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UNION STATION GATEWAY'

THIS RECIPROCAL EASEMENT AND OPERATING AGREEMENT (this
'Agzggmgn; ) is made as of the day of
("Effective Date"), by and between THE SOUTHERN CALIFORNIA
RAPID TRANSIT DISTRICT, a California public corporation
("ETD"). and CATELLUS DEVELOPMENT CORPORATION, a Delaware
corporation ("Catellus®), with reference to the following facts:

A. RTD is the fee owner of certain real property,
containing approximately 4.46 acres of land, located in the
City of Los Angeles, County of Los Angeles, State of
California, more particularly described in Exhibit "A-1" and
designated on Exhibit "C" as "Parcel 1" ("pParcel 1").

B. Catellus is the fee owner of certain real
property, containing approximately 1.966 acres of land, located
in said city, County and State, more particularly described in
Exhibit "A-2" and designated on Exhibit "C"™ as "Parcel 2"
("karcel 2").-

o8 Catellus is also the fee owner of the "West
Property” and the "Triangle Parcel® (please refer to Article I
for certain definitions).

D. Pursuant to the "Development Agreement®™, RTD and
Catellus have agreed, among other things, and subject to the
terms and conditions thereof, to cause the "Property" to be
constructed and developed, in phases, as an integrated
multi-use complex, including (i) an administrative headquarters
office facility for RTD; (il) government and/or commercial
office buildings; (iii) service retail, hotel and/or facilities
ancillary thereto; (iv) various public-transit improvements;
and (v) the "East Portal", all sc as to create a first-rate
commercial 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® transportation systems at the "Union Station Project™.

E. RTD and Catellus desire to grant to each other
certain reciprocal easements, in, to, over and across those
portions of the Property owned by them, respectively, to
establish certain restrictions on the use of the Property, and
to enter into certain other covenants and agreements relating
to the operation and common use of portions of the Property.

NOW, THEREFORE, with reference to the foregoing
recitals, in consideration of the premises, covenants and
agreements set forth in this Agreement and other good and
valuable consideration, receipt of which is hereby
acknowledged, RTD and Catellus hareby agree that the Property
shall be held, improved, developed, sold, conveyed,
hypothecated, encumbered, leased, rented, used, operated and
occupled subject to the limitations, restrictions,
reservations, agreements, rights, easements, conditions and
covenants set forth herein (collectively, the "Regtrictionsg"),
all and each of which are intended to be in furtherance of the
protection, maintenance, improvement and operation of the
Property and for the purpose of enhancing and preserving the
value, desirability and attractiveness of the Property as a
whole. All provisions ¢of this Agreement, including the
Restrictions, shall be enforceable equitable servitudes upon
the Property. The Restrictions shall run with and burden the
Property, and shall be binding upon and, as applicable, inure
to the benefit of all of the Property and each "Person" having
or acguiring any right, title or interest in the Property or
any part thereof, or any "Improvements" thereon, and upon and
to the benefit of their respective succeasors and assigns.

058995-004-012 -1- RTD/CATELLUS
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ARTD and Catellus hereby further agree as followé:
. .
CERTAIN DEFINITIONS

The following terms, when used in this Agreement,
shall have the following meanings:

1,01. Accounting Period. The term " i
Perjod™ shall mean each fiscal year running from July 1 through

the following June 30 during the term of this Agreement, except
that the first Accounting Period shall commence on the
effective date of the first PMA (unless otherwise specified
therein) and shall end on the following June 30, and the last
Accounting Period shall end on the date when this Agreement
expires or is sooner terminated.

1.02. Additional Land. The term "Additional Land”

shall mean the property or easements which are (i) currently in
the alignment of the portion of Vignes Street east of the
Property, andjor (ii) located to the east of the current Vignes
Street right-of-way, which is not a part of Parcel 1, Parcel 2,
the West Property or the Triangle Parcel as of the Effective
Date and which shall, upon realignment of Vignes Street in
accordance with the Development Agreement, become part of the
Project either as part of a Parcel or as an easement. As of
the Effective Date the Parties' best estimate of the location
of the Additional Land is shown on Exhibit "B".

1.03. Affiljate. The term "Affiliate™ shall mean,
except as to Catellus and RTD, any "Person™ controlling,
controlled by, or under commenh control with a "Party®". With
respect to Catellus, the term “Affiliate™ shall mean: (i) any
51% or more owned subsidiary of Catellus; or (ii) any other
organization or entity under the same control as Catellus.

With respect to RTD, the term “"Affiliate” shall mean: (i) any
governmental agancy taking over all or a substantial portion of
RTD's transit-related duties and in any event ghall include the
Metropolitan Transportation Authority, (ii) any organization or
entity under the same control as RTD; or (iii) any 51% or more
owned subsidiary of RTD. )

1.04.  Amtrak. The term "Amtrak®" shall mean the
National Railroad Passenger Corporation, a corporation
organized under the Rail Passenger Service Act and the laws of
the District of Columbia. ‘

1.05. Benefited Interest. The term "Benefited
Interegt™ shall mean the dominant "Parcel® or Public Transit

Eacement (or portions thereof as the case may he) for whose
benefit and appurtenant to which a particular sasement, license
or similar right in, on, over, upon or through another Parcel
or Public Transit Easement is granted or axists.

1.06. pBanefited Party. The terz "Renefited Party”
shall mean any Party having title to a Benefited Interest.

1.07. Bondg. The term "Bonds™ shall mean all taxable
or tax-sxempt bonds, certificates of participation or similar
public finance instruments relating to the financing of "public
Transit Improvements®", the "Phase I Improvements” or other
Project infrastructure.

1.08. PBudget. The term "Budget” shall mean the
annual budget of the expenses described in Section 6.02.

1.09. PBujldings. The term "Buildings* shall mean all
single story or multi-story buildings (including dedicated
Parking Facilities) designed and made avallable primarily for
the exclusive use of an Owner and its Occupants.

058995-004~012 -2- RTD/CATELLUS
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© 1.10. pPurdened Interest. The term *"Burdeped
Interest"™ shall mean the servient Parcel or Public Transit

‘Easement (or portions thereof as the case may be) in, on, over,
upon or through which an easement or similar right in favor of .
a Benefited Interest is granted or exists.

1.11. PBurdened Partv. The term "Burdened pParty"
shall mean any Party having title to a Burdened Interest.

1.12. CEOA. The term "CEQA" shall mean the
California Environmental Quality Act, cCalifornia Public
Resources Code §§ 21000 et geg. and the CEQA Guidelines
interpreting such Act, codified at 14 C.C.R. §§ 15000 et geq.

1.13. gCity. The term "City” shall mean the City of
Los Angeles and any departments of the City of Los Angeles
having or exercising jurisdiction over the Property or any
portion thereof, whether in existence at the date of
recordation of this Agreement or thereafter formed or created.

1.14. Common Expengses. The term “Common Expenses”
shall mean: (a) all operating, repair, ownership, restoration,
construction, reconstruction, replacement and maintenance
costs, expenses and capital expenditures incurred by "Property
Manager” in the performance of 1its duties with respect to the
Common Facilities and Common Public Transit Facilities as set
forth herein (but not the cost of the initial construction of
the Common Facilities and the Public Transit Improvements)
relating to Common Areas including capital expenditures as
mandated by Legal Requirements; (b) any management fees payable
pursuant to Section 6.04 to Property Manager; and (c) amounts
to be deposited into reserves for, among other things,
reasonably anticipated contingencies and repairs or
replacements of the Common Facilities or the Common Public
Transit Facilities. Common Expenses will not include the costs
of the Public Transit Authority's police force (unless pursuant
to a contract between the JMC and the Public Transit Authority)
or the costs of maintaining unimproved portions of any Parcel.

1.15. common Facjlities. The term "Common
Facilities™ shall mean all land and Improvements within the
exterior boundaries of the Property, as shown on Exhikit “E=-5"
and which,. in accordance with the terms of the Agrsement: (a)
are not at the time in qguestion held for exclusive use by the
Owner thereof or auch Owner's Permittees; (b) are made
available for the non-exclusive cozmon use, convenience and
benefit of all Parties, and their respective Permittees; and
{c) are not Public Transit Facilities. Subject to the first
sentence of this Section, Common Facilities shall include
certain landscaped and planted areas; management,
administrative and storage areas used by Property Manager or
its agents or independent contractors for the purpose of
management, storage of eguipment, machines, or supplies, or
providing any service to the Common Facilities; retaining
walls; irrigation systems and controllers; drains, severs,
lighting fixtures, wiring, electrical panels and automatic
control systems, streets, roadwvays, entrances, exits,
driveways, delivery pasgages, loading docks, sidewalks,
stairways, elevators, escalators, vehicular and pedestrian
bridges and ramps, arcades, open and encloaed plazas and malls,
traffic signals, traffic signal controllers, traffic control
signs, flagpoles, gating, fountains, hardscape, and central
identification signs. Common Facilities shall exclude all
tenant space, restrooms, stairwvells, lobbies, and similar areas
contained within any Building. No portions of Buildings or
Parking Facilities designed and available for the exclusive use
of an Owner and its Occupants ahall be included in the Common
Facilities. )
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1.16 gCommon Public Transit Facilities. The term
MCommon Public Trapsit Facilities" shall mean as of the
Effective Date those portions of the Public Transit Facilities,
as shown on Exhibit "G-1". The "Common Public Transit
Facilities"™ shall include: (a) ramps and roadways providing
access to the "Metro Plaza® and "Parking Facilities"; (b) all
areas of the Metro Plaza (including the two outside lanes of
the roadway portion, and the landscaped and hardscaped
portions, of the Metro Plaza axcept those dedicated to public
transit gervice); (c) horizontal circulation areas located
above level P-1 of the East Portal and all vertical circulation
areas within the East Portal excluding Metro Rail stairs,
elevators and escalators on or below lavel P-1 and excluding
the dome, if any, covering the East Portal; and (d) the South
Roadway. This term is defined for "Expense Allocation®
purposes. No portions of Buildings or Parking Facilities
designed and available for the exclusive use of an Owner and
its Occupants shall be included in the Common Public Transit
Facilities.

1.17. Condemnation. The term "Condemnation” shall
mean any taking of the Project or any portion thereof by
exercise of the right of condemnation or eminent domain (direct
or inverse), or requisitioning by military or other public
authority for any purpose arising out of a temporary emergency
or other temporary circumstances, or a sales or conveyance in
lieu of or under threat of condemnation or eminent domain.

1.18. Constant Dollars. The term “Constant Dollars"”
shall mean May 1992 dollars. The inflation factor used to
adjust back to Constant Dollars shall be the Consumer Price
Index for the Los Angeles-Long Beach-Anaheim Standard
Metropolitan statistical Area, All Commodities (1982-1%84 =
100) issued by the Bureau of Labor Statistics, United States
Department of Commerce. If such index is no longer available
or if the method of compiling such index is changed, a
reascnably comparable replacement or successor index or other
mechanism to adjust Constant Dollars shall be designated by
mutual agreement of the Parties (with any failure to so agree
being resolved by arbitration pursuant to Article XIV).

1.19. Cost Allocations. The term "Cogt Allpcations®
shall mean the method of allocating capital costs in accordance
with the formulas set forth in Exhibit "H-1".

1.20. gconstruction Work. The term *
Hork™ shall mean any construction, reconstruction, demolition,
replacement, alteration, erection, installation, remodeling,
rebuilding or repair of any Improvement, excluding tenant
improvements to interior portions of Buildings.

1.21. DRefault Rate. The term "Refault Rate" shall
mean the lesser of (a) four percentage points in excess of the
"Prime Rate", or (b) the highest rate permitted by law
(including as specified in the Davis-Stirling Act), if
applicable. The interest rate ascertained as the Default Rate
under this Agreement shall change as often as, and when, the
gzine Rate changes or changes in the law occur, as the case may

1.22. Design Guidelines. The term "Desgign
®* ghall mean the design guidelines attached hersto as
Exhibit *D", as the same may be amended or supplemented from
time to time by the mutual agreement of the Parties.

1.23. Development Aqreepent. The term "Development

" ghall mean that certain agreement captioned
"DEVELOPMENT AGREEMENT” by and between RTD and. Catellus, dated
as of october 30, 1991, a memorandum of which was recorded
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on , 1992, in the Official Records of Los Angeles
County, California, as Instrument No. _____, as the same may
be amended from time to time. o

1.24. East Portal. The term "East Portal"™ shall mean
that portion of Parcel 1 upon which the east portal of the
"Tunnel™ and. the east entrance to that certain Metro Rail
station located subjacent to the Property are presently or are
to be constructed, including land and existing or proposed
improvements located thereon, all as designated on Exhibit B as
the "East Portal®. The East Portal shall include retail, art,
landscaping and common access elements. The horizontal
circulation areas located above level P-1 of the East Portal
and all vertical circulation areas within the East Portal
excluding Metro Rail stairs, elevators and escalators on or
below level P-1 and excluding the dome, if any, covering the
East Portal shall be Common Public Transit Facilities, and all
other portions of the East Portal shall be Pure Public Transit
Facilities.

1.25., Emerdencvy. The term "Emergency" shall mean a
condition requiring immediate repair, replacement or other
action: (a) to prevent damage to any portion of the Property
or the Improvements; (b} to prevent damage to any heighboring
property or portion thereof; (c) for the safety of "Occupants®
or any other Person; (d) to avoid the suspension of any
necessary service in the Project; or (e) to comply with
"Environmental Laws."

1.26. Environmental Laws. The term "Environmental
Laws" shall mean any federal, state, and local lavs,
ordinances, rules, regulations, requirements, orders,
directives, guidelines, or permit conditions in existence as of
the date of this Agreement or as later enacted, promulgated,
issued or adopted, regqulating or relating to "Hazardous ’
Substances", and all applicable judicial, administrative and o

regulatory decrees, judgments and orders and common law,
including those relating to industrial hygiene, safety,
property, health or environmental protection or the reporting,
licensing, permitting, use, analysis, generation, manufacture,
storage, discharge, release, disposal, transportation,
investigation or "Remediation® of Hazardous Substanceas.

1.27. Expense Allocations. The term “Expense
" ghall mean the method of allocating Common
Expenses and JMC administrative costs (including maintenance,
repair and operating costs) in accordance with the formulas set
forth in Exhibit "H-2%.

1.28. Exclusive Parking Facilities Expenses. The
term "Exclusive Parking FPacilities Expenseg" shall mean:
{a) all operating, repair, ownership, restoration,
construction, reconstruction, replacement and maintenance
costs, expenses and capital expenditures incurred by Property
Manager in the performance of its duties with respect to thea
Exclusive Parking Pacilities as set forth herein (but not the
cost of their initial construction) including capital
expenditures as mandated by Lagal Requirements; and (b) any
management fees payable pursuant to Section 6.04 to Froperty
Manager.

1,29 Exclusive Transit Facilities. The term
wExclusive Transit Facilities™ shall mean those portions of the
Public Transit Facilities to which access is restricted by the
Public Transit Authority in its sole discretion (upon a
finding, from time to time, by the Public Transit Authority
that such portions are necessary for the operation,
maintenance, security and other exclusive transit related
functions of the Public Transit Facilities) to the Public

058995-004-012 -5- RTD/CATELLUS
06-30-92/0309¢/6317¢ REOA



Transit ruthority, Property Manager (to the extent such
portions are included within the Management Areas) and their .
respective agents, ‘'representatives, employees, officers,
directors, licensees and contractors, but not including other
Owners, the general public transit users, Building users or
occupants; provided that, in designating the portions of the
Public Transit Facilities which will be Exclusive Transit
Facilities, the Public Transit Authority may not unreasonably
interfere with the use of and access to a Parcel by the Owner
of such Parcel or such Owner's Permittees. This term is
defined for access purposes only.

1.30. FEirst-Class Project. The term " -
Project" shall mean an integrated mixed-use project containing
governmental and/or commercial office buildings, public transit
facilities (including facilities for train, bus and other
transit access and turnaround, and for passenger access and
accommodation), and service retail, hotel and other
improvements constructed, operated, maintained, restored and
replaced in accordance with standards comparable to those of
commercial buildings and improvements located in first-class
mixed-use (including public transit) projects of a size
comparable to the Project; for example, such standards shall be
comparable to (a) the 16th Street Transit Mall in Denver,
Colorado, as to bus facilities;. (b) the Union Station project
in washington, D.C.,-as to the interface of rail, parking and
retail facilities; (c) Plaza Los Fuentes in Pasadena,
California, as to the interface of office and retail
facilities; (d) the Citicorp one and Two office buildings in
downtown Los Angeles, California, as to the lobbies and
exteriors of Buildings; and (e) the Home Savings of America
building located at the corners of 7th Street and Flower Street -
in Los Angeles, California, as to the interface of office and
rail transit facilities. The completion of each portion or
phase of the Project in accordance with the foregoing standards
shall establish the standards for the next portion or phase so
that each successive portion or phase of the Project shall, at
a2 minimum, meet the building standards of the prior portion or
phase, provided that the latter have not been built to
extraordinary standards as measured by the foregoing examples.

1.31. Governmental Authorijtjes. The term
»Governmental Authorjties* shall mean all federal, state,
county, municipal and local governmental and quasi-governmental
bodies and authorities (including the United States of America,
the State of California, the City, the County of Los Angeles,
RTD and any political subdivision, public corporation, district
or other political or public entity) or departments thereof
having or exercising jurisdiction over the Parties, the
Property, or such portions thereof as the context indicates.

1.32. Hazapdeus Substances. The term *
Substances"™ shall mean any chemical, substance, material,
object, condition, waste or combination thereof (i) the
prasence of which requires investigation or remediation under
any applicable statute, regulation, ordinance, order, action,
policy or common law; (ii) which is defined as a “hazardous
waste®, "hazardous substanca®, “"hazardous matarial®, pollutant,
toxic or contaminant under any statute, regulation, rule or
ordinance or amendments thereto of any Governmental Authority;
{(iii) which is toxic, explosive, corrosive, flammable,
infectious, radiocactive, carcinogenic, mutagenic, or otherwise
hazardous and is regulated by eny Governmental Authority; or
(iv) the presence of wvhich on the Property causes or threatens
to cause a nuisance or injury upon the Property, to adjacent
proparties or to the environment or poses or threatens to pose’
& hazard to the health or safety of persons on or sbout
Property.
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1.33. Inmprovement Plans. The term "
}ugng“ shall have the meaning get forth in Section 4.02.

1.34. Improvements. The term "Improvements" shall o
mean all buildings, outbuildings, parking or loading areas,

driveways, roadways or walkways, display or storage areas,
arcades, stairs, decks, "Utility Facilities™, fences, walls,
screening wvalls, retaining walls, barriers, poles, signs,
canopies, supports, loading docks, truck ramps and other
outward extensions of a building, and all other structures,
installations, systems and landscaping of any kind (whether
above or below the ground) within the exterior boundaries of
the Property, including the Buildings, the Common Facilities,
the Public Transit Improvements and any replacements,
additions, repairs or alterations thereto of any kind

whatsoever.
1.35. Indepnify: Indemnifving Person: Indemnified
Persons. Whenever any provision of this Agreement requires one

Person to "Indemnifv™ any other Person, the Person upon whom
the indemnification obligation is imposed (the "

Person®) shall be obligated to defend, protect, indemnify and
hold such other Person and such other Person's partners,
officers, directors, shareholders, employees, agents and
representatives (collectively, the "]Indemnified Persons")
harmless from and against any and all "Loss® arising directly
or indirectly, in whole or in part, out of the act, omission,
event, occurrence or condition with respect to which the
Indemnifying Person is required to Indemnify such Indemnified
Persons, wvhether such act, omission, event, occurrence or
condition is caused by the Indemnifying Person or its partners,
officers, directors, shareholders, employees, agents,
representatives or contractors, or by any natural cause,
foreseen or unforeseen; provided that no Indemnified Person
shall be Indemnified against any Loss to the extent such Loss
arises from the gross negligence or willful misconduct of such
Indemnified Person or of such Indemnifiad Person's partnars, o
officers, directors, Shareholders, employees, agents,
representatives or contractors. Any Indemnified Person may
demand that the Indemnifying Person defend, on behalf of the
Indemnified Person, any claim, lawsuit or other proceeding
lodged or filed against the Indamnified Person by a third party
relating to an Indemnified Loss, or may alect instead to
conduct its own defense using counsel approved by the
Indennifying Person (which approval shall not be unreasonably
withheld or delayed), but in either such case the
indemnification provisions hereof shall be fully applicable and
the Indemnifying Person shall be responsible for paying all
costs of the Indemnified. Person's defense, including reasonable
attorneys' fees and court costs. .

1.36. Imr.m:.eﬂ_mm The term "Interegted Party”
shall mean any Party that can reasonably demonstrate that the
Improvements to be constructed as a proposed Major Construction
Work would have a material adverse impact on the cost to
maintain or the safety, integrity or utility of such Party's
Parcal, of any aasement running in such Party's favor or of the
Improvements located thereon or such Party's usa of its Parcel
or of any sasenent running in such Party's favor. As to tha
Public Transit Authority, material adverse impact, for purposes
ot this Section, shall include material adversa changes in
vehicular and pedastrian traffic, usage, veluma or circulation
pattarns. Any disputes as to whather a Party is or is not an
Interested Party shall be resolved by arbitration pursuant to
Article XIV.

1.37. JMC. The term "JMC" shall mean tha Joint
Management Council established in accordance with Section 6.01B.
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"1.38. Legal Reguirements. The term "
Requirements™ shall mean all applicable (a) laws (including
laws which relate to RTD's statutory mandate), ordinances,
orders, judgments, rules, regulations, mandatory guidelines and
other requirements of Governmental Authorities (except that, as
to RTD, only those rules, regulations and requirements which
relate to RTD's police powers will be Legal Reguirements) and
(k) requirements of public and private utilities providing
service to the Property, to the extent that the same shall
impose any duty upon or grant any right or power to any Owner
or Occupant with respect to its Parcel or the use or occupancy
thereof, or the Public Transit Authority with respect to the
Public Transit Facilities or the use or occupancy thereof,
including with respect to each of the foregoing laws or
regulations that require alterations or improvements to the
Improvements on any Parcel, whether foreseen or unforeseen,
ordinary or extraordinary. "Legal Reguirements” shall include
the "Subdivision Conditions™ (if approved by the Parties
pursuant to Section 2.11). )

1.39. Loss. The term "Loss" shall mean all costs and
expenses arising out of all claims, demands, losses, damages,
liens, liabilities, injuries, deaths, penalties, relocation or
disruption of use, fines, lawsuits and other proceedings,
judgments and awards rendered therein, including reasonable
attorneys' fees and court costs, and all other costs and
expenses.

1.40. Maior Construction Work. The term "Major
Construction Work™ shall mean any Construction Work which would
(a) materially affect any Building, the Common Facilities or
the Public Transit Improvements or any portion thereof;

(b} create new or additional Improvements (including Public
Transit Improvements or interim or temporary improvements) on
any Parcel and which would cost in excess of $1,000,000 in
Constant Dollars; or (c) alter or demolish in any material way
the building shell (including foundation, curtain wall, floor,
roof and other structural elements) of any Improvements
(including Public Transit Improvements). Notwithastanding the
foregoing, "Major Construction Work* shall not include the
initial construction, pursuant to the Development Agreement,
the "Phase I Public Transit Improvements™, the Building or
Buildings constituting the "Phase I Improvements™, the Building
or Buildings constituting the *Phase II Improvements", or the
"Phase II Public Transit Improvements".

1.41. Management Areas. The term "Management Areas”
shall mean collectively: (a) the Common Facilities;
{b) Exclusive Parking Facilities; and (c) all Public Transit
Facilitiee except those with respect to which the Pukblic
Transit Authority shall slect, from tima to time by written
notice to Property Manager in accordance with Section 6.01lA, to
perform property management functions because such functions
are integral to the Public Transit Authority's management,
operations or security; provided, howevar, that the Public
Transit Authority shall have no right to make such election
with respect to any Parking Facilities. This term is defined
only for purposes of allocating management rssponsibilities to
Property Manager. .

1.42. Manpgement Documents. The term
" gshall mean the PMA, the "Management Standards™ and
the "Project Rules and Regulations®.

: 1.43. Management Standarde. The term "
Standards® shall mean those certain standards agreed to by the
Parties, as modified from time to time by the JMC and on file
with the JMC governing management of the Management Areas,
service entrances, loading areas, lobbies, entrances and
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building exteriors, as a First Class Project. The Management
Standards may include standards of operational management and
Bsecurity specifically applicable to the Exclusive Transit
Facilities on the one hand as compared to the operations of any
other area governed by the Management Standards. The
Management Standards will not be applicable to Public Transit
Functions, the gtandards for which the Public Transit Authority
shall have the sole right to determine.

1.44 Metro Plaza. The term "Metro Plaza" shall mean
that certain roadway and pedestrian system containing a
landscaped and art-scaped median to be constructed on Parcel 1
(or a subdivided portion thereof) and across a portion of the
South Roadway pursuant to the Development Agreement, all as
shown on the "Work Plans®” (as such term is defined in the
Development Agreement), to be used primarily for drop-off and
boarding of buses and other vehicles by passengers and
Permittees and, subject to the Project Rules and Regulations,
for ingress and egress to the Public Transit Improvements and
the Project. The inner two lanes of the roadway portion of the
‘Metro Flaza shall be a Pure Public Transit Facility. The
remaining portions of the Metro Plaza, including the
circulation lane and drop off lane of the roadway portion of
the Metro Plaza and landscaped and hardscaped portions of the
Metro Plaza shall be a Common Public Transit Facility.

1.45. Metro Rajil. The term "Metro Rail"™ shall mean
that certain transit gquideway system known as the "Metro Rail
Red Line" transportation system constructed or to be
constructed in Los Angeles County, California.

1.46. Mortgagee: Mortgaqor: Mortagage. The term
"Mortaagee™ shall mean any mortgagee, beneficiary under any
deed of trust, trustee of Bonds, governmental agency which is a
grantor of funds, and, with respect to any Parcel which is the
subject of a sale-leasecback transaction, the Person acquiring
fee title. The term "Mortaagor®™ shall mean the mortgagor or
trustor under a "Mortgage® (or lessee, in the case of a
sale-leaseback transaction). The term "Mortgage" shall mean
any indenture of mortgage or deed of trust, Bonds, grant of
taxable or tax exempt funds from a governmental agency and, to
the extent applicable, the documents governing a sale-leaseback
transaction.

1.47. oQOccupant. The term “Occupant® shall mean any
Person from time to time entitled to use and occupy any portion
of a Building pursuant to a lease or any Parcel pursuant to a
ground lease.

1.48, QOWDer. The term "QWner™ shall mean, subject to
the following and Section 6.07, each Person (including, where
applicable, the Public Transit Authority) who owns fee simple
title to any Parcel or any portion thereof, including the fee
owner of any portion of the Parking Pacilitien. The term
"Owner” shall also mean the vendor or vendors under an
exacutory contract of cale for a Parcel but shall not include
any Person having an interest in a Parcel, the Improvenments
thereon or any portion thereof merely as security for the
performance of an obligation (including a Hortgagta)

1.49. Qwner Taxes. The term "Qwner JTaxes™ shall mean
all Taxes that are imposed, levied or assessed upon or with
respect to (i) any individual Owner or its Occupants, or
(i1i) all or a portion of any individual Parcel or Improvements,
to the extent such Taxes are apportioned to the land or to the
Inmprovements located in, on or under such Parcel in the manner
set forth in section 7.04.
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1.50. Parcel. The term "Parcel” shall mean Parcel 1,
Parcel 2, the West Property and any other separate legal lot or
parcel created on the Property after the Effective Date as
shown on a subdivision, tract, or parcel map. The term
“"Parcel"™ shall include any property which, after the Effective
Date, shall become part of or form a legal lot or parcels in
connection with an addition of property or a reconfiguration or
split of any existing Parcel or Parcels pursuant to
Sections 5.08 and 15.11.

1.51. eg;

: i i . The term "
Facilities"™ shall mean those portions of the Project which are
designed for use as parking areas for passenger and service
vehicles (other than buses), whether located on the surface of
any Parcel, in or on a parking structure, in an underground
area beneath or adjacent to a Building or beneath the portion
of the realigned Vignes Street right-of-way which runs along
the sast aide of the Property, and includes the incidental and
interior walkways, stairways, tunnele, curbs and landscaping
therein and the ramps and roadways providing access to such
parking areas. The term "Public
shall mean such Parking Facilities as are included in the
Public Transit Improvements and made available by the Public
Transit Authority for use as public parking areas for
Permittees of Metro Rail and other public transit systems and
which do not, in accordance with Section 6.07, become Ex:lusive
Parking Facilities. The term * ngking
shall mean any Parking Facilities (other than the Public
Transit Parking Facilities) that are restricted to the
exclusive use of any Owner and its Permittees. Nothing in this
definition is intended to create any right in favor of any
Person to use any Parking Facilities, any such rights being
granted pursuant to Article II or otherwise by the Owner of the

subject Parking Facility.

1.52. Parties. The term "Parties"” shall mean the
Owners and the Public Transit Authority, collectively, and the
term "Party® shall mean any Owner or the Public Transit

Authority, individually.

1.53. Percentage Share. The term "Percentaqe Share"
shall mean a percentage applicable, from time to time, to a
Party determined on the basis of the Parties' respective share
of Expense Allocations.

1.54. Permittees. The term "Permittees” shall mean,
as to each Party, its respective Occupante, officers,
directors, employses, agents, patrons, guests, customers,
invitees, contractors, vieitere, 1iceneees, vendors, suppliers,
tenants and concessionaires.

1.55. pPerson. The term "Person” shall mean
individuals, partnerships, firms, associations, corporations,
truete and any other form of governmental or business entity,
and the singular shall include the plural.

1.56. : H

. The term "Phase I" shall mean that phase
of the Project which Catellus and RTD intend (but shall not be
obligated) to develop and construct, prior to "Phase II", on
Parcel 1, portions of Parcel 2 and the Public Transit Use Areas
and shall include the "Phase I Improvenments®, the "Phase I
Public Traneit Improvements® and a portion of the "South
Roadway", all as more fully described in the Development
Agreement. The term "Phase 1 IRprovements®™ shall mean those:
Improvements, if any, to be constructed on Parcel 1 consisting
of a Building or Buildings to serve as RTD's hsadquarters
office and transit police facilities (including related service
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uses) and ancillary retail, together with associated parking
and any required on- and off-szte infrastructure ancillary
thereto, all as more particularly described in the Development
Agreement, but exclusive of Public Transit Improvements. The
term “Phage I Public Iransit Improvements" shall mean those
Public Transit Improvements comprising part of Phase I, which
may be constructed on or below portions of the Property and
Vignes Street prior to, concurrently with or after construction
of the Phase I Improvements, all as more particularly described
in the Development Agreement.

1.57. Phase II: Phase I] Improvementg: Phase II

Im . The term "Phagse II* shall mean
that phase of the Project to be developed, if at all, on
Parcel 2 and portions of the Additional Land, including the
"Phase II Improvements™, “Phase II Public Transit
Improvements®, and any portion of the South Roadway not
constructed as part of Phase I, all as more fully described in
the Development Agreement. The term "Phase II Ipprovements®
shall mean those improvements, if any, to be constructed on
Parcel 2 and the Additional Land which, if constructed, shall
consist of predominantly governmental and/or commercial office
space with ancillary retail, associated parking and any
required on- and off-site infrastructure ancillary thereto, but
exclusive of Public Transit Improvements, all as more
particularly described in the Development Agreement, provided *.
that Phase II Improvements shall not include any Building
(a) not containing a portion of the "Required Phase II Square
Footage® (as such term is defined in the Development
Agreement), or (b) as to which a certificate of substantial
completion was issued after the "Vesting Expiration Date" (as
such tern is defined in the Development Agreement). The term
"Phase Il Public Iransit Improvements”™ shall mean those Public
Transit Improvements comprising part of Phase II, to be
constructed on portions of Parcel 2 and the Additional Land
concurrently with construction of Phase I, unless otherwise
requested by the Public Transit Authority, all as more
particularly described in the Development Agreement.

