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I. Exchange Documents. 

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

2. First Muendment to Development Agreement, executed by RTD 
and Catellus (undated). 

3. Side Letter to Development Agreement, executed by RTD and 
Catellus. 

4. Memorandum of Development Agreement, executed by RTD and 
Catellus, recorded in the Office of the Los Angeles 
County Recorder ("Official Records") July 7, 1992 as 
Instrument No. 92-1231034. 

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

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

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

8. Covenant and Agreement to Hold Property As One Parcel as 
to Parcel B, executed by Catellus, recorded in the 
Off icial Records July 7, 1992 as Instrument 
No. 92-1231031. 

9. covenant and Agreement to Hold Property As One Parcel as 
to Parcel C, executed by RTD, recorded in the Off icial 
Records July 7, 1992 as Instrument No. 92-1231032. 
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10. Covenant and Agreement to Hold Property As One Paroel as 
to Parcel D, executed by RTD, recorded in the Official 
Records July 7, 1992 as Instrument No. 92-1231033. 

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

12. Remediation Agreement, executed by RTD and Catellus. 

13. Acknowledgment and Receipt of Closing Price, executed by 
Catel lus. 

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

15. California Withholding Exemption Certificate, executed 
by RTD. 

16. Statement of Tax Due executed by RTD. 

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

18. california Withholding Exemption certificate, executed 
by Catellus. 

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

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

21. Catellus corporate Secretary's Certificate certifying 
Resolution of Catellus Board of Directors dated June 26, 
1992 and Incumbency Certificate dated June 25, 1992. 

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

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

24. Letter from O'Melveny & Myers dated June 29, 1992, 
regarding tax exempt financing. 
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 II. Easement Acreements and Documents 
Governing Use of the Site. 

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

Volume II 

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

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

28. Cost Allocation Agreement, executed by RTD and Catellus. 

III. Escrow. Title and Survey Documents. 

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

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

31. Escrow Closing Statement issued by Chicago Title. 

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

33. ALTA Owner's Policy of Title Insurance No. 9l34056(Form 
1970B) issued to Catellus. 

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

36. Survey. 

IV. Bank of America Release of Uen. 

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

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

39. First Amendment to Assignment of Leases, executed by 
Catellus and Bank of America, recorded in the Off icial 
Records July 7, 1992 as Instrument No. 92-1231038. 

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

V. Construction Documents. 

41. Articles of Incorporation of Union Station Gateway Inc., 
a California non-profit public corporation ("USC") dated 
December 12, 1991 and filed with the California 
Secretary of State December 13, 1991 as Instrument No. 
1804666. 

42. Certificate of Amendment of Articles of Incorporation of 
USC dated February 10, 1992 and filed with the 
California Secretary of State on February 11, 1992 as 
Instrument No. A413927. 

43. Action of Sole Incorporator of USG dated January 7, 1992. 

44. ByLaws of USC dated February 20, 1992. 

45. Interim Design and Construction Agreement (superseded), 
executed by Union Station Gateway Inc. and RTD, dated as 
of April 17, 1992. 

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

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

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

50. City of Los Angeles Inter -Departmental Correspondence 
dated June 22, 1992 regarding satisfaction of Plot Plan 
Condition No. 11. 

VI. Additional Documents. 

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

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

53. Draft Phase I Financial Plan Executive Summary. 

54. Draft Phase I Budget as of June 30, 1992. 

55. Draft Phase II Budget as of June 30, 1992. 

058995.004-012 . . 

RID: Catellus 

08.05-92/4159M .5- 
Oosliig Binder 



S 

DEVELOPMENT AGREEMENT 

by and between 

THE SOUTHERN CAUFORNIA RAPID TRANSIT DISTRICT 

AND CATELLUS DEVELOPMENT CORPORATION 

DATED OCTOBER 30, 1991 

S 



[1 

THE SOUTHERN CALIFOPJJIA RAPID TRANSIT 
- DISTRICT/ CATELLUS DEVELOPMENT CORPORATION 

- DEVELOPNEN'r AGREDIENT 

Table of Contents 

INTRODUCTION 

SECTION 1. SUBJECT OF THE AGP1EMflJ' .........3 
1.1 Definitions 

Additional Costs 
Additional Land 
Affiliate 
Agreement 
Appraisal 
Arbitration 
ArChitect 
Bona Tide Third Party Purchaser 
Budget 
Capital Event 
Capitalization Rate 
Catellus 
Catellus Default 
Catellus Phase I Interest 
CEQA 
Certificate of Substantial Completion 
Change in Circumstance 
city 
Closing 
Closing Conditions 
Closing Date 
Closing Price 
closing Requirements 
Competing Project 
Constant Dollars 
Construction Documents 
construction Management Agreement 
Cost Allocations ............... 
Debt Service Amounts 
Decision Date 
Deemed Ground Rental Amount 
Default Rate 
Design and Construction Agreement 
Design Development Documents 
Design Guidelines 
Design Team 
Development Documents 
Easement 
East Portal .......-. 
Engineering New. Record cost Index 

