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1. Exchange Documents.

1. Development Agreement, executed by Southern California
Rapid Transit District, a public corporation ("RTD") and
Catellus Development Corporation, a Delaware corporation
("Catellus") dated as of October 30, 1991.

2. First Amendment to Development Agreement, executed by RTD
: and Catellus {(undated).
3. Side Letter to Developmént Agreement, executed by RTD and
Catellus.
4. Memorandum of Development Agreement, executed by RTD and
Catellus, recorded in the Office of the Los Angeles

| County Recorder ("0fficial Records") July 7, 1992 as
Instrument No. 92-1231034.

5. Corporation Grant Deed, executed by Catellus in favor of
RTD, together with Certificate of Acceptance of Property
Conveyed, executed by RTD, recorded in the Official
Records July 7, 1992 as Instrument No. 92-1231029.

6. Corporation Grant Deed, executed by RTD in favor of
Catellus, recorded in the Official Records July 7, 1992
as Instrument No. 92-1231028.

7. Covenant and Agreement to Hold Property As One Parcel as
to Parcel A, executed by Catellus, recorded in the
Official Records July 7, 1992 as Instrument
No. 92-1231030.

to Parcel B, executed by Catellus, recorded in the oo
Official Records July 7, 1992 as Instrument
No. 92-1231031.

9, Covenant and Agreement to Hold Property As One Pércel as
to Parcel C, executed by RTD, recorded in the Official

I

%

i

|

i 8. Covenant and Agreement to Hold Property As One Parcel as
’ Records July 7, 1992 as Instrument No. 92-1231032.

1
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Covenant and Agreement to Hold Property As One Parcel as

10. ‘
to Parcel D, executed by RTD, recorded in the Official .
Records July 7, 1992 as Instrument No. 92-1231033.

" 11, Leﬁter of Determination by City of Los Angeles regarding
Lot Line Adjustment, dated June 19, 1992.

12, Remediation Agreement, executed by RTD and Catellus.

13. Acknowledgment and Receipt of Closing Price, executed by
Catellus.

14, Certificate of Non-Foreign Status, executed by RTD.

15. California Withholding Exemption Certificate, executed

' by RTD.

16. Statement of Tax Due executed by RTD.

17. Certificate of Non-Foreign Status, executed by Catellus.

18. California Withholding Exemption Certificate, executed
by Catellus.

19. RTD Corporate Secretary's Certificate and Incumbency
Certificate dated June 26, 1992 certifying Resclution by )
the RTD Board of Directors authorizing execution of the oy
Development Agreement dated October 24, 1991 and a—
Resolution authorizing real property exchange dated
June 25, 1992.

20. RTD Board Resoclution authorizing execution of documents
by designated General Manager Pro Tempore, dated
June 25, 1992.

21. Catellus Corporate Secretary's Certificate certifying
Resolution of Catellus Board of Directors dated June 26,

1992 and Incumbency Certificate dated June 25, 1992.

22, Delegation of Authority by the President of Catellus
Development Corporation dated June 24, 1992.

23. Letter from Goldman, Sachs & Co. regarding issuance of
tax exempt and/or taxable certificates of participation.

24, = Letter from O'Melveﬁy & Myers dated June 29, 1992,

“~ regarding tax exempt financing.
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25,

26.

27,

28'

29,

30.

31.

32,

33.

34.

ll. Easement Agreements and Documents
Governing Use of the Site.

Public Transit Use Agreement, executed by RTD and
Catellus, recorded in the Official Records July 7, 1992
as Instrument No. 92-1231036, together with Letter of
Subordination thereto executed by Bank of America.

Volume ll

Tunnel Access Easement Agreement, executed by RTD and .
Catellus, recorded in the Official Records July 7, 1992 -
as Instrument No. 92-1231035 together with Letter of
Subordination thereto executed by Bank of America. -

Reciprocal Easement and Operating Agreement, unexecuted,
held in escrow by Chicago Title Company ("Chicago
Title") as specified in the "Escrow Instructions" (as
defined below).

Cost Allocation Agreement, executed by RTD and Catellus.

Il. Escrow, Title and Survey Documents.

Opening of Escrow and Closing Instructions ("Escrow
Instructions") to Chicago Title, executed by RTD and
catellus.

Supplemental Escrow Instructions from (A) Latham &
Watkins to Chicago Title Company on behalf of Catellus, -
dated July 1, 1992; (B) Jones, Day, Reavis & Pogue to
Chicago Title on behalf of RTD, dated July 6, 1992; and
(C) Pircher, Nichols and Meeks, on behalf of cCatellus,
dated July 3, 1992,

Escrow Closing Statement issuéd by Chicago Title.

ALTA Owner's Policy of Title Insurance No. 9201052 (Form '
1970B) issued to RTD.

ALTA Owner's Policy of Title Insurance No. 9134056 _ (Form
1970B) issued to Catellus.

Personal Undertaking (Indemnity Agreement), executed by
RTD in favor of Chicago Title.
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35.

36.

37.

38.

39.

40.

41.

42.

43.
44.
45,

46,

47.

Indemnity Agreement, executed by RTD in favor of Chicago

Title. . .

survey.

IV. Bank of America Release of Lien.

Demand Letter issued by Bank of America dated July 6,
1992,

Partial Reconveyance of Bank of America Deed of Trust,
recorded in the Official Records July 7, 1992 as
Instrument No. 92-1231037.

First Amendment to Assignment of Leases, executed by
Catellus and Bank of America, recorded in the Official

. Records July 7, 1992 as Instrument No. 92-1231038.

First Modification to Deed of Trust, executed by Catellus
and Bank of America, recorded in the Official Records
July 7, 1992 as Instrument No. 92-1231039.

V. Construction Documents.

Articles of Incorporation of Union Station Gateway Inc., .
a California non~profit public corporation ("USG") dated

December 12, 1991 and filed with the California

Secretary of State December 13, 1991 as Instrument No.

1804666. '

Certificate of Amendment of Articles of Incorporation of
USG dated February 1D, 1992 and filed with the
California Secretary of State on February 11, 1992 as
Instrument No. A413927. '

Action pf Sqle Incq;porator of USG dated January 7, 1992.
'ByLaws of USG dated February 20, 1992.

Interim Design and Construction Agreement (superseded),

executed by Union Station Gateway Inc. and RTD, dated as
of April 17, 1992,

Design and Construction Agreement, executed by RTD and
USG., ~

Project Control Agreement, executed by RTD and USG.
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48, Standard Form of Agreement Between besign-Builder and
- Construction Manager (Construction Management
Agreement), executed by Catellus and USG.

T 49, Covenant and Agreement regarding Plot Plan, executed by
RTD, recorded June 22, 1992 as Instrument No. 92-1133620.

50. - Cify of Los Angeles Inter-Departmental Correspondence

dated June 22, 1992 regarding satisfaction of Plot Plan
Condition No. 11. . '

VI. Additional Documents.
51. Exclusive Right to Negotiate, executed by RTD and
Catellus, dated February 11, 1991.

52. Side Letter to Exclusive Right to Negotiate dated
February 11, 1991.

53. Draft Phase I Financial Plan Executive SummaryQ

54. Draft Phase I Budget as of June 30, 1992.
55, Draft Phase II Budget as of June 30, 1992.
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DEVELOPMENT AGREEMENT
by and between
THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT
AND CATELLUS DEVELOPMENT CORPORATION
DATED OCTOBER 30, 1991




THE SQOUTHERN CALIFORNIA RAPID TRANSIT
DISTRICT/CATELLUS DEVELOPMENT CORPORATION
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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT, dated as of Qctober 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.

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

A. RTD and Catellus (unless otherwise provided, all
capitalized terms are defined in Section 1) are respectively the fee
owners of certain adjacent parcels of real estate, or substantial
portions thereof, lccated in the City of Los Angeles, County of Los
Angeles, State of California, and more particularly described in

Exhibit A-1 (unless otherwise provided, all "Exhibits" referenced
are attached to and made a part of this Agreement).

B. The real property described in paraaraph A above (the
"site") is currently divided with respect toc 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 ("gite 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
portiqns of the Additicnal Land, as more particularly shown on
Exhibit A

c. The Parties contemplate (1) reconfiguring the Site
into two parcels as indicated on Exhikbit A-]1 and described in
Section 2.1.13 (unless otherwise provided, all "Sectjion™ references
are to this Agreement) by means of conforming the same with
applicable Subdivision requirements to create two parcels
hereinafter called Parcel 1 and Parcel 2 as shown on Exhibit A and
(2) ascertaining the availability of acquiring those portions of the
Additional Land not <¢urrently owned by Catellus. Thereafter, the
Parties shall (i) exchange fee ownership of certain portions of the
existing parcels; (ii) transfer from Catellus to RTD certain Public
Transit Easements in portions of Parcel 2, the West Property and the
Additional Land, (iii) establish rights to and restrictions on use
of the Public Transit Use Areas; and (iv) after completing certain
predevelopment tasks as further set forth herein, construct on
portions of such parcels or elsewhere as the case may be, in phases,
various improvements including (a) a headquarters office facility
for RTD; (b) one or more additional government/commercial cffice
building(s) to be leased to tenants; (c) service retail and
ancillary facilities; (d) various Public Transit Improvements;

(e} access to the Tunnel and Metro Rail entrances; and (f) portions
of an underground pedestrian causeway, together with On-Site
Improvements and Off-Site Improvements contemplated in connection
therewith, all sc as to create a first-rate commercial/governmental
office development which is fully integrated with the public transit
facilities connected or associated with the operations of RTD, Metro
Rail, light rail, commuter rail and Amtrak transportaticn systems at
Union Station.

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

(iii) acquisition by RTD of certain Public Transit Easements and
certain portions of the Additional Land not currently owned by
catellus, (iv) creation of rights and restrictions on use with
respect to the Public Transit Use Areas and (v) grant of various
access rights with respect to the Public Transit Improvements, the
Tunnel, the East Portal and the West Entrance to Metro Rail ghall be
carried out; subject, however, to the Parties' mutual satisfaction
of the matters constituting conditions to Closing and construction
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set forth in this Agreement. The Parties have simultaneously
executed a Right of Entry Agreement governing access by each Party
to property owned by the other for purposes of physical site and
environmental investigation.

E. As soon as practicable following execution of this
Agreement, the Parties shall form Union Station Gateway Inc., a
California not-for-profit corporation (“Gatewav"). Thereafter, RTD,
as owner, shall enter into the Design and Construction Agreement
with Gateway, as design/builder, for the purpose of causing design
and construction of the Phase 1 lmprovements, the Phase I Public
Transit Improvements and, unless otherwise requested by RTD, the
Phase II Public Parking. Thereafter, in order to further
development of the aforesaid, Gateway shall enter into, inter alia,
(i) a Construction Management Agreement with Catellus which shall
establish the duties of Catellus as construction manager and (ii) a
contract with RTD which shall establish the duties of RTD as a
consultant to Gateway.

F. The Parties, upon execution of this Agreement, shall
commence performance of certain preconstruction tasks described in
Section 2, which are to be carried out during the Predevelopment
Period. At the point within the Predevelopment Period at which all
Closing Conditions described in Section 2 have been satisfied or are
duly waived, the Parties shall open Escrow and proceed to Closing.
At Closing, the Subdivision map (or other mechanism for
recontiguration of the parcels on the Site intc Parcel 1 and
Parcel 2) shall be recorded and RTD and Catellus shall, by exacution
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 thereafter
referred to as Parcel 1 and Parcel 2). Simultanecusly, at Clesing,
the Parties shall (a) enter intc and record a Public Transit Use
Agreenent as described in Section 9 and Exhibit D-1, together with
exhicits thereto required pursuant tc Section 9.1, by which certain
Public Transit Easements shall be created in the Public Transit Use
Areas and granted to RTD, the management, cperation, use,
construction, repair and maintenance of which (together with the
remainder of the Public Transit Use Areas) are described herein and
in the Public Transit Use Agreement, (b) enter intec and reccrd a
Tunnel Access Agreement and (c) approve as to form a Reciprocal
Easement and Operating Agreement ("RECA®) which at Closing shall be
placeq into escrow with a mutually acceptable custedian, to be
executed and recorded against the Site, the Additional Land and the
West Property (pursuant to instructions delivered therewith) upon
certification of CEQA documents with respect to the Phase I
Improvements and the Phase I1I Improvements. Upon recordation, the
REOA shall automatically supersede the access rights and the use
restrictions specified to be so superseded in the Grant Deeds.

. G. Upon satisfaction or waiver of the Public Transit
Conditions (Section 2.5) (which ie anticipated to occur on a date
later than the Closing Date)}, Gateway shall proceed tc cause the
Phase I Public Transit Improvements (and unlsss otherwise raquested
by RTD, the Phase II Public Parking) to be designed and constructed
upon Parcel 1, Parcel 2, the Additional Land and the West Property
as further set forth herein and in the Design and Construction
Agreement. Upon satisfaction or waiver of the Phase 1 Improvements
Conditions (Section 2.6) (which is anticipated to occur folleowing
satisfaction or waiver of the Public Transit Conditicns), the
Predevelopment Period shall terminate and Gateway shall proceed to
cause the Phase I Improvements to be designed and constructed upon
Parcel 1 in accordance with the Design and Construction Agreament.
The Management Areas shall be oparated and managed by the Parties as
further set forth herein and in the Property Management Agreenment
("PMA"). Following completion of construction, it is the intent of
the Parties that Catellus be the initial Operator of Phase 1
pursuant tc 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,
ejither 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 Cost Allocations and the Budgets, as more fully
described in Sectjon 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 Section 6.
Responsibilities for management, marketing and leasing of Phase I
and Phagse II are described in Section 7. Termination, defaults and
remedies are described in Section 8. Section 9 establishes the
parameters of the Public Transit Use Agreement. Section 10 sets
forth the equal opportunity criteria which shall guide the planning
and development of Phagse 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 Definitjons.

"additional Costs" shall have the meaning ascribed to
it in Seetion 5.4.1.4-

' "Additional Land® shall mean (i} any property
currently in the alignment of the portion of Vignes Street east of
the Site, (ii) any property to the east of the current Vignes Street
right-of-way which shall, upon realignment, become part of the
Vignes Street right-of-way, and/or (iii) the triangularly shaped
property currently owned by Catellus to the east of the property
described in glause 11, all as set forth on Exhibit A. Ownership of
the Additional Land shall be determined in accordance with
Sections 1.2 and 2.1.14 of this Agreement. With respect to the
property described in clauses (ii) and (iii) above and owned by
Catellus, Catellus shall at Closing, at no cost to RTD, provide a
Public Transit Easement to RTD permitting RTD to construct Phase II
Public Transit Improvements subjacent to and access to such parking
on the surface of such property. The areas of the Additional Land
in which the Public Transit Easements are located shall be Public
Transit Use Areas.

"Affiliate” shall mean (a) with respect to catellus,
(i) any fifty-one percent (51%) or more owvned subsidiary of Catellus
or (ii) any other organization or entity under 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 owned subsidiary of
RTD.

"Agreement” shall pean this Development Agreement.

"apprajsal® shall mean an appraisal conducted in
accordance with the appraisal procedures set forth in Section 6,2.1
and applying the appraisal methodologies set forth in Section 6.2
unless otherwise indicated. .
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nArbitration" 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 1nd1v1dua1(a) or
firm(s) licensed to practice architecture in the State of
California. With respect toc Phase I, the Architect shall he
selected by Gateway.

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

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

The cost over the sstimated useful lives of acquisition,
construction, operation, maintenance and replacement of the building
systems and materials to be used for the Project shall also be
identified and with respect to Phase I and the Phase II Public
Transit Improvements, such cost analysis shall be utilized in
decisionmaking regarding selection of building systems and
materials. Preparation of the described Budgets shall be required
in connection with assessing design feasibility, evaluating bids,
obtaining financing, negotiating for contract services and
materials, and other activities to be determined by the Parties.
For all Budgets, to the extent that a prior sxpenditure has been
allocated pursuant to Saction § to a particular Budget through the
Cost Allocations, the amount so allocated shall be included in eaia
particular Budget.

*capital Event®™ shall mean with rasspect to any portion
of the Phase I Improvements or the Phass II Improvements, any sale,
conveyance, transfer or exchange to any person or entity which is
not an Affiliate including those sales, conveyances, transfers or
exchanges described in Sections 6,1,10.1, 6.4.3 and §.4.4; a total
condemnation or a partial condemnation giving rise to an award in
excess of the amount required or in fact used to restore the balance
of the affected improvements; a casualty giving rise to insurance
proceeds in excess of the amount required or in fact used to restore
the casualty in question; a refinancing of any Qualifying Loan; the
exercise by Catellus of the Liquidity Option; and the exercise by
Catellus or RTD of the Right of Extinguishment.

058995-004-012 -4- RTD/CATELLUS DEV. CORP,
10/30/91 Development Agreement
12.071/4244wW/15118




" " 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.

*catellus® shall mean CATELLUS DEVELOPMENT
CORPORATICON, a Delaware corporation (formerly known as Santa Fe
Pacific Realty Corporation), and its successors and assigns.

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

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

“CEQOA™ shall mean the California Environmental Quality
Act, California Public Resources Code §§ 21000 gt seg. and the
guidelines interpreting such Act, codified at 14 C.C.R. §§ 15000 gt
geq.

. “Certificate of Subgtantial Completion" shall mean a
certificate of suhstantial 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. .

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

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

* shall mean those conditions to

*Cloaing Conditions
Closing set forth in Section 2.2.

*cloginag Date™ shall mean the date chosen by the
Parties upon which Closing shall take place.

rcloaing Price® shall be the sum of Eleven Million
Three Hundred Forty-One Thousand Dollars ($11,341,000) due from RTD
to Catellus at Closing.

»Closing Reguirements” shall mean those cuﬁditions to
Closing set forth in Exhibit G.

"Ccoppeting Proiect™ shall have the meaning ascribed to
it in section 4.2.1.

"congtant Dollars®™ shall mean the value in the month
and year specified herein of the amount epecified, using as an index
the Consumer Price lndex for the Los Angeles-Long Beach-Anaheim
Standard Metropolitan Statistical Area, All Commodities (1982-1984 =
100) issued by the Bureau of Labor Statistics, United States
Department of Commerce. In the event the above described index
shall terminate, the Farties shall select a reasonably eimilar index
for measurement of the Consumer Price Inde:x.

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

*construction Management Agreepent® shall mean that
certain agreement in the form and substance of Exhibit F to be
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executed by and between Gateway and Catellus governing the .
construction management obligations of Catellus with respect to
construction of Phase I and, unless otherwise requested by RTD, the
Phase II Public Parking. :

“Cost Allocations" shall mean a document or documents
forming part of the Financial Plan, consisting of (i) a mutually
acceptable methodology for allocating the Additional Costs,
Infrastructure Costs, Subdivision costs and such other
Project-related costs as the Parties may agree in accordance with

i to the various improvements to be constructed on the
Site, the Additional Land and the West Property (whether allocated
by square or linear footage, number of trips or otherwise) and
(ii) a 1ist of the Budget or construction items, to the extent
reasonably determinable, which can properly be allocated pursuant to
each agreed upon methodology. The Cost Allocations shall be
established in accordance with Section 5.4.

"Dabt 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 ©f principal
(except in connection with a refinance), late charges or other
payments attributable to the failure to render timely performance of
any obligation under the Qualifying Loan in question, or any sum
paid or accruing prior to Closing.

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

"Deemed Ground Rental Amount® shall mean in any given
year twelve percent (12%) multiplied by the Land Value. No Deemed
Ground Rental Amount shall apply with respect to either 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.

"Design and Congstruction Aareement” shall mean that
certain agreement to be executed by and between Gateway and RTD by
which RTD, as owner, shall retain Gateway, as design/builder, for
the purpose of causing design and construction of Phase 1 and,
unless otherwise requested by RTD, the Phase 11 Public Parking, as
further described therein.. L

“"Desiqn Development Documents® shall have the meaning
ascribed to it by the standards of the American Institute of
Architects (AIA). - : st

‘*Degion Guidelines™ shall mean those architectural
design guidelines governing the view corridors, dsnsity, bulk,
height, location, setback and use (s.g., placement of service
entrances) of improvements to be constructed on the Site, the
Additional Land and the West Property and shall be attached as an
exhibit to the REOA.

“"Desion Team™ shall mean the Architect, the engineers
and related architects and consultants having design and
congtruction review responsibilities with respect to the Project.
With respect to Phase I, the Design Team shall be selected by
Gateway in accordance with the Design and Construction Agreement.
With respect to Phase 1I, RTD shall approve a short list of
architects, engineers and consultants submitted by Catellus, from
which Catellus shall select the Phase II Architect and Design Team.

*Development Documents” shall mean this Agreement, the
Design and Construction Agreement, the Construction Management
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Agreement, the Grant Deeds, the REDA, 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

."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-1
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. .

. * ghall mean the
current national Construct Cost Index, 20 cities average {1913 =
100) as published in Engineering News Records by McGraw-Hill
Publishing Company of New York, New York.

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

"Egcrow™ shall mean that cartain escrow account to be
opened by the Parties with a gualified escrow agent licensed tc do
business in the State of California and mutually agreed to by the
Parties.

"Escrow Adent™ shall have the meaning ascribed to it
in Sectjon 2.4.1.
o *Event of Default™ shall have the meaning ascribed to
it in sectjon 8.2. '

*Extinquishment Closzina® shall have the meaning
ascribed to it in Section §.3.2.4. :

"Ex;ingnighngn;_ng;g"'shall have the meaning ascribed
to it in Section 6,3.2.1.

" ice" shall have the meaning

I
&

ascribed to it in Section 6.3.2.1.

‘ *Extingquishment Notjice Date® shall have the meaning
ascribed to it in Section 6.3.2.1.

" " ghall have the meaning ascribed to it
in Section 5.2. R .. P L.

»Financial Task Force* shall have the weaning ascribed

to it in Section D5.1.2. - o , )
"cateway" shall mean Union Station Gateway Inc., a

California not-for-profit corporation to be formed by Catellus and.

RTD for the purpose of causing design and construction of Phase I
and, unless otherwise requested by RTD, the Phase 1I Public Parking.

A

. “grant Deeds®™ shall mean those certain axecuted 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 P-2, and by Catellus in favor of
RTD with respect to the portions of Parcel 1 owned by Catellus, in
the form and substance of Exhibit P-1, by which the transfer at
Closing of fee title to and certain access easements and use
restrictions on Parcel 1 and Parcel 2 (as depicted on Exhibit A-2)
shall be carried out, together with such other instruments as may be
required to create easements (including access and service easenments
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 pP=2. : ' ‘I'

"Governmental Authoritieg" 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 tharecf as the context indicates.

. "Headguarters 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-31,
upon which the Phase I Improvements may be constructed.

*Income Participation Paymepnts" shall mean the income
participation payments distributed with respect to Phase II,
computed in accordance with Section 6,1.9.1 and from which RTD is
entitled to receive a portion pursuant to Saction 6.1.3.

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

»Infrastructure Costs®™ shall have the meaning ascribed
to it in Section 5.4.1.

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

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

" " ghall have the
meaning ascribed to it in Sectiop €.3.1.1.

"JMC" shall mean the Joint Management Council
established pursuant to the Management Documents and shall be the
governing body of the Management Arsas. The JMC shall be composed
of representatives of RTD and Catellus.

"Land Value® shall mean (for purposes of this

Agreement including for calculating Deemed Ground Rental Amount and
with respect to Section 6.1.10.1) in any given year the number of
Rentable Square Faeet actually constructed at the time of
calculation, times Thirty Dollars ($30) inflated forward from the
earlier of (i) the Phase I Move In Date or (ii) January 1, 1995, at
an annual rate of five percent (5%) compounded annually. 1If,
however, as of January 1, 1995, the Fhase I Mcve In Date has not
occurred and a Catellus Default under this Agreement and related to
construction of Phase I has delayed construction of Phase I for a
total period in excess of six (6) months, the date specified in

above shall be extended for a period of 180 days for
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each 180 days or portion thereof during which any catellus Default
exists. _

. . "Lead Agency" shall have the meaning ascribed to it in
CEQA, Section 21067. '

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

*Liguidity Closing®* shall have the meaning ascribed to
it in section 6.3.1.2. . '

*Liguidity Closing Date® shall mean the date upon
which the Parties intend that the Liquidity Closing shall occur.

*Liguidity Initial Notice Date® shall have the meaning
ascribed to it in Section 6.3.1.1.

rLiguidity Option® shall have the meaning ascribed to
it in Section 6.2.1,1.

" * shall have the
meaning ascribed to it in Section 6,3,1.1.

*Licuidity option Note® shall mean that certain
promissory note, in the form and substance of Exhjbit Q, which RTD
may deliver to Catellus in accordance with Section €.3.1.2.

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

particularly described in Section 1.2.4.1.

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

"Maior Leage” shall mean a proposed final execution
copy of a lease agreement for all or a portion of the Phase I
Inprovements or the Phase II Improvements with a potential tenant
desiring to lease more than 100,000 Rentable Square Feet, whether
contiguous or not. Any lease containing an option, exercisable
prior to the eighth (8th) anniversary of the Vesting Date, which
would permit the tenant thereunder to exceed said Rentable Square
Footage, shall be deemed a Major Lease.

“Managegent Areas® shall nmean collectively (i) the
Public Transit Use Areas and (ii) common arsas located in Phase I
(inciuding the East Portal), Phase II, the Additional Land, the West
Property and other pertinent areas (including retail common areas),
over which Catellus and RTD shall agree that the JMC have authority.

sManagement Documents™ shall mean those reports,
standards, plans, understandings and agreerents produced from
financial projections, negotiations, designs or other related
activities to be negotiated and agreed to by the Parties, creating
and addressing the authority of the JMC, Management Standards,
Management Areas, terms and conditions of the PMA, procurenments of
the Qperator and other pertinent property management concerns, as
more particularly addressed in Sectiong 2.1.21 and 7,2.3.

“Management Standards™ shall mean those certain high
standards of operational management of the Management Areas to be
negotiated and agreed to by the Parties, as may be amended from time
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to time, governed by the JMC, incorporated in the PMA and
implementad 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 RECA and all
owners and operators within the Management Areas shall be required,
at a minimum, tc conform to said standards.

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

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

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

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

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

"Mininun RTD Phase II Interest® shall be applicable
only upon vesting of the RTD Phase II Interest pursuant to
6.1,3 and §,1.5% and only with respect to the Regquired Phase II
Square Footage. The Minimum RTD Phase II Interest shall have (and
shall be the sum of} an egquity component and an income component.
The equity component shall consist of RTD's egquity participation
payment for the portion of the improvenents scld or exchanged (as
computed pursuant to Section 6.1.5). The income component shall
consist of the amount, if any, derived by computing the discounted
value of RTD's portion of the Income Participation Payments
(detarmined in accordance with Saction 6.1.3) which would be due
from the date of sale or exchange of such portion through the
balance of the eight (B) year period commencing upon the Vesting
Date, after deducting therefrom an amount of interesat projocted to
be earned by RTD on the proceeds of such sarly sale or exchange
through the balance of such eight (B) year period. The interest to
be deducted shall be calculated by multiplying the sale or sxchange
proceeds by the interest rate (referred to in Exhibit M-4 as the
reinvestment rate) on ten-year Treasury Bonds in effect on the date
of sale or exchange of the Phase II Improvements. The discount rate
applied in reaching said discounted value shall be eguzl to the
reinvestment rate. In no svent shall the discounted value of RTD's
portion of the Income Participation Payments so calculated be less
than zero. Sample calculations of the Minimum RTD Phase ]I Interest
are shown in Exhibit M-4.

"Net Operating Income™ shall have the meaning ascribed
to it in Section 6.1.9.1(Db).
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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 as
part of the Project. o0ff-Site Infrastructure shall not include the
Main Concourse or the Ramirez Street Overpass.

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

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

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

"operating Shortfalls®” shall mean funds contributed by
either Party in the event that Net Operating Income is insufficient
to meet Debt Service Amounts or the expenses referred to in Section
6.1.9,1{b}. Interest on Operating Shortfalls shall be the cost to
the Party owning the property upon which the improvements are
located of such Party's working funds to finance such shortfalls
plus one {1) percentage point. In the event the non-owning Party's
cost of working funds is less than the owning Party's cost of
working funds, the non-owning Party may, at its election, provide
replacement funding for the Operating Shortfalls. In that event,
interest on Operating Shortfalls shall be at the non-owning Party's
cost of working funds plus one (1) percentage point. :

#Operator” shall mean that certain contractor
responsible to the JMC under the provisions of the PMA for the
day-to-day management and maintenance of the Management Areas in
conformance with the Management Standards. It is the intent of the
Parties that Catellus shall be the initial Operator axcept with
respect to operational services and security in connection with the
public transit system and ancillary transit facilities such as, by
way of example only, security, dispatch and transit information
displays which may be specifically reserved by RTD to itself or
another operator. o

woption® shall have the meaning ascribed teo it in
Section 8.8.2. _ . C o

"option Closing™ shall have the meaning ascribed to it
in section B8.8.6. - : ‘ } .

wpParcel 1" shall mean that certain real property to be
owned in fee by RTD immediately after Closing, and consisting of
approximately 4.33 acres of land adjacent to Union Station in the
City (and comprised of the Headguartars Site and the Matro Plaza
Site), more fully identified on the map attached as Exhibit A, as
the same is contemplated to be expanded by inclusion of a portion of
the Additional Land, upon which Phase I construction may take place.

"Parcel 2" shall mean that certain real property to be
owned in fee by Catellus immediately after Closing, consisting of
approximately 2.23 acres of land adjacent tc Union Station in the
City, more fully identified on the map attached as Exhibit A, as the
same is contemplated tc be expanded by inclusion of a portion of the
Additional Land, upon which Phase II, certain Public Transit
Improvements and further building development may take place.
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ascribed to it in Section 1.2.3.2.

. “party® or "Parties" shall mean RTD and Catellus,
individually or collectively.

»permitted Exceptions® shall have the meaning ascribed
to it in Sectjion 2.2.3.2.

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

"phase I Budget” shall mean the budget prepared by
aggregating the Phase I Improvements Budget, the Phase I Public

Transit Budget and the Phase I Infrastructure Budget.

* ghall have the meaning

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

"Phase I Improvements Budget" shall mean the mutually
agreed upcn budget of the aggregate capital costs (including
interest) of the Phase I Improvements (including the Additional
Costs of the Public Transit Improvements) and a breakdown including
each of the categories listed below. The Phase I Improvements
Budget shall include Phase I Improvements “"hard costs®; Subdivision
costs; allocated On-Site Infrastructure Costs; allocated Off-Site
Infrastructure Costs; construction and construction management
expenses; Design Team fees and costs; legal fees; lease-up expenses
(such a8 leasing commissions, legal cocsts for leasing and tenant
concession packages), public relations costs, pre-opening expenses,
administration and equipment expenses; furnishings, fixtures and
equipment as designated by RTD to be cbtained by Gateway pursuant to
the Design and Construction Agreement for the Phase 1 Improvements;
environmental assessments and entitlement fees and costs;
development fees; permit and appraisal fees; and financing comts and
expenses. The Phase I Improvements Budget shall alsc provide for
reserve or contingency funds to be used to cover the additional
rental and related relocation and tenant improvement expenses which
shall become due and payable to RTD if the Phase 1 Improvaments are
not completed in accordance with the final Project Schedule agreed
to by RTD and Gateway pursuant to the Design and Construction
Agreenment.

*Phase I Igprovements Copditions®™ shall mean those
conditions to commencement of construction of the Phase 1
Improvements set forth in Section 2.6.

*Phase I Improvements Constructjon Start Date® shall
mean the date on which demclition, excavation or grading activity on
the Site relating to the Phase 1 Improvements is commenced following
issuance by Gateway of a "Notice to Proceed" (as defined in the
Design and Construction Agreement) to the contractor with respect to
such improvements. '
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"Phase ] Move In Date* shall mean the earlier of
{(a) the date upon which the portion of the Phase I Improvements
which RTD initially intends to occupy is ready for occupancy by RTD
and use for RTD's normal headgquarters 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
FPhase I Improvements, except that the foregoing shall not be
cvonstrued to permit any party to cease its obligations to RTD with
respect to construction of the Phase I Improvements.

"Phase I Public Parking” shall mean that certain

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

"Ehase 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
i =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 therecon.

"Bhage I Public Transit Improvementg" 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 Exhibjit D-3) to be constructed on Parcel 1, -
parcel 2, the West Property and, with respect to the Ramirez Street
overpass only, on the Additional Land (as described in

e 1,2.3.1 and 1,2,3,2) prior to or concurrently with
construction of the Phase I Improvements.

*Phase II™ shall mean that phase of the Project to be
developed, if at all, on Parcel 2 and portions of the Additional
Land, including the Phase II Improvements, the Phase II Public
Transit Improvements (to be developed pursuant to Section 3.1 or
4.2.,2) and any portion of the South Roadway not constructed as part
of Phase I, as more fully described in Sections 1.2.2, 1.2.3.2,

1.2:4.4 and 4.

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

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

"Phase II Improvements Budget™ shall mean the budget
(outually agreed upon to the extent reguired by Section 4,3) of the
aggyregate capital costs (including interest) of the Phase II
Improvements (including the Additional costs of the Public Transit
Improvements), and a breakdown including each of the categories

058995-004~012 =13~ RTD/CATELLUS DEV. CORP.
10/30/91 Development Agreement

12.071/4244¥/1511M




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.

rphase Il Occupancv 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 Foctage.

"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 required to be built shall be determined
by subtracting from the 2500 public parking spaces required by the
Metro Rail EIS, the number of public parking spaces actually
constructed on the Phase I Public Parking Area (whether such spaces
are located on the Site, the West Proparty or the Additional Land}.
Phase II Public Parking shall be constructed concurrently with
construction of the Phase I Public Parking unless otherwise
requested by RTD. If any portion of the Phase II Public Parking
remains uncompleted following Phase I construction, such parking
shall be constructed in accordance with Sections 1.2.3 and 4,2.2.

"Phase II Public 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
which the Phase II Public Parking shall be constructed. Catellus
shall grant to RTD, (i) simultaneocusly with Closing pursuant to the
Public Transit Use Agreement or {(ii) subsequently (a) as described
in Section 2,1.14 and (b} if elected by Catellus, in
4.2.2.3, Public Transit Easements for the Phase II Public Parking.

*Phase II Public Transit Improvements® shall mean
those Public Transit Improvements comprising part of Phase II
(including the Phase II Public Parking) and reconstruction, as
needed, of the access to the _Site from Vignes Street (see Secticons
1.2.3.1 and 1,2.3.,2), more particularly described and depicted on
Exhibit A-4 and Exhibit D-3, to be constructed con porticns of
Parcel 2 and the Additicnal Land concurrently with construction of
Fhase I, or if otherwise requested by RTD, pursuant to

'"Phase II Stabilization Date" shall mean the later of
{i) the Vesting Date or (ii) subject to the last santence of this
paragraph, forty-five (45) days after the date on which Catellus
advises RTD by written notice ("Stabilization Notice®) that Credit
Leases have been exacuted for portions of the space in tha Required
Phase II Square Pootage, such that the aggregate Estimated Net
Operating Income to be received thersunder is at lesast eoqual to the
portion of the Debt Service Amounts which arse secured by the
Phase II Improvements and which are payable with respect to the
month in which the commencement date of the last such lease which is
executed occurs; provided, however, that if any free rant periods or
abuve-standard tenant improvement allowances are provided to the
tenants under such Cradit lLeases, the then-existing undiscounted,
aggregate undischarged obligation in respect theretoc must be
avajlable either in the form of a loan (including a disbursement
allowance provided in the Phase II construction loan), cash
reserves, acceptable guarantees, letters of credit or any other
substitution for rent which shall be reasonably satisfactory to RTD
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(collectively, " "). “Credit Leaze™ means
either (i} a Major Lease which was approved or deemed approved by
RTD, or which was the subject of an Arbitratjon resclved 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 Operating Income® shall have the same meaning as Net
Operating Income except that all references in said definition to
cash actually received or to expenses actually paid or incurred
shall be deleted and in lieu thereof shall be inserted amounts
reasonably estimated (based on applicable conventional appraisal
practices for estimating such income and expenses) by Catellus to be
received, or to be paid or incurred, respectively. RTD shall have
the right to review all budgets, income statements, leases and other
documents used in estimating or computing stabilization and shall
have the right to challenge in Arbitration any amounts thus
estimated by Catellus to be paid or incurred as unreasonable; to be
effective, however, such challenge must be given in writing within
thirty (30) days after RTD's receipt from Catallus of the
Stabilization Notice and, if such challenge is timely given, the
Phase II Stabilization Date automatically shall be tolled as to the
particular Stabilization Notice in guestion pending the resolution
of such Arbitration in favor of Catellus.

"EMA" shall mean the Property Management Agresement,
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 be 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.

7 *Predevelopment 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

Sectijons 2.1.8.2 and 5.5.]1, as the same may be modified or amended
by written agreement of the Parties.

“Predevelopment Conditions™ shall mean the lists of
preconditions to Closing, the Public Transit Construction Start Date
and the Phase I Improvements Construction Start Date as more fully

set forth in Sections 2.2, 2.5 and 2.6.

"Fredeveloppent Cogts® shall have the meaning ascribed
to it in Section 5.5.1. L .

“Ezgﬂggélgﬁigﬁg_zgzigd“ shall mean that certain period
of time commencing with the effective date of this Agreement and
terminating on the Phase I Improvements Construction Start Dati.

"Preliminary Appraisal® shall apply with reference to
the Liquidity option only and shall have the meaning ascribed to it
in Section 6.3.1.1.

“Pripe Rate” shall mean the per annum rate of interest
from time to time announced by Wells Fargc Bank, or its successor,
as jts prime rate or its "Reference Rate® or equivalent. 1In the
event that neither Wells FPargo Bank nor a successor thereto exists,
the prime rate, “Reference Rate® or equivalent established by that
certain bank incorporated in the State of California having the
greatest assets shall be the "Prime Rate.® The interest rate
ascertained as the Prime Rate under this Agreement shall change as

" orten as, and when, said announceéd rate changes,

"project™ shall mean Phase I, Phase 11 and ancillary
On-Site Infrastructure or Off-Site Infrastructure reguired in
connection therewith, and, if approved by the Parties, the Main
Concourse.
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npProiect 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
gaid 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.

*Proiject Cogts™ 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.

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

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

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

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

"Public Transit Eagement™ or "Publig Transit
Easements™ shall mean those certain sasements necessary or
convenient for creation of the Public Transit Use Areas and for the
construction, maintenance, operation and use of the Public Transit
Iaprovements in the Public Transit Use Areas, including excavation
and utility easements tocgether with the rights and use restrictions
associated with such easements to be granted by Catellus to RTD and
its permittees (i) pursuant to the Public Transit Use Agreement
gsimultaneously with Closing, to the extent owned by Catellus
following execution of the Grant Deeds, or (ii) subsegquently as

described in Sectiones 1.3.2, 2.1.14 or 4.2.2.

*"Public Traneit Improvementa" shall mean those certain
public transit improvements comprising part of the Project which
shall be constructed on the Public Transit Use Areas in phases
together with other Project improvements, including the Metro Plaza,
a bus terminal facility, a bus layover area, the South Roadway, the
East Portal, the Phase I Public Parking, the Phase II Public
Parking, and any required On-site Infiastructure or Off-Site
Infrastructure ancillary thereto, together with additional public
improvements required in connection therewith, including all
apparatuses, machinery, devices, fixtures, appurtenances, esquipment
and personal property necessary, convenient or desirable for the
proper operation and maintenance of the Public Transit Improvements
for public transit purposes and uses incidental thereto.
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Bublic Transit Use Adgreement® 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, 2.1.,14 or 4,2.2) (i) upon which RTD
shall obtain the Public Transit Easements pursuant to the Public
Transit Use Agreement or (ii) which RTD shall set aside upon
portions of the Site owned by it, in which shall be established
those public-transit-related rights and use restrictions described
in the Public Transit Use Agreement, and upen which the Public
Transit Improvements shall be constructed. The Public Transit Use
Areas (tentatively identified on Exhjibit D-2) shall include the
Phase I and Phase II Public Parking Areas (shown on Exhibit A-4).

*Ooualifving Loan™ shall mean a loan (whether or not
secured by the improvements) which is made in connection with
construction or alteration of or addition to improvements forming a
part of the Project. It is the intent of the Parties that each
shall seek Qualifying Loans from financial institutions or other
third-party lenders prior to providing funds itself or seeking funds
from any Affiliate. Qualifying Loans or amounts funded to the
Project by Catellus, RTD or their respective Affiliates ("

Loans®) shall he subordinated to loans made by non-Affiliate lenders
and must actually be funded (sc that, by way of example only,
guarantees or letters of credit which are provided but not claimed
against or drawn uporn 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 reference to tax-exempt market interest rates only when federal,
state or local law, as the case may be, would permit tax-exempt
financing with respect to the particular portion of the improvements
to be financed and shall otherwise be determined by referance to
taxable market interest rates. Affiliate Loans with respect to
On-Site Infrastructure or Off-Site Infrastructure, to the extent
either could be financed by Mello-Roos financing, shall be
determined by reference to Mello Roos interest rates. If no market
interest rate can be determined at the time an Affiliate Loan is
funded, interest on such loan shall be egstablished at the Party's or
the Affiliate's cost of funde, as the case may be (where cost of
funds shall refer to intersst rate only, sxclusive of administrative
fees, costs, and points asscociated with obtaining such funds) plus
one (1) percentage peint. - Disputes respecting interest rates on
Affiliate Loans (including disputes regarding the existence of a
market for such loans) shall be determined by Arbitration. Prior to
nmaking an Affiliate Loan in excess of Five Hundred Thousand Dollars
($500,000), the Party which, by itaslf or through its Affiliate,
desires to make the Affiliate Loan shall determine the market rate
obtainable by it or its Affiliate, and if it determines that no
market exirts, ite cost of working funds. Such Party shall, by
written notice to the other ("second") Party, set forth such rates
and costs (and if applicable, the basis for its belief that no
market for such loans exists.) 1f the interest rate or cost of
funds, as the case may be, available to the second Party (or
Affiliate thereof) is lower than that available to the first Party,
the second Party shall have the right, within fifteen (15) business
days of receipt of the notice to respond in writing setting forth
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the applicable lower interest rate available to it and its
willingness to make a Qualifying lLoan in the amount required. In
the event that it so responds, the second Party or its Affiliate, as
the case may be, shall make the Qualifying Loan. Neither (a) loans
eecured 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.

) wounlifving Purchager®™ shall mean a purchaser meeting
the requirements set forth in .

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

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

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

L] UI " ar

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

"REQA™ shall mean that certain Reciprocal Easement and
Operating Agreement to be agreed to by the Parties to be recorded
against and governing use, maintenance, and access by and betveen
Parcel 1, Parcel 2, tha Additional Land, the West Property (and
improvements located in whole or in part thereon), except as
governed by the Public Transit Use Agreement, and shall include the
Design Guidelines, the Management Standards and a deacription of .the
Juc and the Hanaqannnt Ar.an. '

- 'Bnﬂn1:lﬂ_Ehﬂﬂﬂ_II_ﬁﬂnlxﬂ_Inﬂtsnn' shall mean thl
amount” of Rentable Square Pootage in the Phase 1I Improvements which
under the terms of this Agreement 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 Feet, The term "Required Phase II Sguare
Footage”™ shall not be deemed tc impose upon Catellus any obligation
to construct the Phase II Improvements or any portion therscf. The
Reguired Phase II Square Footage shall bs deemed constructed on the
Phase II Occupancy Date.

"Revenue Operation Date" shall mean that datl upon
which revenue operation of Metro Rail shall commence, as determined
from time to timé by the Los Angeles County Transportation
Comeission.

*Right of Extinguishment™ shall havs the neaninq
ascribed to it in s:s.r.ipn_ﬁ...:..u

Bign:_gx_zng;_gzxg;~ shall have the meaning ascribed
to it in Section 6.4,5. )

"Right of First Refusal® shall ‘have tha meaning
ascribed to it in Section 6.4.6.
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"EID" shall mean THE SOQUTHERN CALIFORNIA RAPID TRANSIT
DISTRICT, a California public corporation and its successors and
assigns. i

"RID Pefault" shall mean any default or breach by RTD
of any of its obligations contained in this Agreement .after giving
effect to the cure period provided therefor, including specifically
those items set forth in Section 8,6.

"RTD Phase II Interest"” shall mean the interest of RTD
relating to Phase II as described in Sections 6,1.3 and §.1.5.

"RID Remainder Interegt® shall have the meaning
ascribed to it in Section 6.3.2,2.

nSignature Building® shall mean a building which is
unique, outstanding and prominent in design, value, quality, form,
image, location, orientation, visibility, siting, utility, services
and/or contribution to the community and to public transit ae judged
in the sole discretion of RTD with respect to Phase I, 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 Exhibit A~1), which RTD is required by this Agreement to own or
control as a Closing Condition.

mSite B" shall mean that portion of the Site
consisting of approximately 3,594 acres prior to Subdivision (shown
on Exhibit A-1), which Catellus is required by this Agreement to own
as a Closing condition. :

ngouth Roadway" shall mean that certain upper level
roadway to be constructed in accordance with Section 1.2.4.4 on
Parcel 2 along the southerly boundary of the Site (commencing at the

westerly boundary of the Site), comnecting to the El Monte busway

and extending to the east of the Site to intersect with Ramirez
Street. The portion of the roadway to the east of the Site shall be
the Ramirez Street Overpass.

»subdivigion® shall mean any necessary creation or
reconfiguration of lot or parcel lines in accordance with the
California Subdivision Map Act, California Government Code §§ 66410,
et seg. and applicable local regulations.

"Title Companv® shall mean the title company mutually
acceptable to the Parties designated to provide title services with
respect to c;osing during the Predevelopment Period. :

"®"Tunnel® shall mean an underground pedestrian causeway
to connect Parcel 1 and the easterly side of -the currently existing
Union Station passenger terminal building and further described in

Section 1.2.4.2.

" » gshall mean that certain
Tunnel Access Agreement further described in Sectiong 1.2.4.2 and
2.2.13 to be executed by RTD and Catellus 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.

*Unavoidable pelav® shali mean delay beyond the
control of the Party claiming the sage and shall include the
following: (i) delay attributable to acts of God, strikes or labor
disputes; (ii) delay attributable to governmental laws or .
restrictions, delay in permit processing or litigation relating to
(&) 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 reasocns
other than by reason of an Event of Default by the Party receiving
such funding under any Development Document or under any document or
documents pertaining to such financing; (vi) delay caused by acts of
a public enemy, insurrections, riots, mob violence, sabotage,
malicious mischief, casualty or earthquake causing substantial
damage to previously constructed improvements; (vii) delay in
performance of any term, covenant, condition or obligation under
this Agreenment for reasons beyond the control of the Party obligated
to perform such term, covenant, condition or obligation, including
default or delays of third parties (unless otherwise expressly set
forth in the Design and Construction Agreement) and of the other
Party whether in rendering approvals or otherwise; and (viii) delay
caused by pending Arbitration. In each case (i) through (viii) as
aforesaid, Unavoidable Delay shall include the conseguential delays
resulting from any such cazuse or causes. For the purpose of this
definition, a cause shall be beyond the control of the Party vwhose
performance would otherwise be obligated only if such cause would
prevent or hinder the performance of an obligation by any reascnable
person or entity similarly situated and shall not apply to causes
peculiar to the Party claiming the benefit of this provision (such
as failure to order materials in a2 timely fashion). The inability
or failure to obtain financing by either Party ab initio shall
neither be an Unavoidable Delay nor a default by that Party under
this Agreement. For purposes of glayse (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 suffering such delay
provides written notice to the other Party specifying the fact,
matter or circumstance of Unavoidable Delay in question within sixty
(50) days after the occurrence thereof. The failure to give such
notice snall mean that the period of delay experienced shall not be .
included in the calculation of number of days of Unavoidable Delay
under this Agreement, but shall not have any other implication.

"Union Station® shall mean that approximately S2-acre
site located in the City and bounded by Alameda Street on the west,
the west boundary of the Site on the east and the Santa Anz Freeway
on the south, upon which a train station "passenger terminal
building® is located.

*vasting Date® shall mean the Phase II Occupancy Date
it and only if such date occurs within the time periods set forth in
Section 6.1.4.2. .

"Vepgting Expiration Date® shall mean the day after the
last date upon which the Catellus Phase I Interest could possibly
vest pursuant to the terms of Section 6.1.4.2.

"Hest Entrance to Metro Rall” shall mean the entrance
at Union Station to that certain Metrc Rail tunnel located subjacent
to the Site, the West Property and Union Station.

*West Propertv® shall mean that certain raal property
located immediately adjacent to the western boundary of the Site, as
more fully identified on the map attached as Exhibit A, feae title to
which is currently in Catellus and which shall not be transferred to
RTD in connection with Closing, excapt that a portion of such
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 West Property, any improvements
located in whole or in part on the West Property shall be desmed to
be located in its entirety on the West Property and the provisions
of the REOA and the Cost Allocations shall apply to the entirety of
such improvements to the extent set forth in Section 5.4.

058995=004-012 . =20= - RTD/CATELLUS DEV. CORP.
10/30/91 Development Agrecment

12.071/4244%/1511M




" " shall mean those certain schematic design

draw;ngs, descriptive documents, preliminary plans and .
specifications as completed to date and approved by the Parties for
development of the Project, including a site plan showing the
footprints and proposed locations of Phase I, Phase II and the
Public Transit Improvements and the numbers of parking spaces, which
drawings and plans are indexed in Exhibit E. The Work Plans may be
modified by written agreement of RTD and Gateway with respect to
Phase I and the Phase II Public Transit Improvements and of RTD and
Catellus with respect to the Phase II Improvements or other Project
construction.

: 1.2 Proiect Description.

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

1.2.1 Phase I. Phase I shall consist of construction
of the Phase I Public Transit Improvemants (as described in Section
1.2.3) and the Phase I Improvements (as described in Section
1.2.1.) Phase I shall be constructed in accordance with (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 except as
set forth in the Cost Allocations or in Section 5.4.

1.2.1.1 Phase ] Improvements. The Phase I
Improvements shall be located upon Parcel 1 and shall be utilized by
RTD as its headquarters office facility. The Phase I Improvements
shall be designed as a Signature Building and unless otherwise
‘agreed in writing by the Parties, the REQA shall require that
further improvements on the Site, the Additional Land and the West
Property be constructed in a manner which preserves and maintains
the character of the Phase I Improvements as a Signature Building,
but the foregoing shall not preclude the construction by Catellus
elsevhere in Phase II or Union Station of any building which is
taller than the Phase I Improvements, subject to the “Competing
Proiect" provisions of Section 4.2.1 and the Design Guidelines.

1.2.1.2 Phase I Improvements Parking.
Concurrently with and as part of construction of the Phase I
Improvements, Gateway shall cause to be constructed on Parcel 1
approximately B00 parking spaces for use in connection with such
improvements as tentatively shown on Exhibit A-2. No more than
thirty percent (30%) of such spaces may be constructed as tandem
spaces. Subject to applicable law to the contrary, the ratio of
such parking spaces to Rentable Square Pootage shall be
approximately 1.5 spaces per thousand (1000} Rentable Square Feet of
space in the Phase I Improvements and shall not exceed eight hundred
(800) spaces. If more than 800 stalls are required by the City, the
Parties shall seek a variance from the City to reduce the number of
spaces required and shall seek to have any spaces associated with
the Phase I Improvements in excess of 800 which are required to be
assigned from Phase I Public Parking.

1.2.2 Phase II. Phase II shall consist of
construction of (i) the Phase II Improvements on Parcel 2 (which
Catellus may construct or cause to be constructed in its sole
discretion); (ii) the portions of the Scuth Roadway located on the
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south of Parcel 2 and the Ramirez Street Overpass to the extent not

previocusly constructed; and (iii) the Phase II Public Transit

Inprovements which Gateway, to the extent construction of such

‘improvements is governed by the Design and Constructjion 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 JIJI 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 Inprovements between multiple structures. RTD shall
receive an interest, as described in Sectjons 6.1.3 and 6,1.5, in
the Required Phase II Square Footage. Provided that Catellus

" obtains sufficient entitlements and other required governmental
approvals and that Catellus has completed construction of the
Required Phase II Square Footage, Catellus may further develop
Parcel 2 in its sole discretion. Any development upon Parcel 2 must
be in accordance with the provisions of the Design Guidelines, the
"Competing Project" provisions of Section 4.2.1 and the provisions
of Section 1.2.1.1 relating to the height of Phase II and Signature
Building status of the Phase I Improvements. In no event shall 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 Improvements Parking. Subject
to its constructicn of the Phase II Improvements and concurrently
therewith, Catellus shall cause to be constructed on cor made
available to Parcel 2 & 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 set
forth in the Cost Allocations or in Secticon 5.4, the Public Transit
Improvements shall be constructed at public cost and expense. RTD
shall own the Public Transit Improvements in their sntirety and
shall derive all revenues generated therefrom unless otherwise set

forth in Section 4.,2.2.