’pgéy PMA. The term "PMA" shall mean the Property
Management Agreement, being that certain agreement by and
between the JMC and any Property Manager 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 JMC shall insure that the terms
of the PMA and any subcontracts thereto shall conform to all
Legal Requirements including those pertaining to tax-exempt and,
grant fund financing to the extent such forms of financing are
utilized by any Party or cover portions of the Property or any
Improvements constructed thereon.

1.59. Prime Rate. The term Ezimg Bg;g shnll mean
the per annum rates of interest from time to time announced by
Wells Fargo Bank, or its successor, as its prime rate or its
raeference rate or equivalent. 1In the event that neither Wells
Fargo Bank nor a successor thereto exists, the prime rate,
referance 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 escertained
as the Prime Rate under this Agreement shall chenge as often
es, and when, said ennounced rate changes.

1.60. Proceeds. The term "Proceeds”™ shall mean the
net amount of insurence proceeds received by any Person on
account of damage to or destruction of the Project or eny
portion thereof, or the net amount of eny compensation or award
received on account of a Condemnation, in either case net of
the reasonable costs and expenses incurred by such Person in
collecting said amounts (including reasonable attorneys' fees).
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1.61. Project. The term "Project” shall mean ihe
Property and all of the Improvements from time to time
constructed thereon, including Phase I and Phase II.

1.62. Project Documents. The term "
Documents” shall mean this Agreement, the Design Guidelines,
the Development Agreement, the Subdivision conditions (if
approved by the Parties pursuant to Section 2.11), the "Public
Transit Use Agreement®, the Management Standards, the Tunnel
Access Agreement, and the Project Rules and Regulations.

1.63. Project Rules and Requlatjons. The term
"Project Rules and Requlations™ shall mean the rules and
regulations adopted from time to time governing the use and
enjoyment by the Parties and their respective Permittees of the
Management Areas (other than the Exclusive Transit Facilities,
the use and enjoyment of which shall be ragulated exclusively
by the Public Transit Authority), as the same may be amended or
supplemented from time to time by the JMC. The Project Rules
and Regulations may contain separate provisions regulating the
use and enjoyment of those Public Transit Facilities governed
by the Project Rules and Regulations, which may be amended or
supplemented from time to time by the Public Transit Authority
with the consent of the JMC; provided that the consent of the
JMC shall not be reguired for immaterial modifications to such .
public transit regulations (although the Public Transit
Authority will send notice thereof to the JMC) and shall not be
unreasonably withheld or delayed for amendments or supplements
to the public transit regulations which are consistent with the
operation of a First-Class Project or are regquired to meet
Legal Reguirements or reasonable requirements of any Mortgagee
of the Public Transit Authority. The Project Rules and
Regulations will not apply to Public Transit Punctions.

l1.64. Property. The term "Property” shall mean all
real property, Public Transit Easements and other easements
from time to time subject to this Agreement, including any
Additional Land, additional real property or easement which
becomes subject to this Agreement pursuant to Sections 5.08 or
15.11 or the Public Transit Use Agreement, together with all
Improvements thereon and excluding any real property released
from the effect of this Agreement in accordance with
Sections 5.08 and 15.11. As of the Effactive Dats, "Proberty"
means Parcel 1, Parcel 2, the Triangle Parcel and the West
Property.

1.65. Property Manager. The term "Property Manager®
shall mean that certain contractor, or, collectively, those
certain contractors, responsible, in accordance with
Section 6.04, under the provisions of the PMA for the
day-to-day management and maintenance of the Managemsnt Areas
in conformance with the Management Standards for the bensfit of
all Parties. The "Property Manager™ is to be distinguished
from the property manager of any individual Building and from
the "Public Transit Authority™. The Property Managsr may, but
need not, be an Owner.

1.66. Public Transit Authoritv. The term “Public
Transit " ghall mean the governmental agency or
private entity which owns all or any portion of the Public
Transit Pacilities. If there is more than one such entity, the
Public Transit Authority shall be designated in accordance with
Section 12.05. If so desighated by the Owner or designated
Oowner of the Public Transit Facilities, the Public Transit
Authority shall be the governmental entity from time to time
having primary responsibility for the operation of the Metro
Rail and public transit buses utilizing the Public Transit
Improvements. The Public Transit Authority initially shall be
RTD. .
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1.67. Public Transit Easements. The term "Public
Transit Easements® shall mean those certain easements granted
by Catellus to RTD pursuant to the Public Transit Use
Agreement. The existing Public Transit Easements are shown on
Exhibit "E-1" and additional areas which, pursuant to
Section 5.08 and Article II of the Public Transit Use
Agreement, may become subject to Public Transit Easements are
shown on Exhibit "E-2".

1.68. Public Transit Facilities. The term “Public
Facilities™ shall mean all "Public Transit Use Areas"
and "Public Transit Improvements®,

1.69. Public Transit Functions. The term "

" ghall mean operational services (including
the administration and maintenance of transit operation
systems) and security in connection with the public transit
system and ancillary transit facilities and services (such as,
by way of example only, security, ticketing, dispatch and
transit information displays), but excluding all parking
operations. This term is defined only to establish certain
operational responsibility of the Public Transit Authority
throughout the Public Transit Facilities.

1.70. Public Transit Improvements. The term *"Public
Transit Improvements™ shall mean those certain public transit
improvements comprising part of the Project which shall be
constructed on the "Public Transit Use Areas™ in phases with
other Improvements. The Public Transit Improvements shall
include the Metro Plaza, a bus terminal facility, the South
Roadway, the East Portal, the Public Transit Parking Facilities
and any required infrastructure ancillary thereto, together
with additional public improvements required in connection
therewith, including all apparatuses, machinery, devices,
fixtures, appurtenances, egquipment and personhal property
necessary, convenient or desirable for the proper operation and
maintenance of the Public Transit Improvements for public
transit purposes and uses incidental thereto including
ancillary retail. The initial Public Transit Improvements
contemplated as of the Effective Date are depicted on Exhibit
ﬂE_lU. .

1.71. Public Transit Use Agreement. The term “Public
Transit Use Agreement” shall mean that certain agreement
captioned "PUBLIC TRANSIT USE AGREEMENT" by and between The
Southern cCalifornia Rapid Transit District and Catellus
Development Corporation, dated as of _____ , 19__,-
recorded on __ ____, 19_-, in the Official Records of
Los Angeles County, California, as Instrument No. _____, as
the same may be amended from time to time.

1.72. Public Transit Use Areas. The term “Public
Transit Use Areas™ shall mean those areas of the Property upon
which the Public Transit Improvements may be constructed and
(a) upon which RTD has obtained or shall have obtained the
Fublic Transit Easements or (b) upon which RTD has agreed to
permit public transit use. The existing Public Transit Use
Areas located on portions of the Property owned by Catellus are
shown on Exhibit "E-1" (these are the areas affected by the
Public Transit Easements which exist as of the Effective Date),
and additional areas owned or to be acquired by Catellus which,
pursuant to Section 5.08 and Article II of the Public Transit
Use Agreement, may become Public Transit Use Areas on portions
of the Property (these are the portions of the Additional Land
which will be owned by Catellus and will be atfected by
additional Public Transit Easements) are shown on
Exhibit "E-2". The existing Public Transit Use Areas located
on portions of the Property owned by RTD are shown on
Exhibit "E-3", and additional areas owned or to be acquired by
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RTD which, pursuant to Section 5.08 and Article II of the
Public Transit Use Agreement, may become Public Transit Use
Areas are shown on Exhibit ®"E-4".

1.73. Pure Public Transit Facilities. The term "Pure
Puklic Transit Facilities" shall mean as of the Effective Date
those Public Transit Facilities as shown on Exhibit "G-2" for
wvhich all operating, repair, ownership and maintenance costs
and expenses, all capital improvement and replacement costs and
Taxes, if any, shall be borne by the Public Transit Authority
and shall exclude the Common Public Transit Facilities. The
Pure Public Transit Facilities include all Public Transit
Parking Facilities except those sold to third parties pursuant
to Section 6.07 which are converted to Exclusive Parking
Facilities. The Pure Public Transit Pacilities are shown on
Exhibit "G=-2". This term is defined for purposes of allocating
to the Public Transit Authority responsibility for the expenses
of the Pure Fublic Transit Pacilities.

1.74. Pure Public Transit Facilities Expenses. The
term "Pure Public Transit Facilities Expenses” shall mean:
(a) all operating, repair, ownership, restoration,
construction, reconstruction, replacement and maintenance
costs, expenses and capital expenditures incurred by Property
Manager in the performance of its duties with respect to the
Pure Public Transit Facilities as set forth herein (but not the
cost of their initial construction) including capital
expenditures as mandated by Legal Requirements; and (b) any
management fees payable pursuant to Section 6.04 to Property
Manager.

1.75. Remediation. The term "Remediation™ means any
of those actions with respect to Hazardous Substances
constituting a response or remedial action as defined under
Section 101(25) of the Comprehensive Environmental Response,
Compensation and Liability Act, as amended ("CERCLA™) (42
U.S.C. §9601 gt seg.), and similar actions with respect to
Hazardous Substances as defined under comparable state and
local laws, and/or other investigation, analysis, cleanup,
removal, containment, abatement, recycling, transfer,
monitoring, storage, treatment, disposal, closure, restoration
or other mitigation or remediation of Hazardous Substances
required pursuant to this Agreement including, but not limited
to, any such actions required or requested by the California
Environmental Frotection Agency and all of its sub-entities
including the Regional Water Quality cControl Board - Los
Angeles Region, the State Water Resources Control Board, the
Department of Toxic Substances Control and the california Air
Resources Board; the City, the County of Los Angeles; the South
Coast Air Quality Management District; the United States
Environmental Protection Agency; and/or any other federal,
state or local governmental agency or Governmental Authorities
or entity that has jurisdiction in connection with the use,
storage, transfer, disposal, trsatment or presence of Hazardous
Substances in, on, under, about or affecting the Property.
However, Remediation ghall not mean dewatering activities on or
under the Property including any removal, trsatment and
disposal of contaminants from groundwater required due to
excavation, construction or development activities., All
references to & Governmental Authority, agancy or agenciss
shall mean end include sny Successor agency.

-.1.76. Rentable Area. The term "Rentable Area" shall

bear the same meaning ag is ascribed to it in the current
definition thereof by the Building Owners snd Managers
Association end applicable to office buildings. The Rentable
Area of the Common Facilities end Public Trensit Improvements
ehall be deemed for all purposes to be zero. During any period
of damage, destruction, razing, rebuilding, repairing,
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replacement or reconstruction to any Building, the Rentable

Area of such Building shall be equitably recomputed to reflect

the damage or destruction. Pending any such repair,
rebuilding, replacement or reconstruction, Rentable Area shall o
be equitably recomputed. The Rentable Area shall be subject to
change from time to time, and shall initially be zero for all
Parcels. Within 60 days after the issuance of a temporary
certificate of occupancy for any Building or the razing,
rebuilding, repairing, replacement or reconstruction of any
Building on the Property, the Party performing euch work shall,
at its sole cost and expense, cause its architect to determine
and furnish to the Parties a written certification of the
Rentable Area of the Building in question to each Party. Any
affected Party ghall be deemed to have approved such Rentable
Area determination unless it shall have delivered written
disapproval of such Rentable Area determination to the Party
performing such work within 20 days of its receipt of the
architect'e written certification of Rentable Arsa, and the
reasonableness of any disapprovals of a Rentable Area
determination under this Section shall be resolved by
arbitration pursuant to Article XIV. Nothing in this Agreement
shall bhe deemed to prevent a Party from using a different
rentable area definition in its leasing or financing activities
as between such Party and its Occupants or Mortgagees, provided
that use by any Party of such a different rentable area
definition shall not affect calculations of Rentable Area for
purposes of this Agreement.

1.77. Sign Criteria. The term "Sign Criteria” shall
mean the criteria governing use and placement of signs on the
Property and shall be included in the Design Guidelines. The
Sign Criteria shall not be applicable to temporary signs, if
any, erected during the construction of Phase I or Phase II.

1.78. South Roadwav. The term “South Roadwav" shall
mean that certain upper level roadway to be constructed in
accordance with the Development Agreement on Parcel 2 along the
southerly boundary of the Property (commencing at the easterly
boundary of the West Property), connecting to the El Monte
busway and extending to the east of the Property to intersect
with Ramirez Street. The South Roadway shall be a Common
Public Transit Facility. = . -

1.79. Subdivision Conditions. The term " i
conditions* shall mean the conditions and restrictions imposed
upon the.Property pursuant to the City's approval of any
creation, vacation or reconfiguration of :lot or parcsl lines or
streets in accordance with applicable Legal Requirements. Any
Subdivision Conditions shall be subject to the prior written
approval of the Parties pursuant to Section 2.11.

T 1.80. Taxeg.. The term “Taxss™ shall mean, sxcept as
expressly limited below, '‘all taxes, assessnents, fees,
impositions and charges imposed, levied or assessed upon or
with respect to: (a) all Improvemants or any part of such
Inprovaments or any personal property used in connection
therewith; (b) the ownership, leasing, operation, management,
maintenance, repair or occupancy of all or any portien of any
Parcel or Improvement or any personal property located thereon
or therein; (c) any Parcel or portion thereof or any ’
Improvements or persohal property located on or within any
Parcel; or (d) the intersst of any Owner therein. Taxes shall
‘include, whether now existing or hersafter enacted or imposed,
all general real and personal property taxss and general and
special assessments (including special assassments for off-site
improvements and improvement district assessmants), all
increased real estate taxes resulting from a change of
ownership or nsw construction in the Property or any portion
thereof, all charges, fees and assessments for or with rsspect
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to transit, housing, job training, police, fire or other
governmental or quasi-governmental services or purported
benefits to or burdens attributable to the Property or any
Parcel or any of the property described in the preceding
sentence, all service payments in lieu of taxes, possessory
interest taxes, and any tax, fee or excise on the act of
entering into any lease or ground lease or on the use or
occupancy of the Property, or any part thereof, or on the rent
payable under any lease or ground lease or in connection with
the business of renting space in the Property that are now or
hercafter levied or assessed against the Property, any Owner or
Occupant or any Improvements, by any Governmental Authority and
shall alsc include any other tax, fee or other excise, however
described, that may now or hereafter be levied or assessed as a
substitute for, or as an addition to, as a whole or in part,
any other Taxes, whether or not now customary or in the
contemplation of RTD or Catellus as of the date of this
Agreement, whether ordinary or extraordinary, foreseen or
unforeseen. Taxes shall not include any franchise, transfer,
inheritance or capital stock taxes or any income taxes measured
by the net income of any Owner or Occupant from all sources,
unless, due to a change in the method of taxation, any such
taxes are levied or assessed against any Owner or Occupant as a
substitute for, directly or indirectly, as a whole or in part,
any other tax or imposition that would otherwise constitute a
Tax. No sum due from any Party pursuant to the Cost
Allocations or Expense Allocations shall be deemed taxes.

1.81. Iriangle Parcel. The term "Iriangle Parcel"”
shall mean the triangularly shaped property owned by Catellus,

as described on Exhibit "A-3".

1.82. Trip Demand. The term "Irip Demand" shall bear
the same meaning as is ascribed to *Vehicle Daily Trips" (VDT)
in the current International Transportation Engineers (ITE)
guidelines. During any period of damage, destruction, razing,
rebuilding, repairing, replacement or reconstruction to any
Improvement generating Trip Demand, the Trip Demand of such
Improvement shall be equitably recomputed to reflect the damage
or destruction. Pending any such repair, rebuilding,
replacement or reconstruction, Trip Demand shall bhe equitably
recomputed. The Trip Demand shall be subject to change from
timé to time as described in Exhibit "H-2" and shall initially
be 2eroc for all Parcels. Nothing in this Agreement shall be
deemed to pravent a Party from using a different trip demand
definition in its operations or other activities, provided that
use by any Party of such a different trip demand definition
shall not affect calculations of Trip Demand for purposes of
this Agreement.
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o 1.83. Tunnel. The term "Tunnel” shall bear the same
meaning as is ascribed to such term in the Tunnhel Access
Agreement, as the same may be renovated or altered from time to
time. As of the Effective Date, the Tunnel is owned by
Catellus. The Tunnel, although located in part on the West
Property, is not an Improvement. Non-exclusive access to and
through the -Tunnel shall be provided to the Parties and their
respective Permittees pursuant tc the Tunnel Access Agreement.

1.84. Tunnel Accesc Agreement. The term "Tunnel
Agreement™ shall mean that certain agreement, captioned
®TUNNEL. ACCESS EASEMENT AGREEMENT", dated as of .
19__, by and between RTD and Catellus, recorded on .
19__, in the Official Records of Los Angeles County, California
as Instrument No. -

1.85. Unavoldakle Delavs. The term "Unavoidable

* ghall mean delays beyond the control of the Person
claiming the same and shall include the following: (a) delay
attributable to acts of God, strikes or labor disputes,
(b) delay attributable to governmental laws or restrictions,
delay in permit processing or litigation relating to
(i) entitlements, (ii) CEQA review, or (iii) the development or
use of the Property for the purposes described herein,
(c) delay attributable to inclement weather or esarthquake .
resulting in suspension of site work for safety purposes, i.e.,
heavy rainfall, (d) delay attributable to inability to procure
or general shortage of labor, equipment, materials or supplies
in the open market, or failure of transportation,
(e) termination of existing funding for reasons other than that
caused by breach or default by the Person receiving such
funding under any Project Document or any document or documents
pertaining to such financing, (f) delay caused by acts of a .
public enemy, insurrections, riots, mob violence, sabotage, and
malicious mischief, casualty or earthquake causing substantial
damage to previously constructed improvements, (g) delay in
performance of any term, covenant, condition or obligation
under this Agreement for reasons beyond the control of the
Person obligated to perform such term, covenhant, condition or
obligation, including default or delays of third parties and of
any Party vhether in rendering approvals or otherwise; and
(h) delay caused by pending arbitretion. In each case
(a) through (h) aforesaid, "Unavojdable Delavs"™ shall include
the consequential delays resulting from eny such cause or
causes. For the purpose of this Section, a cause shall be
beyond the control of the Parson whose performance would
otherwise be obligated only if such cause would prevent. or
hinder the performance of an obligation by any reasonable
Person similarly situated and shall not apply to causes
peculiar to the Person claiming the benefit of this Section
(such as the failure to order materials in e timely fashion).

1.86. Union Station Project. The term "Upnion Station
Eroiect” shall mean that certain real property in the City, ‘
County of Los Angeles, State of California, more particulerly
described in Exhibit "A-5", proposed to be developed a8 &n
integrated multi-use project, including office, retail, hotel
end public transit uses. Notwithstanding enything to the
contrery conteined in this Agreement, this Agresment shall not.
bind, encumber or have eny effect whatsocever on any portion of
the Union Statien Project other than the West Property (as such
term may be defined from time to time). Upon the request of
Catellus from time to time, each Party shall axecute,
acknowledgs and deliver to Catellus e&n instrument, in
recordable form, in favor of such Persons as Catellus may
reasonably designate, to the effect that this Agreement does
not so bind, encumber or have an effect on any portion of the
Union Station Project other than the West Property (as such
ternm may be defined from time to time). - : .
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“1.87. Union Station Terminal Building. The term

" i Building" shall mean that certain
building which, as of the Effective Date, serves as the main
terminal for Amtrak (but not including Metro Rail), including
baggage handling, ticketing and related rail services. Such
building includes the entire historic structure (and not just
the portions leased to Amtrak) and is designated as "Union
Station Terminal Building" on Exhibit ®"C" hereto.

1.88. Utilitv Facilities. The term "Utilitv
Facilities" shall mean all utility and service lines and
systems serving the Project or portions thereof, including
sewers; water pipes and systems; gas pipes and systems;
drainage lines and systems; electrical power conduits, lines
and wires; cable television lines; microwave communication.
Bystems; telephone Conduits, lines and wires; security lines
and systems; any utilities required for teleconferencing
facilities; and other service or utility lines .necessary or
convenient to operate the Project as a Firat-Class Project.

1.89. Hest Property. The term "Wegt Propertv® shall,
as of the "Effective Date™, mean that certain real property
located in the City, County of Los Angeles, State of
california, more particularly described in Exhibit "A-4%" and
designated on Exhibit "C" as the West Property. For purposes
of this Agreement, the term "West Propertv” shall include any
additional real property adjacent to and to the west of the
Parcel(s) described on Exhibit "A-4" which becomes subject to
this Agreement pursuant to Sections 5.08 and 15.11 and shall
exclude any portion of the Parcel(s) described on Exhibit "A-4"
released from the effect of this Agreement in accordance with
Sections 5.08 and 15.11. .

ARTICLE I

EASEMENTS AND LICENSES

2.01. Eagsements For Indress and Egress. RTD and
Catellus hereby establish, for the benefit of each Parcel and
the Public Transit Easements, the following non-exclusive,
mutually reciprocal elevated, surface and aubterranean
easements upon, acroseé, in, over and under their respective
Parcels: (a) an sasemant for vehicular ingress, sgress and
passage in, on, around, over, under, through and betwsen the
roadways, driveways, entrances, exits, ramps, and such other
Common Facilities as are designed for such use; (b) an sasement
for pedestrian (including handicapped) ingress, sgress, passage
and accommodation in, on, around, over, under, through and
between the sidewalks, plaza areas, malls, bridges, walkways,
stalrways, elevators, escalators, and such other portions of
the common Facilitiee as are designed for such use; and (c) an
eagement for uses incidental to vehicular end pedeetrian
ingress and egress in, on, around, over, under, through and
between the aforesaid portiona of the Common Facilities. The
foregoing easement does not extend to Public Transit
Facilities; all eagements pertaining thersto are set out in
Article II of the Public Tranait Use Agresement and are
incorporated herein during the term of this Agreement. Each
Party may allow its respective Permittees to uese the foregoing
sasemente for the purposes and subject to the limitations set
forth in this Agreement. Use of the portions of the Common
Facllities and Public Transit Facilities described in this
Section 2.01 or in Article II of the Public Transit Use -
Agreement ghall be subject to the Project Rules and Y
Regulations. Subject to fifteen (15) deys' prior written
notice to all Parties and the approval of the Parties to the
extent reguired under Article IV or the Development Agreement,
RTD and Catellus hereby reserve the right to sach of thenm,
without cost or expense to the other, to create, relocate,
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alter or -eliminate any driveways, roadways, ramps, sidewalks or
other accessways, and such other portions of the Common
Facilities and Public Transit Facilities as are designed for
such use, located on such Party's Parcel or the Public Transit
Use Areas, as the case may be, provided that, in all events,
reasonably comparable vehicular and pedestrian access shall be
maintained and the use of the Public Transit Facilities shall
not be materially impaired.

2.02. Service Easement. RTD hereby establishes for
the benefit of the West Property, a non-exclusive vehicular
easement as shown on Exhibit "F" for access for service
vehicles, loading and delivery to the West Property over
Parcel 1. Said easement shall be subject to reasonable uniform
regulation by RTD, including security. Subject to fifteen (15)
days' prior written notice to all Parties and the approval of
the Parties to the extent reguired under Article IV, RTD hereby
reserves the right to create, relocate, alter or eliminate any
drivewvays, roadways, ramps, sidewalks, and other portions of
such service easement, provided that, in all events, reasonably
comparable service vehicle access shall be maintained.

2.03. Utility Easements. Subject to Section 2.15,
RTD and Catellus hereby establish for the benefit of each
Parcel and the Public Transit Easements, a non-exclusive
easement upon, across, in, over and under their respective
Parcels and the Public Transit Easements for ingress to, egress
from, and the construction, installation, operation,
maintenance, repair, removal, and replacement of, the Utility
Facilities. Each Party may allow its respective Permittees to
use the foregoing easement for the purposes and subject to the
limitations set forth in this Agreement. In exercising such
easement rights, the Benefited Party may, subject to the
provisions of Section 2.10, install and maintain Utility
Facilities on a Burdened Interest and affix and maintain wires,
circuits and conduits on, in and under the roofs and exterior
walls of Buildings on such Burdened Parcel. Such Utility
Facilities shall in all events be subject to the terms and
conditions of Sections 3.07 and 5.09.

. : 2.04. Conptruction Licenge. Subject to Section 2.15,
RTD-and Catellus hereby establish for the benefit of sach Party
{being the Benefited Party) a temporary license to enter .onto
thelir respactive Parcels and onto Public Transit Easements
(being, in each case, the Burdened Interest) in order to
construct, alter, add to, remodel, demolish, axpand, repair or
maintain Improvements on the Benefited Interest. Each
Benefited Party may allow its raspective Permittses to use the
foregoing license for the purposes and subject to the
limitations contained in this Agreement. Such license shall
pPernit such activities as are reasonably nscessary to achieve
the .purposss for which such license is granted, including the
location of construction sguipment and materials, erection of
protective barricades, scaffolding and fencing, and access for
construction vehicles and parsonnel in parking areas s may be
reguired from time to time. Subject to extension for
Unavoidable Delays, no construction license granted pursuant to
this Section 2.04 shall have a term in excess of two years
commencing upon the date when the construction in guestion is
approved by the Burdened Party unless othervise agreed in
writing by the Benefited Party and the Burdened Party or unless
at the expiration of said period the Benefited Party shall over
the prior six (6) -months have been diligently and continuously
proceeding with such.construction and shall thereafter continue
to do so0. The Party who is exercising the license granted
under. this Section 2.04 shall do all things reasonably
necessary and proper in accordance with the gtandards of the
building construction industry in the City to keep that portion
of the Burdened Interest which is subject tc such license in a

058995-004~012 =-1%- RTD/CATELLUS
06=-20-92/0309¢/6317c REOQA




safe and clean condition and shall alsoc comply with all Legal
Requirements in exercising such license. :

2.05. Drainage Easement. RTD and Catellus hereby
.astablish, for the benefit of each Parcel and the Public
Transit Easements, a nonexclusive drainage easement upon, over,
under and/or across their respective Parcels to permit the
drainage of water flowing or pumped from a Benefited Interest
‘or Improvements thereon across the Property. The Benefited
Party shall utilize the surface of the Property for exercise of
such easement where reasonably feasible or, if not reasonably
feasible, ghall utilize drainage conduits for drainage to the
streets or drainage system adjacent to the Property. Use of
the foregoing easement shall be in accordance with any and all
on-site grading and drainage plans (if any) approved by the
Governmental Authorities and any and all on-site grading and
drainage permits issued by the Governmental Authorities as such
plans and permits may be amended or modified from time to
time. No Improvements, grading or other alteration of the
surface of any Burdened Interest shall be undertaken which
would have the effect of (i) impeding the proper surface
drainage of the Property to the detriment of any Parcel or
Public Transit Use Area, or (ii) materially adversely affecting
the Burdened Party's development plans, or (iii) increase the
costs of or impose additional obligations or burdens upon the
Burdened Party with respect to the Burdened Interest except in
any such case upon the prior written approval of the Burdened
Party.

2.06. Malntenance Access Easements. RTD and Catellus
hereby establish for the common benefit of the Parties a
non-exclusive easement upon, across, in, over and under their
respective Parcels and the Public Transit Easements for the
sole purpose of permitting the Property Manager access to
perform the obligations of Property Manager under this
Agreement and the PMA, including the administration, operation,
repair, removal, construction, use, maintenance, replacement,
management and contrel of the Management Areas.

2.07. Encroachment Eagsement. 1If (a) any Common
Facilities actually encroach upon any pertion of an
Improvement, or (b) any Improvement actually encroaches upon an
adjacent Parcel, any portion of the Common Facilities or the
Public Transit Facilities, or (c) any Public Transit
Improvement actually encroaches upon any portion of a Parcel
not part of a Public Transit Use Area, in each case wvhather
such encroachment results from (i) the initial construction or
(11) subseguent repair, reconstruction, ssttlement or shifting
of the same (provided such encroachment in all cases (a), (b)
or {(c) is minor and unintentional and does not materially
impair the use by the Burdened Party of the affacted Burdenad
Interest), there shall be deemed to be sasexents in favor of
the sncroaching Party by ths Burdened Party to the sxtent of
such encroachment so long as the same shall exist. '

2.08. Excavation Eagsement. Subject to Section 2.15,
RTD and Catellus hereby establish, for the benefit of each
Parcel and the Public Transit Easements, a non-sxclusive
sagement upon, across, in, over and under the Property for the
purpose of excavating, backfilling, underpinning, constructing,
locating and maintaining all support systems, shorings,
footings, bearing walls, caissons and other foundations or
support gtructures necsssary for the foundation and structural -
support -of the Improvements to be constructed on, under or
adjacent to each Burdened Interest; provided, however, that the
existence and use of such easement shall not preclude or unduly
interfars with the use, enjoyment or operation of, or ingress
to and egress from, the Burdened Interest or any Improvements
then constructed on or contemplated under dsvelopment plansg for
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tpe Burdened Interest on any Parcel, nor interfere respectively
with the lateral support or structural integrity of the
Burdened Interest or any Improvements constructed on such
Burdened Interest. Each Benefited Party may allow its
respective Permittees to use the foregoing easement for the
purposes and subject to the limitations contained in this
Agreement. The Burdened Party shall have no liability with
respect to the excavations and Improvements constructed by the
Benefited Party pursuant to this Section 2.08, except as
provided in Section 5.13 and by the terms of the Remediation
Agreement described therein.

[*2.09. Microwave Easement. RTD and Catellus hereby
sstablish for the benefit of the Public Traneit Authority e
non-sxclusive sesenmsnt on end over the roof of the tallest
Building for the purposs of the inetalletion, rspsir,
maintensnce and ues (for transit raletesd purposas only) of
microweve dishes and rapessters or releys and for thes purposa of
bsaning microweves. The Burdened Perty which ies ths Owner of
ths tallest Building and the Public Treneit Autherity shell
mutuslly sgres upon the locetion of such microwave eguipment.
The Burdensd Perty which ie the Owner of the talleet Building
shell heve no liability with respsct to the existence or use of
the sssements established in this Section 2.09, and thas Public
Traneit Authority shell Indemnify euch Burdenad Perty from end
ageinet sll Loses earising from or im conmnection with tha
existsnce or use of such sesaments (inecluding edditionel
maintenance coste incurred by the Burdensd Perty se o rssult of
the axsrcies of such sassmente). The Public Traneit Authority
shell not materielly interfers with the uss and snjoyment of
the Burdened Interest in sxsrcising its righte under thie
Bection 2.09.%)

2.10. Performance of Work. 1In addition to the
Construction Work obligations set forth in Section 3.01, a
Party or its Permittees sntering any Burdened Interest
{including any Owner entering any Public Transit Easement
located on land owned by such Owner) pursuant to the rights
granted under this Article II shall, at its sole cost and
expense: (a) take all measures reasonably required to protect
the Burdened Party and its Permittees and the property and
business of each from injury or damage arising out of or caused
by such entry; (b} perform any work at a time, for a duration
and in such manner so as not to unreasonably impair or
unreasonably interfere with the use, occupancy, operation of,
or ingress to and egress from, the Burdened Interests
(including transit operations thereon) or any Improvements
located on any Burdened Interest; (c) undertake all reasonable
efforts and utilize all reasonable diligence so that the period
of construction on or affecting the Burdened Interest is as
short as reasonably practicable (without incurring any
obligations for payment of overtime or premium); (d) do all
things reasonably necessary and proper in accordance with the
standards of the building construction industry in the City to
keep that portion of the Burdened Interest which is subjact to
such easement in a safe and clean condition and shall aleo
comply with all applicable Legal Requirements; and (&) upon
completion of such work, replace and restore the Burdened
Interest and all Improvements thereon (and any other portion of
the Property which may have been damaged by or in conjunction
with such work) to their condition prior to the performance of
such work unless otherwigse agreed in writing by the Burdened
Parties. Notwithstanding anything to the contrary contained in
this Agreement, the ecasements and licenses described in
SeCtions 2.03, 2.04, 2.07, 2.08 and 2.09 may be used oh any
Burdened Interest only if the Burdened Party (i) is given at
least 30 days' prior written notice and (ii) gives its approval
thereto, provided that neither (i) nor (ii) shall apply in the
case of Emergency, in which event such notice, whether written
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or oral, as is practicable under the circumstances shall be
given but in all cases prompt written notice shall be given
thereafter. Said approval shall not be unreasonably withheld
or delayed; provided, however, that it shall be reasonable for
a Burdened Party to refuse to consent to or grant any such
easenment or license, as appropriate, which may be requested by
any Benefited Party (or by the City or any utility company on
behalf of any Benefited Party) if such easement or license, as
the case may be (i) is not necessary to provide utility service
to undeveloped portions of the Property, (ii) will materially
affect or interfere with the development or operation of
transit or with any Improvements then constructed or to be
constructed on or Contemplated under development plans for the
Burdened Interest (iil) will violate the Design Guidelines or
any Legal Regquirements (iv) will materially adversely affect
the design, development, use or operation of the Burdened
Interest or (v) will increase the costs of owning, saintaining,
designing, developing or operating the Burdened Interest or
(vi) will impose additional obligations or burdens upon the
Burdened Party with respect to the Burdened Interest. The
Benefited Party shall, at its sole cost and sxpense, be
obligated to repair znd maintain any Improvements installed in
exercising any easement, and repair and restore any damage to
the Burdened Interest and the Improvements thereon resulting
from the construction, repair, ongoing use and maintenance of
such easement or license, as the case may be. The Parties will
cooperate in good faith in exercising and consenting to- the use
of easements and licenses under this Agreement.

