed
by the Owner and, during that period, the Owner shall
reimburse the Construction Manager for the costs of such
staff prior to reduction plus any relocation or employ-
ment termination costs, Upon the termination of the stop.
page. the Construction manager shall provide the neces-
sary Project-site sL3ff as soon as practicable.

ARTICLE 8

CONSTRUCTION MANAGER'S
ACCOUNTING RECORDS

81 Records of Reimbursable Cous and costs pemmmg
1o services performed on the basis of a Multiple of Direct
Personnel Expense shall be kept on the basis of generally
accepted accounting principles and shall be available to
the Owner or the Owner's authorized representative at
mutually convenient times.

ARTICLE 9
ARBITRATION

91 Al claims. disputes and other matters in question
between the parties to this Agreement arising out of or

relating to this Agreement or the breach theresf, shall be -

decided by arbitration in accordance with the Construc-
tion industry Arbitration Rules of the American Arbitration
Association then obtaining uniess the parties mutualfy
agree atherwise. No arbiteation arising out of or relating to
this Agreement shall inciude, by consolidation. joinder or
in any other manner, any additional person not a party to
this Agreement except by written consent conlaining a
specific reference to this Agreement and signed by the
Construction Manager, the Owner, and any other person
sought to be joined. Any consent 1o arbitration involving
an additionat person or persons shall not constitute con-
sent 10 arbitration of any dispute not described therein
or with any person not named or described therein. This
agreement to arbitraie and any agreement to arbitrate
with an additions| person or persons duly consented to
by the paries 10 this Agreement shail be specifically en-
forceable under the prevailing arbitration law.

9.2 Notice of demand for arbitration shall be filed in
writing with the other party, 10 this Agreement and with
the American Arbitration Association, and a copy shall
also be filed with the Architect. The demand shall be
made within a reasonable time after the claim, dispute or
other matter in question has arisen. In no event shall the
demand for arbitration be made after the date when insti-
tution of legal or equitable proceedings based on such
claim, dispute or other matter in gquestion would be
barred by the applicable statute of limitations.

9.3 The award rendered by the arbitrators shall be final,
and judgment may be entered upon it in accordance
with applicable law in any court iuvmg jurisdiction
thereof,

ARTICLE 10
: TERMINATION OF ACREEMENT

10.1 This Agreement may be terminated by either party
upon seven days’ written notice should the other party
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iait substanually 1o perform in accordance with jis terms
Ihrough no faull of the party inibating the termination.
10.2° This Agreement may be terminated by the Owner
upon al teawt fourieen dayy wnlten notice 10 the Con-
siruclion Managers in the event thal the Project is perma-
. nenty abandoned.

10.3 In the event of 1erminaton not the faull of the
Consiruction Manager. the Construchion Manager shall be
compensated for aif services performed 1o the termina-
uon date together with Rermbursable Costs then due and
all Terminanuon Expenses.

10.4 Terminauon Expenses ate defined as Reimbursable
Costs dicectly atinbutable to termination for which the
Conlrucuon Manager is not otherwise compentated.

ARTICLE T1
MISCELLANEQUS PROVISIONS

1.1 Unless otherwise specified, this Agreement shall be
governed by the law in effect at the location of the
Project.

11,2 Terms in this Agreemnent shall have the same mean-
ing as those in the 1980 £dition of AIA Document A201/
CM, Ceneral Conditions of the Contract for Construction,
Conslruciion Management £diton.

11.3  As between the parties to this Agreement: a3 to all
acts O failures 10 act by either party to this Agreement,
any applicable statute of limitations shafl commence o
run, and any alleged cause of action shall be deemed 10
have accrued, in any and all evenis not later than the
retevant Date of Subsiantial Completion of the Project,
and as 10 any acis of failures 10 act occurring after the
reievant Date of Substantial Completion of the Project,
not laler than the date of issuance of the final Project
Ceruhicare for Payment.

114 The Owner and the Construction Manager waive
all rghts against each othe:. and against the contractors,
consuitans, agents ond employees of 1he other, for dam-
ages covered by any property insurance during construc-
hon. a3 set forth in the 1980 £dition of AlA Document
A201/CMm. General Conditions of the Contract for Con-
sirucnon. Construciion Management Edition. The Owner
and the Construction Manager shall each require appros
priate similar waivers from their cantextiorns, consuliants
and agents.

ARTICLE 12
SUCCESSORS AND ASSIGNS

121 The Owner and the Construction Manager. respec-
tvely, bind themselves, their partners, successars, assigns
and legal representalives (o the other party 1o this Agree-
ment. and 1o the Pariners, successors, assigns and legal
representatives of such other party with respect (o all
covenants of this Agreement. Nesther the Owner nor the
Construction Manager shall assign. sublet or transfes any
interest in this Agreement without the wnitten consent of
the other. ,; :

ARTICLE 13
EXTENT OF AGREEMENT

131 This Agreement represents the entire and integrated
agreement between the Owner and the Construction
Manager and supersedes all prior negotations, hepresen-
Lations or agreements. either written or oral. This Agree-
ment may be amended only by written instrument signed
by both the Owner and the Construction Manager.

13.2 Nothing contained herein shall be deemad to cre-
ate any contractual relationship between the Construction
Manager and the Architect or any of the Contractors. Sub-
contractors or material suppliers on the Project; nor shall
anything contained in this Agreement be deemed 10 give
any third party any claim or right of action against the
Owner or the Construction Manager which does not
othenvise exist without regard to this Agreement.

ARTICLE 14
INSURANCE

1!.’#7the Construction Manager shall purchase and
maintain insurance for protecuon from claims wunder

kers” OF kmens compensation acts; claims for
damages because of bodily injury, including personal in-
jury, sickness, disease or death of any of the Construction
Manager's employees or of any person; from claims for
damages because of injury 10 or destruction of tangible
propetty including loss of use resulting therefrom; and
from claims arising out of the performance of this Agree-
ment and caused by negligent acts for which the Con-
struction Manager is legally liable,
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ARTICLE 15
- . . BASIS OF COMPENSATION 46
Thals eall PP N 2 icatha b LS sded o R P

Payments 1o the Construction Manager, and the other Terms and Conditions of his A;ree'mem, as loll—;vs;

151 AN INITIAL PAYMENT of dollars ($ 1 shall be made updn execu-
tion of this Agreement and csedited to the Owner's account as follows:

S

152 BASIC COMPENSATION

1521 FOR BASIC SERVICES, as described in Paragraphs 1.1 and 1.2, and any other services ipfluded in Article 16 as
part of Basic Services, Basic Compensation shall be computed as follows:

For Preconstruction Phau Stmcn mmpenuhon shall be:
- tHere et bt of ] or g ages }

For Construction Phase Services, compensation shall be:
IHgre insaes bais of M, i sy fmnd

153  COMPENSATION FOR ADDITIONAL SERVICES

15.3.1 FOR ADDITIONAL SERVICES OF THE CONSTR!
services included n Asticle 16 as Additional
[Hete inset] basy of ¥ hred

OMN MANAGCER, as described in Paragraph 1.3, and any other
ices, compensation shall be computed as follows:
oitpies or J

154  FOR REIMBLIRSABLE COSTS, as
tion Manager in the intarest of

tibed in Article & and Article 16, the actual costs incurred by the Construc-
Project.

155  Payments due the Construplion Manager and unpaid under this Agreement shall bear interest from the date
payment is due at the ratg’entered below, or in the absence thereof, at the legal rate pravailing at the principal
piace of business of
(Meve wnseri any rabe of &

fUsiry Ly and .—wmn*ultmmu-ﬁukl smilar siate andt Jocal comsumer Credit laws. Wi wihee reguisiions ot the

Owner's g € he Provect and elarwiveer may o<t the valvdety oF st Begrrviian
_Mhmmmn i oF ower Mg soch an weriten discionres & wanwers)

156 + and the Construction Manager agree In accondance with the Terms and Conditions of this Agree-

15.6.1 IFAHE SCOPE of the Project or the Construction’ Manage:’s Services is changed materially, the amounts of com-
nsation shall be equitably adjusted.

IF THE SERVICES covered by this Agreement have not been completed within
t } months of the date hereol, through ne fault of the Construction Manager, the amounts of compensa-
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ADDENDUM

This Addendum is attached toc and forms a part of that
certain Standard Form of Agreement Between Owner and
Construction Manager dated October 30, 1991, (the "Agreement"™)
by and between Union Station Gateway Inc., a California
non-profit corporation, as Owner, and Catellus Development
Corporation, a Delaware corporation, as Construction Manager.
In the event of any inconsistencies between the terms of this
Addendum and the terms of the Agreement, the terms of this
Addendum shall govern and prevail. All defined terms used in
the Agreement shall bear the meanings set forth in this
Addendum.

A=-1. Owner and Constructicn Manager hereby acknowledge
and agree that: (a) Owner is not the fee owner of the Project,
but is a party to a design build agreement with the fee owner,
is responsible for the overall development of the Project and
has the necessary autheority from such fee ovner tec enter into
this Agreement; and (b) all references in the Agreement to
"Contractor® or "Contractors" shall be deemed to be references
tc the General Contractor ("GC") and all cther contractors and
consultants in privity with Owner.

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

A=3. In addition to the Bagic Services referred to in
paragraphs 1.1 and 1.2 of the Agreement, Construction Manager
shall dc the fecllowing as part of the Bagic Services:

A=3.1 Coordinate and manage the activities and
reports of the consultants rendering services to Owner,
including, without limitation, the Cost Estimator, the
Scheduling Consultant, the Quality Consultant, the DBE
Consultant, the Safety Consultant and the Re-location
Consultant. In particular, Construction Manager shall notify
Owner at least six (6) months in advance in writing when the
RTD headquarters building is anticipated tc be ready fo
occupancy. .

A=3.2 Conduct any contract procurement for Owner
required on behalf of the Project, in conformance with Owner's
requirements and in Owner's interest, including the preparation
of requests for proposals and/cr bids, solicitation and.
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advertising, receipt and review of proposnlslblds,
establishment of objective criteria for selection, evaluation
of proposal/bids in consultation with Owner, presentation of
recommendations for selection, developing contract strategy and
negotiation and preparation of contracts with the review and
approval of Owner.

The procurement services referred to in the preceding

- paragraph may include the selection and retention of the
Contractors and any technical, permitting and design .
consultant, including geotechnical and soils engineers and
those coneultants referred to in paragraph A-3.1 above. In .
connection therewith, Construction Manager shall work with the
Architect in preparing qualification requirements for such
consultants including, without limitation, the scope of
construction, costs and schedules for the Contractors for each
element and stage of the Project.

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

A-3.4 Cause a gualified sngineer to prepare a
legal description and an ALTA survey of the aite.