1.2.3.1 Phase I Public Transit Improvements.
The Phase I Public Transit Improvements shall, as further described
in this Section 1.2.3 and shown on Exhibit D-3, be constructed on
the FPublic Transit Use Areas in conformance with the Public Transit
Use Agreement, and shall include the Metro Plaza; a bus terminal; a
bus layover; the South Roadway; the East Portal and the Phase I
Public Parking (more fully described in Section 1,2.3.2.) 1In
addition, access from Vignes Street to the Phase I Public Transit
Inprovements (which may, until construction of Phase II is
completed, be provided in temporary form and if so completed, shall
be constructed in final form as a part of the Phase II Public
Transit Improvements) across Parcel 2 shall be constructed
concurrently with and as part of the Phase I Public Transit
Inprovements. If, however, the permanant Phase I Public Transit
Inprovenents are not available by the later of (i) the Revenue
Operation Date or (ii)} June 1, 1993, then, subject to mutual
agreement of the Parties as to location and cost, such imnprovements
may include construction of temporary public transit improvaments,
including an interim bus boarding facility, surface parking
facilities and ancillary facilities thereto on Parcel 2. Said
temporary facilities may, subject to mutual agreement of the Parties
as to their location and cost, be located elsevhere at Unicr Station
if Parcel 2 is required for construction staging or concurrent
construction of Phase II, provided that such parking is located
within a radius of 1000 feet from either the East Portal or the West
Entrance to Metro Rail. The Phase I Public Transit Improvements
shall be constructed, so far as is practicable, so as to facilitate
the subsequent construction of the Phase I Improvements.
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1.2.3.2 ing. In
furtherance of the Metro Rail EIS reguirement of construction of
2500 public parking spaces in the Union Station vicinity as
mitigation for the Metro Rail project, the Parties have agreed to
placement of 2500 public parking spaces on the Phase I and Phase II
Public Parking Areas. As depicted on Exhibit A-4, the Parties
currently (subject to further design and cost analysis) contemplate
that Phase I Public Parking shall be constructed on portions of
Parcel 1, Parcel 2 (including subjacent to the South Roadway) and
the West Property. The remaining number of spaces regquired to meet
the 2500 space reguirement shall be dencminated Phase II Public
Parking and shall be constructed in the Phase II Public Parking
Area. The Phase II Public Parking Area shall be further divided
intc the "Initial Parcel 2 Public Parking Area® and the "Qptional
Parcel 2 Public Parking Area® {(collectively, the “Parcel 2 Public
Parking Area") and the "Vianes 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
deternine (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
subseguent 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, as the same may be amended from time to time and shall be
located within 1000 feet of either the East Portal or the West
Entrance to Metro Rail. To the extent reascnably practicable,
Project design shall separate the Phase I and Phase II Public
Parking from non-public transit parking facilities associated with
the Phase I Improvements and the Phase II Improvements. The Parties
shall seek to minimize operating costs by consolidation, to the.
extent feasible, of operations and management of and access to
parking facilities, so as to minimize such costs for each Party.

Catellus may request and, if so requested, RTD may agree,
in its sole discretion, to relocation of the Phase I Public Parking
or the portion of the Phase II Public Parking located in the Vignes
Street Public Parking Area to a location at Union Station. 1In
accordance with the provisions of Section 4,2.2, Catellus may elect
to construct or relocate Phase II Public Parking to be located in
the Parcel 2 Public Parking Area to a location at Unicn Station. If
any relocation or reconstruction is agreed upon as aforesaid, RTD
shall have reasonable approval rights in connection with such
construction or relocation with respect to basic parking facility
issues including design, access and fee collection. All spaces so
relocated shall have convenient atreet acceas and shall be located
- within a radius of 1000 feet of either the BEast Portal or the West
Entrance to Metro Rail.

Catellus shall have a Right of Pirst Refusal with respect
to any excess public parking spaces in the Phase I Public Parking
Area or the Phase II Public Parking Area or at Union Station which
RTD, in its sole discretion, determines to sell to or exchange with
third parties or which, to the extent permitted by law (including
tax laws related to tax-exempt municipal bonds and certificates of
participation), RTD proposes to make available (by way of long term
lease, covenant or otherwise) to a third party which is not a
governmental agency, other than in connection with such thirad
party's cccupancy of portions of Phase I. “Long term lease" means
any lease, the term of which exceeds five (5) years, including all
option perieds.
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1.2.4.1 Main Conceourse. As part of the overall
Master Plan, Catellus may construct the Main Concourse connecting
the Site to the easterly side of the present Union Station passenger
terminal building. In order to determine whether or not the Main
Concourse shall be developed, RTD and Catellus shall, commencing
prior to Closing and ending prior to the Phage I Improvements
Construction Start Date, jointly conduct a feasibility study
exploring the potential for development of the Main Concourse and
examining the timing, market feasibility, phasing, retail uses,
financing, development and operation of the Main Concourse. The
feasibility study shall take into account certain potential rail
transit improvements to the train yard (i.e., light-rail, Amtrak,
commuter rail and inner city passenger service) to the extent such
improvements can be foreseen and shall assess the positive or
negative impacts of such improvements on the feasibility of
constrycting the Main Concourse. The study shall explore the
potential for early development of the Main Concourse and shall
explore options, if any, by which RTD may secure funding for a
portion of such early development costs in return for a share of the
income and equity to be derived therefrom. However, the findings of
said feasibility study shall not cbligate either Party to continue
such explorations or to enter intc any agreement concerning said
development. The design and development, if any, of the Main
Concourse shall meet standards agreed to by the Parties,
particularly with regard to lighting (if enclosed), location,
passenger capacity, access, ingress, egress and visual appearance.
Catellus shall not preclude construction and integration of the Main
Concourse in the Master Plan. ’

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

1.2.4.3 East Portal. RTD shall own the East
Portal (which is part of the Public Transit Improvements) and any
improvements located thereon. In accordance with the provisions of
the Design and Construction Agresment, Gateway (at no cost to
Catellus) shall cause renovation or construction of the East Portal
to occur in connection with other planned transit improvements which
are currently being proposed and/or carried cut by third parties
with respect to the Tunnel, and shall seek to cause such
construction or renovation to be completed on or before the later of
the Revenue Operation Date or June 1, 19%3. In design of the East
Portal, the Parties shall explore the feasibility of developing and
operating retail uses.

1.2.4.4 South Roadway. Following Closing,
Catellus shall own the portion of the Site upon which the South

Roadway ghall be developed and shall grant to RTD a Public Transit
Easement with respect thereto permitting (i) use of the South
Roadway and (ii) linkage of such roadway to the El Monte busway, in
each case for bus and other vehicular access. The South Roadway
shall be a Public Transit Improvement and shall be constructed
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concurrently with Phase I unless otherwise 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 5.4,3.

1.2.5 Interface Between Development Documents.
Acquisition of Parcel 1, Parcel 2 and the Additional Land,
development of Phase 1 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 REQA,
those rights of access, easements, and use restrictions for each
Party's benefit previously granted in the Grant Deeds and so
designated (and specifically excluding rights of access, easements,
use restrictions or other rights pertaining to the Tunnel, the
Public Transit Use Areas and Public Transit Improvements, described
in the Grant Deeds, the Tunnel Access Agreement and the Public
Transit Use Agreement) shall automatically terminate and shall be
superseded by the provisions of the REOA. Access between parcels,
use restrictions, costs of operation and maintenance, alloccation of
such costs and Design Guidelines governing the Project, including
common areas and access between Phase 1, FPhase 11 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:mnel located at Union Station from Alameda Street, shall be
governed by the Tunnel Access Agreement.

1.3 Project Area Ownership.

1.3.1 current Proiect Area Ownership. As shown on
Exhibit A-1, fee title to the Project Areas (except as set forth in
the title reports referenced in Exhibit J-1 and Exhibit J=-2
respectively) currently is divided in ownership between RTD and
Catellus. CcCatellus hereby warrants that it currently owns Site B,
the West Property and, as described in the preliminary report,
portions of the Additional Land, subject tc those certain excepticns
to title set forth in the preliminary report referenced in Exhibit
J=2. RTD hereby warrants that it currently owns a substantial
portion of Site A subject to those certain exceptions to title set
forth in the preliminary report referenced in Exhikit J-1. A
portion of Site A currently constituting roadway dedicated to the
City (particularly, portions of Lyon, Ramirez and Vignes Streets, as
set forth on Exhipit A-3) has been sold to RTD by the City, however,
a resclution of vacation of such roadways has not been issued by the
City and such resoclution shall be subject to conditions imposed by
the City.

1.3.2 Poat-Closing Ownership. At Closing, .a lot line
adjustment or other Subdivision map agreed to by the Parties shall
be recorded, creating Parcel 1 and Parcel 2 as set forth on

. Simultanecusly, (a) fee title to Parcel 1 (including the
East Portal) and -any and all improvements that may be located
thereon shall vest in RTD; (b) fee title to Parcel 2 together with
any and all improvements that may be located therecn, subject to
continuing conditions to street vacation described in Section 1.3.1,
shall vest in Catellus; and (c) the Parties shall execute and record
the Public Transit Use Agreement creating a Public Transit Easement
in favor of RTD on portions of the Public Transit Use Areas shown on
Exhibit D=2 with respect to Public Transit Use Areas owned by
Catellus following the above-described transfers (including surface
and subsurface easements for access ramps to the Phase II Public
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Parking Area on the Additional Land described in glause (iii) of
that definition and subsurface easements for parking and surface
access easements on the Additional Land described in g¢lauge {ii} of
that definition) and creating rights and use restrictions with

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

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

SECTION 2. PREDEVELOPMENT
' 2.1 Predevelopment Process.

This Section 2 sets forth the activities which the
Parties shall undertake and complete or cause to be undertaken and
completed during the Predevelopment Periecd. In addition to a
general Predevelopment Period process coverview (contained in this
Section 2.1)., this Section includes three lists of conditions
(collectively the "Predevelopment Conditions™} to constructiocn of
the Phase I Public Transit Improvements and the Phase I
Improvements, the first to be satisfied or waived by the Parties
prior to Closing (the *Clopinc Conditions®”), the second to be
satisfled, caused toc be satisfied or waived by the Parties prior to
the Public Transit Construction Start Date (the ® i
Conditions™) and the third to be satisfied, caused to be satistied
or waived by the Parties prior to the Phase I Improvements
Construction Start Date (the "FPhase I Improvements Copditions®).
Nothing contained herein is intended or shall be construed to
prohibit development and construction of the Public Transit :
Improvements prior to the Phase I Improvements Construction Start
Date, provided that Closing has taken place and the Public Transit
Conditions have been gatisfied or waived.

2.1.1 Cooperation of the Parties. The Parties shall
cooperate and use good faith efforts to satisfy the Predevelopment
Conditions as moon as practicable after the effective date of this
Agreement. If any Predevelopment Condition is not satisfied deapite
the good faith efforts of the Parties and the Party to be benefited
by such condition does not waive it, then that Party may terminate
this Agreement pursuant tc Section §.l1. Unless otherwise specified,
each Predevelopment Conditicn is deemed to be for the benefit of
potn of the Parties. ]

2.1.2 Governmental Authority Coordination and
cooperation. Simultanecusly with the joint efforts of the Parties
to satisfy the Predevelopment Conditions, RTD and Catellus shall
individually and jointly negotiate and cooperate with Governmental
Authorities whosme approval or grant of entitlements or other
requested actions is necessary in order to satisfy those third party
conditions to development set forth in this Section. Any fees and
costs required by said Governmental Authorities in connection with
services provided by them for the banefit of the Project shall be
allocated in the Cost Allocations.

2.1.3 Project Management and Decisionmaking. Each
Party shall select one individual who shall have the authority under
this Agreement (a) to make decisions for that Party and (b) to
execute, on behalf of the respactive Parties, documents and
agreements. RTD's Manager of Real Estate and Development s&hall be
the individual representative of the RTD. Catellus' Director of
Development shall be the individual representative of Catellus.
Such individuals and tasks aasigned to specified 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 otherwise expressly provided in this Agreement, no
decision or determination hereunder or in connection with the
Project and to be made during the Predevelopment Period may be made
without the agreement of both Parties. The Parties shall exercise
joint control over the implementation of the planning, financing,-
design and construction objectives of Phase I except as otherwise
required by law and public policy, and shall consult with each other
in performing their respective obligations under this Agreement.
During the Predevelopment Period, RTD shall have final approval
authority with respect to all aspects of Phase I planning,
financing, location, design and construction, following consultation
with Catellus as specified above.

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

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

. 2.1.6 Mutual Assictance/Confidentialitv/Public
Relations.

) ) 2.1.6.1 General 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. In requesting
the assistance of the¢ other Party, each Party shall prepare and
submit a written statement or statements clearly detailing the
nature, form and extent of any assistance requested. Upon receipt
of such written request, the staff of the Party receiving the
request shall use diligent efforts to provide the requesting Party
with appropriate information and assistance. If requested by
either Party, the other Party shall promptly present periodic oral
briefings or written progress reports to the requesting Party's
project manager advising the reguesting Party on pertinent matters
and studies in progress.

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

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

Parties.
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2.1.7 ) . 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 Pericd and thereafter.
Nothing in this Agreement is intended, nor shall it be construed,
to require RTD's cooperation, consent, concurrence or financial
support in connection with such activities, which shall for all
purposes be independent of the Parties' rights and obligations
under this Agreement. The Master Plan as 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 Overall Budget. Attached as
Exhibit ¢-2 to this Agreement is a Preliminary Phase I Budget,
which sets forth the Parties' preliminary cost estimates for .
Phase I as determined as of the schematic design phase of Phase I
development. Throughout the Predevelcopment Period, the Parties
shall prepare, update and revise the Budget or cause the Budget to
be prepared, updated and revised, in the manner described in
Section 5.5

-

2.1.8.2 Predevelopment Budget. Prior to

execution of this Agreement, each Party has expended sums with %
respect to preliminary studies, investigations and consulting ’
functions pertaining to the Project. The Parties anticipate
incurring further expenses with respect to such items prior to
financing of the Phase I Improvements, the Public Transit
Inprovements 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 be
reimbursed in accordance with the provisions of Section 5,5.1.

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

2.1.10 MNork Pleng. The Work Plans indexed in
Exhibit E, in conjuncticn with the textual descriptions contained
in this Agreement, set forth the present understanding of the
Parties with respect to description, scopa, uses and improvements
comprising the Project. During the Predevelopment Peried, the
Work Plans may be revised and refinad (subject to mutual agreement
on any significant additions or modifications) and the exact
number and location of parking spaces shall be determined by
nutual agreement of the Parties. The Parties shall continue
design development of Phase I through completion of the
Construction Documents for Phase I. In connection with such
design development and preparation of Design Development Documents
for Phase I, Gateway shall review, finalize and approve all
designs, selection of materials, building systems and aquipment,
su?jeci to final approval by RTD consistent with the Design
Guidelines.

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

2.1.12 FAR/Entitlements/Approvals. During the
Predevelopment Pericd, both Parties shall work together to cbtain
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or to cause to be obtained any and all environmental clearances,
and ministerial and discretionary land use and subdivision
approvals, from the City and other Governmental Authoritiesg, 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. 1In addition, the Parties
shall seek to obtain from the City or appropriate departments
thereof written confirmation that Parcel 2 may be combined with
the Metro Plaza, in order to apply as a unified development
proposal under the provisions of City of Los Angeles Ordinance No.
166029. Subject to written confirmation of each of the
above-listed items by the City or appropriate departments thereof
and to the terms of Section 2,1.13, RTD shall grant to Catellus
authorization to combine the Metro Plaza Site with Parcel 2 so
that Catellus may file for development approval for the Phase II
Improvements as a unified development, as defined by Ordinance
No. 166025 of the City, and RTD hereby agrees that it shall
cooperate with Catellus in making and pursuing any such filing,
including the execution of such instrument(s) as may be necessary
or convenient to that end. Both Parties shall work together to
establish RTD as Lead Agency with respect to all CEQA review of
Phase I and the initial evaluation of Phase II.

2.1.13 Subdivision 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 allcocated pursuant to the Cost
Allocations, expeditiously subdivide Parcel 1 into the Metro Plaza
Site and the Headgquarters Site (as shown on Exhibit A-l1l), 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 construction of the Required Phase II Square Footage.

2.1.14 Street Vacatjon and Realignment. 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 satiafying
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 Streat forming the eastern boundary of the
Site to a location further east and (ii) vacation of the existing
vignes Street right-of-way to the east of the Site, in order to
expand the size of the Site by inclusion of the portions of the
Additional Land described in glause (i) of that definition. In
furtherance of such objective, RTD shall seek to acquire either
fee title to or easement interest in (detarmined in its sole
discretion) those portions of the Additional Land not owned by
Cetellus as of Closing as soon as practicable and in accordance
with the Metro Rail EIS. Costs associated with such realignment
shall be alloceted pursuant to Section 5.,4.1.,2. In the event the
Parties are successful in obtaining Vignes Street ras)ignment such
that Additional Land (as described in glause (i) of that
definition only) is created, and provided such realignment takes
place following Closing, the Parties shall divide any Additional
Land so created such that Catellus shall own in fee those vacated
portions of Vignes Street immediately adjacent to Parcel 2 and RTD
shall own in fee thoss vacated portions of Vignes Street
immediately adjacent to Parcel 1, as shown on Exhibit A-3. In
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addition, as soon as practicable following its acquisition of such
property, Catellus shall, with respect to pertions 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 to 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 Phygsical/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 each other all data and information
generated with respect to the Project Area necessary or
appropriate to determine the physical condition and suitability of
the Project Area, the current environmental condition of the
Project Area and the development impact of the Project on the
environment, including data and information on traffic, soil,
groundwater, air quality, geological/seismic, archaeolecgical and
the presence of hazardous or toxic sybstances, materials, or
wastes as defined by any environmental law, rule or regulation
(including petroleum, asbestos, polychlorinated biphenyls,
flammable explosives or radioactive materials). Each Party is
responsible for ascertaining to its satisfaction the environmental
and physical suitability of the portions of the Project Area that
it will own or in which it will have an easement interest
jimmediately following Closing and each shall have the right to
commission an environmental assessment, including environmental
testing, with respect to such portion. The Parties have entered
into a Right of Entry Agreement governing the terms and conditions
by which each shall grant access to the other for purposes of such
environmental assessment. If the environmental assessment
discloses the presence of any hazardous or toxic substances,
materjals or wastes as defined by the laws, rules, or regulations
of any applicable Governmental Authorities in an amount in
violation of any laws, rules, regulations or standards of any
applicable Governmental Authority or requiring further
investigation or Remediation thereunder, the Party owning the
parcel upon which such hazardous or toxic substances, materials or
wastes, are discovered shall promptly determine the estimated costs
of investigation and Remediation of same. Thereafter, the Parties
shall negotiate in good faith and enter into a "Remediation
Agreement® whzch shall address, among other things, the tollowing
issues: :

1) identitiéation of the nature and sxtent of
the environmental condition to be Remediated;

(ii) approval of a qualified consultant with
experience in investigation and Remediation of the typs of
environmental conditicn(s) identified at the Project Area;

(1ii) description of additional testing or
Project Area characterization required;

(iv) the procedure to select the appropriate
type of Remediaticon to be implemented, if reasonably necessary to
satisfy requirements for financing or as required by any
Governmental Authority with jurisdiction over the Project Area or
to comply with any environmental law, rule or regulation;

(v} approval of a Remediation plan prior to
conmencing Remediation; . ‘
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. (yi! establishment of the responsibilities of
the Parties in providing reguired notice to and negotiating with
Governmental Authorities with jurisdiction over the Remediation or
other third parties; .

{vii) indemnification;

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

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

(x) description of the clean-up standards teo
be achieved by Remediation or the process to determine when
Remedjation is complete and compatible with the develcpment 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 required by applicable
Governmental Authorities in connection with the Remediation.

In the event the reasonably estimated costs of
investigation and Remediation of either Site A, Site B or the
remaining portion of the Project Area exceeds One Million Dollars
($1,000,000), the Parties shall negotiate in good faith to
allocate such costs and liabilities in excess of such limit,
provided that neither Party shall be required to pay an amount in
excess ©f the limit set forth above and in the event of an
inabjlity 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, congulting, disposal of wastes, and
fees and taxes incurred in connection with Remediation.

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

2.1.17 Contractors, Vendors. Supvliers. Gateway
shall review, evaluate and select consultants, contractors and
vendors for Phase I in accordance with the Project Schedule and
the Design and Construction Agrsement.

2.1.18 Recioprocal Eagement and Operating
Adreement. The Parties shall seek in good faith to prepare a
mutually acceptable draft of the REOA within ninety (90) days
after the effective date of this Agreement and shall develop the
Design Guidelines and cther exhibits required therafor. The RECA
so negotiated shall be finally approved as to form only by
Catellus and the staff of RTD at or prior to Closing. The RECA
shall, at Closing, be deposited with a custodian approved hy the
Parties, subject to mutually acceptable procedural instructions
including an instruction stating that upon caertification 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 Partijes
shall approve and execute the REQOA in recordable form and the
custodian shall cause the REOA to be recorded in the Office of the
Los Angeles County Recorder at the joint expense of the Parties.
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Unless required by the EIR, the REOA shall not thereafter be
modified and shall be approved and executed as set forth above.

In the event that no 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 hereby agree to seek in good faith to modify the
REQA in a manner which is acceptable to each and which conforms to
the EIR determinaticons and if successful shall thereafter execute
the modified RECA in recordable form and submit it to the
custodian who shall cause the REQA to be recorded. Upon execution
of the REQA, it and the exhibits thereto 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
pixty (60) years.

2.1.19 Main Concourge. RTD and Catellus shall
jointly establish the planning, financing, design and construction
feagibility and chjectives of the Main Concourse subject to

gection 1.2.4.1.

2.1.20 Iraffic apd Trangportation Studv/Degion.
Prior to closzng, the Parties shall jointly coordinate and
allocate financing for a traffic and transportation study with
respect to construction of the Project on the Project Area to be
carried out by a transportation/traffic conaultant acceptable to
poth Parties, in accordance with the reguirements established by
RTD and the City. The rasults of guch study shall be incorporated
into all appropriate CEQA documents.

2.1.21 Management Documents. The Parties shall
geek in good faith to prepare the Management Documents and to
execute a PMA incorporating the Management Standards and the other
Management Documents as soon as practicable following the
aeffective date of this Agreement, but in no event later than six
(6) months following the Phase 1 Improvements Construction Start
Date, except as otherwise required by Section 2.2.12.

2.2 Closing Conditicns. Provided that all of the
Closing Conditions hzve beean satisfied or waived, and in
accordance with the procedures established by Saction 2.4, the
parties shall open Escrow. The following constitute the Closing
conditions which, except as otherwise set forth, must be satisfied
for the mutual benefit of, and may be waived only by, both
pvarties. Disputes between the Parties with respect to these
Closing Conditions shall be resolved in accordance with the
provisions of Saction 8,1,3. Upon Cleosing, all conditions
precedent thereto shall be deemed waived by each Party for whom
they are of benefit.

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

2.2.2 Insolvency, Bankruptcy. At no time prior to
Clesing shall any of tha following have baen done by, amgainst or
vith respect to the other Party: (a) the commancement of s case
under Title 11 of the U.S. Coda, as novw constituted or hereafter
amended, or under any cther applicable federal or state bankruptcy
Javw or other similar law, which (i) is commenced by the other
Party, (ii) results in an adjudication of bankruptcy or
insclvency, or (iii) is commenced against the other Party, and is
not dismissed within ninety (90) days after commencement; (b) the
appointment of a trustee or recaiver of any property interest
constituting more than ten percent (10%) of the assets of the
other Party; (c) an assignment for the besnefit of creditors; or
{d) the admission in writing by the other Party that it cannot
meet its obligations as they become due with or without the normal
use of credit.
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2.2.3 Title Review/Ownership of Project Area.

2.2.3.1 Ownerghip. Project Area ownership
Fcurrently and "post-Closing") is described in Section 31.3.

2.2.3.2 Title. 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 slxty (60)
days after the effective date of this Agreement. Each Party
owning a portion of the Project Area shall be, as to that portion,
"Seller"” and the Party acquiring title to that portion (whether in
fee or by grant of Public Transit Easement or other easement)
shall be, as to that portion, "Buyer." As socon 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, survey
and Supplement to Buyer together with copies of all items referred
to therein as exceptions to title. With respect to any exceptions
to title or other matters including special assessments shown on
the PTR, survey or Supplement, Buyer may, within thirty (30)
business days after receipt of the Supplement, disapprove by
written notice any such exceptions (" ).
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 before Closing; or Seller will not remove
specified Disapproved Exceptions. If Seller covenants to remove
any Disapproved Exceptions, such removal shall be a condition
precedent to Closing and Buyer's obligations hereunder, and
failure to effect such removal shall be a breach by Seller of this
Agreement. The tenth (10th) business day after delivery to Buyer
of Seller's notice is called the "Title Decision Date” in this
Agreement. If Seller, within the time period aforesaid, does not
remove or covenant in writing to remove any such Disapproved
Exception, Buysr shall have the option to terminate this Agreement
on or before the Title Decision Date. Failure to terminate the
Agreement in this manner shall be deemed a waiver by Buyer of its
objection to such Disapproved Exception, and the Parties shall
proceed to Closing, in which case Seller shall have no obligation
to remove such Disapproved Exception from title. The exceptions
to title shown by the PTR, survey and Supplement, except for the
Disapproved Exceptions which Seller ramoves or covenants to
remove, are called the "Permitted Exceptions™ in this Agreement.
Notwithstanding the foregoing, Seller shall in any svent be
required to discharge and remove any and all liens affecting the
portion of the Project Area owned by it which secure an obligation
to pay money {(other than installments of real estate taxes or
asgessments not delinquent as of the Closing) and, even though
Buyer does not disapprove those liens, Seller shall be obligatad
to remove them.

2.2.4 Buydget. The Parties shall have prapared, or
shall have caused to be prepared, and agreed upon the
Predevelopment Budget accurate to the date of Closing and
containing cost estimates with respect to the remainder of the
Predevelopment Pariod. In addition, the Parties shall have
prepared, or caused to have prepared, and approved an updated
Phase I Budget and a preliminary Phase II Budget, each to the
appropriate level of specificity as required by standard
development practice, and shall have, at a minimum, established
therein basic line items to be required, Cost Allocations or the
methodology therefor as more fully described in Section 5.4, and a
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declaration for reimbursement with respect to such items. In

addition, each Party shall present a breakdown of Predevelopment

Costs incurred through the Closing Date, and RTD shall, as a .
condition of Closing, reimburse Catellus for all Predevelopment

Costs incurred by Catellus to the Closing Date and not previocusly

reimbursed pursuant to Sectiop 5,5.1, provided such Predevelopment

Costs have been submitted to RTD in sufficient time to permit RTD

to exercise its approval rights pursuant to Section 5.5.1 and

then, only to the extent such costs are approved by RTD.

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

With respect to Phase I Improvements financing, as a
conditicn precedent to Closing for the sole benefit of RTD, RTD
shall be satisfied in its sole discretiocn that it can finance
Phase I with tax-exempt funds. As a condition of Closing solely
for the benefit of RTD and notwithstanding any other provision of
this Agreement, the parties agree that certain provisions of this -
Agreement (including definitions and terminology) will be amended
toc 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 be financed by RTD. However, neither
Party shall be obligated to make any such amendment if the sanme
adversely affects the economic rights or benefits conferred upon
that Party under this Agreement or impeses upon it additicnal
obligations or burdens, and if euch changas are rejected by
Catellus, it shall be grounds for good faith termipation of this
Agreement by RTD. In addition, RTD shall be satisfied in its sole .
discretion and shall have shown to Catellus' reascnable
satisfaction (taking 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
Inprovements chall 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 I Improvements, in an
amount at least equal to the estimate of the aggregate cost
thereof as set forth in the Budget. The raising of such funds 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 willingness or
ability by objective evidence upon which a reasonably prudent
businessperscn would rely) that said proof of willingness and
ability has been met upen RTD's delivery to Catellus of a
Financial Plan complying with said Budget and letters addressed to
Catellus from each of the following:

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

(ii) an underwriter reasonably satisfactory to
Catellus stating that such underwriter has been retained initially
by RTD with respect to the feasibility of iseuance of such
certificates of participation. -
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2.2.6 Hork Plans. The Parties shall, at a minimum,
havg 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
docurent as a condition precedent to Closing. The schematic
design documents for the Phase I Public Parking and the Phase II
Public Parking may be combined in the same documents. Waiver by
RTD of its approval of the Phase II schematic design documents as
a condition to Closing shall not deprive RTD of its rights to
review and approve such decuments upon their completion. Approval
by RTD of the Design Development Documents for Phase I shall
constitute RTD's agreement that the Phase I Improvenents, if
constructed in accordance with such Design Development Documents,
constitutes a Signature Building. The Parties shall jointly agree
on the planning, financing, design and construction objectives and
criteria for Phase II. ‘

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

2.2.8 TAR/Entitlements/Approvals. RTD shall have
received from the City or appropriate departments thereof written
conliirzzition that the City concurs with RTD's assumption of Lead
Agency status under CEQA (with respect to both Phase I and :
Phase II), and written confirmation from the City or appropriate
departments thereof that as to Phase I, RTD is exempt from or in
compliance with the provisions of the Los Angeles Planning and
Zoning Code. Said written confirmations shall be in form and
substance satisfactory to Catellus in its reasonable discretion.
With respect to Parcel 2, the City shall have accepted, or
confirmed in writing (in form and substance satisfactory to
Catellus in its reasonable discretion) that it will accept, if
complete, an application for the Phase Il development which shall
contain both Parcel 2 and the Metro Plaza Site, proposing to
credit to Parcel 2 FAR entitlements which would otherwise he
available for the benefit of the lattaer, up to the number
established pursuant to Section 2.1.13. Notwithstanding the
foregoing, RTD shall have the right to terminate this Agreement if
it determines in its reascnable discretion that CEQA or other
requirements or approvals necessitated in connection with City
approval of said written confirmations shall delay the Clesing to
such an extent that the Phase I Public Transit Improvements will
be delayed beyond the later of the Revenue Operation Date or
June 1, 19%3.

2.2.9 Subdivision Approval. The Governmental
Authorities in question shall be ready, willing and able to
subdivide the Site into Parcal 1 and pParcel 2 in the manner shown
in Exhibit A or otherwise as agreed to by the Parties. The
Parties shall seek a lot line adjustment and if the City approves
that form of processing of parcel division, the Parties shall
proceed to Closing. If more complex methods of Subdivision are
required, the Parties ghall, as a Closing Condition, obtain such
subdivision in the manner requested by the City prior to Closing.
In the latter event or if CEQA determinations are reguired with
respect thereto, either Party may terminate this Agreement
pursuant to Sectjon 8.1 if it determines, in its reasonable
discretion, that the Subdivision approval in question cannot be
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accomplished by a methed and within a time period agreeable to

such pParty. The Subdivision required to create Parcel 1 and

Parcel 2 shall be recorded at, and not before, C1081ng. Other

Subdivision required pursuant to this Agreement may be undertaken .
‘either at or following Closing.

2.2.10 gStreet Vacation and Realianment.

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

2.2.10.2 Qther Street Vacation. The Partjes

shall use good faith offorts to determine no later than Closing
all of the terms and conditions which the City requires as
preconditions to the vacation of the portion of Vignes Street
described in Section 2,2.10.1 and the portions of Ramirez, Lyon
and v;gne- Streets located upon the Site, as shown on

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

'2.2.11 Physical/Fnvironmental Project Area Review. .
RTD shall have reviewed the physical suitability of the porticns
of the Project Area to be acquired by it (in fee or by easemant)
and Catellus shall have reviewed the physical suitability of the
portions of the Project Area to be acquired by it for purposes of
development and construction of the Project and, each Party having
identified items requiring activity on property owned or
controlled by the other, such items shall be resclved either by
Remediation in a manner reasonably satisfactory to the Party
requesting the work, or by execution of a Remediation Agreement by
the Parties, containing a Remediation plan acceptable to sach
Party in its sole discretion, all in accordance with the
‘provisions of Section 2.1.15. Physical site suitability shaill
include traffic, soil, groundwater, air quality,
geological/seismic, the presence of hazardous or toxic wastes,
materials or substances and archaeclogical conditions on the
respective parcels.

2.2.12 Reciprocal Easement and Operating

. The Parties shall have prepared the REOA (which shall
be held for formal approval by the Board of Diracteors and
execution pursuant to Section 2.1.18, pending CEQA approval with
respect to the Phase I Improvements and the Phase II Improvements)
which shall include Design Guidelines, the Management Standards
and description of the JMC and Management Areas mutually
acceptable to the Parties.

2.2.13 Tynnel Access. As a condition concurrent to
Closing, the Parties shall have prepared, approved and executed a
Tunnel Access Agreement by which RTD shall receive from Catellus
(and any other parties having an interest therein as required by
RTD) a permanent, non-exclusive, insurable right of access for the
public from public thoroughfares to and through the Tunnel, from
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Vignes Street to the East Portal and from Alameda Street to the
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 Concourgse. The Parties shall commence
the feasibility study described in Section 1.2.4.1.

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

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

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

Ssction B,1.
7 2.2.19 leasing Criteria. The Parties shall agree
on Leasing Criteria with respect to Phase II.

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

2.3 Closing Representations and Warranties. Each Party
hereby represents and warrants to the other, for itself, as to the
items set forth in the following paragraphs. Where included, "to
the best of its knowledge and belief™ means, with respect to
Catellus, only matters or facts actually known to its officers and
directors and personnhel involved in this Project, the Project Area
or development of Union Station (and shall not include knowledge .
of matters or facts known to any personnel of its predecessor
Santa Fe Pacific Corporation, unless actually Xnown also to such
officers and directors of Catellus); with respect to RTD, shall
mean only matters or facts actually known to the Joint
Heaaquarters Development Committee (past and present members) of
RTD since its founding in September, 1990; and with respect to
either Party, shall not include deemed or imputed knowledge, but
shall include a requirement of investigation into facts known to
any of said individuals which a reasonably prudent businessperson
would have acted upon in making further investigations, but
excludes any further duty of investigation. RTD represents and
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warrants that the RTD Joint Headquarters Committee includes all
RTD personnel who are involved in this Project, the Project Area
or development of RTD's property at the Site. ) .

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

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

2.3.3 compliance with Iaw. Except as set forth on
Exhibits H-1 and H-2, it has not raeceived any written notice that,
nor to its best knowledge and belief do, any Governmental
Authorities or any employee or official thereof consider the
Project Area or any portion thereof to have failed to comply with
any law, ordinance, regulation or order or that any investigation
has been commenced or is contemplated respecting any such possible
failure of compliance, and that there are no unsatisfied written
requests for repairs, restorations, remediation or improvements
from any person, entity or authority, including, but not limited
to, any Governmental Authority. .

2.3.4 No Governmental Actions. There are no
actions, suits or proceedings pending nor, to the best of its
knowledge and belief, threatened before or by any judicial body or
any Governmental Authority other than RTD (and as shown on
Exhibit I-1) against or affecting the Project Area or any portion
thereof, except as indicated on Exhibits I-i and I-2.

2.3.5 HNo cCondemnation. There are no pending nor,
to the best of its knowlodge and belief, other than with respect
to Vignes Street realignment, contemplated condemnation or
annexation proceedings by Governmental Authorities other than RTD
{and as shown-on Exhibit I-1) affecting the Project Area or any
part thereof, nor any intended public improvements which will
result in any charge being levied or assessed against the Project
Area or in the creation of any lien upon the Project Area, other
than as contemplated by this Agreement, except as indicated on

-1 and I=2.

2.3.6 No leases. There are no leases, licenses,
easenents or other agroements entered into by it which permit, nor
to the best of its knowledge and belief are therse any other
leases, licenecs, sasements or agreements nor has it entered into
any course of conduct which would permit any person or entity to
occupy any portion of the Project Area or otherwise affecting the
Project Area or any part thereof, except as set forth or roferred
to on Exhibits J-1 and J=2, and to the best of its knowledge and
belief, there are no service contracts affecting the Project Area,

except as set forth on Exhibits K-1 and K-2.

2.3.7 No Commitpents. To the best of its knowledge
and belief, it has not entered into any agreament with any
Governmental Authority, which agreement relates to the Project
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Area or imposes upon it or its successors or assigns any
obligation to pay or contribute property or money or to construct,
install or maintain any improvements on or 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 thereof, of any nature that may be
assessed against the owner of the Project Area or become a lien
against the Project Area. :

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

2.3.10 No Impediments. To the best of its
knowledge and belief, no changes are contemplated in any
applicable laws, ordinances, or restrictions, or any judicial or
adminigtrative action, no actions are contemplated by adjacent
landowvners, and no natural or artificial conditiona (other than
potentjal 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 Procedurs.

2.4.1 Closing. Within fifteen (15) business days
after satisfaction or waiver of the Closing Conditions set forth
in Section 2.2, the Parties shall open Escrow with a qualified
escrow agent licensed to do business in the State of California
mutually acceptable to them ("Escrow Agent®), through which the
Closing shall be consummated. If said satisfaction or waiver
shall not have occurred on or before February 19, 1992 (as such
date may be extended as described below, the "Satisfaction Date").
then ejther 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 Section 8.1. In the
event that neither Party timely terminates this Agreement as
aforesaid, then the Satisfaction Date shall automatically and
successively be axtended to the first business day occurring on
successive thirty (30) day increments thereafter which shall then
become the Satisfaction Date, and on or befora each such date,
either party may terminate this Agreement by the aforesaid
procedure. Failure to terminate on or before any Satisfaction
Date shall automatically extend such date as aforesaid, but in no
event may the Satiefaction Date be extended beyond December 15,
1996 (the "Final Satisfaction Date") and this Agreement shall
automatically terminate on the date which is thirty (30) days
after the Final Satisfaction Date if satisfaction or waiver shall
not have occurred by such date. If eaid satiafaction or waiver
shall have occurred on or before any Satisfaction Date, however,
then the Parties shall thereupen establieh a Closing Date to be no
later than two (2) months after such Satisfaction Date and shall
diligently proceed to fulfill the Closing Requirsments est forth
on Exhibit G. within five (5) business daye after opening escrow,
Closing instructions mutually acceptabls toc the Parties and their
counsel including the Closing Requirements attached as Exhibit G
shall be delivered to Escrow Agent, which shall thereby be
authorized and instructed to deliver pursuant to the terms thereof
documents and monies to be deposited into Escrow. The cobligation
of sach Party to consumlate the Closing is subject to esatisfaction
or waiver of the conditions for such Party'e benefit set forth in

through the Closing Date. Upon waiver or satisfaction
of any Closing Condition or Closing Requirement, such waiver or
satisfaction. cannot be rescinded by the Party entitled to
satisfaction or waiver, unless a Change in Circumstance has
occurred pertaining to the matter in question, in which 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 jinstructions 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
Exhibit P-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 Exhibjt P-z at Closing. Simultaneously with
Closing, Escrow Agent shall record the Grant Deeds, the Public
Transit Use Agreement (establishing the Public Transit Use Areas,
the rights and use restrictions thereon and the grant from
Catellus to RTD of a Public Transit Easement upon Parcel 2, the
Additional Land and the West Property as described in

Section 1.3.2), the Memorandum of Development Agreement
{substantially in the form attached as Exhibit R) and the Tunnel
Access Agreement.

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

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

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

2.5.3 gonstruction Documents. RTD and Gateway
shall have completed and mutually approved the Construction
Documents with respact to the Phase ] Public Transit Improvements
and to the extent required to commence construction of such
improvements, the Construction Documents relating to the Phase I
Improvements shall alsc be approved. All such Construction
Documents shall be consistent with the previously approved Design
Development Documents.

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

2.5.5 Permits/ADRrovals. Gateway shall have
obtajined such plan check approvals and grading and building
permits with respect to the Phase I Public Transit Improvements,
if any, as are required by the City (which approvals may be set
forth in the writing, confirmation or acceptance of the City
referred to in Sectlion 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 CEQOA Documents. Such CEQA documents as may
be reguired with respect to the Phase I Public Transit

Improvements shall be completed and certified by the Lead Agency
therefor and the time period for challenges shall have elapsed.

2.5.7 gontractors, Vendors, Suppliers.
Contractors, vendors and supplierg 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 0-1 and 0-2) with respect
to such construction shall have been met.

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

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

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

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

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

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

2.6.7 .
Contractors, vendors and suppliers shall have been chosen for
Phase I pursuant to the Design and Construction Agreement and all
goals for DBE contracting established by RTD (as shown on
Exhibits ©O-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.). If the Parties determine to construct the Main
Concourse as part of Phase I, provisions for the Main Concourse
must be included in the Phase I Budget, Financial Plan, Work Plans
and Project Schedule described in this Section 2.6 and shall be
subject to Cost Allocations as described in Section 5.4.

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

SECTION 3. PHASE I DEVELOPMENT

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

If approved by Gateway, sither Party may assign contracts
for services which it has procured in connection with the
aforesaid development to Gateway, and Gateway shall assume all
liability therein imposed upon the agsignor.

058995-004~012 -4 2~ RTD/CATELLUS DEV. CORP.
10/30/91 Development- Agreement
12.071/4244%/1511M

i 1




3.2 RID Headguarters Commitmepnt. 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 Headquarters Site;
provided however, that this provision shall not prohibit RTD from
full develcpment of the "Macy/Vignes site"” (located diagonally
across Macy and Vignes streets from the Headguarters Site) for
whatever other purposes it desires so long as construction on such
site is not for a headquarters office facility. Such covenant
shall not be applicable if either of the following conditions
occur: (a) RTD obtains the prior written consent of Catellus to
the contrary, which consent shall be provided pursuant to
Section 4.10 and may be withheld by Catellus in its sole
discretion or (b) RTD detarmines, in its reasonable discretion
prior to the tenth (10th) anniversary of the effective date of
this Agreement, that construction of the Phase I Improvements is
technically or economically infeasible (to be determined by
Arbitration if Catellus disagrees.} This covenant shall terminate
upon the earlier of (i) the tenth (10th) anniversary cof the
effective date of this Agreement; (ii) termination of this
Agreement (unless such termination is caused by RTD following the
Publjc Transit Construction Start Date and RTD is found by court
or Arbitration tc have terminated this Agreement in bad faith); or
(iii)} construction by RTD of a headguarters office facility of at
least 350,000 Rentable Square Feet on the Site. If RTD fails to
construct the Phase 1 Improvements 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 Improvements in accordance with
the provisions of Sections 1,2.2 and 1,2.,3, the Work Plans for
Phase II to be mutually approved by the Parties during the
Predevelopment Period, the Design Development Documents and the
Construction Documents. The Phase II Construction. Documents shall
conforn to the Design Guidelines, shall provide for the Phase Il
Public Transit Improvements, if reguested by RTD pursuant to
Section 4.2.2, and shall include finalized traffic and parking
plans. Development by Catellus of the Phase II Improvements shall
_ be subject to Catellus' determination, in its sole and absolute

discretion, that the same is economically feasible and will
provide reasonable investment return. Following Closing, Catellus
shall have exclusive authority with respect to all aspects of
construction of the Phase II Improvements except as otherwise
explicitly set forth in this Section 4. All Phase II Public
Transit Improvements shall be designed and constructed in
accordance with RTD standards for such improvements. The FPhase II
Public Transit Improvements shall be designed in accordance with
RTD's design program and standards, which meet but need not exceed
that program and those standards utilized with respect to the
Phase I Public Transit Improvements. Construction of the Phase II
Improvements shall not materially interfere with the completion of
the Phase I Public Transit Improvements by the later of June 1,
1993 or the Revenue Operation Date, the continuing operation of
such Phase I Public Transit Improvements following such date, or
the construction or operation of the Phase I Improvements within
the time schedule established hersin.

4.2 Phase II Develcpment. Catellus may develop Parcel 2
only as described in Section 1,2 and in this Section 4, and RTD
shall have certain income and equity rights therein as described
in Sections 6.1.3 and §.1.5. The Phase II Improvements shall, at
a minioum, meet the building standards of the Phase 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 catellus Phase II Commitment. To ensure that

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

and may he 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 cther construction
(exclusive of parking) on such parcel, and (b) Catellus shall not
obtain a building permit with respect to a Competing Project until
the earlier to occur of (i) Catellus' reasonable determination
prior to the tenth (10th) anniversary of the effective date of
this Agreement of technical or economic infeasibility of the Phase
II Improvements (to be determined by Arbitration if RTD
disagrees); or (ii) execution of leases with tenants for a minimum
of seventy-five percent (75%) of the Required Phase II Square
Footage (but in no event less than 450,000 Rentable Square Feet)
and (x) if the Required Phase II Squarc Footage is contained in
one building, or more than cone building if the construction of
such buildings is simultanecusly commenced, acguisition of a
funding commitment with respect tc construction of saia
building(s) or (y) if the Required Phase II Square Footage is to
be contained in more than one building and the buildings are not
simultaneously commenced, commencement of construction of the
final increment of the Required Phase II Square Footagae.
ncompeting Proiect™ means a commercial office development
(aa) comprising at least 300,000 Rentable Square Feet;
(bh) intended to be occupied by any New Tenant regquiring a minimum
of 100,000 Rentable Square Feet (said square footage to be
determined by including Rentable Square Footage available to the
proposed tenant by option exercisable within ten (10) years
following the Phase I Move In Date); and (cc) located within the
boundaries of the "Civic Center®™ and/or a one (1) mile radius of
the perimeter property boundaries of Union Station, excepting
therefrom the property currently owned by Catellus at Third Street
and Santa Fe. Upon reguest by Catellus, RTD may, in its socle
discretion, agree in writing to exclude from the aforesaid
noncompete requirements specific parcels of property owned by
Catellus and/or specific potential New Tenants on a case=by-case
basis. The Parties hereby agree that an agreement by Catellus to
develop a headquarters on property other than Parcel 2 for the Los
Angeles Police Department shall not be subject to this noncompete
clause. “"Nay Tenant” means any potential commercial office tenant
other than one (i) whose proposed lease in the Phase II
Improvements RTD has disapproved or failed to approve pursuant to
Section 7.3.2 or (ii) as to which Catellus demcnatrates to RTD's
satisfaction, determined in RTD's sole discretion, that Catellus
has made a good faith effort to lease that portion of the Required
Phase II Square Footage meeting the square footage requirements of
the New Tanant. .

This covenant shall terminate upen the earlier of
(i) the tenth (10th) enniversary cof the Phase I Move In Datse;
{(ii) termination of this Agreement (unless such termination is
caused by Catellus and Catellus is found by court or Arbitraticn
to have terminated this Agreement in bad faith); or
(iii)lconstruction of the Regquired Phase II Square Footage on
Parcel 2.

4.2.2 Phage II Public Parking. As a part of the
Public Transit Use Areas owned by it, RTD shall have a Public
Transit Easement constituting a perpetual easament upon the
Phase II Public Parking Area permitting it at its scle cost and
expense to construct, use, maintain, repair and access for itself
and its permittees the Phase II Public Parking (see Section
1.,2,3,2 and Exhjibit A-4), in accordance with the provisions of
Section 1.2.3.2 or as described below. The Public Transit
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Easement with respect to the Parcel 2 Public Parking Area (see
Section 1.2.3.2) shall be subject to the physical feasibility of
incorporating the Phase II Public Parking into the design of the
Phase ]I 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
Section 4.2.2 shall continue in effect until such time as all of
the Phase II Public Parking has been constructed by RTD or has
forfeited the right to construct such parking in accordance with
the following.

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

4.2.2.1 In the case of glause (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
intenticon to proceed with design and construction of the Phase II
Public Parking (as described in Section 1.,2.3.2 or as othervise
agreed by the Parties), upon the portion(s) of the Parcel 2 Public
Parking Area on which Catellus intends to commence construction,
subject to approval of funding by the RTD Board of Directors which
approval shall be obtained within sixty (60) days following
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's sole cost
and expense except as provided in Sectiopn 5.4 or in the Cost
Allcocations. RTD shall forfeit the right to construct on the
portion of Parcel 2 upon which Catellus constructs improvements in
accordance with such Phase II Notice, any spaces which it does not
require to be constructed therecn in accordance with the
foregoing. However, the foregoing shall not limit RID's rights
with respect to construction of Phase II Public Parking in any
portion of the Parcel 2 Public Parking Area in which Catellus does
not construct improvements pursuant to the foregoing notice.

4,2.2,2 In the case of ¢lauge (i1i) above,
catellus shall have sixty (60) days from the date of receipt of
the Phage II Notice to make an initial determination of whether it
wishes to construct additional improvements over the parking
structure proposed by RTD. If it doas, then the Partiee shall
mutually agree as to the deeign and construction issues sither as
set forth in Sections 4.1, 4.2, 4.6 and 4,7, with respect to the
Phase II Improvements, or otherwise as mutually agreed. If
catellus informs RTD that it does not intend to cause conetruction
of such improvements, or fails to respond in writing within the
sixty (60) day period allotted theraefor, then unless Catellus
makes the election provided for in Section 4.2.2.31, RTD may
proceed to cause construction on the portion of Parcel 2 indicated
on the Phase II Notice of the number of spaces agrsed upcn by the
Parties to constitute. the Phase II Public Parking {(and not
previously constructed), in a location and pursuant to
Construction Documents caused to be prepared by and reasonably
acceptable to the Parties. RTD shall be permitted to construct
such parking above grade unless (a) such parking spaces are to be
constructed as part of a larger construction project necessitating
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below grade construction or (b} Catellus reguests in writing that
construction be constructed 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), either by allocation from the Budget for
such improvements or by other method approved by RTD in its sole
discretion. Catellus shall be permitted to demolish, modify or
reconstruct any RTD parking facility constructed on Parcel 2 prior
to construction of the Phase II Improvements in crder to permit
construction of the Phase II Improvements thereon, provided that
all costs of such demolition, modification or reconstruction shall
be borne by Catellus. Any such action shall not unreasonably
interfere with access to and use of the public parking facilities
by RTD and the general public, or alternatively, Catellus shall
provide during the course of such reconstruction at least the same
nunber of parking spaces in an alternative location no further
than 1000 feet from the East Portal or the West Entrance to Metro
Rajl, which shall be allocated exclusively to public parking and
from which RTD shall derive all revenues. Such use shall be at no
additional expense to RTD. All plans for demolition,
modification, reconstruction and relocation shall be approved by
RTD in advance of construction provided that such approval shall
not be unreasonably withheld or delayed.

4.2.2.3 Notwithstanding the provisions of
Sections 4.2.2.1 and 4,2,2.2, Catellus shall have the right at its
election exercisable in its sole discretion, toc 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 Pubklic Parking, provided that Catellus has title to
such site or cbtains 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 Easement permitting construction
of the Phase II Public Parking or such portion thereocf on said
alternative site in a location reasonably acceptable to RTD and ‘
Catellus within 1000 feet of the East Portal or the West Entrance
to Metro Rail. As soon as practicable after its exercise of such
election, and in no evant later than the earlier of
(i) commencement of Construction Documents for the Phase II
Improvements or (ii) six (6) months after the date of such
election, Catellus ghall grant to RTD all such Public Transit
Easements as may be neaded for access to and ingress and egress
from, and for the construction, use, occupancy, repair and
maintenance of, the public parking spaces and ancillary facilities
in the alternative location(s). The property upon which such
easements are granted shall become part of the Public Transit Use
Al@a. '

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

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

(1) 4if RTD has not previously constructed the
portion of Phase II Public Parking corresponding to the
Replacement Spaces, RTD may choose in its sole 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 exceed the
cost of construction cf the Replacement Spaces less Additional
Costs due from Catellus to RTD, or

(ii) if RTD has previously 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 shall
take place unless (a) Catellus pays all costs assocjiated with any
sale or refinancing necessary to create substitution rights and/or
to effectuate such substitution; and either (b) the financing then
in place permits the substitution of collateral; or (c) Catellus
covenants in favor of 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. ’

All parking proposed toc be relocated or reconstructed by
Catellus pursuant to this Section 4,2.,2 shall in RID's reascnable
judgment be in a comparable location (in terms of access to public
roadways and Metro Rail and Public Transit Improvements) and of
comparable utility (in terms of consolidation of cperation and
management, fee collection potential, cost of management and
security) to the Parcel 2 Public Parking Area (with comparability
subject to Arbitration if Catellus disagrees)}. In addition, if
the Replacement Spaces have not been constructed at the time
catellus seeks to exercise its rights under this Section 4.2,2.3,
then the design and construction of such Replacement Spaces shall
be in accordance with RTD's design program and standards, as
established by refarsnce to the existing Phase II Public Parking
being exchanged, if any. In the event of any relocation, RTD and
Catellus shall agree as to which public parking spaces upocn the
Site shall be used in connsction with non-transit improvements and
which spaces (at Union Station or otherwise) shall be transferred
tc RTD for public use. If catellus seeks to relocate only a
portion of the Phase II Public Parking, in addition to the
approval rights described abova, RTD shall have the right to
approve the number of spaces to be relocated, including those to
be relocated pursuant toc Section 4.,2.2.2(p). In the avent of a
disagreement under the preceding sentence relating to the
determination of which spaces on the Site shall be converted from
public to private use or the location of the Replacement Spaces,
the Parties shall submit the dispute to Arbitration. If the
Parties exchange spaces or RTD purchases spaces pursuant to

above, the spaces allocated toc public use
shall be Public Transit Improvements and the spaces allocated to
catellus shall no longer be considered Public Transit
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Improvements. 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 EFPhase II Budget. Prior to commencement of
construction of the Phase II Improvements, RTD and Catellus shall
assign estimated costs to Phase II in accordance with the Cost
Allocations (to which the Parties shall theretofore have agreed
pursuant to Section 2.2.4) in order to reimburse RTD for costs
included in the Predevelopment Budget, the Phase I Improvements
Budget, and the Public Transit Budget but allocated to Phase II,
and RTD shall, pursuant to Section 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 shall not
exceed the fair market construction cost at such time of office
buildings of similar size and quality located in downtown los
Angeles taking into account entitlement restrictions and
regquirements and construction conditions. The Phase II Budget
shall be updated following determination of actual Infrastructure
Costs to be covered by such development.

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

4.5 Status Reports t€o RTD. Catellus shall at a minimum
provide reports to RTD quarterly until commencement of design of
Phase II and monthly thereafter (and more frequently, if regquested
by RTD) regarding the status of marketing, leasing,
predevelopment, construction and financing of the Phase II
Inprovements, commencing as of the effective date of this
Agreement through the Phase II Occupancy Date and shall schedule
and attend meetings reasonably requested by RTD with respect to
Project construction, marketing, leasing and management.