2.11. Additional Instruments. Any Party, subject to
the approval of the other Parties (which approval shall not be
unreasonably withheld or delayed, provided that all other
Parties shall have a reasonable pericd of time to review and
consider wvhether or not to grant their approval), and further
subject to the terms and conditions of this Section 2.11, shall
have the right to negotiate, enter into, approve and Create or
join in the creation of any of the following (collectively, the

Instruments®): (a) any Subdivision Conditions
necessary to effectuate the reconfigurations, lot splits and
other subdivisions described in section 5.08; and (b) any
dedication, conveyance, easement or right of access or use with
respect to all or a portion of the Property in favor of any
public utility (subjsct to Section 2.03) or Governmental
Authority which is not inconsistent with the terms of this
Agreement. No such Additional Instrument shall materially
interfere with the use and operation of the Property as a
First-Class Project. The approval of the Parties shall be
governed by Section 15.16, provided that it shall be reasonable
for a Party to withhold its consent if a proposad Additional
Instrument: (v) materially increases the cost to own,
maintain, operate or deavelop the portion of the Project owned
by such Party or materially affects or intsrferes with the
development or operation of transit or of any Parcel, Public
Transit Use Areas or Improvements owned by that Party; (w)
materially interferes with or materially adverssly affects
access or use by a Party or its Permittees; (x) materially
increases the obligations ¢f such Party under this Agresment;
or (y) materially decreases the rights of such Party under this
Agreement. 1In all events, the Party seeking approval must pay
the costs (including costs arising as a result of the
Subdivision Conditions and reasonable fees of third party
consultants in connection with such reguest or approval)
incurred by the other Parties arising out of such Additional
Instruments. The Party seeking approval shall have the burden
of proving that a reviewing Party has acted unreasonably (i.e.,
the Party seeking approval will have the burden of proving that
there is no material interference or material adverse impact).
If such approval is granted by all necessary parties, then
following such approval, each Party shall, within 10 business

058995-004-012 -22- RTD/CATELLUS
06-30-92/0309¢/6317¢ - i REOA



days after written request therefor from the Party requesting

approval, execute an instrument in form and content reasohably

acceptable to each Party, consenting to the Additional

Instrument, and subjecting its Parcel (or the Public Transit o
Use Areas in the case of the Public Transit Authority) thereto,

to the extent provided in such Additional Instrument. The

reasonableness of any disapprovals under this Section 2.11

shall be resolved by arbitration pursuant to Article XIV.

2.12. Termination of Easements. The easements
granted and reserved pursuant to Sections 2.01, 2.02, 2.03,
2.05, 2.07 and 2.08 [*2.09*] shall survive the termination of
this Agreement (as set forth in Section 15.01) and remain in
existence so long as any Improvements in existence at the
termination of this Agreement and benefited by such sasements
{or any replacement thereof made prior to termination of this
Agreement) remain in existence unless sarlier terminated
pursuant to the next sentence. Said easements may be
terminated earlier only through the procedure set forth in the
california civil Code (or other statutory procedures in
California relating to the abandonment of easements). RID, as
an Owner and as a Public Transit Authority, hereby agrees to be
bound by such procedures. If not earlier terminated or
extended pursuant to this paragraph, said easements shall
terminate upon the termination of this Agreement. The other
easements, licenses and rights granted and reserved pursuant to ‘.
this Article II shall continue until and shall terminate upon
the termination of this Agreement pursuant to Section 15.01.

2.13. RID and Catellus Not Liable. Nothing contained
in this Article II shall obligate RTD or Catellus to cause any
Party (other than itself) to honor or respect any easement or
right provided for in this Article, or to enforce, by legal
action or otherwise, the provisions of this Article II as
against any Party, and neither RTD nor Catellus shall incur any
liability whatsoever for its failure to do so. o

2.14. No Public Dedications: Additional Easements.
Nothing contained in this Agreement shall be deemed a
dedication of any portion of the Property to the general public
or for any public use or purpose. FProperty Manager shall have
the right to temporarily close all or any portion of the Common
Facilities and, with the prior consent of the Public Transit
Authority (which consent shall not be required in cases of
Emergency), the Public Transit Facilities in order to perforn
maintenance, repair or reconstruction work or as Property
Manager may deem legally necessary and sufficient to prevent a
dedication thereof-or an accrual of any rights in any person
other than the Parties or in the public generally and the JMC
shall insure that the Property Manager carries out this
responsibility.

2.15 Limitations on Easements. Any Conatruction Work
which is permitted by or which is ancillary to use by the
Benefited Party of the sagsements granted pursuant to
Sections 2.03, 2.04, 2.05, 2.07, 2.08 [*and 2.09%] must be
sither (a) Construction Work complying with ArtiCle III and, if
applicable, the Development Agreement, or (b) Major
Construction Work with respect to which Improvement Plans shall
have been approved pursuant to Article IV. To the extent ’
associated with any construction Work, the usa of any sasaments
shall be subject to compliance with Article III. To the extant
associated with Major Construction Work, the use of any’
sagements established under Article II shall also be subject to
conpliance with Article IV.

2. 16 sgn;n_ngggggx Catellus and it. Permitteas
shall at all times (subject to Section 2.14) have the right to
use the South Roadway, if built, for automobile ACCess PuUrposes 0
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consistent with the Public Transit Uses permitted therein but
.not for public transit uses unless otherwise agreed by RTD in
its sole discretion and RTD covenants to grant to Catellus an
easement for such use on portions of the South Roadway which
become owned by it which are not dedicated to public use.
Catellus hereby covenants to grant to RTD at no cost to RTD an
easement for automobile access and incidental bus access across
the road, if built, extending from the South Roadway to Alameda
Street but not for any other public transit uses unless
otherwise agreed by Catellus in its sole discretion, provided
that Catellus shall have the unilateral right to promulgate
rules and regulations governing the use of such road and the
right to design such road.

2.17 QNature of Easements. All easements created by

or pursuant to this Agreement, except as otherwise specifically
stated in the Public Transit Use Agreement, shall be
appurtenant easements and not easements in gross.

ARTICLE III

CONSTRUCTION OF IMPROVEMENTS

3.01. gonstruction WOrk Generally. Major
Construction Work &hall not be undertaken by any Person onh any.
portion of the Property until such Major Construction Work is
approved as provided in Article IV and subject to the standards
set forth in this Article III and in Article IV. All
Construction Work undertaken by any Person upon any part of the
Property shall be performed (and any construction license
pursuant to Section 2.04 shall be axercised): (a) at the sole
expense of the Party causing such Construction Work (unless
specifically provided to the contrary in any of the Project
Documents); (b) in as short a time as reasonably practicable,
at a time and in a manner that does not unreasonably impair or
unreasonably interfere with the use, operation, occupancy or
enjoyment or ingress to and edress from any Parcel or Public
Transit Use Area (including transit operations thereon) or any
Improvements located thereon by any Party or its Permittees;
() in a good and workmanlike manner using new materials;

(d) in conformity with this Agreement (including the Design
Guidelines and, if applicable, the Development Agreement) and
all Legal Requirements; (e} in a manner so that all safety
measures reasonably required to protect the Parties and their
respective Permittees from injury or damage that may be caused
by or result from such construction are taken; (f) so as not to
cause any material increase in the cost of any sSubsequent -
construction by any Party, impose any material additional
obligations upon any Party, or unreasonably interfere with any
construction performed by any Party or its Permittees, (g) as
to Persons who are not Parties, only with the consent of a
Party who shall, by giving such consent, agree to be
responsible for all obligations under this Agreement relating
to such work and (h) so as t¢ preserve access, ingress and’
egress to and from sach Parcel and the Public Transit Use Areas
and so as not to cause any unreasonable obstruction on any’
Parcel or the Public Transit Use Areas through the placement or
operation of any eguipment, construction materials, debris or
loose dirt rslated to such work. The Party performing the work
shall provide and keep in force comprehensive public liability
insurance with respect to such work, naming sach Party and the
JMC as additional insureds, with limits of liability not less
than those limits otherwise regquired to be maintained by such
Person under this Agreement, together with such additional
types of insurance as are available at commercially reasonable
rates and as.a prudent business person. would maintain under
like circumstances exercising reasonable business judgment., 1In
addition, and subject to Section 5.13, the Party causing such
Construction wWork shall Indemnify the other Parties and the JMC
against all Loss from or in connection with such work or any
entry related thereto. No Person shall permit any mechanics'
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liens or ‘materialman's liens, stop notices or other liens to
stand against any portion of the Property for labor, material
or services furnished to or on behalf of such Party; provided,
however, that each Person shall have the right to contest the
validity or amount of any such lien or stop notice, provided
that such contest is made diligently and in good faith, and,
with respect to liens, the contesting Party either furnishes
security reasonably acceptable to the other Parties to ensure
that the lien, plus applicable costs and charges, will be paid
if the contest is unsuccessful, or secures a bond sufficient to
release such lien.

3.02. Permits. The Person undertaking any
Construction Work shall secure and keep in force, at its
expense, all licenses and permits necessary for such work and
shall complete all Construction Work in accordance with all
requirements of any hecessary permits, including reguisite
construction permits, temporary and permanent certificates of
occupancy, board of fire underwriter certificates and
certificates of plumbing and electrical inspections.

3.03. Fencing Off construction. Unless otherwise

agreed in writing by the Parties, the Person undertaking any
Construction Work shall, at its sole cost and expense, fence
off or cause to be fenced off any Construction Work performed
by such Person on any Parcel. Fencing shall be of such a
material and of such a height reasonably necessary to protect
existing Improvements in the Property from debris and other
inconveniences occasioned by such Construction Work and to
protect the Parties and their respective Permittees from safety
hazards resulting from such Construction Work. Except as
permitted by the Development Agreement, the Public Transit Use
Agreement or the Sign Criteria and except for warning and
safety signs, no signs or advertising materials shall be placed
upon any fence without the prior written approval of the JMC.

3.04. Dust. Dust from all Construction Work shall be
controlled at all times by watering down the construction site
or by any other method permitted under Legal Requirements and
approved by any Governmental Authority in connection with the
issuance of a construction permit. Any sandblasting activities
shall be restricted to the water-type method or any other
state-of-the-art method permitted under Legal Requirements.

The Party on whose behalf such Construction Work is being
performed shall be responsible at its sole cost and expense for
keeping the streets, Public Transit Facilities and Common
Facilities (or causing the same to be kept) clean and free of
dust and mud caused by such Construction Work on a daily basis.

3.05. QOrderly Site. The Parcels shall be keapt in a
neat and orderly condition during construction periods;
however, normal construction activities and parking in
connection with Construction Work on a Parcel shall not be
considered a nuisance or otherwise prohibited by this
Agreement. Trash and debris shall not be parmitted to
accumulate on any Parcel. The Parties may store construction
equipment and building materials only in areas established in
the Project Rules and Regulations and the Management
Standards or otherwise approved by the Parties, who may reaquire
screening of the construction areas.

3.06. HNo Walls, Fences or Parriers. Except as
pernitted by the Dasign Guidelines, no permanent walls, fences
or other barriers shall be constructed or erected in the
Property.

3.07. Utilitvy Connections. All Utility Facilities
erected, placed or maintained anywhere in or upon the Property
shall be constructed so as to be meterad in accordance with
Section 5.09 and shall be contained in conduits or cables
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installe¢ and maintained underground or concealed in, under or
on the Property unless an alternative location for such Utility
Facilities, wires or devices shall have been approved pursuant
to the provisions of Article IV. No provision hereof shall be
deemed to forbid the erection of temporary power or telephone
structures incident to: (a) Major Construction Work with
respect to which Improvement Plans shall have been approved
pursuant to Article IV; or (b) construction of Phase I
Improvements, Phase I Public Transit Improvements, Phase II
Improvements or Phase II Public Transit Improvements in
accordance with the Development Agreement. No Person shall
interrupt any utilities if such interruption would interfere
with the orderly development and operation of the business
conducted by any Party or Permittee on the Property unless such
Person gives the affected Parties and Permittees not less than
15 business days' prior written notice of the work to be
undertaken (except in the event of Emergency, in which event
Section 3.08 shall apply), the scope, nature and extent of the
work, the duration of the work, and the area in which the work
is to be performed. Any affected Party may request that auch
work be carried on at such times and in such a mpanner as would
minimize or prevent the disruption of the orderly development
and operation of any business conducted on such affected
Party’s Parcel (or the Public Transit Use Areas, as the case
may be) arid the Person performing such work shall comply with
such reguest and shall bear the cost of any overtime or other
additional expense incurred as a result of such request.

3.08. Emergency Work. Notwithstanding any other
requirement for notice contained in Article II or this
Article III, in the event of Emergency, a Party or Permittee
may undertake any Construction Work reasonably necessary to
remedy the Emergency, provided that such Party or Permittee
acts in good faith, gives notice thereof to any affected
Farties and the Property Manager upon the occurrence of the
Emergency or as soon thereafter as reasonably possible, and
otherwise conforms, to the extent practicable, to the
applicable provisions of this Article III.

ARTICLE IV
MAJOR CONSTRUCTION WORK
4.01. Approval by Parties. Subject to Section 4.09,

prior to the commencement of any Major Construction Work, the
Person commencing such work shall obtain the consent of the
JMC, all Interested Parties and all Governmental Authorities to
the Improvement Plans in accordance with the standards and
procedures hereinafter set forth. Any Improvements
constituting Major Construction Work shall be designed and
constructed in strict accordance with the Improvement Plans
therefor as approved by the JMc, all Interestad Farties and all
applicable Governmental Authorities in accordance with the
standards and procedures hereinafter set forth. Approval of
Inprovenent Plans by the JMC and all Interested Parties shall
be based, among other things, on (a) conformance to the
Development Agreement, any master plan or other development
plan for the Property adopted by the mutual agreement of the
Parties, the Design Guidelines, the Management Standards, lLagal
Requirements, other plans and standards of development and ’
design adopted by mutual agreement of the Parties from time to
time, (b) structural design (to the axtent it bears on safety
and exterior architectural style), (c) the adequacy of the.
Parcel dimensions and the relation of finished grades and .
elevations to those for adjacent Parcels and (d) conformity to
both the specific and general intant of this Agreement. This
Article IV shall not apply to the design and initial
construction of Phase I (i.e., the Phase I Improvements and the
Phase I Public Transit IEprovements) and to Phase II (i.a., the
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Phase II Improvements, and the Phase II Public Transit
improvements), and shall be subject and subordinate to all
provisions of the Development Agreement relating to the design
and initial construction of Phase I and Phase II.

4.02. Subnission of Imbrovement Plans. The plans,
sections, elevations, details, specifications, schedules,
renderings and documents described below (the *

Plans"): (a) shall be submitted for approval in duplicate by
the Person proposing to perform Major Construction Work (the
rcubmitting Person®) to the JMC at each of the achematic
design, design development and construction document stages;
(b) shall be prepared by a licensed architect or engineer, as
applicable; and (c) shall conform to good and standard
architectural or engineering practices.

Following recaipt of proposed Improvensnt Plans,
the JMC will send a notice to each Party describing the
proposed Major Construction Work. Any Party may notify the JMC
in writing at any time that such Party claims to be an’
Interested Party with respect to any proposed Major
Construction Work, whereupon that Party, if an Interested
Party, shall have the right thereafter to participate in the
process of review and approval of the Improvement Plans in
question, but not as to any matter which has theretofore
already been approved or decided by the JMC and any other
Interested Parties. Disputes as to (i) whether a Party is an
Interested Party or (ii) between the JMC or any Interested
Party and the Submitting Person as to the approval of any
proposed Improvement Plans shall be resolved by arbitration
pursuant to Article XIV.

The JMC shall advise the Submitting Person of all
Interested Parties desiring to participate in the review and
approval process within 15 days of receipt by the JKC of
written notice from the Interested Parties (including notice
delivered to the JMC pursuant to Section 4.04). Thereafter,
the sSubmitting Person promptly at each stage of design shall
send a complete set of Improvement Plans to the JMC and to each
Interestad Pnrty.

The Improvement Plans shall be- in a form and
contain a level of detail as may be reasonably required by the
JMC-and any Intarastad Party, and shall include those of the
following documents and materials as are appropriate for the
planning stage: ; ]

o

.

A, A stntonant dcscribing the intonded use of
the proposed Improvemants. .

B. A construction ﬂchedulo.

c. A drainage, grading and utility plan.

D. A site plan. -

E. Burlding and pnrking elevations and sections.
F. A landscaping plan. v

G. A parking-plan.

‘H. A pedestrian and vehicular circulation and
trnftic plan and statement of impact.

I. A rendering (with aerial and perspectivo
views) of the proposed Improvements.
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J. A schedule of exterior building materials
and colors to be used.

K. A signage plan.

L. Engineering, mechanical and electrical
documents.

M. A draft budget for the cost of design and
construction of the proposed Improvements, including a line
item statement of Cost Allocations pertaining thereto.

N. Identification of proposed Common Facilities
and Common Public Transit Facilities.

Following approval of those Improvement Plans
submitted at a particular planning stage, the Submitting Person
shall submit such revised and/or refined Improvement Plans as
are appropriate for each subsequent planning stage and which
conform to Improvement Plans approved at prior stages.’

4.03. Desian Review.

A. Beview. The JMC and any Interested Parties
sach shall have 30 days from their receipt of the complete
Improvement Plans for each planning stage in which either to
deliver their written approval of the Improvement Plans (with
conditions, if any), or to deliver their written disapproval of
or objection to the Improvement Plans on the following
grounds: conformance of the Submitting Person's site plan to
any development plan for the Property which may have been
adopted by the mutual agreement of the Parties; conformance of
proposed uses with permitted uses under Article V and the other
requirements of this Article IV; conformance of the Improvement
Plans to this Agreement; conformance of the Improvement Plans
to the Design Guidelines, the Development Agreement and the
Public Trensit Use Agreement; and conformance of the
Improvement Plans with all Legal Requirements, and all
easements and all licenses granted pursuant to Article II
hereof and Article II of the Public Transit Use Agreament and
restrictions on benefited interests established therein. In
the ‘event a Submitting Parson shall submit Improvement Plans
which the JMC or any Interested Party considers incomplete or
for which it reasonably requests additional information, the
JMC or any Interested Party shall promptly notify the
Submitting Person of such fact, end said 30-day period shall
not he deemed to have commenced until the complete information
or Improvement Plans have been received. As e stipulation to
their approval, the JMC and any Interssted Parties may require
that the requirements of Section 4.03D, epecified conditions of
design, conatruction or operation conforming to the Design
Guidelines, end Legal Requirements be met and may require
delivery of a certificate of insurence (evidencing insurance
required hereby) and/or may impose e requirement thet the
Submitting Person obtein completion bonds and/or labor and
material payment bonds to assure lisn-fres completion of the
Construction Work. The Submitting Pereon, if also & member
(directly or through en Affiliate) of the JMC, may nevertheless
participate and vote on the matter in question in its latter
capacity.

- B. Disapproval. In the svent the JMC or any
Interasted Perty, acting in accordance with this Section 4.03,
disapproves of, requires modification-of or objects to eny
matter in e submission of Improvement FPlens, the JMC or such
Interested Party shall promptly (within the time pericd set .-
forth in Section 4.03C) notify the Submitting Person (which
notification must be accompanied by corrective alternstives
accepteble to the JMC .end any Interasted Perty describing the
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nature of the objection and a reasonably explicit narrative or
illustrative suggestion of what would be acceptable) and the

' Submitting Person shall make such changes or additions as are
reasonably regquired to satisfy the objections raised by the JMC
or any Interested Party and shall resubmit the affected
Improvement Plans. Upon receipt of the revised Improvement
Plans, the JMC and any Interested Parties shall have (subject
to extension pursuant to Section 4.03C) 30 days in which to
render their approval or disapproval thereof. Further
disapprovals shall be governed by this subsection B. Any
Improvement Plans submitted to and approved pursuant to
Subsections B and C shall not be subject to subseguent
disapproval except as toc material changes in later design
stages or failure to meet the regquirements and conditions of
approval set forth in this Section 4.03. Any change in an
approved Improvement Plan which is not a material change and
which is in conformance with that plan may not be disapprove
80 long as such Improvement Plan continues to meet the
requirements of Section 4.03A.

cC. Inaction. PFailure of the JMC and any
Interested Parties to approve or disapprove submitted
Improvement Plans within 30 days after receipt thereof shall be
deemed approval thereof by the JMC or the Interested Party

failing to respond, as the case may be; provided, however, that

if, within the applicable time period, the JMC or any
Interested Parties notify the Submitting Person that additional
time is reasonably required to review the submission, the
applicable time period shall be extended for the reguested
additional pericd of time, not to exceed 15 days. Any
submission to the JMC and any Interested Parties shall contain
a cover page prominently listing the date mailed and, if
applicable, a statement to the effect that "THE IMPROVEMENT
PLANS OR REVISIONS BEING SUBMITTED SHALL BE DEEMED APPROVED BY
THE RECIPIENT UNLESS THE RECIPIENT MAKES OBJECTION HERETO
WITHIN 30 DAYS OF RECEIPT".

D. Costs of Review. The Submitting Person
shall reimburse the JMC and any Interested Parties, with
respect to any submission or resubmission of Improvement Plans,
for the reasonable costs and expenses (including salaried staff
expenses to the extent not duplicative of independent
contractors hired by the Party seeking reimbursement) incurred
in reviewing the same (including costs incurred with respect to
the process described in Section 4.09), but in no event
(subject only to Section 4.07) in.excess of the Review Amount
(hereinafter defined) in respect of review by all Partieas and
the JMC of all Improvament Plans for a proposad Major
. Construction Work. Such reimbursement shall be made:

(i) regardless of whether the Improvement Plans in question are
approved by the JMC or any Interested Parties; and (ii) within
30 days of submission by the JMC or any Interested Partiee of
astimates for such costs and expenses to the Submitting

Person. The JMC and all Interested Partias shall cooparats in
good faith (i) to unify their review efforts and their hiring
of outside contractors and (ii) to allocate the reimbursements
described in this Subsection D. As used herein, the “Review
Anount"” means one half of one percent {0.5%) of the reasonably
astimated cost of the proposed Improvements covered by the
Improvement Plans in guestion, but in no event less than
$10,000 in Constant Dollars nor more than $50,000 in Constant
Dollars, with respect to any given proposed work project
(including all stages of design review pertaining to that
project). Upon the initial submission of Improvement Plans
pertaining to a project of work, the Submitting Person must pay
a $10,000 (in constant Dollars) deposit to an sscrow or to a
joint account held for the benefit of the JMC and all
Interested Parties, at the JMC's election, and shall fund into
said account on a monthly basis, upon receipt of monthly
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invoices or estimates, the amount in excess of the deposit
estimated or invoiced by the JMC or any Interested Parties for
their review, but the aggregate amount held shall not exceed
the Review Amount. The JMC and any Interested Parties shall
not disburse out of said escrow or joint account, as the case
may be, any sum until all invoices with respect to the work in
question have been submitted; the sum in gQuestion shall be
divided among the JMC and the Interested Parties as they may
agree. Any approval of Improvement Plans shall be conditioned
upon the payment in full by the Submitting Person of the Review
Amount.

E. Procedure. The JMC ghall have the right
from time to time to promulgate rules and procedures pertaining
to the submission and approval of Improvement Plans, consistent
with the provisions of this Section 4.03. Such rules, if any,
shall insure that all time periods for review are fully
accorded to the persons entitled thereto.

4.04. Changes snd Modificationg. If the Submitting
Person, either on its own initiative or in response to Legal
Requirements, disapprovals or conditions of the JMC or any
Interested Party, materially amends its Improvement Plans
previcusly approved by the JMC and any Interested Parties, the
amended Improvement Plans shall be submitted in duplicate to
the JMC and any Interested Parties to cobtain their approval or
disapproval of the amendments in the manner provided in
Section 4.03. PFollowing receipt of amended Improvement Plans,
the JMC will send a notice to each Party describing the
amendpents to the Improvement Plans. Any Party who becomes an
Interested Party by reason of such amendments may thereafter
participate in the review and approval process., Either on its
own initiative or in response to Legal Requirements,
disapprovals or conditions of the JMC or any Interested Party,
the Submitting Person may depart from its final, approved
Improvement Plans for the limited purpose of substituting
qualities and types of workmanship, facilities, materials,
equipment and supplies which are aequal to or better than those
specified in the approved Improvement Plans, provided the
departure substantially conforms to the requirements, the color
scheme and architectural and aesthetic style of the Property as
set forth in the Design Guidelines and is otherwise in
conformance with approvals and conditions (if any) of the JMC
and any Intsrested Party. ’ C

4.05. Limitation of Liabilitv. Neither the JMC nor
any Interested Party shall be liable in damages toc any Person
by reason of mistake of judgment, negligence, nonfeasance or
for any other acts or omissions of any nature whatsoever
{except for willful or intentional misconduct or fraud) arising
out of or in connection with the approval or disapproval or
failure to approve or to disapprove any Improvement Planas. No
approval of Improvement Plans shall constitutea assumption of
responsibility or a representation or warranty by the JMC or
any Interested Party with rsspect to the accuracy, sufficiency,
propriety or lsgality of ths Improvement Plans. The design and
construction of any Improvements by the Submitting Person shall
be the sole responsibility of the Submitting Psrson and any
recommendation with respect to any Improvement Plans or ths
means or method of construction made by the JMC or any
Interested Party shall not alter the Submitting Person's
responsibility for the safe and proper design and construction
of said Improvements; nor shall it give rise to any claim by
any Person against the JMC or any Interested Party for any
defect in design or construction of any Improvepents.

4.06. Enforcement. In addition to any other remedy
provided for in this Agreement, at law or in equity, any Party
may bring guit to enjoin the commencement or continuance of
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construction of: (a) any Major Construction Work for which the
JMC and any Interested Parties have not approved (or deemed
approved) Improvement Plans or which is not being carried out
in accordance with the Improvement Plans previously approved by
the JMC and any Interested Parties in accordance with the
provisions of this Agreement; or (b} any construction Work not
carried out in accordance with this Agreement.

4.07. Disputes. No Party shall, in exercising its
right of approval over any Improvement Plans, impose any
unreasonable condition or unreasonably withhold its approval to
such Improvement Plans. The reasonableness of any condition or
disapproval, or of reguests for additional information, shall,
if disputed by the Submitting Person, be determined by
arbitration as provided in Article XIV. The arbitrators shall
be instructed in any such proceeding to take into account, when
determining the reasonableness of any condition or disapproval,
the grounds for disapproval or objection specified in
Section 4.03A. A Submitting Person who is found by the
arbitrators to have acted unreasonably in submitting
Inprovement Plans, either as a single submission or as a series
of submissions, shall be liable in damages (to be assessed in
arbitration) to any and all reviewing parties for their
reasonable unreimbursed review costs, even if the same exceed
$50,000 in Constant Dollars. If the JMC or any Interested
Party is found by the arbitrators to have acted unreasonably in
withholding its approval and/or in requesting additional
information, then the JMC or such Interested Party, as the case
may be, shall be liable in damages (to be assessed in
arbitration) to the Submitting Person to the extent proximately
caused by such actions, including reasonable additional design
costs, but excluding consequential damages or speculative
losses such as lost profits and "expectation” damages.

4.08. Signature Puilding. All development on the
Property shall be constructed in a manner which preserves and
maintains the character of the Phase I Improvements as a
"Signature Building®. The term "Signature Bullding” &hall 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, as judged in the sole
discretion of the Owner of that portion of Parcel 1 upon which
is to be located the RTD headguarters facility, and taking into
consideration the historical context of Union Station.

4.09 Public Transit Authoritv Statutorv - -
Regquirements.: Notwithstanding anything to the contrary set
forth in this Agreement, any Major Construction Work which

(1) does not create new or additional Buildings; (ii) would not
alter or demolish in any material way the building shell
{including foundation, roof and other structural elements) of
any Improvements belonging to any other Party; (iii) would not
materially affect the use by any other Party of its
Improvements; (iv) would not materially affect the use of an
easenent by the Benefited Parties; and {(v) would not
fundamentally and negatively impact the design of the Project
as a whole, may be performed by the Public Transit Authority
notwithstanding the disapproval of the other Parties, but
subject nevertheless to the procedure described in this
Article IV such that said Parties may give their input to such
proposals to the Public Transit Authority. The foregoing shall
be applicable if, and only if, (a) the governing body of the
Public Transit Authority shall have made an express finding or
decision that the Major Construction Work in guestion is both
necessitated by the public transit functions of the Public
Transit Authority and is required in order for the Public
Transit Authority to carry out its statutory mandate, (b) no
elternative is available which is acceptable to the Public
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Transit authority in its reasonable discretion, (c) subject to
the limitations on review costs set forth in Section 4.03D, the
Public Transit Authority pays for all costs and expenses
incurred by it or by any of the Parties as a result of the
actual Construction Work; and (d) the Public Transit Authority
complies with Article III Any challenge as to the finding or
decision raferred to in (a) aforesaid (whether based upon a
claim of ultra vires or otherwise) shall not be subject to
arbitraticon under this Agreement but shall be justiciable in
the Superior Court of lLos Angeles County only; however, issues
as to whether such finding or decision was or was not in fact
made shall be subject to arbitration under this Agreement.

ARTICLE ¥
REGULATION OF USES

5.01. Permitted Uses.

A. General. Except as provided in
subsections 5.01B and 5.01C below, and sxcept asc may be
otherwise mutually agreed to by the Parties, no portion of the
Project shall be used for any purpose other than public
transit, government and/or commercial offices, ancillary retail
and service businesses and hotels, and interim uses consistent
with the foregoing, all of the foregoing to be consistent with
the Design Guidelines and consistent with a First-Class
Project; provided that no portion of Parcel 1 shall be used for
hotel purposes until the 25th anniversary of the Effective
Date. Except as provided in Sections 5.01B and 5.01C, all such
permitted uses of the Project, and any part thereof, shall also
comply with the applicable Project Documents. Except as set
forth in Section 5.08C, no Party may obtain a variance from any
such zoning classification without obtaining the prior written
approval of all other Parties.

B. RTD Ugseg. Nothing in this Agreement shall
be construed to prohibit any of the following uses by RTD or
its Affiliates of the Phase I Improvements, provided such uses
are designed, constructed, maintained and operated in a manner
commensurate with a First-Class Project:

1. RTID‘s boardroom. R ) .

2, A health and fitness facility, providad
that prior to making such facility available for users other
than employees of RTD and its Affiliates, and of other .
governmental agencies, it shall ‘first be made available to the
other Parties and the Permittees of such other Parties.

3. Childcare facilities; provided that
prior to making such facility available for users other than
enployees of RTD and its Affiliates and of other governmental
agencies, it shall first be mada available to the other Parties
and their Psrnittses.