A-3.5 In performing its services under paragraph1
1.1.4 of the Agreement, endeavor to cause the Cost Estimator to
develop a Total Project Cost Control System including monthly
cost reports with major deviations from any previous report to
be annotated in the report in question with explanations for
any such deviations. The Total Project Cost Control System is
conremplated to include updated cash flow projections of
anticipated monthly expenses through completion of the Project
and, in general, the scope of services to be provided by the
Cost Estimator should be to provide independent construction
cost estimates and "value engineering services"™ at the
completion of each of the following phases: the program phase;
the schematic phase; the design development phase; the
Construction Documents phase; and the construction phase. Such
estimates are contemplated to utilize the Construction
Specifications Institute's format. Construction Manager shall
cause the Cost Estimator to prepare such estimates consistent
with the rasgquirements of Section 5.5 of the Development
Agreenment.

A=3.6 Endeavor to cause the Contractor to train
maintenance personnel designated by Owner.

A=3.7. Endeavor to cause the Scheduling - ot
Cnneultant to develop a Total Project Schedule Control 8ysten
divided into design, construction and move-in stages for each
of the major Project slements, defining the responsibilities of
all Contractors and treating the phasss of the work and the
responsibilities of the participants eseparately for sach najor
component. The Total Project Schedula Control Syetem ie
contemplated to include a detailed time-ecale logic diagram
depicting duration and reeponsibilities for all activities for
the Project prior to execution of any agreement pertaining
thereto, and a -summary diagram showing major milestones from
said logic diagram.

A=4. Construction Manager shall provide sufficient and
qualified etaffing to adequately perform its obligations set
forth herein, which shall initially include the following:
Construction Manager shall hire individuals for the fellowing
full time positions: a Senior Project Manager (presently baing
Mr. Rob Vogel); an Assistant Project Manager for genaral
coordination, for procuring furniture, fixtures and squipment
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and tenant 1nproyenenp requirements; a Project Accountant; a
Project Engineer; and'a secretary. In addition, up to 50% of
the time of the Director of Development (presently being Mr.
Ted Tanner) shall be dedicated to the Project. Construction
Manager shall notify Owner promptly after hiring any such
individuals {(or their replacements) and shall submit to Owner a
copy of such individuals' resumes. All of the costs of
salaries, fringe benefits and general overhead attributable to
the foregoing staff shall be reimbursed as part of Construction
Manager's costs under paragraph A-5.2 below.

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

A=5.1 A fee (the "Fee™) shall be paid toc
Construction Manager in respect cof all services provided in
connection herewith equal toc the sum of (i)} Three Million Seven
Hundred Sixty Six Thousand Dollars ($3,766,000.00) (the "Basjic
Fee™) and (ii) the Performance Fee (hereinafter defined). The
Basic Fee, less a five percent (5%) holdback (the "Holdback
- Amount™) applied thereto and to the amounts paid to
Construction Manager under Paragraph A-5.2 below, shall be paid
* pursuant to Paragraph 7.1 of this Agreement in monthly
installments in arrears based upon the aggregate of (i) four
and one-half percent (4.5%) of the "soft costs™ portion of the
Actual Costs and Expenses (as hereinafter defined); and
{(ii} one and cne-half percent (1.5%) of the "hard costs"
portion of the Actual Costs and Expenses, adjusted
semi-annually in accordance with reconciliations prepared by
Owner and Construction Manager, based upon the percentage of
the Project theretofore ccmpleted. Owner shall pay the
Holdback Amount tc Construction Manager at the conclusion of
each contract phase.

The Basic Fee shall be subject to
adjustment from time to time if, as and when the aggregate
Actual Costs and Expenaes change from the amcunt shown in
Exhibit C-2 attached to the Development Agreement, but
disregarding any changes which in the agyragate are less than
Nine Million Dollars ($9,000,000.00). Specifically, changes in
the Basic Fee shall be computed at one and cne-half percent
{1.5%) of the aggregate change in Actual Costs and Expenses.
As used in this Addendum, the term "Actual Costs and Expenses®
means all costs and axpenses of the Project required to be paid
by Owner tc all third parties under all contracts entered intoc
_in connection with the construction of the Project. Actual

Costs and Expenses shall, accordingly, include any additional
amounts that Owner may agree to pay by way of Change Order or
other contractual undertaking, or as a result of arbitration,
but shall not include amcunts such as cost overruns or other
costs which by stipulation, agrsemant or third party ruling are
agreed or are held not to be the rasponsibility of Owner. 1In
addition, no increases in the Basic Fee shall be due to
Construction Manager relating toc increases in tha Actual Costs
and Expenses caused by any default by Construction Manager in
the performance of its obligations under this Agreement.

In additicn to the Basic Fee, Owner shall
pay tc Construction Manager a Performance Fee, baing equal te
fifty percent (50%) of the amount, if any, by which (i) the
Estimated Project Hard Costs exceed (ii) the Net Project Actual
Hard Costs. As used herein, "Estimated Projact Hard Costs"
means the amount estimated by Owner as the aggragate “"hard
costs™ for the Project, based upon sstimates submitted toc it by
the Cost Estimator and the GC upon the completicn of
approximately seventy percent (70%) of the Construction
Documents; and "Net Actual Project Hard Costs”™ means the "hard
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costs" portion of the Actual Costs and Expenses. The
Performance Fee shall be paid to Construction Manager
concurrently with the due date for payment to it of the
Holdback Amount, : )

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

A-5.3 A5 used in this Addendum, “goft costs®
shall include without limitation entitlement fees and costs,
design and professional fees and charges, furniture, fixtures
and equipment and squipment coats and charges; and "hard costs®
shall include without limitation building construction and .
landscaping, whether on-site or off-site. Neither "hard costs”
nor *"soft costs® shall include land cost, interest charges,
financing fees, contingencies and reserves, any amounts paid to
Construction Manager under paragraphs A-5.1 or A-5.2, leasing
commissions, real estate taxes and promotional expenses.

IN WITNESS WHERECF this Construction Management
Agreement is executed as of the date first above written.

"Owner™: UNION STATION GATEWAY INC.,
a California non-profit corperation

Its:

"Construction Manager®: CATELLUS DEVELOPMENT CORPORATION,
a Delavare corporation

"By
Its:
058995-004-012 ADDENDUM TO RTD/CATELLUS DEV. CQRP.
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EXHIBIT G
CLOSING REQUIREMENTS

All capitalized terms used herein shall, unless otherwise
defined, have the meanings ascribed to them in the Development
Agreement.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

qg. Duly executed.and acknowledged original or
original counterparts of the Tunnel Access Agreement, in
recordable form.

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

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

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

Upon delivery of all of the foregoing, Escrow Agent shall
cause documents described in Sections 2(a) through 2fal of this

to be recorded in the Official Records office of the
County of Los Angeles, California and shall transfer the Closing
" Price to Catellus.

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

4. Closing Cogts. Documentary transfer taxes,
recording fees and charges and any Escrow fee shall be shared
equally by the Parties. All other Closing fess and expenses,
including but not limited to the Party's applicable legal
expenses, appraisal fees, accounting and other fees as agreed to
by the Parties (to the extent not forming part of the
Predevelopment Costs included in the Predevelopment Budgst)
together with the cost of the Title Policy in favor ot that Party,
shall be borne by the Party incurring same.
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EXHIBIT H-1

COMPLIANCE WITH LAWS

NONE
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EXHIBIT H-2
_ , COMPLIANCE WITH LAWS
1. Letter from the California Regional wWater Qualiiy

Control Board dated July 2, 1591, relating to groundwater
conditions at Union Station.
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' EXHIBIT I-1

0

GOVERNMENTAL ACTIONS AND PENDING CONDEMNATIONS
- : IMPACTING SITE A

1.  GOVERNMENTAL ACTIONS

A, Pending City of Los Angeles Street Vacation
Request No. VAC-01719 dated November 1B, 1986
covering the vacation of Lyon Street, Vignes
Street and Ramirez Street.

2.  PENDING CONDEMNATION

A. Pending Condemnation Case No., C735471 filed
August 25, 1989, SCRID v. lorenzo Pelanconi.
M

B. The proposed realignment of Vignes Street.
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EXHIBIT I-2

GOVERNMENTAL ACTIONS AND PENDING CONDEMNATIONS
IMPACTING SITE B, WEST PROPERTY,
CATELLUS-OWNED ADDITIONAL LARD

1. GOVERNMENTAL ACTIONS

Al
Los Angeles Superior Court
Cagse No. C582576

Suit was filed by three owner-railroads of LAUPT vs. the
Ccity of Los Angeles challenging a benefit assessment district.
Other plaintiffs have joined the action. This benefit
assessment district involves property formerly owned by the
railroads and now owned by Catellus. This case is currently
inactive and will be rendered moot by the appellate court
decision in the validation proceeding discussed below.

B. SCRID v, Bolen

Los Angeles Superior Court

Case No. C656503

Second Appellate Court, Division 2 TS 032265

A validation proceeding was initiated by the Southern
California Rapid Transit District ("RTD") to validate the Metro
Rail assessment district. This litigation involves property
which Catellus acquired from the three owner-railroads. The
railroads and others were permitted to intervene in the case.
The trial court validated the assessment district. The
railroads and others appealed. The appellate court reversed
the trial court in a decision filed May 1, 1990 invalidating
the assessment district.

RTD appealed to the California Supreme Court, A hearing
was granted and the case has been briefed. The date for oral
argqument has not been set.

c.
Los Angeles Superior Court
Case No. 6741368

This matter initially began as an inverse condemnation suit
arising from an earlier action. The City and State had at one
time sought to condemn all of Los Angeles Union Passenger
Terminal ("LAUPT"), which was then owned by three
owner-railroads. Instead, the City and State condemned property
for the El Monte Busway extension onto the property. Temporary
access rights for construction were then acquired by the
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State. The State remained on the property longer and cccupied
more area than had been paid for. The three owner-railroads
attempted to negotiate additional compensation and, when
negotiations proved unproductive, this suit followed. The
claim is for $200,000 in rental value plus legal fees. None of
the property at issue is included in the Site, the west
Property or the Additional Land.

The State cross-complained claiming the busway property it
acquired contained hazardous waste. The State has advanced
numerous theories but essentially the argqument is that when the
State condemned the property it was unaware of hazardous
materials on the acquired property and it should therefore have
damages or an offset against any additional compensation owed
to the three owner-railroads and be entitled to a refund of
compensation paid for the condemned property. The State is
seeking an average cost per square foot for its cost of
recmediation. Catellus, as successor to Santa Fe Land
Improvement Company {(“SFLI™), and a party to this action,
believes that remedial measures undertaken by the State for the
materials on the LAUPT site could have been accomplished in a
less expensive manner on-site, given the low level of toxicity
of the materials., This matter is in the early stages of
discovery, and Catellus is seeking additional information
regarding the State's claim which was previously estimated to
be in the range of $l1 million, but recent evidence suggests may
be approximately $3.5 million. SFLI appears to have been
errocneously named as a cross defendant in the case and intends
to move that it be dismissed from the case.