4.6 RID Approval Righte.

4.6.1 Phase ]I Ipprovepentg. If the Phase II
Improvements are constructed, RTD shall have the right, in

accordance with the procedures set forth in Section 4,10: (a) to
review and resascnably approve design for the scle purpose of
insuring that it conforms to the requirements of the RECA and the
Design Guidelines and the praviocusly approved schematic deaign
documents for Phase II; (b) to review and reasonably approve the
preparation and finalized versions of the schematic design
documents (to the sxtent not previously approved pursuant to

}, Design Development Documents and the Construction
Documents for the Phase II Improveaments in order tc insure that
they constitute a logical progression of, and not a material
dspsrturs frox, the matters approved pursuant to glause {a} and
that the parking and plaza porticne of such improvements function
architecturally and from an enginecring standpoint together with
the Phase II Public Transit Improvements (including, by way of
example only, access; life safety systems; signage; and
construction materials and syatems); (c) to review and reasonably
approve the preconstruction design and scheduling so as to have
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the opportunity to attempt to mitigate the disruption or
interference of the operation of Phase I by the construction of
the Phase II Improvements; and (d) to assist Catellus in the
manner, if any, agreed to pursuant to glause (c] in effectuating
any such mitigation procedures which were agreed to.

4.6.2 pPhase I 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 RECA) all design,
location, cost of construction, schedules and Budget as well as
all construction contracts, including the Work Plans, schepatic
design drawings, Design Development Documents and Construction
Documents, with respect to the Phase II Public Transit
Improvements at each stage of the development and construction
thereof.

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

4.8 Phase II Development Fee. The development fee for
Phase II shall be at the then-established market rate for such
fees, 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 PFPuture 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 the
Public Transit Construction Start Date, (b) fifteen (15) business
days with respect to Phase II approvals, as to requests made prior
to commencement of construction of Phase II; or (c) five (5)
business days as to requests made thereafter, the Party receiving
the request provides written notice to the requesting Party,
setting forth either (i) its decision; (ii} the number of days in
excess of those days provided above which shall be required for
the receiving Party to render expeditiously a decision with
respect to the issue in question, together with a statement of
whether the Board of Directors of the receiving Party is required
to review and/or approve the issue in question and/or (iii} a
request for additional information. Where additional information
_is requested and specified in reasonable detail, the receiving
Party shall also provide the information described in
above; however, the time period in which approval must be refused
or .otherwise deemed approved shall begin to run from the date upon
which the specifically requested information is provided. The
approval shall thereafter be deemed given unless refused in
writing within the time period set forth in the notice. All
approvals will be chtained as expeditiously as possible. Where
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refusal relates to anything other than the expenditure of money or

specific written regquest 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 he 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 v The Parties acknowledge and
agree that the responsibility for funding or otherwise financing
(i) the Phase I Improvements shall be borne initially by RTD and
(ii) the Phase II Improvements shall be borne initially by
Catellus (but in each case subject to the Cost Allocations and
Section 5.4} so that, by way of examples only, any deficiency in
the Phase I Improvements Budget shall not create any liability
therefor upon Catellus notwithstanding its approval of such Budget
pursuant to Sections 2.1.8 and 2,2.4 or otherwise and any
deficiency in the Phase 1I 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, regardless of allocation, but shall be
reimbursed to the extent of and pursuant to the Cost Allocations

and Section o5.4.

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

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

5.1.3 Underwriters and Financial Advisors. RTD and
Catellus each shall appoint such underwriters, financial advisors
and legal counsel as such Party deems necessary for the creation
and implementation of the Financial Plan and the acquisition of
finanning ag required herein. Unless otherwise agreed and subject
to the provisions of Section 5.4.2, costs for underwriters,
financial advisors and legal fees associated with financing shall
be included in the Budget for the phase of development assoclated
with such costs and fees and shall be reimbursed out of applicable
Project Funding. RTD shall hire the underwriters, bond counsel
and financial advisors for Phase I and the Phase II Public Transit
Improvements and Catellus shall hire such financial advisors as it

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

. 5.2.1 Predevelobment Perjod/Phase I. Prior to
Closing, the Parties shall preliminarily (through the Financial
Task Force) develop plans and strategies (the "Finangial Plan")
for tinanc@ng 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
Sectjon 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 recordkeeping,
reporting, cost control and accounting mechanisms with respect to
construction and operation of the Project. The Parties shall
update the Financial Plan throughout the predevelopment and
development of Phase I. Either Party shall upon request by the
second Party, and at no cost to itself, cooperate in coordinating
the negotiation, preparation of necessary documentation and
closing of funding commitments with respect to improvements to be
owned by the second Party and covered by the Financial Plan.

5.2.2 Phase II. Prior to construction of the Phase II
Improvements, the Financial Task Force shall update the Financial
Plan with respect to proposed financing for the Fhase II
Improvements and RTD shall determine sources of financing for the
Phase II Public Transit Improvements, as required. Concurrently
with its inquiries or efforts in obtaining financing for the Phase
I1 Improvements, Catellus shall notify RTD of its efforts and of
financing made available to it for that purpose. RTD may offer
competitive financing for the Phase II Improvements and, upon
acceptance (without obligation to accept) by Catellus, shall be
compensated for such financing in an amount to be agreed to by the
Parties. Notwithstanding any of the foregoing, in no event shall
Catellus, without the prior written consent of RTD, not to be
unreasonably withheld, pursue or accept any loan which is not from
an Institutional Lender or governmental funding source. Without
the prior written consent of RTD, which may be withheld in its
sole discretion, Catellus shall not obtain any financing which
requires participation by the financing entity, prior to an event
of default under such financing documents, in any cash flow,
profits or capital gains or otherwise provides a participating
interest to the financing entity. For purposes of this Section,
an agreement to defer current payment of interest in whole or in
pars shall not be deemed a participating interest. :

5.3 Intentjionallv Deleted.
5.4 Allocation of Coats. o : "

5.4.1 Copt Allocations. With respect to each
Budget designated, the Parties shall agree in the Financial Plan
prior to closing to Cost Allocations associated with that portion
of the Project for which such Budget is prepared. The Cost
Allocations shall include allocation of (i) On-Site Infrastructure
Costs and (ii) Ooff-Site Infrastructure Costs (collectively, the
"Infrastructure Costg®), Additional Costs, costs of the Main
Concourse, if constructed, and Predevelopment Costs (including the
coet 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 Property (with respect to the West Property,
costs shall be allocated only to the extent such property provides
or requires regular pedestrian or vehicular access to the Metro
Plaza or Vignes Street or such property achieves cost savings or
receives benefit from physical improvements created by Site
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development, such as, by way of example only, installation of

common utilities, common security or common landscaping). The

Cost Allocations shall be determined in accordance with the '
provisions of this Section 5.4. . ' Q

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 Additional Land) and the
off-Site 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-off on the Site or
parking access for the benefit of the West Property is provided
from the Site). The number of trips shall be estimated during the
budgeting process for each such development and the estimate
derived shall form the basis for the initial reimbursement amounts
allocated in the budget of such improvements for previously
expended Infrastructure Costs. Such sum shall be paid within
forty-five (45) days of construction loan funding. The actual -
number of trips generated by the improvements in question shall
govern the actual amount of reimbursement required and shall be
determined within a period from ono (1) year to eighteen (18)
months after issuance of a Certificate of Substantial Completion
with respect to the core and shell thereof and shall (except with
respect to the public parking spaces, which shall reflect actual
use) be computed to reflect ninety-five percent (95%) occupancy of
such improvements. Within fifteen (15) days of receipt of the
study containing the actual number of trips generated for any
improvements, the Parties shall translate the number of trips into
actual reimbursable dollar amounts and shall determine whether the
amount previously reimbursed was greater or less than the amount
actually due, If the amount paid was insufficient to meet the
payment actually Aue. the owing Party shall make the additionally .
due payment tc each owner within thirty (30) days of receipt of
the actual reimbursable amount calculation. If the amount paid
exceeded the payment actually due, the Parties receiving such
overpayment ehall reimburse the owner within forty-five (45) days
of receipt of the actual reimbursable amount calculation.

5.4.1.2
Realianment Costs. Costs associated with vacation and realignment
of the portion of Vignes Street located on the Additional Land,
including costs of bonding and acquisition of permits (revocable
or otherwise) shall be included in Off-Site Infrastructure Costs
and allocatad as described in the Cost Allocations. (See Saction
5.4,1) Such costs, regardless of allocation, shall be included
initially in the Phase I Public Transit Budget. The costs of
Vignes Street realignment allocated to the Phase II Improvements
shall be allocated either to the Phase II Improvements Budget (in
which event Catellus shall seek in good faith to cause repayment
to RTD within sixty (60) days of initial construction leoan
funding} or, if the Vesting Expiration Date has occurred and
realignment of Vignes Street has been achieved, to Catellus
directly. Upon the Vesting Expiration Date, Catellus shall
directly reimburse RTD for the amounts actually financed and
expended by RTD in connection with the realignment, in accordance
with the Cost Allocation regquirements, including reasocnable staff
costs incurred by RTD in connection therewith. 1In all cases,
reimbursement shall be made with interest payable at the greater
of the interest rate cost of such.funds to RTD or the rate of
interest being paid at the time of expenditure with respect to
Mello-Roos financing, which shall accrue commencing as of the date
of each expenditure.
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. 5-4.1.3  Alternative Allocations. The Parties
contemplate that the Cost Allocations will allocate off-site

utility costs to improvements on a demand/volume basis and will
allocate On-Site Infrastructure Costs between the various -
improvements described above on a per sguare or linear foot
basis. In addition, the Parties may agree to additional or
alternate methods of allocating costs.

5.4.1.4 Additional Costs. The Parties agree
that the capital costs directly associated with the Public Transit
Improvements shall be segregated in the Budget from the costs of
the Phase I Improvements and the Phase II Improvements and such
costs shall not be borne by such improvements, unless such costs
constitute "Additional Costs.™ Additional Costs shall be those
costs which would be incurred in connection with development of
the joint development project around the Public Transit
Improvements but which would not be reguired if only the Public
Transit Improvements were to be constructed on the Site without
said joint development and shall include those costs of the Public
Transit Improvements for which allocation is described in
Section 5.4.1.1, extra costs of constructing subterranean parking
structures capable of supporting the weight of the Phase II
Improvements (e.g9,, 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 one item of Additional Cost, which shall be reimbursable .
only as set forth in the following sentence. Provided that -
construction of Phase I Public Parking has been commenced, the
Cost Allocations shall include a one-time assessment against
development upon Parcel 2, the Additional Land and the West
Property which shall cover all Additional Costs associated with
constructing Phase I Public Parking or Phase II Public Parking
upon the Site below, rather than above grade. However, such
assessment shall be due and payable by Catellus upon the later of
(i) thirty (30) days following acguisition by Catellus of funding
for such improvements 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 (51.50) per Rentable Sguare Foot developed upon
the aforesaid properties and shall be payable to RTD within thirty
(30) days of initial construction funding to Catellus with respect
to improvements upon any of the aforesaid properties. In no event
shall the total amount paid pursuant to this Section exceed One
Million Nine Hundred Thousand Constant Dollars ($1,900,000.00).
In the event that Catellus purchases any portion of the public
parking spaces constructed as part of Phase I or Phase II from
RTD, Catellus shall be entitled to a credit per space of One
Thousand Constant Dollars (5$1000.00), which credit shall in no
event exceed the actual payments previously made by Catellus to
RTD.

$.4.1.5 Later Phase Infrastructure Costg. The
Parties acknowledge that construction of the Phase II Improvements
or additional improvements on the Site, the Additional Land or the
West Property may result in additional Infrastructure Costs. Such
costs shall be reimbursed from both future and preexisting
development on the Site, the Additional Land or the West Property
in the manner set forth in the Cost Allocations and by the
mechanism described in the Financial Plan.

With respect to Union Station and Main Concourse
capital costs, the Parties agree as follows: The Parties
presently contemplate development of the Main Concourse (if
feasible). If, taking into account the feasibility study
conducted pursuant to Section 1.2.4.1, RTD reasonably deternmines
that it will benefit from the construction of the Main Concourse,
the Parties shall negotiate to determine a methodology for
allocation of a portion of the capital costs of such construction
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to RTD and a mechanism for funding and reimbursement of such

costs. With respect to other West Property or Union Station

improvements, RTD shall have the right, in its sole discretion, to .
determjne whether it shall receive benefit from the proposed

improvements. If benefit is perceived, RTD and Catellus shall

negotiate an allocation methodology and reimbursement mechanism as

described above. In the event that any portion of capital 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 Parties. Except as
set forth in this Section or in any approved Budget, neither Party
shall be entitled to compensation in respect to, or for, its
internal costs and expenses in funding or developing Phase I (in
the case of RTD) or subject to Section 4.8, Phase II (in the case
of Catellus). However, if either Party provides services and
incurs expenses in obtaining environmental approvals, Subdivision,
realignment of Vignes Street, or other entitlements or permits,
including those increasing FAR upon the Site, said Party shall be
compensated for staff costs (a) by RTD out of Phase I financing
for costs and expenses of either Party in rendering assistance to
the other in association with Phase I and (b} by Catellus either
(i) as set forth in the following sentence or (ii) out of Phase II
financing for costs and expenses of either Party in rendering
assistance to the other in association 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 Period which are attributable to
Phase I or other Master Plan development, excluding those costs
or services directly related to development of the Public Transit
Improvements. Costs to be borne by Catellus as incurred shall
include soil and geclogical testing, environmental assessment,
planning and Subdivision costs, civil engineering, traffic
studieg, land surveys and schematic design. Unless othervise
described herein, all other costs described in this Section 5.4
shall be reimbursable from financing for future improvements upon .
funding of construction locans with respect to such improvements as
described in and to the extent approved pursuant to Section $.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 the share of Infrastructure Costs, Additional
Costs and other costs borne by provicusly constructed improvenments
and which were allocated to the above-listed subsequent
improvements pursuant to the Cost Allocations. If allocation of
such are made toc a particular development in the Cost Allocations
(including the Phase I Improvements and the Phase II '
Inprovements), such davelopment shall conclusively be deemed to
have caused 2 need for and to have benefited from the On-Site
Infrastructure or Off-Site Infrastructure associated with such
costs. For each improvement designated in the Cost Allocations to
make reimbursement payments, financing shall include an amount
designated to reimburase the appropriate Party for the
Infrastructure Costs and other costs allocated by the Cost
Allocations carried by all previous improvements, which amount
shall be determined pursuant to the allocation formula and
payments thereon made as set forth in the Financial Plan.

The Cost Allocations shall establish the formulas
for reimbursement. Actual dollar amounts to be reimbursed in
accordance with the formulas developed by the Cost Allocatiocns
shall be determined as follows. Within one hundred eighty (120)
days following occupancy by RTD of the Phase I Improvements, RTD,
after consultation with Gateway and Catellus, shall provide
written notice to Catellus specifying those Infrastructure Costs
which RTD determines are properly allocable to further development
in accordance with the Cost Allocations. Catellus shall have
sixty (60) days from its receipt of such cost determination to
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dispute the determination, failing which it shall be deemed to
have approved same. If RTD fails to submit the Infrastructure
Costs within said one hundred eighty (180) days, Catellus shall
thereafter, and following consultation with RTD, have one hundred
eighty (180) days within which to provide written notice to RTD of
its determinations with respect to Infrastructure Costs. RTD
shall have sixty (60) days from its receipt of such cost
determination.to dispute the determination, failing which it shall
be deemed to have approved same. If RTD and Catelius are unabl

to resolve the list of items or the Infrastructure Costs ’
appropriately allocable to such future development, the Parties
shall submit the dispute to Arbitration.

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

$.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, Metrc Rail and development upon the Site, the
Additional Land and Union Station pursuant to the terms of the
Tunnel Access Agreement and future agreements between such
parties. Any capital costs associated with Tunnel construction
set forth in the Predevelopment Budget, the Fhase I Improvements
Budget or the Public Transit Budget shall be reimbursed pursuant
to agreement between such parties. The maximum RTD contribution
shall be set forth in the Tunnel Access Agreement.

5.4.6 Management Areas. The costs of constructing,
mainta‘»ing and repairing the Management Areas shall be allocated

betweer the Parties pursuant to formulas set forth in the PMA and
the REOA.

5.5 Budget Preparation.

5.5.1 Predevelopment Budget. The Predevelopment
Budget attached as Exhibjt C-1 sets forth preliminarily (a) the
various items for which the Parties expect to incur costs during
the Predevelopment Period, including those reascnable and
applicable costs approved by RTD incurred prior to, or anticipated
to be incurred during, the Predevelopment Period and (b) the costs

" associated with all items set forth therein (the "Predevelopment

Costs")r. Catellus shall initially prepare or cauae to be prepared
the Predevelcpment Budget and shall segregate or cause to be
segregated by item and allocaticn the various components thereof.
RTD shall have the right to review and approve the Predevelopment
Budget as follows. The Parties shall endeavor to limit
Predevelopment Costs to the allocations provided in the
preliminary Predevelopment Budget for each item set forth and
shall notify the other Party in the evsnt that costs incurred
exceed or are reasonably estimated to exceed the initially
estimated Predevelopment Costs. RTD and Catellus shall have the
right to conduct an audit and to review invoices, progress reports
and other information regarding the Predevelopment Costs. Neither
Party shall be responsible for payment of Predevelopment Costs
(however allocated) for items incurred or to be incurred by the
other (payee) Pariy or consultants retained or work commissioned
thereby, for which the payor Party has not received invoices,
which were not included in the Predevelopment Budget or cost
overruns for which approval was not previously obtained or for
such portions of any services rendered or work performed, which
were not reasonably completed based on common development
practice. In addition, neither Party shall be reimbursed by the
other for fees or costs, including consulting, financing or
attorney's fees expended in furtherance of execution of this
Agreement, the RECA, the Tunnel Access Agreement, 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 compensaticn to the other Party as a condition of
that agreement, unless such costs or fees can be demonstrated, to
the reasconable satisfaction of the payor Party, to have benefited
such payor Party. All Predevelopment Costs incurred by either
Party which are not set forth in the Predevelopment Budget, as the
same may be amended from time to time, shall be borne by the Party
incurring same. The Predevelopment Budget may be amended only by
written agreement of the Parties.

Upon execution of this Agreement, Catellus shall provide
1nvoices to RTD with respect to all costs incurred prior to the
effective date of this Agreement and set forth on Exhibit €-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 reasonably requested by RTD to
clarify or support such cests. Within fifteen (15) days of the
effective date of this Agreement, RTD shall pay to Catellus an
amount equal to seventy-five percent (75%) of the Predevelopment
Costs incurred by Catellus, including the costs and fees of
Catellus in -its capacity as construction manager under
Sections AS.) and AS5.2 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 date upon which additional
information requested by RTD in connection with such invoices is
received 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 invoices and costs only, RTD shall reimburse Catellus for
any Predevelopment Costs remaining ocutstanding within fifteen (15)
business days from the Approval Date. If it is determined that
the prior payment from RTD to Catellus exceeded the amount
actually due, Catellus shall reimburse RTD in the amount of the
excess within thirty (30) days following notification by RTD of
the amount of the overpayment. Together with such payment, RTD
shall pay interest in the amount set forth in the following
sentence with respect to approved Predevelopment Costs actually
paid by Catellus to third parties prior to the effective date of
this Agreement. B8uch interest shall be payable for the period
from the date of payment of sald invoice by Catellus through the
date of reimbursement to Catellus of the approved amcunt of such
invoice by RTD and the rate of interest shall be at Catellus'
average cost of working funds for such paried. Any dispute
concerning Predevelopment Costs shall be resolved by Arbitration.

5.5.2 Developpent Budaet Preparation and Update.
Prior to Closing, as indicated in the Project Schedule, the
Parties shall jointly refine and update or cause to be refined and
updated the Prelimina Phase I Budget attached as Exhibit c-2 and
shall prepare a preliminary Phase II Budget, sach toc an
appropriate level or spacificity as required by standard
development practices. At each milestons in the design and
construction process, the Parties shall prspare or cause to be
prepared such additional Budgets or updates to existing Budgets as
regquired by standard development practices. With respect to
Phase I and the Phase II Public Parking, the Parties shall refine
and update or cause toc be refined and updated the attached Phase I
Budget, including preparation and subseguent refinement of Cost
Allocations, periodically throughout the Phase I Predevelopmsnt
Period as preparation of Design Davelopment Documents and
Construction Documents progreosses. With raspect to Phase II, the
Parties shall prepare, to the extent feasible, a prelimipary
Phase II Budget during the Phase I Predevelopment Period and shall
refine, revise and update such Budget as preparation of Design
Development Documents and Construction Documents for Phase II
progresses. The Construction Management Agreement shall aasign to
Catellus the primary responsibility for coordinating and preparing
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or causing to be prepared the Budgets, including the cbligation to
meet uitp consultants, contractors, vendors and suppliers in
determining prelimipary and final cost estimates and to segregate
by item and allocation the various components thereof. RTD shall
"have tpe right to approve the Phase I and Public Transit Budgets,
including all line items, Cost Allccations and estimated or final
costs thereof, and in connection therewith shall be provided
timely access to Catellus' work product and shall be permitted to
arrange meetings which Catellus shall attend to provide input into
the budgeting process. To the extent costs or fees incurred by
Catellus (including costs or fees assocjated with services
provided by underwriters, bond counsel, the Design Team, financial
advisors or attorneys with respect to Phase I) are to be included
in the Predevelopment Budget, the Phase I Budget, or the Public
Transit Budgets and reimbursed by RTD, RTD shall have the right to
approve the specific costs for which reimbursement is sought,
which approval shall not be unreasonably withheld or delayed. If
reimbursement is approved, it shall be made within thirty (30)
days of the date of approval. To the extent costs or fees
incurred by RTD (including costs or fees associated with services
provided by financial advisors, the Daesign Team or attorneys with
respect to Phase II) are tc be included in the Phase II
Improvements Budget and funded by Catellus, Catellus shall have
the right to approve the specific fees and costs for which payment
or reimbursement is sought, which approval shall not be
unreasonably withheld or delayed. If reimbursement is approved,
it shall be made within thirty (30) days of the date of approval.
Predevelopment Costs approved by the payor Party shall be paid by
that Party within thirty (30) days of the date of approval. RTD
shall have the right to review and approve the Phase II
Improvements Budget only to the extent required to obtain its
rights under Section 4.3 and to review the Phase II Improvements
Budget to the extent required to verify Phase II Stabilization
Date representations made by Catellus. If costs (whether incurred
by Catellus or otherwise) of the Phase II Public Transit
Improvements are funded by RTD, RTD shall have the right to review
and approve the Phase II Public Transit Improvements Budget and to
approve specific costs for which payment or reimbursement is

sought in addition tu any rights which it may have pursuant to

i + The Parties shall cocperate in preparing the final
Budgets with respect to each portion of the Project in advance of
commencement of construction of such portion.

SECTION 6. INTERESTS IN PROPERTY

6.1 Ownership and Particication Interests.

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

6.1.1 conditions of Oownership.

6.1.1.1 Property Ownership. Except as set
forth herein, the rights, benefits and burdens of ownership of
each parcel of land and the improvements constructed or to be
constructad thereon comprising the Project shall after Closing
inure to or be borne by the Party in whom fes title thereto is
vested and except as spacifically set forth tc the contrary in
this Agreement, the RECA, the Tunnel Access Agreement, the Public
Transit Use Agreement or other documents governing the
relationship between the Parties, the consent, approval,
concurrence or cocoperation of a Party shall not be reguired as to
any incident of ownership socught to be exercised or enjoyed by the
other Party with respect to that portion of the Project which is
owned in fee by it. '

6.1.1.2 Relationship of the Parties. RTD is
to participate in certain economic benefits flowing from the
operation and ownership of the Phase 1I Improvements, and.Catellus
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is to participate in certain economic benefits flowing from the
ownership of the Phase I Improvements, all as set forth in this
. 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 he 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 1n 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 €, such that
recourse of either Party for losses of either an income or a
capital nature shall be limited to distributions which otherwise
would have been made to it for the current or subsequent
accounting periods; accordingly, in no event shall either Party be
obligated to reimburse the other for locsses on an out-cf-pocket
basis;

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

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

(e} in the case of RTD only (and subject to
the terms hereof including Section 11.3) may be assigned,
hypothecated or otherwise disposed of separate and apart from the
ownership of the improvements to which they relate;

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

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

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

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

6.1.2 Phase I Improvements - Income Participation.
Catellus shall have no income participation rights in the Phase 1
Improvements.

6.1.3 FPhase II Improvements - Income Participation.

6.1.3.1 Income Participation. RTD shall have
the right to receive fitty percent (50%) of the Income
Participation Payments {(as defined in Saction 6.1,9,1) from the
Required Phase II Square Pootage, subject to the vesting of such
right, which shall vest, if at all, simultanecusly with the
vesting of RTD's equity intersst in the Required Phase II Square
Footage as described in Saction 6,1.5. Fellewing Extinguishment
Clesing, the income participation rights of RTD in the Required
Phase ]I Square Footage automatically shall be reduced
{prospectively only), with such reduction occurring in proportion
to the reduction of RTD's equity participation rights, but subject
to RID's receipt from Catellus of the Minimum RTD Phase Il
Interest pursuant to Section 6.4.4.
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6.1.3.2 Determining Required Phase II Square
Ecotage. In the event that the constructed Phase II Improvements
contain in the aggregate more square footage than the Required
Phase II Square Footage, then the portion of the Phase II
Improvements in which RTD holds an income participation interest
or equity participation interest shall be determined as follows
{(sample calculations are shown in Exhibit 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 has 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 respect to that )
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
nunerator of which shall be the Required Phase II Square Footage
and the denominator of which shall be the total Rentable Square
Footage of that building. RTD shall have no interest under this
Agreement in any second building constituting the Phase II
Improvements under the circumstances set forth in this
subsection (b).

6.1.4 Phase I Improvements--Equity Participation.

6.1.4.1 Egquitvy Participation. <Catellus shall
have the right to receive fifty percent (50%) of the equity value
of the first 545,000 Rentable Square Feet of the Phase I
Inprovements subject to the vesting of such right, which shall
vest, if at all, on the Vesting Date (i.e., subject to the vesting
time period restrictions set-forth in Section 6.1.4.2). Such
right may be redeemed or transferred only by the methods described

in this Section 6.

6.1.4.2 Vestinag Restrictions. Catellus may
(but shall not be obligated to) construct Phase II Improvements
comprising less than the Required Phase II Square Footage,
However, the rights described in Section €.,1.4.1 shall vest on the
Phase II Occupancy Date if and only if, (a) construction of the
portion of the Phase II Improvements which if constructed would
comprise, together with previously constructed improvements (if
any), at a minimum the Required Phase II Square Footage, has
commenced on or before the tenth (loth) anniversary of the Phase I
Move In Date; and (b) such construction (i) is completed (as
evidenced by issuance of a Certificate of Substantial Completion
therefor) on or before the thirteenth (13th) anniversary of the
Phase I Move In Date or (ii) diligently continues from the tenth
(10th) anniversary to completion of such improvements but is
delayed by Unavoidable Delay and is completed (as avidenced by
issuance of a Certificate of Substantial Completion)} no later than
the eighteenth (18th) anniversary of the Phase I Move In Date,
“The value of such rights shall be determined pursuant to
Section 6€.1.10.1, 6.2 or §.3.2.2 as the case may be. If the Phase
II Occupancy Date occurs within the aforesaid time periods, then
the Phase II Occupancy Date shall constitute the "Vesting Date."
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Notwithstanding the 'foregoing, if, following the
Vesting Date but before (i) exercise by either Party of the Right
of Extinguishment or (ii) the Irrevocable Liquidity Option Date,
fee title to the Phase I Improvements or the Phase II Improvements o
is conveyed to a third party by way of foreclosure or a deed in
lieu thereof, then vesting shall be conclusively deemed not to
have occurred and no such vesting of said interests shall
thereafter take place or be possible and this Agreement shall
terminate and be of no further force or effect. Prior to the
Vesting Date, all rights established in or by this Agreement shall
inure to the benefit of a purchaser at foreclosure or recipient of
a deed in lieu thereof.

6.1.5 Phase II Improvementg--Equity Particioation.
RTD shall have the right to receive fifty percent (50%) of the
equity value of the Required Phase II Square Footage (determined
in accordance with the provisions of Section 6.1.3.2 and as more
particularly shown on Exhibit M-2) subject to the vesting of that
right, which shall vest, if at all, simultanecusly upon the later
of (i) the Vesting Date or (ii) the Phase I Move In Date. If the
Rentable Square Footage of the Phase II Improvements exceeds the
Required Phase II Square Footage, then, upon sale of all or any
portion of the Phase II Improvements, the eguity 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 deacribed in
this Section 6. The value of such right shall be determined
pursuant to Section 6.1,10.1, 6.2 or £.2.2,2, 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 solely for purposes of calculating the
value of such improvements upon exercise of the Liquidity Option
purst:-= to the valuation calculation described in Section €.2.2
and snswn in Exhibit M-3.

6.1.7 Parcel 2 Ground Rent. The Deemed Ground

Rental Amount for the Phase II Improvements shall be assessed on 0
the Required Phase II Sgquare Footage only and shall accrue and be
deductible by Catellus in accordance with the provisions of
Sections 6€,1.9 and 6.1,10. If the Net Operating Income is
insufficient for the Deemed Ground Renta)l Amount to be deducted on
a current basis, then the balance of the outstanding Deemed Ground
Rental Amount shall accrue with interest calculated at the Prime
Rate and compounded annually and shall be deducted by cCatellus on
a preferred basis from future Net Oparating Income, if any.
However, if Catellus executes a Major Lease (a) which RTD has
disapproved in writing and (b) in which the Effective Rent is less
than the sum of the Debt Service Amount and the Deemed Ground
Rental Amount attributable to the square footage covered by said -
Major Lease, then prior to the Liguidity Closing Date or the
eighth (8th) anniversary of the Vesting Date, whichever occurs
first, after payment from Net Operating Income of the amount
avajlable from such Major Lease to meet Desemed Ground Rental
Amount deductions associated with that space, only fifty percent
{50%) of the Deemed Ground Rental Amount associated with that
space not met by Effective Rent for such space shall accrue.
Deduction of Decemed Ground Rental Amocunt shall be subordinated
only to payment of any current Debt Service Amount. For purposes
of this Section, "Effective Rent® shall mean the stated basic
rental amount pius congsumer price index increases in rent at the
minimum or "floor®™ rate if any is provided, plus reimbursement
payments made by tenants with respect to taxes, insurance and
operating expenses less costs to landlord of taxes, insurance and
operating expenses, if any, adjusted for the cost of concessions
to the tenant in excess of stated rental amounts, and amortized
over the term of the Major Lease. Concessions to the tenant may
include items which exceed the lLeasing Criteria, such as free
rent, over-standard tenant improvements, tenant buyout costs, and
other concessions required to securc the leasing commitment. RTD
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shall receive no Income Participation Payment from the Reguired
Phase II Square Footage (as provided in Sections 6.1.3 and
6.1.9.1) uptxl all current and accrued Deemed Ground Rental Amount
{and asscciated 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 Sections 6.1.3, 6.1.4, 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 vesat in the subject improvements
remains a contractual possibility under the terms of this
Section 6. Upon vesting, the Recipient shall receive the escrow
proceeds of the Capital Event; except that, in the case of a
Capital Event occurring with respect to the Phase I Improvements,
Catellus shall receive no proceeds until the Phase II
Stabjilization Date has occurred. As soon as such possibility
expires (whether by termination of this Agreement, expiration of
allotted time periods for vesting -- see, e.g., Sectiong 6,1.4.2
and 6.4.3,2 -- or divestiture -- see, e.g., Section 6.1,4.2), the
escrovwed 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. Notwithstanding the placement
of proceeds jin trust, the audit rights of the Recipient shall be
as set forth in Section 6.1,9.3 or 6,1.10.3 as the case may be.

6.1.9 Computation and Pavment of Income
; o -

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

) (a) “Income Participation Pavments" shall
be calculated by subtracting from Net Operating Income the
following amounts, in order of seniority: the current Debt
Service Amounts (including any Interest Differential Amount); the
Deemed Ground Rental Amount (including any accrued Deemed Ground
Rental Amount, interest thereon computed at Prime Rate compounded
annually, if any, and exceptions, if any, as provided in .
Section 6,1.7); and accrued Operating Shortfalls (and associated
interest thereon .compounded annually), if any. No Income
Participation Payments will be made or earned until all accrued
Debt Service Amounts, Deemed Ground Rental Amount, and Operating
Shortfalls and interest thereon as set forth above have been paid
or recovered in full. A sample calculation of Incone
Participation Payment under this Section 6,1.9.1 is attached as

Exhibit M-1.

(b) For purpcses of this Agreement,

"Net Operating Income® shall mean the amount by which all cash
actually received by Catellus relating to the management, leasing
and operation of the Required Fhase II Sguare Footage including
(a) rent; (b) parking income; (c) income paid by subtenants and
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licensees; (d) rent loss insurance proceeds as "earned"®;

(e} gsecurity 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 Criterla; (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 be 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, & statement of Net Operating Income shall be prepared
by Catellus with respect to the preceding calendar year in
accordance with the provislons of Section 6.,1.9.1 setting forth
(a) the Net Operating Income received by Catellus during the
preceding calendar year; (b) all amounts deducted therefrom
pursuant to Section 6.1.9.1; (c) the Income Participation
Payments, 1f any, actually made to RTD for the year in question;
(d) the aggregate amount in fact due to RTD for that year under
Section 6.1.3, 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 hereunder, then Catellus shall
within thirty (30) days of the date of issuance of the statement
of Net Operating Income pay such difference to RTD and if Catellus
shall have paid an amount more than that required to be paid
hereunder, RTD shall within thirty (30) days of such determinaticn
reimburse Catellus for such excess. In respect to the first full
calendar year for which an Income Participation Payment is
calculated under cthis Section, the Income Participation Payment
for the preceding partial calendar year shall be added to that for
the first full calendar year.

6.1.9.3 Accounting Records. Within sixty

(60) days after the close of esach caleandar gquarter, Catellus shall
furnish or cause to be furnished to RTD a statement of Net
Operating Income and all gross income and deductions therefrom
used to calculate the amount of Net Operating Income and Income
Participation Payment. This statement shall include in reasonable
detail all gross receipts and deductions as described in.
Section 6.,1.9.1. Catellus shall alsc provide to RTD an annual
statement of gross receipts and deductions, as specified in

. Such statements shall be signed by a responsible
financial officer of Catellus. Catellus shall upon regueat of RTD
make available to RTD in Los Angeles County at times reasonably
requested by RTD full and complete books of account, records, and
other pertinent data to support the calculation of Income
Participation Payments relating to the improvements in question
(including gross receipts and any other relevant data including
tax, fee and expeanse records used in calculating deductions
therefrom received from any tenant or subtenant), segresgated from
all other records, and such books and recocrds shall be kept for a
pericd of seven (7) years after the close of each calendar year.
The receipt by RTD of any statement or any payment for any period
shall not bind it as to the correctness of that statement or
paynent. For three (3) years after the receipt of any such
statement, RTD shall be entitled tec 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 ocut
by an independent certified public accountant designated by RTD
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and reasonably approved by Catellus. Such audit shall be
conducted during normal business hours at the principal place of
businegs of Catellus or, at the option of RTD, at the Project. If
it shall be determined by the independent auditor as a result of
such audit that there has been a deficiency in the amount actually
pPaid as compared to that actually due, then within sixty (60) days
following the audit RTD may issue a written notice to Catellus
indicating the amount of the deficiency and that amount shall be
immedjately 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'
statenment for the pertinent calendar year is found to have
understated the payment of income participation by more than seven
and one-half percent {(7-1/2%), then Catellus shall pay all of
RTD's reasonable costs and expenses connected with such audit.

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

6.1.10 " computation and Pavment of Eguity Participation.

6.1.10.1 Computation. Computation of equity

participation pursuant to this Sectjon 6.1.10.1 shall be made upon
occurrence of a Capital Event (whether total or partial) provided
that the Vesting Date has occurred and the Parties have not
divested (pursuant to Section 6,1.4.2) or provided that

i 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 equity participation and
(ii)} in the event of exercise of the Right of Extinguishment, this
Section shall not apply and, instead, the provisions of .

Section 6.3.2,2 shall govern. :

Ffor purposes of computing the equity participation
payment pursuant to this Section 6€,1.10.1, the owner of the parcel
vhich contains the improvements being valued shall be designated
the "pavor" and shall designate the amount due, if any, to the
other Party (the "Payee"). The following provisions shall be
applicable thereto:

_ (a) Total Capital Event.

In the event of & total condemnation or total casualty of
the improvements in question, where no rebuilding or restoration
of the improvements is funded therefrom, Payor shall pay to Payse
the proportion due to such Payee from the net cash award proceeds
or agreed equity valuation attributable theretc and remaining
therefrom after deduction of all costs of collection and fees
incurred in connecticn therewith. In no event shall an interest
of either Party of fifty percent (50%) or less of the improvements
in guestion be subject to a minority interest discount. Upon such
payment, all rights of Payee in such improvements shall be deemed
fully paid and satisfied and shall be of no further force or
effect whatsoever. In the case of a total condemnation or total
casualty affecting both the improvements in guestion and the
underlying land, the Land Value shall be deducted and credited to
the Payor, and the terms of this paragraph shall apply to the

balance, .
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In the event of a sale or exchange of the improvements in
question {see Sections 6,4,3 or $§.4.4), Payor shall pay to Payee
that portion of the net sale proceeds received or net exchange
value (i.e., the exchange value less the exchange costs) (pursuant 0
to Sectiong 6.4.J or 6,4.4), as the case may be, minus the Land
Value and proporticnal to its equity interest at the time of such
sale, exchange or disposition where net sale proceeds or net
exchange value are determined by subtracting from the gross sale
proceeds or exchange value (or, in the case where the Right of
First Offer applies, the greater of such proceeds or the amounts
described in Section 6.4.5) deductions for expenses including
(a) the Payor's share of the closing costs; (b) brokerage
commissions; (c) ‘attorney's fees directly relating to the sale or
exchange; {(d) (i) in the case of the Phase I Improvements, fair
market construction cost determined by reference to the
construction costs of buildings of similar size and quality
located in downtown Los Angeles, indexing such construction costs
to the period of actual Phase I construction, taking into account
entitlement restrictions and requirements and construction -
conditions (with such costs to be determined in the first instance
by reference to the Engineering News Record Cost Index and if such
publication is discontinued, by reference to a similar publication.
acceptable to the parties), and reduced by an imputed amount of
amortization which shall be computed in accordance with the
amortization schedule for the primary financing in place with
respect to the Phase I Improvements, and (ii) in the case of the
Phase II Improvements, outstanding principal amounts of Qualifying
Loans and all accrued and unpaid Interest Differential Amounts,
but excluding prepayment penalties paid or any Qualifying Loans to
which such improvements are to remain subject after such sale or
exchange; (e) accrued Deemed Ground Rental Amount, if any, plus
interest as calculated in Section 6.1.7; and (f) accrued Operating
Shortfalls plus accrued interest, if any, as calculated in
Section 6.1.9,1.

In the case of a sale or exchange of all or a portion of
the Phase I Improvements or the Phase II Improvements to a third
party purchaser, Payee shall have the right to challenge in. 0
Arbitration the question of whether the gross sales proceeds,
exchange valuation or other valuation was at market value or was
depressed below market value by reason of execution of a Major
Lease (other than a Major Lease disputed in Arbitration or
approved pursuant to Section 7.3.2) for all or a portion of such
improvements at rental rates below prevailing market rates for
comparable space. Such determination shall be made by reference
to the market value of buildings of similar aize and quality
located in downtown Los Angeles and by taking into account such
other factors as the appraiser determines are ralevant including,
by way of example only, the type of uaer (e.g., governmsnt or
commercial) occupancy at the time of sale, All such
deterninations shall be made by accepted methods of appraisal in
accordance with the provisions of Section €6.2.1. Any such
challenge must be given in writing within sixty (6¢) days of
receipt from Payor of a written account setting forth such sales
or exchange proceeds or ‘other valuation and proposed deduction.
The findings of the Arbitrator shall be final and shall not
require further matters tc be established by Appraisal unless so
ordered by the Arbitrator but, in that case, the methods used
shall be those set forth in Section €,2.3 (i.e., utilizing
standard appraisal methodolegy on an as-daveloped basis). In no
event shall any such Arbitration delay the proposed sale or
exchange in guestion; sach Party hereby covenants to the other
that it shall keep both the fact and the result of such
Arbitration confidential. With respect to any Arbitration
respecting fair market value or fair rental value, the gross sale
proceeds shall be the greater of the fair market value as
determined by Arbitration or the actual gross sale proceeds.

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

(b) Partinl 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 question are to remain subject
after such Capital Event) and all accrued and unpaid Interest
Differential Amounts thereon; (b) deduction of refinancing costs,
including "points," prepayment premiums, insurance adjustment and
restoration costs and fees; and (c¢) condemnation litigation and/or
restoration costs and fees, as the case may be, attributable to
such improvements and after deduction of all costs, fees
(including cost of collection and attorneys' fees to the extent
not recovered), and casualty restoration payments and expenses
related to the Capital Event in question to the extent permitted
to be retained by Payor by third party lenders and deduction of
all accrued and unpaid Deemed Ground Rental Amount, with interest,
if any; and payment of all accrued Operating Shortfalls plus +l
interest, if any. Payee's participation rights in question 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 ccsering all or a portion of the Phase I Improvements or
Parcel 1 shall be the sole property of RTD.

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

To the extent that upon a refinancing there are insufficient net
proceeds available to satisfy the Land Value in full, Deemed
Ground Rental Amounts shall continue to accrue upon the
unsatisfied portion. Upon any Capital Event which occurs after a
refinancing, in computing the amount due to RTD under

, the Parties shall take into account the unsatisfied
portion (if any) only of the Land Value and the accrued and
unrecovered Deemed Ground Rental Amount (and interest thereon),
all as set forth in examples 5 and 6 of Exhibit M-2.

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

: 6.1.10.3 Accounting Records. As soon as 0
practicable, but in no event later than sixty (60) days after the
Capital Event in guestion, 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 gquestion, showing in reasonable
detail the gross amcunt 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 Leos Angeles County
at times reasonably reguested by Payee full and complete books of
account, records (including records reguired pursuant to
Section 6,1.9.3 for calculation of Net Operating Income) and other
pertinent data relating to such payment, segregated from all other
records, and such books and records shall be kept for a period of
seven (7) yvears after the Capital Event in question. The receipt
by Payee of any statement or payment made with respect to the
foregoing shall not bind it as to the correctness of the statement
or the payment. Within three (3) years after the receipt of any
such statement, Payee shall be entitled to regquire an audit, to be
carried out ‘within a reasonable time thereafter, of such payment
by an independent certified public accountant to be designated by
it subject to the reasonable approval of Payor. Such audit shall
be limited to the determination of the correct payment due
(including Net Operating Income) and shall be conducted during
normal business hours at the principal place of business of Payee
or, at Payor's option, the Project. If it shall be determined by
the independent auditor that there has been a deficiency in the
amount actually paid as compared tc 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 Paycr's statement shall be
found to have understated the correct amount due by more than
seven and one-half percent (7-1/2%), then Payor shall pay all of .
Payee's reasonable costs and expenses connected with such audit.
Any information gained from such statements or inspection shall be
confidential and shall not be disclosed other than to carry out
the purposes herecof; provided, however, Payee shall be permitted
toc divulge the contents of any such statement in connection with
any financing arrangerents or assignments of Payee's interest in
such payments or in connection with any administrative or judicial
proceedings in which Payee is involved and where Payee may be
required to divulge such information. The Internal Revenue
Service or any party lending funds to Payee with respect to the
Prcject shall be permitted to conduct an audit of the records as
specified above for a period of seven (7) years following the
Capital Event in question.

6.2 Appraigal.

6.2.1 Appraigsal Methodology. Whenever an appraisal
is required by this Aqreerment with respect toc the land and/or
inprovements which comprise the Project, the basis used to
determine appraised value for the portion of the Project being
appraised (the “Appraised Propertv"®) shall ba on an "as developed"
basis, unless otherwise specified herein. Each Party will, at its
own cost, independently initiate an appraisal of the Appraised
Property utilizing independent MAI appraisers certified by the
State of California with a minimum of five (5) years of commercial
real estate experience in Los Angeles County. These appraisals
shall be completed within ninety (90) days of initiation, unless
such period is extended by mutual consent. If the two
independently issued appraisals differ by ten percent (10%) or
less of the lower appraisal, then the two appraisals shall be
averaged and such average shall conclusively be the value of the
Appraised Property. However, if the two appraisals differ by mhore
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than ten percent (10%) of the lower appraisal, then the two
appraisers previously chosen by the two Parties shall choose one
appraiser (the "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
avajlable and the Parties cannot agree on additional appraisers,
the list shall not be amended and, at such time as selection of an
Appraiser is required, the two appraisers initially conducting the
Appraisal shall mutually agree upon the identity of the

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

Any "Appraisal™ required by this Agreement shall follow this
methodology, except as may be mutually agreed in advance by the
Parties in writing.

6.2.2 Phase z_mnr.mm.ennﬁ_mmuh_w =
Valuation.

6.2.2.1 Liguidity option Valuation. Pursuant

to tax-exempt financing regulations reguiring ownership by a
public entity of improvements financed with tax-exempt funds over
the economic life of those improvements, it is estimated that
non-public ownership of the Phase I Improvements cannot commence
until forty (40) years from the Phase I Move In Date.
Accordingly, for purposes of an exercise of the Liquidity Option
by Catellus following which RTD does not (pursguant to

i ) exefcise the Right of Extinguishment, the portion
of the Phase I Improvements financed by tax-exempt means
(including parking allocated to the Phase I Improvements) shall be
valued as the present value (at the time of Appraisal) of the
estimated eguity value of the Phase I Improvements in the
fortieth (40th) year, as follows: the Net Cperating Income for

‘the Phase I Improvements in the fortieth (40th) year following the

Phase I Move In Date shall be estimated by determining ccmparable
Class A Los Angeles Central Business District market rate rents
(using separate market rates for each of the variocus uses within
the building, such as office, retail, day care, parking and public
assembly) assuming an occupancy of ninety-five percent (95%) of
the Rentable Square PFootage of the Phase I Improvements, less net
costs to landlord cof ownership and operation as of the date on
which the Appraisal is being performed and inflating such figure
at a rate of five percent (5t) per year to the fortieth (40th)}
vyear and deducting Deemed Ground Rental Amount in the fortieth
(40th) year therefrom. The difference between sstimated Net
Operating Income in the fortieth (40th) year and Deemed Ground
Rental Amount in the fortieth (40th) year shall be capitalized at
the Capitalization Rate on which the Appraisal is being performed
(as capitalized, the *Capitalized Amount™). Deductions from the
Capitalized Amount shall be limited to (a) sales costs,
established as two percent (2%) of the Capitalized Amount and

{(b) an established tenant improvement allowance of thirty dollars
($30) per Rentable Square Foot inflated to the fortieth (40th)
year from the Phase I Move In Date at the rate 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 egquivalent to RTD's cost of
tax-exempt funding at the time of issuance but in no event greater
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than eight (8) percentage points. An example of the calculation
of the Phase I Improvements valuation is attached as Exhibit N-3.

. In making the above-required determination of o
market-rate rents, to the extent that any portion of the Phase I

Inprovements 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 gother Phagse ] Improvements 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 -
valyation. Wwhere an Appraisal is required, the value of the
Phase II Improvements (including parking allocated to such
improvements) shall be determined by standard appraisal
methodology on an as-developed basis after deducting Deemed Ground
Rental Amount from Net Operating Income before capitalization at
the Capitalization Rate, utilizing the Appraisal procedure
described in Section 6.2.1-

6.3 .
Subject to the terms of Section 6.1.4.2, the exercise of the Right
of Extinguishment or of the Liquidity Option described below
shall, in addition to the other requirements therefor, be valid
only if no "Notjce of Defaylt® (i.e. a notice pursuant to § 2920
et seq. of the California Civil Code} has been recorded (or no
action in “Foreclogure™ has been commenced subject to the terms of
Section 6.,1.4.2, 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 to the Phase II
Inprovements (in the case of the Right of Extinguishment) as of
the date of such exercise. None of the foregoing shall, however, 0
be construed, nor is it intended, to affect the valid exercise of
the Right of Extinguishment or of the Liquidity option prior to
any such Foreclosure or.deed in lieu of such transaction.
However, if subsequent to any such valid exercise and prior to
closing pursuant thereto, a Notice of Default is recorded (and
remains uncured)} against title to the Phase II Improvements (in
the case of the Liquidity Option) or either tha Phase 1
Improvements or the Phase II Improvements (in the case of the
Right of Extinguiahment), then all time pericds with respect to
both the Ligquidity option and the Right of Extinguishment shall be
extended by the number of days betwean the date of reccrdation of
said Notice or commencement of such action and the date of removal
of sald Notice or dismissal of such action. If such period
exceeds ninety (90) days or if a Foreclosure occurs at any tipe
before Liquidity Closing or Extinguishment Closing, as the case
may be, then said valid oxercise shall be desmed void and of no
further force or effect but without prejudice to any subsequent
such exercise after removal of said Notice of Default.

6.3.1 Phase I Liguidity option.

) 6.3.1.1 Exercige of oOption. If and only if
{(a) the Vesting Date has occurred (and no divesting has taken
place pursuant to Section 6.1.4.2); (b) the Right of .
Extinguishment has not been exercised; (c) no sale or sxchange of
the Phase I Improvements has occurred, and (d) there exists nc
active purchase and sale agreement or written escrov instructions
executed by RTD and a proposed third party purchaser (including
Catellus or an Affiliate of Catellus) for sale of the Phase I
- Improvements, then, subject to the provisions of Sections €.3 and
6.3,1, Catellus thereafter shall have an option (the “Liguidity
Qption™) to sell to RTD one hundred percent (100%) of the Catellus
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Phase I Interest. Although Catellus may exercise the Liquidity
Option prior to the Phase II stabjlization 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 Ligquidity Option shall be exercised as
follows: Upon preliminary determination of its desire to exercise
the Liquidity Option, Catellus shall provide a dated written
notice of such preliminary intent to RTD. Within thirty (30) days
after the date of such preliminary intent notice, the Parties
shall initiate a preliminary appraisal (the "preliminary
Appraisal™) of the Catellus Phase I Interest in accordance with
the procedures set forth in Section 6.2. Within thirty (30) days
following its receipt of the final Preliminary Appraisal, Catellus
shall, if it decides to exercise the Liquidity Option, provide
written, dated notice of such intent (the * i
Initial Notjce™) 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 Liguidity 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 * "

Seven (7) months prior to the Liguidity Closing Date, the Parties
shall initiate an update of the Preliminary Appraisal which shall
become the Appraisal, pursuant to the provisions of

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 Liquidity Option by written notice to RTD
delivered within thirty (30) days after the date of the Appraisal
(the "Final Revocation Date”) provided that it reimburses RTD for
RTD's costs incurred with respect thereto promptly upon receipt of
a reasonably detailed invoice of such costs. The *

i i " ghall be the date which is five (5)
business days after the date of the Appraisal unless the
Preliminary Appraisal amount exceeds the Appraisal amount by more
than five percent (5%) of the Preliminary Appraisal amount, in
which event the Irrevocable Liquidity ¢ption Date shall be the
Final Revocation Date. 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
purchasgser, or Catellus exercises its Right of First Refusal with
respect to the Phase I Improvements prior to the Irrevocable
Liquidity Option Date, the exercise of the Liquidity Option shall
be void and of no further force or affect and the proviaions of
this Agreement ragarding valuation upon sale (including Sections
6,1.10.1 and 6.4) shall govern valuation of the Catellus Phase I
Interest. Unless previously revoked by Catellus or superseded by
RTD as described in this paragraph, upon occurrence of the
Irrevocable Liquidity Cption Date, the Parties shall irrevocably
proceed to the Ligquidity Closing and RTD shall upon the Liquidity
Closing Date pay to Catellus the lesser of (i) an amount which is
tive percent (5%) greater than the amount of the Preliminary
Appraisal or (ii) the Appraisal amount (measured in Constant
Dollars), as consideration for its purchase of the Catellus
Phase I Interest. -

In no event shall the Liquidity Closing Date
precede the date which is six (6) months following the Phase II
Stabilization Date. Therefore, notwithstanding the foregoing, if
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the Phase II Stabilization Date does not occur on or prior to the
Irrevocable Liguidity oOption Date, the Liquidity Closing Date
shall, if initially earlier, automatically be extended to the date
which is eighteen (1B) months after the Ligquidity Initial Notice 0
Date. However, if the Phase II Stabilization Date has not-
occurred by the date which is one (1) year after the Liguidity
Initial Notice Date, RTD may, in its sole discretion, terminate
the Ligquidity Option exercise and such termination shall reduce by
one (1) the number of occasions upon which Catellus may seek to
exercise the Ligquidity 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 Clesing Procedure. The consummation
of the purchase and sale of the Catellus Phase I Interast
("Lioguidity 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, together with interest at
the Default Rate on such amounts payable from the date of default
or RTD expenditure as the case may be, or (b) a Liguidity Option
promissory note (the "Ligujidity Option Note"), in the form of
Exhibit © attached. In addition, the Parties shall execute an
amendment to the recorded memorandum of this Agreement reflecting
that Liquidity Closing has occurred (but without disclosure of the
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 ‘Ib
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 Ligquidity Closing Date

occurs on or after the eighth (8th) anniversary of the Vesting

Date, then RTD shall have the right to invalidate Catellus!

exercise of the Liquidity Option by its exercise of the Right of

Extinguishment, which pust be exercised to be effective by written

notice to Catellus of RTD's intent to so act no later than ninety

(90) days following the Irrevocable Liquidity Option Date. If RTD

invckes the Right of Extinguishment in accordance with the

requirements set forth above, the provisions of the Right of

Extinguishment shall take effect and all payments, if any, shall

be made in accordance with the provisions set forth in

Sections 6.23.2.2 and €,3,2.3 and, subject to the Extinguishment

Closing taking place, the rights granted under the Liquidity

option shall terminate.