4. Special RTD police or security
facilities for the exclusive use of RTD or the Public Transit
Authority (as shown on the Work Plans) consisting of (a) access
and parking areas for police vehicles; (b) a temporary holding
facility for no more than 10 persons (provided that no
detention over 10 hours shall be permitted in such facility);
and (c) an indoor firing range, for pistols and shotguns
only, for the exclusive use of RTD, provided that such facility
shall be located below ground and gunfire shall not be audible
at any location on the plaza level, in the Parking Facilitiss
to be located under the Phase II Improvements or on any
sidewalk. Any such uses shall be operated in such a mannar as
to minimize noise, vibrations, safety hatards and other adverse
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impacts on the balance of the Project and shall be permitted in
favor of RTD, the Public Transit Authority and their respective
governmental successors, but not their non-governmental
SucCCessors, unless permitted in writing by all Parties.

c.  Public Transit Uses. Nothing in this
Section 5.01 shall be construed to prohibit the operation of
the Public Transit Improvements as a First-Class Project.

5.02. gCompliance With Leaal Reguirements: Right to
Contest. Except for any Improvements which encroach upon any
Party's Parcel pursuant to Section 2.07, and which shall be the
sole responsibility and liability of the owner of such
Improvements, each Party shall bhe responsible for the
compliance of all Improvements on its Parcel and all activities
thereon with all Legal Regquirements (except that the Public
Transit Authority shall be responsible for the compliance of
all Public Transit Pacilities and all activities thereon).
Nothing shall be done or permitted in or about the Project, nor
anything brought or kept therein, which shall in any way cause
a cancellation of any insurance policy required by this
Agreement to be maintained upon the Project or any part
thereof. In the event that it is conclusively established that
a change in any use or activity by any Party shall have led to
an increase in premiums for any insurance policy maintained by
Property Manager, the Public Transit Authority, or any Party
pursuant to Article VIII, above the cost thereof (in Constant
Dollars) established in the first Accounting Period, then the
Party causing or permitting such change in use or activity
shall pay such increase to the Party affected by such
increase. Acceptance of such payment ghall not waive the
rights of any Person to enforce the prohibitions set forth
above. The Parties acknowledge that the insurance costs to be
included in the Common Expenses for the initial Accounting
Period and thereafter shall reflect the nature and use of the
Public Transit Facilities and the uses specified in
Section 5.01A. Notwithstanding the foregoing, any Party may,
at its expense, defer compliance with and contest, by
appropriate proceedings prosecuted diligently and in good
faith, the validity or applicability of any Legal Reguirement
that affects only its ownership interest (and the Public
Transit Authority may, at its expense, defer compliance with
and contest, by appropriate proceedings prosecuted diligently
and in good faith, the validity or applicability of any lLegal
Requirement that affects the Public Transit Facilities); in
such avent, the non-contesting Parties and sach Permittee shall
cooparate and participate, at the sole cost and sxpense of the
contesting Party, in such proceedings, provided that:

(a) such deferral of compliance shall not
create a dangeruus condition, or constitute a crime or an
offense punishable by fine or imprisonment, or subject any
Party or Occupant to any civil or criminal penalty or
liability, or any hindrance or interruption of the conduct of
business by any Party or Permittee in any portion of the
Property other than the contesting Party's businsss, or subject
any part of the Property to being condemned, vacated or damaged
by reason of such contest or deferral of compliance, or create
a lien on any portion of the Property unless adeguate security
reasonably acceptable to all non-contesting Parties shall have -
b:en provided by the contesting Party to secure removal of such
lien;

(b} the contesting Party shall Indemnify
the other Parties and their respective Permittees against any
and all Loss which any of them may suffer by reason of such
contest and any noncompliance with such Legal Requirement; and
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() Ehe contesting Parfy shall ksep ths
other Parties regularly advised in writing of the status of
such procsedings.

5.03. Nuisances: Construction Activities. Except in
connection with normal construction activities conducted in a
good and workmanlike manner and in accordance with Article III,
no odors or loud noises shall be permitted to arise or emit
from ths Property, so as to render ths Propsrty or any portion
thereof, or activity therson, dangerous, unsanitary, unsightly,
offensive or detrimental to any portion of the Property or to
any other property in ths vicinity thereof or to ths occupants
of the Propsrty or any such other property. Nothing in this
Section 5.03 shall be construed ‘to prohibit or restrict the
operation or developmsnt of a Firat-Class Project on ths
Propsrty. No other nuisance shall be permitted to exist or
operate upon any Parcel so as to be offensive or detrimental to
ths Property or any other property in the vicinity thsreof or
to its occupants. Without limiting the generality of any of
the foregoing provisions, no exterior speakers, horns,
whistles, bells or other sound devices (except security devices
ussd exclusively for security purposes, any sound devices
requirsd by Legal Requiremsnts and public addrsss systems for
transit purposes and special events), shall be locatsd, used or
placed on the Propsrty, without the prior written conssnt of
all Parties. No olil development operations, oil refining,
quarrying or mining operations of any kind shall be permitted
upon the Property; nor shall oil wells, derricks, tunnsls,
mineral excavations or mining shafts be permitted upon the
surface of the Property or within 500 feet below the surface of
the Property. The foregoing shall not be construed to prohibit
(a) the pumping of water to lowsr the watsr table or the
processing or reinjecting of watsr underground, all as
necessary for permitted construction activities on the
Property, or (b) the installation and maintenance of permanent
monitoring wells for Hazardous Substances (covered at grade);
provided that the foregoing are carried out in a mannar
consistent with Articles III and IV and all laegal
Requirements. Nothing in this Section is intended to create or
give rights (as a third party beneficiary or otherwise) to any
Person who is not a Party. .

5.04. Diseases and Ingects. No Party shall permit
upon its Parcel or Improvements owned by it any thing or

condition to exist which shall induce, breed or harbor
infectious plant diseases or noxious insects. Each Owner shall
be responsible for the repair and maintenancs of Improvements
and landscaping on its Parcel (and the Public Transit Authority
ahall be responsible for the repair and maintenance of the
Public Transit rFacilities and landscaping on the Public Transit
Use Areas) as may be occasioned by the presence of
wood-destroying pests or crganisms, infectious plant diseases
or noxious insects. Upon approval of all Parties, the
responsibility for such repair and maintenance may be dalegated
to Property Manager and allocated between the Parties in an
aquitable manner. The costs of temporary relocation during the
repair and maintenance of the areas within the rasponsibility
of Proparty Manager shall be borne by the affacted Party.

5$.05. Repair of Improvements. No Party shall permit
any Improvement owned by it to fall into disrepair, including
deterioration in exterior appearancas. Each Party shall
maintain all ‘Improvemsnts owned by it in good condition and
repair at all times. The Public Transit Authority shall
maintain all Public Transit Improvements which are not included
in the Management Areas in good condition and repair at all
times. ‘The JMC shall cause Property Manager to maintain all
Common Facilitiss, Parking Facilities and all Public Transit
Facilities except those not included in the Management Areas in
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good condition and repair at all times. The foregoing
provisions shall be subject to the other terms and conditions
of this Agreement, including the maintenance and operation of
the Project as a First Class Project.

5.06. Antennas. [Bubjsct to Bection 2.09,) no
antenna or other device for the transmission or reception of
television or radio signals or any other form of
electromagnetic radiation shall ke erected, used or maintained
outdoors on any Parcel, whether attached to Buildings, Public
Transit Improvements, or otherwise, unless screened in
accordance with or otherwise permitted by the Design
Guidelines. All such antennas or other devices shall also
comply in all respects with Legal ReqQuirements, as the same may
be amended from time to time.

5.07. TIrash Containers and Collection. No garbage or
trash shall be placed, kept or permitted to accumulate on ‘any
Parcel except in covered containers of a type, size and style
which are approved by mutual agreement of the Parties. The
Parties may also designate locations where such containers
shall be stored between collection times in order to protect
adjacent properties from noise or odors emitting from the use
of such containers. All rubbish, trash, or garbage shall be
removed by each Party from all Improvements owned by such Party
(unless other provisions are made with the Property Manager)
and shall not be allowed to accumulate on any Parcel. No
outdoor incinerators shall be kept or maintained on any Parcel.

T

A. No Parcel shall be further subdivided or
separated into smaller lots or parcels by any Owner without the .
prior written consent of all Parties, which consent shall be
evidenced on the plat or other instrument creating the
subdivision or other interest.

B. As of the Effective Date, the Property is in
fact comprised of [#11¢) legal parcels [¢conforming to the
desscription of the Parcels sst forth in Exhibite “A-1", "A-2%,
"2-3" gnd “A-4"¢), in the configuration shown on Exhibit "C"
[*{Percel 1 consiets of thres Parcels [two for the
hesdquartere site snd ons for the Metroc Pless], Parcel 2
conaists ©of four Parcels, ths West Property coneiste of
3 Percels &nd the Triangle Parosl consiete of ons Parcel)®].
In accordance with the Development Agreement, the peortion of
the Vignes Street right-of-way which runs along the east
boundary of the Property shall be realigned as shown on
Exhibit "B", and in connection with such realignment, if any
Party becomes an owner of any portion of the Additional Land:
(1) Parcel 1 and Parcel 2 shall be expanded to include the
portion of the Additional Land westerly of the realigned Vignes
Street right of way; (ii) pursuant to Article II of the Public
Transit Use Agreement, Catellus will grant to RTD additional
Public Transit Easements over all or a portion of the areas
shown on Exhibit “E=-2%; (iii) RTD shall establish additional
Public Transit Use Areas in the areas owned by it as shown on
Exhibit "E-4"; and (iv) all easements granted in Article II of
this Agreement shall, to the extent applicable, apply to the
Additional Land. Following the expansion of Parcel 2 to
include a portion of the Additional Land, Catellus may, but
shall not be obligated to, reconfigure Parcel 2 in order to
create one or more additional Parcels (which may involve
vertical subdivisions), conforming approximately to the
building pad outlines and/or parcel outlines shown on
Exhibit "c". Catellus may, but shall not be obligated to,
split the West Property. into one or more additional Parcels
{(vhich may include vertical subdivisions), conforming
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approximately to the building pad outlines and/or parcel
outlines shown on Exhibit "C". Additionally, Catellus may
‘(with the consent of all Mortgagees having a lien on any
affected property), but shall not be obligated to, reduce or
increase the size of the West Property, provided that the
property consisting of the West Froperty as of the Effective
Date shall not be subdivided in a manner which would permit any
Building (existing or future) adjacent to the Metro Plaza and
located, in whole or in part, on the real property described on
Exhibit "A-4" as the West Property as of the Effective Date to
be outside the Property or to be released from this Agreement.
RTD may, but ghall not be obligated to, create or reconfigure
Parcel 1 in accordance with Legal Requirements in order to
Create one or more additional Parcels (which may involve
vertical subdivisions), conforming generally to the building
pad outlines and/or parcel outlines shown on Exhibit "C" for
the Metro Plaza and the administrative headquarters office
facility for RTD. All Parties hereby consent to all
reconfigurations, lot splits, Parcel size adjustments and/or
subdivisions described in this subsection 5.08B and to the
expansion of the Property to include the Additjonal Land,
provided such subdivisions are in accordance with legal
Requirements and comply with all requirements of this Section.
The Parties shall execute, acknowledge and record tract maps
reflecting the foregoing and amendments of this Agreement from .
time to time as Parcels are created or reconfigured, which
tract maps and amendments shall set forth new legal
descriptions for, and a substitute site plan of, all Parcels,
and which shall be in form reasonably satisfactory to the
Parties. All subdivisions, reconfigurations and lot line
adjustments shall be accomplished in accordance with Legal
Requirements. Nothing in this Section shall release any Party
of its obligation arising under any other agreement to obtain
the consent of such Party's Mortgagee having a lien on its
property affected by any subdivision, reconfiguration, lot
split and/or Parcel size adjustment described in this Section.

c. No rezoning of any Parcel, and no variances
or use permits, shall be obtained from any Governmental
Authority unless the proposed use of the parcel has been
approved in writing by all Parties, and the proposed use
otherwise complies with this Agreement. Except as set forth in
the Development Agresment or the Public Transit Use Agreement,
no approval of any Person shall be required (i) for a Party to
enter into leases, (ii) for an Owner to grant Mortgages or
other liens on such Owner's Parcel, or (iii) for the Public
Transit Authority to grant a mortgage or other lien on the
Public Transit Easements (so long as any such mortgage or lien
on the Public Transit Easements is subordinate to the fee
interest in the Parcel subject to such esasement).
Notwithstanding the foregoing, RTD or Catellus shall be
permitted, in accordance with the Development Agreement, to
rezone or obtain conditional use permits and variances for
portions of the Property owned by them in order to increase
{subject to Section 5.01) permitted uses, densities and
heights, to permit construction of Improvements acrofis Parcel
lines or boundaries, provided that such Party is in fee or
easement ownership of the portion of both such Parcels on wvhich
such Improvements shall be constructed, or to decrease or
eliminate any such uses and densities, and all Parties hereby
irrevocably consent to such rezoning sfforts and such
conditional use permit and variance applications.

5,09, Utilitv Facilities. All Utility Facilities
shall comply with Section 3.07. All utilities serving a single
Parcel (except utilities serving any Public Transit Facilities
or Compon Facilities therson, to the axtent practicable) shall
be separately metersd or assessed to the Owner of such Parcel.
All utilities serving the Common Facilities and Common Public
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Transit Facilities shall, to the extent practicable, be
separately metered, and all utilities serving the Pure Public
Transit Facilities shall, to the extent practicable, be
separately metered. 1In the event any utilities serving Common
Facilities, Common Public Transit Facilities and/or Pure Public
Transit FPacilities are jointly metered with other utilities
serving a single Parcel, the applicable utility costs shall be
allocated among the Common Facilities, the Common Public
Transit Facilities, the Pure Public Transit Facilities and all
other Improvements located on such Parcel, with guch allocation
based on submetering or other reasonable method of
determination (and with any disputes regarding such allocation
or methodology being resolved by arbitration pursuant to
Article XIV).

5.10. }No Interference. No Person ghall keep or
maintain anything or shall permit any condition to exist upon
the Property or cause any other condition on the Property that
materially impairs or materially interferes with any aasement
or right of any Party or Permittee or that otherwise materially
impairs or materially interferes with the use and enjoyment by
any Party or its Permittees of its raspective Improvements, the
Common Facllities or the Public Transit Improvements. Nothing
in this Section 5.10 shall be construed to prohibit or restrict
the operation of a First-Class Project on the Property.

5.11., Exterior Lighting. Except as permitted under
the Deavelopment Agreement, the Design Guidelines or otherwise
approved pursuant to the terms of Article IV, no spotlights,
floodlights, or other high-intensity lighting shall be placed
or utilized upon any Parcel or any Improvement that in any
manner will allow light to be directed or reflected on the
Common Facilities, the Public Transit Facilities, any other
Improvements, any adjoining Parcel or any part thereof. All
exterior lighting installed upon the Property, including all
street lighting, shall conform to the gtandards set forth in
the Design Guidelines. All such exterior lighting shall also
comply in all reepects with all applicable Legal Requirements,
as the same may be amended from time to time.

5.12. Storage and Loading Areas. No materials,
supplies or eguipment shall be stored in any area on any Parcel
or other portion of the Property except inside a cloeed
building or behind a visual barrier (conforming to the Design
Guidelines) screening such areas from the view of adjoining
portions of the Property and adjoining public streets. All
deliveries to eny Buildings shall be made in service end
loading areas designated for such use on plans for such
Building approved pursuant to this Agreement or the Development
Agreement.

5.13. Environmental Hazards.

A. Prohibition. No Party shall use, or permit
any Permittee or other Person to use, any portion of the
Property or the Project to generate, manufacture, refine,
trangport, treat, stors, use, sell, recycle, handle, dispose
of, trensfer, produce or process any Hazardoue Substances,
except for such Hazardous Substances, in such quantities, as
are useful and appropriate for the operation of a permitted use
under Section 5.01, and in such event in a manner commensurate
with the operation of a First-Cless Project and in compliance
with all applicable Legal Requirements. No Party shall cause
or permit the releasing, spilling, leaking, pumping, pouring,
emitting, discharging, leaching, disposing or dumping of any
Hazardous Substances on, in, under, about or from any portion
of the Property or the Project.
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B. Indemnification. Each Party shall Indemnzfy
each other Party against and in respect of any and all Loss
which may be incurred by such Indemnified Persons, or imposed
upon such Indemnified Persons by any other Person or Persons
-{(including a Governmental Authority), arising out of or in
connection with any breach of Section 5.13A or any Remediation
required in connection with such breach by the Indemnifying
Person. Nothing in this Agreement shall be construed, nor is
‘it intended, to create or constitute an Indemnity in favor of
any Party with respect to Hazardous Substances which were on,
in, under or about the Property prior to the Effective Date,
which subject matter is comprehensively addressed in that
certain Remediation Agreement dated June 30, 1992, entered into
by and between RTD and Catellus (the "Remediation Adreement™).
In the event of any conflict between the provisions of this
Agreement and the Remediation Agreement, the latter shall
control.

c. Notice. Each Party shall promptly advise
each other Party of (i) such Party's discovery of the presence
or release of any Hazardous Substances in, on, under, about or
from any portion of the Property or the Projact (except for
such Hazardous Substances permitted by Section 5.13a), (ii) any
"Remediation™ required to be performed by such Party pursuant
to subsection D below, and (iii) such Party's discovery of any
occurrence or condition in, on, under, about or from any
portion of the Property or the Project, or any real property
adjoining or in the vicinity of the Project, that could cause
the Property or any portion thereof to be classified as
"border-zone property™ under the provisions of California
Health and Safety Code, Sections 25220 et seq. or any
regulation adopted in accordance therewith, or to be otherwise
subject to any regulation of or restrictions on the ownership,
occupancy, transferability or use of the Property or any
portion thereof under any Legal Requirements. Each Party shall
provide to each other Party copies of any notice received by
such Party from any Governmental Authority relating to the
environmental condition of, or activity on or about, any
portion of the Property or the Project within ten business days
after such Party'a receipt of same. Inh the case of written
communication, each Party shall provide the other with copies
within 10 business days of such uritt.n connunication or
earlier if raquired by law.

D. ggnggjggign. Each Owner shall, at its sole
cost and expense, make any necessary submissions to, and
provide any information reqguired by, any Governmental Authority
with respect to the presence of Hazardoua Substances in, on,
under or about its Parcel. In the event any Remadiation is
required to comply with any Legal Requirement, the Owner of the
affected Parcel shall promptly perform or causs to be psrformed
auch Remediation and provide any bonds or financial assurances
required in connection therewith; provided that such Party may
withhold commancemant of such Remadiation pending resolution of
any contest maintained in accordance with section 5.02
regarding the application, interpretation or validity of any
Legal Reguirement respcctinf such Remediation, provided that
such Party shall take immediate action to remediate any
Emergency relating to Hazardous Substances. All Remediation
shall be conducted (i) in a diligent and timely fashion by
licensed contractors acting under the supervision of a
qualified consulting environmental enginaar or other
environmental professicnals; (i1i) in accordance with all Legal
Requirements, and firat-class esngineering/environmental science
industry standards in Southern California; (iii) pursuant to a
detailed written plan for the Remediation approvaed by any.other
Owner whose property is affected either by Remediation or by
the contamination or condition related thersto and all
Governmental Authorities; and (iv) in compliance with all
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reguireme.ats of Article III, and, if applicable, Section 2.10.
All costs and expenses of the Remediation (including any
attorneys' fees, consultant and experts' fees, laboratory costs
and Taxes assessed in connection with the Remediation) shall,
if not subject to the Indemnity set forth in Section 5.13B or
covered by the Remediation Agreement, be paid by the Owner of
the affected Parcel.

5.14. Name of Proiject. The Project shall be known as
"Union Station Gateway". No Person, other than the Parties,
shall be permitted to use any advertising which includes the
name of the Project (except as part of an Occupant's business
address) or which contains a pictorial representation of the
Project (except to the extent occupied by such Occupant),
without the prior approval of all Parties. The Parties shall
have the exclusive right (upon their mutual consent), from time
to time, to change the name and address of the Project.

5.15. §Signs. Signs and identifications on
Construction Work, Improvements or Parcels shall only be in
such numbers and of such size, design, material and color as
are in conformance with the Sign Criteria and Legal
Requirements. All signs and identifications shall be in
conformance with all Legal Reguirements.

ARTICLE VI
OPERATION AND MAINTENANCE
6.01. Authority and Responsibility.

A. Generally. In accordance with this
Agreement, Article II of the Public Transit Use Agreement, the
Management Documents and the Design Guidelines, the JMC shall
govern and Property Manager shall operate and manage the
Management Areas, the Public Transit Authority shall be
responsible for the operation and management of all Public
Transit Facilities which are not, from time to time, a part of
the Management Areas and each Owner shall be responsible for
the operation and management of all parts of its Parcel which
are not, from time to time, a part of the Management Areas or
Public Transit Facilities. The Public Transit Authority shall
have the right, from time to time, to designate any and all
Fure Public Transit Pacilities (other than.any Parking
Facilities) as no longer comprising a part of the Management
Areas if it determines in its so0le discretion that the same
have become integral to the Public Transit Authority's )
management, operations or security. Regardless of any .such .
determination, however, the Public Transit Authority's police
force may, without obligation to do so, patrol all areas of the
Property to which Permittees of the Public Transit Authority
have or obtain access. With respect to those portions of the
Public Transit Pacilities which are not part of the Managenent
Areas, the Public Transit Authority shall have exclusive.
control, and the Public Transit Authority may delegate its
management duties with respect to such areas independent of JMC
involvenent.

: B, JMC. The JMC shall be an unincorporated
association whose members shall be: (1) the Public Transit
Authority, which shall at all times be entitled to 25% of the
votes on the JMC; (2) the Owners (other than the Owner of the
Parcel upon which the majority of the Metro Plaza is located)
among whom the remaining 75% of voting entitlements on the JHMC
shall be divided as provided in the next paragraph. The JMC
shall have officers whose functions are eguivalent to those of
the president, secretary and treasurer of a corporation, and
the JMC shall have bylaws or their functional equivalent which,
inter alia, provide for the election of such officers by
non-cumulative simple majority vote. For purposes of this
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Section 6.01B, the "Owners" having voting rights shall be the
Owners of the above~plaza-level Parcels, and, if different, the
Persons owning below-plaza-level Parcels shall be Owners but
shall have no voting rights. Voting rights may not be
transferred separate from the land out of which they arise, and
no Party may sell a Parcel with restrictions on voting rights,
but any Party may designate its ground lessee to exercise such
voting rights. Ownership of the Triangle Parcel shall carry
neither any voting rights nor, during the time that it is used
solely for parking and access purposes, the obligation to share
in any Cost Allocations.

The Owners' 75% of voting rights on the JMC shall be
divided as follows: :

(1) initially, 25% of voting rights on the JMC
shall be allocated to each of (a) the Owner of Parcel 1, (b)
the Owner of Parcel 2, and (c) the Owner of the West Property;

(2) If Parcel 2 is subdivided into two Parcels
with a third Person not an Affiliate of either RTD or Catellus
becoming the Owner of one of the two resulting Parcels (prior
to the date upon which the West Property is subdivided with a
third person not an Affiliate of Catellus becoming the Owner of
one of the resulting Parcels), then 18.75% of voting rights on
the JMC shall be allocated to each of (a) the Owner of Parcel
1, (b) the Owner of the West Property, and (c) the Owners of
the two Parcels resulting from the subdivision of Parcel 2;

{(3) If the West Property is subdivided into
three Parcels with a third Person not an Affiliate of Catellus
becoming the Owner of one of the three resulting Parcels (prior
to the date upon which Parcel 2 is subdivided with a thira
person not an Affiliate of either RTD or Catellus becoming an
owner of one of the two resulting Parcels), then 15% of the
voting rights on the JMC shall be allocated to each of (a) the
Owner of Parcel 1, (b) the Owner of Parcel 2, and (¢) the three
Owners of the three Parcels resulting from the subdivision of
the West Property;

(4) If Parcel 2 is subdivided with the Los
Angeles County Transportation Commission ("LACTC®") or an
Affiliate of RTID becoming the Owner of one of the two resulting
Parcels (prior to the date upon which the West Property is
subdivided with a third person not an Affiliate of Catellus
becoming the Owner of one or the three resulting Parcels), then
12.5% of the voting rights on the JMC shall be allocated to
each of the Owner of Parcel 1 and the LACTC, and (b) 25% of the
voting entitlements on the JMC shall be allocated to each of
(i) the owner of the West Property, and (ii) Catellus, in
respect to its status as Owner of one of the two Parcels
resulting from the subdivision of Parcel 2; and

{(5) Once Parcel 2 is subdivided intc two Parcels
with a third person not an Affiliate of Catellus as an Owner of
one of the two resulting Parcels and the West Property is
subdivided into three Parcels with a third person not an
Affiliate of Catellus as an Owner of one of the three resulting
Parcels, then 12.5% of the voting rights on the JMC shall be
allocated to each of (a) the Owner of Parcel 1, (b) the two
owners of the two Parcels resulting from the subdivision of
Parcel 2, and (c) the three Owners of the thres Parcels
resulting from the subdivision of West Property.

If the West Proparty is subdivided into more or fewer
than three surface Parcels, if Parcel 2 is subdivided into more
or fewer than two surface Parcels, if the West Property is
subdivided with the LACTC or an Affiliate of RTD becoming the
owner of one of the resulting Parcels, then the Parties shall
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agree upca an equitable allocation of voting rights at that
time (subject to arbitration if they do not agree) such that no
Party and its Affiliates has more than fifty percent (50%) and
the Public Transit Authority always maintains twenty-five
percent (25%) of the votes.

At any meeting of the JMC, a simple majority of votes
shall prevail, and a single representative of a Party may cast
all votes on the JMC to which such Party is entitled. Any
stalemates within the JMC or disputes between any of the
Parties and the JMC shall be resolved by arbitration in
accordance with Article XIV. All costs of the JMC in reviewing
Improvement Plans (which shall not include geparate costs
incurred by, or amounts reimbursed to, an Interested Party in
reviewing Improvement Plans}) shall be paid by the Parties in
accordance with their respective voting rights on the JMC.

The JMC shall meet quarterly (or more frequently,
as agreed upon by a majority of JMC votes or as required to
respond to submission of Improvement Plans or to take action in
connection with the Budget, the PMA or other agreements) to
consider recommendaticns of Property Manager and individual
Parties, and make decisions on matters concerning the operation
of the Management Areas, the implementation or modification of
Management Documents, the execution, administration and renewal
of the PMA, the review and approval of Budgets, costs and *.
revenues and the allocation thereof, the procurement of
services by the JMC and the authorization of services of
Property Manager. Disapprovals of Budgets must bhe on a line
item basis only, and may not be “global®.

Subject to the Public Transit Authority's and
RTD's rights under Sections 1.58 and 6.04, the JMC shall have
the authority to negotiate and execute any PMA and amendments
thereto, and to direct and modify the scope of Property
Manager's services. The JMC may also suspend or terminate said
services in accordance with the terms of the PMA.

The JMC may negotiate, hire and pay consultants
to assist and advise the JMC with reviews to be performed by
the JMC in accordance with this Agreement and to grant special
event licenses for events to be held in the Common Facilities
or the Common Public Transit Facilities soc long as the same do
not materially interfere with the use and enjoyment of any
Parcel, Improvement or easement by the Parties and their
Permittees. .

The Management Standards may be amended or
supplemented from time to time by agreement of the JMC;
provided, however, that no such amsndment or supplement may be
made: (i) without the approval of Catellus while it (or its
Affiliate) is an Owner; or (ii) without the approval of RTD
while it (or its Affiliate) is either an owner or the Public
Transit Authority.

cC. Propertv Manager. The JMC shall insure that
the PMA obligates Property Manager toc be rasponsible, at no
cost to itself (except for negligence, willful misconduct and
audit overruns in sach case pursuant to or as cotherwviss -
provided by the terms of the PMA), and in the capacity of agent
for the JMC for, the paintenanca, operatien, management,
restoration, repair and replacement of all Management Areas and
for all accounting, inveicing, subcontract administration and
collection of payments related thereto. Notwithstanding
anything to the contrary contained in this Agreement, the PMA
shall not-require Property Manager to be responsible for the
Public Transit Functions throughout the Public Transit
Facilities (whether or not part of the Management Areas); the
Public Transit Functions shall be the right and responsibility
of the Public Transit Authority independent of any JMC
involvenment,
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- The JMC shall require the Property Manager to use
& standard of care in providing for the repair, replacement,
operation, management, restoration and maintenance of the
Management Areas go that the Project will reflect a high pride
of ownership and will be maintained in a condition and state of
repair commensurate with a First-class Project. In this
connection, .the JMC shall insure that Property Manager shall
perform the services specified in the PMA, and that such
‘services shall include the following:

1. Install, reconstruct, repair, replace
or refinish any lmprovements in the Management Areas; provided,
however, that Property Manager shall not construct, maintain,
replace or repair the interior or exterior of any Building, nor
shall Property Manager carry out any construction of Public
Transit Improvements without the consent of the Public Transit
Authority or in vioclation of this Agrsement;

2. Place and maintain upon any Management
Areas such signs as the Parties may deem appropriate for the
proper identification, use and regulation thereof, in
accordance with Section 5.15;

3. FPerform such other acts that are
reasonably necessary to preserve and proteact the Management
Areas and the beauty thereof in accordance with this Agreement;
and :

4. Maintain landscaping and public
artworks on or in the Management Areas.

5, Parking Administration.

D. Public Transit Aythority. The Owner from
time to time of the Metro Plaza shall have the sole right to
exercise voting rights of the Public Transit Authority in such
capacity on the JMC. Notwithstanding the foregoing, such Owner
may, during its period of such ownership only, delsgate such
rights to the then-acting Public Transit Authority by notice to
the JMC. .

6.02. pBuydget. At least 120 days prior to the
commencement of each Accounting Period (except for the first
Accounting Period}, Property Manager shall submit, for the
approval of the JMC, a proposed annual Budget of the Common
Expenses (divided into categories of Common Facilities expenses
and Common Public Transit Facilities expenses), administrative
axpenses of the JMC, Pure Public Transit Facilities Expenses
and Exclusive Parking Facilities Expenses covering such
Accounting Period (if there are multiple Property Managers,
sach Property Manager shall submit, for the approval of the
JMC, a proposed annual Budget relating to those Management
Areas as to which such Property Manager is rssponsible). The
JMC shall have 21 days to review the proposed Budget. If,
within said period, the JMC shall approve such Budget, it shall
go into effect at the commencement of the new Accounting Period
and be binding upon all Parties. Failing such approval, the
JMC must meet within 35 days after receipt by the JMC of such
proposed Budget; at such mseting, ths JMC must sither
(1) reconsider its sarlier disapproval and adopt such Budget;
{ii) make rsvisions to such Budget and adopt the same asg .
revised; or (iii) resubmit such Budget to Property Manager for
revision in accordance with specific directions of the JMc. In
the case of (iii) aforesaid, the terms of the PMA shall require
that the Property Manager re-submit the prcposed Budget, as
reviged, to the JMC within 10 days thereaftsr. The JMC must
thersupon mset within 10 days after its rsceipt of the ravised
Budget and gither (i) adopt such rsvised Budget; (ii) amsnd
such revised Budget and adopt the same as amended; or :

058995-004-012 . -42- RTD/CATELLUS
06-30-92/0309¢c/6317¢ . ) . REOA~I



(1ii) suumit any items which remain in contention to
arbitration in accordance with the terms of this Agreement.
All decisions of the JMC made pursuant to the foregoing
procedure shall be by simple majority vote.

Notwithstanding anything to the contrary herein,
during any period of time when the RTD or the Public Transit
Authority is obligated to pay for and is in fact paying for
more than fifty percent (50%) of the Exclusive Parking
Facilities Expenses and/or of the Common Public Transit
Expenses or Common Facilities expenses, it ghall have a veto
with respect to all items in that portion of the Budget
relating to such expenses; and the RTD and the Public Transit
Authority shall at all times during the term of this Agreement
have a line item veto with respect to all items in that portion
of the Budget relating to Purea Public Transit FPacilities
Expensas. The foregoing vato may not be exercised for the
purpose or with the effect of reducing the management gtandards
below the Management Standards.