2. EPENDING CONDEMNATIONS
A. The proposed realignment of Vignes Street.
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EXHIBIT J-1

o o LEASES, LICENSES, EASEMENTS
AND AGREEMENTS IMPACTING SITE A

1. The exceptions to title referenced in the
Preliminary Title Report No. 8612053 issued by Ticor
Title Insurance Company of California (now Chicago
Title Company) dated, December 11, 1990, with
supplemental report dated July 9, 1991 and
additional update pending.

2. Union Station Metroc Rail Construction Right of Entry
License and Permanent Easement Agreement dated
November 3, 1987 between the Atchison Topeka & Santa
Fe Railway Company, Southern Pacific Transportation
Company, the Los Angeles Salt Lake Railrcad Company
and its Lessee, Union Pacific Railrocad Company and

~ the Southern California Rapid Transit District.

3. First Amendment to Union Station Metroc Rail
Construction Right of Entry License and Permanent
Eagement Agreement dated May 9, 1590.

4. Pending Second Amendment to Union Station Metro Rail
Construction Right of Entry License and Permanent
Easement Agreement.

S. Pending City of Los Angeles Street Vacaticn Request
No. VAC-01719 dated November 18, 1986 covering the
vacation of Lyon Street, Vignes Street and Ramirez
Street. -

6. Quitclaim Deed from the City of Los Angeles to the
Southern California Rapid Transit District recorded
June 26, 1991 as Instrument No. 91-966449,
containing several conditions which may obligate the
payment or contribution of property or money toc
construct, install or maintain improvements.

7. Metro Rail Contracts Al130, Al135, and Al36 currently
permit contractors to occupy a portion of the site
for completion of Metro Rail construction.
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EXHIBIT J-2

LEASES, LICENSES, EASEMENTS AND AGREEMENTS
IMPACTING SITE B, WEST PROPERTY,
CATELLUS-OWNED ADPDITIONAL LARD

1. The exceptions to title referenced in the
Preliminary Title Report dated August 14, 1991 (Order
No. 9019580-27), prepared by Chicago Title Company.

2. Sign board permit, effective October 1, 1987, ]
between Catellus (as successor in interest) and Gannett Outdoor
Company, Inc. (cancellable upon 30 days notice).

3. sign board permit, effective October 1, 1987,
between Catellus (as successor in interest) and Patrick Media
Group, Inc. (cancellable upon 30 days notice).

4. Union Station Metro Rail Construction Right of Entry
License and Permanent Easement, dated November 3, 1987, between
Catellus (as successor in interest) and RTD.

5. First Amendment to Union Station Metro Rail
Construction Right of Entry License and Permanent Easement
Agreement dated May 9, 1990.

6. Pending Second Amendment to Union Station Metro Rail
Construction Right of Entry License and Permanent Easement
Agreement. :

7. Catellus is negotiating with Security Pacific
National Bank with respect to a construction loan to be secured
by a deed of trust on the Union Station site. The loan
dco.rents will provide for release of Parcel 1 at no cost to
RTD. '

058995=004-012 , EXHIBIT J-2 RTD/CATELLUS DEV. CCRP.
223IM/10~25-91 DEVELOPMENT AGREEMENT



EXHIBIT K-1

o ' SERVICE CONTRACTS
IMPACTING SITE A

1., . Metrc Rail Contracts A130, Al35 and A136.
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EXHIBIT K-2

SERVICE CONTRACTS
IMPACTING SITE B, WEST PROPERTY,
CATELLUS~OWNED ADDITIONAL LAND

Agreement For Services dated February 27, 1989, between
Bechtel - Scuthern California and Catellus (as successor in
interest), relating to owner's representative services for
Metro Rail constructicon at Union Station.
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EXHIBIT L-1

oo B EXISTING COMMITMENTS IMPACTING SITE A

1. The Quitclaim Deed granted by the City of los
Angeles and recorded as Instrument No. 91-966449, recorded June
26, 1991 contains several conditions which may obligate the
payment or contribution of property or money to construct,
install or maintain improvements.

2. Construction of Metro Rail pursuant to Metro Rail
Contracts Al130, Al135 and Allé6.
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3 EXHIBIT L-2
EXISTING COMMITMENTS

IMPACTING SITE B, WEST PROPERTY,
-- - CATELLUS-OWNED ADDITIONAL LARD

NONE

058995-004-012 EXHIBIT 1~2 RTD/CATELLUS DEV. CORP.
2236M/10-25-91 DEVELOPMENT AGREEMENT



-~

Phase 11 Income Participatic

Example 1: Phase I1 Building(s) of exactly Required Phaze I1 Square Footsge

Total Building Net Operating locome
Less:
© " Debt Service

Availabie for Ground Rent/(Operating Sbortfall)
Less:
Ground Rent Obligation
{escalated by five percent per year)
Cash Available for Distribution/{ Accruals)
Distribution:
Ground Rent Deducted by CDC
Ground Rent to CDC Accrued (2)
Beg'g. Balance Accrued Ground Rent
Deduction by CDC of Accrued Ground Reat
Interest on Accrued Ground Rent (3)
Ending Balance, Accrued Ground Rent

Current Operating Shortfall
Beg'g. Balance, Operating Shortfall

Deduction by CDC of accrued Operating Shortfalls

Interest on Operating Shortfall
Ending Balance, Accrued Operating Shortfall

Cash :vailable for Distribution (4)
Cash From Operations to RTD 50.00%
Cash From Operations to CDC 50.00%

Exhibit M-1
nents {])
(Amounts Stated in 000 3,
Year 1 Year 2 Year3

. 59,500 $14,000 520,000
(10,000) (10,000) (10,000)
(500) 4,000 10,000
2,375) (2,494) (2,618)
(32,875) $1,506 $7,382
0 (2,4%4) (2.618)

2.375) 0 0

0 (2,474) (1,111)

0 1,506 1,156
(99) (143) (44)
(2,474) (111D 0
(500) 0 0
0 521 (564)

0 0 587

2t) (43) (23)

521) (564) 0

0 0 5.639

$0 $0 $2.820

$0 0 $2,820

(1) Amounts shown are not intended to represent estimatad or actual cash
flows, but are provided solely to illustrate the priosity of psyments

from cash flow.

(2) Amount of Deemed Ground Reat accrual subjoct to provisions i Section 6.1.7.

. (3) Inwrest based on sverage annusl balance; sssumes for purposes of
example only an annual prime rate of eight percent (Section 6.1.7).

(#) RTD and Catellus cach have a fifty percent (50%) income and oquity
participstion in the 600,000 rentable square foet Phase [l improvements.
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Exhibit M-’
Phase T1 Income Particip yments (1)
(Amounts Stated in 000's)
Example 2:
Building 1 = 400,000 reatable square feet
Building 2 = 400,000 rentabl: squsre feet

i

Year | Yesr 2 Year 3
Net Operating Income $6,500 $6,500 $9,500 $6,500  $13,333  $13,333
Less:

Debt Service {67000  (6.700) {6,700} (6. 700) (6,700} (6. 700)
Availadle for Ground Reol/ (200) (200) 2,800 2,800 6,633 6,633
(Operating Shortfall) .

Less:

Ground Reat Obligation {1,500} {1.500) {1.575) {L.57%) {1.654) {1,654}

(escalated st five percent per year)

Cash Avsilable for Distribution/(Accruals) ($1,700) ($1,700) $1,225 $1,225 $4,980 $4,980
Distribution:

Ground Rent Deducted by CDC 0 0 1.575 1,575 1,654 1,654

Ground Rent to CDC Accrued (2) (1,500) (1,500) 0 0 0 0

Beg'g. Balance Accrued Ground Reot -0 0 (1,563) (1.563; 417} (417)

Accrual Payments 0 0 1,225 1,225 433 433

Enterest on Accrued Ground Reat (3) (63) - {8 a2 {19 an an

Ending Balance, Accrued Ground Rent 363  (1,56) 417 “I7) 0 0

Current Operating Shortfall . (200) (200) 0 0 0 0

Beg'g. Balance, Operating Shortfall 0 0 (208) (208) (226) (226)

Accrual Payments 0 0 0 0 235 235

Inserest on Operating Shortfall (3) ® ® an an ® ®

Ending Balance, Accrued Operating Shortfal (208) (208) (226) (226) (1] )
Cash Available for Distribution -0 0 0 0 4,312 4,312
Cash From Operations to RTD @ 37.5% of ‘$0 $0 $0 $0 $1,617 $1,617

Building 1 and 37.5% of Building 2 (4) ‘
Cash From Operations to CDC @ 62.5% of 30 $0 30 $0 52,695 32,695
Building 1 and 62.5% of Building 2
NOTES AND ASSUMPTIONS TO EXHIBIT M-1, EXAMPLE 2
(1) Amounts shown are not intended to represent estimated or sctual cash
flows, but are provided solely to illustrate the prionity of psyments
from cash flow.
‘(. Amount of ground rest scerual subject to the provisions of Section 6.1.7.
(3) Interest based on sversge annunal balance; assumes for purposes of
example oaly an annual prime rate of eight perceat (Section 6.1.7).
(4) RTD has » fifty percent (50%) income and oquity pearticipation in the first
600,000 reatable square foet in Phase II. This example assvmes that
Phase 11 consists of two 400,000 rentable aquare foot buildings. RTD's
inlarest in each building is calculated as follows:
. Building ! Building 2
Total building arca 400,000 400,000
Area sppliod to RTD's Phase II Interes: 300,000 300,000
Area spplied as s percent of total area 5% 75%
RTD’s 50% Phase II Interest as & percent 3.5% 37.5%
of cash svailabic for distribution
103091
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xhibit M-1
Phase [I Income Participation Pay: )
(Amounts Stated in 000's)

Example 3: Phase II Building Greater than Required Phase [] Square Footage
(Assumes for purposes of example to be 600,000 rentable square fect).
o " Example assumes development of 800,000 rentable square feet.

Year 1 Year 2 Year 3
Toul Building Net Operating Income (800,000 rentable sf) $12,667 $18,667 $26,667
Proration for 600,000 square feet pursuant to Section 6.1.3:
Net Operating Income 9,500 14,000 20,000
Less:

Debt Service (10,000) (10,000} {10,000)
Available for Ground Rent/(Operating Sbortfall) (500) 4,000 10,000
Less:

Ground Rent Obligation (2,375) (2,494) (2,618)
Cash Available for Disuribution/(Accruals) (32.875) $1,506 $7,382
Distribution:

Ground Rent Deducied by CDC 0 (2.494) (2,618)

Ground Rent to CDC Accrued (2) {2.375) 0 0

Beg'g. Balance Accrued Ground Rent ) 0 (2,474) (1,111)

Deduction by CDC of Accrued Ground Rent 0 1,506 1,156

Interest on Accrued Ground Reat (3) ®9) (143) (44)

Ending Balance, Accrued Ground Rent (2,474) (L1113 ()]

Current Operating Shortfall (500) 0 0

Beg'g. Balance, Operating Shortfall _ 0 521 (564)

Deduction by CDC of Accrued Opersting Shortfal 0 0 587

Interest on Operating Shortfall 21) (43) {23)

Eading Balance, Accrued Operating Shortfall 521) _(564) 0

Cash Available for Distribution (4) 0 0 5,639
Cash From Operstions 1o RTD @ 50.00% $0 $0 $2.820
Cash From Operatioas to CDC & 50.00% $0 $0 52,820

(1) Amounts shown are not intended to represent estimated or actual cash
flows, but are provided solely to illustrate the priority of payments.