6.3.2 Riaght of Extinauishment.

6.3.2.1 Abilitv to Exercise. Following the
Vesting Date and only if the conditions described balow are met,
either Catellus or RTD shall have the right to extinguish the
Catellus Phase I ‘Interest, each such right constituting the
" ." If either Party exercises its Right of
Extinguishment, such exercise shall thereby automatically
extinguish an equivalent portion of the RTD Phase II Interest;
however, in each case only as described and with payments as sst
forth below and including the continuing intersst of RTD in the
RTD Phase II Interest pursuant to the provisions of
Sections 6.3.2.2 and 6,3,2.3. The Right of Extinguishment may be
exercised only by delivery of a dated written notice (the
*Extipnguishment Notice™) given to the other Party {the date of
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which shall be the * i "), which notice
shall specify the date upon which such extinguishment shall occur
{the "Extinquishrent Date"), said date to be at least four (4)
months but not more than six (6) months after said Extinguishment
Notice is given, and the Extinguishment Notice shall, in addition,
be valid if and only if:

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

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

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

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

Section 6.1.4.2 or been delayed pursuant to Section €,.3. W
6.3.2.2 Yaluation.

{a) Notwithstanding the valuation
provisions of Sections €.1.10 and §.2, upon the Extinguishment
Date the Catellus Phase I Interest attributable toc the Phase I
Improvements shall be extinguished pro tanto with the RTD Fhase 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 1I 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 Phase II Square Footage exceeds the number of Rentable
Square Feet comprising the Phase I Improvements (in each instance
excluding parking, On-Site Infrastructure and Off-Site
Infrastructure), and the denominator of which shall be the number
two (2) multiplied by the total Rentable Square Footage of the
Phase II Improvaments. Upon said extinguishment, RTD shall
receive an amount equal to the RTD Remainder Interest multiplied
by the value of the improvements determined by Appraisal in
accordance with Sections 6.1.3, 6.1.5 and §.2. Any amounts due
hereunder shall be payable within one year of the Extinguishment
Date, with interest payable therecn at Prime Rate from the
Extinguishment Date. RTD shall continue to receive its full
Income Participation Payments through the Extinguishment Date, at
which date the payments shall be prorated to the date of
termination of the right to such payments. An example of the
foregoing calculation is attached as Exhibit M-6.

(b} In lieu of requiring such Appraisal
and payment, RTD, in its sole discraetion, exercisable only by
written notice from RTD to Catellus of RTD's intention to retain
such interest given at least thirty (30¢) days prior to the
Extinguishment Date, may maintain its income and equity
participation interests in the Phase II Improvements, with its
interest being equal to the RTD Remainder Interest. In that
event, RTD shall have the right to receive income and equity
participation only and shall have no lease approval or other
rights with respect to the Phase II Improvements, except as
otherwise provided in the REOA and the PMA.
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6.3.2.3 Retention of RID Phase II Interest.
The RTD Phase II Interest retained by RTD after exercise of the
Right of Extinguishment or the Liquidity Option shall continue
until the earlier of any Capital Event extinguishing such interest o
or the termination of such participation interest pursuant to
Section €.6.

6.3.2.4 Extinguighment Procedure and Effect.
The consummation of the exchange of the Catellus Phase I Interest
and the RTD Phase II Interest as aforesaid (the *Extinguishment
Closing") shall take place at RTD Headquarters or such other
location as the Parties may agree at 10:00 a.m. on the date set
forth in the Extinguishment Notice, at which time the paying
Party, if any, shall deliver to the other a federal funds
cashier's check or wire transfer in the amount established
pursuant to Section 6.3.2.2, less setoffs, if any, pursuant to
Section 8.11, and the Parties shall execute an amendment to the
recorded memorandum of this Agreement reasonably acceptable to
both Parties, reflecting that Extinguishment has occurred (but
without disclosure of any amount paid) and which the Parties shall
pronptly thereafter cause to be recorded in the Official Records
of the Los Angeles County Recorder at their joint cost. Upen
Extinguishment Closing, if RTD has not exercised its rights
pursuant to Section 6.,3.2.2(b), this Agreement shall terminate
subject to the rights of the Parties to receipt of the payments
referred to in Section 6.3.2.2(a)1. If RTID has exercised its
rights pursuant to Section 6.2,2.2¢(h), all the terms of this
Agreement except the provisions of this Section 6 shall terminate.

6.4 5Sales 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 Sectjon 6.4.2) shall be subject to the RECA,
the Public Transit Use Agreement, the PMA, the rights of RTD, if
any, established pursuant to Section 6,3.2.2(b), and the
Qualifying Purchaser requirements; except that, following
Extinguishment Closing, the Qualifying Purchaser Requirements
shall not apply. All sales or exchanges permitted in this Section
shall in addition be subject to the provisions of Section 11.3
regarding assignment of interests.

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

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

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

6.4.3.1 B:in:_tn_uning_nm If sale or
exchanas of the Phagse I Improvements takes place prior to the

earlier of the Vesting Date or the Vesting Expiration Date,
Catellus shall have a Right of Pirst Refusal with respect thereto.

{a) If Catellus purchases said property
pursuant to said Right of First Refusal, then this Article 6 shall
thereupon be of no further force or effect. If Catellus does not
exercise said right to purchase and RTD proposes to consummate
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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 submit to Arbitration the matter set forth in
Section 6.1.10.1(a) and the matters described in Section 6.4.§.

o ‘ {b) Within thirty (30) days after the
Decision Date, or, if it elects Arbitration as aforesaid, within
thirty (30) days after the same ig 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.,1.8) the amount of the proceeds of such
sale or exchange (determined pursuant to Section 6.1.10.1) to
which Catellus would be entitled upon occurrence of the Vesting
Date and the Phase II Stabilization Date. The failure of Catellus
to make a timely election shall conclusively be deemed election of

clause (i) above.
6.4.3.2 Following Vesting Date.

. {a) Any proposgsed sale or exchange by RTD
of the Phase I Improvements which occurs on or following the
Vesting Date but prior to (a) any divesting pursuant to
Section 6.1.4.2; (b) the Irrevecable Liquidity Option Date (see
Section 6,3,1.,1); or (c) delivery by either Party of the
Extinguishment Notice (see Section 6.3.2.1) shall be subject to a
Right of First Refusal in favor of Catellus, and the provisions of
Section 6,4.3.1(a) shall apply thereteo. Within thirty (30) days
after the Decision Date, or if it elects Arbitration, within
thirty (30) days after the same is finalized, Catellus shall elect
either to (i} accept payment of the amount of the proceeds of such
sale or exchange to which Catellus would be entitled pursuant to
Section 6,1.10.1 (as the same may have been determined by
Arbitraticn), subject to the escrow provisions of Section 6.1.8
until the occurrence of the Phase II Stabilization Date, or
(1i) 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 glause (ii). 1In the
event that ¢lause (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 cof the Phase I
Inmprovements, RTD may, at its election, invoke the provisions of

above. In that event, upon Extinguishment Closing, in
addition to the terms described in the succeeding paragraph, the
sum held in escrow pursuant to Section 6.1.8 shall be released to
RTD. .

{(b) If the Right of Extinguishment is
elected as aforesaid, then within thirty (30) days thereafter,
either Party may cause the RTD Rermainder Interest to be redeened
pursuant to the provisions of Section 6.3.2,2(a), in which avent
RTD shall also receive the income component of Minimum RTD
Phase II Interest which shall be due and payable in lump sum as a
condition concurrent to Extinguishment Closing. If neither Party
timely makes such election, then Catellus shall maintain RTD's
income and equity participation interests in the Phase II
Improvements, with said equity participation interest being equal
toc the RTD Remainder Interest (the "Minoritv Percentage") and said
income participatiocn interest being equal to fifty percent (50%)
through the remainder of the eight year period commencing upon the
vesting Date, and thereafter being reduced to the Mincrity
Percentage. Such participation shall not give RTD any lease
approval or other rights with respect to the Phase Il
Improvements. .Either Party may elect to redeem the RTD Remainder
Interest pursuant to Section 6€.3.2.2(a) (without regard to the RTD
Minioum Phase II Interest) by notice given to the other during the
thirty (30) day period commencing upon the expiration of said
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eight (8) year pericd, failing which the same may thereafter be
redeemed only pursuant to Sections 6,1.10.1, 6.5 or §.6.

6.4.3.3 Following Extinquishment Closing.
" Following Extinguishment Closing, RTD may sell or exchange (i) all 0
or a portion of Parcel 1 or (ii) the Phase I Improvements, free of
any appreoval rights of Catellus, including the Right of First
Refusal or the Right of Extinguishment.

6.4.4

» If the Catellus Phase I Interest has
not previously been redeemed pursuant to exercise of the Liquidity
Option, any sale or exchange of (i) the Required Phase II Square
Footage or (ii) Parcel 2 if construction of the Required Phase II
Square Footage has not been commenced to the extent described in

, Dust include transfer of the Catellus

Phase I Interest to the purchaser of the aforesaid interest.
Proceeds paid tc Catellus by the purchaser of the Required
Phase II Square Footage and attributable to the Catellus Phase I
Interest 5hall be payable to Catellus only and shall not be shared
with RTD. RTD shall have the right to challenge in Arbitration
the amount proposed to be allocated by Catellus to the Catellus
Phase I Interest, provided however, that such Arbitration shall
not delay the sale or exchange in guestion.

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

(i) 1If demolition, excavation or grading activity on
the Site relating to the Phase II Improvements has commenced
(sco that if constructed, the improvements commenced would
constitute the Required Phase II Sguare Footage);

“(ii) a construction loan for the improvements described
in glause (i} from an Institutional Lender is then of record;

(1ii) a permanent loan commitment or its eguivalent has
been secured from an Instituticonal Lender for the 1nprovonents

described in ‘clause (i);-

{(iv) a lease or written commitment for the improvements
described in claugse (i) has been executed with Effective Rent
(as defined in Sactjon 6,1,7) covering at least one hundred
percent (100%) of permanent loan debt service;

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

. (vi) catellus 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 clause (i}; and

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

6.4.4.2 . Followinag Vesting Date.

. (a) If the Vesting Date has occurred and
the Extinguishment Notice has not been delivered prior to the Offer
Date (as herejnafter defined), Catellus' right to sell or exchange
all or any portion of Parcel 2 together with all or any portion of
the Phase II Improvements, or all or any portion of the Fhase II
Improvements 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 "QOffer Date" shall be, with respect to the
Right of First Refusal, the date of the Third Party Notice and, with
respect to a Catellus determination to sell the interest in
guestion, 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 Section 6.1.10.1(a}
and the matters described in Section 6.4.6.

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

Section 6.4.3.2(b) shall apply to such extinguishment.

If RTD elects glayge (i) above, the Catellus Phase I
Interest (unless previously tetrminated pursuant to the Liguidity
Option) shall transfer to the purchaser of the Required Phase II
Square Footage or other intereat described in Section 6.4.4 and such
interest shall remain subject to the Liquidity Option.

6.4.4.3 Pollowing Extinquishment Closing.
Following Extinguishment Closing, Catellus may sell or sxchang
(i} all or a portion of Parcel 2; (ii) the Phase II Improvenments, or
{iii) all or a portion of Parcel 2 together with all or any portion
of the Phase II Improvements, free of any approval rights of RTD
including the Right of First Refusal or the Right of First Offer.

6.4.5 Right of First offer. Only RTD shall have a
Right of First Offer. Whenever the time periods established
pursuant to this Right of First Offer are in effect with respect to
a particular interest, the Right of First Refusal shall be suspended
with respect to that interest. When a Right of First Offer applies,
it shall consist of the following rights and obligations. RTD shall
be entitled to the Right of First Offer only if it is not, at the
time of written notice by Catellus to RTD setting forth its
intention to sell the property, in default under the Liguidity
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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 offered for sale. RTD shall have the right, but not
the obligation, until the later of ninety (90) days from receipt of
the written notice described in glauge (a) or sixty (60) days from
the date of receipt of the Appraisal, to make an offer at a -
specified dollar amount to purchase such property. The Parties
shall keep confidential the values obtained for the property so
appraised.

Any offer made by RTD under this provision shall be at
least equal to ninety-five percent (95%) of the amount of such
Appraisal (the "gffer 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 Sectien, 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

"Rejection Date") to market and to enter intoc a definitive agreement
to sell such property to any third party subject to the provisions
of the following paragraph. If Catellus fails toc 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 said time periods shall run anew.

If RTD fails to make an cffer to purchase such
property or if the offer is rejected or deemed rejected by Catellus,
Catellus may freely market and dispose of the same, provided that
{a) the amount received by RTD with respect tc the RTD Phase II
Interest shall be computed pursuant to Section 6.1.10 as though the
gross sale proceeds (as described in Saction 6.1.,10.1{a}) were not
less than the greater of (i) the Offer Amount, (ii) ninety-five
percent (95%) of the apount established therefor by Appraisal or
{iii) prior to the eighth (8th) anniversary of the Vesting Date, the
Minimum RTD Phase II Interest; and (b) the provisions of Section 6.8
are met. If the offer by the prospective purchaser does not meet
the conditjon set forth in glause (al, RTD shall nonetheless have
the right to approve a sale of such property in which it .shall
receive less than the amount specified therein. RTD shall have no
approval right if the conditions set forth in glauses (al and [(b)
are met.

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

6.4.6 Right of First Refusal. The Party having the
Right of First Refusal ("Party A") may exercise such right with

respect to proposed dispositions of the real proparty and
contractual interests covered thereby (the "Interest™), upon the
following terms and conditions.

The owner of the Interest (“Party B*") shall give
Party A a dated, written notice of any written offer (including
non-binding letters of intent) to purchase the Interest which
Party B would be inclined to accept smsetting forth in reasonable
detail the terms thereof and the amount to which it believes Party A
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would be entitled pursuant to Sections 6.1.8 and 6.1.10,1,
consummation of such sale or exchange (a "znizg_zg:;x_nggigggo?
Together with such notice, Party B shall also provide Party A with
.dgcumentation 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 is for fair market value, which shall, for
purposes of this definition, be established by Appraisal by the
method set forth in Section 6,2.3.

If, as a result of the Arbitration, a fair market
value for the interest different from that set forth in the Third
Party Notice is established, then, upon consummation of the sale or
exchange pursuant to that Third Party Notice, Party A shall be
entitled to receive its propertional 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 avent
shall any such Arbitration delay the proposed sale or exchange in
gquestion; each Party hereby covenants to the other that it shall
keep both the fact and the result of such Arbitration confidential.

Party A may exercise the Right of First Refusal by a
written counter-notice setting forth substantially the 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 "Depogjit™) to secure
Party A's performance under this Section.

If Party A makes an offer meeting the terms of the Third
Party Notice, clcsiry of the purchase and sale of the Interest 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 be agreed to by the Parties. 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 the purchase price, less the amount
of the Deposit and accrued interest thereon. All items of income
and expense shall be equitably prorated as of the date of closing,
and all closing costs (including costs for the title insurance
policy) shall be paid for by Party B except to the extent set forth
‘in the Third Party Notice, If Party A elects to purchase the
Interest and if recovery of costs incurred in connection with the
third party offer is required by a Bona Fide Third Party Purchaser,
then Party A shall pay one-half (1/2) of the costs required to be
paid which are demonstrated to Party A's satisfaction to have been
reasonably incurred by said Bona Fide Third Party Purchaser in
connection with the offer and Party B shall pay the rermaining
cne-half (1/2) of such costs.

Party A acknowledges and agrees that it shall acquire the
Interest strictly on an "as is"™ basis, without any warranty or
representation whatsoever, and that it shall be obligated to
purchase the Interest without benefit of any conditions precedent
except in the case of sale of real property, the right to terminate
baged on a physical and environmental inspecticn or upen occurrence
of a condemnation resulting in substantial inability toc use the
improvements thereon for the purposes for which they were intended
or a casualty resulting in substantial destruction of the premises,
and, in the case of sale of the Interest toc RTD, issuance of an ALTA
title insurance policy showing ownership of the Interest by Catellus
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or its successor and containing no exceptions other -than those in
existence at Closing or otherwise approved by RTD, or for which
title insurance reasonably satisfactory to RTD is obtained, all at
Catellus' sole cost and expense. If a physical or environmental
inspection is permitted by the above, inspection rights shall be
governed by the Right of Entry Agreement. Party 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 sole and absolute
discretion.

If the Right of First Refusal is not exercised and the
transaction set forth in the Third Party Notice is not consummated
within one (1) year after the date thereof, any sale of the Interest
(whether pursuant to the offer which had triggered the last Right of
First Refusal or to a different cffer) 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 pasased, 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 term
and time periods established above shall apply anew, )

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

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

6.6 Sale at Year Thirtv. On the thirtieth (30th)
anniversary of the Vesting Date, if the Catellus Phase I Interest
and the RTD Phase II Interest both vested but only one was redeemed
through a Capital Event such that one such interest remains in
existence, then the Party whose property remains subject to the
participation rights in question must purchase such rights from the
other Party, in each case for its value astablished in accordance
with the provisions of Section 6.2 after payment in full or on a pro
rata basis of any financing covering said property. Por purposes of
this Section, the interest remaining shall be valued as a fraction
of the value of the improvements in question. The numerator of said
fracticon shall be the number of Rentable Square Peet in which the
selling Party retains an interast and the denominator shall be the
total number of Rentable Square Feet of the improvements in
question. The value of the improvements in question shall be
determined in accordance with Section 6.2. Upon payment of the
required amount, this Agreement shall terminate.

6.7 Feoreclosure, Deed-in~-Lieu., Hvpothecatijon. None of the
provisions of Sections 6.3 or §,4 shall be applicable to any
hypothecation by a Party of itas participation interests to which any
of said provisions would otherwise be subject. Such hypothecation
shall be expressly junior and subordinate to any existing or future
financing covering the improvements to which the participation
interest relates, or any portion thereof. In addition, such
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hypothecation must expressly provide for a future shbordiﬁation, by
the hypothecating Party's lender, to any such financing.

6.8 » Whenever

. Qualif . o ird
feq“iFEd pursuant to Section 6.4, the prospective purchaser, to be a

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

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

7.1.1 Phase I Improvements. RTD shall have marketing
cohtrol of the Phase I Improvements.

7.1.2 Phase I1 Improvements. Catellus shall have
marketing control of the Phase II Improvements, if built. In
marketing the Phase II Improvements, Catellus shall dedicate senior
mahagement and marketing staff to the expeditious implementation of
such jmprovements and shall prepare and present a marketing program
to RTD for its approval.

7.2 Hanagement.

7.2.1 Phase I Improvements. RTD shall designate a
managing entity for the Phase I Improvements and may determine, in

‘its sole discretion, to conduct a competitive bidding process by

which it shall designate such managing entity. Catellus shall be a
permifted entrant in any bidding process. If the Phase I
Improvements are financed by tax-exempt funds, the choice of any
management entity and the terms of any contracts with such entity
the same shall be in accordance with federal reguirements governing
tax-exempt financing. RTD shall maintain the Phase I Improvements
to a standard egual to that maintained in other first-class office
bujldings in the downtowr Los Angeales area.

7.2.2 Phage II Improvements. Catellus shall manage
the Phase II Improvements and shall be entitled, in connection
therewith, to deduct from gross income a fee which shall not exceed
the fee normally charged for management services at other commercial
office buildings in downtown Los Angeles of similar size and '
quality. Catellus shall maintain the Phase II Improvements to a
standard equal to that maintained in other tirst-class oftice
bujildings in the downtown Los Angeles arsa. .

7.2.3 Management Areag. The JMC shall govern and the
Operator shall manage the Management Areas in accordance with the
REQOA, the Public Transit Use Agreement, 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 Areas, the implementation or

058995-004-012 -79- . RTD/CATELLUS DEV. CORP.
10/30/91 Development Agreement

12.071/4244w/1511NM




modification of Management Documents, the execution, administration

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

budgets, costs and revenues.and the allocation thereof, the

.procurement of services by the 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
amendment, subject to approval of the Parties, and to direct and
modify a11 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 Phase ] 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 Phase II Improvements. Catellus shall assume
responsibility for the leasing of the Phase II Improvements without
prejudice to its rights to retain a broker or brokers in connection
therewith. The Leasing Criteria may be modified by the Parties at
any time by mutual written consent. Either Party shall have the
right from time to time to submit new or meodified Leasing Criteria
to the other which, unless disapproved by the other Party in writing
within thirty (30) days of receipt thereof, shall be deemed
approved. Disagreement between the Parties as to the commercial
reasonableness of the Leasing Criteria shall be resolved by
Arbitration.

Except as set forth in Section 7.3.3, if, as and when the
Phase I1 Improvements are bujilt, Catellus shall be permitted to
enter .nto leases not constituting Major Leases without any right of
approval of RTD, provided that Catellus shall seek to conform such
leases to the Leasing Criteria. In order to assist RTD in meeting
the deadlines established pursuant to this Section, Catellus shall o
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
RID together with Catellus' dated statement either that such Major
Lease does, or does not, conform to the Leasing Criteria then:
established by the Parties. If Catellus states that the lease is
conforming, RTD shall have a pericd of ten (10) business days within
which to determine whether such proposed Major Lease does or does
not so conform. If RTD believes that the proposed Major Lease does
not so conform, it shall, within the ten (10) business days
provided, provide an initial dated written notice to Catellus of its
belief of non-conformance. Within fifteen (15) business days after
the date of a non-conformance notice delivered (a) by RTD, RTD shall
provide Catellus with a detailed statement as to those particulars
with respect to which there is an alleged nonconformance with the
Leasing Criteria, setting forth therein its approval or disapproval
of the Major Lease in question; or (b) initially by Catellus, RTD
shall provide Catellus with written notice of RTD's approval or
disapproval of the Major Lease in question. Conditional or “subject
to" approvals shall in all cases be deemed disapprovals.

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

sha}l haye the right to dispute such detegnination by infgiatgié Ko
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
assocjated with the space in guestion. When determining the
commercial reasonableness of the transaction, the arbitrator(s)
shall take into account only the sums actually contributed or to be
contributed to Net Operating Income by the proposed tenant and shall
not take into consideration (a) sums or benefits received by
Catellus in connection with the proposed lease accruing with
reference to different properties or transactions, or (b) reductions
or limitations to accrual of Deemed Ground Rental Amount described
in Section €.1.7. The arbitrator(s) shall be instructed to render a
single, unified decision as to whether, on the whole, the subject
lease was commercially reasonable and shall not split RTD's
objections (if several) into numerous elements nor determine whether
each of such elements was or was not reasonable. If it is
determined that the Major Lease in question was not commercially
reasonable, the arbitrator(s) shall make a finding of damages and
Catellus shall be liable to RTD for the sum of damages determined
thereby, offset by the amount of the reduction pursuant to

Section 6,1.7, if not previously deducted.

7.3.3 Egujty 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 1I Improvements without cbtaining 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 reascnably determine
the conformance of the Major Lease with the Leasing Criteria, in
which cage RTD shall review and approve said terms and conditions,
subject to their incorporation without substantial change in content
or conformance to the Leasing Criteria. Thereafter, within

fifteen (15) days following execution, Catellus shall submit the
Major lLease to RTD and in the event that the Major Lease ac executed
does not go conform and fails, in RTD's reasonable eatimation, to
meet the Leasing Criteria, RTD shall have the right to initiate
Arbitration as described in Saction 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 entitled to
an injunction or any other aguitablas decree.

SECTION 8. TERMINATION, DEFAULT AND REMEDIES

8.1 Termination of Agreement. In additicn to the

provisions of Section 6 and Saction B.8, this Agresment shall
terminate in the following events.

8.1.1 Party Termination. In the event that the
Parties are unable to agree with raspect to any of the
Fredevelopment Conditions or if the conditions set forth in
Section 2.2 have not been satisfied or waived pursuant to Section
2.4, then either Party may terminate this Agreement (subject to
Section 8.8.1) by providing written notice to the other Party of its
intention to terminate on the tenth (10th) day following the date of
notice, and setting forth therein the basis for such termination and
the conditions by which such termination may be aveided, if any.
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The Party receiving such notjce may (but shall not be obligated to)
respond to the conditions set forth therein. If no response is
given, the Agreement shall terminate as of the tenth (10th) day
following the original notice date. If a response is given, the
Agreement shall terminate on the tenth (10th) day following the date
appearing on a second notice rejecting the response, unless
agreement on the outstanding issues is reached within that time;
provided however, nothing contained herein shall operate or be
construed as a waiver or release of any claim concerning an alleged
Event of Default or breach of this Agreement. Unless otherwise
indicated by Section £.1.3, the provisions of Section £.8 shall
survive termination of this Agreement pursuant to this Section.

8.1.2 LUnavoidable Delav. An Innocent Party may
terminate this Agreement by written notice (the "Termpihation
Notice") to the other (“"gecond") Party, effective upon the date set
forth therein (the "Termination Date®) (which shall be not less than
thirty (30) days after the date of issuance thereof) if it concludes
with respect to the Public Transit Improvements prior to the Public
Transit Construction Start Date, or with respect to the Phase I
Inprovements prior to the Phase I Improvements Construction Start
Date, that an identified Unavoidable Delay (other than Unavoidable
Delay resulting from Arbitration between the Parties) will stop or
prevent development of Phase I for one hundred eighty (180)
consecutive days or more (measured from the date of issuance of the
Termination Notice). 1If the second Party agrees that the delay
shall exceed one hundred and eighty (180) days then, upon the
Termination Date, this Agreement shall terminate and neither Party
shall have any continuing rights with respect to this Agreement,
except as set forth in Section 8.8. "Innocent Party* means

(i) Party A only, where the Unavoidable Delay is caused by an Event
of Default by or the delay of Party B, whether in rendering
approvals or otherwise; and (ii) in any other case, either Party.
However, if a Party receiving a Termination Notice disputes by
written notice within fifteen (15) days of 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 o
hundred eighty (180) day pariod. If, at the conclusion of such
period, the Unavoidable Delay continues, then the Agreement shall
automatically terminate on the day after such one hundred eightieth
(180th) day. If the Unavoidable Delay ceases on or prior to such
one hundred eightieth (180th) day, this Agreement shall continue in
full force and effect notwithstanding the delivery of the
Termination Notice. Costs incurred during the aforesaid time
periods to the extent permitted by this Agreement or the Design and
Construction Agreement shall be reimbursed by the Party reguired to
make such payment.

8.1.3 pBad Fajth Termination. Both RTD and Catellus
have incurred and shall continue to incur substantial Predevelopment
Costs. If either RTD or Catellus terminate this Agresment pursuant
to Section B8.1.1 or otherwise prior to the Phase I Improvements
Construction Start Date, the other Party may seak a determination of
the issue of whether the terminating Party failed to act in good
faith as reguired by Section 2. If such determination is sought
following Closing but prior to the Phase I Improvements Construction
Start Date, it shall be made by Arbitration. If such determination
is sought prior to Closing or if, at any time, RTD commences
condemnation proceedings, such proceedings and any allegations or
claims of bad faith termination by either Party in connection
therewith shall be reviewable only in a court of law and, in the.
latter case, in the context of such condemnation proceedings.
Following adjudication in the manner set forth above, naither Party
shall have any continuing rights with respsct tc this Agreement,
except as set forth in Section 8.8.1. In the case of Arbitration,
the arbitrator(s) shall be instructed to render a single, unified
decision as to whether, on the whole, the Party in guestion acted,
or failed to act, in good faith, and shall not split the complaining
Party's objections (if several) intoc numerous elements nor determine
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yhether each of such elements was or was not in good faith. TIf it
is dgtermined either by Arbitration or judicial process that the
termination was in bad fajith, the Party determined to be acting in
bad faith shall be liable to the other Party for an amount equal to
all Predevelopment Costs incurred by the prevailing Party, together
with interest thereon at the Default Rate from the date of
expenditure until paid and all costs and expenses including
reasonable attorney's fees incurred in connection with obtaining the
judgment. In addition, if Catellius is found to have terminated this
Agreement in bad faith, the provisions of Section 8.8 shall
terminate and RTD shall be excused from its obligations with respect
to that Section. The provisions of this paragraph shall survive
termination of this Agreement.

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

8.2.1 Monetarv Defauylt. . Either Catellus or RTD (the
*defaulting party®) 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-Monetarv Default. Either Catellus cor RTD
fails to comply with any covenant contained in this Agreement other
than those covenants referred to in Sectjon 8.2.1, and does not cure
that failure either (i) within thirty (30) days ("Initial Cure
Period"™) after written notice from the non-defaulting party, or
(ii) such longer peried as is regquired 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 periocds
therefor, be an Event of Default under this Agreement. No default
by any Party excuses that Party or the other Party from performance
under this Agreement. :

8.3 Remedies - General.

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

8.3.2 Inijupnctive Relief. Upon the occurrence of an
Event of Default, and in addition to other remedies specifically
provided in this Agreement or at law or in equity, the
non-defaulting party shall be authorized and entitled wherever there
is otherwise a right to egquitable or injunctive relief to-proceed to
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bring any proceedings in the nature of specific performance,
injunction or obtain any eguitable remedy.

8.4 Catellus Default. The occurrence ¢f any one or more 0
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 Expiraticn Date, Catellus is unable to pay its debts in the
ordinary course of business as they come due; or

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

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

8.4.5 J materjal Event of Default under any other
Development Document (as defined in that Development Document)
caused by Catellus occurs after giving effect to the curative
provisions set forth therein, either (i) for an Initial Cure Period
of thirty (30) consecutive days, or (ii) for a total period of cne
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 complated within one 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 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 RTD's rights and remedies phall be cumulative. 1In addition,
upon determination by court or Arbitration of a Catellus Default
which default remains uncured by Catellus for a period of ninety
(90) days after issuance of a judgment by such court or Arbitration
panel, the court or Arbitration panel may determine in a new
proceeding or upon a subsequent application that the nature and
magnitude of such uncured default justifies that RTD shall be
excused from performance of any obligations it otherwise would have
with respect to the Option pursuant to Section 8.8; with respect to
the RTD Headquarters Commitment of Section 3.2 and with respect to
the Right of First Refusal or Right of Pirst offer, wherever such
appear in this Agreenent.

.6 an_ngzgylg. The occurrence ot any one.or more of the
tullowing events shall be an "RTD Default” under this Agreenment:

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

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

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

8.6.4 RTD is in material default under this
Agrecnent. after giving effect to the curative provisions set forth
herein.
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8.6.5 RTD fails to make timely payment pursu
the Liquidity Option Note. ¥ paym i

. 8.7 _ e « If an RTD Default
occurs under this Agreement, the Design and Construction Agreement
or any other Development Document which sc states, Catellus may
exercise any right or remedy which it has under this Agreement, or
which is otherwise available at law or in equity or by statute, and
all of Catellus's rights and remedies shall be cumulative. In
addition, upon determination by court or Arbitration of an RTD
Default which default remains uncured by RTD for a period of

ninety (90) days after issuance of a judgment by such court or
Arbitration panel, the court or Arbitration panel may determine in a
nev proceeding or upon a subsequent application -that the nature and
magnitude of such uncured default justifies that Catellus shall be
excused from performance of any obligations it otherwise would have
with respect to the Right of First Refusal or Right of First Offer
and the Catellus Phase II Commitment of Secticn 4.2.1, wherever such
appear in this Agreement.

8.8 oOption to Purchase Headguarters Site.

" 8.8.1 Phase I Delay. If (a) a Certificate of
Substantial Completion for an RTD headquarters facility on Parcel 1
of at least 350,000 Rentable Square Feet has not been issued on or
before the date which is six (6) years after the date of Closing,
and provided that construction is not then underway, or if
construction is then underway, the date which is nine (9) years
after the date of Closing, regardless of any issue of fault or blame
on the part of RTD and regardless of any Unavoidable Delay (except
that, for purposes of this Section only, the time periods set forth
above shall be tolled upon occurrence of Unavoidable Delays
described in clauses (ji} and (viii) of that definition) but
extended by the number of days, if any, of delay caused by a -
Catelius Default or Unavoidable Delays as described in the
parenthetical above, or (b) if prior to the date establisghed above,
Catellus brings suit in Arbitration and the arbitrator finds, based
on a preponderance of the evidence, that RTD has abandoned
construction of Phase I for a period of one hundred eighty (180)
days or more (Unavoidable Delay shall not constitute abandonment),
then this Agreement shall terminate and in addition to all other
rights and remedies referred to in or provided undeér this Agreement,
and further provided that no Catellus Default has been found by a
court or Arbitration (see Sections 8§.,1.3 and 8,5), Catellus shall
have the right to exercise the Option as defined in and pursuant to

this Section 8.8.

Notwithstanding the foregoing, if RTD determines not
to commence or to continue construction of Phase I and can
demonstrate on the basis of clear and convincing evidence that the
construction of the Phase 1 Improvements is technically or-
economically infeasible (disregarding circumstances, if any, which
are peculiar to either Catellus or RTD, such as, by way of exampla
only, extracrdinary financial strength or weakness and to be
determined by Arbitration if Catellus disagrees) the time period for
exercise of the Option shall be reduced from five (5) years to two
{2) years from the date the Option commences.

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

8.8.3 [Eptrv onto the Headguarters 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 be, Catellus and its agents shall be afforded full
access to the Headgquarters Site during normal business hours for the
purpose of making such investigations as they may deem prudent with
respect to its physical condition, including secils, seismic,
environmental and engineering tests, subject to the terms and
conditions of a right of entry agreement acceptable to the Parties,
including indemnification of RTD for any releagses or damage caused
by Catellus or its consultants, agents or employeses in connection
therewith.

8.8.4 .
Catellus may elect to exercise the QOption only as follows. Catellus
shall have the right from time to time (but not earlier than the .
occurrence of the events referred to in Section 8.8.1 nor later than
the expiration of the Option) to issue a written notice (the
n imi ") 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
Headgquarters Site and (c) the extent to which entitlements for the ‘,
Phase I Improvements are vested on the date of the Appraisal and
would inure to the benefit of a private purchaser. Within sixty
(60) days after completion of said Appraisal, Catellus may exercise
the Option only by written notice to RTD (the "

"y. If Catellus does not timely issue the Final Option
Notice, it shall pay for all of RTD's costs and expenses in
preparing the Appraisal. The Final Option Notice shall specity the
date of Option Closing, which shall be not more than one hundred
twenty (120) days after the date of the Final Option Notice. The
purchase price for the Headguarters Site pursuant to exercise of the
Option (the “Option Puxchase Price") shall be ninety-five percent
(95%) of the amount established by said Appraisal and shall be
payable in cash, wire transfer or otherwise in irmediately available
funds at Option Clesing, subject to adjustment for closing costs and
prorations as hereinafter set forth.

8.8.5 Preliminary Report. Within ten (10) business
days after Catellus' issuance of the Final Option Notice, RTD shall
produce or cause to be produced an sxtended form ALTA preliminary
report (the “PTR") issued by Title Company pertaining to the
Headquarters Site together with copies of all items referred to
therein as exceptions to title. RTD shall at its ecle cost and
expense provide a survey as required by Title Company in order to
remove its survey exception from the PTR. Catellus shall have
thirty (30) business days after its receipt of the PTR and copies of
all instruments set forth or referred to therein to disapprove any
exception to coverage. Failure timely to approve or to disapprove
shall constitute approval; disapproval must be given in writing and,
it timely given, shall terminate Catellus' obligation to proceed
unless the item in question is a monetary lien, in which case RTD
shall be obligated to ramove or to "bond around® the same at or
prior to Option Closing. :
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: 8.8.6 Closing Procedure. The purchase and sale of
fee title to the Headquarters Site pursuant to Catellus' exercise of
the Option (the "QOption Closing™) shall take place through an escrow

-{the "option Escrow") to be held an Escrow Agent in a :
with the following: By 9 ceordance

: 8.8.6.1 On or before the business day prior to
the Option Closing, RTD shall deliver to the Option Escrow a duly
executed and recordable grant deed providing fee title to the
Headquarters Site subject only to a reservation for the Easement, in
form and substance reasonably acceptable to Catellus and to RTD, and
an affidavit of U.S. residence as required by law. When, and only
when, Option Escrow shall 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 reascnably require (collectively, the " i Ti
Policy"), insuring fee title to the Headquarters Site in the amount
of the Option Purchase Price, subject only to the Easement and to
those exceptions which had been incliuded in the PTR and which had
been approved by Catellus and otherwise "as is", then Escrow shall
cause said grant deed to be recorded in the Official Records of the
Los Angeles County Recorder and shall deliver the Option Purchase
Price to RTD, less its share of costs and prorations. Under no
circumstances shall RTD be required to provide or pay for
endorsements to title for title exceptions existing with respect to
the Headquarters Site at the time of Catellus' previous ownership of
such parcel, unless Catellus had provided similar coverage to RTD at
the time of Closing, or for other endorsements 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 either to proceed or not to proceed to
Option Closing or to obtain title insurance with respect thereto,
which insurance shall be obtained at Catellus' sole cost and expense.

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

B.B.6.3 All real estate taxes and assessments
(and rents, if any) shall be prorated based on a thirty (30) day
month as of the date of Option Closing. RTD (unless exempt) shall
pay all real estate taxes on the Headquarters Site pertaining to
RTD's period of ownership thereof, notwithstanding that such taxes
or portions thereof may be imposed retroactively after Option
Closing. .

8.8.6.4 Possession of the Headquarters Site
shall be delivered to Catellus at Option Closing free of any rights
of RTD sxcept for the Easement, and rights provided pursuant to then
recorded instruments of record between the Parties, including the
Tunnel Access Agreement, the Public Transit Use Agresment and the
REOA. '

8.8.6.5 Notwithstanding any of the foregoing,

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

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

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

§.8.7.3 There shall exist no contemplated or
actual condemnation of the Headguarters Site prior to Option Closing.

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

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

- 8.8.8 Agsignment of Optijon. Subject to Section 11.3,
Catellus shall have the right to assign the Option and all of its
rights under this Section 8.8 to any third party, in which event all
references to Catellus in this Section 8.8 shall be deermed 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 to acquire fee title to the Headguarters
Site pursuant to the exercise of the Option in accordance with the

provisions of this Section 8.8.

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

8.10 Judicial Reference. In any judicial action between
or among the Parties, including any action or cause of acticn
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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 §§% 62B, gt geq.

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

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

SECTION S. 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 established in the Phase I Design
Development Documents and Phase II schematic drawings) of the Public
Transit Easement, the Public Transit Use Areas and the Public
Transit Improvements shall be established by consent of the
Parties. There shall be appended to the Public Transit Use
Agreement, prior to execution thereof, (a) a metes and bounds
description of each part of the Public Transit Use Areas; (b) a
series of maps or plats to be entitled "Map of Uge Areas" showing
each Public Transit Use Area (which shall substantially conform to

i =2 uhless otherwise agreed by the Parties); (c) a narrative
description to be entitled " "
identifying each Public Transit Use Area and Public Transit
Improvement to be constructed thereon (which shall substantially
conform to the location and type of Public Transit Improvements
shown on Exhibit D-3 unless otherwise agreed by the Parties) by
number, briefly stating the intended use of the Public Tranait Use
Area, and the form of legal title by which it is owned by RTD (as
applicable), each of which shall be keyed to the Map of Use Areas;
and (d) a preliminary design including Phase I Public Transit
Improvements and Phase II Public Transit Improvaments drawings
accurate as of the date of Closing. The Public Tranait Use
Agreement ahall, by its terms, remain in effect despite termination
of this Agreement.

Each Public Transit Use Area is intended by both RTD and
Catellus to constitute a space large enough in all reasonable
respects and measurementa but not larger than necessary to
adeguately accommodate and provide for all Public Transit
Improvements to be located therein, all uses to be made thereof
including those specified in the Metro Rail EIS or otherwise agreed
by the Parties and the operation, maintenance, repair and
replacement of such Public Transit Improvements.
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9.2
Construction of the Phase I Public Transit Improvements gshall be
governed by the Design and Construction Agreement. The Phase II
Public Transit Improvements shall be constructed pursuant to the "
provisions of Bections 1.2.3, 3,] and Section 4. Use, operation,
maintenance, repair and replacement of all of the Public Transit
Inprovenments 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 ctherwise set forth in the Cost
Allocations, the REOA, the PMA, in Sectiong 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
Improvements shall be at the scle cost and expense of RTD. Except
as mutually agreed upon by Catellus and RTD as to Bervice retaijl
businesses, any and all revenue generated from the use of the Public
Transit Use Areas and the Public Transit Improvements by RTD and its
permitteas shall inure to the sole benefit of RTD and RTD shall bear
sole responsibility for collecting or causing the collection of any
such revanue.

SECTION 10. EQUAL OPPORTUNITY

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

10.2 advantaged and g Business En CRrlse
Provisiong. Catellus shall take affirmative action, shall comply
with and shall include in all contracts relating to design and
construction of Phase I and the Phass II Public Transit
Improvements, applicable provisions of that certain document
entitled "Disadvantaged Business Enterprise Program for the Southern
Californis Rapid Transit District," as the same may be amended,
incorporated herein by reference, with particular reference to

i of said document, entitled "Participation by Disadvantaged
Minority and Women's Business Enterprises in Joint Development
Project,® attached as Exhibit 0-1, and the document entitled "DBE
Opportunity Criteria List,™ attached as Exhibit 0-2, to provide
opportunities for minority and female businesses to participate in
various aspects of Phase I and the Phase II Public Transit
Inprovements, including, without limitation, the planning, design,
financing, equity participation, construction, management and
leasing thereof.

SECTION 11. MISCELLANEOUS

11.1 gGovernmental Reduirepents.

11.1.1 Digclosure of Principals. Upon written
request of RTD, Catellus will make full disclosure to RTD of the
names and percentage heldings of stockholders owning more than five
percent (5%) of Catellus.
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11.1.2 Publjic Works Contract Law. It is understocd
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 cther
regquirements which could affect costs or determine the contents of
Public agency or joint development contracts. It shall bhe the
Tesponsibility of Gateway and Catellus and their respective
contractors, vendors and suppliers to determine and conform to such
requirements, as applicable, independent of any information which
- Day be provided by RTD.

11.1.3 Prohibited Interests. No member, officer or
employee of RTD shall have any interest, direct or indirect, in the
Project or the proceeds thereof. No RTD Board member or officer or
employee of RTD has any interest, whether contractual,
non-contractual, financial or otherwise in the Project, or in the
business of Catellus; and if any such interest comas 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 Section B87100) of the
Government Code of the State of California. :

11.1.4 cCovenant Against Gratuity. Catellus warrants
that no individual representing Catellus, 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 purpose of securing
favorable treatment in the Project negotiation process.

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

In the event that Catellus shall discover that such an individual is
on the debarred bidders list, Catellus shall immediately inform RTD
and shall remove sajid individual from the Project. :

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

11.1.7 JInterest of Mepbers of or Deleaates to
. No member of or delegate to the Congress of ths United
States shall be admitted to a share or part of any benefit diresctly
arising out of the Project.

11.2 BRelationship. The ralationship of the Parties under
this Agreement is purely that of adjacent landownsrs and independent
agents acting at arms' length in good faith for their mutual
benefit, and nc relationship of partnership, jeint venture,
co-ownership, principal and agent or othervise is intended or shall
be construed or inferred.

11.3 Successors and Assigns. Except for the provisions
set forth in Section 2, the terms, obligations and benefits of this
Agreement shall run with the land and inure to the benefit of and be
binding upon the Parties hereto and their respective successors and
agsigns. The rights and obligations established pursuant to
Section 2 may not be assigned except as ctherwise set forth
therein. Sale, conveyance or cther transfer of Parcel 1, Parcel 2,
the Phase I Improvements, the Phase II Improvements or any income or
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equity participations therein (to the extent permitted by this
Agreement -- see Sectiong €.,1.,1.2(e) and &.4) shall except as
otherwise set forth be subject to the terms and conditions of this
Agreepent, 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 REQA and the Public Transit Use Agreement.
Notwithstanding the foregoing, this Agreement may be assigned as a
whole to any Affiliate of either Party without the prior written
consent of the other Party. The assigning Party shall notify the
other Party of such assignment in writing ten (10) days prior to the
effective date of such assignment. With the exception of )
restrictions on transfer of the Catellus Phase I Interest, none of
the provisions of Sections 6.3 or 6.4 shall be applicable to any
sale, transfer, exchange or other disposition to any Affiliate of
the transferring Party; provided, howaver, that such transferring
Party shall not be absolved from any liability thereby and provided
further that such Affiliate shall expressly assume all retroactive
and prospective cbligations of such tranaferring Party under this
Agreement.

11.4 Entire Agreement. This Agreement and the Exhibits
heretc are the entire agreement between the Parties with respect to
the subject matter herecf, and supersede all prior verbal or written
agreempents and understandings betwesn the Parties with respect to
the items set forth herein, including (i) that certain Exclusive
Right to Negotiate Agreement dated as of February 11, 1591, by and
between RTD and Catellus Development Corporation, a Delaware
corporation and (ii) the list of documents set forth on Exhibit D-1
to that Exclusive Right to Negotiate Agreement.

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

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

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

11.8 Rule Aaainst Perpetuitjes. To the extent that any
provigsion of this Agreament would otherwise be invalid or
unenforceable due to a violation of the rule against perpetuities,
the same shall be construed and interpreted,
guam pereat, (so that it shall have effect rather than be destroyed)
as though it were exprossly stated that the happening of any
contingency or event must take place, if at all, within the maximun
pericd permitted therefor in order not to violato said rule.
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11.9 attornevs' 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 ocut of this Agreement, then
either Party may request that the court or Arbitrator, as the case
may be, render a determination (in the same proceeding in which
judgment on the merits of the claim is made) on the issue of whether
one Party was a “Prevailing Party" with respect to the totality of
the final judgment (and not on the basis of the individual elements
of the claim) and if one Party is so determined to be a Prevailing
Party, the other Party shall pay the Prevailing Party's court or
Arbitration costs, as the case may be, and reasonable attorney‘'s and
experts costs and fees incurred in connection therewith.

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

'If to Catellus:

Catellus Development Corporation
800 North Alameda Street

Los Angeles, California 90012
Attention: Ms. Liz Harrison

With a copy to:

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

And to:

Pircher, Nichols & Meeks

1999 Avenue of the Stars
Suite 2600

Los Angeles, California 90067
Attn: David J. Lewis, Esq.

If to RTD:

Southern California Rapid Transit Diatrict
425 South Main Street
Los Angeles, California 90013-1393
Attn: Mr. John Bollinger
Jeffrey Lyon, Esq.

With a copy to:

Jones, Day, Reavis & Pogus

555 West Fifth Strest, Suite 4600

Los Angeles, California 90013-1028%5

Attn: Real Estate Notices
(¥YBB/058995=-004-012]

11.11 Severabilitv. If any provision of this Agreement or
the application therecf tc any person or circumstance shall be
invalid or unenforceable tc any extent, the remainder of this
Agreement and the application of such provisions to other persons or
circunstances shall not be affected thereby and shall be fully
enforced.

11.12 Third Parties. Nothing in this Agreement shall be
censtrued as giving any person, firm, corporation or other entity,
other than the Parties hereto and their permitted successors and
assigns, any right, remedy or claim under or in respect to this
Agreement or any provision hereof. Each Party, with respect to the
portion of the Site owned by it, shall indemnify, hold harmless and
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defend the non-owning Party from and against any third party claim

made with respect to the owned parcel or to events occurring on such

parcel in which the non-owning Party is named by reason of its

interest in income or equity participation rights pursuant to this . "
Agreement unless such claim arises out of the gross negligence or

willful act of the non-owning Party.

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

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

11.15 BPBrokers. Each Party hereto, for itself, represents
and warrants to the other that no broker or finder has to date been
engaged by it in connectjion with any of the transactions
contemplated by this Agreement (other than future leasing of the
Phase I Improvements or the Phase II Improvements for which the
Parties may engage brokers) or to its knowledge is in any way
connected with any of such transactions. In the avent of a clainm
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 upon any statement or
agreement alleged to have been made by such first Party.

11.16 Survival: Purther Instruments. All warranties,
representations, covenants, obligations and agreements contained in
this Agreement shall survive Closing and each transfer and
conveyance hereunder and any and all performances hereunder. All ..
warranties and representations shall be effective regardless of any
investigation made or which could have been made, by the party
receiving the warranty or representation. Each Party will, whenever
and as often as it shall be reguested so toc do by any other, cause
to be exacuted, 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 firpt ahove written.

CATELLUS DEVELOFPMENT CORPORATION,
a Delaware corperation

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

Title: General Han;gefL/

By:

neral Lounsel
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RTD GATEWAY CENTER AT

EXHIBIT C-

(000)

LAND/ACQUISITION {CDC) $11,300
1. CLOSING COSTS 500
2. APPRAISAL 150
3. GEOTECH 100
4. SUBDIVISION/ENTITLEMENTS 500
5. EIR 250
6. PR/MARKETING 200
7. LEGAL/CONSULTANTS 1,000
DESIGN 11,828
PERMITS/FEES 4,945
CATELLUS FEE/REIMBURSEMENT 2,000
(PRE-DEVELOPMENT FHASE)

RTD (PRE-DEVELOPMENT COSTS) - 2,833
LAND ACQUISITION (NON=-CDC) 5,200

TOTAL $40,806

EXHIBIT C-

DRAFT PRE-DEVELOPMENT BUDGET

UNION STATION

1

1
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111,
A.

c.
D.
E.
F.
G.
H.
I.

Iv.
A.

C.

60170

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

RTD ADDITIONAL SOFT COST
RTD MANAGEMENT REIMBURSEMENT
LEGAL/CONSULTANT FEES
PROJECT REPRESENTATIVE
LEASING EXPENSES

PUBLIC RELATIONS/MARKETING
EIR

SUBDIVISION/ENTITLEMENTS
RESERVES, MOVING EXPENSES
CONTINGENCY (5%)

FINANCING COSTS/EXPENSES

SUBTOTAL

LAND ACQUISITION COSTS
CATELLUS CLOSING
NON-CATELLUS OWNED PROPERTY
APPRAISAL
GEOTECH/ENVIRONMENTAL

TOTAL

HEADQUARTERS HARD/SOFT COSTS
METRO PLAZA HARD/SOFT COSTS

EXHIBIT C-2
-2 =

(000)

$ 3,600
1,000
1,900

700
500
1,000
00
14,000
1,150
16,796

11,300
5,000
100
100

60,946

16,500

151,778
101,747

$3130,971




IERMS OF PUBLIC TRANSIT USE AGREEMENT

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 Publjc 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 Areas. The Public Transit Use
Areas will be those portions of the Site, the West Property and
the Additional Land designated as the "Public Transit Use
Areas" on Exhibit "D-2" attached io the Development Agreement.
Attached to the Development Agreement as Exhibit *D-3" is a
site plan showing those Public Transit Improvements and their
general locations as agreed upon by Catellus and RTD as of the
date of the Development Agreement. The Public Transit '
Inprovements contemplated by Catellus and RTD are defined and
described in the Development Agreement.

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

(a) Catellus will grant Public Transit Easements

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

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

(b} Catellus will covenant and agree to grant
Public Transit Easements to RTD and RTD's successors and
assigns for Public Transit Uses and Transit Provider Uses on,

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

Areas located on those portions of the Additional Land which

058995-004-012 EXHIBIT "D-1" . RTD/CATELLUS DEV. CORP.
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shall come to be owned by Catellus following Clesing, and such 0
Public Transit Easements shall be enforceable equitable

servitudes upon such Public Transit Use Areas and shall be

binding upon such areas and each person having any right, title -

or interest in all or a part of such areas and their respective
successors and assigns; and

(¢} RTID will have the right, subject to Catellus’
Right of First Refusal set forth in the Development Agreement,
to transfer to private users all or a portion of its rights in
the Public Transit Easements described in this Section 1, and
Catellus and RTD will negotjate terms.by which rights and uses
permitted by such transferred easements may be changed from
Public Transit Uses and Transit Provider Uses to private uses
in the event of such a transfer.

4. Public Transit Uses. For purposes of this
Exhibit "D-1", the term "Public Transit Uses” shall mean the
following uses: )

{(a) Vehicular ingress, egress and passage over the
Metro Plaza, the Scuth Roadway and the roadways, driveways,
entrances, exits, ramps, and such other facilities contained in
the Public Transit Improvements and Public Transit Use Areas as
are designed for such use, subject to such limitations as shall
be agreed upon by Catellus and RTD; 0

(b)“ pédestrian ingress, egress, passage and
accommodation over the sidewalks, plaza areas, malls, bridges,
walkways, stairways, elevators, escalators and such other
facjlities 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) wvehlcular parking in the portions of the
Public Transit Improvements designated for public vehicular
parking on Exhibit "A-4" attached to the Development Agreement;
and

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

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

(a) wusing, installing, constructing,
reconstructing, waintaining, leasing, operating, repairing,
replacing and removing any or all of the Public Transit
Improvements; '

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 menbers, bearing walls,
footings, foundations, columns and beams which are a part of
the Public Transit Improvements;

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

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

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

6. Limitations on Uses. Notwithatanding 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 following
limitations: )

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

(b} Applicable law and Governmental Authorities;
and

{¢)} Such constructicn and performance of work
standards and procedures as shall be agreed upon by Catellus
and RTD.

In addition, tco 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
Impruvenents located or to be located on Parcel 2, the West
Property or those 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.
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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. Excavatjon and Utility Easements.