The Budget shall include, ag to each category of
Common Expenses, administrative axpenses of the JMC, Pure
Public Transit Facilities Expenses and Exclusive Parking
Facilities Expenses, an item entitled “contingency", in a
reasonable amount in respect to unanticipated expenses and/or
expenses arising out of an Emergency. Except with respect to
the first Accounting Period, if a proposed Budget shall not be
approved by the JMC by the commencement of the naxt Accounting
Period, Property Manager shall nevertheless continue to operate
and maintain the Management Areas on the same budgetary basis
as though the JMC had readopted the then-currant Budget (eXcCept
that each line item therein shall be increased by a percentage
of the then-current line item amount equal to the percentage
increase in the United States Department of Labor's Bureau of
Labor Statistics Consumer and Clerical Workers, Los
Angeles-Long Beach-Anaheim, Metropolitan Area; All Items {1967
-= 100)), and each Party shall pay its ghare of Expense
Allocations and other costs allocated to it in the Budget based
on the amounts set forth in the then-current Budget (as so
increased) for the remainder of any such Accounting Period
until the Budget is approved. Once the Budget is approved or
arbitrated, the Partias shall pay their Parcentage Shares of
Expense Allocations and all other amounts payable by them in
accordance with the new Budget, and any underpayment or
overpayment by the Parties for the period prior to approval of
the Budget ghall be adjusted at the end of the Accounting
Period pursuant to Section 6.03. . . o, L

Any Budget shall be appropriately and aquitably
prorated or adjusted during any Accounting Pariod to reflect
increments to, or subtractions from, the Improvenents occurring
during that Accounting Period.

6.03. Bn!nsn:_nz_zxngnaga-

A. Common Expenses. Except aa otharvise may be
agreed pursuant to Section 6.11, prior to the date of issuance
of a certificate of substantial completion of the first
Building on Parcel 2  or the West Property, any and all Common
Expenses shall, subject to the following, be borne solely by
RTD; provided however that, during such period of time, each
Owner shall be rasponsible for maintaining unimproved portions
of any Parcel owned by such Owner.

B. JMC Administrative Expenges. From the
earlier of the date of issuance of a certificate of substantial
completion for the Public Transit Improvements or the Phase I
Improvements until the date of issuance of a certificate of
substantial completion of the first Building on Parcel 2 or the
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West Property, any and all administrative expenses of the JMC
shall be borne solely by the RTD, except as set forth in
Sections 4.03D and 6.11.

€. Pure Public Trangit Facjlity Expenses. On
the first day of each Accounting Period and on the first day of
each calendar month thereafter, the Public Transit Authority
shall reimburse Property Manager for all Pure Public Transit
Facilities Expenses incurred by Property Manager under the
authority of the PMA and pursuant to an approved or otherwvise
effective Budget.

D. [Exclusive Parking Facilities Expenses. On
the first day of each Accounting Period and on the first day of
each calendar month thereafter, the Owner of any Exclusive
Parking Facilities shall reimburse Property Manager for all
Exclusive Parking Facilities Expenses attributable to the
portion of the facilities owned by it and which are incurred by
Property Manager under the authority of the PMA and pursuant to
an approved or otherwise effective Budget.

E. Pavment of Percentage Shares of Expense
Allocations. Subject to Sections 6.03A and 6.03B, each Party
shall make a monthly payment to Property Manager on account of
its share of Expense Allocations in an amount equal to
one-twelfth of the product of: (1) its Percentage Share with
respect to each Expense Allocation category calculated as set
forth in Exhibit "H=-2"; and (2) the amount shown for each
Expense Allocation category on the approved, arbitrated or
otherwise effective Budget for such Accounting Period.

F. Unanticipated Expenges. In the event any
expenses shall arise during an Accounting Peried, which
expenses wvere not anticipated by the Budget for such Accounting
Period, the PMA shall obligate Property Manager to notify the
JMC of, and reguest the JMC's approval of, and the JMC shall
notify the Parties of, the nature and amount of such
unanticipated expenses, which shall be paid for out of the
contingency item of the Budget. If such item is insufficient,
unless required by Emergency, funding of the ghortfall must be
approved by majority vote of the JMC (and subject to the veto
of the RTD and the Public Transit Authority as set forth in
Section 6€.02) which, if made, shall reguire each Party to pay
to Property Manager with respect to Expense Allocations, an
amount egual to the product of (1) such Party's Percentage
Share (as calculated and described in the Expenee Allocations
with respect to such item), -and (2) the amount of such
unanticipated expenses and with respect to other expenses, the
amount of the unanticipated expense related to itg Improvements.

G. gStatement of Actual Expences. The PMA shell
obligate Proparty Manager, et the end of sach Accounting
Period, to render to the JMC a full and complete statement
respectively of the Common Expenses, the edministrative
expenses of the JMC, Pure Public Transit Facility Expenses and
Exclusive Parking Facilities Expenses (end the JMC shall
promptly deliver a copy thereof to each Party), and in the
event any Party shall have overpaid for such Accounting Pericd,
Property Manager shall within 30 days of the delivery of such
statement or following any audit refund to the Party the amount
of such excess. Should any Party have underpaid for such
Accounting Period, then such Party shall pay to Property
Manager, within 30 days following the rendition of gaid
statement or any audit, the amount of such deficiency.

H. BPBooks and Records. Pursuant to the PMA,
Property Manager shall be obligated to maintain complete books
and records in such a manner as to accurately cover and raflect
separately all items affecting or entering into determination
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of the azounts to be paid by each Party with respect to each
Cost Allocation category for each Accounting Period, and shall
‘keep the same for a period of seven years after the end of such
Accounting Period.

I. Audjit. The JMC and each Party shall have the
right, exercisable upon five days' notice to Property Manager,
to retain an independent certified public accountant acceptable
to Property Manager to make audits (within three years after
the end of any Accounting Period) of such books and records as
are relevant to the Accounting Period in question. 1In the
event that any such audit discloses any error in the
determination of expenses or such Party's share thereof,
appropriate adjustment shall promptly be made between the
parties to such audit to correct such error. In addition, if
any such audit shall disclose an error in the computation of
expenses of seven and one-half percent or more for the
Accounting Period being audited, the PMA shall obligate
Property Manager to promptly pay tha rsasonable cost of such
audit. Except as may he provided in the PMA, Property Manager
shall not be required to expend its own funds in connection
with the discharge of its duties under the PMA.

J. PTA Securitv Depogit. Upon the first day of
the first Accounting Period, the Public Transit Authority shall
deliver to the JMC a security deposit egual to 50% of the
amount payable by the Public Transit Authority in accordance
with the Budget for the first Accounting Period. On each
July 1, the Public Transit Authority shall deposit additional
funds with the JMC or the JMC will release funds to the Public
Transit Authority so that, at all times, the gecurity deposit
will be equal to 50% of the Budget for the prior Accounting
Period (or fiscal year, if in such period the first Accounting
Period shall not have commenced). The JMC and/or the Property
Manager shall maintain such portion of the security deposit as
it holds in an interest bearing account (with interest accruing
for the benefit of the Public Transit Authority but not paid
out except as aforesaid) and may, following the provision of
notice and ppportunity to cure as provided in Article XI, apply
the security deposit to delinquent obligations of the Public
Transit Authority. The JMC shall have, and shall insure that
the PMA imposes upon Property Manager, the fiduciary
obligations of a trustee with respect to any portions of said
security deposit which are from time to time held by it. The
provisions of this Section 6.03J shall cease to have any
effect, and all unapplied deposits shall promptly be returned
to the last Person which was the Public Transit Authority, if
the lien provisions established in Section 11.03 become
applicable to the Public Transit Authority. In addition, any
unapplied deposits shall be returned to the Public Transit
Authority upon the expiration of this Agreement.

6.04. Appointment of Property Manadger.

Property Manager. The JMC ghall enter into
a PMA with each Property Manager providing for the management
and control of such Management Areas on terms consistent with
the duties and rights of Property Manager under this
Article VI. Each PMA shall have an initial term of three years
automatically renewing from year to ysar thereafter. Either -
party may slect to prevent such automatic renawal effactive
upon the three year or twelve month expiration date, in either
evant with not less than 90 days' prior written notice. Both
RTD and the Public Transit Authority have the right to require
the JMC 80 to slect and to submit the PMA for bid in accordance
with competitive bidding procedures substantially similar to
those then in force at RTD. Parties wishing to bid shall be
pre-screened by the JMC such that only a "short list" is
pernitted actually to bid, and the previous Property Manager
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shall, if it is an Owner otherwise entitled to vote, be
entitled to vote on decisions concerning such bidders. All
such short list bidders shall be required to do so on a form
pre-prepared or approved by RTD so that the scle determinant of
the successful bidder from the short list shall be price.
Unless the previous Property Manager had been terminated for
cause, it shall automatically be permitted to bhe a ghort list
bidder. Any Property Manager must be a reputable Person, have
no less than 10 years' experience in the operation and
management of First-Class Projects (at least five years of
which shall have been in, K Southern California) and have under
management at least 1,000,000 rentable square feet of office
and/or retail space and at least 1,000 parking spaces in Los
Angeles and Orange Counties. As of the Effective Date,
Catellus shall be deemed to satisfy all such requirements with
respect to its qualification as Property Manager.

Subject to conclusion of a PMA satisfactory
to the JMC, catellus {(or, at the election of Catellus from time
to time, any Affiliate of Catellus) shall initially be the
Property Manager until the earlier of such time as (i) catellus
elects to no longer be responsible for the cbligations of
Property Manager, which election shall be made upon no less
than 60 days' prior written notice to all other Parties; or
(ii) catellus (or its Affiliate) is terminated as Property
Manager pursuant to subsection B below or pursuant to the PMA.
It is understood that the obligations of Property Manager under
this Agreement shall be binding on Catellus onhly with respect
to the time period during which catellus (or its Affiliate) is
the Property Manager.

B. Termination of Property Manader. Upon no
less than 60 days' prior written notice to all other Parties
and to any Property Manager, and regardless of cause or lack of
cause to 8o act, to the sxtent required in order to comply with
tax-exempt financing or grant funding requirements promulgated
by any governmental agency, the Public Transit Authority or the
RTD, as the case may be, may require that the PMA with Property
Manager bhe terminated.

If any Property Manager fails to perform its
obligations under this Article VI or the PMA (unless due to the
unavailability of funds required to be provided by the
Parties), then the JMC shall have the right to give such
Property Manager written notice specifying in reasonable detail
the obligations which have not bkeen performed. If, following
30 days after such notice is given, such Property Manager has
not cured such failure to perform (or, if such failure cannot
be cured within 30 days, such Property Manager shall not have
commenced curing to the reasonable satisfaction of the JMC,
within said 30-day period and thereafter used diligent efforts
to cure said failure to completion as soon as practicable
thereafter), then either the JMC, RTD or the Public Transit
Authority shall have the right to terminate the PMA with such
Property Manager sffective as of the first day of the next
succeeding calendar month.

C. Propertv Manager Pee. The fee paid to any
Property Managar shall in no event be greater than, or be .
structured differently from, that permitted by legal
Requirements pertaining to tax exempt financing or grant
funding applicable to the Property, or management faes
reasonable and customary with respect to the type, quantity,
quality and frequency of services to be rendered for projects
of similar quality, use, size and tenancy.

D. Delegation. The JMC shall permit Property
Manager to delegate or subcontract its management and
operational respongsibilities to reputable, expearienced property
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management firms (including Affiliates of Catellus) meeting
gqualifications imposed by the JMC, provided that no such
delegation or subcontracting shall increase the management fee
or cost of such services or relieve Property Manager of its

‘'responsibilities to the Parties or to the JMC hereunder or

under any PMA.

6.05. PBuildings. Each Owner shall be responsible for
maintaining the interior and exterior of all Buildings within
its Parcel. The entrances, service entrances, loading areas,
lobby and exterior of all Buildings shall at all times be
maintained in a condition and state of repair commensurate with
a First-Class Project. Each Owner shall cause the exterior
surfaces of the Buildings on its Parcel to be periodically
repainted, cleaned, reconditioned or resurfaced, as frequently
as is consistent with the maintenance of a First-Class Project.

6.06. Parking Facilities.

A. Operation. Any Owner of an Exclusive
Parking Facility must hire Property Manager to operate and
paintain such facilities at a management fee No greater (in
percentage terms) than that charged to the JMC with respect to
the operation of Parking Facilities. The terms of such
agreement shall be subject to Section 6.04.B and 6.04.C. All .
Parking Facilities shall be operated by the Property Manager in
accordance with Section 6.01. Parking shall be subject to such
charges, parking validation systems and parking control devices
(i) with respect to an Exclusive Parking Facility, as the Owner
thereof may elect in its sole and absolute discretion; and
(ii) with respect to Public Transit Parking Facilities, as may
be determined by the Public Transit Authority, in its sole and
absolute discretion but subject in each case to the following.
All Parking Facilitles shall, at a minimum, comply with the
Management Standards and the Project as & whole will utilize
consistent parking validation systems and control devices. All
net proceeds from operation of an Exclusive Parking Facility
shall belong to the Owner thereof, and all net proceeds from
operation of the Public Transit Parking Facilities shall belong
to the Public Transit Authority. .

B. Separation. Any Owner .or Public Transit
Authority respectively selling Exclusive Parking Facilities or
Public Transit Parking Facilities must separate guch sold
portions (the "Sold Portions"™) from the Exclusive Parking
Facilities of other Owners and from .any portion of the Public
Transit Parking Facilities respectively by signage, control
gates, architectural features, or such other methods as may be
approved by the Parties, so that Permittees of the Public
Transit Parking Pacilities are prevented from improperly
parking in Exclusive Parking Facilities and vice-versa. Such
separation of the Sold Portions shall be at no cost or expenss
to any other Owner and shall not affect either the circulation
of vehicular and pedestrian traffic or the number of parking
spaces in any other Exclusive Parking Facility; said cost and
expense shall not comprise Common Expenses, and shall be borne
either by the saller or by the purchaser of the Sold Portion,
as they may agree. Disputes regarding the adequacy of the
method used to separate the Public Transit Parking Facilities
from the Exclusive Parking Facilities or Sold Portions shall be
resolved by arbitration pursuant te Article XIV. The JMC shall
insure that Property Manager monitors the Parking Facilities
and use reasonable efforts (including ticketing, fining and
towing cffenders where appropriate) to ensure that the
Permittees of the Public Transit Parking Facilities, Exclusive
Parking Facilities and Sold Portions park only in the proper
areas.
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C. DResigpation by RTD. Subject to the
provisions of Section 6.06B, RTD shall have the right, from
time to time, in its sole and absclute discretion, to apportion
existing Parking Facilities located on Farcel 1 between
(a) Exclusive Parking Facilities for the benefit of the Phase I
‘Improvements (but in no event to exceed 800 spaces), and
(b) Public Transit Parking Facilities, provided, however, that
in no event shall the aggregate number of the Exclusive Parking
Facilities for the Phase I Improvements and the Public Transit
Parking Facilities exceed 3,055 spaces (except that such number
may increase if the Public Transit Authority increases the
number of tandem spaces) nor shall such allocation affect
either the circulation of vehicular and pedestrian traffic or
the number of parking spaces in any other Exclusive Parking
Facility. Any costs associated with any such apportionment
(e.qg., New signage or gates) shall be the sole responsibility
of RTD or the Public Transit Authority. Such apportionment
shall be made, if at all, by written notice delivered to the
other Parties and Property Manager at least 30 days in advance
of the effective date of such apportionment, which notice shall
specify in reasonable detail which of the Parking Facilities
shall be Exclusive Parking Facilities and which shall be Public
Transit Parking Facilities.

D. Right of First Offer.

1. Parking Arrangement. The Public
Transit Authority shall have the right, in its sole discretion,
to sell or otherwise transfer its rights with respect to the
Public Transit Parking Facilities, subject to this
Section 6.06D. The right of first offer in this Section 6.06D
supersedes and replaces the right of first refusal set forth in
the last grammatical paragraph of Section 1.2.3.2 of the
Development Agreement. Catellus shall have a right of first
offer with respect to any of said parking spaces which the
Public Transit Authority, in its sole discretion, determines to
sell to or exchange with a third party which is not a
governmental agency or which, to the extent permitted by law
{including tax laws related to Mortgages), the Public Transit
Authority proposes to make available (by way of long term
lease, covenant or otherwise) to a third party (whether or not
such third party shall have made an offer or been identified)
which is not a governmental agency, other than in connection
with such third party's occupancy of portions of Phase I. Any
proposed transaction relating to any such excess public parking
spaces with a third party other than a government agency shall
be referred to herein as a "Parking Arrancement®™. For purposes
of this Section 6.06.D, the term "long Lerm leagse® means any
lease, the term of which exceeds five (5) years, including all
option periods. The foregoing right of first offer shall not
apply where the Public Transit Authority is selling, exchanging
or making available to a governmental agency for use by such
governmental agency excess spaces in the Public Transit Parking
Facilities.

2. Available Parking Notice. Before
entering into a Parking Arrangement (the portion of the Fublic
Transit Parking Pacilities covered by the Arrangement being
referred to herein as the "Avajilable Parking®), the Public
Transit Authority shall first give written notice (the .
wavailable Parking Notice®) to Catellus of any propesed Parking
Arrangement whether proposed by the Public Transit Authority or
by a third party which is on terms which the Public Transit
Authority would be inclined to accept, which notice must set
forth in reasonable detail the basic terms and conditions
thereof.

3. Acceptance Notice. Within 30 days
after receipt of such Available Parking Notice (such 30-day
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pPeriod being herein called the "Election Period"), catellus
.may, if it desires to accept the Parking Arrangement on and
subject to the terms and conditions set forth in the Available
Parking Notice, give notice (the "Acceptance Notice"™) to such
effect to the Public Transit Authority. To be effective, such
notice pmust be accompanied by a cashier's check in favor of the
Public Transit Authority in the sum of 3% of the purchase price
{the "Deposit"™) to sacure performance by Catellus under this
Section and as liguidated damages.

' (a) If Catellus rejects or fails to
give the Public Transit Authority the Acceptance Notice within
the Election Period, then the Public Transit Authority may,
within 12 months aftar the expiration of the Election Period,
enter inte the Parking Arrangement with any third person but
only on and subject to the terms and conditions set forth in
the Available Parking Notice unless otherwise permitted by
Section 6.06D.4. Pollowing the first anniversary of the
expiration of the Election Period, catellus®' right of first
offer shall apply anew as to any proposed Parking Arrangement.
Notwithstanding the foregoing, the Public Transit Authority may
proceed to close any Parking Arrangement transaction which was
pending on such anniversary within six (6) months thereafter
provided that the terms of such Parking Arrangement are, at
such closing, in precise accordance with the terms of the
applicable Available Parking Notice.

{(b) If catellus gives the Acceptance
Notice within the Election Period, the Public Transit Authority
shall forthwith enter into the Parking Arrangement with
Catellus or one of its Affiliates resapecting the Available
Parking on the terms and conditions set forth in the Available
Parking Notice, provided doing so does not conflict with any
Legal Requirements or jeopardize any financing for the Project.

‘ 4. change of Terms. If, during the 12
month period referred te in Section 6.06D.3.(a), the Public
Trangit Authority desires to decrease the offer price by more
than 5% or increase or decrease the number of parking spaces by
more than 5% from the number of spaces set forth in an
Available Parking Notice which Catellus rejectad or failed to
accept, in order to proceed with good faith negotiations to
‘anter inte a proposed Parking Arrangement, the Public Transit
Authority shall promptly give Catellus a revised Available
Parking Notice incorporating such changes (whereupon the
Election Period shall run anew) and shall not proceed with such
Parking Arrangement, except to the extent thereafter permitted
to do so under subparagraph 3 above. If the increase or
decrease respectively of the offer price or of the number of
parking spaces does not axceed 5%, no additional Parking Netice
shall be reguired. :

5. Survival. The right of first offer
shall apply to any and all parking spaces which are relocatod
pursuant te Section 2.11 of the Public Transit Use Agreexent
and shall not terminate until the parking spaces to which it
applies have been sold pursuant to a transaction with any party
wvhich is not a governmental agency following offer pursuant to
such right. The benefit of the right of first offer runs with.
the land and Catellus shall have no right to transfer or assign
such right separate from the land, except that Catellus may
designate an Affiliate to acquire parking spaces pursuant to
Catellus' exercise of said right.

6.07. Sale of Public Parking Facilitijes. If the
Public Transit Authority sells a fae interest in all or a
®djigcrete portion® of the Public Transit Parking Facilities
whether to Catellus or to any third party (including to any
governmental agency) which is not an Affiliate of RTD, the

056995-004-012 -49- RTD/CATELLUS
06-30-92/0309¢/6317¢C REOA-I




portion ¢f the Public Transit Parking Facilities so transferred
shall no longer be deemed to be Public Transit Parking
Facilities, and shall instead be denominated as and deemed to
be Exclusive Parking Facilities. The purchaser of such parking
facilities shall be an owner for purposes of this Agreement but
shall not, unless otherwise granted such rights herein, have
any voting rights with respect to the JMC. Pursuant to such
transfer, the Parking Facilities so transferred shall cease to
be Pure Public Transit Facilities and the cost of maintenance,
operation and repair of such Parking Pacilities including any
management fee with respect thereto shall become Exclusive
Parking Facilities Expenses, and all net revenue derived from
the transferred parking facilities shall belong sclely to the
Owner thereof. Such parking facilities shall be subject to all
requirements established herein for Exclusive Parking
Facilities, including the Management Standards and the
provisions of Section €.06A. As used in this paragraph,
"discrete portion" shall mean any section of Public Parking
Facilities which (1) can be separated from a larger block by
means of gating, electronic controls or other control devices
or (ii) include all public parking spaces located on a
particular Parcel or a particular level of any one Parcel and
{iii) contains at least one hundred (100) parking spaces,
counting tandem spaces as provided in the original design as
two (2) spaces.

6.08. Certain Costs of Maintenance and Repair. If
the need for maintenance or repair of any portion of the Common
Facilities or Common Public Transit Pacilities is conclusively
established by the Parties or at arbitration to be either (a)
caused solely through the willful misconduct or grossly
negligent act or omission of any Party, or such Party's
Permittees, or (b) attributable solely to one individual Parcel
or the use of such Parcel by the Owner or Occupants thereof,
payment for the cost of such maintenance or repair shall be the
sole obligation of such Party. If the need for maintenance or
repair of any portion of the Common Facilities or Common Public
Transit Pacilities is conclusively established by the Parties
or at arbitration to be caused through the willful or grossly
negligent  act or omission of the Public Transit Authority or
its Permittees, payment for the cost of such maintenance or
repair shall be the sole obligation of the Public Transit
Authority. Notwithstanding anything to the contrary contained
in this Section, maintenance and cleaning expenses resulting
from acts of members of the public (including graffiti) shall
be Common Expenses regardless of whether such members of the
public are Permittees of the Public Transit Authority, of any
public transit provider, or of an Owner. :

6.09. Common Interest Development. The Project
constitutes a "common interest development® for purposas of the
Davis-stirling Common Interest Development Act, California
civil Code Sections 1350 et geg. (the “Act™).

6.10. Capital Cost Allocations. Each of the Parties
shall make payments to other parties in respect of certain
capital costs in amounts and with other particulars detarmined
by application of the Cost Allocations.

6.11. Temporarv Uses. Temporary or interim
improvements complying with Section 5.01A and applicable
Management Standards (i.e., for uses which ara contamplated to
be superseded within a reasonably short period of time, such as
temporary parking areas and retail areas) shall be permitted
subject to agreement of the Parties (including agreements as to
the payment and allocation of the JMC administrative costs and
the Expense Allocations, if any); provided, however, that such
temporary uses shall not be subject to any Cost Allocations.
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ARTICLE VII
- .. IAXES

7.01. Owner Taxes. To the extent permissible under
applicable Legal Reguirements, the Parcels shall be separately
assessed so0o that all Taxes shall be Owner Taxes and shall
relate only to the individual Parcels and not to the Property
as a whole. Subject to . the provisions of Sections 7.02 and
'7.03, each Owner shall pay directly to the taxing authority
before delinguency all Owner Taxes assessed to such Owner or
against its respective Parcel. If Owner Taxes, or any portion
thereof, may be paid in installments, then the Owner may pay
each installment before the same becomes delinguent.

7.02. Contest by Parties. Any Party may, at its
expense, contest by appropriate proceedings, prosecuted
diligently and in good faith, any Owner Taxes (or, in the case
of the Public Transit Authority, any Taxes assessed against the
Public Transit Facilities) levied upon such Party or its
Parcel. Any such contested Taxes shall in any event be paid
prior to the time when the affected Parcel may be subjected to

.sale by reason of nonpayment of same. The contesting Party
shall Indemnify the other Parties against any and all Loss
arising out of or relating to such contest.

7.03. Non-Pavment of Taxes. In the event any Party
shall fail to comply with its obligations under this
Article Vi1, any other Party may pay the Taxes in guestion and
penalties and interest thereon, and shall bhe antitled to prompt
reimbursement from the defaulting Party for the sums so
expended, with interest thereon at the Default Rate, as
provided in Section 11.02.

7.04. Apportionment of Taxes on a Sindgle Parcel. In
the event any Taxes are assessed against or become a lien
against an individual Parcel which contains: (a) an Exclusive
Parking Facility or other Improvements for the exclusive use of
the Owner and Occupants of another Parcel, then the Taxes (if
any) with respect to such Parcel shall bhe apportiocned between
the Owner Taxes with respect to such Parcel and the Owner Taxes
with respect to the Parcel benefited by such_underground
Exclusive ‘Parking Facilities or other below-grade Improvements;
or (b) Public Transit Facilities subject to tax and assessed by
the taxing authority together with Owner Taxes, then such
assessed Taxes shall be apportioned among Owner Taxes and Taxes
payable by the Public Transit Authority as Pure Public Transit
Facilities Expenses or as Common Public Transit Facilities
expenses. In any of such cases, the apportionment shall be
made by the Party being taxed (the "Apportioning Party"™), based
on an examination of the tax assessor's records (if possible),
and shall be subjesct to the approval of all other Farties to
whom an apportionment may be made. In the event the other
affected Parties disapprove of the apportionment, the
Apportioning Party and the other affected Parties shall, within
ten (10) days after puch disapproval, jointly select an
individual person not affiliated with any Party, having at
least 15 years' experience in the contest of taxes in the
County of Los Angeles, who shall apportion the Taxes. The
determination of such individual selected to apportion taxes
shall be final and binding on all Parties. The fees of such
individual shall be borne equally by the Apportioning Farty and
the other Parties in question. In the event the Parties shall
be unable to agree upon such an individual, the apportionment
shall be submitted to arbitration and determined purgsuant to
Article XIV. with respect to clause (b) above, if the
underground Exclusive Parking Facilities or other Improvenments
are exempt from Taxes, nothing herein shall cause or permit
Taxes to be apportioned to the Party owning such exempt
property, provided that the Party owning such exempt property
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shall couperate diligently and in good faith with the
Apportioning Party to ensure that the Apportioning Party's
Parcel is not incorrectly assessed by virtue of such
underground Exclusive Parking Facilities or other

JImprovements. Furthermore, the Parties shall cooperate in good

faith to preserve the tax-exempt status of the Public Transit
Facilities. _Any Owner seeking an apportionment under this
Ssection shall have the burden of proof as to whether Public
Transit Facilities are being taxed.

7.05. Tax-Exempt Statug of Public Transit
Facilities. 1It is anticipated that the Public Transit
Facilities will, to the maximum extent permitted by applicable
Legal Requirements, be exempt from all Taxes. The Public
Transit Authority shall, in good faith, take all reasonable
steps necessary to obtain waivers of Taxes with respect to the
Public Transit Facilities from the applicable Governmental
Authorities, and shall furnish evidence of such vaivers from
time to time upon request to the other Owners. In the event
any Public Transit Facilities shall ever become subject to any
Taxes, apportionments shall be made as provided in
Section 7.04. In such event, Sections 7.02 and 7.03 shall
apply to and for the benefit of the Public Transit Authority.
The Public Transit Authority shall cooperate diligently and in
good faith with any Apportioning Owner, whether or not the
Public Transit Improvements or Public Transit Easements are
exempt from Taxes, to ensure that the Appertioning Owner's
Parcel is not incorrectly assessed by virtue of any Public
Transit Improvements or Public Transit Easements thereon.

ARTICLE VIII
INSURANCE

8.01. : nce

A. Reguired Coverages. The Public Transit
Authority shall obtain and Xeep in full force and effect at all
times the following insurance, the cost and expense of which
shall be borne by the Public Transit Authority, except a
portion of such costs and expenses as reasonably relates to
ingsuring the Common Public Transit Facilities, which shall be
included in Common Expenses and shnll be paid by the Parties in
accordance with Article VI..

1. cCommercia) General Liability
Ingsurance. A policy of commercial general liability insurance
(occurrence form, if availeble at commercially reasonable
rates) having a combined single limit of not less than Thirty
Million Dollars ($30,000,000) per occurrsnce, providing
coverage for, among other things, blenket contractual
liability, premises, products/coumplated operations and pearsonal
injury coverage, with deletion of (a) the sxclusion for
operations within fifty (50) feet of & railread track (railroad
protective liability), if epplicable, and (b) the exclusion for
axplosion, collapse or underground hazerd, if applicable;
provided, however, that if any portion of ths $30,000,000
coverage is in the form of a "claims-pade®™ rether than an
“occurrence®™ policy, "tail®™ coverage for one ysar must be
purchased with limits squal to the claims-made policy.

' 2. Automobile Liabilitv Insurance.
Comprehensive automobile liability insurence having e combined
single limit of not less than Two Million Deollars ($2,000,000)
per occurrence end insuring the Public Transit Authority
against liability for claims arising out of ownership,
maintenance or use of any owned, hired or non-owned automobiles.

' 3. Horkers' Compensation and Emplover's
Liability Insurance. Workers' compensation ingurance having
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limits not less than those required by state statute, and
federal statute, if applicable, and covering all persons
employed by the Public Transit Authority in the conduct of its
operations on the Property (including the "all states" and the
volunteers andorsement, if applicable), together with
employer's liability insurance coverage in the amount of at
least One Million Dollars ($1,000,000).

4. Property Insurance. An "all risk"
policy of insurance or equivalent (including boiler and
machinery comprehensive form, if applicable) covering the
Public Transit Improvements and all fixtures situated upon the
Public Transit Improvements, or used in the operation or
maintenance thereof, in an amount egual to the full replacement:
cost thereof (including costs attributable to changes in
building laws), without deduction for depreciation, with such
reasonable deductible amounts as may be customary from time to
time in a First-Class Project. Such "all risk" policy of
ingurance or equivalent shall insure against all risks,
including loss or damage by earthquake (unless waived by the
JMC or not available at commercially reasonable rates), fire,
windstorm, aircratft, vehicle, smoke damage, water damage,
flood, sprinkler leakage, riot, civil commotion and terrorist
actions.

B. gGeneral.

1. Insurance Companies. Insurance
required to be maintained by the Public Transit Authority shall
be written by companies licensed to do business in California
and having a "General Policyholders Rating™ of at least A-VIII
(or such higher rating as may be required by a Mortgagee as set
forth in the most current issue of "Best's Insurance Guide" or
as are otherwise acceptable to the JMC.

2. gertificates of Insurance. The Public
Transit Authority shall deliver to each other Party and the JMC
certificates of insurance with original endorsements for all
coverages required by this Section 8.01. The certificates and
endorsements for each insurance policy shall be signed by a
person authorized by the insurer to bind coverage on its
behalf. The certificates and endorsements shall be on forms
reasonably acceptable to the JMC. The Public Transit Authority
shall use reasonable efforts to furnish each other Party and
the JMC with certificates of renewal or "binders® thereof at
least ten (10) days prior to expiration of the policy, but in
all events prior to expiration. Each certificate shall
expressly provide that such policies shall not be cancelable or
otherwvise subject to modification except after sixty (60) days'
prior written notice to each Party named as additional insured
{(except in the case of cancellation for nonpayment of premiun
in which case cancellation shall not take effect until at least
ten {(10) days' notice has been given to each additional
ingured).

3. Additiona) Insured. Each Party shall
be named as an additional insured under all of the policies
required by Sections 8.01.A.1 (Commercial General Liability
Ingsurance) and 8.01.A.2 (Automeobile Liability Insurance). The
policies required under Subsections 8.01.A.1 and 8.01.A.2 shall
provide for severability of interest.