(2) Amount of ground rent acerual subject to provisions in Sectioe 6.1.7.

(3) Interest based on average annual balance; assumes for purposes of
example only an annual prime rate of eight percent (Section 6.1.7).

(4) RTD and Catellus each have a fifty porcent (50% ) income and exquity

participation auribuzable to the 600,000 rentable square feet Phase 11
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) Exhibit M-2
ple Calculation of Equity Perticipation, ()
Y ~ (Amounts Stated in 000°s)
Example 1: Refinance of Phase [1 Land and Imxprovements with
Proceeds Less than Existing Loans
Existing Loans
Principal Anpoual
Aspount Pavment
Qualifying Loans from Non-Affiliates $130,000 $14,369
Qualifying Loans from Affiliates:
Accrued Ground Rent & Interes: 10,000 1,105
Accrued Operating Shontfall 30,000 3,316
& Interest :
Total, Loans $170,000 $18.790
Application of Refinancing Proceeds
Principal
Amount
Net Procoeds from Refinancing $150,000
Less: Non-Affiliste Qualifying Loans (130,000)
Amount Available for Affiliate Loans 20,000
Beginning Affiliste Loan Balance 40,000
& Interest
Less: Proceeds from Refinancing (20,000)
New Affiliate Loan Balance 20,000
New Capital Structure
Principel Annual
Amount Payment
Refinance Loan $150,000 $16,57%
Loans from Affiliates T 20,000 2,211
Total, New Capital Strocture $170,000 $18,790

(1) Amounts shows are not intended to represent estimstad or sctizal cath
flows, but are provided solely to illustrate the priority of payments.
This example assumes that the Roquired Phase II Square Footage is
600,000 reatable square feet, and that 600,000 rentable square foet
comprise the Phase II Improvements.

1
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Exhibit M-2
e Calculation of Equity Participation . ()
{Amougts Stated n 000's)
Eumplez Refinance of Phase II Land and Improvements, Fifth Anniversary afier
The Vesting Date - Proceods Greater than Existing Loans

Distribution to RTD
Existing Loans :
Principal Debx Service
Amount Ps
Qualifying Losns from Non-Affiliates $130,000 $i4,369
Qualifying Loans from Affiliates:
Accrnied Ground Rent & Interest 10,000 1,105
Accrued Operating Shortfall 30,000 3,316
& Interest
Tota] Loans $170,000 $18,750 -
Calculated Ground Rent
Land Value Payment
Land Valoe, Year 5 (2) 321,879 $2,625
Total, Land and Loans 3191879 $21,415
Appiication of Refinancing Proceeds
Principal _
_Amoumnt
Net Proceeds from Refinancing $210,000
Less: Non-Affiliate Qualifying Loans (130,000) .
Amourt Available for Affiliate Loans $0,000 :
and Deduction of Land Value
Beginning Affiliste Loan Balance 40,000
& Interest
Less: Proceeds from Refinancing (20,000)
New Affiliate Loan Balance/ (40,000}
(Proceeds Available for Deduction of
Land Value or Distribution)
Deduction of Land Value by CDC 21,879
Available for Distribution $18,121
New Capital Stroctare
: —Amount Poymeat
Refinance Loan $210,000 $23,211
Losans from Affiliates 0 0
Total, New Debx 210,000 23,211
Less:
Deduction of Land Value by CDC (21.879)
Distribution to RTD @ 50% 9,060)
Procoods to Catellus 9,060
New Debt leas Payment of Land $170,000
Value and Distributions
Balance, Ground Rent
Land Valoo Paymeat
Land, Aficr Refinance (3) 0 1]
Total, Land and Losns $210,000 $23,211

(1) Amounts shown are not inteaded to reprosent estimated or sctual cash
flows, but are provided solely to illustrate the priority of psyments.
This example assumes that the Roquired Phase [] Squarc Footage is
600,000 rectable square feet, and that 600,000 restable square foet
comprise the Phase II Improvements.

{2) Land Value is calculated from the date established by the Development Agrosment
for commencement of Land Value calculaticn, For purposes of illustration only,
example assumes eommencement of Land Value calculation is soncurrent with the
Vesting Date. Land Value oo Fifth Anniversary calculated es:
meNemhumeOOmbhmMX(lM%)-nlmlll
Ground Rext on Fifth Anniversary calculated as:
$21,8$79,111 Land Value X 12% return = $2,625,493

(3) Land Value calculated as:
$21,879,111 - $21,879,111 land deduction = $0
Ground Rent calculated as:
$0X 12% retun = $0
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e Calculstion of Equity Participation (1)
{Amounts Stated in 000's)
Enmple3° Refinance of Phase I1 Land sad Improvements, Fifth Acniversary after
The Vesting Date - Procesds Not Grester than Existing

E.A- l

Quulifying Loans from Non-AfKlistes

Qualifying Losns from Affilistes:
Accrued Ground Rent & Interest
Accrued Openating Shortfall
& Interest

Total, Loans

Land Value, Year 5 (2)

Total, Land and Loans

Application of Refinancing Procoeds

Net Proceeds from Refinancing

Less: Non-Affiliate Qualifying Loans

Amount Available for Affiliate Loans
and Deduction of Land Value

Beginning Affiliste Loan Balarce

& I[nterest

Less: Proceeds from Refinsncing

New Affiliate Loan Balance/

' . Proceeds Available for Deduction of

Land Valoe or Distribution)
Deduction of Land Value by CDC
Available for Distribution

New Capital Structure

Rafinance Loan
Loans from Affiliates
Total, New Debt

Less:
Deduction of Land Value by CDC
Distribution to RTD @ 50%
Proceeds to Cateflus

New Debt less Payment of Land
Value end Distributions

Land, After Refinance (3)
Total, Land and Loans

Loans - No Distribution to RTD

Principal Debt Service
Asmount Payment
$130,000 $14,369

10,000 1,105
30,000 3,316
$170,000 $18,790

Calculated Ground Rent

Land Value Payment

$21,879 $2,625
$191,879 $21,415

Principa)

Amount
_ §190,000
_(130,000)
60,000
40,000
(60,000)
(20,000)
20,000
0
Amount Payment
$190,000 $21,000
0 0
190,000 21,000
(20,000)
4]
0
$170,000
Balance, Ground Rent
Land Value Psyment
1,879 s
$191,879 $21,226

(1) Amounts shown are not intended to represent estimated or actual cash
flows, but are provided solely to illustrats the priority of payments.
This cxample -assumes that the Required Phase Il Square Footage is
600,000 rentable square feet, and that 600,000 reatable square foet comprise the

Phase I Impwovements.

(2) Land Value is calculstad from the date established by the Development Agreement
for commepcement of Land Value calculstion. For purposes of illustraiion only,
example assumes commencement of Land Value calculation is concurrent with the
Vesting Date. Land Value on Fifth Anpiversary calculated as:
mmmwmwxmo.mommmmxu.om)-mrl9m

Ground Rent on Fifth Anniversary calculated as:

$21,575,111 Land Value X 12% retum = 52,625,493

(3) Land Value calculated as:

$21,879,111 - $20,000,000 land deduction = Slmlllmmgllndvﬂm

Ground Rent calculated as:

10om

$1,879,111 X 12% return = $225,493

EXHIBIT M-2
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* * Exbibit M-2 ¢ -
ple Caleulation of Equity Pasticipstio L(1)
N (Amounts Stated in 000's)
Exanple 4: Sale of Phase I1 Upon the Niath Anniversary
after The Vesting Date
Assuming oo Prior Payment of Land Value

Gross Sales Proceeds $250,000
Less: -
Closing, Brokerage, Legal, and (5.000)
other costs
Net Sales Proceeds 245,000
Less:
Non-Affiliate Loan Principal (136,000)
Affiliate Loan Principal: )
Accrued Ground Rent & Interest (8,000
Accrued Operating Shortfall & Interest (12,000)
Deduction of Land Vatue by CDC (2) (26,594)
Cash Available for Distribution 62,406
Cash Distribution to RTD @ 50% $31,203
Cash Distribution to CDC @ 50% $31,203

(1) Amounts shown are not intended to represent estimated or actual cash

flows, but are provided solely to iliustrate the priority of psyments.

This example assumes that the Roquired Phase II Square Footage is

600,000 rentable square feet, and that 600,000 rentable square feet comprise the
Phase 1 Improvements.

(2) Land Value is calculated from the date establithed by the Development Agreement
for commencement of Land Value calculation. For purposes of iliustration oaly,
example assumes commencement of Land Value calculstion is concurrent with the
Vesting Date, and calculstad as follows:
$30 per rentable square foot X 600,000 rentable square foet X (1.05°8) =
$26,594,198

1070/91
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Exhibit M-2
sle Calculstion of Equity Participation t(h
: {Amounts Stated in 000's)
Example 5: Sale of Phase Il Upon the Second Asmiversary
Afzr The Vesting Date
Assuming oo Prior Payment of Land Value

Gross Sales Proceeds $219.286
Less:

Closing, Brokerage, Legal, and (4,386)

other costs
Net Sales Proceeds 214,900

" Less:
Noo-Affiliste Loan Principal (136,000)
Affiliste Loan Principsl:
Accrued Ground Rent (8,000)
Accrued Operating Shortfall (12,000)

Deduction of Land Vatue by CDC (2) (18,900)
Cash Available for Distribution 40,000
Cash Distribution to RTD (3) 528,074
Cash Distribution ko CDC $11,926

(1) Amounts shown arc not intended to represent estimated or actual cash
flows, but are provided solely to illustrate the priority of psyments.
This example assumes that the Roquired Phase 11 Square Footage is
600,000 rentable square foet, 4ad that 600,000 rentable square foet
comprise the Phase I Improvements.

(2) Land Value is calculated from the date establishad by the Development Agreement
for commencement of Land Value calculation. For purposes of iliustration only,
example assumes commencement of Land Value calenlation is concurrent with the
Vesting Date, and calculated as follows:
$30 per reatable square foot X 600,000 reatable square foet X (1.05°1) =
$18,900,000

(3) Cash distribuiion 5 RTD is the grester of the Minimum RTD Phase II
Interest or fifty perceat of the amount svailable for distribution.
tn this example, fifty percent of the amount svailable for distributicn
is S0% X $40,000 = $20,000; RTD Minimum Phase II Interest is $28,704
as calculated in Exhibit M-4, Example 1.