With respect to (a) those Public Transit Use Areas
located on real property which will be owned by RTD immediately
following Closing, RTD will grant and (b) those Public Transit
Use Areas located on those portions of the Additional Land
which shall come to be owned by RTD following Closing, 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, 0
columns and beams which are a part of the improvements
constructed or to be constructed on Parcel 2, the West Property
or those portions of the Additional Land owned by Catellus, and
(ii) installing and maintaining utility lines, meters, R
electrical wiring and cables, communication systems, television
and ‘radio cables, air conditioning and heating ducts and
eguipment, plumbing, pipes, exhaust ducts and other building
systems, to the extent required to serve, protect and maintain
the surface and subsurface improvements constructed or to be
constructed on Parcel 2, the West Property or those portions of
the Additional Land owned by Catellus.

9. Costs. Except as otherwise set forth in the Cost
Allocatioﬁs, the REOA, the PMA 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 RID.

10. Revehues. 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
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" Areas and Public Transit Improvements shall inure to the sole
benefit of RTD, and RTD shall bear sole responsibility for
collecting or causing the collection of any such revenue.

11. Operation and Maintenance. The Public Transit
Inmprovements 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. pdditional Provisions of Development Agqreement.
Provisions substantively eguivalent 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.

12. 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 require, notwithstanding the termination of the Development
Agreement, and the Public Transit Use Agreement, once executed
and recorded, shall survive termination of the Develohment
Agreement.
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EXRIBIT "E"

WORK PLANS : : ‘lD

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

A. Site Plan
1. Alternate Site Plan A
2. Alternate Site Plan B
B. Floor Plans
1. Level P4 - Parking Level
2. Level P3 - Parking Level
3. Level P2 - Loading Dock, Storage & Parking
4. Level Pi1 - Transit Police, Print Shop & Parking
s. Level 1 ~ Plaza Level
6. Level 2 - Secured Level
7. Level 3 - Podium Level
B. Level 4 - Child Care Level
9. Typical Mid-Rise & High-Rise lLevels 1
c. Building Sections
1. 25-Story Scheme, East/wWest
2. 25-Story Scheme, North/South
3. 21-Story Scheme, East/West
4. 21-Story Scheme, North/South
S. Loading Dock & Garage Ramp
D. Alternate Parking Levels with Existing Vignes Streat

2. Drawings and Plans subnitted 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 9/20/91 A=l

Parking Plan Level Pl 9/20/91 A=2

Parking Plan Level P2 . 9720/91, i A-3

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

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 Sections 9/20/91 A-8

Building Sections 9/20/91 A-9

Building Sections 8/20/91 A-10
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Eheet Title

Building Section

East Elevation
West and South Elevatjons
Typical Bay Parking Plan

Elevator Lobbies-Stair
Section :

General Notes

Level P4 Foundation Plan
North Portion

Level P4 Foundation Plan
South Portion

Levels P2, P3 Framing Plan
North Portion

Levels P2, P3 Framing Plan
South Portion

Level P1 Framing Plan
North Portion

Level Pl Framing Plan
South Portion

Plaza Level Framing Plan
North Portion

Plaza Level Framing Plan
South Portion

Sections and Details
Sectijions

Parking Plan Level Pl
HVAC Plan

7Parking Plan Level P2
HVAC Plan

Parking Plan Level P3
HVAC Plan

Parking Plan Level P4
HVAC Plan

Partjal Fan Room Plans and
Schedule

Parking Plan Level P1
Plumbing Plan

Parking Plan Level P2
Plumbing Plan

Parking Pian Laevel P3
Plumbing Plan

barking Plan Level P4
Plumbing Plan

058995-004-012
10/30/91/2133w

Date

9/20/91
9/20/91
9/20/91

9/20/91

9/20/91

9/19/91

9/19/91

9/19/91

9/19/91

9/19/91

9/19/91

9/19/91

9/19/91

9/19/91
9/19/91

9/19/91

T 9/17/91

9/20/91

9/20/91

9/20/91

9/17/91

9/17/91

9/20/91

9/20/91

9/20/91

Exhibit E

A=11

A-12

A=-13

A-14

A=15

§D s-1.1
SD §-2.1
8D &-2.2
8D §-2.3
&D 8-2.4.
8D §-2.5
SD 5-2;6
SD 5=-2.7

SD s5-2.8
§DS 3.1

8DS 3.2
EM-1.00
SM=2.00
éH-BfOO
SM=-4.00
SM-5.00
§P=1
Sp-2
§P=1

SP-4

RTD/CATELLUS DEV. CORP.
Development Agreement




Date

Sheet Title
Typical Automatic Sprinkler
Bay Plumbing Plan 9/20/91 SP-5 "

Symbol List Lighting Schedule 9/20/91 " E-1.0

Parking Plan Level Pl
Electrical ) 9/20/91 E-1.1

Parking Plan Level P2
Electrical 9/20/91 E-1.2

Parking Plan Level P3
Electrical 9/20/91 E-1.3

Parking Plan Level P4
Electrical 9/20/91 E-1.4
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AlA Document BBO1

Standard Form of Agreement Between

Owner and Construction Manager

1980 EDITION

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

This document is intended 10 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: UNICH STATION GATEWAY IMNC.,
a California non=profit corporation

and the Construction Managér: CATELLUS DEVELOPMENT CORPORATION,
a Delaware corporation

For the following Project: Phase I as defined in that certain Development Agreement
“include deraded deicnpuon of Project focarion snd cope ) (the "Devalopment Agreennnt") dated October a0, 1991 by and

between The Southern California Rapid Transit District, a California public corporation, and
Catellus Development Corporation, a Delaware corporation

the Architect: Ehrenkrantz & Eckstut and Mclarand Vasquez Partners

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

Cogyrighl 1973, © 1990, by The A b of Arch 1715 New York A MW, Wy hing D.C. m
Reproductivn of The ! herein OF suby 2l quolation of ity provisi i witllen ol the AlA violales
the copyrighl laws of Ihe Uniled Suies and will ba subject 1o legal prosecution.

AIA DOCUMENT B38Y o OWMER-CONSTRUCTION MAMAGEE AGEEEMENT « [N THD IOITION « AlAS
CI%K » THE AMERICAM (NSSITUTE DF ARCNIIECTS, 1733 NEW YORK AVE., N.W.. WASHINGTON, U.C. 2006 B80T — 1980 1

EXHIBIT "F*"




TERMS AND CONDITIONS OF AGREEMENT BETWEEN
OWNER AND CONSTRUCTION MANAGER

ARTICLE 1

CONSTRUCTION MANAGER’S SERVICES AND
RESPONSIBILITIES

The Construction Manager covenants with the Owner to
further the interests of the Owner by fumnishing the Con-
struction Manager's skill and judgment in cooperation
with, and in reliance upon, the services of an architect.
The Construction Manager agrees to furnish business ad-
ministration and management services and to perlorm in
an expeditioys and economicsl manner consistent with
the interests of the Owner.

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

')J.‘Al-ﬂ"‘ -]

1,1 PRECONSTRUCTION PMASE

1.1.1  Provide preliminary evaluation of the program and
Project budget requi nts, each in terms of the
other. With the Architect'sassistance, prepare preliminary
estimates of Construction Cost for early schematic designs
based on area, volume or other standards. Assist the
Owner and the Archilect in achieving mutually agreed
upon program and Project budget requirements and other
design parameters. Provide cost evaluations of alternative
materials and systems.
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
constryction, and factors related to cost including, but not
limited to, costs of alternative designs or materials, pre-
liminary budgets ynd possible economies.
1.1,3 Provide for the Architect’s and the Owner's review
and scceptance, and periadically update, a Project Sched-
ule that coordinates and integrates th= Construction Man-
agers services, the Architect's services?ind the Owner's
responsibilities with anticipated construction schedules.
1.1.4 SPrepare for the Owner's approval a more detailed
estimate of Construction Cosl, as defined in Awisle-35de-
veloped by using estimating techniques which anticipate
the varipus 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 budget.
Make recommendations for comective action.
1.1.8 Coordinate Contract Documents by consulting with
the Owner&nd the Architect regarding Drayings and Spe-
cifications as they are being prepared, an mending
alternative solutions whenever design details affect con-
slmctiog feasibility, cost or schedules.
1,1.5.1 “Roavid. dalionssad-ind tion-bo-the-
: regarding the assignment of re-

- bonicas

sponsibilities for safety precautions and programs; tempo-
rary Project facilities; and equipment, materials and ser-
vices for common use of Conlractors, Verify that the re.
quirements and assignment of responsibilities are included
in the proposed Contract Documents.
1.1.52 Advise on the separation of the Project into Con-
tracts for various categories of Work. Advise on the method
to be used for selecting Contractors and awarding Con.
tracts. If separate Contracts are to be awarded, review the
Drawings and Specifications and make recommendations
as required to provide that [1) the Work of the separate
Contractors Iis coordinated, {2) all requirements for the
Project have been assigned to the appropriate separate
Contract, () the likelihood of jurisdictional disputes has
been minimized, and (4) proper coordination has been
provi for phased construction. .
1153 op 3 Project Construction Schedule provid-
ing for all major elements such as phasing of construction 11
and times of commencement and completion required of 12
aach separate Contractor. Provide the Project Construc-
tion g.':ule for aach set of Bidding Documents.
1.1.54 “Thvestigate 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 ¥provide an analysis of the divs:s‘md quantities of
Iafbor required for the Proje? Ian iew t:’e 'Ivlillbilily
of appropriate _categories of labor required for critical
Phases. &hxﬁcommendiliom for actions designed to
minimize adverse effects of labor shortages.
1.1.6.1 1 Tdentify or verify applicable requirements for
equal employment opportunity programs for inclusion in
the proposed Contract Documents.,
11718 ke recommendations for pre-qualification cri-
teria for Bidders and develop Bidders’' interest in the Pro-
ject. Establish bidding schedules. Assist the Architect In
isswing Bidding Documents to Bidders. Conduct pre-bid
conferences 1o 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 issu-
ance of Addenda.
1171 With the Architect’s assistance, receive Bids, pre-
pare bid analyses and make recommendations to the
Crwner for award of Contracts or rejection of Bids.
118 With the Architect’s assistance, conduct pre-award
conferences with successful Bidders, Assist the Owner in
preparing Construction Contracts and advise the Owner
on the acceptability of Subcontractors and material sup-
pliers proposed by Contractors.
12 CONSTRUCTION PHASE .
The Comtruction Phase will commence with the
award of the Initial Construction Contract or pur-
chase order and, together with the Construction
Manager's obligation to provide 8asic Services un-
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10 In consultation vith the Architect
and the Scheduling Consultant,

11 , move-in

the GC and

13 1In consultation with the Architect
and the Scheduling Consultant,

14 Endeavor to cause the Cost 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 to all Contractors is due.
1.2.1  Unless otherwise provided in this Agreement and
incorporated in the Contract Documents, the Construc-
tion Manager, in cooperation with the Architect, shall

* -provide administration of the Contracts for Construction

as set forth below and in the 1980 Edition of AIA Doc-
ument A201/CM, Ceneral Conditions of the Contract for
Construction, Construction Management Edition.

1.2.2 Provide admunistrative. management and related
services as required to coordinate Work of the Contractors
with each other and with the activities and responsibilities
of the Construction Manager, the Owner and the Archi-
tect to complete the Project in accordance with the Own-
er's objectives for cost, ime and quality. Provide sufficient
organization, personnel and management to carry out the
reguiremenis of this Agreement.

1.2.2.1 Schedule and conduct pre-construction, construc-
tion and progress meetings to discuss such matters as pro-
cedures, progress, problems and scheduling. Prepare and
promptly distribute minutes.

1.2.2.2 Consistent with the Project Construction Sched-
ule issued with the Sidding Documents, and utilizing the
Contractors’ Construction Schedules provided by the sepa-
rate Contractors, update the Project Construction Sched-
ule incorporating the aclivities of Contractors 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
requiring long lead time procurement. Inctude the Gwn-
ers ocCupancy requirements showing portions of the
Project having occupancy priority. Update and reissue the
Project Construction Scheduie as required 10 show current
condilfns and revisions required by actual experience.
1.2.2.3"%Endeavor to achieve satisfactory performance
from each of the Contractors. Recommend courses of
action to the Owner when requirements of a Contract are
not being fulfilled, and the nonperforming party will not
take sptisfaclory corrective aclion.

1.3 Revise and refine the approved estimate of Con-
struction Cost, incorporate approved changes as they oc-
cur. and develop cash flow reports and forecasts as needed.
1.2.3.121ovide regular monitoring of the approved esti-
mate of Construction Cost, showing actual costs for activi-
ties in progress and estimates for uncompleted tasks. [den-
tify variances between actual and budgeted or estimated
costs. and advise the Owner and the Architect whenever
projected costs exceed budgels or estimates.

1.2.3.2 Mainlain cost accounting records on authorized
wWork performed under unit costs, additional Work per-
formed on the basis of actual costs of labor and materials,
or other Work requiring accounting records.

1.23.3 Recommend necessary or desitable changes 1o
the Architect and the QOwner, review requests for ﬂngﬂ.
assist in negotiating Contractors’ proposals, submithecom-
mendalions tadhe Architect and the Ownes, and if they
are accepied “Prepare and sign Change Qrders for the
i QOwner's authorization.
1.2.3.4 Develop and implemen; proc s for the re-
view and processing of App!!'glions ;%mfm
progress and figal payments. ’

the Architect ertification to the Owner for payment,

1.2.4 2leview the safely programs developed by each of
the Contractors as required by their Contract Documents
and coordinate the safety programs for the Project.

1.2.5  Assist in obuaining building permits and special
permits for permanent improvements, excluding permits
required to be obtained directly by the vatious Contrac-
tors. Verify that the Owner has paid applicable fees and
assessments. Assist in oblaining approvals from authorities
having jyrisdiction over the Project. 28

1.26 | assist the Qwner in selecting and re-
taining the professional services of surveyors, special con-
sultants and testing laboratories. Coordinate their services.
1.2.7 “Determine in general that the Work of each Con-
tractor is being performed in accoﬂnce with the require-
ments of the Contract Documents? ¥ndeavor to guard-fhe

© Owner against defects and deficiencies in the Work:

appropriate. require special inspection or testing, or Make
recommendations to the Architect regarding special in-
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 conform to the requirements of the Contract
Documents. 34 :
1.2.7.1 The Construction Manager shall not be responsi-
ble for construction means, methods, techniques, 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 to carry out Work in
accordance with the Contract Documents.

1.2.8 Consult with the Architect and the Owner if any
Contractor requests inlespretations of the meaning and
intent of the Drawings and Specifications, and assist in the
resalution of questions which may arise.

1.2.9 Receive Certificates of Insurance from the Con-
tractors. and forward them 1o 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 submiltals.
Coordinate them with information contained in related
documents and transmit 1o the Architect those recom-
mended for approval. In collaboration with the Architect,
establish and implement procedures for expediting the
processing and approval of Shop Drawings, Product Data,
Samples and other submittals.

1.2.11  Record the progress of the Project. Submit written
progress reports 10 the Owner and the Architect including
information on each Contracior and each Contractor's
Work, as well as the entire Project, showing percentages
of completion and the number and amounts of Change
Qrders. 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
available to the Owner and the Architect.

1.2.11.1  Maintain at the Project site, 6n a current basis:
a record copy of all Contracts, Deawings, 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-
mitwls; purchases; matenisls; equipment; applicable hand-
books: maintenance and operating manuals and instruc-

3 B —1%%0

In consultation with the Quality Consultant,
In consultation with GC.and the Cost Estimator,
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vith mitigation measures of the
Project EIR during construction.
29 requested by Ownar or by Architect
30 Co-cordinate with the Quality
Consultant to pecform the
following — to:

In consultation with the Cost Estimater,
written - .
endeavor to cause the Architect to

all consultants and Contractors
Endeavor to cause

to make timely recommendations for

and to investigate and recommend
programmatic or other changes in
the scope and/or quality of the
Project necessary to bring the
Construction Cost within
approved budget.




tions; other related documents and revisions which arise
out of the Contracts or Work. Maintain records, in dupli-
cate, of principal building layout lines, elevations of the
botiom of footings, floar levels and key site elevations
certified by a qualified surveyor or professional engineer.
Make all records available to the Owner and the Archi-
tect. At the completion of the Project, deliver all such
records 10 the Architect fot the Owner,

1.2.12  Arrange for delivery and storage. protection and
security for Qwner-purchased materials, sysiems and
equipment which are a part of the Pr%jlc:cl, untii such
iterns are incorporated into the Project. <2

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

1.2.14 When the Construction Manager considers each
Contraclor's Workf a designated portion thereof sub-
stantially complete; -

v list of incomplete or unsatisfaciory
iterns and a schedule for their completion. The Construc-
tion Manager shall assist the Aschitect in conducting in-
spections. After the Architect centifies the Date of Substan-
tial Completion of the Work, the Construction Manager
shall coordinate the correction and completion of the
Work.

1.2.15 3 hssist the Architect in determining when the Proj-
ect or a designated porion thereaf it substantially com-
plete. Prepare for the Architect a summary of the status of
the Work of each Conlractor, listing changes in the previ-
ously issued Centificates of Substantial Completion of the
Work and recommending the times within which Contrac-
tors shall complete uncompleted items on their Certificate
of Substantial Completion of the Work,

1.2.16 Following the Architect's issuance of a Certificate
of Substantial Completigp of the Project or designated
portion thereol, muu.=33h= compietion of the Work of
the Contractors and make recommendations tq the Archi-
lect wheanWork is ready for final inspectior® wh the
Architect conducting final inspections. Secure and trans-
mit to the Owner required guarantees, affidavils, releases,
bonds and waivers. Deliver all keys, manuals, record
drawings and maintenance stocks 1o the Owner.

1.217  The extent of the duties, respansibilities and limi-
tations of authonty of the Construction Manager as a rep-
resentative of the Qwner during construction shall not be
modiied or extended without the written consent of the
QOwner, the Contractorns, the Architect an¢l the Construc-
on Manager, which conseént shall not be unreasonably
withheld,

13 ADDITIONAL SERVICES
The foliowing Additional Services shall be per-
formed upon authorization in writing from the
QOwner and shall be paid for as provided in this
Agreement.
R . H salated toi Liaal ssals
uations of exsung conditions, uipment, or
verification of existing drawings oc other

1.3.2 Services related to Owner-furnished furniture, fur-
nishings and equipment which are not a part of the
Project.

133  Services for tenant or rental spaces.

1.34 Consultation on replacement of Work damaged by
fire or other cause duting construction, -and fumishing
services in conjunction with the replacement of such
Work.,

1.35 Services made necessary by the default of a Con-
tractor.

1.3.6 Preparing o serve Of serving as a witness in con-
nection with any public hearing, arbitration proceeding
ot legat proceeding.

1Y Bacsuilinga snslzaiol BRALAL ]

1.3.8 Inspections of, and services related 1o, the Project
after the end of the Construction Phase.

1.39 Providing any other services not otherwise included
in this Agreement.

14 Time

14.1 The Construction Manager shall perform Basic and

Additional Services as expeditiously as is consistent with

;eawnab&e skill and care and the orderly progress of the
roject. *

ARTICLE 2 .
THE OWNER'S RESPONSIBILITIES

2.1 The Owner shall provide full information regarding
the requirements of the Project, including a progmam,
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 3nd site reguirements. N
2.2 The Owner shall ‘ budget for the Project,
based on consultation with the Construction Manager and
the Architect, which shall include contingencies for bid-
ding, changes during construction and other costs which
are the responsibility of the Owner. The Owner shall, at
the sequest of the Construction Manager, provide a state-
ment of funds available for the Project and their source.
23 The Owner shall designate a representative author-
ized to act in the Owner's behall with respect to the
Project. The Owner, or such authorized representative,
sha!l examine documents submitted by the Construction
Manager and shall render decisions pertaining thereto
promptly to avoid unreasonable delay in the progress of
the Construction Manager's services.

2.4 The Owner shall retain an architect whose services,
duties and responsibilities are described in the agreement
between the Owner and the Architect, AIA Document
BI414GMe 1980 Edilimfa’he Terms and Conditions of the
Owner-Architect Agreement will be furnished to the Con-
struction Manager, and will not be modified without writ-
ten consent of the Construction Manager, which consent
shall not be unreasonably withheld. Actions taken by the
Architect as agent of the Owner shall be the acts of the
Owner and the Construction Manager shall not be respon-
sible for them,

25 The ownerfaull furnish structural, mechanical,
chemical and other laboratory tests, inspections and re-
ports as required by law or the Contract Documents.

16 The Owner shall furnish such legal, accounting and
insurance counseling services as may be necessaty for the
Project, including such auditing services as the Owner
may require to verify the Project Applications for Payment
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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 In consultation with Owner.

38 1In consultation with Owner,

39 Co-ordinate with

40 and Owner

4l review and approve the

42 as modified :

43 in conjunction with the Construction
Manager




or 1o ascertain how or for what purposes the Contractors
have used the monies paid by or on behalf of the Owner.
2.7 The Owner shall furish the Construction Manager a
sufficient quantity of construction documents.

2.8 The services, information and reports required by
Paragraphs 2.1 through 2.7, inclusive, shall be furnished at
the Qwner’s expense, and the Construction Manager shalt
be entitled to rely upon their accuracy and completeness.
29 |f the Owner observes or otherwise becomes aware
of any fault or defect in the Project, or nonconformance
with the Contract Documents, prompt writtén nolice
thereof shall be given by the Owner to the Construction
Manager and the Architect.

210 The Owner reserves the right to perform work re-
lated to the Project with the Owner’s own forces, and 10
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 Manager's responsibilities under this
Agreement.

211 The Owner shall furnish the required information
and services and shall render approvals and decisions as
expeditiously as necessary for the orderly progress of the
Construction Manager's services and the Work of the Con-
tractors.

ARTICLE 3

CONSTRUCTION COST -

11 Construction Cost shall be the total of the final Con-
tract Sums of all of the separate Contracts, actual Reim-
bursable Costs relating 1o the Construction Phase as de-

fined i and the Construction Manager's com-
pensation.
2l Consttuehon o doss oot incl:d

tion of the Architect ynd the Archite
cest of the o i, nighigs other costs which are
the res the Owner as provided in Paragraphs

3.3 Evaluations of the Owner's Project budget and cost
estimates prepared by the Construction Manager represent
the Construction Manager's best judgment as a profes-
sional familiar with the construction industry. It is recog-
nized. however, that neither the Construction Manager
nor the Owner has control over the cost of labor, mate-
nals or equipment, over Contractors’ methads of de-
tlermining Bid prices or other compelitive bidding or ne-
gouating conditions. Accordingly, the Construction Man-
ager cannot and does not warrant or represent that Bids
or negotiated prices will not vary from the Project budget
proposed, estabtished or approved by the Owner, or from
any €ost estimate or evaluation prepared by the Construc-
tion Manager.

LW ] 'O A al b i

£ 3 s Lot

lished as a condition of this Agreement by the f

ptoposal or establishment of a Project under Sub-
paragraph 1.1.7 or Paragraph 2. rwise, unless such
fixed limit has been 3 pon in writing and signed by
the parties to Lha Teement. if such a fixed limit has been
i " the Construction Manager shall include con-

Inall daaiuwkt ath aha &

et G ibgshatl foate.

rials, equipment, component systems and types of con
struction are to be included in the Contract Documenty,
to suggest reasonable adjustments in the scope of tjie
Project. and 1o suggest altemate Bids in the Construc
Documents to adjust the Construction Cost to the ffxed
limit. Any such fixed limit shall be increased in the a
of any increase in the Contract Sums occurring aftér the
execution of the Contracts for Construction.
3.4.1 If Bids are not received within the time scheduled
at the time the fixed limit of Construction Cost whs estab-
lished, due to causes beyond the Construction fanager’s
control, any fixed limit of Construction Cost gistablished
#s 2 condition of this Agreement shall be adifsted to re-
flect any change in the general level of pricef in the con-
struction industry odcurting between the oridinally sched-
uled date and the date on which Bids are
342 i 3 fixed limit of Construction Colst (adjusted as
provided in Subparagraph 3.4.1) is ex
of the lowest figures from bona fide Bids or negotiated
proposals plus the Construction Mangfgers sstimate of
other elements of Construction Cost for the Project, the
Owner shall (1) give written approvfl of an increase in
such fixed limit, (2) authorize rebidging or renegotiation
of the Project or portions of the Prhject within a reason.
able time, (3) if the Project is abindoned, terminate in
accordance with Paragraph 10.2, g (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 Archiitect as necessary 1o bring
the Construction Cost withinfthe fixed limit.

ARTICLE 4.
CONSTRUCTION/SUPPORT ACTIVITIES

4.1 Construction suppgrt activities, if provided by the
Construction Manager/ shalf he governed by separate
contractual arrangemghts unless oltherwise provided in
Atticle 16.

ARTICLE §

PERSONNEL EXPENSE

nel Expense is defined as the direct sal-
oject, excluding those whose compensa-

in the fee, and the portion of the cost of
and customary contributions and benefits

gaged on the
tion is includ
their mandat

.related therafo such as employment taxes and other statu-

tory emplofee benefits, insurance, sick leave, holidays,
vacations. jrensions, and similar contributions and bene-
fits.
ARTICLE 6
REEMBURSABLE COSTS
6.1 term Reimbursable Costs shall mean costs neces-

incusrred in the proper performance of services and
paifl by the Construction Manager. Such costs shall be at
rafes not higher than the standard paid in the locality of
tjfe Project, except with priar consent of the Owner, Re-

bursable Costs and costs not to be reimbursed shall be
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from sale of surplus matenals a 2 shail accrue

1o the Qwn. struction Manager shall make
j d

POV L P ey
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ARTICLE 7 _
-PAYMENTS TO THE CONSTRUCTION MANAGER
71 PAYMENTS ON ACCOUNT OF BASIC SERVICES
il T T WP e e
Fo iy r_' L Bld - odbes Ao L
7.1.2  Subsequent paymeni, for Basic Services shall be
made monthly and shall be in proportion 10 services per-
formed within each Phase of Services, on the basis set
fortn in dwre-eas: 45
1.1 Hoapd 2o a2k 4
hshed for the Consiruclion Phase of the P
ceeded or extended througr no fa e Construction
Manager. compensation Sic Services required for
such extended ©f Administration of the Construcs
shall be zomputed as set forth in Paragraph

aan  abhag ala toana ceiiially

7.1.4 ‘wWhen compensation is based on a percentage of
the total of the Contract Sums of all the srparate Con-
tracts, and any poriions of the Project are deleled or
otherwise nol consirucied, compensation for such por.
tions of the Project shail be payable to the extent services
are performed on such portions, ieaccosdange—iuichatig
based on (1) the
{owest figures from bona fide Bids or negotiated proposals,
or (2) i no such Bids or proposals are received, the most
recent esimate of the total of the Contract Sums of all the
separate Contracis for such portions of the Project.

7.2 PAYMENTS ON ACCOUNT OF ADDITIONAL
SERVICES AND RELMBL'RSABLE COSTS

7.2.1 Faymenis on account of the Consiruction Man-
ager's Addinonal Services, as defined ) aragraph 1.3, and
fur Reimbursable Costs, as defined in s shall be
made monthly upon presentanon of the Construction
Manager's slatement of services rendered or costs ine
curred.

7.3 PAYMENTS WITHHELD

7.31 No deductions shall be made from the Construc-
tion Manager's compensation on account of penalty, lig-
uidated damages or other sums withheld from payments
in Contractors, or on account of the cost of changes in
Work other than those for which the Construction Man-
ager is held legally liable,

7.4 PROJECT SUSPENSION OR ABANDONMENT

7.4.1 |If the Project is suspended or abandoned in whole
or in part for more than three months, the Construction
Manager shall be compensated for all services performed
prior (o receipt of written notice from the Owner of such
suspension or abandonment. logether with Reimbursable
Costs then due and all Terminalion Expenses as defined
in Paragrarh 10.4. If the Project is resumed after being
suspended ior more than three months, the Construction
Manager's compensation shall be equitably adjusted.

7.4.2 i construction of the Project has started and is
stopped by reason of circumstances not the fault of the
Construction Manager, the Owner shall reimburse the
Construction Manager for the costs of the Construction

Manager's Project-site stafl as provided for by this Agree-
ment. The Construction Manager shall reduce the size of
the Project-site staff after 30 days’ delay, or sooner if
feasible. for the remainder of the delay period as directed
by the QOwner and, during that period, the Qwner shall
reimburse the Construction Manager for the costs of such
staffl puor to reduction plus any relocation or employ-
ment termination costs. Upnn the termination of the stop-
page. the Construchion Manager shall provide the neces.
sary Project-site staff as soon as practicable,

ARTICLE 8

CONSTRUCTION MANAGER’S
ACCOUNTING RECORDS

8.1 Records of Reimbursable Costs and costs pertaining
1o services performed on the basis of a Multiple of Direct
Personnel Expense shall be kept on the basis of generally
accepled accounting principles and shail be available to
the Owner or the Owner's suthorized representative at
mutually convenient times.

ARTICLE 9
ARBITRATION

2.1 Al claims, disputes and other matiers in question
between the parties to this Agreement arising out of or
relating 1o this Agreement or the breach thereof, shall be
decided by arbitration in accordance with the Construc-
tion Industry Arbitration Rules of the American Arbitration
Association then obuining unless the parties mutually
agree atherwise. No arbitration arising out of or relating to
this Agreement shall include, by consolidation, joinder or
in any other manner, any addilionzl person not a party to
this Agreement except by writien consent conlaining a
specific reference 1o this Agreement and signed by the
Construction Manager, the Owner, and any other person
sought 1o be joined. Any consent to arbitration involving
an additional person or persons shall not constilute con-
sent to arbitration of any dispute not described therein
or with any person not named or described therein. This
agreement 1o arbitrate and any agreement to arbilrate
with an additional person or persons duly consented te
by the parties to this Agreement shall 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 to 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 question would be

barred by the applicable statute of limitations.

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

ARTICLE 10
TERMINATION OF AGREEMENT

1-0.1 This Agreement may be terminated by either party
upon seven days’ written notice should the cther party
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izil substantialiy 10 perform in accordance with its terms
through no faull of the party initialing the termination.
102 This Agreemeni may be terminated by the Qwner
upon at least fourteen days’ wrilten notice to the Con-
struction Manager in the event that the Project is permg.
nently abandoned.

10.3 In the event of termunaiion not the faull of the
Construction Manage:, the Construction Manager shall be
compensated for all services performed to the termina-
uon date together with Rexmbursable Costs then due and
all Termination Expenses.

10.4  Terminauon Expenses are defined as Reimbursable:

Costs directly atinbutable to termination for which the
Construction Manager is not otherwise compensated,

ARTICLE 11
MISCELLANEOUS PROVISIONS

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

11.2 Terms in this Agreement shall have the same mean-
ing as those in the 1930 Edition of AtA Document A201/
CM, Generzl Conditions of the Contract for Construction,
Construcuon Management Edition.

11.3  As between the parties to this Agreement: as to all
acts or failures 1o act by either party to this Agreement,
any apphicable statute of limitations shali commence to
run. and any zlleged cause of action shall be deemed to
have accrued, in any and all events not later than the
relevant Date of Substantial Completion of the Project,
and as 10 any acts or failures t0 act occurring after the
relevant Date of Substantial Completion of the Project,
not later than the date of issuance of the final Project
Cembhcate for Payment.

1.4 The Qwner and the Construction Manager waive
all nghts against each other, and against the contraciors,
consultanis. agents and employees of the other, for dam.
ages covered by any property insurance during construc-
hon, as set forth in the 1980 Edition of AlA Document
A201/CM, General Conditions of the Contracl for Con-
struction, Construchon Management Edition. The Qwner
and the Consiruction Manager shall each require appro-
priate similar waivers from theit can‘ra:tors, consultants
and agents.

ARTICLE 12
SUCCESSORS AND ASSIGNS

121  The Owner and the Construction Manager. respec-
tively, bind themselves, their partners, successors, assigns
and legal representatives 1o the other party to this Agree-
ment, and (0 the partners, successors, assigns and legal
representatives of such other party with respect to all
covenants of this Agreement, Neither the Qwner nor the
Construction Manager shall assign. sublet or transfer any
interest in this Agreement without the written 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 supensedes all prior negotiations, represen-
tations or agreements, either written or oral. This Agree-
ment may be amended only by written instrument signed
by both the Owner and the Construction Manager.

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

ARTICLE 14
INSURANCE

14.#7The Construction Manager shall purchase and
maintain insurance for protecnon from claims under
workers” or workmen's compensation acts; claims for
damages because of bodily injury, including personal in-
jury. sickness, disease or death ol any of the Construction
Manager's employees or of any person; from clams for
damapes beciuse of injury 10 or destruction of tangiblfe
property including loss of use sesulting 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 48
Tha I 1 P ) " " v fos sba L gL - sy - r

Payments 10 the Construction Manager, and the other Tesms and Conditions of this Agree’ment, as fo[lo;:s:

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

152 BASIC COMPENSATION

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

For Preconstruction Phase Semces. compensation shall be:
tHeee el hat of compeniblicn g fued fLples oF perconiages )

for Construction Phase Senm:es compensation sha!l be:
tHere msart basis ol e . fued ples o }

15.3  COMPENSATION FOR ADDITIONAL SERVICES

|ON MANAGER, as descoibed in Paragraph 1.3, and any other
ices, compensation shall be computed as follows:
iliples or oo ger }

15.3.1 FOR ADDITIONAL SERVICES OF THE CONSTR!
services included in Article 16 as Addirional
[Here snkerl Bans of compe . includng haed

154  FOR REIMBURSABLE COSTS, as scnbed in Article & and Acticle 16, the actual costs incurred by the Construce

tion Manager in the interest of

15.5  Payments due the Construgfion Manager and unpaid under this Agreement shall bear interest from the date
payment is due at the ratyentered below, or in the absence thereof, at the legal rate prevailing at the principal

tlhurty lows snd «nmu undrf the hdrul Tewth in Lenching Acl, nm.lu sate and local consmer credit laws, snd other regulations 8 the
Owner'y and Ci ! places of b the of the Project snd vhewiire may allect the valudity of this proviion.
Spetri legal achy, -Mummmu il o other such o1 witien disciosures or wawen.)

15.6  The Owptr and the Construction Manager agree in accordance with the Terms and Conditions of this Agree-

15.6.1 IF THE SCOPE of the Project or the Construction’ Manager's Services is changed matsrially, the amounts of com-
nsation shall be equitably adjusted.

IF THE SERVICES covered by this Agreement have not been completed within

18
(_ } manths of the date hereof, throu;h no fault of the Construction Manager, the amounts of compensa-
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ADDENDUM

This Addendum is attached to and forms a part of that
certain Standard Form of Agreement Between Owner and
Construction Manager dated October 30, 1991, (the ®"Agreement™)
by and between Union Station Gateway Inc., a California
non=profit corporation, as Owner, and Catellus Development
Corporation, a Delaware corpeoration, 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 Construction Manager hereby acknowledge
and agree that: {(a) Owner is not the fee owvner of the Project,
but is a party to a design build agreement with the fee owner,
is responsible for the overall development of the Project and
has the necessary authority from such fee owner to enter into
this Agreement; and (b) all references in the Agreement to
"Contractor" or "Contractors™ shall be deemed to be references
to the General Contractor ("GC") and all other contractors and
consultants in privity with Owner.

A-2. Owner contemplates that it shall enter into
separate agreements directly with independent consultants to
provide services with respect to, without limitation,
independent cost estimating (the "Cost Estimator"), scheduling
(the "Scheduling Consultant™), quality control including
special materjal control and testing (the "Qualjty
Consultant®™), coordination with respect to DBE regquirements
" 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 loock solely to the Contractors for the due and
correct performance of their respective obligations pertaining
to the guality, cost and timely completion of the Project, and
Owner hereby releases and exonerates Construction Manager from
all claims relating to the improper or insufficient performance
by any third party (including Owner) and including claims
pertaining to guality of the Project, its cost and/or its date
of completion to the extent not forming part of Construction
Manager's obligations hereunder, and shall look solely to such
third parties for satisfactory assurances of performance and
for such performance.

A-3. In addition to the Basic Services referred to in
paragraphs 1.1 and 1.2 of the Agreement, construction Manager
shall do the following as part of the Basic Services:

A-3.1 Coordinate and manage the activities and
reports of the consultants rendering services to Owner,
including, without limitation, the Cost Estimator, the
Scheduling Consultant, the Quality Consultant, the DBE
Consultant, the Safety Consultant and the Re-location
Consultant. 1n particular, Construction Manager shall notify
Owner at least six (6) months in advance in writing when the
RTD headgquarters building is anticipated to be ready for
occupancy.

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

The procurement services referred to in the preceding
paragraph may include the selection and retention of the
contractors and any technical, permitting and design
consultant, including geotechnical and soils engineers and
those consultants referred to in paragraph A-3.1 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 required for the design of
the Project.

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

A-3.5 1In performing its services under paraqraphj
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
con-emplated to include updated cash flow projections of
ant.cipated monthly expenses through completion of the Project
and, in general, the scope of services to be provided by the
Cost Estimator should be to provide independent construction
cost estimates and "value engineering services" at the "
completion of each ¢f the following phases: the program phase; i
the schematic phase; the design development phase; the
Construction Documents phase; and the construction phase. Such
estimates are contemplated to utilize the Construction
Specifications Institute's format. Construction Manager shall
cause the Cost Estimator to prepare such estimates consistent
with the requirements of Section 5.5 of the Development
Agreement.

A-3.6 Endeavor to cause the Contractor to train
paintenance personnel designated by Owner.

A-3.7 Endeavor to cause the Scheduling
Consultant to develop a Total Procject Schedule Control System
divided into design, construction and move-in stages for each
of the major Project elements, defining the responsibilities of
all contractors and treating the phases of the work and the
responsibilities of the participants separately for each major
component. The Total Project Schedule Control System is .
contemplated to include a detailed time-scale logic diagram
depicting duration and respensibilities for all activities for
the Project prior to execution of any agreement pertaining
thereto, and 2a -summary diagram showing major milestones from
said logic diagram.

A-4. Construction Manager shall provide sufficient and
qualified staffing to adegquately perform its obligations get
forth herein, which shall initially include the following:
Construction Manager shall hire individuals for the following
full time positions: a Senior Project Manager (presently being
Mr. Rob Vogel); an Assistant Project Manager for general
coordination, for precuring furniture, fixtures and eguipment
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and tenant improvement 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-S5. 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 to
Construction Manager in respect of all services provided in
connection herewith equal to the sum of (i) Three Million Seven
Hundred Sixty Six Thousand Dollars {($3,766,000.00) {the "Basic
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 one-half percent (1.5%) of the "hard costs"
portion of the Actual Costs and Expenses, adjusted
semi-annually in accordance with reconciliations prepared by
Owner and Construction Manager, based upon the percentage of
the Project theretofore completed. Owner shall pay the
Holdback Amount to Construction Manager at the conclusion of
each contract phase.

The Basic Fee shall be subject to
adjustment from time to time if, as and when the aggregate
Actual Costs and Expenses change from the amount shown in
Exhibit ¢~2 attached to the Development Agreement, but
disregarding any changes which in the aggregate are less than
Nine Million Dollars ($9,000,000.00). Specifically, changes in
the Basic Fee shall be computed at one and one-~half percent
(1.5%) of the aggregate change in Actual Costs and Expenses.

As used in this Addendum, the term “Actual Costs and Expenses"
means all costs and expenses of the Project required to be paid
by Owner to all third parties under all contracts entered into

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

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

Performance Fee shall be paid to Construction Manager

concurrently with the due date for payment to it of the - 0
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 egual 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 Proiject. Teo
the extent that actual internal costs of Congtruction Manager
exceed, in the aggregate, six percent (&%) of the "soft costs®
portion of the Actual Costs and Expenses, or 1-1/2% of the
"hard costs® portion of the Actual Costs and Expenses, as the
case may be, then Owner shall reimburse Construction Manager
only for such additional costs as it concludes in its
reasonable discretion to have been reasonably incurred. The
following shall be reimbursable costs and expenses of
Construction Manager to the extent they are incurred in
connection with developing the Project, and whether incurred
before or after the date of this Agreement: (a) travel and
promotional costs and expenses which Construction Manager
incurs internally in the performance of its obligaticons
hereunder; (b) all costs, expenses, salaries and fringe
benefits incurred by or paid to, and general overhead
attributable to, any and all employees of Construction Manager
who are performing services in connection with the
construction, development, management, supervision and tenant
build-out of the Preject; and (c) general overhead of
Construction Manager attributable to the Project. All payments
to Construction Manager under this Paragraph A-5.2 shall be
made monthly in arrears based upon invoices submitted by
Construction Manager to Owner. “

A-5.3 As used in this Addendum, ®soft costs"
shall include without limitation entitlement fees and costs,
design and professicnal fees and charges, furniture, fixtures
and equipment and equipment costs and charges; and *hard costs®
shall include without limitation building construction and .
landscaping, whether on-site or off-gite. 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 WHEREOF this Construction Management
Agreement im executed as of the date first above written.

"Owner*: UNION STATION GATEWAY INC.,
a California non-profit corporation

By:

Its:

"Construction Manager": CATELLUS DEVELOPMENT CORPORATION;
a Delawvare corporation

By:
Its:
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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 reguired 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 "Title Policjes™) 1nsuring 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 identifjed in the closing
instructions. Each Party shall specify in its closing
instructions the insured amount for which the Title Policy in its
favor shall be issued.

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

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

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

2. Closing Deliveries. ©On the business day prior to the
Closing Date, RTD shall have delivered to Escrow Agent the Closing
Price in immediately available funds plus all amounts reguired
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 ownhed by it and by Catellus in favor of RTD
and covering the portions of Parcel 1 owned by it in the form and
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substance of the Grant Deeds attached to the Development Agreement
as Exhibjts P-1 and p-2.

b. Separate affidavits of RTD and Catellus 0

‘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
form.

- £. Duly executed and acknowledged original or
original counterpart of the Public Transit Use Agreement, in
recordable form.

qg. Duly executed and acknowlédged original or
original counterparts of the Tunnel Access Agreement, in
recordable form.

h. An affidavit of U.S. residence, as reguired by
law. .

i. Resclutions 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.

j. An incumbency certifjicate or certificates
certified by its Secretary permitting execution of the documents

listed in this Sectien_ 2. "

Upon delivery of all of the foregoing, Escrow Agent shall
cause documents described in Sections 2(a) throuwqgh 2{(g) of this
ibi to be recorded in the 0fficial Records office of the
County of Los Angeles, California and shall transfer the Closing

" Price to Catellus.

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

4. Cloping Costs. Documentary transfer taxes,
recording fees and charges and any Escrow fee shall be shared
equally by the Parties. All other Closing fees and expenses,
including but not limited to the Party's applicable legal
expenses, appraisal fees, accounting and other fees as agreed to
by the Parties (tc the extent not forming part of the
Predevelopment Costs included in the Predevelopment Budget)
together with the cost of the Title Policy in favor of that Party,
shall be borne by the Party incurring same.
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EXHIBIT H=-2

COMPLIANCE WITH LAWS

1. Letter from the California Regional Water Qualii:y 0
Control Board dated July 2, 1991, relating to groundwater
~conditions at Union Station.
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EXHIBIT I-1

GOVERNMLNTAL ACTIONS AND PENDING CONDEMNATIONS
IMPACTING SITE A

GOVERNMENTAL ACTIONS
Pending City of Los Angeles Street Vacation
Reguest No. VAC-01719 dated November 18, 1986
covering the vacation of Lyon Street, Vignes
Street and Ramirez Street.

EENDING CONDEMNATION

Pending Condemnation Case No. C735471 filed
August 25, 1983, SCRID v, Lorenzo Pelanconi.
Dﬂﬁsﬁﬁﬂﬂi_ﬁi_nl;

The proposed realignment of Vignes Street.
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EXHIBIT I-2 ' o

GOVERNMENTAL ACTIONS AND PENDING CONDEMNATIONS
IMPACTING SITE B, WEST PROPERTY,
CATELLUS-OWNED ADDITIONAL LARD

1. GOVERNMENTAL ACTIONS

A. AT&SF et al.
Los Angeles Superior Court
Case No. C582576

Suit was filed by three owner-railroads of LAUPT vs. the
City of Los Angeles challenging a benefit assessment district.
Other plaintiffs have joined the action. This benefit
assessment district involves property formerly owned by the
railroads and now owned by Catellus. This case is currently
inactive and will be rendered moot by the appellate court
decision in the validation proceeding discussed below.

B. SCRID v, Bolen

Los Angeles Superior Court

Case No. C656502

Second Appellate Court, Division 2 TS 032265

A validation proceeding was initiated by the Southern
California Rapid Transit District ("RTD") to valjdate the Metro
Rajil 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
argument has not been set.

C. .

Los Angeles Superior Court
* Case No. 674168

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 E1 Monte Busway extension onto the property. Temporary
access rights for construction were then acquired by the
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State. The State remained on the property longer and occupied
more area than had been paid for. The three owner-railreoads
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
numercus theories but essentially the argument is that when the
State condemned the property it was unaware of hazardousg
materials on the acquired property and it should therefore have
damages or an offset against any additional compensation owed
to the three owner-railroads and be entitled to a refund of
compensation paid for the condemned property. The State is
seeking an average cost per square foot for its cost of
remediation. Catellus, as successor to Santa Fe Land
Improvement Company (“SFLI"), and a party to this action,
believes that remedial measures undertaken by the State for the
materials on the LAUPT site could 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 $1 million, but recent evidence suggests may
be approximately $3.5 million. SFLI appears to have been
erroneously named as a cross defendant in the case and intends
to move that it be dismissed from the case.

2. DPENDING CONDEMNATIONS
A. The proposed realignment of Vignes Street.

058995=004=012 EXHIBIT I-2 RTD/CATELLUS DEV. CORP.
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EXHIBIT J=~1

LEASES, LICENSES, EASEMENTS _
AND AGREEMENTS IMPACTING SITE A 0

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.

Union Station Metro Rail Construction Right of Entry
License and Permanent Easement Agreesment dated
November 3, 1987 between the Atchison Topeka & Santa
Fe Railway Company, Southern Pacific Transportation
Company, the Los Angeles Salt Lake Railroad Company
and its Lessee, Union Pacific Railroad Company and

_the Southern California Rapid Transit District.

First Amendment to Union Station Metro Rail
Construction Right of Entry License and Permanent
Easement Agreement dated May 9, 1990.

Pending Second Amendment to Union Station Metro Rail
Construction Right of Entry License and Permanent
Eagement Agreement.

Pending City of Los Angeles Street Vacation Reguest
No. VAC-~D1719 dated November 18, 1986 covering the
vacation of Lyon Street, Vignes Street and Ramire:z
Street. .

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 cbligate the

payment or contribution of property or money to

construct, install or maintain improvements.

Metro Rail Contracts Al130, Al35, and Al3l6 currently
permit contractors to occupy a portion of the Site
for completion of Metro Rail construction.

058995~004-012 EXHIBIT J~-1 RTD/CATELLUS DEV. CORF.
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EXHIBIT J-2

LEASES, LICENSES, EASEMENTS AND AGREEMENTS
IMPACTING SITE B, WEST PROPERTY,
CATELLUS-QOWNED ADDITIONAL LAND

1. The exceptions to title referenced in the
Preliminary Title Report dated August 14, 1991 (Order
No. 9019580-27), prepared by Chicago Title Company.

2. Sign board permit, effective October 1, 1987, )
between Catellus (as successor in interest) and Gannett Cutdoor
Company, Inc. (cancellable upon 30 days notice).

3. Sign bocard 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

dccorents will provide for release of Parcel 1 at no cost to
RTD. .

058995-004-012 EXHIBIT J-2 RTD/CATELLUS DEV. CORP.
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EXHIBIT K-1

SERVICE CONTRACTS
IMPACTING SITE A - "

1. .Metro Rail Contracts Al130, Al135 and Al36.

058995-004-012 EXHIBIT K-1 RTD/CATELLUS DEV. CORP.
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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 - Southern California and catellus (as successor in
interest), relating to owner's representative services for
Metro Rail construction at Union Station.

058995-004~-012 EXHIBIT K-2 RTD/CATELLUS DEV. CORP.
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EXHIBIT L-1

EXISTING COMMITMENTS IMPACTING SITE A

1. The Quitclaim Deed granted by the City of Les
Angeles and recorded as Instrument No. 91-966449, recorded June
26, 1991 contains several condjtions which may obligate the
payment or contribution of property or money to construct,
install or maintain improvements.

2. Constructjion of Metro Rail pursuant to Metro Rajl
Contracts Al130, Al135 and Al36.

058995-004-012 EXHIBIT L-1
2236M/10~25-91
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IMPACTING SITE B, WEST PROPERTY,
CATELLUS-OWNED ADDITIONAL LAND
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Exhibit M-1 .
Phbase IT Income Participatit nents (1)
{(Amounts Stated in 000 »;

Example 1: Phase O Building(s) of exactly Required Phase II Square Foctage

Year | Year2' Year3
Total Building Net Operating Income . $9,500 $14,000 $20,000
Less:
* Debt Service ' (10,000) (10,000) (10,000)
Available for Ground Rent/(Operating Shortfall) (500) 4,000 10,000
Less: )
Ground Rept Obligation 2,378) (2,494) (2.618)
(escalated by five percent per year)

Cash Aviilable for Distribution/( Accruals) (32,875) $1,506 $7,382

Distribution:
Ground Rent Deducted by CDC 0 2,494) 2,618)
Ground Rent to CDC Accrued (2) 2,375) 0 0
Beg'g. Balance Accrued Ground Reat - 0 2.4749 (L1 -
Deduction by CDC of Accrued Ground Rent 0 1,506 1,156
Interest on Accrued Ground Rent (3) (99 (143) (44)
Ending Balance, Accrucd Ground Rent (2.474) (L111) 0
Current Operating Shortfall - (500) 0 0
Beg'g. Balance, Operating Shortfall 0 (521) (564}
Deduction by CDC of accrued Operating Shortfalls 0 0 587
Interest on Operating Shorifall Q1) (43) (23}
Ending Balance, Accrued Operating Shortfall (521) (564) 0

Cash :vailable for Distribution (4) 0 0 5,639
Cash From Operations to RTD 50.00% $0 $0 $2,820
Cash From Operations to CDC 50.00% $o $ - 2820

(I) Amounts shown are not intended 0 represent estimated or actual cath 0
flows, but are provided solely to illustrats the priority of payments
from cash flow.

(2) Amount of Deemed Ground Rent accrual subject to provisions in Section 6.1.7.

(3) Interest based on average annual balance; assumes for purposes of
exampie ouly ¢n annual prime rate of eight percent (Section 6.1.7).

{4) RTD and Catellus each have a fifty percent (S0% ) income and equity

participation in the 600,000 rentable square feet Phase II Improvements.
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Example 2:
Building 1 = 400,000 rentable square feet
Building 2 = 400,000 rentavlc square feet

Net Cperating Income
Less:
Debt Service

- Available for Ground Rent/

(Operating Shortfall)

Less:
Ground Rent Obligation
(escalatad at five p t per year)
Cash Available for Distribution/(Accruals)
Distribution:
Ground Rent Deducted by CDC
Ground Rept to CDC Accrued (2)
Beg'g. Balance Accrued Ground Reat
Accrual Payments
Intzrest oo Accrued Ground Reot (3)
Ending Balance, Accrued Ground Reat

Current Operating Shortfall

Beg'g. Balance, Operating Shortfall
Accrual Psyments

Interest oo Operating Shortfall (3)

L)
Exhibit M-"

Phase 11 Income Particip yments (1)
(Amounts Stated in 000's)
Year 1 Year 2

Building | Building 2 Building 1 Building 2

$6,500 $5,500

£3000  (6700)  {6,700)

00 @0

1.500) (1,500
($S1,700) (31,700

Ending Balance, Accrued Operating Sbortfal (208) (208)

Cash Available for Distribution

Cash From Operations to RTD @ 37.5% of

Building 1 and 37.5% of Building 2 (4)

Cash From Operations to CDC @ 62.5% of

Building 1 and 62.5% of Building 2

-0 0
(1,500)  (1,500)
] 0

0 0
f(x1] - (63
1.56) (1,56
@00)  (200)
0 Q

Q Q

m m

0 0

$ 50
o

NOTES AND ASSUMPTIONS TG EXHIBIT M-I, EXAMPLE 2

{1) Amounts shown are not intepded to represent estimated or actual cash

flows, but are provided solely to illustrate the priority of payments

from cash flow,

(3) Interest based on average anmual balance; assumes for purposes of
example only an annual prime rate of eight percent (Section 6.1.7).

$9,500
2,800

(1.515)
$1,225

1,575
Q
(1,563)
1,225
a9
“17)

0
o8)
0
un
(226
0
1)

$0

‘(. Amount of ground rent accrual subject to the provisions of Section 6.1.7.

(4) RTD has a fifty percent (50%) income and equity participation in the first

600,000 rentable square feet in Phase II. This example assumes that

Phase II consists of two 400,000 reatable square foot buikdings. RTD's
interest in each building is calculated as follows:

. Building 1 Brilding 2
Tota] building area 400,000 400,000
Area applied 10 RTD’s Phase I Interest 300,000 300,000
Arca applied as » percent of total ares 5% 5%
RTD's 50% Phasc II Interest as a percent ¥I5% 37.5%

of cash available for distribution
10/30/91
EXHIBIT M~1
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$9,500

(6.700)

2,800

575
51,225

1,575

0
(1,563)

1,225
L]
@1

0
(208)
0
an
(226

0
30

30

Year 3

Building 1 Building 2

$13,333

(6.700)

6,633

$4,980

1,654

0
“1n

433

an
0

0
(226)
35
@
()]

4312
31,617

32,695

$13,333

(6,700

6,633

(1,654)
$4,980
1,654

(417)

4312
$1.617

$2,695



Bxhibit M-
Phase [T income Participation PayL J
{Amounts Stated in 000°s)

Example 3: Phase 11 Buiiding Greater than Required Phase II Square Footage
(Assumes for purpeses of example to be 600,000 rentable square feet).