4. [Excess Coveraqe. Any umbrella
liability policy or excess liability pelicy shall be in
"following form™ and shall contain a provision to the effect
that, if the underlying aggregate is exhausted, the axcess
coverage will drop down as primary insurance, if such a
provision is available at commercially reasonable rates.
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5. Notification of Incidents. The Public
Transit Authority shall notify each potentially affected Party
and the JMC of the occurrence of any accidents or incidents in
connection with the Public Transit Facilities which could give
rise to a claim under any of the insurance policies reguired
under this Section 8.01 within three (3) business days after
the Public Transit Authority obtains knowledge of the same.
Each Party shall notify its insurer of the occurrence of any
accidents or incidents in connection with its Parcel (or, in
the case of the Public Transit Authority, the Public Transit
Facilities) within three (3) business days after such Party
obtains knowledge of the same.

C. Self-Insurance. Notwithstanding anything in
Section 8.01 to the contrary, the Public Transit Authority may
self-insure with respect to all or any portion of the insurance
requirements in Section 8.01.A if the Public Transit Authority:

(a) has a funded reserve for losses nhot
covered by insurance of at least Thirty Million Dollars
(§30,000,000); or

(b) has and maintains reserves or assets
for the risks so self insured as a prudent business person
would maintain under like circumstances exercising reasonable
business judgment and has a tangible net worth of $100,000,000
in constant Dollars, or more, as disclosed on its latest annual
audited statement.

If the Public Transit Authority desires to
self-insure with respect to all or a part of the above-required
insurance, it shall submit the following to the JMC:

{(a) Evidence in form of a letter axecuted
by the Public Transit Authority's Director of Risk Management
(or equivalent), confirming that the Public Transit Authority
has a formal policy of self-insurance for the amount required
to be insured;

(b) A letter from the Public Transit
Authority indicating that the Public Transit Authority aither
has a funded reserve as set forth above or meets the het asset
test described above;

(c) The name and address of legal counsel
and claims representatives under the self-insurance program;

(d) With respect to workers! compenbation
coverage, a certificate to self-ingure from the c;litornia
Department of Industrial Relations; and

(e) If adequacy of net assets is relevant,
the latest audited annual statement.

The Public Transit Authority shall update
any funded reserve information provided to the JMC on an annual
basis. The Public Transit Authority shall notify the JMC of
any change in its program of self-insurance within ten (10)
business days following such change. Whenever the JMC
reasonably determines that the funded reserve of the Public
Transit Authority has fallen below levels required hereby or
that the Public Transit Authority fails to satisfy the net
assets test (if adequacy of net assets is relevant), the JMC
may, in its reasonable discretion, require that the Public
.Transit Authority immediately obtain the insurance covarage
describad above in Section 8.01A and file certificates of
ingurance as described above and failure to do so shall be a
dafault under this Agreement.
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8.02. Owner Insurance.

A. Required Coverages. Each Owner shall, at
each Owner's expense, obtain and Keep in force at all times the

following insurance, the cost and expense of which shall be
borne by such Owner:

1. commercial Geperal Liability
Insurance. A policy of commercial general liability insurance
(occurrence form, if available at commercially reasonable
rates) having a combined single limit of not less than Ten
Million Dollars ($10,000,000) per occurrence, providing
coverage for, among other things, blanket contractual
liability, premises, products/completed operations and personal
injury coverage, with delation of (a) the exclusion for
operations within fifty (50) feet of a railroad track (railroad
protective liability), if applicable, and (b) ths sxclusion for
sxplosion, collapsa or underground hazard, if applicable;
provided, howaver, that if any portion of tha $10,000,000
coverage is in tha form of a "claims-made® rather than an
"occurrence® policy, then "tail®™ coverage for one ysar must be
purchased with limits equal teo the claims-made peolicy.

2. Automobile Liability Insurance.
Comprehensive automobile liability insurance having a combined
single limit of not less than Two Million Dollars ($2,000,000)
per occurrence and insuring such Owner against liability tor
claimeg arising out of ownership, maintenance, or use of any
owned, hired or non-owned automobiles.

3. Horkers' Compensation and Emplover's

i . Worker's compensation insurance having
limits not less than thosa required by state statute and
federal statute, if zpplicable, and covering all persons
amployed by Owner in the conduct of its operations on the
Property (including the “all states® and voluntaers
endorsements, if applicable), together with employer's
liability insurance coverage in the amount of at least Ona
Million Dollars ($1,000,000).

. 4. _Propertv Insurance. An “all risk®
policy of insurance or aquivalent (including boiler and
machinery comprehensive form, if applicable) covering the
Improvements owned by any owner or located on an Qwner's Parcal
{othef than Public Transit Improvements, if such Owner -is not
the Public Transit Authority and other than portions of Phase I
Improvements.located on the West Property, which shall ‘be’ -
insured by the RTD), in an amount equal to the full replacement
cost thereof (including costs attributable to a change. in
laws), without deduction for depreciation, with such reascnable
deductibls amounts ac may be customary from time to time in
First-Class Projects. Such "all risk® policy of insurance or
equivalent shall insure against all risks, including loss or
damage by earthquaka (unless waived by the IJMC or not availabla
at commercially reasonable rates), fire, windstorm, aircraft,
vehicle, smoke damage, water damage, flood, sprinkler lsakage,
riot, ecivil commotion and terrorist acts. Any owner can
satigfy its obligations under this Section by having such
obligation- fulfilled by a tenant. ) .

B. ﬁﬂnﬂlﬂl-

1. Insurance Companies. Insurance.
required to be maintained pursuant to this Article VIII shall
be written by companies licensed to do business in California
and having a "General Policyholders Rating” of at least A-VIII
(or such higher rating as may be required by a Mortgagee) as

set forth in the most current issue of “Best's Insuranca Guide'
or as otherwise acceptable to the JMC.
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2. Certificates of Insurance. Each owner
shall deliver to each other Party and the JMC certificates of
insurance with original endorsements for all coverages required
by this Section 8.02. The certificates and endorsements of
each insurance policy shall be signed by a person authorized by
the insurer to bind coverage on its behalf. The certificates
and endorsements shall be on forms reasonably acceptable to the
JMC. Each owner shall furnish each other Party and the JMC
with certificates of renewal or "binders®™ thereof at least
ten (10) days prior to expiration of the policy, but in all
events prior to expiration. Each certificate shall expressly
provide that such policies shall not be cancelable or otherwise
subject to modification except after sixty (60) days' prior
written notice to each Party named as additional insureds
{except in the case of cancellation for nonpayment of premium
in which case cancellation shall not take effect until at least
ten (10) days' written notice has been given to sach additional
insured).

3. Additional Insureds. Each Party shall
be named as an additional insured under all of the policies
required by Sections 8.02.A.1 (Commercial General Liability
Insurance) and 8.02.A.2 (Automobile Liability Insurance). The
policies required under Sections 8.02.A.1 and 8.02.A.2 shall
provide for severability of interest.

4. EXcess Coverage. Any umbrella
liability policy or excess liability policy shall be in
"following form" and shall contain a provision to the effect
that, if the underlying aggregate is exhausted, the excess
coverage will drop down as primary insurance, if such a
provision is available at commercially reascnable rates.

5. Notification of Incidents. Each Owner
will notify each potentially affected Party and the JMC of the
occurrence of any accidents or incidents in connection with any
Parcel owned by such Owner which could give rise to a claim
under any of the insurance policies raquired under this
Section 8.02 within three business days after such Owner
obtains knowledge of the same. Each Owner shall notify its
insurer of the cccurrence of any accidents or incidents in
connection with its Parcel within three (3) business days after
such Owner nhtazns knouledge of the same.

c. Esl::lnsu:nnsg-

Notwithstanding anything in Section 8.02 to
the contrary, each Owner may self-insure with respact to all or
any portion of the insuranca requirements in Section B.02.A if
such Owner:

: o (a) has a funded reserve for losses not
covered by insurance of at least Ten Millicn Dollars
($10,000,000); or

{b) has and maintains raservas or assets
for the rigks %o self insured as a prudent business person
would maintain under like circumstances exarcising reasonable
business judgment and has a tangible net worth of $100,000,000
in constant Dollars, or more, as disclosed on its latest nnnual
audited statement.

If an Owner desires to self-insure with respect
to all or a part of the above-required insurance, it shall
submit the following to the JMC:

(a) Evidence in form of a letter executed by the
such Owner's Director of Risk Management (or equivalent),
confirming that guch Owner has a formal policy of
self-insurance for the amount required to be insured;
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. (b) A letter from such Owner indicating that
such Owner either has a funded reserve as set forth above or
meets the net asset test described above;

(¢) The name and address of legal counsel and
claims representatives under the gelf-insurance program;

{(d} With respect to workers' compensation
coverage, a certificate to self-insure from the California
Department of Industrial Relations; and

{(e) If adequacy of net assets is relevant, the
latest audited annual statement.

Such Owner shall update any funded reserve
information provided to the JMC on an annual basis. Such Owner
shall notify the JMC of any change in its program of
self-insurance within ten (10) business days following such
change. Whenever the JMC reasonably determines that the funded
reserve of such Owner has fallen below levels required hereby
or that such Owner fails to satisfy the net assets test (if
adequacy of net assets is relevant) the JMC may, in its
reasonable discretion, require that such Oowner lmmediately
obtain the insurance coverages described above in Section 8.02A
and file certificates of insurance as described above and
failure to do so shall be a default under this Agreement.

8.03 Propertv Managers Insurance. The PMA shall
obligate Property Manager to maintain commercial general
liability insurance, automobile liability insurance and
worker's compensation and employer's liability insurance in
amounts and with a carrier acceptable to the JMC.

8.04 Blanket Policies: Compliance. The insurance
described in Sections 8.01, 8.02 and 8.03 may be carried under
a policy or policies covering other liabilities and locations
of Property Manager, the Public Transit Authority, or an Owner,
as the case may be, and/or may be satisfied in whole or in part
under any plan of self insurance permitted hereunder from time
to time. Each Party shall use commercially reasonable efforts
to comply with the requirements of any insurance carrier
providing insurance called for under this Agreement.

8.05 Haiver of Subrogation. Each Party shall use
reasonable efforts to ensure that any policy of property
insurance relating to the Property, any Parcel or any
Imprevements, shall permit a waiver of subrogation. If any
Party is unable to obtain such a waiver, then all other Parties
shall be relieved of their respective obligations to obtain -
such a waiver with respect to the non-obtaining Party.

8.06 Modification of Insurance Requirements. The
requirement to obtain and maintain any particular insurance in
accordance with Article VIII may be modified or waived if all
Parties agree to such modification or waiver in writing and if
such walver or modification would not violate the terms of any
Mortgage. The JMC shall review and modify as they deem fit the
requirements set forth in this Article VIII at lesast once every
five (5) yYears. ’ X

ARTICLE IX
CASUALTY AND RESTORATION

9.,01. Restoration. If any of the Improvements ere
damaged or destrocyed and provided the Proceeds are sufficient,
then, as soon as practicable thereafter, such Improvements
shall be repaired, rebuilt end restored by the owner thereof at
least to a condition substantially equivalent to its condition
izmediately prior to the damage or destruction, to the extent
permitted by law.
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- If and to the extent that the Proceeds together
with any deductible under any insurance maintained hereunder,
‘are insufficient to pay the cost of such repair, rebuilding or
restoration due to a default by such owner with respect to its
obligations to maintain insurance under this Agreement, then
such owner shall nevertheless be obligated to pay the cost of
such repair, rebuilding, or restoration. Notwithstanding the
foregoing, however, any deductible portion of any insurance
policy covering the Common Facilities shall be a Common Expense.

Any material changes which such owner proposes to
make to the design of the replacement or repaired Improvements
shall constitute Construction Work, end, if applicable, Major
Construction Work, and shall be subject to all applicable
provisions of this Agreement.

I1f the Proceeds ere unavailable or insufficient
to pay the cost of such repair, rebuilding or restoration due
to eny reason or cause which is not & default by the owning
party under this Agreement, including (i) the insolvency of the
insurer; or (ii) the fact that the casualty in question was not
required to be insured against pursuant to this Agreement; or
(1iii} the exercise of a right by any Mortgagee to retain or to
receive any Proceeds on the grc.nds that the exercise of said
right is due to the impairment - . such Mortgagee's security
(subject to Section 9.04), then the owner of such Improvements
shall have no obligation to repair, rebuild and restore same.

A failure by an owner to pay any portion of any deductible
under a policy maintained by such owner (which portion is not a
Common Expense) shall be a default by such owner under this
Agreenment.

$.02. Common Faciljties. If any Common Facilities
are damaged or destroyed and the owner thersof has the right
pursuant to the foregoing provisions not to rebuild or repair
the same, end in fact determines not to do so, then if the
access to the Project of any other Party is blocked or
materially reduced as a result of such determination, that
Party shall have the right to repair, rebuild or restore the
same or a functional equivalent thereof, &nd if the work in
question constitutes Construction Work or Major Construction
Work, then the same shall be subject to all applicable
provisions of this Agreement. . . .

9.03. Qbgolete Improvementg. Notwithstending any
other provision of this Article IX, if any Improvemsnts which
are damaged or destroyed were functionally obsolete immediately
prior to such damage or destruction, their owner shall not be
required to repair, rebuild or restore the same to their prior
condition but rather (a) in the case of destruction, shall
submit to the IMC for its determination the questions of
whether end how elternative Improvements can be rebuilt in a
useful and viable xanner, and (b) in the case of damage, shall
submit to the JMC the additional question of the most
appropriate and cost effective way to deal with the undamaged
portion of such Improvements.

9.04. Rights of Mortgagees. If any Mortgagee hes the
right to retain any Proceeds or control the disbursezent of eny
Proceeds and in fact exercises such right, but notwithstanding
the exercise by such Mortgagee of such right thers remain
Proceeds which are insufficient to pay the cost of repair,
rebuilding or restoration of sll structures which were coversd
by the insurence policy or policies in question, but which are
sufficient to pay the cost of repair, rebuilding or restoration
of the damaged or destroyed Improvements, then, subject to the
rights of Mortgagees, the owner thereof shell be obligated to
prioritize the use of the remaining Proceeds 0 es to repair,
rebuild and restore such Improvements in the manner set forth
in Section s$.01.
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"9.05. Tunnel Acgreement Supersedes. This Article IX
Sshall not be applicable to any circumstances which are covered
by the terms of the Tunnel Access Agreement.

ARTICLE X
CONDEMNATION

10.01. Distribution of Proceeds. In the event any
portion of the Property or Public Transit Facilities shall be
taken by Condemnation, all Proceeds shall belong to the Party
whose Property or Public Transit Facilities was so taken, as
their interests may appear, and no other Party shall claim any
portion of Proceeds for the fee value of any Parcel by virtue
of any interests created by this Agreement; provided, however,
that any other Party may file a claim with the condemning
authority for damages other than the fee provided under eminent
domain law (including for Cost Allocations and loss of the -
value of any easements.) Any Proceeds received on account of
the Common Facilities shall be applied in the following order
of priority: (a) first, to the Owner of the Parcel upon which
the Common Facilities are located, for the repair and
restoration of the Common Facilities to the extent practicable;
and (b) second, to the Owner of such Parcel without
limitation. Any Proceeds received on account of the Public )
Transit Improvements shall be applied first for the repair apd *
restoration of the Public Transit Improvements, to the extent
practicable, with the remainder going to the Public Transit
Authority.

10.02. Restoration. If, as a result of any
Condemnation, any Improvements or any portion of the Common
Facilities or the Public Transit Improvements is damaged but
ownership thereof is not complately taken by the condemning
authority, the Owner, as to the Improvements or any affected
Common Facilities located on such Owner's Parcel, or, unless
expressly prohibited by Legal Reguirements, the Public Transit
Authority, as to the affected Public Transit Improvements,
shall be obligated to restore the same to the extent
practicable and to the extent and in the manner provided for in
Article IX as if the Proceeds paid by the Condemning authority
were Proceeds of casualty insurance. . '

ARTICLE XI
.. ; DEPAULTS AND REMEDIES

11.01. No Termination. No breach or default by any
Party under this Agreement or any of the Project Documents
shall sntitle any other Party to cancel, rsscind or otherwise
terminate this Agreement, provided that such limitation shall
not affect any other rights or remedies that any Party may have
by reason of such default.

11.02. Interest. Any sums payable by a Party to any
other Perscon under the terms and conditions of this Agreement
shall bear interest at the Default Rats from the dus date to
the date of payment thereof.

11.03. BSelf-Help. If any Party shall fail to perform
its non-monetary obligations under this Agreement, any other
Party (the "Curing Partvy”™) shall have the right, but not the
obligation, upon giving the defaulting Party at least 30 days'
prior written notice of its elaction to do so (but in the evant
of Emergency, only such notice as is reasonable under the
circumstances shall be reguirad), unless prohibited by Legal
Reguirements, to perform such obligations on behalf of and for
the account of the dafaulting Party, unless the dsfaulting
party within said period either cures the default in guastion
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or, if tne nature of the default is such that more than 30 days
is required to cure same, commences curative measures within
said period and diligently prosecutes the same to completion.
In such event, the reasonable costs and expenses of the curing
Party, plus interest thereon at the Default Rate from the date
of performance until the date of payment, shall be paid to such
Farty by the defaulting Party forthwith upon demand.. If
repayment shall not be wmade within 10 days after such demand is
made (or is not made on behalf of such defaulting Party by its
Mortgagee), then: ({(a) such Party shall have the right to
deduct the aforesaid amount, without liability or forfeiture,
from any sums then due or thereafter becoming due from it to
the defaulting Party under this Agreement and (b) except where
the defaulting Party is the Public Transit Authority, the RTD
or any governmental agency and the provisions of Section 6.03H
remain in sffect, the amount due the Curing Party shall
constitute a lien and charge upon the fee interest in
defaulting Party's Parcel, and the Curing Party shall have the
right to record a notice (the "Delinguency Notjice") against the
defaulting Party's Parcel, which states the amount due from the
defaulting Party. The aforesaid lien shall attach immediately
upoh recordation of the Delinquency Notice. A copy of the
Delinguency Notice shall be delivered to the defaulting Party
pursuant to Section 15.10. The lien may be foreclosed by
appropriate action in court or 'in the manner prescribed by

law. Upon such sale, the defaulting Party shall be required to
pay the reasonable attorneys' fees and costs and expenses of
such Party in connection with the preparation, recordation and
foreclosure of such lien. Any such lien shall be prior to all
encumbrances, liens or charges on the defaulting Party's Parcel
except (a) Taxes which are by law prior thereto; (b) the rights
of Occupants pursuant to bona fide Leases; and (c) any Mortgage
{and advances thereunder) made in good faith and for value and
recorded prior to the Delinquency Notice (except that liens
relating to all Cost Allocations to the extent set forth in
Exhibit "H-1" shall be prior to all Mortgages). The transfer
of any such Parcel shall not affect the aforesaid lien on such
Parcel, except as set forth in Section 13.02. Nothing in this
Section 11.03 shall permit any Person to (X) cause a lien to
attach or be enforced in contravention of Legal Requirements
(including, where applicable, lLegal Requirements prohibiting
the enforcement of liens on Property owned by governmental
agenhcies); or (y) cause a lien to be attached or be snforced
agajinst the West Property ‘prior to the subdivision of the West
Property from the larger parcel(s) or lot(s) of which it is a
part as of the Ef!ective Dnte, as contemplated by Section 5.08,

. 11.04. ugng;nxx_ngxgulg. If nny Party tails to make
any payment when required to do-so by the terms of this
Agreement, then the provisions of Section 11.03 shall fully
apply thereto mutatis mutandis except that instsad of a 30 day
cure right the defaulting Party shall have a non-axtendable ten
(10) day period, after receipt of notice, to pay the amount
due, and shall have the right to subait any issue to
arbitration only if it shall first make such payment (which it
may do "under protest®).

11.05. Other Remedies. If a Party either adnits its
default or is found at arbitration to be in default, it shall
thereafter be prohibited from casting its votes on the JMC
{(until the default in question is cured). Subject to
Article XIV, the rights and remedies given to any Party shall
be deemed to be cumulative and no one of such rights and
remedies ghall be exclusive of any of the others, or of any
other right or remedy at law or in equity which any such Party
might otherwise have by virtue of a default under this
Agreement, and the exercise of one such right or remedy by any
such Party shall not impair such Party'- .tanding to exercise
any other right or remedy. .
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12.01. Limitations on Transfer or Assianment. In no
event shall the rights, powers and obligations conferred upon a
Party pursuant to this Agreement be at any time transferred or
assigned by any such Party except through a transfer of its
interest in its Parcel (or in the case of the Public Transit
Authority, a transfer of its interest in the Public Transit
Faclilities or a designation of the primary operator of the
Metro Rail and buses utilizing the Public Transit Improvements
as the Public Transit Authority, which it may make or revoke in
its sole discretion), and then only to the sxtent and in the
manner hereinafter provided.

12.02. Iransfer of Entire Interest. Subject to
Section 12.03, in the event of the transfer or conveyance of
{a) the whole of the interest of an Owner in its Parcel to an
acquiring single Person, or (b) all of the Public Transit
Improvements to an acquiring single Person, then the
transferring Owner or the transferring Public Transit
Authority, as the case may be, shall obtain, for the benefit of
all Parties, the written agreement of the successor Owner or
Public Transit Authority respectively to assume all obligations
of the transferring Owner or Public Transit Authority under
this Agreement thereafter to be performed, and, thereupon, such
successor shall respectively become the Owner or Public Transit
Authority for purposes of this Agreement and the transferring
Owner or Public Transit Authority shall be relieved of all-
obligations thereafter occurring under this Agreement,

However, no such transfer or conveyance shall release a Party
of its accrued obligations to Indemnify unless the purchaser
expressly assures those obligations in writing and notifies all
Indemnified Persons of such assumption. Any such agreement
shall be in writing, duly executed, verified and acknowledged
by such successor, shall be delivered to all the Owners, ahall
contain a certificate that a copy thereof has been so
delivered, and shall be recorded in the Official Records of Los
Angeles County, California.

12.03. Mortgagees. In the event that a transferring
‘Owner or Public Transit Authority shall enter into a Mortgage,
then none of the rights and powers conferred upon, or
obligdtions under this Agreement of, the transferring Owner or
Public Transit Authority, as the case may be, shall be
transferred or assigned with the trensfer or conveyance of such
interest to the Mortgagee, &nd all of the rights and powers
conferred upon and obligations under this Agreement of the
transferring Owner or Public Transit Authority, as the case may
be, ahall remain in such Owner or Public Transit Authority
unless and until the consummation of a foreclosure, deed in
lieu transaction or trustee‘'s sale pertaining to the Mortgage
in question.

12.04. Multiple Ownership.

In the event that only a portion ¢f a Parcel or
of the Public Transit Facilities are respectively so
tranaferred in such manner as to respectively vast ownarship ut
a4 Parcel or interest therein, or ¢f the Public Transit
Imnprovements and the benefit and snjoyment of the Public
Trangsit Use Areas, in more than one Person, then all such
Persons shall be jointly considered a single Owner or the
Public Transit Authority, respectively, and such Persons shall
designate one of their number (by a written agreement in the
form specified in Section 12.02) to act on behalf of all such
Persons in the performance of the provisions of this Agreement.
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12.05. Desjgpation.

- A. [Effect. In the absence of the written
designation referred to in Section 12.04, the acts of the
transferring Party whose interest is sold or divided with
respect to the rights and obligations under this Agreement
shall be binding upon all of the Persons owning any interest in
such Parcel or Public Transit Pacilities, until such time as
the written designation is properly served and recorded as
provided by Section 12.02, and whether or not such Party
retains any interest in the Parcel in question or Public
Transit Facilities, as the case may he. The exercise or
performance of any rights, powers or obligations of a Party
under this Agreepent by the Person designated in accordance -
with Section 12.04, to represent such Party shall be binding
upon all Persons having an interest or right in such Parcel or
Public Transit Facilities. So long as such dssignation remains
in effect, all Persons having an interest or right in the
Parcel or Public Transit Pacilities shall act only through such
Person designated hereunder and the other Parties shall have
the right to deal exclusively with and rely sclely upon the
acts or omissions of such Person in the performance of this
Agreement.

B. De-desianation. Any Person designated under
this Article XII may be removed by the Persons so designating,
provided that written notice of such removal and designation of
a new Person to act on behalf of all such Persons under this
Agreement is given and made in the manner specified in
Section 12.04.

C. Status of Designated Person. Any Person
designated pursuant to the provisions of this Article XII shall
be the agent of each Person having an interest as Party in the
subject Parcel or Public Transit Pacilities, as the case may
be, is hereby irrevocably appointed for such purpose, and upon
whom service of any process, writ, summons, order or other
mandate of any nature of any court in any action, suit or
proceeding arising out of this Agreement may be made, and
service upon such designated Person shall constitute due and
_ proper service of any such matter upon each ©f its principals,

provided a copy of such matter is also mailed to such
principals at the principals' last addresses known to the
sender.

p.
Notwithstanding anything to the contrary herein contained, the
designation of a Person to act on behalf of other Persons under
this Article XII shall not for any purpose relieve any such
other Persons from the obligations or liabilities created by or
arising from this Agreement.

ARTICLE XIII

MORTGAGEE PROTECTION

13.01. Right to Encumber. Any Party shall have the
right to encumber its interest in its respectivs Parcel by any
Mortgage, provided such Mortgage is subjsct to and subordinate
to (a) this Agreement including Article II of the Public
Transit Uss Agreement, (b) the rights of ths Public Transit
Authority in and to the Public Transit Pacilities, (c) the
Public Transit Use Agreement, and (d) -the Developnment Agreement
(if in force), unless the parties thereto otherwvise agree in
writing.

13.02. pefault; Prior Claimg and Obligations. No
breach or default under this Agreement, nor any entry upon a
Parcel by reason of such breach or default, shall defsat or
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render i.valid the lien of any Mortgage made in good faith and
for value on any Parcel. The provisions, easements,
conditions, restrictions, and covenants herecf shall be binding
and effective against any Person whose title is acquired by
foreclosure, deed in lieu of foreclosure, trustee's sale, or
othervise; provided, however, that a Mortgagee that takes title
to a Parcel pursuant to foreclosure of its Mortgage, or any
purchaser at a foreclosure ©r trustee's sale under a Mortgage,
shall take such Parcel free of any prior claims, obligations or
charges under this Agreement (other than Cost Allocations to
the extent set forth in Exhibit "H-1%), including any
obligation to repair or restore (or to contribute to the repair
or restoration of) any damage or destruction to or Condemnation
of the Project or any portion thereof occurring prior to the
taking of title to such parcel by such Mortgagee or purchaser.
The transfer of any Parcel pursuant to foreclosure of a
Mortgage to which a lien under Section 11.03 is subordinate, or
pursuant to any sale or deed in lieu of such a Mortgage, shall
extinguish any such lien unless the Person who obtains title to
such Parcel pursuant to the foreclosure or sale or deed in lieu
thereof is the Owner who is persocnally liable for such lien;
provided, however, that no transfer shall relieve such Parcel
from any claim, charge or lien thereafter accruing.

13.03. Notice to Mortgagees. The Mortgagee under any
Mortgage affecting a Parcel shall be entitled to receive notice
of any default by any Party hereunder, provided that such
Mortgagee shall have delivered a copy of a notice to each Party
specifying the Mortgagee's name and address and requesting such
notices. Fallure of a Party to deliver a copy of such notice
of default to the Mortgagee shall affect in no way the validity
of the notice of default as it respects the defaulting Party,
but shall make the same invalid as it respects the interest of
the Mortgagee and its lien upon the affected Parcel. Any such
notice to a Mortgagee shall bhe given in the same manner as
provided in Section 15.10. The giving of any notice of default
or the failure to deliver a copy to any Mortgagee shall in no
event create any liability on the part of the Person so
declaring a default. ’

. 13.04. Right to Cure. In the avent that any notice
shall be given of the default of a Party and of such defaulting
Perty's fallure to cure or to commence to cure such default as
provided in this Agressment, then and in that event any
Mortgegee under any Mortgage affecting the Parcel of the
defaulting Party shall be entitled to receive an additional
notice given in the.manner provided in Section 13.03, that the
defeulting Party has failed to cure such default, and such
Mortgagee shall have 30 days after the raeceipt of saia
edditional notice to cure eny such default, or, if such default
cannot be curaed within 30 days, to diligently commence curing
within such time and diligently cure within a reasonable time
thereafter. Mortgagees may jointly or singly pay any sum or
take any other action reascnably necessary to cure any default
of their Mortgagors hereunder with the same affact as cure by
the Mortgagor itself. -

13.05. Amendment. This Agreement shall not, without
the prior written consent of sll Mortgagees holding Mortgages
oh any of the Percels or the Public Transit Facilities, be
amended go ag to (a) change the fundamental purpose for which
the Project was created or the permitted use thereof, or permit
or ellow the Parties by.ect or omission to ebandon, subdivide,
encumber, sell or transfer the Common Fecilities or ellow
partition thereof, except es provided in Article II; (b) chenge
the location of any permanent easements; (c) change the
obligations of any Perty to restore, rebuild or replace eny
Improvements upon a casualty or condemnation; (d) terminate
this Agreement prior to the seventy fifth anniversary of the
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Effective Date; {(e) change the Cost Allocations or the Expense
Allocations; (f) change the provisions applicable to insurance
or Condemnation so as to reduce the required coverages or
change the interest of any Party in the allocation, adjustment
or distribution of Proceeds; or (g) change any provision of
this Article XIII or any other provision of this Agreement
which, by its terms is specifically for the benefit of
Mortgagees or specifically confers rights on Mortgagees. No
amendment to this Agreement made without the consent of any
Mortgagee shall be binding upon it or its successors in
interegt ghould it become a Party.

13.06. Condemnation or Insurance Proceeds. Nothing
in this Agreement shall impair the rights of any Mortgagee,
pursuant to its Mortgage, to receive Proceeds which are
otherwise payable to a Party which is its Mortgagor.

13.07. Title bv Foreclogure. Except as otherwise set
forth herein, all of the provigsions containad in this Agreement
shall be binding on and for the benefit of any Person who
acquires title to a Parcel by foreclosure, trustee's sale, deed
in lieu of foreclosure or otherwise under a Mortgage.

13.08. Modifrication of Article: Confljcts. No Party
shall unreasonably withhold its consent to such modifications
of this Article XIII as are reascnably requested by a.
Mortgagee, provided that the rights of any such Party will not
be materially impaired, diminished, limited or delayed, nor the
obligations of any such Party increased in any material respect
as a result of such modifications. If there is any conflict
between this Article XIII and any other provision contained in
this Agreement, this Article XIII shall control.

ARTICLE XIV
ARBITRATION OF DISPUTES

14.01. pDisputes Covered. Unless expressly otherwise
stated, all disputes between the Parties concerning or arising
under this Agreement shall be resolved by arbitration as
provided herein and shall be enforceable in accordance with the
California Arbitration Act. Notwithstanding the foregoing, any
Party may seek and obtain.a temporary restraining order and/or
preliminary injunction in order to maintain the status quo or
cease the offending action pending the outcome of an
arbitration by filing a complaint  and motion (ex-parte or. .
otherwise) for injunctive relief in the Superior court of the :
State of california in and for the Central :District of the -
County of Los Angeles. Regardless of whether the court grants
or denjes the requested rslief, the Parties shall immediately
rafer the matter to arbitration (whether already or yest to be
initiated) as provided herein, the litigation initiated by the
filed complaint shall be stayed pending the cutcome of the
arbitration, and any judgment rendering permanent any temporary
or preliminary injunctive relief shall be left to the
arbitrators and enforced by the court only on petition for
confirmation of the arbitrators' avard. No eminent domain
proceeding of any nature initiated by the RTD or any of its
succesgors or Affiliates shall be subject to arbitration under
this provisien.

14.02. Arbitration Procedure. Prior to submitting
any matter to arbitration, the Party seeking arbitration shall
request in writing a meeting to be attended by all Parties,
(wvhich request shall describe in reasonable detail the dispute
in quegtion), for the purpose of resolving such dispute. If
the matter is not resolved et such meeting, or the meeting is
not held within 25 days of the written regquest therefor other
than due to the fault of the reguesting Farty, then any Party
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may within 30 days from the date of the reguesting Party's
“original request initiate arbitration. Arbitration shall be
carried out by a panel of three neutral arbitrators selected in
accordance with the rules of the American Arbitration
Association and who, thereafter, shall resolve the dispute in
accordance with such rules and in accordance with the
provisions of the next paragraph.