10/30/91
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Exbibit M-2
e Calculation of Equity Participstioo )
(Amounts Stated in 000's)
Enmpleﬁ Sale of Phasc Il Upoo the Ninth Anniversary after
The Vesting Date - Assuming Prior Refinance

Scenario in Example 3
Gross Sales Proceeds $250,000
Less: ’ ’
" Closing, Brokerage, Legal, and (5,000)
other costs
Net Sales Proceeds 245,000
Less:
Non-Affilate Loan Principal (190,000)
Affiliate Loan Principsl:
Accrued Ground Rent & Interest (200)
Accroed Operating Shortfall (300)
& interest
Deoduction of Land Value by CDC (2) {2,284)
Cash Available for Distribution 51,716
Cash Distribution to RTD @ 50% $25,858
Cash Distribution to CDC @ 0% $25,85¢8

(1) Amounts shown are not intended to represent estimatad or actusl cash
flows, but are provided solely to illustrate the priority of payments,
This example assumes that the Roquired Phase II Square Footage is
600,000 rentable square feet, and that 600,000 reatable square feet
camprise that Phase I Improvements.

{2) Balance of Land Value on the Ninth Anniversary is caleulatod as:
$1,879,111 Year 5 Land Value X (1.05°4) = $2,283,.936

1073091
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Exhibit M-2
ple Calculation of Equity Participstion . o)
Ty (Ammnnsmndinm's)
Exampie 7: Sale of Phase [1 &t u Loss
Upon the Ninth Anniversary of The Vesting Date
Assuming oo Prior Payment of Land Value

Gross Sales Proceeds $185,000
Less:

Closing, Legal, and other costs (3,700)
Net Sales Proceeds 181,300
Less: ’ 7

Noo-Affiliate Loan Principe! (136.000)

Affiliste Loap Principal:

Accrued Ground Rent & Interest ’ {8.000)
Accrued Operating Shortfall (12,000}
& Interest .
Deduction of Land Value by CDC (2) (26,594)
Cash Available for Distribution (1,294
Cash Distribution to RTD (3) $0
Cash Distribution to CDC ($1.294)

(1) Amounts shown are not inteaded to represent estimated or actua] cash
flows, but are provided solely to iliustrate the priority of payments.
This example assumes that the Roquired Phase 1 Square Footage is
600,000 rentsble square feel, and that 600,00 rentable square feet
comprise the Phase I Improvements.

(2) Land Value is calculsted from the date established by the Development Agreement
for commencement of Land Value calculstion. For purposes of illustration caly,
cXample assumes commencemest of Land Value calculation is concurrent with the
Vesting Date, and calculsted as follows: :
$30 per rentble square feet X 600,000 reatable square feet X (1.0548) = $26,594, 196

(3) In no event shall distribution of sales procesds from Phase II o
RTD be lexs thao zero.

0081
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' Exhibit pM-2
Sample Calculstion of Equity Participation Interest (1)
(Amounts Stated in 000's)

Example 8: Sale of Phase I Upon the Fifib Amniversary of the Vesting Date

Gross Sales Proceeds 5250,000

Less: :

Closing, Brokerage, Legal and

other costs (5.000)
Net Sales Proceeds 245,000

Less:

Construction Costs (2) (151,388)
Deduction of Land Value by RTD (3) (19.874)
Cash Aveilable for Distribution 73.7138

Cash Distribution to RTD @ 50% 536,869

Cash Distribution to CDC @ 50% (4) £36.869

(1) Amounts showo are oot intended to represent estimated or sctual cash
flows, but are provided solely to illustrate the priority of psyments.

(2) Purnuant to Section 6.1.10.1, coustruction costs shall be determined by reference 1.
to the construction costs of buildings of similar size and quality located in
downtown Los Angeles, indexing such construction costs to the period of actual
Phase | construction, taking into account eatitiernent restrictions and requirements
and coastruction conditions (with such costs 1o be determined by reference
to the *Engineering News Records Index of Construction® for the Los Angeles
rec'on), and reduced by an imputed amount of amortization which shall bo
cb:--;umdhmmﬁmewimmelmﬁnﬁunwhrhpﬁmry
financing in place with respect to the Phase | Improvements.

Deduction for Construction Costs:

Indexed Construction Cokts for Phase I 2t the Period of Actual Phase I Construction: $160,000
Unamortized Balance of the Phase ] Indexod Construction Costs Upon the Fifth

Ansiversary of the Phase 1 Move In Date: $15)1,388

* Assumes primary financing interest rate of 7.5% and principal amortization
of 30 years.

(3) Land Value is calculated from the date established by the Development Agrecment
for commencement of Land Value calculation. For purposes of illustration caly, this
example assumes commencement of Land Value Calculstion is concurrent with the Vesting
Date, and calculated as follows:
$30 per rentable square foot X 545,000 rentable square feet X (1.054)=
$19,873,527.

{4) Subject to Sections 6.4.3 and 6.1.8

10730M1
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Sample C stion of Phase | Valustion (1)

The valustion calculation below assumes that the
Liquidity Option valustion is performed on the Fifth *
Apniversary of the Phase | Mave [ Date.

End of Year 40
- Phase | Occupancy
Phase I Rentable Square Feet (2) 543,000
Net Annual Reaul Rate (3) $148.96
Less Deemed Ground Rental Amount (4) (524.19)
Gross Potential Rate Net of Ground Reatal Amount $124.83
Gross Potentia! Rent $58,029,902
. Less Vacancy (5) (3,401,500}
Parking Revenues (6) 7,148,756
Parking Vacancy (7) (357,438)
Parking Expenses (6),(7) & (8) (1,018,698)
Net Operating Income © 70,401,113
Capitalization Rate (9) 3.00%
Value $80,013,915
Less Sales Costs {10) (17,600,278}
Less Tenant Improvements {11) {109,622,681)
Net Residual Value 752,790,955
Discountad Back To End of Year 5 (12) ’ 59,893,286
Catcllos® 50% Interest st End of Year S $29,946,643

(1) Amounta shown are not intended to represent estimated or actual valuation,
but are provided solely for illustration.

(2) Assumes Phase I building size of 545,000 rentable square foct. Valuation is
subject to sctual reatable square feet constructed. The valustion procedure
also assumes the entire building is funded with tax exempt financing.

(3} Represents an sssumad blended net annual rental rate, for class A Los Angeles
Central Business District office, public assembly (such s a8 RTD boardroom},
day care center and retail space. Rental rates are subject to sppraisal and shal) be
appraised st the date on which the appraissi is performed. For purposes
of estimating rental rates on the fortieth {40th) anniversary of the Phass |
Move In Date, the estimated rental rates ai the time the sppraisal is performed
shall be inflated to the fortieth (40th) anniversary following the Phase 1 Movs In
Date, st a preestablished anonal rate of 5% . compounded ansually. The procstablished
sanusl rate increase of % is not subject to appraisal,
For purposes of this example, the blended rate was calculsted a3 follown:

Appraised Andual Anoual
Rates Rent Rent
Rontable At End Of At End Of At End Of
Prodwt Type  Sguare Foet Year S Year S Xear 40
Office * 513,500 $38.00 $19,513,000 $107.634,008
Renil * 13,000 $40.00 520,000 2368328
Boardroom * 7,000 $38.00 266,000 1,487,260
Day Carc * 11,300 $36,00 414,000 228,630
Sub Total ** 545,000 $35.01 20,713,000 114,253,226
Openating Expenses ** ($11.00) (5.995.0000 3.068.512)
Net Rent **® $27.01 314,718,000  $81,184,714
"Less Deemod Ground Reat (13,134,722
Gross Potential Reng : $68,029,992

® Full Service Grons
** Repressnts operating expenses for s class A office building
*e® Weighted Average Rent

The $143.96 net annual rent on the fortieth (40th) anniversary of the Phase | Move In
Date is calculated by mnflating the weightod avernge net rent of $27.01 a1 an annual
ntebe%fonh:remm;ﬁmyﬁw(JS)yundmﬁr!y(w)mw
Calculation : $27.01 X (1.05)*35 = $143.956
103091
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"_}TES AND ASSUMPTIONS TO EXHIBIT M-3

(4) Deemed ground rent is calculated at the preestablished formuta of $30 per rentable
_square foot, times 12%, inflated st an annusl rawe of 5% for thirty nine (39) years.
The calculation is oot subject 1o appraisal.

Calculation : $30.00 X (1.05)°39 X 12% = $24.14

(5) Calculated at the precstablished raiz of 5% of gross potential rent. The vacancy
rate is not subject to sppraisa).

(6) Parking revenues and parking expenses arc subject to sppraisal and shall be appraised
as of the date on which the sppraisal is performed. For purposes of estimating
parking revepues and expenses oo the fortieth (40th) anniversary of the Phase !
Move In Date, the estimated parking revenues snd expenses st the time the appraisal is
performed, shall be inflated to the fortieth (40th) seniversary of the Phase [ Move In
Dste. st a proesuablished annual rate of §%, compounded ansually. For exsmple purposes
only, parking rates were estimatod st $135 per stall per month on the fith anniversary
of the Phase [ Move In Dats. For purposes of estimating parking revennes on the fortieth
(40th) anniversary of the Phase 1 Move In Date, the estimatad $135 rate was inflated st a0
annusl rate of 5% for thirty five (35) years, and multipliad by 800 parking stalls.

Caiculation : 800 stails X $135 X 12 X (1.05)°35 = 57,148,756

(7) Calculatad at the precstablished rate of $% of Parking revenues, The vacancy rate
is not subject to appraisal. )

(8) Parking expentes are estimatad at 15% of the net parking revenues after deduction for -
parking vacancy. Actual percentage is subject to appraisal. Refer to pates (6) and (7).

(%) The Capitalization Rate shall be a rate comparable to Class A Los Angeles Central
Business District office capitalization rates. The Capitalization Rate shall be a rate
which exists in the market st the time the appraisal is performed. The rate is subject
to sppraisal. The Capitalization Rate is assumed at 3% for this example,

(10) Sales Costs are calculste 2: s proestablished rute of 2% of the estimated value.
The rate is not subjoct to appraisal.

(11) Tenant improvements are calculated at s preesiablished rate of $30 per rentable square
foot, inflatad at an annual rats of $% for thirty nine (39) years. The preestablished
formula applies to 100% of the rentable square feet. The amount is nat subject to
appraisal.

Calculation : 545,000 raf X $30 X (1.05)"39 = $109,622,681

(12) The discount rate shall be the RTD's cost of funds for issuing tax exempt cortificates
of participation at the time i which the appraisal is performed. The discount rate,
whick is pot subject o appraisal, is assumed ai 7.5% for this example.