Example assumes development of 800,000 reatable square feet. ‘ 0
Year | Year 2 Year 1
Total Building Net Operating Income (200,000 rentable sf) $12,667 $18,667 $26,667
Proration for 600,000 square feet pursuant to Section 6.1.3:
Net Opersting Income : 9,500 14,000 20,000
Less:

Debt Service {10,000) {10,000} (10,000)
Available for Ground Rent/(Operzting Shortfall) {500) 4,000 10,000
Less: .

Ground Rent Obligation (2,375) (2,494) (2,618)
Cash Available for Distribution/(Accruals) (52,875) $1,506 $7,382
Distribution:

Ground Rent Deducted by CDC 0 2.494) Q.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 oo Acerued Ground Rent (3} 99 (143) (44)

Ending Balance, Accrued Ground Reat (2,474) (1,111} (V)

Current Operating Shorifall (500) 0 0

Beg'g. Balance, Operating Shortfall . 0 (321) (564)

Deduction by CDC of Accrued Operating Shortfalls 0 0 587

Interest oo Operating Shortfall 21 (43) {23)

Ending Balance, Accrued Operating Shortfall (521) (564) 0
Cash Available for Distribution (4) 0 0 5,639 ﬁ
Cash From Operations to RTD @ 50.00% 30 $0 $2,820
Cash From Operations 1o CDC @ 50.00% $0 30 $2,820

(1) Amounts shown are not intended to represent estimated or actual cash
flows, but are provided solely to illustrate the priority of paymenta.

(2) Amount of ground rent accrual subject 1o provisions in Section 6.1.7.

(3} Intcrest based on sverage 1 bal i for purposes of
example only an snnual prime rate of eight percent (Section 6.1.7).

(4) RTD and Catellus each have s fifty percent (50%) income and equity
participation attributable to the 600,000 rentablc square foct Phasc II

1030/91 ' 0
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ple Calculation

*

¥
Exhibit M-2

of Equity Participstion. LA

(Amounts Swated in 000 s)

Example 1: Refipance of Phase Il Land

and Improvements with

Proceeds Less than Existing Loans

Exizting Loans

Qualifying Loans from Non-Affiliates
Qualifying Lozps from Affiliates:
Accrued Ground Rent & Interest
Accrued Operating Shortfal!
& Interest
Tota], Loans

Application of Refinancing Procoeds

Net Proceeds from Refinancing
Less: Non-Affiliate Qualifying Loans
Amount Available for Affilistz Loans

Beginning Affiliate Loan Balapce
& Interest

Less: Proceeds from Refinancing
New Affiliste Losn Balance

New Capital Structure

Refinance Loan
Loaps from Affiliates

Total, New Capital Structure

(1) Amounts shown are not intended to represent estimated or actual cash

Principe]
Amount
$130,000

10,000
30,000

Annus!
Payment

" $14,369

1,105
3,316

$170,000

$18,790

Amount
$150,000
__(130.000)
20,000

40,000

20,000)
20,000

Principal
Amount

$150,000
20,000

Annus!
Paymeat

$16,579
2,211

$170,000

$18,790

flows, but are provided solely to illustrate the priority of psyments.
This example sassumes that the Required Phase II Square Footage is
600,000 rentsble square feet, and that 600,000 rentable square fect
comprise the Phase Il Improvements.

1030091
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Exhibit M-2

Me Cakulation of Equity Participation .

]

(Amounts Statad in 000's)

Example 2: Refinance of Phase Il Land and Improvements, Fifth Anniversary sfier
The Vesting Date - Procoeds Greater than Existing Loans

A(h

Distribution to RTD
Principal Debt Service
Amount Payment
Qualifying Loans from Noo-Affiliates $120,000 $14,369
Qualifying Loans from Affilistes:
Accrued Ground Rent & Interest 10,000 1,105
Accrued Operating Shortfall 30,000 3,316
& Interest
Tots) Loans $170,000 $18,790 -
Calculated Ground Reat
Land Vajue Payment
Land Value, Year 5 (2) 321,879 $2,625
Total, Land and Loans $191,879 $21,415
i — E—
Application of Refinancing Proceeds
Principal _
Amount
Net Proceeds from Refinancing $210,000
Less: Non-Affiliste Qualifying Loans (130,000 .
Amount Available for Affiliate Loans 30,000 T
and Deduction of Land Value
Beginning Affiliste Loxn Balance 40,000
& Interest
Less: Proceeds from Refinancing (80,000)
New Affiliate Loan Balance/ (40,000)
(Proceeds Available for Deduction of
Land Value or Distribution)
Deduction of Laod Value by CDC 21,879
Available for Distribution $18,121 0
New Capital Structure
Amount Paymeat
Refinance Loan $210,000 $23,21%
Loans from Affiliates 0 0
Total, New Debt 210,000 23,211
Less;
Deduction of Land Value by CDC Q1,879
Distribution to RTD @ 50% 9,060
Proceeds to Catellus 9,060)
New Debt less Payment of Land $170,000
Value and Distributions
Balance, Ground Rent
Land Valoe Payment
Land, After Refinance (3) 0 0
Total, Land and Loans $210,000 $23,211

{1) Amounts shown arc not intended to represent estimatad or actual cash
flows, but are provided solely to illustrate the priority of payments.
This cxample assumes that the Required Phase I Square Footage is
600,000 rentable square foct, and that 600,000 rentable square feet
tomprise the Phase [l Improvements.

(2) Land Value is calculated from the date established by the Development Agrecment
for commencement of Land Valus calculation. For purposes of illustration only,
example assumes commencement of Land Value calculation is concurrent with the
Vesting Date. Land Value on Fifth Anniversary calculated as:
$30 per rentable square feet X 600,000 rentable square feet X (1.05°4) = $21,879,111
Ground Reat on Fifth Apniversary calculated as: '
$21,879,111 Land Value X 12% retumn = $2,625 493 :

(3) Land Value calculated ns: .
$21,879,111 - $21,879,11] land deduction = $0
Ground Rent calculated as;

30 X 12% return = $O
1ot EXHIBIT M-2
. -2




' Ex.h.ibil M-2
ple Calcalation of Equity Participation oy
(Amounts Statad in 000°s}
Example 3: Refipance of Phase I1 Land and Improvements, Fifth Anniversary sfter
The Vesting Date - Procesds Not Greater than Existing
Loans - No Distributioa to RTD

Principal Debt Service
Amount Payment

Qualifying Loans from Non-Affitiates $130,000 $14,359
Qualifying Losns from Affiliates:

Accrued Ground Rent & Interest 10,000 1,108

Accrued Operating Sbortfall 30,000 3,316

& Interest
Total, Loans $170,000 $18,790

Cslculated Ground Rent
Land Value Payment
Land Valuc, Year 5 (2) $21,87% $2,625

Total, Land snd Loans $191,879 $21,415

Applicaion of Refinancing Proceeds
Principal
Amount
Net Proceeds from Refinancing
Less: Non-Affiliate Qualifying Loans
Amount Available for Affiliate Loans 60,000
and Deduction of Land Value
Beginning Affiliste Loan Balance 40,000
& Interest
Less: Proceeds from Refinancing
New Affiliste Loan Balance/
" Proceeds Available for Deduction of
Land Value or Distribution)
Deduction of Land Value by CDC
Available for Distribution

New Capital Structure

Amount

Refinance Loan $190,000
Loans from Affilistes 0
Total, New Debt 190,000
Less:

Deduction of Land Value by CDC (20,000)

Distribution to RTD @ 50% 0

Procesds o Catellus 0
New Debit less Payment of Land $170,000

Value and Distributions

Balance,
: Land Value

Land, After Refinance (3) 1,879

Total, Land and Loans $191,87¢

(1) Amounts shown are pot intendad to represent estimatod or sctual cash
flows, but are provided solely to illustrate the priority of payments.

‘This cxample -assumes that the Required Phase I Squarc Footage it
600,000 rentable square feet, and that 600,000 rentable square fect comprise the
Phase TT Improvements.

(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 concurreat with the
Vesting Date. Land Value on Fifth Anniversary calculatad as:
$30 per reatable square feet X 600,000 reatable square foet X (1.05°4) = §21,879,111
Ground Rent on Fifth Anniversary calculated as:
$21,879,111 Land Valve X 12% return = $2,625,493

(3) Land Value calculsted as:
$21,879,111 - $20,000,000 lmr.ldaducuon- $1,879,111 remaining land value.
Ground Rent calculated as:
$1,879,111 X 12% return = $225,493

10/30/81 EXHIBIT M-2
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Eﬂl.ibil M-2 ‘-
ple Calculation of Equity Participation 11}
{Amounts Stated in 000"s)
Example 4: Sale of Phase 11 Upan the Ninth Amiversary ) .
after The Vesting Date
Assuming no 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-Affiliste Loan Priacipal (136,000)
Affiligte Loan Principal:
Accrued Ground Rent & Interest (8,000)
Accrued Operating Shortfall & Interest (12,000)
Deduction of Land Value 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 ot intended to represent estimated or actual cash

flows, but are provided solely to illustrats the priority of paymeats.

This example assumes that the Required Phase I Square Footage is

600,000 rentable square feet, and that 600,000 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 calculation. For purposes of illustration only,
example assumes commencement of Land Value calculation is concurrent with the
Vesting Date, and calculatad as follows:
$30 per reatable square foot X 60G,000 renteble square feet X (1.05°8) =
$26,594,198

10730081
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Exbibit M-2

2le Calculation of Equity Participation t(1)
(Amounts Stated in 000's)
Example 5: Sale of Phase Il Upon the Second Amiversary
After The Vesting Date
Assuming no 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:
Non-Affiliate Loan Principal {136,000)
Affiliste Loan Principal:
Accrued Ground Rent (8,000)
Accrued Operating Shortfall (12,000)
Deduction of Land Value by CDC (2) {18,900)
Cash Available for Distribution 40,000
Cash Distribution to RTD (3) $28,074
Cash Distribution to CDC $11,926

(1) Amounts shown are not intended to represent estimated or actusl cash
flows, but are provided solely to illustrate the priority of payments,
This example assumes that the Required Phase [T Square Footage is
600,000 rentable square feet, and that 600,000 reatable aquare foet
comprise the Phase I lmprovements.

(2) Land Value is calculated from the date establithed by the Development Agreement
for commencement of Land Value calculstion. For purposes of illustration only,
cxample assumes commencement of Land Value calculation is concurrent with the
Vesting Date, and calculated as follows:

530 per rentable square foot X 600,000 rentable square foet X (1.0541) =
$18,900,000

(3) Cash distribution 15 RTD is the greater of the Minimum RTD Phasc II
Interest or fifty percent of the amount available for distribution.
In this example, fifty percent of the amount available for distribution
is 50% X $40,000 = $20,000; RTD Minimum Phase II Interest is $28,704
as calculated in Exhibit M~4, Example 1.

10730/
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Exhibit M-2
sle Calculation of Equity Participation £ (1)
(Amounts Stated in 000°s)

Exampie 6: Sale of Phase I Upon the Ninth Amiversary afier
The Vesting Date - Assuming Prior Refinance

Scenpario in Example 3
Gross Sales Proceeds $250,000
Less: : '
Closing, Brokerage, Legal, and {5,000)
other costs
Net Sales Procoods 245,000
Less:
Non-Affiliste Loan Priccipal (190,000)
Affiligte Loan Principal:
Acerued Ground Rent & Interest (200)
Accrued Qperating Shortfalt (800)
& Interest
Deduction 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 @ 50% $25,858

(1) Amounts shown are oot intended to represent estimatod or sctusl cash
flows, but are provided solely to illustrate the priority of payments.
This example assumes that the Required Phase I1 Square Footage is
600,000 rentable square feet, and that 600,000 rentable square feet
comprise that Phage [T Improvements,

(2) Balance of Land Value on the Ninth Aoniversary is calculated ss:
$1,879,111 Year 5 Land Value X (1.05"4) = §2,283,936

10/30/91
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Exhibit M-2
ple Calculation of Equity Participstion . (1)
(Amounts Stated in 000's)
Example 7: Sale of Phase [T at s Loss
Upoo the Ninth Amiversery of The Vesting Date
Assuming no Prior Paymeat of Land Value

Gross Sales Proceeds $185,000
Less:

Closing, Legal, and other costs (3,700)
Net Sales Proceeds . 181,300
Less: ) )

Non-Affiliste Loan Principal (136,000)

Affiliate Loan Principal:

Accerued 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) $
Cash Distribution to CDC (31,294)

(1) Amounts shown &re not intended to represent estimated or actual cash
flows, but are provided solely to illustrate the priority of psymeats.
This example assumes that the Required Phase 11 Square Footage is
600,000 rentable sguare feet, and that 600,00 rentable square feet
comprise the Phase 1] Improvements.

(2) Land Value is calculated from the date establiabed 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 Date, and calculated as follows: :
$30 per rentable square foet X 600,000 rentable square feet X (1.05°8) = $26,594,193

(3) In no event shall distribution of sales proceeds from Phase 11 to
RTD be less than zero.

10/20/91
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: Exhibit M-2
Sample Calculauon of Equity Participation Interest (1)
(Antounts Stated in 000's)

Example 3: Sale of Phase ] Upon the Fifth Anniversary of the Vesting Date

Gross Sales Proceeds $250,000
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 Available for Distribution 73,138
Cash Distribution to RTD @ 50% "$36,869
Cash Distribution to CDC @ 50% (4) 336,869

(1) Amounis shown are not intended to represent estimated or actusl cash
flows, but are provided solely ro illuatrate the priority of psyments.

(2) Pursusnt to Section 6.1.10. 1, ¢onstruction costs shall be determined by reference L
to the construction costs of buildings of aimilsr size and quality located in
downtown Los Angeles, indexing such construction costs to the period of sctual
Phase 1 construction, taking intt account eatitiement restrictions and requirements
and construction conditions (with such costs to be determined by reference
to the "Engineering News Records Index of Construction” for the Los Angeles
rec an), and reduced by an imputed amount of amortization which shall be
¢c-+; uted in accordance with the amortization schedule for the primary
financing in place with respect to the Phase [ lmprovements.

Deduction for Coastruction Couts: 0
Indexsd Construction Costs for Phase 1 at the Period of Actual Phase | Coastruction: $160,000 '
Unamortized Balance of the Phase | Indexed Construction Costs Upon the Fifth

Amniversary of the Phase 1 Move In Date: -$151,388 *

* Assumes primary financing interest rate of 7.5% and principal amortization
of 30 years.

(3) Land Value is calculated from the dats establizhed by the Development Agreement
for commencement of Land Value calculation. For purposes of illustration oaly, this
example assumes commencement of Land Value Calculation is concurrent with the Vesting
Date, and calculated as follows:
$30 per reatsble square foot X 545,000 rentable square feet X (1.05“4)=
$19,873,527.

(4) Subject to Sections 6.4.3 and 6.1.3
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Exhibit M-3
Sample C ition of Phase 1 Valuation (1)

The valustion calculation below assumes that the
Liquidity Option valustion is performed oa the Fifth ~
Anniversary of the Phase 1 Move In Date,

End of Year 40
. Phase 1 Occupancy

Phase | Rentable Square Fect (2) 545,000 :
Net Annval Rental Rate (3) $148.96
Less Deemed Ground Rental Amount (4) ($24.14)
Gross Polential Rate Net of Ground Rental Amount - $124.83
Gross Potential Rent $68,029,992
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)
Ne1 Operating Income © 70,401,113
Capitalization Rate (9) 8.00%
Value 880,013,915
Less Sales Costs (10) (17,600,278)
Less Tensnt Improvements (11) (109,622 ,681)
Net Residual Value 752,790,955
Discounted Back To End of Year 5 (12) 59,893,286
Catellas’ 50% Interest at End of Year § 529,946,643

(1) Amounts shown are oot intended to represent estimated or actual valuation,
but are provided solely for tilustration.

(2) Assumes Phase I building size of 545,000 rentable square foet. Valuation is
subject to actual rentable square feet constructed. The valuation procedure
also assumes the entire building is funded with tax exempt firancing.

(3) Represents an assumed biended net annual restal rate, for class A Los Angeles
Central Business District office, public assembly (such &3 an RTD boardroom),
day care center and retail space. Reotal rates are subject to appraisal and shall be
appraised at the date on which the appraisal is performed. For purposes
of estimating rental rates on the fortieth (40th) anniversary of the Phase [
Move In Date, the estimsated reaal rates at the time the appraisal is performed
shall be inflated to the fortioth (40th) anniversary following the Phase 1 Move In
Date, at a preestablished snnual rate of 5%, compounded annually. The preestablished
annual rate increase of 5% is pot subject to appraizal.
For purposes of this example, the blended rate was calculated as follows:

Appraised Annual Annual
Rates Rent Reat
Rentable AtEad Of  AtEnd Of At Ead Of
Product Type  Square Foet Year § Year 3 Year 40
Office * 513,500 $38.00 $19,513,000 $107,634,008
Rewil * 13,000 . $40.00 520,000 2,868,328
Boardroom * 7,000 $38.00 266,000 1,461,260
Day Care * 11300 $36.00 414,000 2,283,630
Sub Total ** 545,000 538.01 20,713,000 114,253,226
Operating Expenses ** ($11.00)  (5.995.000)
Net Rent *s¢ $27.01  $14,718,000  $51,184,714
" Less Deemed Ground Rent {13,154 722}
Gross Potential Rent . $68,029,992

* Full Service Gross

** Represents operating expenses for » class A office building
. s8% Weightad Average Rent

The $148.96 net annual rent on the fortieth (40th) anniversary of the Phase [ Move In
Date is calculated by inflating the weighted average net rent of $27.01 at an annual
rate of 5% forduremamngthmyﬁveGS)ymoﬂheﬁony(w)yurpmwd
Calculation : $27.01 X (1.05)*35 = $148.96
1073091
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"ITES AND ASSUMPTIONS TO EXHIBIT M-3

(4) Deemed ground rent is calculated at the preestablished formula of $30 per mnuble.
square foot, times 12%, inflated at an annual rate of 5% for thirty nine (39) years. )
The calculation is not subject to appraisal. . o

Calculation : $30.00 X (1.05)*39 X 12% = $24.14

(5) Calculated st the preestablished rate of 5% of gross potential rent. The vacancy
tate is not subject to appraisal.

(6) Parking revenues and parking cxpenses are subject (o appraisal and shall be appraised
a3 of the dats on which the sppraisal is performed. For purposes of estimating
parking revenues and expenses oq the forticth (40th) anniversary of the Phase 1
Move In Date, the estimated parking reveaues and ¢xpenses at the time the sppraisal is
performed, shall be inflated to the fortieth (40th) anniversary of the Phase | Move In
Date, at a preestabliahed annual rate of $%, compounded annually. For example purposes
ocaly, parking rates were estimated at $135 per stall per month on the fifth anniversary
of the Phase 1 Move 1n Date. For purposes of estimating parking revegues oa the fortieth
(40th) anniversary of the Phase | Move In Date, the estimated $135 rate was inflated at &0
annual rate of 5% for thirty five (35) years, and multiplied by 800 parking stalls.

Calculation : 800 stalis X $135 X 12 X (1.05)35 = §7,148,756

(7) Calculated at the preestablished rate of 5% of Parking revenues. The vacancy rate
is not subject o sppraisal. )

(B) Parking expenses are estimated at 15% of the net parking revenues after deduction for -
parking vacancy. Actual percentage is subject (o appraisal. Refer to notes (6) and (7).

(9) The Capitalization Rate shall be a rate comparable to Class A Los Angeles Central
Business District office capitalization rates. The Capitalization Rats shall be a rate
which exista in the market st the time the appraisal is performed. The rate is subject
to sppraisal. The Capitalization Rate is assumed at 8% for this example.

(lO)SalesCosumci]cu!ate'l =2 a preestablished rate of 2% of the estimated value. o
The rate is not subject to appraisal.

(11) Tenant improvements are calculsted at a precstablished rate of $30 per rentable square
foot, inflated at &n annual rate of 5% for thirty nine (39) years. The proestablished
formula applies to 100% of the rentable square feet. The amount is not subject w
appraisal.

Calculation : 545,000 rsf X $30 X (1.05)*39 = $109,622,681
(12) The discount rate shal) be the RTD’s cost of funds for issuing tax exempt certificates
of participation at the time in which the appraisal is performed. The discount rate,
which is not subject to sppraissl, is azsumed at 7.5% for this example.

1073091
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Exhibit M-4
Sample Calculation of Miniaum RTD Phase 11 Interest
Participation loterest (1)
{Amounts Stated ir 000°s)

Example 1: Reinvestment Rexrm less than Building Return

Assumptions Used in This Example:

a. Sale of Phase Il Improvements on Second Anniversary of the Vesting Date

b. Sales Proceeds Distributed to RTD $20,000
(Refer to Exhibit M-2, Example 5)

¢. Reinvestment Rate 6.50%

d. Discount Rate Equal 1o Reinvesiment Rate

RTD Distribution From Sales Proceeds

Projected Cash Avzilable for Distribution to RTD 2,831 2973 3an 3,441
from Phase |1 tmprovements

Assumed Reinvestment Income 1,300 1,385 1,570 1,672

RTD Investment Shortfall From Early Sale 31,531 $1,588 $1,707 31,769

Present Value of RTD's Investment Shorifall : 38,074
Minimum RTD Phese 11 Interest $28,074
(1) Amowunts shown are not intended to represent estinsaied or actual cash

flows, but are provided solely for ilfustration.
1073081
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Example 2: Reinvestrocat meummmm
o Some Years of the Eight Year Period

Assumptions Used in This Example:

Exhibit M-4

Sample Calculation of Minimum RTD Phase 1Y Interest

Participstion Interest (1)

2. Sale of Phase I Improvements on Second Anniversary of the Vesting Date

b, Sales Proceeds Distributed to RTD
¢. Reinvestment Rate
d. Discount Rate Equal to Reinvestment Rate

RTD Distribution From Sales Proceeds

Projected Cash Available for Distribution to RTD
from Phase 1| Improvements

Assumed Reinvestment Income

RTD hyvestment Shortfall From Early Sale

Present Value of RTD's lovestment Shortfall

Minimum RTD Phase 11 Interest

(Amounts Stated in 000's)
$20,000
6.50%
6.50%
Year 2 Yesr 3 Year 4 Year § Year 6
$20,000
2,500 2,625 2,756 2,394
1,300 1,385 2,185 2,709
$1,200 © $1,241 3571 $185
$2.156

$22,156

(1) Amounts shown sre not intended t0 represent estimated or actizal cash

flows, but are provided solely for iltustration,
10230

Year 7

3,039

3,286

240

Year 8

319

m
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Exhibit M-4
Sample Calculation of Minimum RTD Phase Il Intesrest
Participation Interest (1)
(Amounts Stated in 000°s)

Example 3: Reinvestment Retumn grester than Building Retera

Assumptions Used in This Example:
a. Sale of Phase 1l Emprovemenis on Second Anniversary of the Vesting Date

b. Sales Proceods Distributed 1o RTD $20,000 : ‘ .
¢. Reinvestment Rate : 6.50%
d. Discount Rate Equal to Reinvestviznt Rate 6.50%

Yenr 2 Year 3 Year 4 Year § Year 6 Yesr 7 Year 8

RTD Distribution From Sales Proceeds $20,000

Projected Cash Available for Distsibution to RTD 1,300 1,365 1,433 1,505 1,580 1,659 .
from Phase 1] Improvements

=

bW LI

Assumad Reinvestiment Income 1,300 1,385 2,691 3,520 4,436 5,446
RTD Investment Shortfall From Early Sale $0 ($20) ($1,25%) (32,018) (52,856) (33,787)

Present Value of RTD's Investment Shortfall ($7,305)

Mimimum RTD Phase Il imerest $20,000

(1) Amounts shown arc not intended 1o represent estimated or sctual cash
flows, but are provided solely for illustration,




Exhibit M-4
Sample Calculation of Minimum RTD Phase 11 Interest
Pasticipation Interest (1)
(Amounts Stated in 000's)
Example 4: Exercise: of the Right of Extinguishment before the Eighth Anniversary '
of The Vesting Datz

Assumptions Used in This Exsmple .
e. Exercise of Right of Extinguishment on the Second Annivertary of the Vesting Dats
b. Equity Distribution of RTD's Remainder Interest *©
(Refer to Exhibit M—6) .
¢. Reinvestment Rate
d. Discount Rate Equal to Reinvestment Rate

Year S Your 6 Year 7

Equity Distribution of RTD's Remainder Interest

Projected Cash Available for Distribution to RTD ’ 1,433 1,505 1,580
from Phase [ Improvements .

Aasumed Reinvestment Income 451 480 st
RTD Investnment Shoctfall From Early Extinguishment | 982 1,025 S0
Present Value of RTD's Investment Shortfall
Misiimum RTD Phase It Interest
(1) Amounts shown sre not intended to represent estimated or actual cash

. Mows, but sre provided solely for illustration.

10730791
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Assumptions:

Year | nominal net rent of $20 per rentable square fool.
. Annual rent escalation of five percem (5%).

. Two years of free rent on a ten year lease,

Other concessions valued st $1.00 per rentable square foot.

A w M-

Siep 1: Calculation of Net Effective Rend
(Amountis stated per square fool)

Nominal Net Rent (2)
Less:
Free rent amortization (3}
Amortization of other concessions (4)
Effective Net Rent

Step 2: Colculation of Ground Rest Acerma)
{Amounts stated per squave foot)

Effective Net Rent
Less:

Dett Service
Amount Aveilable for Ground Rent
Ground Rent Obligation/leased space
Ground Rent Deducted or Accroed @100%
Amount Not Met by Net E flective Remt

" Ground Rent Deducted or Accrued @ 50%

Totat Ground Rent Deducted or Accrued (5)

1073059

Year |

$20.00

.10
{1.00}
$14.90

$14.90

(14.90)
0.00
2.00
0.00
2.00

(1.0m

($1.00)

Year 2

“4.10)

(L00
$15.90

$15.90

(14.50)
1.00
2.10

(1.00)
1.10
©.55)

($1.5%)

Exhibit M-5
Ground Renl Accrual for Disspproved Majgw Lesses
Phase il Improvements, First Eight Years of Occopancy (1)

Yeur 3 Yesr 4 Yemr 5
$22.05 $23.15 $24.31
(4.10) .10 .19
{1.00} {1.00 (1.00)
$16.95 $18.05 $19.21
$16.95 $18.05 $19.21
(14.90) (14.90) {14.90
205 115 43
221 2n 243 _
2.05) @3 2.4
0.15 0.00 0.00
(0.08) 0.00 . 0.00
3$2.13) (32.32) ($2.43)

Year 6

$23.53

“.10)

(1L.00)
$20.43

$20.43

(14.90)
5.53
255

(2.5%)
0.00
0.00

($2.5%)

Year 7

$26.80

(4.10)
(100}
$21.70

$21.70

(490
6.80

2.68
.68
0.00
0.00

(52.68)

Year 8.
$28.14

(4.10)
11.00)
$21.04

(14.90)
g4
2.81

(2.8
0.00
0.00

$2.31)



NOTES FOR EXHIBIT M-§

(1) Amounts shown are not intended to represent estimated or sctusl cash

flows, but are provided solely to illusirate the priosity of payments
from cash Bow.

(2) If nominsl rent is quoted a3 full service grass, expense stop is
subtracted to cafculate nominal net rent.

(3) Free rent amortization is taken as the fraction of the free rent period
divided by the total length of the lesse. In thie axsmple it is 2 yosys
divided by ten years = 20%.

(4) Other concessions in =xcess of proforma leasing criteris are emortized by
cakculsting the total expenditure and dividing by the length of the lease.
In this exampie 3 total expenditure for other concessions of $10 per rentable
square fool is divided by the ten year lease = $1.00 per rentable square foot.

(5) Amounts shown represent annual deductions or accruals of Deemed Ground Rental
Amounts, and sre not cumulative,
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Exhibit M6

-iple Calcuiation of Extinguishment Prov.

(Amounts Stated in 000s)

-Phase | Improvements = 545,000 renwsble square feet
Phase 1l Improvements = 600,000 rentable square feet
Assumes Extinguishment on the Ninth Asniversary of the Vesting Date

545,000 rentable square feet of the Phase 1 Improvements are exchanged pro
nto for 545,000 rentable square feet in the Phase I Improvements.
Remaining 55,000 rentable square feet in the Phase I Improvments are valued
as follows:

Appraised Value of the Phase II Land end Improvements
as of the Date of Closing of the Extinguishment

Less:

Affiliste and Non-Affiliste Qualifying Loan Balance
Accrued Ground Rent & Interest
Accrued Operating Shortfall & Interest

Deduction of Land Value by CDC (2)

Net Equity, Phase I Improvemeats
RTD Remainder Interest Perceatage (3)

Distribution of Net Equity of 55,000 rentable square fect
to RTD (RTD Remainder Interest)

(1) Amounts shown are not intendad to represent estimated or actual cash flows,
but are provided solely for illustration.

-

(2) Land Value is calculated from the date established by the Dsvelopment Agreement

for commencement of Land Value calculation. For purposes of illustration only,
example assumes commencement of Land Value calculation is coacurrent with the

Vesting Date, and calculated as:

330 per rentable square foot X 600,000 rentable square feet X (1,05*8) = $26,594,298

(3) In lieu of a cash distribution, RTD may elect to maintain an ongoing income and equity
interest in the Phase [T Improvements of 4.58%. The RTD Remasinder Interest is calculated as:

55,000 rentable square feet X 50% = 27,500 rentable square feet;
27,500 rentable square feet/600,000 rentable square feet = 4,58%.

10/30/91
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$300,000

(120,000)
(8,000)
(12,000)
(26,594)

$133,406
4.58%

$5.i14




EXHIBIT "N"
INITIAL LIST OF APPROVED APFRAISERS

John ¢. 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
{8lg) 985-2100

Robert Lea, MAI

Lea Associates

1635 Ponitus Avenue

Los Angeles, California 90025
(213) 477-6595

Robert L. Engel, MAI

Joseph L. Blake & Associates
2049 Century Park East

Suite 640

Les. fngeles, California 90067
(213) 277-2609

Ronald L. Buss 0

Buss-Shelger Associates

3055 Wilshire Boulevard

Suite 850

Los Angeles, California 90010
{213) 388-7272

Landauer & Associates

707 Wilshire Boulevard

Suite 4950

Los Angeles, California 90017
(213) 624-3400 :
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'EXHIBIT O-1

6.0 PARTICIPATION BY DISADVANTAGED, MINORITY,
. . AND WOMEN'S BUSINESS ENTERPRISES :
(DBEs, MBEs AND WBES)
IN JOINT DEVELOPMENT PROJECTS

6.1 Policv: The District is reguired by Board policy to
ensure active participation by Disadvantaged, Minority,
and Women's Business Enterprises (DBEs, MBEs, and WEEs)
throughout various aspects of all joint development
projects, including but not limited to project planning,
design, financing, eguity participation, construction,
management, and leaseholds.

6.2 Goals: For each jeoint 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 reguired by federal laws and regulations
to provide maximum participation in all federally-funded
business opportunities to DBEs. Therefore, the District
will establish goals exclusively for DBEs (excluding 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., eguity
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;

{(c) PFinancing, including but not limited to consulting,
brokerage services, construction, or permanent
financing (MBEs or DBES);

(4) Prbject design, including but not limited to
architectural and engineering services;

. o {e) Project construction, including but not limited to
: . general and specialty contractors and o
subcontractors, construction management, and
suppliers;

(£) Initial leasing, including but not limited to
marketing, advertising, and brokerage services;

(g) Project management, including but not limited to
property management, maintenance, security,
accounting, legal, and other services; and

(h) Leasehold arrangements.

6.3 Certification: All DBEs, MBEs, ami WBEs whom the
successful developer plans to invelve in the project to
meet the above-stated goals, must be certified by the
District prior to execution of Agreement/Lease.

058995~004=012 EXHIBIT O~-1 RTD/CATELLUS DEV. CORP.
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6.4 Developer's DBE Commitment: Proposals must include a
plan for how the developer intends tc meet each of the
DBE/MBE/WBE 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 WBE.

(d) The name, address, telephone number of the perseon
responsible for the DBE/MBE/WBE plan implementation
and reporting. ’ :

6.5 Ristrict 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
staff activities and report to the Board. He/she
will designate an inter-departmental staff team to
review joint development proposals, formulate
negotiating positions for consideration and approval
by the Board. A representative of the Equal
Opportunity Department shall serve on this team.

(c) The Assistant general Manager-EQ (as supported by
the DBE and CC Directors) will:

(1) . Assist developers in identifying potential DBE,
MBE, and WBE participants.

{(2) Conduct joint development workshops on
development potential for specific projects and
to bridge communications between developers and
DBEs /MBEs /WBEs.

(3) Participate on interdepartmental teams to
evaluate proposals and formulate negotiating
positions for consideration by the Board.

(4) Analyze potential business opportunities for
each joint development project and establish
DBE and MBE participation goals.

(5) Participate at pre-proposal conferences to
discuss DBE/MBE/WBE policies and procedures.

(6) Certify potential DBE, MBE, and WBE joint
development project participants.

(7) Monitor the developers' fulfillment of his/her
DEB/MBE/WBE plan.

058995-004~012 EXHIBIT 0-1 RTD/CATELLUS DEV. CORP.
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(d) The Planning Department Director will identify -

development potential at each site and prepare
- alternative design solutions for particular projects
. ’ . in conjunction with appropriate local

jurisdictions. 1In coordination with the AGM-EC 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-EC or designee in identifying minority and
women property owners within the proposed joint
development project area, and in monitoring the
DBE/MBE/WBE Plan.

058955-004=012 EXHIBIT O-1 RTD/CATELLUS DEV. CORP.
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"EXHIBIT O-2

The following list represents a range of opportunities
for disadvantaged business enterprise (DBE) participation in
the Headgquarters proposal. The opportunities availiable in a
particular proposal may vary depending on the status of
participation by the Proponent and the RTD in the project. The
RTD proposes to apply the criteria to those parts of the
project in which they participate directly in the income ana
equity, while encouraging the developer to apply the criteria
alsewhere.

The RTD has established goals or criteria for DBE
participation both in the overall project and at various phases
of implementation. A serious response toc these criteria is an
essential prerequisite in establishing the gqualifications of
Proponents. Proposals should establish targets in terms of the
percentage of financial commitments tc ownership,
participation, investment, services and/or resources, which
meet or exceed the given goals. Proposals should discuss how
the Proponent intends to meet these commitments. While it is
intended that the overall goals indicated below shall be
incorporated in the proposal, sone flexibility is provided to
the Proponent in determining the allocation of commitments
within any given phase.

OPPORTUNITY AREA - CRITERIA
OVERALL PROJECT GOAL: - 25%
A. 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 ceonsulting

8. Design and engineering consulting

9. Preliminary financial consulting
10. Government liaison/permit consulting

B. DEVELOPMENT STAGE 20%
1. Construction management consulting
2. Cost control consulting
3. Contracting, subcontracting, vending
" and other construction service
procurements and bids
4. Tenant improvement deesign
5. Tenant improvement contracting,
vending, etc.

C. MARKETING 20%
1. Pre-leasing mervices
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 contractoer
7. Telephone, electrical and utility services
8. Commercial vendors on premises )
9. Permanent loan sourcing

058995-004-012 EXHIBIT 0=-2 RTD/CATELLUS DEV. CORP.
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RECORDING REQL.sTED BY
and when recorded mail to
{ : ]

* Name Jones, Day, Reavis & Pogue
Street 555 W. Fifth Street
Addrese Suite 4600

City Los Angeles, CA 90013
Attn: Real Estate Notices
(OF)

[ )

MAIL TAX STATEMENTS TO

[ 1

Name The Southern California
Rapid Transit Dietrict

Addrese 425 5. Main Strest

City Los Angeles, CA 90013-1393
Attn: Manager, Real Estate

and Development
{ |

H
t
H
1
H
]
1
H
H
H
]
H
]
1
1
]
3
H
H
]
]
]
H

CORPORATION GRANT DEED

The undersigned grantor(s) declare(s):
Documantary transfer tax is §5_0+ .
*Exempt pursuant to California Revenue and Taxation Code Section 11922.
{ ) computed on full value of property conveyed, or
{ ) computed on full value less value of liens and encumbrances remaining
at time of sale.
{ ) VUnincorporated area: (X) City of Lop Angeles =, and

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,
CATELLUS DEVELOPMENT CORPORATION, & Delaware corporation ("Grantor*), hersby
GRANTS to THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, a public corporation
orgar’.zed under the laws of the State of California ("Grantee™), the real
propersy located in the City of Los Angelss, County of Los Angeles, State of
California and described on Schedule "A", attached hersto and incorpcrated
herein by this refersnce (the "Real Property"), and the easements described on
such Exhibit "A", subject to all matters of record, and further eubject to the
matters set forth in the succeeding paragraph.

The grant made by this Desd is subject to the non-exclusive sasements ressrved
by Grantor described on Schedule "B", attached hersto and incorporated herein
by this refersnce (the "Basementsa™), and is also subject to the use
restrictions described on Schedule =C", attached hersto and incorporated
herein by this reference (the "Use Restrictions™). The Easements and Use
Restrictions shall be snforceabls sguitable ssrvitudes upon tha Real Property
and ghall be binding upon all of the Real Property, each person having or
acquiring any right, title or interest in the Real Proparty or any part
thereof or any improvemants therson and upon their respective successors and
assigne, provided that the Easements and Use Rastrictions shall terminate, if
at all, upon the recording of a Reciprocal Bassmant and Opsrating Agreemsnt
(the "REOA") executed by the record owmers of, and affecting, the Real
Property and the property described on Schedule "D", attached hareto and
incorporated herein by this reference (the "Benefited Property®) which REOA,
by its terms, sxpressly refers to this Deed and establishes sassments and use
restrictions which expressly superseds and replace the Rasements and the Use
Restrictions.

CATELLUS DEVELOPMENT CORPORATION,
a Delaware corporation

By:

Rame: _ .
Title:

By:

Nama:
Title:

058995=004-012 EXHIBIT P-1 ] RTD/CATELLUS DEV. CORP.
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STATE OF CALIFORNIA

-COUNTY OF

on ; before me, a notary public in and for said
state, personally appeared

. personally
known to me {or proved to me on the basia of aatiofactory evidence) to be the
person({s) whose nama{a) is/are subacribed to the within instrument and
acknowledged to me that he or she sxecuted the same in the capacity(ies)
“indicated at the signature point.

WITNESS my hand and official seal.

Signature
Capacity of Signatory

058995-004~012 EXRIBIT P~1 RID/CATELLUS DEV. CORP.
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SCHEDULE "A"

Real Property and Easement Description

[insert description of porticons of Parcel 1
not ownad by RTD and descriptions of subsurface
" parking easement and subsurface service sssement
as shown on Exhibit A-2 to the Development Agreament )

) EV. CORP.
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SCHEDULE =B~

Grantor hereby recerves for iteelf the following non-exclusive
surface and subterranean sasements in comoon with Grantee and Grantee's
successors and assigne:

(#) an sasement for vehicular ingress, egresa and passage from the
Benefited Property over the roadways, driveways, sntrances, exits, ramps, and
such other facilities as are designed for such use constructed or to be
constructed on the Real Property;

(k) an easement for pedestrian ingress, sgress, passage and
accommodation from the Benefited Property over the sidewalks, plaza areas,
mallas, bridges, walkways, ntairways, slevators, sscalators, and such other
facilities, constructed or to be constructed on the Real Property; and

(¢) an sasement for service accoss over the area deacribed as {insert
metes and bounds deacription of service casement area).

Grantes ghall have the right to create, relocate, alter or aliminate
any such drivewasys, rcadwaye, rampa, sidewalka or other facilities constructed
or to be conatructed on the Real Property and included in the aforsaaid
easements, provided that Grantor continues to have reasonable vehicular and
pedestrian access to the Benefited Property at all times.

058995-004-012 EXHIBIT P-1 RTD/CATELLUS DEV. CORP.
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SCHEDULE -C~

No portion of the Real Property shall be used for any purpose other
than public transit facilities, parking facilities, government and commercial
offices, related retail and commercial business, hotels and ancillary
facilities. )

058995-004-012 EXHIBIT P-1 RTD/CATELLUS DEV., CORP.
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SCHEDULE "D*"

[insert description of Parcel 2]
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RECORDING REQUESTED BY

and when recorded mail to

[ 1
Name Pircher, Nichols & Meeks

Street 1999 Avenue of the Stars
RAddress Suite 2600

City Los Angeles, CA 90067
Attn: Real Estate Notices
( {DJL) 1

"

MAIL TAX STATEMENTS TO

Name Catellus Gateway, Inc.
Addreas 800 K. Alameda Street
City Los Angeles, CA 90012

]
H
H
H
1
.
.
N
B
H
s
%
]
H
H
H
]
N
H
]
]

EWM

Attn: Ms. Liz Harrison

CORPORATION GRANT DEED

The undersigned grantor(s} declare(s):
Documentary transfer tax is §_* .
*Please ses documentary transfer tax affidavit filed concurrently herewith.
{ )} computed on full value of property conveyed, or
{ } computed on full value less value of liens and sncumbrances remaining
at time of sale.

{ ) Unincorporated area: (X) City of Log Angeles , and

FOR R VALUABLE CONSIDERATICN, receipt of which is hereby acknowledged, THE
SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, a public corporation organized
under the lawe of the State of California ("Grantor™), hersby GRANTS to
CATELLUS GATEWAY, INC., & Delaware corporation (“Grantee"), the real property
located in the City of Los Angeles, County of Los Angelen, State of California
and described on Schedule “A", attached hereto and incorporated herein by this
reference (the “Real Property"), subjsct to all matters of record, and further
subject to the matters sat forth in the succeeding paragraph.

The grant made by this Deed is subject tc the non-exclusive sasements ressrved
by Grantor deacribed on Bchedule "B“, attached hersto and incorporated herain
by this reference {(ths "Easements"), and is also subject to the use
restrictions described on Bchedule "C*, attached hereto and incorporated
herein by this refersnce (the "Use Reatrictions®“). The Easements and Use
Reatrictions shall be snforceable eguitable servitudes upon the Real Property
and shall be binding upon all of the Real Property, each person having or
acouiring any right, title or interest in the Real Property or any part
"thereof or any improvements thereon and upon their respective succeascors and
aspigne, provided that the Eaasments and Use Restrictions shall terminate, if
at all, upon the racording of a Reciprocal Easement and Operating Agreement
{the "RECA") executsd by the record owmars of, and affecting, the Real
Property and the property described on Schedule "D", attached hereto and
incorporated hersin by this reference (the "Banefited Property") which REQA,
by its terms, expresasly refers to this Deed and establishes sassmants and uae
restrictions which sxpressly superseds and replace ths Rasemants and the Use
Restrictions.

THE SOUTHERN CALIPORNIA RAPID
TRANSIT DISTRICT,
a Californis public corporation

By:

Name:
Title:

By:

Name:
Title:

058995-004-012 EXHIBIT P-2 RTD/CATELLUS DEV. CORP.
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STATE OF CALIFORNIA )
) S.S.
COUNTY OF __ ) - Q
on , before me, @ notary public in and for said

state, personally appaared
, personally
known to me (or proved to me on the basis of satisfactory evidance) to be the
person(s) whose name(s) is/ore subscribed to the within instrument and
acknowledged to me that he or she sxecuted the same in the capacity(ies)
indicated at the signature point.

WITNESS my hand and official seal.

Signature
Capacity of Signatory (Seal)
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SCHEDULE "A~

° - S———

[insert description of porticns of Parcel 2 not owned by Catellus]
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SCHEDULE "B"

Reservation of Easements

successors and assigns:

basis;

metes and bounds description of service scasement area].

pedestrian access to the Benefited Property at all times,

Grantor hereby reserves for itself the tolloﬁing non~exclusive
gurface and subterranean sasements in common with Grantee and Grantee's

(a) an easement for vehicular ingress, egress and passage from the
Benefited Property over the roadways, driveways, entrances, exits, ramps, and
guch other facilities as are designed for such use constructed or to be
constructed on the Real Property, including, without limitation, the right for
passage of Grantor’s public transportation vehicles on a regularly scheduled

{b} an sasement for pedestrian ingress, egress, passage and
accommodation from the Benefited Property over the sidewalks, plaza areas,
malls, bridges, walkways, stairways, elevators, sscalators, and such other
facilitien constructed or to be constructed on the Real Property; and

{c) an easement for service access over the aresa dascribed as [insert

Grantee shall have the right to create, relocats, alter or sliminate
any such driveways, roadways, ramps, sidewalks or other facilities constructed
or to be constructed on tht Real Property and included in the aforesaid
easementsg, provided that Grantor continues to have reasonable vehicular and

05B995-004~012 EXHIBIT P~2 RTD/CATELLUS DEV. CORP.
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Restrictiones on Upe

No portion of the Real Property shall be used for any purpose other
than public transit facilities, parking facilities, government and commercial
offices, related retail and compercial business, hotele and ancillary
facilities. )
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SCHEDULE “D*

Sascciosion of Banetised Econacss | o

[insert description of Parcel 1}
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[PORM OF LIQUIDITY OPTION NOTE)

EROHISSORX NOTE

. 19
Los Angeles, California

FOR VALUE RECEIVED the undersigned promises to pay to
Catellus Development Corporation, a Delaware corporation, or order,

at, or at such other place as the holder hereof may
from time to time designate, the sum of Dollars
(s ) together with simple interest thereon calculated at the

per annum rate of interast from time to time announced by Wells Fargo Bank, or
its successor, as its prime rate or its "Referance Rate™ or equivalent, said
principal and interest to be due and payable in full on cor befora
{12 months from date of Note]. Thie Note may be prepaid
in whole or in part without premium or penalty.

If this Note is not fully paid when dus, the interest rate

hesrsunder shall thersupon automatically increass by four (4) percentage
points, all interest then dus hersunder shall be added to principal and become
part thersof and interest at said increased rate shall accrus and shall also
be ndd_.d to principal, in arrears on the firet day of each month, and shall
thereupon alsco become part of principal.

If thie Note is not fully paid when dus, the undersigned
promises to pay all reascnable costa of collection, including attorneys’ fees
whether or not suit is filed, and court costs.

Presentment, demand, protest, notices of protest, dishonor and
non-payment of this Mote and all notices of every kind ars heraby waived.

This Note has been sxecuted and deliversd by the undersigned in
the State of California and is to be governed by and construed in accordance
with the laws of the State of California.

THE SOUTHERN CALIFORNIA RAPID
TRANSIT DISTRICT, _
a California public corporation

By:

Name:

Title:
APPROVED AS TO FORM BY
THE SCGUTHERN CALIFORNIA
RAPID TRANSBIT DISTRICT: i -
By:

. General Counsel
EXHIBIT =Q" : .
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RECORDING REQUESTED BY: ' o
Chicago Title Insurance Company ’

AND WHEN RECORDCED RETURN TO:

Pircher, Nichols & Meeks

1999 Avenue of the Stars

Suite 2600

Los Angeles, California 90067

Attention: David J. Lewin, Esq.

(SPACE ABOVE THIS LIKE POR RECORDER'E USE ONLY)

This Memorandum of Development Agreement ie sxecuted as of
the _____ day of ¢ with reference to that cartain
Development Agresment ("Adreenent”) dated as of October ___, 1991, by and
hetween the Scuthern Californis Rapid Transit District, s Californis public
corporation {"RID") and Catellus Development Corporation, a Delaware
corporation (“Catellus®). All parties are hereby put on notice that:

1. A complate copy of tho Agresment is svailable at the
following offices:

The Southern California Rapid Transit District
425 South Main Strest
Los Angoles, California 90013-1393

Catellus Development Corporation .
800 North Alameda Btroet
Los Angeles, California 90012.

2. All defined terus sat forth herein shsll bear the same
meaning as that ascribed thereto in the Agreement. The following provisions 3
through 7 shall all be construsd as though the words "all in accordance with
the terms of the Agreement™ were appended thereto.

3. The Agreement provides for a participation by RTD, under
eortlln.elrmntnne.o. in tertain sums derived from certain i.npto;nuntl, if
any, to be constructed on Parcel 2 which is more particularly described on
Exhibit *A" attached hereto and msade & part hersof.

4. The Agrosment provides for a participation by Catellus,
under certsin circumstancen, in certain sums derived froa certain .
improvements, if any, to bu constructed on Parcel 1, which is more
particulazly describad on fixhibit "B" attached hereto and mads a part hareof.

EXHIBIT R
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. . 5. The participations referred to in paragraphs 3 and 4 above
are subject to reduction, redsmption, extinguishment and valuation.

5. RTD has granted to Catellus an option to purchass fee title
to Parcel 1, which option shall in all events terminate Decembar a1, 201:1.

7. The Agreement sats out certain rights (1) of RTD to
purchaae fee title to Parcel 2 pursuant both to tha Right of FPirat Refusal and
to tha Right of First Offer, and (ii) of Catellus to purchass fee titla to
Parcel 1 and to cartain parking spacee which may be located therson, on tha
Matro Plaza Site and/or on portions of the Additional Land and West Property,
pursuant to the Right of Pirst Rafusal. ’

IN WITNESS WHEREOF, the parties hereto have executsd this lmrlndun
of Development Agreement as of the date first above written.

THE SOUTHERN CALIFORNIA
- RAPID TRANSIT DISTRICT,
4 California public corporation

Byt

Bama:
Title:

Approved as to form by RID:

CATELLUS DEVELOPMENT CORPORATION
4 Delaware corporation

" . - By:
o ! r Mame:
' Title:
[Acknowledgmente)
. . Lk
EXHIBIT R e
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EIRST AMENDMENT TO DEVELOPMENT AGREEMENT

This First Amendment ("First Amendmant™), dated as of

» amends that certain Development Agreement
dated October 30, 1991 by and between THE SOUTHERN CALIFORNIA RAPID
TRANSIT DISTRICT, a California public corporation ("RTD") and
CATELLUS DEVELOPMENT CORPORATION, .a Delaware corporation
(*Catellus") (the "Davelopment Adreement"). Unless otherwise
defined herein, all initially capitalized terms shall have the
meaninge set forth for them in the Development Agreement.

RECITALS

A. The Development Agreement contemplates that Catellus and Union
Station Gateway 1Inc. ("USG") shall collectively provide
c:rtain specified predevelopment consulting servicaes on behalf
of RTD. _ :

- B. on October 24, 1991, the RTD Board of Directors authorized
payments to cCatellus for such predevelopment consulting
services not to exceed $1,000,000. '

c. On January 9, 1992, the RTD Board of Directors authorized
payments to USG under the Design and Construction Agreement,
not to excead $8,554,000, which sum included amounts budgeted
for predevelopment consulting services (certain of which are
payable by USG to Catellus pursuant to subcontracts with USG).

D, on November 8, 1991 and December 27, 1991 respectivel
Catallus submitted invoices to RTD in connection with
predevelopment services performed. These invoices ware
reviewed by RTD, adjusted and certified for payment in
accordance with the provisions of the Development Agreemant.

E. The total amount certifised for payment to Catellus was
determined to be $1,121,674. A portion of this amount
exceeding the $1,000,000 authorization (i.e. $12%,674) was
temporargly advanced by RTD out of its operating accocunt and
now needs to be adjusted out of project capital account.

F. RTD and Catellus desire to amend the Development Agreement to
reflect the above-referenced adjustment of accounts.

RTD/USG | DAL/30303
Design and Construction Agreement Page 3




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

1.

By:

RTD/USG

RTD shall increase the maximum amount payable to Catellus
pursuant to the October 24, 1991 authorigation by the
amount of $121,674 to the adjusted sum of $1,121,674 and
shall reduce the amount payable to USG under the
January 9, 1992 authorization by an equivalent amount to
$8,432,326. This action represents a one time adjustment
between project capital account and operating accounts of
the RTD. Any and all future payments for predevelopment
services on the project by Catellus and other -
subconsultants shall be billed directly to USG.

Except as specifically set forth herein, the Developmant
Agreement is unmodjified and shall remain in full force
and eftect. '

IN WITNESS WHEREOF, the undersigned, acting through their
duly authorized representatives, have executed this First aAmendment
as of the dAate first above written.

CATELLUS DEVELOPMENT CORPORATION
a2 Delaware corporation

By:

Name: Ted Tannar o
Title: Vice President, Development

THE SOUTHERN CALIFORNIA RAPID B
TRANSIT DISTRICT, a public corporation

oy Ok .