Promptly after such appointment, said arbitrators
shall hold a hearing and review evidence as is necessary to
determine the matter in dispute and shall resolve the same and
all guestions pertaining thereto as proumptly thereafter as is
practicable under the circumstances in accordance with the
rules of the American Arbitration Association (including
provisions relating to hearings, notice, presentation of
evidence and witnesses and discoveries). A majority decision
shall be final at any stage of the procesding. The decision of
the arbitratcors shall be binding upon the parties to such
arbitration and may be enforced by subseguent legal or
eguitable proceedings. 1In any arbitration proceeding pursuant
to this Article XIV, only arbitrators having appropriate
certification and at least five years' experience in the
gsubstantive area subject to arbitration shall be selected as
arbitrators.

NOTICE: BY INITIALLING IN THE BPACE BELOW YOU
ARE AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE NATTERS
INCLUDED IN THIS “ARBITRATION OF DISPUTES" PROVISION DECIDED BY
HEUTRAL ARBITRATION A8 PROVIDED BY CALIFORNIA LAW AND YOU ARE
GIVING UP ANY RIGHTS YOU MIGET POSBESS TO HAVE TEE DISPUTE
LITIGATED IN A COURT OR JURY TRIAL. BY INITIALLING IN THE
BPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY
AND APPEAL, UNLESS SUCH RIGHETS ARE SPECIFICALLY IMCLUDED IN
THIS "ARBITRATION OF DISPUTES'" PROVIBION. IF YOU REFUSE TO
BUBMIT TO ARBITRATION AFTER AGREEBING TO THIS PROVISION, YOU MAY
BE COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA
CODE OF CIVIL PROCEDURE. YOUR AGREEMENT TO THIS ARBITRATION
PROVISION I8 VOLUNTARY.

WE HAVE READ AND UNDERBTAND TEE FOREGOING AND
AGREE TO BUBMIT DISPUTES ARISING OUT OF TRE MATTERS INCLUDED IN
TEIS "ARBITRATION 0! DISPUTBS” PROVISIOI TO ﬂ!ﬂ!ﬂl&
ARBITRATION:

) c;tnllus
RTD R Lo

MISCELLANEQUS

15.01. Termination of Agreement. 'This Agreement
shall be affective upon the Effective Date and shall continue
for an initial period which shall expire on the date which is
75 years after the Effective Date, and this Agrsement shall
continue for successive ten year periods thereafter unless at
least 75% of all of the Partiee shall have agrsed othervise in
writing prior to the commencement of a new tsn ysar period, in
which event this Agreement shall terminate upon the sxpiration
of the then effective period. Notwithstanding anything to the
contrary contained in this Agrsement, any tsrmination of this
Agreement shall not affect the survivability of those sasements
which are perpetual by the express terms of Article II or the
accruad obligations of any Party under an Indemnity. Upon
termination of this Agreement, all rights, privileges, duties
and obligations created and imposed by this Agrsement, except
as provided in Article II or granted pursuant to Article II of
the Public Transit Use Agreement, shall terminate and be of no
further force or effect; provided, however, that the
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ternination of this Agreement ghall not limit or affect any
remedy at law or in equity of any Party against any other Party
with respect to any liability or obligation arising or to be
performed under this Agreement prior to the date of such
termination. The termination of this Agreement shall not
ternminate or limit other agreements pertaining to the Property.

15.02. Amendments. This Agreement may be modified or
amended in whole or in part only by recording an amendment or a
pemorandum thereof in the Official Records of Los Angeles
County, California, duly executed and acknowledged by all
Parties. Additional easement areas, or changes in existing
easement areas, shall be reflected in recorded instruments.

15.03. Severabilitv. 1If any term, provision or
condition contained in this Agreement shall, toc any extent, be
invalid or unenforcesable, the remainder of this Agreement {(or
the application of such term, provision or condition to persons
or circumstances other than those in respect to which it is
invalid or unenforceable) shall not be affected thereby, and
each term, provision and condition of this Agreement shall be
valid and enforceable to the fullest extent permitted by law.

15.04. Rule Aagainst Perpetuities. To the extent that

any provision of this Agreement would otherwise be invalid or
_unenforceable due to a violation of the rule against
perpetuities, the same shall be construed and interpreted, Mt

i (so that it shall have effect
rather than be destroyed), as though it were expressly stated
that the happening of any contingency or event must take place,
if at all, within the maximum pericd permitted therefor in
order not to violate said rule.

15.05. cChange of Circumstances. Except as otherwise
expressly provided in this Agreement, no change of conditions
or circumstances shall operate to extinguish, terminate or
modify any of the provisions of this Agreement.

15.06. Unavoidable Delavs. Each Party shall be
excused from performing any of its obligations or undertakings
provided for in this Agreement, except any of their respective
obligations to pay any sums of money under applicable
provisions hereof, in the event and for so long as the
performance of such obligation or undertaking is prevented,
delayed, retarded, or hindered by Unavoidable Delays, provided
that any such excused Party shall use reasonable efforts to
mitigate the damages of such excused performance. Nothing
contained in this Section shall defeat or limit any duty of
each Person having an obligation under this Agreement from
taking all reasonable actions to mitigate the effects of any
such cause, by substitute performance or othervise.

15.07. References to the Covenants in Deeds. Deeds
to and instruments affecting any Parcel or any part of the
Property may contain the Restrictions herein set forth by
reference to this Agreement; but regardless of whathar any such
referance is made in any deed or instrument, sach and all of
the Restricticns shall be binding upon the Person claiming
through any such deed or instrument and such Person's heirs,
executors, administrators, successors and assigns.

15,08. Gender and Number. Wherever the context of
thig Agreement so requires, words used in the masculine gender
shall include the feminine and neuter genders; words used in
the neuter gender shall include the masculine and feminine
genders; words in the singular shall include the plural; and
words in the plural shall include the singular.
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"15.09. Captions and Titles. All captions, titles or
headings of the Articles and Sections in this Agreement are for
the purpose of reference and convenience only and are not to be ‘.
deened to limit, modify or otherwise affect any of the
provisions hereof or to be used in determining the intent or
context thereof.

15.10. MNotices. Any notice, demand, consent,
approval or other communication required or permitted to be
given hereunder shall be effective only if given in writing,
sent by first-class certified mail, return receipt requested,
or sent by Federal Express or similar generally recognized
overnight carrier or delivery service regularly providing proof
of delivery, or delivered personally, and addressed as follows:

If to Catellus: Catellus Development Corporation
: 800 North Alameda Street, #100
Los Angeles, California 90012 :
Attention: Viece President, Development

wWith a copy to: Catellus Development Corporation
201 Mission Street, 30th Floor
San Francisco, California 94105
Attention: General Counsel

And to: Pircher, Nichols & Meeks T
1999 Avenue of the Stars
Suite 2600
Los Angeles, California 90067
Attention: Real Estate Notices (DJL 570-2)

If to RTD: Southern California Rapid Transit District
425 South Main Street )
Los Angeles, California 90013-1393

Attention: Manager,
Real Estate Development ‘.

And to: Southern California Rapid Transit District
425 South Main Street
Los Angeles, California 90013-1393
‘Attention: General Counssl

With a copy to: - Jones, Day, Rsavis & Pogus -
’ - 555 W, Fifth St., Suite 4600
Los Angeles, California $0013-1025
Attsntion. Real Estate Notices (DF)
. 058995-004-012 -

The rorsgoing addresses may be changed or nsw addressaes may be
added by written notice given as herein provided. Notice shall
be dsemed to have been given as of the date of ‘delivery
{whether accepted or refused) sstablished by return raceipt or
proof of delivery, or upon the date perscnal delivery is made,
axcept that notice of a change of address shall be effective
upon receipt.

15.11. Additional Propertv. Additional property may
be annexed from time to time to the Property by an amendment to

this Agreement executed and recorded in the manner set forth in
Section 15.02. Such amendment may contain supplementary )
provisions dealing solely with the annexed property so long as
such provisions are not inconsistent with the provisions of
this Agreement. Upon acquisition by a Party of any portion of
.the Additional Land, it shall become subject to this Agreement,
it ghall be annexed into the Project and the Parties shall
axecute, in recordable form, such documents as are required to
achieve that result. Upon the recordation of such amendment,
the additional property so annexed shall in all respects be
subject to this Agreement as a portion of the Property. 0
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Similarly, if portions of real property which constitute the
West Property as of the Effective Date shall cease to be a part
of the West Property (as permitted in accordance with

Section 5.08): (a) the Partles shall execute and record an
amendment to this Agreement reflecting the full release of such
portions of real property from the effect of this Agreement and
(b) such portions of real property shall cease to be part of
the Property, shall cease to be subject to this Agreement and
shall be released in all respects from the effect of this
Agreement. If any real property which is not a part of the
west Property as of the Effective Date shall become a part of
the West Property (as provided in Section 5.08), then: (a) the
Parties shall execute and record an Amendment to this Agreement
reflecting the addition of such real property to the effect of
this Agreement; and (b) such real property shall be a part of
the Property and shall be subject to this Agresement.

15.12. Incorporation of Exhibits. Those exhibits
attached to this Agreement are by this reference incorporated
herein.

15.13. Estoppel Certificates. Each Party, at any
time and from time to time upon not less than 10 days® prior
wvritten notice from any other Party, shall axecute, acknowledge
and deliver to such Party, or, at such Party's request, to any -
other Person reasonably reguested by such Party, a certificate
legally sufficient to establish the following: (a) if true,
that this Agreement is unmodified and in full force and effect
(or, if there have bheen modifications, that this Agreement is
in full force and effect as modified and stating the
modifications); (b) whether, to such Person’s actual knowledge,
there are then existing any defenses against the enforcement of
any of the obligations of the requesting Party under this
Agreement (and, if so, specifying same); and (c) whether, to
guch Person's actual knowledge, there are then existing any
defaults by any Party or Froperty Manager in the performance of
their respective obligations under this Agreement (and, if so,
specifying same). It is intended that any such certificate
delivered pursuant to this Section 15.13 may be relied upon by
the reguesting Party and any such other Person. The Parties.
will execute an alternative form of estoppel certificate if
reasonably reguested by a Party. The Party providing any such
certificate shall be entitled to receive ths resasonable cost of
its preparation, not to exceed $1,000 in Constant Dollars.

15.14. No Partnership. Neither anything contained in
this Agreement, nor any acts of the Parties, ghall be deemed or

construed by any Person to create the relationship of principal
and agent, or of partnership, or of joint venture, or of any
assoclation between any of the Parties or between any of the
Parties and Property Manager or the Public Transit Authority.

15.15. No Third Partvy Benefited. Thie Agresment is
not intended nor shall it be construed to create any third
party beneficiary rights in any Person, other than Property
Manager and any Mortgages, unless expressly provided herein.
No modification of this Agreement shall require any consant or
approval of any Party's Permittees or any Occupant or its
FPernittees.

15.16. Conment. In any instance in which a Party
shall be requestad to consent to or approva of any matter with
respect to which such Party's consent or approval is required
by any of the provieions of this Agreemant, such consent or
approval shall be given in writing, and shall not be
unreasonably withheld or delaysd, unless tha provisions of this
Agreement with respect to a particular consent or approval
shall sxpressly provide that the game shall be giv-n or refused
in the sols judgment of any Party. .
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15.17. Governing lLaw. This Agraement shall be
-construed in accordance with the laws of the State of
California.

15.18. No Public Dedication. Nothing herein
contained shall be deemed to be a gift or dedication of any

portion of the Project to the general public or for the general
public or for any public purpose whatsoever, it being the
intention of RTD and Catellus that this Agreement shall be
strictly limited to and for the purposes herein expressed.

15.19 No Meraer. Neither this Agreement nor eny
portion heraof shall be extinguished by merger through the
operation of law alone, but only by a recorded instrument
specifically so providing.

15.20. Successors and Assigns. This Agreement shall,
except as otherwise provided herein, be binding upon and inure
to the benefit of the successors and assigns of RTD, Catellus
and all other Parties. The terms, covenants and conditions of
this Agreement with respect to a Party shall be binding upon
and enforceable by a Person only with respect to the time
period during which such Perscon is a Party. However, any and
all obligations of a Party which had accrued and were
undischarged or otherwise unsatisfied at the time when such
Party transferred its interest in the Project shall remain the
personal obligations of that Party and in addition shall be
binding upon its successors subject, however, to the provisions
of Section 13.02.

15.21. Time of Essence. Time is of the essence with
respect to the performance of each of the covanants and
agreements contained in this Agreement.

15.22. No Waiver. No wailver of any default by any
Party shall be implied from any omission by any other Party to
take any action in respect of such default, whether or not such
default continues or is repeated. No express waiver of any
default ghall affect any default or cover any period of time
other than the default and period of time specified in such
express waiver. One or xore waivers of any default in the
performance of any term, provision or covenant contained in
this Agreement shall not be deenmed to be a waiver of any
subsequent default in the performance of the same tarm,
provigsion or covanant or any other term, provision or covanant
contained in this Agreement. The Consent or approval by any
such Party to or of any act or request by any other Party
requiring consent or approval shall not be deemed to waive or
render unnhecessary the Consent or approval to or of any
subsequent similar acts or requests.

15 23. a;;g:ngxnl_zggg. If any Party hereto shall
obtain legal counsel and bring an action in court or in
arbitration pursuant to Article XIV against any other Party by
raason of the breach of any covenant, provision or condition
hereof, or otherwise arising out of this Agreement, then sither
Party may reguest that the Court or arbitrator, as the case may
be, render a determination (in the same proceeding in which
judgment on the merits of tha Claim is made) on the issue of
whether one Party was a "Prevajling Partv®™ with raspect 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 Pravailing Party, the other Party shall pay
the Prevailing Party's court or arbitration costs, as the case
may be, and reasonable attornays' and experts Costs and fees
incurred in connection therewith.
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15.24. Interpretation. This Agreement shall be
-construed in accordance with its fair meaning and not strictly
for or against any Party.

15.25. Limitation of Liability.

A. This Agreement is executed by the authorized
repregentatives of RTD and Catellus solely as representatives .
of the same and not in their own individual capacities, and
their advisors, trustees, directors, officers, employees,
beneficiaries, shareholders, participants or egents shall not
be personally liable in any manner or to any extent under or in
connection with this Agreement except for willful misconduct or
fraud.

B. The limitation of liability provided in
subsection B above is in addition to, end not in limitetion of,
any limitation on liability applicable to any Party or such
advisors, trustees, directors, officers, partnars, employees,
beneficlaries, shareholders, participants or agents of any
Party provided by law or by any other contract or agreement or
instrument.

15.26 Certain Terminoloqy.

A. Wherever the words *including®, "include* or
"includes" are used in this Agreement, they ghould be
interpreted in a non-exclusive manner es though the words
¥, without limitation," immediately followed the sanme.

B. Except as otherwise indicated, ell
references to Articles, Sections or Exhibits made in this
Agreement shall be deemed to refer to the Articles, Sections or
Exhibits, as the case may be, of this Agreement.

15.27 conflict With Other Aqreements. The
Development Agreement shall be effective in accordance with its
terms, but in the event of a conflict or inconsistency with
this Agreement, the terms of this Agreement shall control.
Sections 2.01 through 2.04, 2.10 through 2.13, 2.15 through
2.18, 2.22, 2.24 and 2.25 of the Public Transit Use Agreement
are hereby incorporated herein by this reference; this
Agreement, during its term, supersedes all other provisions of
the Public Transit Use Agreement except defined terms used in
said Sections, which shall have the meanings ascribed to them
in the Public Transit Use Agreement. All modifications to
surviving sections of the Public Transit Use Agreement shall be
recorded as amendments thereto and not hereto.

15.28 guperseding of Grant Deeds. The easements
granted pursuant to Sections 2.01, 2.02, 2.03 and 2.08 and the
Use Restrictions set forth in Article V supersede and replace
the "Easements® and "Use Restrictions® (as such terms are
defined in the Corporation Grant Deed from RTD to Catellus
dated as of » 1992, and reccrded
, 1992, as Instrunent No. in
the Official Records of Los Angeles County, California, and in
the Corporation Grent Deed from Catellus to RTD dated es
of , 1992, and recorded on
1992, as Instrument No. _________  in the Official Records of
Los Angeles County, Californie.

15.2% Police Powers. No provision of this Agreement
shall limit the police powers of the RTD or of the Public
Trensit Authority.

058995-004-012 ~70~- RTD/CATELLUS
©-06-30-92/0309c/6317¢ - , REOA



" IN WITNESS WHEREOF, RTD and Catelius have hereunto
-caused this Agreement to be executed by the signatures of their
duly authorized representatives as of the day and year first

above written.

Approved as to form:

General Counsel of SCRTD

{ADD ACKNOWLEDGMENTS )

058995-004-012
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CATELLUS:
CATELLUS DEVELOPMENT CORPORATION,
a Delaware corporaticn

By:
Name: Theodore L. Tanner
Title: Vice President
Development
RID:

THE SOUTHERN CALIFORNIA RAPID
TRANSIT DISTRICT,
a California public corporation

By:

Name:
Title:
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EXHIBIT "a-1v

DESCRIPTION OF PARCEL 1

[Attach descriptions of Parcels C & D)
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Mouennauer, Hicasni & Moore, . .

" .
LAND SURVEYORS -GHE- CIVIL ENGINEERS |
411 West Fifth Sireel, Los Angeles. Califorris 90013
Phone (213) 624-2651

Revised March 6, 1992

PARCEL C AFTER ADJUSTMENT
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 Miscellaneous
Records, in the office of the County Recorder of said County: those
porticns of the Peschke Tract, in said City, County ard State. as per map
recorded in Book 31, Page 45 of said Miscellanecus Records; that portion
of Lot § of Tract No. 10151, in said City. County and State, as per map
recorded in Bock 157, Pages 45 to 47 inclusive of Maps, in said Recorder's
Office: and those portions of City Lands, in said City, Damtyrarﬂ State, .
as per map recorded in Book 2, Pages 504 and 505 of said Miscellanecus
Records, described as a whole as follows:

Camencing at the intersection of the easterly prolongation of the
scutherly 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
rortherly termims of that certain course having a bsaring and distance of
"South 187 56' 50" West 3.00 feet" in the land as described in Parcel 3 of
the Higlway Easement to the City of Los Angeles, recorded May 13, 1836, In
Book 14076, Page 324 of Official Records, in sald office of the County
Recorder; thence along a westerly and southerly lines of said Parcel 3
South 38° 50' 33" West 3.00 feet and South 71° 09' 271" East 10.86 feet to
mmmmmmm: thence along & line parallsl with the
centerline of Alameda Street, 96 feet wida, as shown on the zap of u:ld
Tract No. 10151, South 16° 01' 01¢ West 240.67 feet: thence South
79°38'59" East 45.00 feet: thence South 10°01'01* Nest 45.00 feet:

thence South 79°58°'59" East 150.00 feet; thence North 10° 01° 01* Bast
13.15 feet; thence South 79° %8' 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 Im-mmles recorded December 28, 1945. in Book 22651, Page 63 of
Officlal Records, in said office of the County Recorder being a curve
concave westerly and having a radius of 1000.00 feet, a rudial of said

6
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Movennauer, Higasm & Moore, inc.  --»
LAND SURVEYORs  ~=IPaB>  oviL emcneers | !
411 Wast Fifth Streel. Los Angeles, Canlorpes 90013

Phone (213] E24.2661

" Revised March 6, 1992

s
¥

PARCEL D AFTER ADJUSTMENT
Those portions of the Subdivision of a Part of the Estate of ¥nuaric Avila
Dec'd, in City of Los Angeles, in the County of Loe Angeles. State of
California, as per map recorded in Bock 34, Page 90 of Miscellanscus Records,
in the office of the County Recorder of sald County: those portions of Lots 4
and 5 of Tract No. 10151, in said City, Camnty and State, &8 per map recorded
in Boak 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 recordad in Book 4, Pages 12 and 13 of said
Miscellaneous Records; those porticns of the Subdivision of the Ballesterce
Vineyard Tract, in said City. County and State. as per map recorded in Book 1,
Pages 305 and 506 of said Miscellansous Records; and those porticns of City
lLands, in said City., County and State, as per map recordad in Book 2, Pages
504 and 505 of said .M.iscenaneous m. described as & whole as follows:

Comencing at the intersection of the easterly prolongation of the scutherly .
line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street,

60 feet wide, as shown on the map of sald Tract No. 10151: thence along said
prolongation South 71° 09' 27" East 39.24 feet to the northerly termims 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 Higt#y Essenent to the

City of Los Angeles, recorded May 13, 1936, in Book 14076. Page 324 of

Official Records, in sald 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 amlong a line parallel with the

L}

centerline of Alameda Street, $6 feet wide, an shown on the map of said Tract

. No. 10151, South 10° 01' 01" West 240.67 feet: thence South 79° 58' 89" Eaat

45.00 foet; thence South 10° O1' 01" West 45.00 feet to the TRUE POINT OF

BEGDNNING; thence contiming South 10°01'01° West 92.50 feet; thence North

79° 58° 59" West 19.25 feet to the begiming of a tangent curve concave

southeasterly and having a radius of 80.00 feet: thence soutihwesterly 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

1of 2 15861
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Mourennauer, Higasw & Moore. nc.

W
LAND SURVEYORS -GHE- CIVIL ENGINEERS
411 Wast Fith Stresl. Los Angeies. Calitornia 90013
Phone (213) 624.266!

Revised March 6, 1$92

PARCEL C AFTER ADJUSTMENT (CONTINUED)

curve to said point having a bearing of Scuth 65° 11' 07" East: thence
northerly along sald curve, through a central angle of 05° 86' 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 citir of
Los Angeles recorded August 28. 1936, in Book 14393, Page 61 of satd
Official Records: thence along the nortlwesterly lines of saild last
mentioned deed North 16° 50' 51" Emst 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 23.16 feet westerly along
sajd prolongation, from the nortiwesterly corner of said Lot "B": thence
along eaid prolongaticn North 71° 09' 27" West 121.02 feet to the
southeasterly line of Lot 1 of sald Subdivision of a Part of the Estate of
¥muario Avila Dec'd: thence along said scutheasterly line Nerth 27° 03
23" East 20.44 feet to the northeasterly corner of said Lot 1: thence
along the rnortherly line of Lots 1 to 5 of sald Subdivision of a Part of
the Estate of Ymuarioc Avila Dec'd North 71° 09' 27" West 225.50 feet to an
intersection with the northerly prolongation of that oermn couree
described above as having a bearing and distance of "South 10° 01' 01"
Went 240.67 feet": thance along said prolongation South 10° 01' 01" West
33.63 feet to the 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/CR CONVEYANCE OF LAND IN VIOLATION OF
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) MorLennauer, Hicasn & Moore. inc.

LAND SURVEYCRS -GI-E{B- CIVIL ERGINEERS
411 West Fith Sireel. Los Anpeles. Californis POG1I
Phona (21) 624-2651

Revised March 6, 1992

PARCEL D AFTER ADJUSTMENT (CONTINUED) .

right angles, from the southerly prolongation of that certain cowrse
described above as having a bearing and distance of "South 30° 01° 01"
West 92.50 feet": thence alang said parallel line Scuth 10° 01' 01" West
108.24 feet to the begiming of a non-tangent curve concave northeasterly
and having a radius of 80.00 feet, said curve being tangent at its
easterly termirus to a line parallel with and distant 160.00 feet
southerly, measured along said 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
19.25 feet westerly along said parallel line from the intersection of said
parallel line with said scutherly prolangation: thence southeesterly
along said Jast menticned curve through a central angle of 47° 25' 50" an
are distance of 66.23 fest to sald easterly terminus; thence tangent to
sald curve along said last mentioned parallel 1ine South 79° 58° 58" East
19,25 feet to said southerly prolongation; thence contimiing along said
southerly prolongation South 16° 01' 01" West 364.33 feet: thence South
75° 58" 89" East 150.00 feet: thence North 10° O1' O1" East 616.83 feet
to a line beering South 79°58'59" East frem the TRUE POINT OF BEGINNDNG;
thence along said last menticned line North 7¢° 50° EO" West 150.00 feet

to the TRUE POINT OF BEGINNING.
Containing 104,091 square feet.
NUTE: THIS DESCRIPTION WAS PREPARED AS A CONVENIENCE ONLY AND IS NOT

FOR USE IN THE DIVISION AND/OR CONVEYANCE OF LAND IN VICGLATION OF

THE SUBDIVISION MAP ACT OF THE STATE COF CALIFURNIA.
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DESCRIPTION OF PARCEL 2

[Attach description of Parcsl B)
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MotienHauen. Hicasn & Moore, inc.

W I
LAND SURVEYORS -EHB- CIVIL ENGINEERS l e
411 West Finth Street, Los Angeies. Caiifornis §0013
Phone (213} 626-2651

Revioed June 1%, 1992

PARCEL B AFTER ADJUSTMENT
Those portions of the Subdivision of a Part of the Estate ot' Yruario Avila
Dec'd, in the City of Los Angeles, in the County of lLos 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. 101%1, 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 Blocks "C" ard "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 gaid
Miscellaneous Records; those portions of the Subdivisicn of the Ballesterocs
Vineyard Tract. in said City, County and State. as per map recorded in Book 1,
Pages 505 and 506 of said ﬁ.iscellarmua Records; and those portlons of City
lards, 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,
50 feet wide, as shown on the map of sald Tract No. 10151: thence along said
prolengation South 71° 09' 27" East 29.24 feet to the northerly terminus of
that certain course having a bearing and distance of “South 18° 56' 80" West
3.00 feet" in the land as described in Parcel 3 of the Kighway Easement to the
City of Los Angeles. recorded May 13, 1836, in Book 14076, p.ga 324 of Official
Recorda, 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 fest and South 71°
08' 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 Ko. 10151,
South 10° 01° 01" West 240.67 feet; thence South 79° 86 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' $5" East 180.00 feet; thence North 10° 01
01" East 13,75 feet to the TRUE POINT OF BEGINNING; thence South 79° s8' so*
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, 1948, in
Book 22651, Page 63 of Official Recards, in said office of the County Recorder,
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Moutennauer, Higasni 2 Moore: inc.
LAND SURVEYORS ‘GHE— CIViL ENGINEERS

411 Wasl Filth Sireel. Los Angeies. Calilors 90012
Phone {213) 624-2661

Revised June 15, 1992

PARCEL B AF'I'm ADJUSTMENT (CONTINUED)

being a curve concave westerly and having a radius of 1000.0C feet, a
radial of said curve to sald point having a bearing of South 65° 11' 07"
East; thence southerly along said curve, through a central angle of 04a®
46' 57" an arc distance of 83.47 feet to an intersection with a line
parallel with and distant 90 feet westerly, mesasured at right angles, from
the easterly line Of said Parcel 1 of the last mentioned deed to the City
of Los Angeles; thence along said parallel line Scuth 21° 29' 15" west
20.23 feet to the beginning of a_tangent curve concave easterly and having
a radjus of 400.00 feet, sald curve being tangent at its southerly a
terminus to the northerly prolongation of that certain course having a
bearing and distance of "North 05° 09' 26" West B3.12 feet” in the
easterly line of the land as described in Parcel 1 of the deed to Maler .
Brewing Co., recorded August 14, 1964, as Instrument No, 35697, in Book

D2591, Page 55 of said Official Records: thence southerly along sald last

mantioned curve, through a central angle of 26° 38' 24" an arc distance of
185,98 feet to said northerly prolorgation; thence along said
prolongation South 05° 00' 09" East 187.29 feet to the southerly termimus

of sald certain course; thence cmt:mihg along the easterly line of gaild -

Parcel 1 of the deed to Maier Brewirg Co.., South 04° s9' 28" East 208.00

feet to the northessterly corner of the land as described in Parcel 71780
(Amended) in the ¥inal Order of Condemnation entered in Los Angeles County
Superior Court Case No. C447627, a certified copy of which was recarded

March 29, 1988, ss Instruvent No. B8-422827 of sald Official Records;

thence westerly aleng the northerly line of said Parcel 71780 {(Ameled) '
being & curve concave southerly and having a radius of 4340.00 feet, frem

a radial bearing Nerth 08° 55' 59" East to said northeasterly comner,

through & central angle of 04° 28' 49" an arc distance of 339.35 feet to a

line bearing South 10° 01' 01" West from said hereinbefore described Point

"A"; thence along said last mentioned lina North 10° 01' 01" East €3.32 '

feet t0 = point distant 616.83 feet southsrly along said last mentioned line

PAGE 20f2 Jos 18861
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MovLLenraver. Hicasm & Moore. nc.

M
LAND SURVEYORS 'GHB‘ CIVIL ENGINEERS
411 West Firth Streel, Los Angeles. Californis POG13
Phorw (213) 8242661

Revised June 15, 1932

PARCEL B AFTER ADJUSIMENT (CONTINUED)

" from said Point "A"; thence South 79° SB' 59" East 150.00 feet: thance

North 10° 01' 01" East 630.58 feet to the TRUE POINT OF BEGINNING.

EXCEPTING 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 .I_luly 12, 1956, as Instrument No. 4137 in

Book 51718, Page 358 of Dfficial Records of said County.

Containing 85,293 square feet.

NOTE: THIS DESCRIFTION WAS PREPARED AS A CONVENIENCE ONLY AND 1S NOT
FOR USE IN THE DIVISICN AND/CR CONVEYANCE OF LAND IN VIQLATION OF

THE SUBDIVISION MAP ACT OF THE STATE OF CALIFORNIA.

Robert L. Mollenhauer, PLS No. 2996

s
BEPAED I
ozc

.
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MoLLennauer. Hicasm & Moore, inc. D

M
LAND SURVEYORS 'QHE- CiviL ENGINEERS
411 west Fiftr: Street. Las Angeles. Cahiornig 90013
Phone (213) 624.2661

April 10, 1992

CATELLUS PROPERTY EASTERLY QF EXISTING VIGNES STREET
(PARCEL 2 OF CHICAGO TITLE REPORT MO, 9134042)
That portion of Lot 5 in Tract No. 10131, in the City of Los Angeles, in
the County of Los Angeles, State of California, as per map recorded in Book
1587 Pages 45 to 47 of Maps, in the office of the County Recorder of sald
County. described as follows:

Cammencing at the most southerly corner of said Lot 5; thence along the
southwesterly 1ine of said Lot 5, North 48° 06' 12" West 30 feet to the
most southerly corner of Vignes Street, ss described in Parcel 1 in the
deed to the City of Los Angeles, recorded December 28, 1545 as Instrument
No. 1224 in Book 22651 Page 63, Qfficial Records of gaid County: thence
along the easterly line of said Vignes Street, North 21° 29' 13" East 86.08
feet to the point of tangerncy thereof with a curve corncave sasterly add
having a radius of 50 feet:; said point being the TRUE POINT OF BEGINNING; *
thence southerly along sald curve, through a central angle of 63° 35' 25"
an arc distance of 60.73 feet; thence tangent to said curve, South 48° o8’
12" East 4.27 feet to the scutheasterly line of said Lot; thence
mortheasterly along said scuthegstu'ly line to the mwt scutherly corner of
the land described in the deed to Gustave Renaldo and wife. recorded
October 7, 1944 as Instrument No. 10 in Booic 21293 Page 399, bffichl
Records of said County; thence norttwesterly along the scuthmwesterly line
of said deed 175.95 feet to the eanterly boundary of Vignes Strwet. as
described in said Parcel 1, in deed to the City of Los Angelas; thence

southerly along said easterly boundary to the TRUE POINT OF BEGINNING. .

Containing 31.187 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. o

IA ! ;.DDJ\E g PREPARED gy 7t

ﬁ
CUECXED  _ a?.‘

TYFED —_—e
COMPARED, _ Afx ).