10730/91
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Exhibit M-4

Sample Calculstion of Minimum RTD Phase 1l Interest

Participstion Interest (1)
{Ammmis Ststed in 000°s)

Example |: Reinveriment Rexrn less than Building Retora

Assomptions Used in This Exsmple:
2. Sale of Phase Il Improvements on Second Anniversary of the Vesting Daie
b. Sales Proceeds Disiributed to RTD $20,000
(Refer o Exhibit M-2, Example 5)
¢. Reinvestment Rate 6.50%
d. Discount Rate Equal 10 Reinvestmend Rate 6.50%
Year 2 Year 3 Year 4 Year §
RTD Distribution From Sales Proceeds $20,000
Projected Cash Avsilable for Distribution to RTD 2,01 291 3,121
from Phase [l Improvements -
Atsumed Reinvesiment Income 1,300 1,385 144

RTD Investment Shortfall From Easly Sale $1,531  S1.588  $1,647

Present Vatoe of RTD s lnvesiment Shoetfall . $2.074
Minimum RTD Phese 1] hnterest $28.074
{1) Amownti chown sre not issendod 10 ropresent estinmted or actes! cesh

10R3091
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1,570

$L707

3.4

1,612

31,769

Yessr B

3,613

1,781

51,882
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Exhibit M—4
Sample Calculstion of Minimum RTD Phase Il Interest
Participation interest (1)
{Amounts Stated in 000's)

Example 2: Reinvestmost Retorn gtuht than Building Reium

s Some Years of the Eight Year Period

Anumpli.om Used in This Example:;
8. Sale of Phase Il Improvements on Second Anniversary of the Vesting Date
b. Sales Proceeds Distribute] 0 RTD $20.,000
¢. Reinvestment Rate 6.50%
d. Discount Rate Equsl to Reinvestment Rate 6.50%
ear 2 Year 3 Yesr 4 Year S Yemr 6
RTD Distribetion From Sales Procesds $20,000
" Projected Cash Available for Disiribotion o RTD 2,500 2,625 2,756 2,894
from Phete Il Improvements
Assomed Reinvesiment Income 1,300 1,388 2,18% 2,709
RTD lavestment Shortfall From Esrly Ssle $1,200 ©  $1,241 5N siss
Presest Value of RTD's lovestment Shortfall T 82,156

Minimmem RTD Phase f] Interest £22.156

(1) Amouats showa sre st intcodod 0 represont ostimsied of actual cash

1073091
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Exhibil M-4
Sample Calculation of Minimom RTD Phase 11 Interest
Participation Interest (1)
(Amounts Suted in 000°s)

Examplc 3: Reinvestmsent Return greates than Building Retum

Assumptions Used in This Example:
Sale of Phase Il Improvements on Second Anniversary of the Vesiing Date

b. Sales Proceeds Distributed o RTD $20,000
c. Reinvestment Rate : 5.50%
d. Discount Rate Equal to Reinvestiicmt Rase 6.50%

Year 2 Year 3 Year 4 Year 5 Yenr 6 Year 7 Year B

RTD Distribution From Sales Proceeds $20,000

Projected Cash Available for Distribution to RTD 1,300 1,365 1,433 1,503 1,580 1,659
- from Phase 1l Improvements

Assumed Reinvestiment Income 1,300 1,385 2,601 3,520 4,436 5,446
RTD Investmem Shortfall From Early Sale 0 (3200  (31,258) ($2,016) (52,856) (33, 74M)

Present Valuve of RTD's Investment Shortfall ($7.305)

Migimuom RTD Phase 11 Interest $20,000

(1) Amounts shown are pot inended 0 represent estimated or sctinal tash
fows, but are provided solely for illestration.

10/30/1
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Exhibit M-4

Sample Calculation of Minimum RTD Phase 1f Interest
Participation Interest (1)
{Amounts Stated in 000°s)

Example 4: Exercisn of the Right of Extinguishment before the Eighth Anniversary
of The Vesting Date

Assumplions Used in This Example -
a. Exercise of Right of Extinguishment on the Second Anniversary of the Vesting Date

b. Equity Distribution of RTD's Remainder Interest $5,114
(Refer to Exhibit M-6)
¢. Reinvestment Rate 6.50%
d. Discount Rate Equal to Reinvestment Rate 6.50%
Year2 Yoar3  Yeard
Equity Distribution of RTD's Remainder Lterest $6,114
Projected Cash Available for Distribution to RTD ' 1,300 1,365
from Phase [T Improvements

Assumed Reinvestment Income » 423

RTD lavestment Shortfall From Early Extinguithment o B YY)
" Present Value of RTD'a Investment Shortfall ’ $4.832

Misiimum RTD Phase II Interest $10,946

(1) Amounts shown are not intended to represent estimated or actusl cash
_ flows, but are provided solely for illustration.

10730914

YourS  Year6  Yemr 7
1,433 1,508 1,580
451 400 si
082 31,025 31,08

Year 8

1,659

5u

1,118
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Astumplions:

1. Yeat 1 nominal net rent of $20 per rentable square foot.

2. Annusl rent escelation of five percemt (3%).

3. Two years of free rent on s ten year lease.

4. Other concessions vatued st $1.00 per ventable square foot.

Swep 11 Celkculation of Net Effective Rerd
(Amounis stated per equare fool)

Nominal Net Rent (2)
Less: ‘
Free remt smortization (5}
Amortization of other concessions (4)
Effective Net Rent

Step 2: Caleulation of Grouad Reat Accres!
(Amounts siated per square foot)

Effective Net Rent

Less:

Debt Service

Amourd Avsilable for Groand Rent
Groond Rest Obligstion/lessed space
Ground Remt Deducted or Accreed @100%
Amotnt Not Met by Net Effective Rent

" Ground Rent Deducted or Accraed @ S0%

Totsl Ground Rent Deducted or Acerved (3)

10730/

Year .l Year 2

$20.00 $21.00
“.10) .10
(1.00y 11.0m
$14.90 $15.90
$14.950 $15.90
flavm  (14.90
0.00 1.00
2.00 2.10
0.00 (1.00)
2.00 1.10
(1.00) (0.55)
$om (5159

Exhibit M-$
Ground Renl Accrusl for Disspproved Majw )esses
Phase 11 Improvements, First Eight Years of Occupancy (1)

Yesr ) Year 4 Yemt 5 Yenr & Year 7
$22.08 $3.15 $24.3 $25.53 $26.%80
(4.10) (4.10) (4.10) 4.10) (4.10)
$156.95 $18.05 $19.21 $20.43 $21.70
$16.95 $1Is05 %1921 $20.43 2210
2.05 315 43 5.5 6.80
22 2.0 243 2.55 268
.05 23 Q.43 @.s5) 2.68)
0.15 0.00 0.00 0.00 0.00
(0.0%) 0.00 . 0.00 0.00 0.00
(32.13) $2.30 52.49) (31.5%) (52.68)

Year 8. '
$28.14

4.19)

(1.00
$23.04

(14.90)
g4
281

Q.61
0.00
0.00

(S2.81)
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'NOTES FOR EXNIDIT M-5

(1) Amoonis shown sre not intended to represent estimated or aclosl cash
Nows, but are provided solely to illustiate the priarity of payments
from cash fMlow.

(2) If nominsl rent is quoled a3 full service gross, expense slop is
sublracted to calcutsie nominal net remt.

(3) Free renl amortization is teken as the fraction of the froe rent period
divided by the total length of the lease. In this example it is 2 years
divided by ten years = 20%.

{4) Other concessions in sxcess of proforma lessing criteris are smortired by
calculating the total expenditare and dividing by the length of the Tease.
In this example » lota) expenditure for other concessions of $10 per rentable
square fool i3 divided by the ten year Jease = $1.00 per rentable square fool.

(5) Amounnts shown represest snnual deductions or accruals of Deemed Groond Rental
Amounts, and are not comulative,
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Exhibit M-6
aple Calculation of Extinguishment Prov. | (1)
(Amosats Stated n 000s)

-Phase | Improvementa = 545,000 rentable square feet
Phase )] Improvements = 600,000 rentable square feet
Assumes Extinguishment on the Nioth Anniversary of the Vesting Date

545,000 rentable square feet of the Phase 1 Improvements are exchanged pro
unto for 545,000 rentable square feet in the Phase II improvementa.
Remasining 55,000 restable square feet in the Phase [ Improvments are valued
as follows:

Appraised Value of the Phase II Land and Improvements
s of the Date of Closing of the Extinguishment

Less:

Affiliate and Nop-Affiliste Qualifying Loan Balance
Accrued Ground Rent & Interest
Accrued Opersting Shortfall & Interest

Deduction of Land Value by CDC (2)

Net Equity, Phase I Improvements
RTD Remainder Interest Percenusge (3)

Distribution of Net Equity of 55,000 rentabie square feet
to RTD (RTD Remainder Interest)

{1) Amounta shown are not intended Lo represent estitnated or sctual cash flows,
but are provided solely for illustration.

(2) Land Value is calculated from the date established by the Development Agreement
for commencement of Land Value calculation. For purposes of illustration only,
example assumes commencement of Land Value calculation is concurrent with the
Vesting Dute, and calculatad as:
$30 per reptable square foot X 600,000 rentabie square feet X (1.05°8) = $26,594,298

(3) In licu of a cash disuibution, RTD may elect to muintain an ongoing income and equity

interest in the Phase Il Improvements of 4.58%. The RTD Remuinder Interest is calculated ss:

§5,000 rentsble square feet X 50% = 27,500 reatable square foet;
27,500 reatable square feet/600,000 reatable square foot = 4.58%.

1073091
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$300,000

(120,000)
(8.000)
(12.000)
(26,594)

$133,406
4.58%

$6.114



EXHIBIT "N®
INITIAL LIST OF APPROVED APPRAISERS

John C. Donahue, MAI

Donahue & Company

Property and Urban Economics

2121 East Coast Highway

Suite 140

Corona Del Mar, California 92625
{714) 760=3166

Robert H. Flavell, MAI

Falvell, Tennenbaum & Edwards

4650 Lankershim Boulevard

North Hollywood, California 91606
(81s) 985-2100

Robert Lea, MAI

Lea Associates

1635 Ponitus Avenue

Los Angeles, California 90025
(213) 477-6585

Robert L. Engel, MAI

Joseph L. Blake & Associates
2049 Century Park East

Suite 640

Los-ingeles, California 90067
{(213) 277-2609

Ronald L. Buss

Buss-Shelger Associates

3055 wWilshire Boulevard

Suite 850

Los Angeles, California 950010
{(21)3) 388-7272

Landauer & Associates

707 Wilshire Boulevard

Suite 4950

Los Angeles, California 90017
{(213) 624-3400 .
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6.3

EXHIBIT o-1

6.0 PARTICIPATION BY DISADVANTAGED, MINORITY,
AND WOMEN'S BUSINESS ENTERPRISES
{DBEs, MBEs AND WBEs)
IN JOINT DEVELOPMENT PROJECTS

Policy: The District is regquired by Board policy to
ensure active participation by Disadvantaged, Minority,
and Women's Business Enterprises (DBEs, MBEs, and WBEs)
throughout various aspects of all joint development
projects, including but not limited to project planning,
design, financing, equity participation, construction,
management, and leaseholds.