Name: Alan P. Pe
Title: General Manager

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

neral)/ counsel

DA1/20303
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June 30, 1992

Catellus Development Corporation
800 North Alameda Street

Suite 100

Los Angeles, California 90012

Attention: Mr. Ted Tanner

Re: Development Adgreement

Ladies and Gentlemen:

This letter is intended to memorialize the various
agreements reached by The Southern California Rapid Transit
District ("RTD") and Catellus Development Corporation
("Catellus") in advance of "Closing" as defined in that certain
Development Agreement, dated as of October 30, 1991 (the
"Development Agreement") between RTD and Catellus. All terms
initially capitalized and not otherwise defined herein shall
have the meanings ascribed to them in the Development
Agreement. For purposes of this Agreement, the "Closing Date"
shall be June 30, 1992,

I. endments to Closi ‘Conditions.

Pursuant to the Development Agreement, the Parties
have agreed, inter alia, to exchange fee ownership of certain
portions of property owned by each of them, and Catellus has
agreed to grant to RTD certain Public Transit Easements in
portions of Parcel 2, the West Property and the Additional Land
(each as defined in the Development Agreement) all as more
fully described in the Development Agreement, subject, however,
to the Parties' mutual satisfaction or waiver of the matters
constituting Closing Conditions set forth therein. RTD and
Catellus have undertaken to satisfy the Closing Conditions set
forth in Section 2.2 of the Development Agreement and except as
set forth below, all Closing Conditions set forth in said
section have been, and upon execution of this letter by both




Catellus Development

Corporation
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Parties, are deemed to be satisfied or permanently waived
subject to Closing taking place. With respect to the
remaining, unsatisfied conditions, RTD and Catellus hereby

agree as follows:

1. Section 2.2.4. To the extent approved by Union
Station Gateway Inc. ("Gateway"),Catellus and RTD have been
reimbursed by Gateway for all Predevelopment Costs incurred by
each ({(and incurred by consultants or other contractors for
whose costs Catellus or RTD has assumed invoicing and payment
responsibility and has invoiced, but not otherwise) to and
through May 15, 1992. Any costs for services rendered
following May 15, 1992, and for such consultants' and
contractors' uninvoiced charges shall be reimbursed subject to
the Development Agreement and pursuant to procedures for
invoicing and payment established by the Parties and shall be
payable, if due, following Closing. Neither Party relinquishes
any claims for payment of invoices previously disapproved by
Gateway.

2. Section 2.2.5.

(a) With respect to preparation of Financial Plans,
RTD and Catellus hereby waive the requirement that a
Phase II Improvements Financial Plan be completed prior
to and as a condition of Closing; however, RTD retains
the right to review and approve such plan as a condition
precedent to commencement of construction of the Phase II
Improvements.

(b) With respect to Public Transit Improvements
financing, RTD and Catellus hereby waive the requirement
that RTD demonstrate that it has obtained satisfactory
funds or financing to complete construction of the Public
Transit Improvements prior to and as a condition of
Closing.

(c) With respect to acquisition of tax-exempt Phase
I Improvements financing, the Parties have reached the
agreement described in Paragraph II.7 below. Catellus
has received and reviewed the letters from the bond
counsel and underwriter of RTD, has approved such letters
and accordingly hereby waives its right under
Section 2.2.5 of the Development Agreement to challenge
RTD's ability or willingness to obtain tax-exempt
financing as a condition to termination of the
Development Agreement. :
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3. Section 2.2.6. The Parties have approved the
schematic design documents for the Phase I Improvements and the
"Stage 1 Public Transit Improvements." The Parties have
established the exact number and location of the Phase I
Improvements parking and the Stage 1 and Stage 2 Public Transit
Parking as shown on Exhibit €. The Parties hereby waive the
requirement that the Phase I Design Development Documents be
completed prior to and as a condition of Closing; however, the
Parties hereby expressly retain the right to review and approve
such Design Development Documents (and the Construction
Documents pertinent to such improvements) as a Public Transit
Condition (with respect to Public Transit Improvement
documents) and as a Phase I Improvements Condition (with
respect to Phase I Improvements documents). The Parties agree
that the schematic design documents for the Phase 11
Improvements and the Stage 2 Public Transit Improvements are
not complete and that Catellus and RTD shall continue to have
the right, following Closing, to review and approve the
schematic design documents with respect to the Phase II
Improvements and the Stage 2 Public Transit Improvements in

accordance with Section 2.2.6 and as otherwise may be described
in the Development Agreement. The rights of each of the
Parties under Section 2.2.6 to jointly agree on the planning,

financing, design and construction objectives and criteria for
the Phase II Improvements shall continue following Closing.
The foregoing rights are conditions precedent to commencement
or construction of the relevant improvements. For purposes of
this Agreement, "Stage 1 Public Transit Improvements" shall
mean all Public Transit Improvements to be constructed on
Parcel 1 as such Parcel exists as of the Closing Date and
"Stage 2 Public Transit Improvements" shall mean all Public
Transit Improvements to be constructed on Parcel 2 or the
Additional Land, or otherwise beneath realigned Vignes Street.
Stage 1 and Stage 2 Public Parking shall be the parking
facilities within the Stage 1 and Stage 2 Public Transit
Improvements, respectively.

4. Section 2.2.12. The Parties have placed intc escrow
a Reciprocal Easement and Operating Agreement ("REOA") in
accordance with the provisions of Section 2.1.18 of the
Development Agreement. The Parties have agreed to further
negotiate the Management Standards, Project Rules and
Regulations and Design Guidelines referenced in the REOA and to
retain or attach such documents to the RECA, as further
specified in the REOA, prior to recordation thereof. 1In
addition, the Parties have agreed in the Closing and Escrow
Instructions of even date herewith to certain terms gattaghed
as Exhibit A to this Agreement) governing the custodianship by
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Chicago Title Insurance Company of the REOA and the execution
and recordation of the REOA, which terms are incorporated

herein by reference.

5. Section 2.2.19. With respect to preparation of
Phase II Leasing Criteria, RTD and Catellus hereby waive the

requirement that such Leasing Criteria be completed prior to
and as a condition of Closing; however, the Parties shall agree
on Leasing Criteria with respect to the Phase II Improvements
as a condition precedent to Catellus' entering into the first
lease or the first legally binding agreement to lease any
portion of the Phase II Improvements.

Subject to the foregoing, the Parties hereby agree to
open Escrow and to proceed to Closing in accordance with the
provisions of Section 2.4 of the Development Agreement.

II. Amendments to Development Adgreement

In addition te the foregoing, RTD and Catellus
hereby agree to the following amendments to the Development
Agreement. The Parties shall cooperate in goed faith to
further refine and negotiate the following peints and either
Party shall, upon request of the other Party, execute such
further documents as may be required to amend the Development
Agreement in order to reflect the understandings of the Parties
set forth below or as further negotiated and agreed.

1. Releage from Competing Project Provisions. RTD

agrees to release the Los Angeles County Transportation
Commission ("LACTC") or its affiliates or successors and the
Metropolitan Water District ("MwD") from the "Competing
Projects" provisions (Section 4.2.1) of the Development
Agreement; such release applies only to the building pad(s)
indicated on Exhibit B, attached. With specific reference to
"stories" in RTD's Hedquarters facility, there is to be an 18
story height limit (excluding mechanical stories, housings and
structures, all of which shall not exceed an equivalent of 2
additional stories) to any LACTC building with floor one
starting at the Gateway Center Plaza level. Catellus shall
propose to LACTC or any Affiliate (but shall not require) that
it lease the available portion of the space in the Phase I
Improvements. RTD will expeditiously review project proposals
by Catellus which fall within terms of the "Competing Projects"
definition in order to determine whether RTD shall consent to
exclude them under said "Competing Projects" provisions. 1In
addition, from the date of Closing until the date upon which
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RTD has 'delivered to Catellus reasonably satisfactory evidence
that (i) financing for the realignment of Vignes Street (as
described in Section 2.1.14 of the Development Agreement) is
available to and has been allocated by RTD and (ii) all
governmental approvals required to effectuate such realignment
(including RTD approval if required by law) have been obtained
(such date being the "Vignes Satisfaction Date"), RTD will
retain the right to determine on a case-by-case basis whether
to release Catellus from said "Competing Projects"™ provisions
of Development Agreement Section 4.2.1; however, it will make
its determination based on a "reasonable discretion", and not
on a "sole discretion", standard. Following the Vignes
Satisfaction Date, the terms of the Development Agreement
relating to Competing Projects will apply without
modification. Notwithstanding the foregoing, if the Vignes
Satisfaction Date has not occurred on or before September 30,
1992, the Parties agree to be reasonable in reexamining the
Project in order to preserve joint development opportunities on
the Property for both Parties.

2, Vesting Date Time Period. The time periods set
forth in Section 6.1.4.2 of the Development Agreement by which
the Vesting Date is determined and which are measured from the
Phase I Move In Date shall instead be measured from the later

of (i) the Phase I Move In Date or (ii) the Vignes Realignment

Date. The "Vignes Realignment Date" means the date when a

"notice to proceed" is issued to the contractor with respect to
realignment and construction of Vignes Street, as contemplated
by the Development- Agreement.

3. Parking Spaces. RTD and Catellus hereby fix the
total number of parking spaces required for the Phase I
Improvements, and Public Transit Improvements parking, at the
number contained in the schematic designs attached as Exhibit C
(estimated at a maximum of 3,055 spaces when counting those
tandem spaces shown on Exhibit C as two spaces). The public
transit component of such parking (measured for, among other
purposes, the purpose of determining the number of spaces to
which the Catellus "Right of First Offer" contained in the
Public Transit Use Agreement applies) shall comprise (a) the
total number of spaces actually built as part of the Phase I
Improvements and the Stage 1 and Stage 2 Public Parking minus
(b) 800 spaces. If the construction of the Vignes Street
Public Parking Area (as designated on Exhibit A-4 of the
Development Agreement) (i) is not a part of the project of work
to which the "notice to proceed" referred to in pa;agrapp 2
above pertains; or (ii) is not completed within thirty-six (36)
months after such "notice to proceed" is issued, RTD shall be
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deemed to have relinqulshed its Public Transit Easement in (and
only in) the optional Parcel 2 Public Parking Area as depicted

in Exhibit D, and from such date, the easement in such parking

area shall forever lapse and terminate.

4. e i cilities. Catellus will
make available at no cost to RTD temporary bus and parking
facilities within 1,000 feet of the west portal of the Tunnel
to serve RTD bus and Metro Rail patrons. Such facilities shall
be constructed, maintained and operated in accordance with the
following conditions:

(a) The facility will include six RTD operated bus
bays and 300 public parking spaces (unless otherwise mutually
agreed) identified, designed, accessible and located to RTD' s
specifications as more particularly shown on Exhibit E;

(b) Said temporary facility will be provided until
the earlier of 36 months from the Closing Date, or the
completion of construction of (i) the Metro Plaza and
(ii) access to the Metro Plaza from Vignes Street;

(c) Catellus may relocate said facility to other
locations within the Union Station Project so long as it is
within 1,000 feet of the west portal; and

(d) cCatellus will operate the public parking at
such facility at the prevailing parking rates for other parking
at Union Station, including periodic adjustments thereto,
subject to RTD periodic review and approval of operations, fees
and standards, and Catellus shall retain all revenue generated
thereby.

5. ditiona d: Ac s o HIA'A e
Street Cooperation. Catellus shall not be required to pay for
any Additional Land which it receives by operation of law
resulting from the realignment of Vignes Street. RTD hereby
covenants and agrees to obtain the property indicated on
Exhibit F (the "Caltrans Parcel") and upon such acquisition,
RTD shall immediately transfer such property to Catellus, at no
cost to Catellus. RTD shall use best efforts (including
condemnation if legally permissible) to acquire the Caltrans
Parcel on or before the expiration of 6 months after the Vignes
Satisfaction Date. If RTD is unable to obtain the Caltrans
Parcel by the fifth anniversary of the Closing Date, the
parties shall arbitrate the damages to which Catellus shall be
entitled, but such damages shall not include consequential or
expectation damages or lest profits. RTD and Catellus will
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cooperate in achieving the objective of the realignment of
Vignes by taking the following actions:

(a) Incorporating the realignmentrin designs,
agreements, closing documents and recorded maps;

'(b) Facilitating the expeditious processing of
street vacations, tract maps, entitlements, building and other

permits;

. (c) Pursuing grant funding for the Project, placing
funds associated with the realignment high on the priority
list; and |

(d) Taking other actions as necessary and
appropriate to accomplish the objective.

6. Microwave Easement. RTD will use good faith efforts
to locate the Microwave Easement at the RTD Central Maintenance
Facility. However, RTD desires to obtain the Microwave
Easement as currently drafted in the REOA, and without rental
cost to RTD, irrespective of the location of the primary
microwave dishes. Catellus does not agree. Prior to execution
of the REOQA, Catellus and RTD will reexamine the issue of
granting the microwave easement set forth in brackets in
Section 2.09 of the REOA, and shall negotiate in good faith
with respect to whether or not to grant such easement, taking
into consideration the needs of RTD to operate a functional,
cost efficient transit operation from the RTD
Headquarters/Central Maintenance Facility vicinity, and taking
into consideration the cost impacts upon Catellus of granting
the easement. .

7. eterminati - mpt Fi c sues.
Development of the RTD Headquarters may be infeasible if
tax-exempt financing is precluded by the structure of the
Development Agreement. Accordingly, RTD and Catellus have
agreed to extend; the right of RTD to terminate the Development
Agreement in good faith for inability to obtain tax-exempt
financing as provided in Sections 2.2.5 apd 8.,1.1 of the
Development Agreement (with the additional clarification that
the only remedy available to Catellus in such situation is
recovery of Predevelopment Costs and in no event shall the
total cost and penalty for such termination exceed Catellus'’
Predevelopment Costs) until the earlier to occur of (i) five
years after the Closing Date or (ii) the determination of RTD,
-in its sole discretion, that a feasible revision to the
Development Agreement to obtain tax-exempt financing can
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beachieved. RTD may, without prejudice to the foregoing, at
any time and from time to time, submit Revenue Ruling
Request(s) with respect to any proposed Development Agreement
transaction.

The Parties have agreed to examine the costs and benefits
to the Parties of amending the Development Agreement to provide

(earlier to occur of (i) or (ii) the) RTD with complete
ownership of the Phase I Improvements and a 4.58% income and
equity interest in the Phase II Improvements. Under certain
circumstances, including occurrence of the Vesting Date,
Catellus would have the right to require RTD to acquire an
aggregate 50% of the income and equity interests in the Phase
II Improvements for the consideration payable with respect to
the Liquidity Option,

In the event that RTD terminates the Development
Agreement pursuant to the provisions of this paragraph, then,
notwithstanding the terms of the Development Agreement
Catellus' sole rights and remedies (other than rights to
recover unpaid Predevelopment Costs as set forth above) shall
be as follows:

(a) RTD shall be required to transfer such FAR as
is available on the Metro Plaza Site to Parcel 2 (whether with
a height district limitation of 3:1 or 1.5:1), but in no event
shall RTD be required to transfer more than the amount of FAR
specified in Section 2.1.13 or to transfer FAR from any parcel
or location other than the Metrc Plaza Site;

(b) The Option granted in Section 8.8.2 shall apply
as provided in the Development Agreement except that
notwlthstandlng anything contained therein, the time period for
exercise of the Option shall be three years from the date the
Option commences; and

(c) RTD shall cooperate with Catellus teo achieve
the Vignes Street realignment.

8. ia e Parce asement. If the Development
Agreement has terminated and the Vignes Satisfaction Date has
not occurred by the fifth anniversary of the Closing Date, the
Public Transit Easement granted by Catellus to RTD in the
Triangle Parcel (as defined in the Public Transit Use
Agreement) may be terminated at the sole discretion of Catellus
except that RTD shall retain (and Catellus shall cooperate in
documenting and executing the granting or reservation of) a
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non-exclusive subterranean and surface easement on the Triangle
Parcel solely for the purpose of permitting RTD to install,
operate and maintain a parking ramp from the surface to a depth
of four parking levels or such lesser depth so as to be level
with the depth of the parking areas located on Parcel 1. RTD
shall also retain a non-exclusive access easement from such
parking ramp (at all levels), beneath existing or realigned
Vignes Street as the case may be, to the parking located on
Parcel 1, in each case providing access to the permittees of
RTD in quantity and of a quality eqguivalent to that specified
in the Phase I Improvements and Stage 1 Improvements and Stage
2 Public Transit Improvements schematic design documents.

Please execute in the space indicated below to indicate
the consent of Catellus to the foregoing. :

Very truly yours,

THE SOUTHERN CALIFORNIA RAPID
TRANSIT DISTRICT

Qdhar. ©

Arthur T. Leahy
General Manager Pro Tempore

ACCEPTED AND AGREED:

CATELLUS DEVELOPMENT CORPORATION,
a Delaware corporation

2 L T ’

By: Theodore L. Tanner
Vice President Development
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TERMS OF REOA CUSTODIANSHIP




EXHIBIT 2
TERMS OF REOA CUSTODIANSHIP

After Closing, Chicago Title Company (the "cCustodian®”)
is to act as the custodian of the "Reciprocal Easement and
Operating Agreement®" (the "REOA") pending occurrence of the

following two events (the "REOA Conditions™):

(a) Certification by RTD of the environmental
impact report pertaining to the RTD
Headquarters Project; and

(b) Final approval of the REOA by the Board of
Directors of the RTD.

As a matter of agreement between the parties, with
which the Custodian is not to be concerned, the parties hereby
agree that the REOA is in final and fully negotlated form with
the sole exceptions (the "Exceptions") of (i) ministerial
insertions such as dates, numbers of parcels comprising the
project and so forth, (ii) the matters set forth in that
certain letter agreement of even date herewith by and between
RTD and Catellus concerning, inter alia, Closing Conditions,
and (iii) exhibits to the REOA which are not attached thereto

on the date hereof.

Upon the occurrence of the REOA Conditions, the
parties hereto agree to draft and complete the Exceptions.
They shall thereupon advise the Custodian thereof and shall
execute and acknowledge the REOA (including the Exceptions) and
the Custodian shall thereupon record the REOA in the Official
Records and return a conformed copy to each party's counsel,
all at the joint expense of the parties.

The Custodian shall have no liability as such
custodian except only for the safekeeping of the REOA.

6342w
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. BUILDING PADS RELEASED FRCM COMPETING PROJECT PROVISIONS
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. o , . EXHIBIT C

: , PHASE I IMPROVEMENTS AND
PUBLIC TRANSIT IMPROVEMENTS PARKING SCHEMATIC DESIGNS
(ESTIMATED AT A MAXIMUM OF 3,055 SPACES
WHEN COUNTING TANDEM SPACES AS ONE SPACE)
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EXHIBIT D

OPTIONAL PARCEL 2 PUBLIC PARKING AREA .
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EXHIBIT E

TEMPORARY BUS AND PARKING FACILITIES
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EXHIBIT F

CALTRANS PARCEL TO BE ACQUIRED BY RTD .
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Motrennauer. HicasH & Moore, Inc.
.LAND SURVEYORS -eHa. CIVIL ENGINEERS

411 W. Fifth St., Los Angeles, CA 90013-1001
Phone (213) 624-2661 FAX (213) 614.1863

CiTY OF L.A.
PROPERTY

T TRIANGLE

EXHIBIT F

A (Cotelus) = 214,037 sF
B (Cateilus) = 85,293sF
C (SCRTD) = 90,/1808F
D (SCRTD) =/04,09/54
TRIANGLE PARCEL = BLIGTs.f

CarelusGant o RTD = 3.748%c.
| SCRTO Grant fo Carellus= /. 578ac.
RTD Sliver . 00,5294
K Parcel & Easernent = 16,1798
7} South Roadway Rectangles 14145 &f
=] R-01-Pe, 3,4-C, 8 = 1905




" RECORDING ~  ESTED BY:
chicago Ti fneurance Company

AND WHEN RECORDED RETURN TO:
Pircher, Nichols & Meeks
1999 Avenue of the Stars
Suite 2600

. Los Angeles,.California 90067

JUC.ZO e dZ e 1591

Has nct been coma rad w "h criginal.
Criginal wili be retuired when
processing has been completed.

ocmﬂm Rncorded

Attention: David J. Lewis, Esg-

LOS AMCEEES COUNTY REGISTRAR - RLCORDER,COUNTY (LERK

(SPACE ABOVE THIS LINE FOR RECORDER'S USE ONLY)
MORANDUM OF DEVELOPMENT AGREEMENT

This Memorandum of Development Agreement is executed as of
June 30, 1992, with reference to that certain Development Agreement dated as
of October 30, 1991, by and between the Scuthern California Rapid Transit
pistrict, a California public corporation ("RIR")} and Catellus Develppment
Corporation, a Delaware corporation ("Catellus"), {captioned "The Development
Agreement”) as amended by that certain Side Letter to Development Agreement
dated as of June 30, 1992 {as amended, the “Agreement™). All parties are
hereby put on notice that:

1. A complete copy of the Agreement is available at the

following offices:

The Southern California Rapid Transit District
425 South Main Street
Los Angeles, California S0013-1393

and

catellus Development Corporation
B0D North Alameda Street
Los Angeles, California 90012.

2. All defined terms set forth herein shall bear the same
meaning as that ascribed thereto in the Agreement. The following provisions 3
through 7 shall all be construed as though the words "all in accordance with
the terms of the Agreement” were appended thereto. The Agreement affects
Parcel 1, Parcel 2 and the West Property, all as more particularly defined
herein. ]

3. The Agreement provides for a ;érticipntion by RTD, under
certain Circumstances, in certain sums derived from certain improvements, if

any, to be constructed on Parcel 2 which is more particularly descr;hed on
Exhibit "a~ attached hereto-and made a part hereof.

4. The Agreement provides for a participation by Catellus,

under certain circumstances, in certain sums derived from certain
improvements, if any, to be constructed on Parcel 1 which is more particularly
described on Exhibit “B* attached hereto and made a part hereof.

5. The p#rticipations referred to in paragraphs 3 and 4 above
are subject to reduction, redemption, extinguishment and valuation.

6. RTD has granted to Catellus an option to purchase fee title

to Parcel 1, which option shall in all events terminate December 31, 2011.

0SB995-004-012
06-30-92/4355g

RTD/CATELLUS DEV. CORP.
DEVELOPMENT AGREEMERT




7. The Agreement sets out certain rights (i) of RTD to

purchase fee title to Parcel 2 pursuant both to the Right of First Refusal and

to the Right of First Offer, and (ii) of Catellus to purchase fee title to

portions of Parcel 1 and to certain parking spaces which may be located

thereon, on portions of the Additional Land and the West Property which ie
more particularly described on Exhibit "¢", pursuant to the Right of Firet

Refugal.

IN WITNESS WHEREOF, the parties heretc have executed this Memorandum

of Development Agreement as of the date first above written.

Approved as to form by RTD:

Rapid Trafsit District
Genera)] Counsel

058995-004-012
06-30-92/4355¢

THE SOUTHERN CALIFORNIA
RAPID TRARSIT DISTRICT,
a California public corporation

. (i, 2, e ady

Name: Arthur T. Leahy
Title: General Manager Pro Tempore

CATELLUS DEVELOPMENT CORPORATION,
a Delaware corporation

By:
Name: Theodore L. Tanner
Title: Vice President
Development
-2- : RTD/CATELLUS DEV. CORP.

DEVELOPMENT AGREEMENT




STATE OF CALIFORNIA )

) ss.
COUNTY OF LOS .ANGELES )

On this 30th day of June, in the year 1992, before me, the
undersigned, a Notary Public in and for said State, personally
appeared Arthur T. Leahy, persenally-—krnown—to—me (or proved to
me on the basis of satisfactory evidence} to be the person
whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized
capacity, and that by his signature on the instrument, the
person or the entity upon behalf of which the person acted,
‘executed the instrument.

WITHESS my hand and official seal. .

OFFICIAL NOT~RY
AANDES TARARA

e —
L Mt-—cmm
M LosmGELESOOUNW

Notary Public &2 ""/" My Corrm. E xpares DEC 09,1904

e T L
. U - -
Printed Name of Eotary Public ;

Dec 4 1994

Commission Expiration Date ) [SEAL)

i et

NAME OF NOTARY QﬂND[ Q. {aup?A
DATE CoMMISSION EXPIRES  DEL. 4, 160H

1 CERTIFY UNDER PENALTY OF PERJURY THAT
THE FOREGOING IS TRUE AND CORRECT.

CHICAGO TITLE COMPANY

.By 7% @!Z__—\
ate __7/5/92

6319w




STATE OF CALIFORNIA } .
sS5.

)
COUNTY OF LOS ANGELES )

on this 30th day of June, in the year 1992, before me, the

. undersigned, a Notary Public in and for said State, personally
appeared Arthur T. Leahy, personaliy—knewn—+te me (or proved to
me on the basis of satisfactory evidence} to be the person
whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized
capacity, and that by his signature on the instrument, the
person or the entity upon behalf of which the person acted,
executed the instrument.

_ WITNESS my hand and official seal.

ety A Intrrns

?andl S . Taharm

Frinted Name of Notary Publlc

Dec 9 1994

Commissior/ Expiration Date [SEAL]

RANDIS. TAHARA
Notary Puklic — Cafitoriia

LOS ANGELES COUNTY
wy Comm. Expiras, DEC 09,1804 l

paraararww |

T A

6319w.




. EXHIBIT "A*

Parcel 2

(Attach Parcel B)

058985-004-012 -3=- RTD/CATELLUS DEV. CORP.
06-30-52/4355g DEVELOPMENT AGREEMENT
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Movtennaver, Hicash & Moore, inc.

M f
LAND SURVEYORS -GHB— CIVIL ENGINEERS [ kr:i .
411 West Fifih Sheet, Los Anpeles, California $0013
Phane (213) 624-2661

Revised June 15, 1992 . .

FARCEL B AFTER ADJUSTMENT
Those ﬁortim of the Subdivision of a Part of the Estate of Ymario Avila
Dec'd, in the City of Los Angeles, in the County of Los Angeles, State of
california, as per map recorded in Book 34, Page 90 of Miscellansocus Records,
in the office of the County Recorder of said County; those portions of Lots 4
and 5 of Tract No. 10151, in said City, County and State, as per map recorded
in Book 157, Pages 45 to 47 inclusive of Maps, in said Recorder's Office; those
portions of Bllocks "Cr' and "D" of the Subdivision of the Aliso Tract, in saild
City, County and State, as per map recorded in Book 4, Pages 12 and 13 of said
M.is:ellaﬁeous Records; those portions of the Subdivision of the Ballesteros
Vineyard Tract, in said City, County and State, as per map recorded in Book 1,
Pages 505 and 506 of said Miscellanecus Records; and those portions of City
Lards, in said City, County and State, as per map recorded in Book 2, Pages 504

and 505 of said Miscellansous Records, described as a whole as follows:

Commencing at the intersection of the easterly prolongation of the socutherly .
line of Lot "A" of said Tract No. 103151 with the centerline of Avila Street,
60 feet wide, as shown on the map of sald Tract No. 10151; thence aluang said
prolongation South 73° 09' 27" East 39,24 feet to the northerly termirus of
that certain course having a bearing and distance of "South 18° 587 50" West
3,00 feat" in the land as described in Parcel 3 of the Highway Easement to the
City of Los Angeles, recorded May 13, 1936, in Book 14076, Page 324 of official
Records, in said office of the County Recorder; thence along a vest'erly and
southerly lines of said Parcel 3 South 18° 50' 33" West 3.00 feet and South 71°
09' 27" East 10.86 feet; thence along a line parallel with the centerline of
Alameda Street, 96 feet wide, as shown on the map of sald Tract No. 101531,
South 10° 01' 01" West 240,67 feet; thence South 790 58' 59" East 45.00 feet;
thence South 10°01'01" West 45.00 feet to Point "A" for purposes of this
description; thence South 79° 58' 59" East 150.00 feet; thence North 10° 01’
01" East 13.75 feet to the TRUE POINT OF BEGINNING; thence South 79° 58' 59"
East 109.89 feet to a point in the westerly line of the land as described in
Parcel 1 of the deed to the City of Los Angeles recorded December 28, 1945, in

Book 22651, Page 63 of Official Records, in saild office of the County Recorder,

PAGE lof 3 Jos 15861
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MotiiLennauer, Hicasii & Mouse, INc.

M
LAND SURVEYORS “GHB- CIVIL ENGINEERS
411 Was! Firh Sivee!, Los Angeles, California 80013
Phone (213) 624-2661

Revised June 18, 1592
PARCEL B AFTER ADJUSTMENT (cdrrmuzn)
being a curve concave westerly and having a radius of 1000.00 feet, a
radial of said curve to said point having a bearing of South 65° 11' 07"
East; thence southerly along said curve, through a central angle of 04°
46' 57" an arc distance of 83.47 feet to an intersecticn with a line
parallel with and distant 90 feet westerly, measured at right angles, fram
the easterly line of said Parcel 1 of the last mentioned deed to the city

of Los Angeles: thence along sald parallel line South 21% 29' 315" West

28.23 feet to the beginning of a tangent curve concave easterly and having

a “radius of 400.00 feet, said curve beling tangent at its southerly
terminus to the northerly preolongation of that certain course having a
bearing and distance of "North 05° 09' 26" West 83.12 feet" in the
easterly line of the land as deséribed in Parcel 1 of the deed to Maier
Brewing Co., rt_acorded August 14, 1964, as Instrument No. 5697, in Book
D2591, Page 55 of said Official Records; thence southerly along said last
mentioned curve, through a central angle of 26° 38' 24" an arc distance of
185,98 feet to said northerly prolongation; thence alang said
prolongation South 05° 09' 09" East 187.29 feet to the southerly terminus
of said certain course; thence continuing along the easterly line of said
Parcel 1 of the deed to Maier Brewing Co., South 0e° 59' 28" East 209.00
feet to the northeasterly corner of the land as described in éucel 71780
(Amended) in the Final Order of Condemmation entered in Los Angeles County
Superior Court Case No. C447627, a certified copy of which was recorded
March 29, 1988, as Instrument No. 88-422827 of said Official Records;
thence westerly along the northerly line of said Parcel 71780 (Amerded)
being a curve concave southerly and having a radius of 4340,.00 f(.-.et. fram
a radial bearing North 08% 55T 59" East to said northsasterly corner,
through a central angle of 04° 28' 49" an arc distance of 339.35 feet to &
line bearing South 10° 01' 01" West from sald hereinbefore described Point
thence along said last menticned line North 10° 01' 01" East 63.32

to a point distant 616.83 feet southerly along said last mentionsed line

PAGE 20f 3 ‘ Joe
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Mouennaver, Hicast & Moore, inc.

u .
LAND SURVEYORS ‘GHB- CIVIL ENGINEERS
411 West Firth Street, Los Angeles, Califomis PO013

Phone (213} 624-2661 . R .
Revised June 15, 1992 . ‘

PARCEL B AFTER ADJUSTMENT (CONTINUED)
from said Point "A"; thence South 79° 58' 59" East 150.00 feet; thence

North 10° 01" 01" East 630.58 feet to the TRUE POINT OF EEGINNING.

PXCEPTING THEREFROM the interest of the State of California that would

pass with legal conveyance of the land as described in Parcel 2 (Amended)
in the Final Order of Condemnation entered in Los Angeles County Superior
Court Case No. 611479, recorded July 12, 1956, as Instrument No. 4157 in

Book 51718, Page 388 of Official Records of said County,

E:qntaining 85,293 square feet.

NOTE: THIS DESCRIPTION WAS PREPARED AS A CONVENIENCE ONLY AND IS NOT .
FCR USE IN THE DIVISICN AND/OR CONVEYANCE OF LAND IN VIOLATION OF

THE SUBDIVISION MAP ACT OF THE STATE OF CALIFORNIA.

ZA‘*M

Robert L. Mollenhausr, PLS No. 2996




EXHIBIT *"B"
Parcel 1

{Attach Parceles C & D)

058995-004-0]2 o RTD/CATELLUS DEV. CORP.
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MotLennaver, Hicashi 2 Moore, INc. ;-
LanD survevors =SB  cwiL enaimEeRs |

¢
411 West Fifth Streel, L0s Angelss, Californiz B0013

Phone (213) 624-2661 . .
Revised March 6, 1992 » o
PARCEL C AFTER ADJUSTMENT
Those p.ortions of the Subdivision of a Part of the Estate of Ymuario Avila
Pec'd, in City of Los Angeles, in the County of Los Angeles, State of
California, as per map recorded in Book 34, Page 90 of Miscellanecus
Records, in the office of the County Recorder of said County; those
porticns of the Peschke Tract, in said City, County and State, a5 per map
recorded in Book 31, Page 45 of said Miscellanmous Records; that porticn
of Lot 5 of Tract No. 10151, in said City, County and State, as per pap
recorded in Book 157, Pages 45 to 47 inclusive of Maps, in sald Recorder's
Office; and those portions of City Lands, in said City, County and S_tate.
as per map recorded in Book 2, Pages 504 and 505 of said Miscellanecus

Records, described as a whole as follows:

Commencing at the intersection of the easterly prolongation of the

southerly line of Lot "A" of said Tract No.A 10151 with the centerline of

Avila Street, 60 feet wide, as shown on the map of said Tract No. 10151; .
thence along said prolongation South 71° 08' 27" East 39.24 feet to the
rortherly termimus of that certain course having a bearing and distance of
"South 18% 56' 50" West 3.00 feet" in the land as described in Parcel 3 of
the Highway Easement to the City of Los Angeles, recorded May 13, 1936, in
Book 14076, Page 324 of Official Records, in said office of the County
Recordar; thence along a westerly and southerly lines of said Parcel 3
South 18° 50' 33" West 3.00 feet and South 71° 09' 27" East 10.86 feet to
the TRUE POINT OF BEGINNING; ttma.longalimparallelﬁiththe
centerline of Alaneda Street, 96 feet wide, as shown on the map of said
Tract No. 10151, South 10° 01' 01" West 240.67 feet; thence South
75°58'59" East 45.00 feet; thence South 10°01'01" West 45.00 feet;

thence South 79°58'59" East 150.00 feet; thence North 10” 01' 01" East
13.75 feet; thence South 79° 58' 59" East 109.89 feet to a point in the
westerly lin= of the land as described in Parcel 1 of the deed to the City
of Los Angeles recorded December 28, 1945, in Book 22651, Page 63 of
official Records, in said office of the County Recorder being_a curve
concave westerly and having a radius of 1000.00 feet, a radial of said .
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LAND SURVEYORS -GHB- CIV'L ENGINEERS
411 Wast Fith Siree!, Los Anpains, Californis 90013
Phons (213) 624-2651

Reviged March 6, 1992

PARCEL ‘C AFTER ADJUSTMENT (CONTINUED}

curve to sald point having a bearing of South 65° 11' 07" East; thence
northerly along said curve, through a central apgle of 05° 58' 02" an arc
distance of 104.15 feet to the northerly termirms of said curve at the
most scutherly corner of the land as described in the deed to the Cit;' of
Los Angeles recorded August 26, 1936, in Book 14393, Page 61 of s.aid
Official Records; thence alang the northwesterly lines of said last
mentionsd deed North 18° 50' 51" East 120.96 feet and North 26° ce' 1g*
West 14.14 feet to a point in the westerly prelongation of the northerly
line of Lot "B" of said Tract No. 10151 distant 23.18 feet westerly along
said prolongation, from the northwesterly corner of said Lot "B"; thence
along said prolongation North 731° 09' 27" West 121.02 feet to the
poutheasterly line of Lot 1 of said Subdivigion of a Part of the Estate of
Yruario Avila Dec'd; t.l'ience-along said southeasterly line North 27° 03
23" East 20.44 feet to the northsasterly cornar of said Lot 1; thence
alang the northerly line of Lots 1 to 5 of said Subdivision of a Part of
the Estate of Ynuario Avila Dec'd North 71° 09' 27" West 225.50 feet to an

intersection with the northerly prolongation of that certain course

described above as having a bearing and distance of "South 10? o1' ox"

West 240.67 feet"; thence along said prelangation Scuth 16° 01' 01" West

33.63 feet to the TRUE POINT OF BEGINNING.
Containing 90,180 square feet ' !

NOTE: THIS DESCRIPTION WAS PREPARED AS A CONVENIENCE ONLY AND IS NOT

FOR USE IN THE DIVISION AND/OR CONVEYANCE OF LAND IN VIOLATION OF
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LAND SURVEYORS 'GHB' CIVIL ENGINEERS |
411 Wast FIth Shest, Los Anpelss, California 0013
Phone [213) 624-2661
Revised March &, 1992

PARCEL D AFTER ADJUSTMENT
Those portions of the Subdivisicn of a Part of the Eetate of Ymuario Avila
Dec'd, in City of Los Angeles, in the County of Los-Angeles, State of
California, as per map recordad in Book 34, Page 90 of Miscellaneous Records,
in the office of the County Recorder of sald County; those portions of lLots 4
and 5 of Tract No. 10151, in said City, County and State, as per map recorded
in Book 157, Pages 45 to 47 inclusive of Maps, in sald Recorder's Office;
those portions of Block "D" of the Subdivision of the Aliso Tract, in said
City, County and State, as per map recorded in Book 4. Pages 12 and 13 of said
Miscellaneous Records; those portion.s'of the Subdivision of the Ballesteros
Vineyard Tract, in said City, County and State, as per map recorded in Book 1,
Pages 505 and 506 of said msulm Records; and those portians of City
lards, in said Clty, County and State, as per map recorded in Book 2, fags

504 ard 505 of said Miscellanecus Records, described as a whole as follows:

Commencing at the intersection of the easterly prolongation of the southerly
line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street,
60 feet wide, as shown on the map of said Tract No. 10151; thence along s.a_id
prolangation South 71° 09' 27" East 39.24 feet to the northerly terminus of
that certain course having a bearing and distance of "South 16° 56! 50" West
3.00 feet" in the land as described in Parcel 3 of the Highway Easement to the
City of Los Angeles, recorded May 13, 1936, in Book 14076, Page 324 of
Official Records, in said office of the County Racorder; thence alang a
westerly and southerly lines of said Parcel 3 South 18° 50' 33" West 3.00 feet
and South 71° 09' 27" East 10.86 feet; thence alang a line parallel with the
centerline of Alameda Street, 96 feet wide, as shown on the map of said Tract
No. 10151, South 107 01' 01" West 240.67 feet: thence South 79° 58' 59" East
45.00 fest; thence South 10° 01' 01" Hest 45.00 feet to the TRUE POINT CF
BEGINNING; thence contimiing South 10701'01" West 92.50 feet: thence North
75° 58' 59" West 19.25 feet to the beginning of a tangent curve concave
southeasterly and having a radius of 80.00 feet; thence southwesterly alang
said curve through a central angle of 47° 25' 50" an arc distance of 66.23
feet to a line parallel with and distant 58.92 feet westerly, measured at

PAGE 1 0f 2 jop 15861
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411 Wast Fitth Sireel, Los Angeles. California 90013
Phone (213} E24-2651

Revised March 6, 1592

PARCEL D AFTER ADJUSTMENT (CONTINUED)

right angles, from the sdutherly prolongation of that certain course
described above as having a bearing and distance of "South 10° 01' 01"
West 92.50 feet"; thence alang said parallel line South 10° 01' 01" West
108,24 feet to the beginning of a non-tangent curve concave northsasterly
and having a radius of 80.00 feet, said curve being tangent at its
easterly terminus to a line parallel with and distant 160.00 feet
southerly, measured aleng said last mentioned southerly prolongation, from

that certaln course described above as having a bearing and distance of

"North 79° 58' 59" West 19.25 feet", said easterly termimus being distant

19.25 feet westerly alang sald parallel line fram the intersection of said
parallel line with said southerly prolongation; thence southeasterly
along said last mentioned curve through a central angle of 47° 25' 50" an
arc distance of 66.23 feet to said easterly terminus; thence tangent to
said curve along said last mentioned parallel line South 79° 58° 59" East
19.25 feet to sald southerly prelongation; thence continuing along said
southerly prolongation South 107 01' 01" West 364.33 feet; thence South
79° 58' 59" East 150.00 feet; thence North 10° 01' 01" East 616.83 feet
to a line bearing South 79°58°59" East from the TRUE POINT OF BEGINNING;
thence aleng sajd last menticned line North 79° 5B' 59" West 150.00 feet

to the TRUE POINT OF BEGINNING.
Containing 104,091 square feet.
NOTE: THIS DESCRIPTION WAS PREPARED AS A CONVENIENCE ONLY AND IS NOT

FOR USE IN THE DIVISION AND/OR CONVEYANCE OF LAND IN VIOLATION OF

THE SUBDIVISION MAP ACT OF THE STATE OF CALIFORNIA.
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411 West Finth Siresl, Los Angeles, California 90013
Phons (213} 6242661

Revised March €, 1992
PARCEL A AFTER ADJUSTMENT

Those portions of the Subdivision of a Part of the Estate of Ymuario Avila
Dec'd, in City of Los Angeles, in the Comnty of Los Angeles, State of
California, as per map recorded in Book 34, Page 90 of Miscellanecus
Records, in the office of the County Recorder of said County; that portion
of Lot 4 of Tract No. 10151, in said City, County and State, as per map
recorded in Book 157, Pages 45 to 47 -inclusive of Maps, in said Recorder's
Office; those portions of Block "D" of the Subdivision of the Aliso Tract,
in said City, County and State, as per map recorded in Bock 4, Pages 12
and 13 of said Miscellanecus Records; and those portions of City Lands, in
said City, County and State, as per map recorded in Book 2, Pages 504 and

505 of sald Miscellansous Records, dascribed as a whole as follows:

Cammencing at the intersectien of tl’u easterly prolongatien of the
scutherly line of Lot "A" of said 'rract. No. 10151 with the centerline of
Avila Street, 60 feet wide, as shown on the map of said Tract No. 10151;
thence along said prolongation South 71° 09' 27" East 39.24 feet to the
nprtherly termimis of that certain couwrse having a bsaring and distance of
"scuth 18° 56' so" Nest. 3.00 feet" in the land as described in Parcel 3 of
the Highway Easement to the City of Los Angeles, recorded May 13, 1936, in
Book 14076, Page 324 of Dfficial Records, in said office of the County
Recorder; thence along a westerly and southerly lines of said Parcel 3
South 16% 50" 33" West 3.00 feet and South 71° 09! 27" East 10.86 feet to
the TRUE POINT OF EEGINNING; thence along & line parailel with the
centerline of Alameda Street, 96 feet wide, as shown on the map of said
Tract No. 10151, South 10° 01' 01" West 240.67 feet; thence South 79° 58'
59" East 45.00 feet; thence South 10° 01' 01" West 137.50 feet; thence
North 79° 58' 59" West 19.25 feet to the beginning of a tangent curve
concave southeasterly and having a radius of 80.00 feet; thence
soutiwesterly alang said curve through a central angle of 47° 25' 50" an

arc distance of 66.23 feet to a line parallel with and distant 58.92 feet

" 15861
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Phong {213} 624-2651 :
Revised March 6, 1992 : g

PARCEL’ A AFTER ADJUSTMENT (CONTINUED)

westerly, measured at.right angles, fram the southerly prolongation of

that certajn course described above as having a bearing and distance of

“South 10° 01' 01" West 137.50 feet"; thence along said parallel line

South 10° 01' 01" West 108.24 feet to the beginning of a non-tangent curve

cuncave northeasterly and having a radiua; of B0.00 feet, said cutve being

tangent at its easterly termimus to & line parallel with and distant

160.00 feet socutherly, measured along said last mentioned socutherly

prolongaticn, fram that certain course described above as having a bearing

and distance of "North 79° 58' 59" West 19.25 feet", sald easterly

terminus being distant 19.25 feet westerly along said parallel line from

the intersecticn of said parallel line with said southerly prolongation;

thence scutheasterly along said last menticned curve, through a central

angle of 47° 25' 50" an arc distance of 66.23 feet to said easterly

temminus; thence tangent to said curve along said last menticned parallel

line South 79° 58' 59" East 19.25 feet to said scutherly prolongaticn; . .
thence contimuing along said southerly prolongatiocn Scuth 10° 01' 01" West
427,65 feet to a point in the westerly prolongation of the northerly line
of the land as described in Parcel 71779-1, in the Final Order of
Candermation entered in Los Angeles County Superior Court Case No.
C447627, a certified copy of which was recorded March 29, 1988, as
Instrument No. 88-422827 of said official Records, saild westerly
prelengation being a curve concave southerly and having a radius of
4340.00 feet, a radial of sald curve to sald point having a bearing of
North 04° 27' 10" East; thence westerly almgA said curve, through a
central angle of 00° 32' 36" an arc distance of 41.16 feet to the westerly
line of the land as described in the deed to the City of Los Angeles,
recorded April 12, 1937, in Book 14861, Page 261 of sald Official Racords;
thence alang said westerly line South 08° 48' 27" West §.93 feet to tha
northeasterly corner of the land as described in Parcel 71955-1 {Amendsd)

in the Final Order of Condemmatjion entered in Los Angeles County Superior

PAGE 2o0f 4 . 108 15861
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PARCEL A AFTER ADJUSTMENT (CONTINUED)

Court Case No. C416021, a certified copy of which was recorded March 11, -
1687, as Instment No. 87-366265 of sald Official Records: thence
westerly along the northerly line of said Parcel 71955-1{Amended), being a
curve concave southerly and having a radius of 4330.00 feet, from a radial
bearing North 02° 53' 26" East to said northeasterly corner, through a
central angle of 02° 19' 58" an arc distance of 251,81 fest to an A
intersection with the most southerly west line of saild Lot 4 of Tract No.
10151 or its southerly prolongation; thence along salid last menticned
prolongation and/or along said most southerly west line North 12° 45' 417
East 382.05 feet to an angle point in the westerly boundary of said Lot 4;
thence centinuing along the wgterly boundary of said Lot 4 North 10° 26’
24" East 175.31 feet to an angle point in said westerly boundary; thence
contimiing along said westerly boundary North 18° 43' 18" East 225.62 feet
to the nortimesterly corner of said Lot 4; thence along the most northerly
line of said Lot 4 and its easterly prolangaticn South 70° 38' 57" East
67.99 feet to the southerly prolongation of said centerlins of Avila
Street; thence along said prolongation and said centerline North 26° 25°
23" East 276.76 feet to the easterly prolongation of the northerly line of
said Lot "A" of Tract No. 10151, said last menticned northerly line being
the southerly line of Macy Street, 80 feet wide, as shown on the map of
said Tract No. 10151; thence alang said last mentioned prolongation South
71° 08! 27" East 30.26 feet to the nortimesterly line of Lot 5 of said
&:.bdivisicn of a Part of the Estate of Ymaz.-io Avila Dec'd, said
northwesterly line being the southeasterly line of said Avila Street, 60
feet wide, as shown on the map of sald Tract No. 10151; thence along said
nortisecterly line North 26° 25' 23° East 20.41 feet to the nortimesterly
commer of sald Lot 5; thence along the northerly line of said Lot 5 South
71° 08' 27" East 10.65 feet to an intersection with the northerly
prolongation of that certain course having a bearing of South 10° o1’ o1

West which passes through the TRUE POINT OF BEGINNING: thence along said

' 15861
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PARCEL A AFTER ADJUSTMENT (CONTINUED)
prolangation South.10° 01’ 01" West 33.63 feet to said TRUE POINT OF

BEGINNING.
Containing 214,037 square feet
NOTE: THIS DESCRIPTION WAS PREPARED AS A CONVENIENCE ONLY AND IS NOT

FOR USE IN THE DIVISION AND/OR CONVEYANCE OF LAND IN VIOLATION OF

THE SUBDIVISION MAP ACT OF THE STATE OF CALIFORNIA.

No. 2996

Exp. 6-20-92

@AMW

Robert L. Mollemhauer, PLS No. 2996
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CHICAGO TITLE INSURANCE CO. -

RECORDING REQUESTED BY
and when recorded mail to:

:
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.
.
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:
:
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3
.
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:
:
.

{ ' ]
Kame Jones, Day, Reavis & Pogue
Street 555 W. Fifth Street

Address Suite 4600

city Los Angeles, CA 90013
Attn: Real Estate Notices ’ ;
(DF) COPY of Document Recorded

(058995-004-012)

029 JoLT - 1992

Kas not bzsn compared with criginah.
Qriginal wilt be refurnzd '.-.f'r;'er; ;
rrocessing has been compieled.

:‘Cﬁ RGELES COUATY REGISTRAR - RECORDER/COUNTY CLERK

MAIL TAX STATEMENTS TO

Name The Southern California
Rapid Transit District

Address 425 5. Main Street

City Los Angelee, CA 90013-1393
Attn: Real Estate Manager
{

SPACE ABOVF THIS IINE FOR RECORDER'S USE

CORPORATION GRANT DEED

The undersigned grantor(s) declare(s):
Documentary transfer tax is § ero Pollars
*"This conveyance is exempt since the Grantee is an exempt agency under
R & T 11922."
{ ) computed on full value of property conveyed, or
{ ) computed on full value less value of liens and encumbrances
remaining at time of sale. 7

{ ) Unincorporated area: (X) City of Los Angeles , and

FOR A VALUABLE CONSIDERATICN, receipt of which is hereby acknowledged,
CATELLUS DEVELOPMENT CORPORATION, a Delaware corporation (“Grantor"), hereby
GRANTS to THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, & public corporation
organized under the laws of the State of california {"Grantee"), the real
property located in the City of Loes Angeles, County of Los Angeles, State of
California and described on Schedule "A-1", attached heretc and incorporated
herein by this reference (the "Conveyed Property~), and the non-exclusive
eagements described on Schedule "B-1", attached hereto and incorporated herein
by this reference {the "Grantee Easements"), over the real property described
on Schedule “"A-2", at:ached hereto and incorporated herein by this reference
("Grantor's Retained Property"). Grantor further covenants that Grantor's
Retained Property will be subject to the Use Restrictions described on
Schedule "c", attached hereto and incorporated herein by this reference (the
"Use Restricticns"). .

The Grantee Easements and the Use Restrictions on Grantor's Retained

Property shall be enforceable equitable servitudes upon Grantor's Retained
Property, shall be binding upon all of Grantor's Retained Property, each
perscn having or acquiring any right, title or interest in Grantor's Retained

- Property or any part thereof or any improvements therecn and upon their
respactive successors and aesigns and shall run for the bsnefit of the
property described on Schedule "aA-3%, attached hareto and incorporated herein
by this reference ("Grantee's Property"). -

The grants made by this Deed are subject to: (a) Grantor's
reservation of the non-exclusive easements described on Schedule "B-2*
attached hereto {the "Grantor Easements") over the Conveyed Property; (b) the
Use Restricticne on the Conveyed Property; (c) all matters of record and other
matters known to Grantee as of the date hereof; and (d) the matters set forth
in the last paragraph hereof. '

The Grantor Easements and Use Restrictions on the Conveyed Property
shall be enforceable equitable servitudes upon the Conveyed Property, shall be
binding upon all of the Conveyed Property, sach person having or acquiring any
right, title or interest in the Conveyed Property or any part thereof or any

058995-004-012 -1- RTD/CATELLUS
.»06-30-92/0346c C-R Grant Deed
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improvements therecn and upon their respective succeascrs and assigns, and

shall run for the benefit of the property described on Schedule *A-4*,

attached hereto and incorporated herein by this reference (“Grantor's

. Property”™)- .

Notwithstanding anything to the contrary contained herein, the
Grantor Easements and the Grantee Easemente (collectively, "Easements”) and
the Use Restrictiona over the Conveyed Property and Grantor‘s Retained
Froperty shall terminate, if at all, upon the recording of a Reciprocal
Easement and Operating Agreement (the "REOA™} executed by the record owners
of, and affecting, Grantee's Property and Grantor‘e Property, which REOA, by
ite terme, expressly refera to this Deed and satabliehes easements and use
restrictions which expressly supersede and replace guch Easements and the Use

Restrictione.
DATED: as of June 30, 1992

CATELLUS DEVELOPMENT CORPORATION,
& Delaware corporation

8y: lé
Name: I]}gogg:g L. Tanner
Title:_Vjce Presjident Development

CERTIFICATE OF ACCEPTANCE

GOVERNMENT CODE SECTION 27281

Tnis is to certify that interest in real property conveyed by thg
foregoing deed or grant from CATELLUS DEVELOPMENT CORPORATION, a Delaware o
corporation, to THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT pursuant to
authority conferred by resclution of the Board of Directora of The Southern
California Rapid Transit Dintrictladop:ed on Qctober 20, 1983, and the grantee
;onaents to recordation thereof by its duly authorized officer.

pated this IOt aay of  JUre . 191;},. at Los Angeles,

California. . .- 4 -

THE SOUTHERN CALIPORNIA RAPID
TRANSIT DISTRICT

By: 62A££MV ?iaie4124,

Arthur T. Leghy
Title: General Manager Prc Tempore

APPROVED AS TO FORM

SC; Geéne Couneel

058995-004-012 -2=- RTD/CATELLUS
06-30-92/0346¢c Cc-R Grant Deed




STATE OF CALIFORNIA .

COUNTY OF LOS ANGELES

On June 30, 1992, before me, a notary public in and for said
state, personally appeared _THEODORE L. TANNER, persensaily—knAcun.me (or
proved to me on the basis of eatisfactory evidence) tc be the personieq
whose namete) iefere subscribed to the within instrument and acknowledgad
to me that he or—weire executed the gsame in the capacity(4esd indicated at
the signature point.

WITNESS my hand and official seal.

Signature /j)/‘m/i( )/ /z&&/

Capacity of s;gnntory {rary Pyhlic- (Seal)
.W Ty

7 oy 's RAND( S I'AMM

Noiary Pubhe — Gaitomip

o LOS ANOELES COUNTY
My Comm. Expres DEC . 1094

4
¢
1
4
1

X

— gl e s o o ]

STATE OF CALIFORNIA ]
COUNTY OF LOS ANGELES )

On June 30, 1552, before me, a notary public in and for said

state, personally appeared ARTHUR T. LEAHY, peceeorally—inownrme (Or
proved to me on the basis of satisfactory evidence) to be the person¢sy
whose name{s) isfere subscribed to the within instrument and acknowledged
to me that he or—ene- executed the same in the capacity¢iew) indicated at
the signature point.

WITNESS my hand and official seal.

sxgnature% / /M
Capacity of Signatory AZQZ‘“7‘ Public (Seal)

L - aEalCIAL mb“: g!AL
‘ T

-t

End RAND? S, TAHARA s

058995-004-012 -3- RTD/CATELLUS
05-30-92/0346c C-R Grant Deed




SCHEDULE "A~-1"

v

{Attach description of all catellus Property excepting therefrom
that which is outseicde the total exterior boundaries of Parcels C and D)

058995-004-012 RTD/CATELLUS
06-30-92/0346¢ C~R Grant Deed
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MovLennaver, Hicasm & Moore. inc.