PAGE lof 1 | 108 138861

Robert L. Mollenhauer, FLS No. 2996



EXHIBIT "A-4"

DESCRIPTION OF WEST PROPERTY

[Attach dsscription of Parcsl A)
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i Motienkauer. Hicasm a Moore, inc.
LAND SURVEYORS "GHE- CIVIL ENGINEERS

411 wesl Fith Sireel. Los Anpeies, California 90013
Phone (21]) 624-2661

Revieed March 6, 1992

PARCEL A AFTER ADJUSTMENT (CONTINUED)

westerly, measured at right angles, from the southerly prolongation of
that certain cou.rse 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" Wegt 106.24 feet to ﬂn’ beginning of a non—-tangent curve
cancave northeasterly and having a radius of 80.00 feet, saild curva being
tangent at its easterly termimis to a4 line parallel with and distant
160.00 feet southerly, measured aleng said last aenticned southerly
prolengation. from that certain course described above as having a bearing
and distance of "North 79° 58' 59" West 19,25 feet", sald easterly '
termimus being distant 19,25 feet westerly aleng said parallel line trun
the intersection of said parallel line with said southerly prolongation;
thence socuthmasterly alang said last mentioned curve, through a central
angle of 471° 287 50" an arc distance of 66,23 feet to sald sasterly
terminus; thence tangent to said curve along said last menticned parallel
1ine South 79° $B' S9" East 19.25 feet to said southerly proloengation:
thence continuing along eaid southerly prolongation South 10° 01° 01" West
427.65 feet to & point in the westerly prolongaticn of the northerly line
of the land as deascribed in Parcelr‘llﬂﬁ-l. in the Final Order of
Condenmation entered in Los Angeles County Superior Court Case No.
C447627, a certified copy of which was recorded March 29, 1988, as
Instmument No. 88-422827 of said Official Records, said vmtp:ly
prolongation being a curve concave southerly anxd having a redius of
4340.00 feet, a radial of said cnrvu‘ 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 fest to the m-lterly
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 said Official Records;

. thence along said westerly line South 08° 49° 27" West 9.93 feet to the

northeasterly corner of the lard as described in Parcel 71985-1 -{Amanded )

in the Final Ordar of Condemation entered in Los Angeles County &w;ur

18861
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Mouiennaver, Hicasi & Moore. inc.

LAND SURVEYORS -GHB- CIVIL ENGINEERS \- .D l
411 West Finn Streel, Los Angeles. Caiilornia §OC13
Phone 213) 824-2651
Revised March 6, 1992

PARCEL A AFTER ADJUSTMENT
Those portions of the Subdivision 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 950 of Miscellaneous
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, &s per map
recordad in Book 157, Pages 45 to 47 inclusive of Maps, in ﬂid 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; and those portions of City Lands, in
said City, County and State. as per map recordsad in Book 2, Pages 504 and

505 of said Miscellaneous Records, described as a whole as follows:

Cammencing at the intersection of the easterly prolongation of the
southerly line of Lot "A" of sald Tract No. 10151 with the centerline of
Avila Street, 60 feet wide, a3 shown on tha pap of sald Tract No. 101%51;
thence along said prolongation South 71° 09' 27" East 39,24 feet to the
northerly termimis of that certain course having a bearing and distance of
"South 18° 36' 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 alcng & 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 to
the TRUE POINT OF BEGINNING; thence alang a line parullel with the
centerline of Alamada Street, 96 feet wide, &5 shown on the map of said
Tract No. 10181, South 10° 01' 01" West 240.67 feet; thence South 79° 88°
859" Enst 48,00 feet; thence South 10° 01°' 01" West 137.80 feet: thence
North 79° §8° 59" West 19,28 feet to the begimiing of a tangent axve
concave sautheasterly and having a radius of 80.00 feet; thence
southwesterly along sald curve through a central angle of 41° 25 %0" an

arc distance of 66,23 feet to a line parallel with and distant 88.92 feet

£ 4 : 15861
PAGE lo 108
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MOLLENHAUEH. HIGASHI & MOORE. INC.

LAND SURVEYDRS ‘GHEP CIviL ENGINEERS
411 Wasl Fifin Sirswl. Los Angeles, Calitornia 90013
Phone (213) 624-2651
Revigsed March 6, 1992

PARCEL A AFTER ADJUSTMENT . (CONTINUED)

Court Case No. C416021, a certified copy of which was recorded March 11,
1987, as Instrument No. 87-366265 of said Officlal Records; thence
westerly along the northerly line of sald Parcel 71955-1(Amerdied), being a
curve cuncave southerly and having a radius of 4330.00 feet, from a radial
bearing North 03° 53' 26" East to said northeasterly cormar, through a
central argle of 03° 19' 33" an arc distance of 251,81 foet to an
intersection with the mast southerly west line of said Lot 4 of Tract No.
10151 or its scutherly pmlmt;m: thence along said last mentioned _
prolengation and/ar along said most southerly west line North 12° 43¢ 41°
East 382.05 feet to an angle point in the westerly boundary of sald Lot 4:
thence contimiing along the westerly boundary of said Lot 4 North 1c° 26
24" East 173,31 feet to an angle point in sald westerly boundary: thence
contimuing along said westerly boundary North 18° 43' 18" East 225.62 feet
to the northwesterly corner of said Lot 4; thence alaong the most northerly
line of said Lot 4 and its easterly prolongatian South 76° 38° 57" East
67.99 feet to the southerly prolongation of said centerline of Avila
Street: thence alang 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 mentionad northerly line being
the southerly line of Macy Street, 80 feet wide, an dmm‘ﬂnnpof
said Tract No. 10151; thence along said last mentioned prolongation Sguth
71° 09' 27" East 30.26 feet to the northwesterly line of Lot 5 of said
Subdivision of a Part of the Estate of mﬂ:; Avila Dec’d, said
nortiwesterly line being the southeasterly line of said Avila Street, &
feet wide, as shown on the map of sald Tract No. 10151; thance along said
northmesterly line North 26° 25° 23" East 20.41 feet to the nortlwesterly
corner of said Lot 5; &mdﬂutt_nmrﬂnrlyllmotnid!atbmth
71° 09* 27" East 10.65 feet to an intersection with the northerly
prolorgation of that certain couwrse having a bearing of South 10° 01' 01"

West which passes through the TRUE POINT OF BEGINNING; thencs along said

18861
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MotrenHauvea. Hicasri & Mooae, inc.

" .
LAND SURVEYORS "EHE:- CIVIL ENGINEERS
417 Wes! Fifth Slreel, Los Angeles, Ceiilornis $0013
Pone (213} 8242661

Revised March 6, 1992

PARCEL A AFTER ADJUSTMENT (CONTINUED)

—

prolongation South 10° 01' 01" Weat 33.63 feet to said TRUE POINT OF
BEGINNING. '

Contalning 214,037 square feet

NOTE: THIS DESCRIPTION WAS PREPARED AS A CONVENIENCE CNLY AND IS NOT

- B R - T T S R

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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EXHIBIT "“B"

ADDITIONAL LAND AND VIGNES STREET REALIGNMENT
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EXHIBIT "D*

DESIGN GUIDELINES
[To Be Attachsd Later]}




EXHIBIT “"E-1"
MAPS OF PUBLIC TRANSIT USE AREAS ON
CATELLUS OWNED PROPERTY

[Attach Mollenbauar Naps 1, 2 and 3]
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EXHIBIT "E-2*"

MAPS OF PUBLIC USE AREAS ON ADDITIONAL
LAND TO BE OWNED BY CATELLUS

[Attach Meollsnhauer Maps 7, & and $)
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EXHIBIT "E=-3"

MAP OF RID OWNED PUBLIC TRANSIT USE AREAS

[Attach Mollenhausr Maps 4, 5 end 6]
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EXHIBIT “E-4"

MAP OF PUBLIC TRANSIT USE AREAS

ON ADDITIONAL LAND OWNED BY RTD

[Attach Mollenhauer MNap 10}
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EXHIBIT "E~-5"

MAP OF COMMON FACILITIES AS OF EFFECTIVE DATE

{Tc Ba Attached Latar)
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Movtennaver, Hicasi & Moore, inc.

M
LAND SURVEYORS GHB' CIVIL ENGINEERS
411 Wast Filth Sireel. Los Angoles. Californis 50013
Phone (213} 624-2661 Fax {213) 614-1063

Revised June 22, 1992
SERVICE DRIVE FOR CATELLUS
Those portions of the Subdivision of a Part of the Estate of Ynuario 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 Miscellanecus

Records, in the office of the County Recorder of said County, described as

follows:

Commencing at the inters=ction 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 Tract No. 10151 in said
City, County ard State. recorded in Bock 157, Pages 45 to 47 of Maps, in
said office of the County Recorder: thence along sald prolongation South
71° 03' 271" 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 Higlmay 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 Recorder: 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 along & line parallel with the
centerline of Alameda Street., 96 feet wide, &5 shown on the map of said
Tract No. 10151, Socuth 10° 01' 01" West 68.39 feet to the TRUE POINT OF
BEGINNING; thence sauth 79° 58' 59" East 10.33 feet; thence North 10° 01°
01" East 7.00 feet; thence South 79° 58°' 59" East 15.00 feet; thence
North 55° 01' 01" East 8.01 feet to a point distant North 10° 01' 01" East
5.67 feet from a point on the easterly prolongation of that certain course
described sbove as having a bearing and distance of "South 79° 88' 59" East
15.00 feet”, said last menticned polint be.lng distant 5.67 feat easterly,
measured along sald prolongation, from the easterly terminus of said
certain course; thence South 75° 58' 59" East 1.00 foot to the beginning
of a tangent curve, concave northwesterly and having a radius of 5 feet;
thence northeasterly along said curve, through a central angle of 90° an
arc distance of 7.85 feet: thence North 1¢° 01' 01" East 65.42 feet to the
southerly line of Macy Street, 80 feet wide, as shown on sald map of Tract

lof2 15861
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No. 10151; thence along said Macy Street South 71° 09' 27" East 20.24 feet
to a line parallel with and distant 20 feet easterly, measured at right
angles, from that certalin course described above as having a bearing and .
distance of North 10° 01’ 01" East €5.42 feet": thence along said parallel
line South 10° 01' 01" West 137.46 feet to a line bearing South 79° s8' 59*
East from a point distant South 10° 01' 01" West 57.48 feet from the TRUE
POINT OF BEGINNING; thence along said last mentioned line North 79° 58' 89"

West 57.00 feet to said last mentioned point; thence North 10° 01' 01" East

— bt Gms me  Wes W=
P P O T R

57.48 feet to the TRUE POINT OF BEGINNING.

The above described parcel of land being an airspace parcel the upper and

lower limits of which are planes having elevatiocns as shown by Upper

Elevation and Lower Elevation. respectively, as shown on EXHIBIT "A"

attached hereto amd made a part hereof, based on City of Los Angeles Bench

Mark No. 12-04270 having an elevation of 278.352 feet, 1980 Adjustment.

based on National Geodatic datum of 1929.

Containing 8,149 square feet.

ROTE: 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 mIVISIW MAP ACT OF THE STATE OF CALIFORNIA.

PAGE 2o0of 2
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COMMON PUBLIC TRANSIT FACILITIES
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REOA
EXHIBIT H-1
COST ALLOCATIONS
1.00 Reimburgement For Improvemente. Catellus shall

reimburse RTD for costs incurred in constructing certain
improvements as follows:

1.01 Reimbursement Amount. The "Reimbursement
Amount” shall be $8.5 Million, due and payable on or before 30
years from the date the conditions described in Section 1.02
below are satisfied (the “Satisfaction Date"} and adjusted as
follows: '

{a) Interest. Following the "Satisfaction
Date," the Reimbursement Amount shall bear interest at a rate
egqual to Catellus cost-of-funds. For the purpose of this
provision, Catellus "cost-of-funds* shall be deemed equal to
the commercial paper rate (for high-grade unsecured notes sold
through dealers by major corporations in multiples of $1,000
for 30 days) as published from time to time in the Wall Street
Journal, plus 50 basis points, compounded and adjusted
gquarterly to reflect such cost-of-funds as may be obtained on
the first day of every calendar guarter.

(b) constant Dollars. If the conditions
set forth in Section 1.02 have not been satisfied within three
{3) years from the date hereof, the Reimbursement Amount shall
be deemed to be May 1994 Constant Dollars.

1.02 oObligation to Reimburge. Catellus'
obligaticon to reimburse RTD is conditicned upon satisfaction of
the following conditions:

) (a) Vignes Street has been realigned
substantially as shown on Exhibit A-3 of the Development
Agreement, including construction of such access ramps to the
Santa Ana Freeway as may be required for such alignment.

(b) Construction has been completed on:
(i) access ramps to the E1 Monte ‘busway; (ii} 300 public
parking spaces; and (iii} the Metro Plaza, including
specifically the landscaped and artscaped median of the Metro
Plaza, such portions of the South Roadway as are immediately
adjacent to and contiguous with the Metro Flaza, and pedestrian
access to and through the East Portal, all in accordance with
previously approved Work Plans.

1.03 Lien Upon Catellus Propertv. Catellus'
obligation to reimburse RTD as set forth in this Exhibit shall
be a lien upon Catellus property as follows: )

{(a) HNotice of Lien. Upon satisfaction of
the conditions in Section 1.02 above, RTD and Catellus shall
execute and racord a "Notice of Lian" which shall include a
- description of the property encumbered by the lien; the amount
of such lien; the date from which interast is to accrue; the
method of such accrual; and the date such obligation shall be
due and payable, Catellus shall have the right to identify
such property to be encumbered in its sole discretion;
provided, however, that (a} the encumbered property shall ke
within the West Proparty or Parcel 2; and (b} the "lien to
value” ratio of the property thus encumbered in RTD's
reasonable judgment is at least 70% (subject to arbitration
pursuant to Article XIV, using real estate appraisers).

4123M 1
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(b)) Release of Lien. RTD shall from time
tc time execute such documents as are necessary to release the
lien from portions of Catellus' property so long as, in RTD's
reasonable judgment (subject to arbitration pursuant to Article
XIV, using real estate appraisers), the value of such portion
of the property which remains subject to the lien is sufficient
to maintain no less than & 70% "lien-to-value" ratio.

2.00 Additional Cogsts. In addition to the
Reirmbursement Amount, Catellus shall pay the "Additional Costs"
referred to in Section 5.4.1 of the Development Agreement and
which are hereby agreed to comprise the following only:

(a) The special assessment referred to in
said Section 5.4.1 with respect to below grade parking, payable
at the time and in the amount set forth therein which shall not
exceed 51,900,000; and

{b) Extra costs of constructing
subterranean parking structures capable of supporting the
weight of the Phase II Improvements and improvements
constructed on the West Property (e.g. foundations and coclumns).

3.00 gcopstruction bv Catellus. If RTD has not
commenced construction of the improvements described in
Section 1.02 above within five years or completed such
construction within seven years from the date hereof, then
Catellus shall have the right to construct or to cause to be
constructed all or a portion of such improvements at no expense
to RTD and in accordance with plans and specifications and
related design and construction documents subject to RTD's
reascnable approval, in which case the actual cost of
constructing such improvements shall be offset against
Catellus' obligation to reimburse RTD as set forth herein. 1In
addition (taking into account the relative benefits of such
improvements to each of them), RTD and Catellus may agree that
the cost of constructing such improvements should be eguitably
shared by each of them.

4.00 Iater Phase Infrastructure Costs. If
either RTD or Catellus shall construct any or all of the
infrastructure at or around the Site, then RTD and Catellus may
agree to equitably share the costs thereof, taking into. account
" the relative benefit of such infrastructure to each of thenm
and, to the extent permitted by law, each parcel shall be
subjéct to a lien for its propnrtinnate share of such
infrastructure costs. ¢ . . .

4123M 2 RID-Catellus
Exhibit H-1 RECA




EXHIBIT H=-2

EXPENSE ALLOCATIONS

ALL TERMS HEREIN SHALL HAVE THE MEANING AS DEFINED IN THE

REOA.

All expense allocations disputes not resclved between

the Parties shall be subject to Arbitration.

I.

A.

B.

common EXpenses

The portion of Common Expenses incurred in connection
with Common Facilities, including management fees, if
eny, shall be allocated on the basis of Rentable
Area. Rentable Area shall be determined with respect
to Buildings only and the Rentable Aree of the Common
Facilities and Public Transit Improvements {including
Public Transit Parking Facilities) shall for all
purposes be zero. The Percentage Share of each Party
with respect to Common Pacilities expenses shall be a
fraction, the denominator of which shall be the
aggregate of the total Rentable Area of all Buildings
in the Project and the numerator of which shall be the
Rentable Area attributable to each Building owned by
such Oowner. The new Percentage Share calculation
created by addition of e Building shall be effective
on the date which is six {6) months from the date of
substantiel completion of the core end shell thereof.
All other reallocetions of Percentage Shere shall be
effective immediately upon publicetion thereof by the
JMC, which shall be effected within twenty {(20) days
following notice of e chenge in Rentable Area by eny
‘Perty, regardless of any protest.

Following resolution of any dispute regarding Rentable
Area, the JMC shall determine whether the amount paid
by any Party was greater or less than the amount
actually due from the protest dete forward. -If the -
amount paid wes insufficient to meet the payment
actually due, the owing Perty shall make the
additionally due payment to sach Party within thirty
(3c) days of receipt of- the actual Common Expense
calculation. If-thes amount paid exceeded the payment
actually due, the Parties raceiving such overpayment

" shall reimburse the underpaid Parties within

forty-five (45) days of receipt of the actual Common
Expense recalculation.

The portion of the Common Expenses attributable to
Comton Public Transit Facilities including management
fees, if any, shall be asllocated on the basia of Trip
Demand.

With respect to Trip Demand sllocationa, allocation is
between the Phase I Improvements, the public parking
spaces constructed as part of the Public Transit

. Improvements, bus trips (calculated as 4 automobile
trips per bus trip), other drop-offs on the Metro

_Plaza (attributable to sach improvement generating

such trips), the Phase II Improvements and all future
Improvements on the Property. The Percentage Share of



II.

L]

each Party with respect to Common Public Transit
Facilities expenses shall be a fraction, the
denominator of which shall be the aggregate of the
total VDT with respect to the foregoing Improvements
and the nunmerator of which shall be the VDT
attributable to the Improvements owned by such Party.

The Trip~Demand for each new Improvement generating
vehicle trips as aforesaid shall be estimated within
sixty days following issuance of a certificate of
substantial completion (“Estimation Date") of such
Improvements by the Party constructing such
Improvements at its sole cost and expense, and shall
be adjusted to reflect the higher of (i} actual trips
or (ii) fifty percent (50%) occupancy or level of

use. The estimate derived shall form the basis for
the allocation of Common Public Transit Facility-
expenses to that development, unless any Party subject
to Trip Demand allocations protests such estimate.

Any affected Party shall have the right to protest the
estimated Trip Demand for the new Improvement in which
event the JMC shall require that an actual Trip Demand
study be completed with respect to the Improvement
whose Trip Demand is challenged at the sole cost and
expense of the Party constructing the Improvements.
Such study shall be conducted within a period from one
(1) year to eighteen (18) months after issuance of a
certificate of substantial completion. 1In the event
of transition from estimated to actual Trip Demand,
the JMC shall recalculate all Percentage Shares for
the period from the Estimation Date forward and shall
determine whether the amount paid from the Estimation
Date forward by any Party was greater or less than the
amount actually due. If the amount paid by the Party
was insufficient to meet the payment actually due, the
owing Party shall make the additionally due payment to
each Party within thirty (30) days of receipt of the
actual Common Expense calculation. If the amount paid
by the Party exceeded the payment actually due, the
Parties receiving such overpayment shall reimburse the
underpaid Parties within forty-five (45) days of
receipt of the actual Common Expense recalculation.

In addition to the foregoing, any affected Party shall
from time to time have the right to protest its
Percentage Share or the estimated Trip Demand,
provided that all protests must be made at least one
hundred twenty (120} days prior to the first day of
the new Accounting Period. Upon receipt of the new
Trip Demand figures, the JMC shall recalculate the
Percentage Shares of each Party within the time
periods and in the manner described above, at the sole
cost and expense of the Party or Parties protesting,
except that recalculation of prior payments shall be
to the dats of protest of the first Party protesting
only. In no event gshall actual Trip Demand studies be
undertaken by the JMC more than once per Accounting
Period. 1In the event of a protest other than that
specified in the preceding paragraph, the actual Trip-
Demand study shall be carried out by the JMC and the
cost thereof allocated as a JMC administrative expense.

JMC Administrative Expensges

Except as otherwise specifically set forth in Section
6.03B of the REOA, all JMC administrative expenses
shall be apportioned between the Parties in accordance
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‘with their respective voting rights in the JMcC, the
-Percentage Share of each Party shall be equal to such

Party's voting rights percentage and the FPercentage
Share allocation shall be effective immediately upon
acquisition of voting rights by any Party.



A\

WLLIXY]
= .

dacr

R Y PLAZA
Y o
-~ ] neavquarteps
I s O
: 25 EAST PopgAL
PUBLIC PARKING

T o—
-1=‘12===
——

&

% .
SO
Q‘?%

PN
S

e

L / s s TR
—ez . N
' -—u__,f_. _!'e'fl !:.I{L f‘t-..:.gulq ) _ v _ _ - L — -— - —%::‘———_"——ﬂ
PEDESTRIAW
S LAND 5COP%

B

0. o
. T -

\;1:,, b L3 N y g 1 us
I\N\f\f\\ '\\ ! :

L ¥ e _|

KD : : B CAR

K] ) '
-l [ b .

-
OSSR MR
LML VM v

<L e ey
- —- o c— ———— - -
ORZ

.
)
N



HEAVQUARTERS

|

IR
SEER T
Y S O o3
TR
OHPM s v

X B




)
)4

®-

O CES
HEADQUARTERS

| HEADQUARTERS

PARKING
Puglc PARKING

P
F—
=
-
-
-

T

==:~i=...
|

i

~

~

Dl —:—

() W X PR {4 A

O

©-H >

-1 —

ofl g
@l. e e — e
g @

q ‘ .84

RO | ppriehbupiapiipetin

3+

S A

R AN /p .,h\
j v il
AV L)
1 b
o
> |
R 7 I
Y O o . .
: 4 _
rd
" - 1
A ~ '
L]
s .AWI .
1
5




| WEADQUARTEPS
YN
K] pusuc FARLING

P3
LeVEL

™~
e—

| A R

-2

.
v
7
e
rd
v
/
H

s
”
E/'-

|

—
bl
1
_r ‘:,___ ——n T = ——

. ,‘
R s ! .
M “

3. AT .
'_.-, S
b P
v

AR

"

SN
v vl

o
A2
/
PR R ]
2 apsm—
-. "l
s
o,
) CI.
NP
7
7
“ .

’ [“‘.

A,

A

<4
. ’.-‘-
1z

<4

-~
— i L
g
rr
s
+
7

e

Y
v

i~
A S
' R
. '-... h s —- =
o‘ i - l
l
f
[ T !_._..- —_—
|

.
RS H
» T e ————
[ %) 74
[oh -
B BGHES
2
- L] Y -
i it 5
PRF ,
: Ls . F

o
e
:
e
HO
3
i
4K
L,

- W H
3 ¢ A
U

1 Py A ~ S S B i ) P,
3 -

- ks A o S
P D
I8
i




PUBLIL PARKING

PARKING

P4
Level-
@ HEADQUARTEPS

/ N o . L
. // q // N ._ _.1 !mu * 4 ,.r )
NIRRT N A
RN NN NN Y IS0 [ (e ' A
Y S . | |
o = ¥ o _

]
7
&
o,

AT N -,
i N J@'\ S A
' .", :?’}/' — .

Yo
%‘4‘
&
i
S
™
!
|
!

| _ L
. 5 %
R < I,
| I g
ORIV s

k! Iinn i

?..ﬂ.m.”.r.wﬁ AN - e ﬁﬁ R
. LIL:JI_JWT.W:TV.TI]I?_ .}xJnLt-IrIJ__ _ m A RO,

b

B e



o,

il

._anTl_" ATESENSEEFDIr S NTZANETLRERE-4EN 490

T

7
il e e sy

T

="

I

T

—

I T T T 71T

7
)
]
1
|
!
1

T
1

2+

pe

T Ty P e L T T L T T T T I T T T T L

4 ~pi
JCAL FLOGR PLAY

|
|

1

N/

oaw_ ) I

¢—|4|M|Hy¢ o ran i w

EAST Potzd L

nAAR R oaM



o
by >

' L , /
) TS o
; T—
(I ﬁl ""’-T*'a#
- .L et ot IO
- ST
.t s LA
e S E
— Fworra T
ey - |
woun T Ol
Sy Fegn PeCE
Tt . ~
t
L U I PO
oo v e
oy s -
e il ez 1 }

R e ,n..g;_ Wy TR :
0 _L - 6
7 38
\\ T _‘lll.ll._..loflu||“1|l.|...\ .d llllll lf./
) B i [ |
= bl "
! P nl...l.hn.lla_ TR ! ! us |
e b |
) mm... igling - ._ |l.“4|- : _a..f
". ”._ ..--_. - | t— H |
u.ﬁir B : '
i [ : {
ﬁ i3 Pl
13 1 < ﬁw_ -
-1
F
|
|-
|
1 .
i
1

-
e

| IR It
1 (B[l 3
— - .Iu_ _ + -
1 ]
H] 1 n
0l wep
1 1
1 N
R ') I} IR [ L
1y
n_l vl
___ e
A le o
I Al
. I i
/! i h
. 1 il
c “H=47
I 1D
1
H

-EE

1
—————

in
|
|

BLADE ROOF PLAN

P 4

—A

PRECINEFLIPLIFYE S AP

g
$




s st =

LI .\.:.

11J LG

5 T epd bl ot Sodf i & et Syl |

P vy

A
-5
§
W




EAST PoRFAL-

1

py Bl

S

2%




Exhibit

E-1
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4124M

EXHIBIT E-5S

PUBLIC TRANSIT USE LIST

In the event of any inconsistency between the terms of
those certain ten (10) maps attached to this Agreement as
Exhibits "E-1" through "A-4" and the terms of this

Exhibit "E-5", this Exhibit "E-5" shall govern and prevail.

General Nctes:

A,

Signage, Graphics and Lighting improvements shall
generally be permitted within all easement areas
described herein subject to criteria, guidelines, and
standards approved by the parties.

Control systems (parking, building, life safety,
security) and incidental storage shall be allowed
within parking easement areas and be subject to
guidelines and locations approved by the parties.

Sidewalk vending and outdoor seating will be permitted
within pedestrian easement areas located at the plaza
level and Vignes Street entrance, subject to approval
of the parties, provided that such uses shall not
materially interfere with pedestrian access.

References to Vertical Penetrations below shall
include elevators, stairways, esgalators, air intakes,
air exhausts and mechanical equipment.

Uses incidental or ancillary to the uses listed below
are deemed included, unless otherwise expressly
limited herein.

Map Easement
Page Designation Use

1 A Ramp Access to Subsurface
Parking; Vertical Penetrations;
Pedestrian Access; Aesthetics

1 B Pedestrian Access; Vertical
Penetrations; Aesthetics

1 c Ramp Access to Bus Plaza;
Pedestrian Access

1l D Ramp Access to Subsurface
Parking; Pedestrian Access

1 E Pedestrian Access; Vertical

) Penetrations; Aesthetics

1 F Roadway; Ramp Access to Bus
Plaza; Vertical Penetrations;
Landscaping; Aesthetics

1 G Pedestrian Access; Vertical
Penetrations; Aesthetics

1 H Roadway; Ramp Access to
Subsurface Parking; Pedestrian
Access; Aesthetics

1 I Pedestrian Access; Vertical
Penetrations; Aesthetics

1 J Pedestrian Access; Vertical
Penetrations; Aesthetics

1 K Pedestrian Access; East Portal

Structure; Aesthetics; Retail

-1~



Map Easement
Exhibit Page Designation Use

E-1 1 L Pedestrian Access; East Portal
Structure; Aesthetics; Retail

E-1 1 M Vertical Penetrations
E-1 i N Vertical Penetrations
E-1 2 A Ramp Access to Subsurface

Parking; Vertical Penetrations;
Pedestrian Access; Aesthetics

E-1 2 B Parking (surface or subsurface);
Vehicular and Pedestrian Access
and incidental uses; Vertical
Penetrations

E-1 2 C Ramp Access to Bus Plaza;
Pedestrian Access; Aesthetics

E-1 2 D Ramp Access to Subsurface
Parking; Pedestrian Access -

E-1 2 E Parking (surface or subsurface);
Vehicular and Pedestrian Access;
,\. Vertical Penetrations

E-1 2 F Parking (subsurface); Vehicular
and Pedestrian Access; Vertical
Penetrations; Ramp Access to
Subsurface Parking

E-1 2 G Parking {(subsurface); Vehicular
and Pedestrian Access; Vertical
Penetrations; Retail; Aesthetics

E-1 2 H Parking (subsurface); Vehicular
and Pedestrian Access; Vertical
Penetrations; Retail and RTD
Program Areas

E-1 3 A Ramp Access to Subsurface
' Parking; Vertical Penetrations;
Parking and Pedestrian Access

E-1 3 B- Parking (subsurface); Vehicular
and Pedestrian Access; Vertical
Penetrations

E-1 3 C Parking (subsurface); Vehicular
and Pedestrian Access; Vertical
Penetrations

E-1 3 D Parking (subsurface); Vehicular
and Pedestrian Access; Vertical
Penetrations; (subject to
potential Metro Rail Extension)

E-1 3 E Parking (subsurface); Vehicular
and Pedestrian Access; Vertical
Penetrations; Ramp Access to
Subsurface Parking

E-1 3 F Parking (subsurface); Vehicular

and Pedestrian Access; Vertical
Penetrations

4124M -2=-
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Map
Eage

3

Easement
Designation
G

Use

Parking (subsurface); Vehicular
and Pedestrian Access; Vertical
Penetrations; RTD Program Areas

Pedestrian Access; Vertical
Penetrations

Ramp Access to Bus Pla:za;
Pedestrian Access

Ramp Access to Subsurface
Parking; Pedestrian Access

Pedestrian Access; Vertical
Penetrations

Parking (surface or subsurface);
Vehicular and Pedestrian Access;
Vertical Penetrations

Ramp Access to Bus Plaza;
Pedestrian Access; Aesthetics

Ramp Access to Subsurface Parking

Parking (surface or subsurface);
Vehicular and Pedestrian Access;
Vertical Penetrations; Aesthetics

Parking (subsurface); Vehicular
and Pedestrian Access; Vertical
Penetrations

Parking (subsurface); Vehicular
and Pedestrian Access; Vertical
Penetrations

Parking (subsurface); Vehicular
and Pedestrian Access; Vertical
Penetrations

Parking (subsurface); Vehicular
and Pedestrian Access; Vertical
Penetrations

Pedestrian Access; Vertical
Penetrations; Landscaping;
Retail; Aesthetics; Special Events

Roadway; Vertical Penetrations;
Landscaping; Special Events

Pedestrian Access; Vertical
Penetrations; Special Events;
Retail

Pedestrian Access; Vertical
Penetrations; Landscaping;
Retail; Aesthetics

Parking (subsurface); Vehicular
and Pedestrian Access;
Aesthetics; Retail; Vertical
Penetrations; Special Events

Pedestrian Access; Vertical
Penetrations; Retail; Aesthetics

Parking (subsurface); Vehicular
and Pedestrian Access; Vertical
Penetrations

-3-
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Map
Page

6

10

Easement

Designation
B

Use

Parking (subsurface); Vehicular
and Pedestrian Access; Vertical
Penetrations

Parking (subsurface); Vehicular
and Pedestrian Access; Vertical
Penetrations



EXHIBIT E-1

MAPS OF PUBLIC TRANSIT USE AREAS ON
CATELLUS OWNED PROPERTY

[Attach Mollenhauer Maps 1,2,3]

058995~004-012 -9~ RTD/CATELLUS
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EXHIBIT E-2

Maps of Public Transit Use Areas on Additional Land
Acquired by Catellus

(Attach Mollenhauer Maps 7, 8, 9]

058995-004-012 -10- RTD/CATELLUS
06-26-92/0413¢c PTUA Exhibits
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EXHIBIT E-3

Maps of RTD Owned Public Transit Use Area

(Attach Mollenhauer Maps 4, 5, 6]

058995-004~012 ~-11- RTD/CATELLUS
06-26-92/0413cC PTUA Exhibits
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EXHIBIT E-4

Maps of Public Transit Use Areas on Additional Land
Owned by RTD

(Attach Mollenhauer Map 10]

058995-004-012 -12- RTD/CATELLUS
06-26-92/0413cC PTUA Exhibits
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