: For each joint development project, the District
will establish goals for participation by DBEs, MBEs, and
WBEs to include but not be limited to the areas listed in
(a) through (h), below.

The District is required by federal laws and regulations
to provide maximum participation in all federally-funded
business cpportunities to DBEs. Therefore, the District
will establish goals exclusively for DBEs {excluding MBEs

. and WBEs) in those areas where sufficient DBEs exist to

enable competition. However, in large joint development
projects where the financial resources required to
participate are beyond those of DBEs (i.e., equity
participation, development team, financing), the District
will establish goals which can be met with either DBEs,
MBEs, or WBEs.

Goals for participation by DBEs and/or MBEs/WBEs will be
established for available business opportunities,
including but not limited to:

(a) Equity participation;
(b) Development team;

-(e) Financing, including but not limited to consulting,
brokerage services, construction, or permanent
financing (MBEs or DBEs); & .

{d) Project design, includinglbut not limit;a to
architectural and engineering services;

(e} Project construction, including but not linited to
general and specialty contractors and -
subcontracteors, construction nanaqenent, and
suppliers; . e )

{f} Initial leasing, including but not linitld to
wmarketing, advertising, and brokerage services;

(g} Project management, including but not limited to
property management, maintenance, security,
accounting, legal, and other services; and

{h) Leasehold arrangements.

Certification: All DBEs, MBEw, aini WBEs whom the
successful developer plans to involve in the project to
meet the above-stated goals, must be certified by the
District prior to execution of Agreenent/Laase.
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6.4 Peveloper's DBE Commitment: -Proposals must include a

“° ° plan for how the developer intends toc meet each of the
DBE/MBE/WEE participation goals set forth in the RFP or
prospectus. This plan must include at a minimum the
following information:

{a) The name of each DBE, MBE, or WBE who will
participate in the project.

(b) The area or scope of work in which the DBE, MBE or
WBE will participate.

(c) The estimated level of financial participation to be
derived from the project by each DBE, MBE, or WRE,

(d) The name, address, telephone number of the person
. responsible for the DBE/MBE/WBE plan implementation
and reporting. : :

6.5 District Roles and Responsibilities

{a) The Board of Directors will establish overall joint
development policies and provide direction to the
General Manager.

{b) The General Manager will direct and oversee all X,
staff activities and report to the Board. He/she
will designate an inter-departmental staff team to
review joint development proposals, formulate
negotiating positions for consideration and approval
by the Board. A representative of the Equal
Opportunity Department shall serve on this teanm.

{c} The Assistant general Manager-EQO (as supported by
the DBE and ¢C Directors) will:

{1) . Mssist developers in identifying potential DBE,
MBE, and WBE participants.

(2) Conduct joint development workshops on
development potential for specific projects and
toc bridge communications between developers and
DBEs /MBEs /WBES.

(3) Participate on interdepartmental teams to
evaluate proposals and formulate negotiating
pesitions for consideration by the Board.

(4) Analyze potential business oppertunities for
aach joint development project and establish
DBE and MBE participation goals.

(5) Participate at pre-proposal conferences to
discuss DBE/MBE/WEE policies and procedures.

(6) Certify potential DBE, MBE, and WBE joint
develcpment project participants.

(7) Monitor the developers' fulfilleent of his/her
DEB/MBE/WBE plan.
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{(d) The Planning Department Director will identify -
development potential at each site and prepare
alternative design soclutions for particular projects
in conjunction with appropriate local
jurisdictions. In coordination with the AGM-EO or
designee, he/she will conduct workshops on
development potential at each station with
particular emphasis placed on the involvement of
DBE, MBE and WBE developers.

(e) The Real Estate Department Directors will be
responsible for initiating property owner/developer
contacts and for administration and monitoring of
the joint development agreement. He/she will assist
the AGM=-EO or designee in identifying minority and
women property owners within the proposed joint
development project area, and - in monitoring the
DBE/MBE/WBE Plan.
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‘EXHIBIT O-2

. ) The following list represents a range of opportunities
for disadvantaged business enterprise (DBE) participation in
the Headquarters proposal. The opportunities availiable in a
particular proposal may vary depending on the status of
participation by the Proponent and the RTD in the project. The
RID proposes to apply the criteria to those parts of the
project in which they participate directly in the income and
equity, while encouraging the developer to apply the criteria
elsewvhere.

The RTD has established goals or criteria for DBE
participation both in the overall project and at various phases
of implementation. A serious response to these criteria is an
essential prerequisite in establishing the qualifications of
Proponents. Proposals should establish targets in terms of the
percentage of financial commitments to ownership,
participation, investment, services and/or resscurces, which
meet or exceed the given goals. Proposals should discuss how
the Proponent intends to meet these commitments. While it is
intended that the overall goals indicated below shall be
incorporated in the proposal, sone flexibility is provided to
the Proponent in determining the allocation of commitments
within any given phase.

OPPORTUNITY AREA : CRITERIA
OVERALL PROJECT GOAL: - 25%
A. PREDEVELOPMENT STAGE 20%

1. Land purchase/ownership

2. Joint venture team participation

3. Seed equity participation/ investment
4. Interim loan sourcing

5. Legal consulting

6. Planning consulting

7. Market consulting

8. Design and engineering consulting

9. Preliminary financial consulting

10. Government liaison/permit conaulting

B. DEVELOPMENT STAGE 20%
1. Construction management consulting
2. Cost control consulting
3. Contracting, subcontracting, vending
o and other construction service
procurements and bids
4. Tenant improvement design
5. Tenant improvement contracting,
vending, etc.

C. MARKETING 20%
1. Pre-leasing services
2. Market analysis and
monitoring services
3. Lease/sale brokerage
4. Property management services
5. Advertising and promotional services
6. Building signage and
identification contracting
7. Art and aesthetic contracts

D. OPERATION AND MAINTENANCE (O & M) 20%
1. Outside maintenance services
2. Outside security services
3. O & M hiring practices
4. Shared tenant service provider
5. Building insurance provider
6. Parking contractor
7. Telephone, electrical and utility services
8. Commercial vendors on premises ]
9. Permanent loan sourcing
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RECORDING REQL&LITED BY‘ AR

and when recorded mail to

{ ]

- Name Jones, Day, Reavis & Pogue
Street 555 W. Fifth Street
Addresa suite 4600

City Los Angeles, €A 90013
Attn: Real Eatats Notices
(DF)

( |
MAIL TAX STATEMENTS TO

l )

Name The Southern California
Rapid Tranait Diatrict

Address 425 5. Main Streat

City Loa Angeles, CA 90013-1393
Attn: Manager, Resl Eatate

snd Development
[ ) .
SPACE ABOVE THIG LIFE FOR RECORDER'S USE
CORPORATION GRANT DEED

S e M R N M e s B e e e B2 e e e S N M W M W R

The underaigned grantor({s) daclare(s):
Documentary transfer tax ia §_D* .
*Exempt pursusnt to California Revenus and Taxstion Code Section 11922,
{ ) computed on full valus of property conveysd, or
{ } computed on full valus less valus of liens and encumbrances remaining
at time of sale.
{ }) Unincorporsted sres: (X} City of Log Angeles , and

FOR A VALUABLE CONSIDERATION, recsipt of which is hersby acknowledged,
CATELLUS DEVELOPMENT CORPORATION, s Delawars corporation ("Grantor™), haresby
GRANTS to THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, s public corporation
orgar-:zed under the lswa of the State of California ("Grantee®™), ths real
properzy located in tha City of Loa Angeless, County of Loa Angelea, State of
Californis and deacribad on Schedules *A", sttached hersto snd incorporsted
herein by this refersncs (the "Real Property®), and the ssssesents deacribad on
auch Exhibit "A", subject to ell matters of record, and further subject to the
matters ast forth in the succesding parsgraph.

The grant made by this Deed is subject to the non-excluaive ssasmenta reserved
by Grantor dsacribed on Schedule "B", sttached hereto and incorporetad harein
by this reference (the "Easementa®), and is slso subjact to the uas
restrictions describad on Echeduls "C", attached hersto and incorporasted
herein by this referance {the "Use Reatrictiona®). The Rssements and Use
Reatrictions ahall be enforceable equitable servitudes upon the Real Property
and shall be binding upon all of the Real Property, sach person having or
acquiring any right, title or interest in tha Resl Property or any part
thersof or any improvemants thareon and upon their respective succeasora and
ssaigns, provided thst the Easementa and Use Restrictions ehall terminate, if
at all, upon the recording of s Reciprocal Essement and Opersting Agresment
{the "REOA") executed by the record ownera of, and sffecting, the Rasl
Property and the proparty deacribed on Schedule "D", attached hsreto and
incorporated hersin by this reference (the “Bensfited Property”) which REOA,
by its terms, expresaly refers to this Deed and sstablizhes sssements and use
restrictions which axpressly superseds and replecs the Essements and the Use
Restrictions.

CATELLUS DEVELOPMENT CORPORATION.
s Delawars corporastion

By1

Rame
Title:

By

Rame
Title:
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STATE OF CALIFORNIA }

- : ) B.5.
- COUNTY OF

on , before me, e notary public in and for said
state, personally appoared

: personally
known to me (or proved to me on the besis of satisfactory esvidence} to be the
person(s) whose name(s) is/ere subscribed to the within instrument and
acknowledged to me that he or she executed the same jin the capacity(ies)
“indicated et the signature point.

WITNESS my hand and official eesal.

Signature
Ccapacity of Signatery, (Semal)
D58995-004-012 EXHIBIT P-1 RTD/CATELLUS DEV. CORP.
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SCHEDULE “A*-

Real Propertv and Easewent Descriction

{insert description of portions of Parcel 1
not owned by RTD and dsscriptions of subsurfsce
" parking essement and subsurfsce service sssament
ss shown on Exhibit A-2 to ths Development Agreemant]
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SCHEDULE "B"

Revervation of Easements

Grasntor hersby rsserves for itself the following non-exclusive
syrfsce snd subterranesn sasemants in common with Grantee snd Grantee’'s
syccessors snd sssigns:

(8) an ssssement for wehicular ingrsss, egress and passsgs from ths
Benafitsd Property ovar ths roadwsys, drivewsys, sntrancss, sxits, ramps, and
such other fscilitisas ss ars dssigned for such yss constructed or to be
conatructsd on ths Real Property;

(b) an sssement for pedsstrisn ingress, egress. passags and
sccomnodation from ths Benefited Property over ths sidewslks. plszs arsss,
malls, bridgss, walkways, stairways., elevators, sscslstors, and such other
facilitiss, conatructed or to ba constructed on the Resl Property; and

(c) sn ssssment for asrvice sccess over the ares describad ss [insert
metes snd bounds dsscription of service ssssmant ares).