LAND SURVEYORS ‘GHB' CIVIL ENGINEERS { L ‘
411 Was! Filth Strest. Los Angeles, Cailorniz 90013
Prone (213) 6242561
April 2, 1992
CATELLUS GRANT TO SCRID

PARCEL 1

Those portions of Tract Ne. 10151, in the City of Los Angeles, in the
County of Los Angeles, State of California, as per map recorded in Book
157, Pages 45 to 47 inclusive of Maps, in the office of the County
Recorder of sald County, together with those portions of the "Subdivision
of a Part of the Estate of Ynuario Avila Dec'd" in said City, County and
State, as per map recorded in Book 34, Page 90 of Miscellansous Records,
in sald Recorder's Office, together with those portions of Peschke Tract
in said City, County and State, as per map recorded in Book 31 Page 45 of
Miscellanecus Records in said Recorder's Office, together with those
portions of the "Subdivision of the Aliso Tract", in said City, County and
State, as per map recorded in Book 4, Pages 12 and 13 of Miscellansous
Records, in said Recorder's Office, and together with those portions of
City Lands of Los Angeles, in said City, County and State, as shown on map
recorded in Book 2, Pages 504 and 505 of Miscellansous Records, j.n said
Recorder's Office, described as a whole as follows:

Beginning at a peint in the southwesterly line of Macy Street (80.00 feet
wide) as shown on said Tract No. 10153, distant nortlwesterly 23.18 feet
from the most northerly corner of Lot "B" of said Tract No. 10151, said
point also being the most northerly corner of the land as described in the
deed to the City of Los Angeles, recorded August 28, 1936, as Instrument
No. 5, in Book 14393, Page €1 of Official Records of said County: thence
northwesterly along said southwesterly line and jts northwesterly
prolongation to the easterly line of Lot 1 of said Subdivision of a Part
of the Estate of Ynuario Avila Dec'd; thence northerly along sald easterly
line to the northeast corner of sald Lot 1; thence westerly along the
northerly lines of Lots 1 to 5 inclusive of sajd Subdivision of a Part of
the Estate of Ynuario Avila Dec'd and its prolongation thereof to the
nortimest corner of said Lot 5; thence southerly aleng the westerly line
of said Lot 5 to the southeasterly prolongation of .the northeasterly line
of Lot "A" of sald Tract No., 1015i: thence northwesterly along said
prolengation to the centerline of Avila Street (50.00 feet wide) as shown
on said Tract No. 10151; thence southwesterly along said centerline and
its southwesterly prolongation to the easterly prolongation of the most
northerly line of Lot 4 of said Tract No. 10151, shown on the map of said
Tract as having a bearing and distance of "North 70° 32' 30" West 37.76
feet"; ‘thence westerly along said last mentioned prolongation and said
most northerly line to the westerly terminus of said most northerly line;
thence southerly along the westerly lines of said Lot 4 and along the
southerly prolongation of the most southerly west line of said Lot 4 to an
intersection with that certain curve in the northerly boundary of the land
described in Parcel 71955-1 {Amended) in the Final Order of Condemnation
entered in the Los Angeles County Superior Court Case No. C416021, a
certified copy of which was recorded March i1, 1587, as Instrument No.
87-366265 of Official Records of said County. having a radius of §330.00
and being concave southerly; thence easterly along said curve to the
westerly line of the land as described in the deed to the City of Los ,
Angeles, recorded April 12, 1937, as Instrument No. 1137, in Book 14861,
Page 261 of Official Records of said County; thence northerly along said
westerly line and its prolongation thereof to the easterly line of the
land as described in Parcel "A" in the City of Los Angeles Ordinance No.
87046 on file in the Clerk's Office of said City; thence northerly along
said easterly line to the most westerly corner of the land as described in
Parcel 2 in the deed to the City of Los Angeles, recorded December 28,
1845, as Instrument No. 1224, in Book 22651, Page 63 of Official Records
of sald County; thence northeasterly along the northwesterly line of the
land as described in Parcel 2 in said last mentioned deed to the City of
Los Angeles to the most northerly corner thereof; thence northeasterly
along the contimuation of said last mentioned northwesterly line to the
most westerly corner of the land as described in Parcel 1 in said last
mentioned deed to the City of Los Angeles; thence northwesterly and
northerly along the northwesterly line of the land as described in Parcel
1 in said last mentioned deed to the City of Los Angeles to the most
sputherly corner of said hereinabove firet mentioned deed to the City of
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CATELLUS GRANT TO SCRID (CONTINUED)

Los Angeles; thence northerly and northwesterly along the northwesterly
lines of said herejnabove first mentioned deed to the City of Los Angeles,
to the point of beginning.

EXCEPT THEREFROM that portion of said land within the following described
property:

Beginning at a point in the southwesterly line of Macy Street (80.00 feet
wide) as shown on said Tract No. 10151, distant northwesterly 23.18 feet
from the most northerly corner of Lot "B" of sald Tract No. 10151, said
point also being the most northerly corner of the land as described in the
deed to the City of Los Angeles, recorded August 28, 1936, as Instrument
No. 5, in Book 14393, Page &1 of Official Records of said County; thence
northwesterly along said southwesterly line to the northwesterly line of
Lot 4 of said Subdivision of a Part of the Estate of Ynuario Avila Dec'd;
thence soutlhwesterly along said northwesterly lins to a line that is s
parallel with and distant 1239,00 feet easterly, measured at right angles,;
from the centerline of Alameda Street (96.00 feet wide) as shown on said
Tract No. 10151; thence spcutherly along said parallel line to the
southwesterly line of Lot 8 of said Subdivision of a Part of the Estate of

Ynuario Avila Dec'd; thence southeasterly along the scuthwesterly line of

Lots 8, 9, 10, 11 ard 12 of sajd Sukdivision of a Part of the Estate of

Yruario Avila Dec'd to and along the southwesterly line of Lot 5 of said

Tract No. 10151 to the northwesterly line of the land as described in

Parcel 1 in the deed to the City of Los Angeles, recorded December 28,

1945, as Instnument No. 1224, in Book 22651, Page 63 of Official Records

of said County; thence northeasterly and northerly along said .
nortmesterly line to the most southsrly corner of said hereinabove first i
mentioned deed to the City of Los Angeles: thence northerly and

northwesterly along the northwesterly lines of said hereinabove first

mentioned deed to the City of Los Angeles to the point of beginning.

PARCEL 2

Those portions of Tract No. 10151, in the City of Los Angeles, in the
County of Los Angeles, State of California, as per map recorded in Book
157, Pages 45 to 47 inclusive of Maps, in the office of the County
Recorder of said County. together with those portions of the "Subdivision
of a Part of the Estate of Ynuario Avila Dec'd" in said City, County and
State, as per map recorded in Book 34, Page 90 of Miscellaneous Records,
in said Recorder's Office and together with those portions of the Peschke
Tract in said City, County and State, as per map recorded in Book 31,

Page 45 of Miscellaneous Records, in said Recorder's Office, described as
a whole as follows:

Beginning at a point in the soutlsesterly line of Macy Street {80.00 feet '
wide) as shown on said Tract No. 10151, distant northwesterly 23.18 feet

from the most northerly corner of Lot "B" of said Tract No. 10151, said

point also being the most northerly corner of the land as described in the

deed to the City of Los Angeles, recorded August 28, 1938, as Instmment

No. 5, in Book 14393, Page 61 of Official Records of said County; thence
northwesterly along said southwesterly line to the northwesterly line of

Lot 4 of sald Subdivision of a Fart of the Estate of Ynuario Avila Dec'd;

thence scuthwesterly along said northwesterly line to a lins that is

parallel with and distant 1239.00 feet easterly, measured at right angles,

from the centerline of Alameda Street (96.00 feet wide) as shown on said

Tract No. 10151; thence southerly along said parallel line to the

soutiwesterly line of Lot 8 of said Subdivision of a Part of the Estate of
Ymuario Avila Dec'd; thence scutheasterly along the southwesterly line of

Lots 8, 9, 10, 11 and 12 of said Subdivision of a Part of the Estate of ‘
Ynuario Avila Dec'd to and alohy the scuthwesterly line of Lot 5 of said

Tract No. 10151 to the northwesterly line of the land as described in
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CATELLUS GRANT TO SCRID (CONTINUED}

Parcel 1 in the deed to the City of Los Angeles recorded December 28,
1945, as Instrument No. 1224, in Book 22651, Page 63 of Official Records
of said County; thence northeasterly and northerly along said
northwesterly line to the most southerly corner of said hereinabove first
mentioned deed to the City of Los Angeles; thence northerly and
northwesterly along the northwesterly lines of gsaid hereinabove first
mentioned deed to the City of Los Angeles to the point of beginning.

PARCEL 3:

Those portions of the Subdivision of the Aliso Tract, in the City of Los
Angeles, County of Los Angeles, State of Califeornia, as per map recorded
in Book 4 Pages 12 and 13 of Maps, in the office of the County Recorder of
said County, together with those portions of the City Lands, in said City,
County and State, as map recorded in Book 2 Pages 504 and 505 of

Miscellaneous Records, in said Recorder's Office, described as a whole as
follows: i

Beginning at the intersection of the westerly continuation of the’
nertherly line of the land as described in Parcel No. 71779-1, in the
Final Order of Condemnation entered in Los Angeles County Superior Court
Case No. C447627, a certified copy of which was recorded March 29, 15988 as
Document No. B8-422827 of 0fficial Records of said County, with the
westarly line of the land as described in the deed to the City of Los
Angeles recorded April 12, 1937 as Instrument No. 1137 in Book 14861 Page
261 of Official Records of said cmmtyé thence along sald westerly line
and its prolongaticn thereof, North 08~ 49' 27" East 79.12 feet to the
easterly line of the land as described in Parcel "A", in the City of Los
Angeles, Ordinance No. 87046 on file in the Clerk's Office of said City;
thence along said easterly line North 14° 46' 41" East 43.20 feet to the
most westerly corner of the land as described in Parcel 2, in the deed to
the City of Los Angeles recorded December 28, 1945 as Instrument No. 1224
in Book 22651 Page 63 of Official Records of said County, said most
westerly corner alse being a point in the scutheasterly line of Lot 4 of
Tract No. 10151, as per map recorded in Book 157 Pages 45 to 47 inclusjve
of Maps, in said Recorder's Office; thence along said southeasterly line
North 66° 36' 14" East 57.58 feet to the westerly prolongation of the
southerly line of the land as described in the deed to the City of Los
Angeles, recorded June 27, 1899 as Instrument No. 31 in Book 1253 Page 114
of Deeds, in said Recorder’s Office; thence along said prolongation, South
86° 48' 15" East 130.14 feet to the southeast comner of said last
menticned deed to the City of Los Angeles; thence along the prolongation
of the scutheasterly line of said last menticned deed to the City of Los
Angeles, South 52° 22' 37" West 7.09 feet to the northeasterly :
prelongation of the southeasterly line of the land as described in the
deed to the City of Los Angeles, recorded Juns 27, 1899 as Instrument No., '
28 in Book 1298 Page 307 of Deeds, in said Recorder's Office; theance along
sald lasg mentioned southeasterly line and its prolongation thereof,

South 66  36' 14" West 111.68 feet to the beginning of a tangent curve
concave southeasterly and having a radius of 50.00 feet in the
southeasterly line of the land as described in the Final Order of
Cordemmation entered in Los Angeles County Superior Court Case No. 424466,
a certified copy of which was recorded July 27, 1938, as Instrumnent No.
1058 in Book 15871 Page 393 of Official Records of said Coungy: thence
soutlwesterly along said curve through a central angle of 57 46' 47", an
arc distance of 50.42 feet to the point of tangency of the easterly line
of said hereinabove first mentioned deed to the City of Los Angeles;
thence along said easterly lins Scuth 08° 49' 27" West 53.83 feet to the
northwest corner of the land as described in Parcel No. 71779-1 in said
hereinahove first mentioned Final Order of Condemnation, said nortlsest
corner also being a point in a non-tangent curve concave southerly and
having a radius of 4340.00 feet in the northerly line of the land as
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CATELLUS GRANT TO SCRTD (CONTINUED)

described in Parcel No. 71779-1 in said hereinabove firsg mentioned Final
Order of Condemnation, a radial line that bears North 04~ 42' 15" West.to
said last mentioned point; thence westerly along the contimiation of said
last mentioned curve, through a central angle of 00 -47' 40", an arc
distance of 60.19 feet to the point of beginning.

4

i
EXCEPT FROM the land described in said parcels 1, 2 and 3, any portions of
sajd parcels outside the total exterior boundaries of the following
described two adjoining parcels of land known as Parcels C and D.

PARCEL C

Those portions of the Subdivision of a Part of the Estate of Ynuario Avila
Dec'd, in City of Los Angeles, in the County of Los Angeles, State of
California, as per map recorded in Book 34, Page 90 of Miscellanscus
Records, in the office of the County Recorder of said County; those
portions of the Peschike Tract, in said City, County and State, as per map-
recorded in Bock 31, Page 45 of said Miscellansous Racords; that portion
of Lot 5 of Tract No. 10151, in sajd City, County and State,-as per map
recorded in Book 157, Pages 45 to 47 inclusive of Maps, in said Recorder's
Office; and those portions of City Lands, in sald City, County and State,
as per map recorded in Book 2, Pages 504 and 505 of said Miscellaneous
Records, described as a whole as follows:

Comnencing at the intersection of the easterly prolongation of the
southerly line of Lot “A" of said Tract No. 10151 with the centerline of
Avila Street, 60 feet wide, as shown on_the map of said Tract No. 10151; o
thence along said prolongation South 71° 09' 27" East 39.24 feet to the
northerlyotemdnus of that certain course having 8 bearing and distance of
"South 18~ 56' 50" West 3.00 feet" in the land as described in Parcel 3 of
the Highway Easement to the City of Los Angeles, recorded May 13, 1936, in
Book 14076, Page 324 of Official Records, in sald office of the County
Recorﬂer6 thence aleong a westerly and souﬂ'xer%y lines of said Parcel 3
South 187 50' 33" West 3.00 feet and South 717 (9' 27" East 10.86 feet to
the TRUZ POINT OF BEGINNING; thence along a line parallel with the
centerline of Alameda Street, 96 feet wide, as shown on the map of said
Trgct No. 10151, South 10” 01' 01" West 240,67 feet; thence South .
79°58'59" East gs.oo feet; thence South 10701'01" West 43.00 feet;

thence South 79°58'59" East 350.00 feet; thence North 10~ 01' Q1" East
13.75 feet: thence South 79° 5B8' 59" East 109.89 feet to a point in the
westerly line of the land as described in Parcel 1 of the deed to the City
of Los Angeles recorded December 28, 1945, in Boaok 22651, Page 63 of
0fficial Records, in said office of the County Recorder being a curve
concave westerly and having a radius of 1000.00 geet. a radial of said
curve to sajid point having a bearing of South 65 11' 07" _East; thence .
rnortherly along said curve, through a central angle of 05° 58' 02" an arc
distance of 104.15 feet to the northerly terminus of said curve at the
most southerly corner of the land as described in the deed to the City of
Los Angeles recorded August 28, 1936, in Book 14293, Page 61 of said
Official Records: thf.-.nse along the northwesterly lines of saig last
mentioned deed North 1B~ 50' 51" East 120.96 feet and North 26 09' 18"
West 14.14 feet to a point in the westerly prolongation of the northerly
line of Lot "B" of sald Tract No. 10151 distant 23.18 feet westerly along
said prolongation, from the northwesterly corner of said Lot "B"; thence
along said prolongation North 71° 09' 27" West 121.02 feet to the
southeasterly line of Lot 1 of said Subdivision of a Part of the Esgate of
¥Yruaric Avila Dec'd; thence along said southeasterly line North 27 03'
23" East 20.44 feet to the northeasterly corner of sajd Lot 1;. thence
along the northerly line of Lots 1 to 5 of said Subdivision of a Part of
the Estate of Ynuario Avila Dec'd North 71° 08' 27" West 225.50 feet to an .
intersection with the northerly prolengation of that certain course
described above as having a bearing and distance of “South 10° 01' 01"
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West 240.67 feet"; thence along said prolongation South 10° 01' 01" West
33.63 feet to the TRUE POINT OF BEGINNING.

PARCEL D .

Those portions of the Subdivisicon of a Part of the Estate of Ynuario Avila
Dec'd, in City of Los Angeles, in the County of Los Angeles, State of
California, as per map recorded in Book 34, Page 90 of Miscellansous Records,
in the office of the County Recorder of said County; those portions of Lots 4
ard 5 of Tract No. 10151, in said City, County and State, as per map recorded
in Book 157, Pages 45 to 47 inclusive of Maps, in said Recorder's Office;
those portions of Block "D" of the Subdivision of the Aliso Tract, in said
City, County and State, as per map recorded in Book 4, Pages 12 and 13 of said
Miscellaneous Records; those portions of the Subdivision of the Ballesteros
Vineyard Tract, in said City, County and State, as per map recorded in Book 1,
Pages 505 and 506 of said Miscellaneous Records: and those portions of City
Lands, in said City, County and State, as per map recorded in Book 2, Pages
504 and 505 of said Miscellanecus Records, described as a whole as follows:

Commencing at the intersection of the easterly prolongation of the southerly
line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street,
€0 feet wide, as shown on the map of said Tract No. 10151; thence along said
prolongation South 71° 09' 27" East 239.2¢ feet to the northerlx terminus of
that certain course having a bearing and distance of "Socuth 18~ 56' 50" West
3.00 feet" in the land as described in Parcel 3 of the Highway Easement to the

-City of Los Angeles, recorded May 13, 1936, in Book 14076, Page 324 of

0fficial Records, in said office of the County Recordeg: thence along a
westerly and scutherly lines of said Parcel 3 Scuth 18 50' 33" West 3.00 feet
and Sputh 71° 09' 27" East 10.86 feet: thence along a line parallel with the
centzrline of Alameda Street, 96 feet wide, as shown on the map of said Tract
No. 10151, South 10° D1' 01" West 240.67 feet; thence Scuth 79 &8' 59" East
45.00 feet; thence Scuth 10° 01' 01" West 45.00 feet to the TRUE POINT OF
BE.gIN’NING: thence continuing South 10°01'01" West 92.50 feet; thence North
79° 58' 59" West 19.25 feet to the beginning of a tangent curve concave
scutheasterly and having a radius of ao,go feet; thence southwesterly along
said curve through a central angle of 47 25' 50" an arc distance of 66.23
feet to a line parallel with and distant 58.92 feet westerly, measured at
right angles, from the southerly prolongation of that certainoccmnse
described above as having a bearing and distance of "Scuth éo ol' oi"

West 92,50 feet"; thence along said parallel line Scuth 10° 01' 01" West
108.24 feet to the begimning of a non-tangent curve concave northeasterly

and having a radius of B80.00 feet, said curve being tangent at its

easterly ternimus to a line parallel with and distant 160.00 feet

southerly, measured along sald last mentioned southerly prolongation, from
that certain course described above as having a bearing and distance of
"North 79° 58' 59" West 19.25 feet", said easterly terminus being distant
15.25 feet westerly along said parallel line from the intersection of said
parallel line with said southerly prolongation; thence southeasterly

along said last mentioned curve through a central angle of 47° 25" 50" an

arc distance of 66.23 feet to said easterly termims; thense tangent to

eald curve along sajd last mentioned parailel line South 79 58' 59" East
15.25 feet to said southerly prglongation; thence continuing along said
southerly prolongation South 107 01' 01" West 864.33 feet; thence South

79° 5B' 59" East 150.00 feet; thence North 100 01' 01" East 616.83 feet
to a line bearing South 79°58'59" East from thg TRUE POINT OF BEGINNING:
thence alchy said last mentioned line North 79 58' 59" West 150.00 feet
to the TRUE POINT OF BEGINNING.

Containing 3.748 acres total.
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THE SUEDIVISION MAP ACT OF THE STATE OF CALIFORNIA.
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PARCEL 1 ] GRANTCOR'S RETAINED PROPERTY

Those portions of Tract No. 10151, in the City of Los Angeles, in the
County of Los Angeles, State of California, as per map recorded in Book
157, Pages 45 to 47 inclusive of Maps, in the office of the County
Recorder of said County, together with those portions of the "Subdivision
of a Part of the Estate of Ynuaric Avila Dec’'d” in said City, County and
State, as per map recorded in Book 34, Page 80 of Miscellaneous Records,
in said Recorder's Office, together with those portions of Peschke Tract
in said City, County arxd State, as per map recorded in Book 31 Page 45 of
Miscellanecus Records in said Recorder's Office, together with those
portions of the "Subdivision of the Aliso Tract”, in said City, County and
State, as per map recorded in Book 4, Pages 12 and 13 of Miscellansous
Records, in said Recorder's Office, and together with those portions of
City Lands of los Angeles, in said City, County and State, as shown on map
recorded in Book 2, Pages 504 and 505 of Miscellanecus Records, in said
Recorder's Office, described as a whole as follows:

Beginning at a point in the southwesterly line of Macy Street (80.00 feet
wide) as shown on said Tract No. 10151, distant northeesterly 22,18 feet
from the most northerly corner of Lot "B" of said Tract No. 10151, said
point also being the most northerly comer of the land as described in the
deed to the City of los Angeles, recorded August 28, 1935, as Instrument
No. 5, in Book 14393, Page 61 of Official Records of said County; thence
northwesterly aleng said southwesterly line and its northwesterly
prolongation to the easterly line of Lot 1 of said Subdivision of a Part
of the Estate of Ynuario Avila Dec'd; thence northerly along said easterly
line to the northeast corner of said Lot 1; thence westerly along the
northerly lines of Lots 1 to 5 inclusive of sald Subdivision of a Part of
the Estate of Ynuario Avila Dec'd and its prolongation thereof to the
northwest corner of said Lot 5; thence southerly along the westerly line
of said Lot 5 to the southeasterly prolongation of the northeasterly line
of Lot “A" of said Tract No. 10151; thence northwesterly aleng said .
prolongation to the centerline of Avila $treet (60.00 feet wide) as shown
on said Tract No. 10151; thence soutlwesterly along said centerline and
its southwesterly prelongation to the easterly prolongation of the most
northerly line of Lot 4 of said Tract No. 10151, shown on the map of said
Tract as having a bearing and distance of “"North 70° 32' 30" West 37.76
feet”: thence westerly along said last mentioned prolongation and said
most rortherly line to the westerly terminus of said most northerly lins;
thence southerly along the westerly lines of said Lot 4 and aleng the
southerly prolongation of the most southerly west line of said Lot-4 to an
intersection with that certain curve in the northerly boundary of the land
described in Parcel 71955-1 (Amended) in the Final Order of Condemnation
entered in the Los Angeles County Superior Court Case No. C416021, a
certified copy of which was recorded March 11, 1887, as Instiument No.
87-366265 of Official Records of said County, having a radius of 4330.00
and being concave southerly; thence easterly along sald curve to the
westerly line of the land as described in the deed to the City of Los
Angeles, recorded April 12, 1937, as Instrument No. 1137, in Book 14861,
Page 261 of Official Records of said County; thence northerly along said
westerly line ard its prolongation thereof to tha easterly line of the
land as described in Parcel "A" in the City of Los Angeles Ordinance No.
87046 on file in the Clerk's Office of said City: thence northerly alcng
said easterly line to the most westerly cormer of the land as described in
Parcel 2 in the deed to the City of Los Angeles, recorded December 28,
1845, as Instrument No. 1224, in Book 22651, Page 63 of Official Records
of said County; thence northeasterly along the northwesterly line of the
land as described in Parcel 2 in said last mentioned deed to the City of
Los Angeles to the most northerly corner thereof; thence northeasterly
along the continuation nf sald last mentioned northwesterly line. to the
most westerly corner of the land as described in Parcel 1 in said last
mentionad deed to the City of Los Angeles; thence northwesterly and
northerly along the northswesterly line of the Jand as described in Parcel
1 in said last mentioned deed to the City of Loé Angeles to the most
southerly corner of said hereinabove first mentioned deed to the City of
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GRANTOR'S RETAINED PROPERTY (continued)

Los Angeles; thence northerly and northwesterly along the northwesterly
lines of said hereinabove first mentionsd deed to the City of Los Angeles,
to the point of beginning. ;

EXCEPT THEREFROM that portion of said.land within the following described
property:

Beginning at a point in the southwesterly line of Macy Street (80.00 feet
wide) as shown on said Tract No. 10151, distant northwesterly 23.18 feet
from the most northerly corner of Lot "B" of said Tract No. 10151, said
point also being the most northerly cormer of the land as described in the
deed to the City of Los Angeles, recorded August 28, 1936, as Instrument
No. 5, in Book 14393, Page 61 of Official Records of said County; thence
nortiwesterly along said southwesterly line to the northwesterly line of
Lot § of said Subdivision of a Part of the Estate of Ynuario Avila Dec'd; -
thence southwesterly along said nortimesterly line to a line that-is
parallel with and distant 1239.00 feet easterly, measured at right angles,
from the centerline of Alameda Street (96.00 feet wide) as shown on said
Tract No. 10151; thence southerly along said parallel line to the
southwesterly line of Lot 8 of said Subdivision of a Part of the Estate of
Ynuario Avila Dec'd; thence southeasterly along the southwesterly line of
Lots 8, 9, 10, 11 and 12 of said Subdivision of a Part of the Estate of
Ynuarjo Avila Dec'd to and along the southwesterly line of Lot 5 of said
Tract No. 10151 to the northwesterly line of the land as described in
Parcel 1 in the deed to the City of Los Angeles, recorded December 28,
1945, as Instrument No. 1224, in Book 228651, Page 63 of Official Records
of said County; thence northeasterly and northerly along said
rorthwesterly line to the most southerly corner of said hereinabove first
mentioned deed to the City of Los Angeles: thence northerly and
northwesterly along the northwesterly lines of said hereinabove first
mentioned deed to the City of Los Angeles to the point of beginning.

PARCEL 2 . . -

Those portions of Tract No. 10151, in the City of Los Angeles, in the
County of Los Angeles, State of Califormia, as per map recorded in Book
157, Pages 45 to 47 inclusive of Maps, in the office of the County
Recorder of said County, together with those portions of the "Subdivision
of a Part of the Estate of Ynuario Avila Dec'd” in said City, County and
State, as per map recorded in Book 34, Page 90 of Miscellansous Records,
in said Recorder's Office and together with those portions of the Peschke
Tract in said City, County and State, as per map recorded in Book 31,
Page 45 of Misrcellanecus Records, in said Recorder's Office, described as
a vhole as follows:

Beginning at a point in the southwesterly line of Macy Street (80.00 feet
wide) as shown on said Tract No. 10151, distant northwesterly 23,18 feet
from the most northerly corner of Lot "B" of said Tract No. 10151, said
point also being the most northerly corner of the land as described in the
deed to the City of Los Angeles, recorded August 28, 1936, as Instrument
No. 5, in Book 14353, Page 61 of Official Records of said County; thence
northwesterly along said southwesterly line to the northwesterly line of
Lot 4 of said Subdivision of a Part of the Estate of Ynuario Avila Dec'd;
thence southwesterly along said northwesterly line to a line that is
parallel with and distant 1239.00 feet easterly, measured at right angles,
from the centerline of Alameda Street (96.00 feet wide) as shown on sald
Tract No. 1015); thence scutherly along said parallel line to the
southwesterly line of Lot 8 of said Subdivision of a Part of the Estate of
Ynuario Avila Dec'd; thence southeasterly along the southswesterly line of
Lots B, 9, 10, 11 and 12 of said Subdivision of a Part of the Estate of
¥Ynuario Avila Dec’'d to and along the southwesterly line of Lot 5 of said
Tract No. 10151 to the northwesterly line of the land as described in
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GRANTOR 'S RETAINED PROPERTY {continued)

Parcel 1 in the deed to the City of Los Angeles recorded December 28,
1945, as Instrument No. 1224, in Book 22651, Page 63 of Official Records
of sald County; thence northeasterly and northerly along said
northwesterly line to the most southerly cormer of said hereinabove first
mentioned deed to the City of Los Angeles; thence northerly and
northwesterly along the northwesterly lines of said hereinabove first
mentioned deed to the City of Los Angeles to the point of beginning.

PARCEL 3:

Those portions of the Subdivision of the Alisc Tract, in the City of Los
Angeles, County of Los Angeles, State of California, as per map recorded
in Book 4 Pages 12 and 13 of Maps, in the office of the County Recorder of
said County, together with those portions of the City Lands, in said City,
County and State, as map recorded in Book 2 Pages 504 and 505 of
Miscellaneous Records, in said Recorder's Office, described as a whole as .
follows:

Beginning at the intersection of the westerly continuation of the
northerly line of the land as described in Parcel No. 71779-1, in the
Final Order of Condemnation entered in Los Angeles County Superior Court
Case No. C447627, a certified copy of which was recorded March 29, 1988 as
Document No. 88-422827 of Official Records of said County, with the
westerly line of the land as described in the deed to the City of Los
Angeles recorded April 12, 1937 as Instrument No. 1137 in Book 14861 Page
261 of Official Records of said Countyé thence along said westerly line
and its prolongation thereof, North 08~ 498' 27" East 79.12 feet to the .
easterly line of the land as described in Parcel "A", in the City of los
Angeles, Ordinance No, 87046 on file in the Clerk's Office of said City:
thence along said easterly line North 14° 46' 41" East 43.20 feet to the
most vesterly corner of the land as described in Parcel 2, in the deed to
the City of Los Angeles recorded December 28, 1945 as Instrument No. 1224
in Book 2265i Page 63 of Official Records of said County, said most -
westerly corner also being a point in the southeasterly lipe of Lot 4 of
Tract No. 10151, as per map recorded in Book 157 Pages 45 to 47 inclusive
of Maps.oin said Recorder's Dffice; thence along said scutheasterly line
North 66 35' 14" East 57.58 feet to the westerly prolongation of the
southerly line of the land as described in the deed to the City of Los
Angeles, recorded June 27, 1899 as Instrument No. 31 in Book 1253 Page 114
of Deeds, in said Recorder's Office: thence along said prolongation, South
86° ¢8' 15" East 130.14 feet to the southeast corner of said last
mentioned deed to the City of Los Angeles; thence along the prolongation
of the scutheasterly line of said last mentioned deed to the City of Los
Angeles, South 527 22' 37" West 7.09 feet to the northeasterly
prolongation of the scutheasterly line of the land as destribed in the
deed to the City of Los Angeles, recorded June 27, 1899 as Instrument No, ‘
28 in Book 1298 Page 307 of Deeds, in said Recorder's Office; thence along
said last mentioned scutheasterly line and its prolongation thereof,

South 66° 36' 14" West 111.68 feet to the beginning of a tangent curve
concave southeasterly and having a radius of 50.00 feet in the
southeasterly line of the land as described in the Final Order of
Condemnation entered in Los Angeles County Superior Court Case No. 424466,
a certified copy of which was recorded July 27, 1938, as Instrument No.
1058 in Book 15871 Page 393 of Official Records of said County: thence
southwesterly along said curve through a central angle of 57° ¢6' 47", an
arc distance of 50.42 feet to the point of tangency of the easterly line
of said hereinabove first mentionsd deed to the City of Los Angeles;
thence aleng said easterly line Scuth og® 49' 27" West 53.83 feet to the
northwest corner of the land as described in Parcel No. 71779-1 in said
hereinabove first mentioned Final Order of Condemnation, said northwest .
corner also being a point in a non-tangent curve concave southerly and
having a radius of 4340.00 feet in the northerly line of the land &s
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GRANTOR'S RETAINED PROPERTY {continued)

described in Parcel No. 71779-1 in said hereinabove first mentioned Final
Order of Condemnation, a radial line that bears North 04° 42' 15° West to
said last mentioned point; thence westerly along the continuation of said
last mentioned curve, through a central angle of 00° 47' 40", an arc
distance of 60.19 feet to the point of beginning.

i

EXCEPT FROM the land described in said parcels 1, 2 and 3, any portions of
said parcels within the total exterior boundaries of the following
described two adjoining parcels of land known as Parcels C and D,

PARCEL C

Those portions of the Subdivision of a Part of the Estate of Ynuaric Avila
Dec'd, in City of Los Angeles, in the County of Los Angeles, State of
California, as per map recorded in Book 34, Page 90 of Miscellanecus
Records, in the office of the County Recorder of said County; those
portions of the Peschke Tract, in said City, County and State, as per map
recorded in Book 31, Page 45 of .said Miscellaneous Records; that portion
of Lot 5 of Tract No, 10151, in said City, County and State, as per map
recorded in Book 157, Pages 45 to 47 inclusive of Maps, in said Recorder's
Dffice; and those portions of City Lands, in said City, County and State,
as per map recorded in Book 2, Pages 504 and 505 of said Miscellaneous
Records. described as a whole as follows:

Camencing at the intersection of the easterly prolongation of the
southerly line of Lot "A" of said Tract No. 10151 with the centerline of
Avila Street, 60 feet wide, as shown on_the map of said Tract No. 10151;
thence along said prolongation South 71° 09' 27" East 39.24 feet to the
ncrtherlyoteminus of that certain course having & bearing and distance of
“"South 18~ 56' 50" West 3.00 feet" in the land as described in Parcel 3 of
the Highway Easement to the City of Los Angeles, recorded May 13, 1936, in
Book 14076, Page 324 of Official Records, in sald office of the County
Re:orderé thence along a westerly and souther%y lines of said Parcel 3
South 187 50' 33" West 3.00 feet and South 717 09' 27" East 10.86 feet to
the TRUE POINT OF BEGINNING; thence along a line parallel with the
centerline of Alameda Street, 96 feet wide, as shown on the map of said
'I‘rgct No. 10151, South 10° 01' 01" West 240657 feet: thence Scuth .
797°58'59" East 45.00 feet; thence South 1001'C1l" West 43.00 feet:

thence Scuth 79°58'59" East éSD.OO feet; thence North 10 01' 01" East
13.75 feet; thence South 79 58' 59~ East 109.89 feet to a point in the
westerly line of the land as described in Parcel 1 of the deed t0 the City
of Los Angeles recorded December 28, 1945, in Book 22651, Page 63 of
0fficial Records, in said office of the County Recorder being a curve
concave westerly and having a radius of 1000.00 feet, a radial of said
curve to said point having a bearing of South 65 11°' 0?"°£ast: thence
northerly along said curve, through a central angle of 05 58' 02" an arc
distance of 104,15 feet tc the northerly terminus of said curve at the
most southerly corner of the land as described in the deed to the City of
Los Angeles recorded Awust 28, 1936, in Book 14393, Page 61 of said
0fficial Records: thense along the northwesterly lines of Baig last
mentionsed deed North 1B~ 50' 51" East 120.96 feet and North 26~ 09' 18"
West 14.14 feet to a point in the westerly prelongation of the northerly
line of Lot "B" of said Tract No. 10151 distant 23,18 feet westerly along
said prolongation, fram the northwesterly corner of said Lot "B"; thence
along said prolongation North 71° 09' 27" West 121.02 feet to the
southeasterly line of Lot 1 of said Sukdivisicn of a Part of the Bsate of
Ynuario Avila Dec'd; thence along said southeasterly line North 27 03'
23" East 20.44 feet to the portheasterly corner of said Lot 1; thence
along the northerly line of Lots 1 to 5 of said Subdivision of a Part of
the Estate of Ynuario Avila Dec'd North 71° 09' 27" West 225.50 feet to an
intersection with the northerly prolongation of that certain course

described above as having a bearing and distance of "South 10° 01+ 01"
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GRANTOR'S RETAINED PROPERTY (continued)

West 240.67 feet”; thence along said prolongation Seuth 10° 01' 01" West
33.63 feet to the TRUE POINT OF BEGINNING.

PARCEL D

Those portions of the Subdivision of a Part of the Estate of Ynuario Avila
Dec'd, in City of Los Angeles. in the County of Los Angeles, State of
California, as per map recorded in Book 34, Page 90 of Miscellansous Records,
in the office of the County Recorder of said County; those portions of Lots 4
and 5 of Tract No. 10151, in said City, County and State, as per map recorded
in Book 157, Pages 45 to 47 inclusive of Maps, in said Recorder's Office;
those portions of Block “D" of the Subdivision of the Aliso Tract, in said
City, County and State, as per map recorded in Book 4, Pages 12 and 13 of said
Miscellansous Records: those portions of the Subdivigion of the Ballesteros
Vineyard Tract, ‘in said City, County and State, as per map recorded in Book 1,
Pages 505 and 506 of said Miscellaneous. Records; and those portions of City
Lands, in said City, County and State, as per map recorded in Book 2, Pages
504 and 505 of saiq Miscellaneous Records, described as a whole as follows:

Cormencing at the intersection of the easterly prolongation of the southerly
line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street,
60 feet wide, as shown on the map of said Tract No. 10151; thence along said
prolongation South 71° 0g' 27" East 39.24 feet to the northerlg termimus of
that certain course having a bearing and distance of "South 18~ 56' 50" West
2.00 feet” in the land as described in Parcel 3 of the Highway Easement to the
City of Los Angeles, recorded May 13, 1936, in Book 14076, Page 324 of
Official Records, in said office of the County Recorder; thence along a
westerly and southerly lines of said Parcel 3 South 18° 50' 33" West 3.00 feet
and South 71° 09' 27" East 10.86 feet; thence along a line parallel with the
centerline of Alameda Street, 96 feet wide, as shown on the map of said Tract
Ho. 10151, South 10° 01' 01" West 240.67 feet; thence South 79 58' 59" East
45.00 feet; thence South 10° 01' 01" West 45.00 feet to the TRUE POINT OF
BEGINNING; thence continuing South 10°01'01" West 92.50 feet; thence North
79° 58' 53" West 19.25 feet to the beginning of a tangent curve concave
soytheasterly and having a radius of 80.00 feet; thence southwesterly along
said curve through a central angle of 47° 25' 50" an arc distance of 66,23
feet to a line parallel with and distant 58.92 feat westerly, measured at
right angles. from the southerly prolongation of that certain course
described above &5 having a bearing and distance of "South 10° 01' o1"

West 92.50 feet": thence along said parallel line South 10° 01' 01" West
108,24 feet to the beginning of a non-tangent curve concave northsasterly
and having a radius of 80.00 feet, sald curve being tangent at its

easterly terminus to 2 line parallel with and distant 160.00 feet

stutharly, measured along said last mentioned southerly prolongaticon, from
that certain course described above as having a bearing and distance of
"North 797 58' .53" West 19.25 feet", said easterly terminus being distant
19.25 feet westerly along said parallel line from the intersection of said
parallel line with said southerly prolongation; thence southeasterly

along said last mentioned curve through a central angle of 47° 25' 50" an
arc distance of 66.23 feet to said easterly terminus; thenge tangent to
said curve along said last mentioned parallel line South 79~ 58' 59" East
19.25 feet to said southerly prolongation; thence continuing along said
sagtherly prolongation South 10° o1' 01" West 854.33 feet; thence Scuth

79 58' 59" East 150.00 feet; thence North 10 01' 01" East 616.82 feet

to a line bearing South 79°58'59" East from the TRUE POINT OF BEGINNING;
thence along said last mentioned line North 79° 58' 59" West 150.00 feet

to the TRUE POINT OF BEGINNING.

NOTE: THIS DESCRIPTION PREPARED AS A CONVENIENCE ONLY S NOT
FA%DES 5 of 6 N%g 15861
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FOR USE IN THE DIVISION AND/OR CONVEYANCE OF LAND IN VIOLATION OF
THE SUBDIVISION MAP ACT OF THE STATE OF CALIFORNIA.
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Revised March 6, 1992

PARCEL C AFTER ADJUSTMENT
Those portions of the Subdivisicn of a Part of the Estate of- Yruario Avila
Dec'd, in City of Los Angeles, in the County of Los Angeles, State of
California, as per map recorded in Book 34, Page 90 of Miscellanecus
Records, in the office of the County Recorder of said County; those
portions of the Peschke Tract, in said City, County and State, as per map
recorded in Bock 31, Page 45 of said Miscellaneous Records; that portion
of Lot 5 of Tract No. 10151, in sald City, County and State, as per map
recorded in Book 157, Pages 45 to 47 inclusive of Maps, in said Recorder's
Office; and those portions of City lands, in said City, Coumnty and State,
as per pap recorded in Book 2, Pages 504 and 505 of sald Miscellaneous

Records, described as a whole as follows:

Commencing at the intersection of the easterly prolangation of the
scutherly line of Lot "A" of sald Tract No. .10151 with the centerline of
Avila Street, 60 feet wide, as shown on the map of said Tract No., 10151;
thence along said prolongation Scuth 71% 09' 27" East 39.24 feet to the
northerly terminus of that certain course halving a bearing and distance of
"South 18° 56' 50" West 3.00 feet" in the land as described in Parcel 3 of
the Highway Easement to the City of Los Angeles, recorded May 13, 1936, in
Book 14076, Page 324 of Official Records, in said office of the County
Recorder; thence along a westerly and southerly lines of sald Parcel 3
South 18° 50' 33" West 3.00 feet and South 71° D9' 27" East 10.86 feet to
the TRUE POINT OF BEGINNING; thence along a line parallel with the
centerline of Alameda Street, 96 feet wide, as shown on the map of said
Tract No. 10151, South 107 01' 01" West 240,67 feet; thence South
79058'59" East ¢5.00 feet; thence Scuth 10901'01“ West 45.00 feet;

thence South 79°58750" East 150,00 feet; thence North 10° 01' 01" East
13.75 feet; thence South 79° 58' 59" East 109.89 feet to a point in the
westerly line of the land ag described in Parcel 1 of the deed to the City
of Los Angeles recorded December 28, 1945, in Book 22651, Fage 63 of
Official Records, in said office of the County Recorder being a curve

toncave westerly and having a radius of 1000.00 feet, a radial of sajd
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PARCEL C AFTER ADJUSTMENT (CONTINUED)

curve to said point having a bearing of South 65° 11' 07" East; thence
northerly along said curve, through a central angle of 05° 68' 02" an arc
distance of 104.15 feet to the northerly terminus of said curve at the
most southerly comer of the land as described in the deed to the Cit§ of
1os Angeles recorded August 28, 1936, in Book 14393, Page 61 of sald
Official Records; thance alang the nortlwesterly lines of said last
mentioned deed North 18° 50' 51" East 120.96 feet and North 26° 0o' 18"
West 14.14 feet to & point in the westerly prolongation of the northerly
line of Lot "B" of said Tract No. 10151 distant 23.18 feet westerly along
said prolongation, from the northwesterly corner of said Lot "B*; thence
along said prolongation North 71° 09' 27" West 121.02 feet to the
southeasterly line of Lot 1 of said Subdivision of a Part of the Estate of
Yruario Avila Dec'd; thence along sald southsasterly line North 27° o3
23" East 20.44 feet to the northeasterly corner of said Lot 1; thence
along the northerly line of Lots 1 to 5 of said Subdivision of a Part of
the Estate of Ynuario Avila Dec'd North 71° 09" 27" West 225.50 feet to an
intersection with the northerly prolongation of that certain course
descrived above as having a bearing and distance of "South 10° 01' 01"
west 240.67 feet”; thence along said prolongation South 10° 01' 01" West

33.63 feet to tha TRUE POINT OF BEGINNING.

Cantaining 90,180 square feet

NOTE: THIS DESCRIPTION WAS PREPARED AS A CONVENIENCE ONLY AND IS NOT
FOR USE IN THE DIVISION AND/OR CONVEYANCE OF LAND IN VIOLATION OF

THE SUBDIVISION MAP ACT OF THE STATE OF

No. 2896

Exp. 6-30-92
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FARCEL D AFTER ADJUSTMENT
Those portions of the Subdivision of a Part of the Estate of Yimario Avila
Dec'd, in City of Los Angeles, in the County of Los Angeles, State of
California, as per map recorded in Book 34, Page 90 of Miscellaneous Reccords,
in the office of the County Recorder of said County; those portions of Lots 4
and 5 of Tract No. 10151, in said City, County and State, as per map recorded
in Book 157, Pages 45 to 47 inclusive of Maps, in said Recorder's Office;
those portions of Block "D" of the Subdivision of the Aliso Tract, in saild
City, County and State, as per map recorded in Book 4, Pages 12 and 13 of said
Miscellanecus Records; those portions of the Subdivision of the Ballestercs
Vineyard Tract, in said City, County and State, as per map recordeé in Book 1,
Pages 505 and 506 of said Miscellansous Records; and those portions of City
Lards, in said City, County and State, as per map recorded in Book 2, Pages

504 and 505 of said Miscellaneous ﬁecords. described as a whole as follows:

Commencing at the intersection of the easterly prolongation of the southerly
line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street,
60 feet wide, as shown on the map of said Tract No. 10151: thence along said
prelongation South 71° 09' 27" East 39.24 feet to the northerly termirus of
that certain course having a bearing and distance of "South 18° 56' 50" West
3.00 feet" in the land as described in Parcel 3 of the Highway Easement tO the
City of Los Angeles, recorded May 13, 1936, in Book 14076, Page 324 of
Official Records, in said office of the County Racorder: thence along a
westerly and scutherly lines of said Parcel 3 South 18° 50' 33" West 3.00 feet
and South 71° 09' 27" East 10.86 feet; thence alang a line parallel with the
centerline of Alameda Street, 96 feet wide, as shown on the map of said Tract
No. 10151, South 10° 01' 01" West 240.67 feet; thence South 79° 58' 59 Bast
45.00 feet; thence South 10° 01' 01" West 45.00 feet to the TRUE POINT OF
BEGINNING; thence contimuing South 10°01'01" West 92.50 feet; thence North
79° 58' 50" West 19.25 feet to the beginning of a tangent curve concave
southeasterly and having a radius of 80.00 feet; thence pouthwesterly alang
said curve through a central angle of 47° 25' 50" an arc distance of 66.23

feat to a line parallel with and distant 58.92 feet westerly, measured at

" 15861
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PARCEL D AFTER ADJUSTMENT (CONTINUED)

right angles, from the southerly prolongation of that certaln course
described above as having a bearing and distance of "South 10° 01' 01"
West 92.50 feet"; thence alang said parallel line South 10° 01' 01" West
108.24 feet to the beginning of a non-tangent curve concave northeasterly
ard having a radius of 80.00 feet, sald curve being tangent at its.
easterly termims to a line parallel with and distant 160.00 feet
scutherly, measured along saild last mentioned southerly prolangation, from
that certain course described above as having a bearing and distance of
"North 79° 58' 59" West 19.25 feet", said easterly ternimus being distant
19.25 feet westerly along said parallel line from the intersection of said
parallel line with said southerly prolongation; thence scutheasterly
along said last mentioned curve through a central angle of 47° 25' 50" an
arc distance of 66.23 feet to saild easterly termimus; thence tangent to
said curve along said last menticned parallel line South 79° 58' 59" East .
19.25 feet to said scutherly prolongation: thence continulng along said
southerly prolongatien Scuth 10° 01' 01" West 364.33 feet; thence South
79° 58' 59" East 150.00 feet; thence North 10° D1' 01" East 616.83 feet
tq a line bearing South 79°58'59" East from the TRUE POINT OF BEGINNING:
thence aleng said last mentionsd line North 75° £8' 89" West 150.00 feet

to the TRUE POINT OF BEGINNING.
Containing 104,091 square feet.
NOTE: msnzsmmbnmsmmasammmomym IS NOT

FOR USE IN THE DIVISION AND/OR CONVEYANCE OF LAND IN VIOLATION OF

THE SUBDIVISION MAP ACT OF THE STATE OF CALIFORNIA.
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PARCEL A m ADJUSTMENT
Those porﬁms of ths Subdivision of a Part of the Estate of Ymario Avila
Dec'd, in City of Los Angeles, in the County of Los Angeles, State of
California, -as per map recorded in Book 34, Page 90 of Miscellansous
Records, in the office of the County Recorder of éld County; that portion
of Lot 4 of Tract No. 16151, in said City, County and State, as per map
recorded in Book 157, Pages 45 to 47 inclusive of Maps, in sajd Racorder's
Office: those portions of Block "D" of the Subdivision of the Aliso Tract,
in said city, County and State, as per map recorded in Book 4, Pages 12
and 13 of said Miscellansous Records; and those portions of City Lands, in
gsaid City, County and State, as per map recorded in Book 2. Pages 504 and

505 of said Miscellanscus Records, described as a whole as follows:

Carmencing at the intersection of the easterly prolongation of the
southerly line of Lot "A" of said Tract No. 10151 with the centerlines of
Avila Street, 60 feet wide, as shown on the map of said Tract No. 1015]1;
thence along said prolongation South 73° 09' 27" East 39.24 feet to the
nc_!rtherly terminus of that certain course having a bearing and distance of
"South 16° 56' 50" West 3.60 feet" in the land as described in Parcel 3 of
the Higrway Easement to the City of Los Angeles, recorded !-h_y 13, 1936, in
Boak 14076, Page 324 of Official Records, in said office of the County
Recorder; thence along a westerly and southerly lines of said Parcel 3
South IBD 50' 33" West 3,00 feet and Socuth 710 09' 27" East 10.86 feet to
the TRUE POINT OF BEGINNING; thence alorg & line paraliel with the
centerline of Alameda Street, 96 feet wide, as shown on the map of ;aid
Tract No. 30351, Scuth 107 01' 01" West 240.67 feet; thence South 79° 58!
59" East 45.00 feet; thence South 10° 01' 01" West 137.50 feet; thence
North 79° 58' 59" Vst 19.25 feet to the beginning of a tangent curve
concave sautheas‘;erly and having a radius of 80,00 feet; thence .
southwesterly along said curve through a central angle of 41° 25" 50" an

arc distance of 66.23 feet to & line parallel with and distant 58.92 feet
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PARCEL A AFTER ADJUSTMENT (CONTINULD)

westerly, measured at right angles, from the scutherly prolagation of ‘
that certain course described above as having a bearing and distance of
"South 10° 01' 01" West 137,50 feet"; thence along said parallel line
South 10° 01' 01" West 108.24 feet to the beginning of a nan-tangent curve
cancave northeasterly and having a radius of 80.00 feet, sald curve being
tangent at its easterly termimus to a line parallel with and distant
160,00 feet southerly, measured along said last mentioned southerly
prolongation, fram that certain course described above as having a bearing
and distance of "North 79° 58' 59" West 19.25 feet", said easterly
terminus being distant 19.25 feet westerly along said parallel line frcm
the intersection of said parallel lins with said socutherly prolongation;
thence southeasterly along said last menticned curve, through a central
angle of 47° 25' 50" an arc distance of 66.23 feet to said sasterly
termirus;: thence tangent to sald curve alang said last mentioned parallel
line South 79° 58' 53" East 19.25 feet to said southerly prolongation;
thence contimuiing along said scutherly prelongation South 10° 01' 01" West
427.65 feet to a point in the westerly prolongation of the northerly line
of the land as described in Parcel 71779-1, in the Final Order of
Condemmation entered in Los Angeles County Superior Court Case No.
C447627, a certified copy of which was recorded March 29, 1968, as
Instrument No, 88-422827 of said Official Records, sald westerly
prolengation being a curve concave southerly and having a radius of
4340.00 feet, a radial of said curve to said point having a bearing of
North 04° 27' ‘10" East; thence westerly along said curve, through a
central angle of 00° 32' 36" an arc distance of 41.16 feet to the westerly
line of the land as described in the deed to the City of Los Angeles,
recorded April 12, 1637, in Book 14861, Page 261 of said Official Records;
thence along said westerly line South 08° 49' 27" West 9.93 feet to tha
northeasterly corner of the land ags described in Parcel 7195?-1 (Am=nded)

in the Final Order of Condamnation entered in Los Angeles County Superior
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PARCEL A AFTER ADJUSTMENT (CONTINUED)

Court Case No. C416021, a certified copy of which was recorded March 1i,

1987, as Instrument No. 87-366265 of said Official Records; thence

westerly along the northerly line of said Parcel 71955-3(Amended)}, being a

curve concave southerly and having a radius of 4;30.00 feet, from a radial

bearing North 03° 53' 26" East to said northeasterly cormer, through a

central angle of 03° 19' 55" an arc distance of 251.81 feet to an

intersection with the most southerly west line of sald Iot 4 of Tract Ko.

10151 or its southerly prolongation; thence along said last mentioned

prolongation and/or along said most southerly west line North 12° 45' 41"

East 382.05 feet to an angle point in the westerly boundary of said ot 4;

thence continuing along the westerly boundary of sald Lot 4 North 10° 26'

24" East 175.31 feet to an angle point in said westerly boundary; thence

contiming along said westerly boundary Nerth 18° 43¢ 18" East 225.62 feet

to the mrti‘uesterly corner of said Lot 4; thence along the most northerly .
line of said Lot 4 and its easterly prolongation South 70° 38' 57" East
67.95 feet to the scutherly prelongation of said cen'ternm of Avila
Street: thence along sald prolongation and said centerline North 26” 25°
23" East 276.76 feet to the easterly prolongation of the northerly line of
said Lot "A" of Tract No. 10151, said last menticned northerly line being
the southerly line of Macy Street, 80 feet wide, as shown on the map of
said Tract No. 10i51: thence along said last mentiocned prolengation Scuth
71° 09" 27" East 30.26 feet to the northwesterly line of Lot 5 of said
Subdivision of a Part of the Estate of Ynua::'io Avila Dec'd, said
northwesterly lins being the southsasterly line of said Avila Street, 60
feet wide, as shown on the map of said Tract No. 10151; thence alang saild
northwesterly 1ine North 267 25 23" East 20.41 feet to the northwesterly
corner of said Lot 5; thence along the northerly line of said Lot 5 South
71° 09" 27" East 10.65 feet to an interssction with the northerly
prolongation of that certain course having a bearing of South 10° o1' o3

West which passes through the TRUE POINT OF BEGINNING; thence along saild
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