Grasntee shall have the right to creats, relocsts, slter or sliminste
sny such drivewsys, roadwsys, ramps, sidewalks or other facilities constructed
or to ba constructed on the Resl Property and included in the aforessid
sssemants, provided that Grantor continues to have ressonable vehicular and >
pedestriasn access to the Benstited Property st sll times.
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SCHEDULE "C*=

Restrictions on Use

o portion of the Real Property shsll be used for any purpose other
than public transit facilities, parking facilities, government and commercisl

offices, related retail snd commercisl business, hotels and ancillary
facilities. ’
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SCHEDULE “D*

[insert description of Parcel 2)
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RECORDING REQUESTED BY

and when rscorded mail to
{ ]
Hame Pircher. Nichols & Mesks
Streat 1999 Avenue of the Stars
Address Suite 2600

City Los Angelss, CA 90067
Attn: Rsal Estste Notices
[ {BJL) 1

MAIL TAX STATEMENTS TO
[ |

Name Catellus Gsteway, Inc.
Addreas 800 N. Alameds Btreet
City Los Angeles, CA %0012

@S2 me em G eE S es SH ss B M W M W S H M e

Attn: Ms. Liz Harrison
[ )}
. SPACE ABOVE THIS LINE FOR RECORDER'S USE

CORPORATION GRANT DEED

The undersigned grsntor(a} declars(s):
Documentsry transfer tax is §_* .
*Pleasse ses documentary transfer tax sffidavit filed concurrently herswith.
{ ) computed on full vslus of proparty conveyed, or
{ ) computed on full vslus less valus of liens and encumbrances remaining
at time of sale.
{ } Unincorporated sres: (X} City of Los Angeles , and

FOR A VALUABLE CONSIDERATION, receipt of which is heraby scknowledged, THE
SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, & public corporation organized
under the laws of ths Stste of Californis ("Grantor™), hersby GRARTS to
CATELLUS GATEWAY, INC., s Delsware corporstion ("Grantee®), the resl property
located in ths City of Los Angsles, County of Los Angeles, Stste of California
snd deacribed on Scheduls A", sttsched hareto and incorporsted herein by this
referancs (the “"Resl Property™), subject to sll patters of record, and further
subject to the Datters set forth in the succeeding paragraph.

The grant pade by this Deed is sybject to the non-exclusive sssements ressrved
by Grantor described on Schedules "B", attsched hereto and incorporsted hersin
by this reference (the "Essementa”), and is slsc subject to the use
restrictions described on Scheduls "C", sttached hareto and incorporated
herein by this refersnce (ths "Use Restrictions™). The Essemants and Uss
Restrictions shall be enforceable equitable servitudes upon the Resl Property
and shall be binding upon all of the Real Property, sach person having or
_scruiring any right. title or interest in the Rasl Property or any part
therscf or sny improvements thereon and upon thsir respactive successors and
sssigns, provided that ths Essements and Uss Restrictions shall terminste, if
st sll, upon the racording of s Reciprocsl Basement and Opersting Agreemant
{the "REOA™) executed by the record owners ©f, and affecting., the Rassl
Proparty and the property described on Schaduls D™, sttached hereto and
incorporsted herein by this reference (the “Benafited Property”) which REOA,
by its terms, expressly refers to this Desad and sstablishss ssssmants and use
restrictions which expressly supsrseds and replsce the Rassments and the Use
Restrictionas.

THE SOUTHERN CALIFORNIA RAPID

TRANSIT DISTRICT,
s Californis public corporstion

By:

Mame:
Title:

By:

Rame:
Title:
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STATE OF CALIFORNIA }
- . . ) S.8. »
COUNTY OF - }
on + bafore me, a notary public in and for said

state, psrsonslly apposred

+ parsonally
known to me (or provad to me on the basis of satisfactory svidence) to be ths
person{sa) whose name(a) isfare subscribed to the within instrument and
scknowledged to me that he or she sxscuted the same in the capacity(ies)
indicated at ths signature point.

WITNESS my hand snd official sssl.

Signaturs
Capacity of Signatory (5eal)
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ECHEDULE "A"
Real Propexty Description

[insert description of porticns of Parcel 2 not owned by Catellus)

058995-004-012 EXHIBIT P-2 RTD/CATELLUS DEV. CORP,
10-30-51/4356g : DEVELOPKENT AGREENENT



SCHEDULE “B*

Beservation of Fasements

Grantor hereby reserves for itsalf the folloﬁinq non-exclusive
surface snd subterransan sasements in common with Grasntee snd Grantee’s
successors and assigns:

{a) an essement for vehicular ingress, egress and passage from the
Benefited Property over the roadways, driveways, entrances, exits, ramps, and
such other facilitiss as sre dasignad for asuch uss constructad or to be
constructed on the Real Property, including, without limitstion, the right for
passage of Grantor’s public transportstion vehicles on s regularly schedulsd
basis;

{b) an sasement for pedestrian ingress. egress, passsge and
sccommodation from the Benefited Property over the sidewslks, plszs areas,
malls, bridges, walkways. stairwsays, slevstors, escslstors, snd such other
facilities constructed or to be constructed on the Resl Property; and

{c) sn sssement for service access over the ares described ss [insert
metes and bounds description of service sssement ares].

Grantee shsll hsve ths right to creste, relocsts, slter or eliminate
any such driveways, roadways, ramps, sidewslks or other facilities constructed
or to be constructed on thas Real Property and included in the sforesaid
sasementa, provided that Grantor continues to hsve rsasonable vehicular and
pedestrian access to the Benefited Property at all times.
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SCHEDULE "C*

Reptrictiones on Use

No portion of the Real Property shall be used for any purpose other
than public transit fscilities, parking facilities, government and commercial

offices, related retail and commercial businsss, hotels and ancillary
facilities.
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SCHEDULE "D"

Rescription of Benefited Property

[insert description of Parcel 1}
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[FORM OF LIQUIDITY OPTION WOTE)

EROMISSORY NOTE

- ———— s 19

Los Angslas, Californias

PFOR VALUZ RECEIVED the undersigned promises to pay to
Catsllua Deveslopment Corporstion, s Delewars corporstion, or order.

st or ot such other plece as tha holder hereof cay
from time to time designats, tha sum of pollars
(s ) together with simple intarsst thereon calculated st ths

per snnum rata of intarest from time to time announced by Wells Fargo Bank, or
itas succasscr, a8 its prime rets or its "Refsrsnce Rata” or equivalant, asasid
principal and intsrest to be dus and payabls in full on or before
(12 months from dats of Note]. This Nots say be prapald
in wholas or in part without premium or penalty.

If this Note is not fully paid when dus. ths intsrest rats

harsundsr shall thersupon sutomaticelly incresss by four (4) percentage
points, all intarest then due hersunder shall be edded to principal and become
part thareof and intsrest st ssid incressed rsts shall sccrus and shall also
be addad to principal, in u;:.nm on the first day of esch sonth, snd shall
tharsupon slso become part of principal.

If this Nots ia not fully paid when due, tha undersigned
promisss to pay all resscnable costs of collection, including ettornays’ fees
whether or not suit is filed, and court costs.

Presentment, desand, protast, notices of protest, dishonor and
non-payment of this Nots and all notices of svery kind are hareby waived.

This Note has been executed and dsliversd by tha underaigned in
tha Statas of California and is to be governad by and construed in accordanca
with the laws of the Stats of Californis.

THE SOUTHERN CALIFORNIA RAPID
TRANSIT DISTRICT,
e Califorals public corporstion

By:

Hame:

Title:
APPROVED AS TO PORM BY
THE SCUTHERA CALIFORKIA
RAPID TRANSIT DISTRICT:
By:

Genersl Counsel
EXHIBIT *"Q" - . . )
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RECORDINRG REQUESTED BY:

Chicege Titls Insurancs Company
AND WHEN RECORDED RETURN TO;
Pirchar, Nichols & Heeks

1999 Avanus of tha Sters

Suits 2600

Loa Angeles, Californis 90067
Attantion: David J. Lawis, Eaq.

{BPACE ABOVE THIS LINE FOR RECORDER’S USE ONLY)

This Memorandum of Development Agreement is axecuted as of
the . day of ______________ ., with refarance to that certein
Development Agrescent ("ACreement®) dated as of October ___ . 1991, by and
betwesn the Southern Californis Rapid Transit District, s Californis public
corporation ("RID") and Catallus Development Corporstion, s Delswars
corporation ("Catellus™). All partiss are hereby put On notics that:

7 1. A complets copy of the Agresment is availablas at the
following officas:

Tha Southern Californis Rapid Transit District
425 South Main Btreet
Los Angslss, Californis 90013-1393

and

Catallus Development Corporastion
B00 WNorth Alamada Street
Los Angelsa, Californis 90012.

2. All defined tarms set forth herein shall bear the sane
meaning aa that sascribed thersto in tha Agresswnt. The following provisiona 3
through 7 shall all be construed as though the words "sll in sccordance with
tha terma of the Agressment®™ were sppended thereto.

3. The Agrescent pro'vld.l for & participation by RTD, under
cartain circumstances, in certain sums derived from certain improvements, if
any, to be constructed on Parcel 2 which is more particularly described on
Exhibit "A" attached hersto and sade s part hareof,

4. The Agreesent provides for a patrticipation by Catellus,
undar certsin circumstances, in certain sums derived from certsin -
isprovements, if any, tc De constructed on Parcel 1, which is more
particularly deacribed on Exhibit "B® attached hareto and made s part hercof,

EXHIBIT R
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5. The participations refarred to in paragraphs J and 4 abova
are subject to reduction, redemption, sxtingulshment and valustion.

6. RTD has granted to Catsllus an option to purchass fee titlas
to Parcel 1, which option shsll in sll events tarminats December 31, 201l.

7. The Agresment sets out certsin rights (i) of RTD to
purchass fee titls to Parcel 2 pursuant both to tha Right of First Refuasl and
to the Right of First Offsr, and (ii) of Catellus to purchase fee title to
Parcel 1 and to certsin parking spaces which say be located therson, on tha
Metro Plaza Sits and/or on portions of tha Additional Land and West Property,
pursuant to the Right of First Refuasl. ’

IN WITNESS WEEREOF, tha parties harsto have axecuted this ll-nfuuhm
of Davelopment Agresment 88 of the dats first above written.

TEE BOUTHERN CALIFORNIA
RAPID TRANSIT DISTRICTY,
s Californis public corporation

By:

Name:
Title:

Approved as to form by RID:

CATELLUS DEVELOPMENT CORPORATION
s Delawars corporstion

By:?
Nama:
Title:
[Acknowladgments)
EXHIBIT R .
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