... 
Escrow .................... 
Escrow Agent 
Event of Default 
Extinguishment Closing ............ 
Extinguishment Date 
Extinguishment Notice 
Extinguishment Notice Date 
Financial Plan ................ 
PiñancialtaBk Force 
Gateway 
Grant Deeds 
Governmental Authorities ............. 
Headquarters Site 
Income Participation. Payments 
Infrastructure Budget 
Infrastructure Costs 
Institutional Lender 

058995-004-012 
10/30/91/158GM 

WID/CATEII.US DEY. CORP. 
Development Agreement 



£Ag& 

Interest Differential Amount 8 

Irrevocable Liquidity Option Date 8 JMc.....................8 
Land Value ..................a 
Lead Agency .................9 
Leasing Criteria ...............9 
Liquidity Closing ..............9 
Liquidity Closing Date .............g 
Liquidity Initial Notice Date ........g 
Liquidity Option 
Liquidity Option Initial Notice .......9 
Liquidity Option Note .............9 
Main concourse ................g 
Major Contract ................9 
Major Lease .................9 
Management Areas 
Management Documents ...............9 
Management Standards .............g 
Master Plan .................10 
Metro Plaza .................to 
Metro Plaza Site ...............10 
Metro Rail ..................10 
Metro Rail EIS ................10 
Minimum RTD phase II Interest ........10 
Net Operating Income .............10 
Off -Site Infrastructure ...........11 
Off -Site Infrastructure costs .........11 
On -Site Infrastructure ............11 
On -Site Infrastructure Costs .........11 
Operating Shortfalls .............11 
Operator ...................11 
Option ....................11 
Option Closing ................11 
parcel i ...................11 
parcel 2 ...................11 
Parcel 2 Public Parking Area .........12 
Party or Parties ...............12 
Permitted Exceptions .............12 
Phase I ...................12 
Phase I Budget ................12 
Phase I Improvements .............12 
Phase I Improvements Budget .........12 
Phase I Improvements Conditions .......12 
Phase I Improvements Construction Start 

Date ....................12 
Phase I Move In Date .............13 
Phase I Public Parking .............13 
Phase I Public Parking Area .........13 
Phase I Public Transit Improvements 13 
Phase II ...................13 
Phase II Budget ...............13 
Phase II Improvements ............13 
Phase It Improvements Budget .........13 
Phase II Occupancy Date ...........14 
Phase II Public Parking ...........14 
Phase II Public Parking Area .........14 
Phase II Public Transit Improvements .....14 
Phase II Stabilization Date .........14 
P14k . .................. 15 
Predevelopment Budget.............15 
Predevelnpa.nt Cnnc!itione ..........15 
Predevelopaent Costs .............15 
Predevelopment Period .............15 
Preliminary Appraisal ............15 
Prime Rate ..................15 
Project ....................15 
Project Area .................16 
Project Costs ................16 
Project Schedule ...............16 

059995-004-012 -ii- RTD/CATELLUS 0EV. CORP. 
10/30/91/158614 Development Agreement 



[IJ 

S 

Public Transit Budget 

Ens 

16 
Public Transit Conditions ...........16 
Public Transit Construction Start Date . . 16 
Public Transit Easement .......... 16 
Public Transit Improvements .........16 
Public Transit Use Agreement .........17 
public Transit Use Areas ...........17 
Qualifying Loan ................17 
Qualifying Purchaser .............18 
Ramirez Street Overpass ...........18 
Remediation .................18 
Remediation Agreement ............18 
Rentable Square Footage ............18 
REOA.....................18 
Required Phase It Square Footage ......- 18 
Revenue Operation Date ............18 
Right of Extinguishment ...........18 
Right of First of fer .............18 
Right of First Refusal ............18 RTD.....................19 
RTD Default .................19 
RTD Phase II Interest ............19 
RTD Remainder Interest ............19 
Signature Building ..............19 
Site .....................19 
SiteA ....................19 
SiteD ....................- 19 
South Roadway ............... 19 
Subdivision .................19 
Title Company ............... 19 
Tunnel ....................19 
Tunnel Access Agreement ...........19 
Unavoidable Delay ..............19 
Union Station ................20 
Vesting Date .................20 
Vesting Expiration Date ...........20 
West Entrance to Metro Rail ..........20 
West Property ................20 
Work Plans ..................21 

1.2 Project Description .............21 
1.2.1 Phase I ................21 

1.2.1.1 Phase I Improvements 21 
1.2.1.2 Phase I Improvements 

Parking ...........21 
1.2.2 Phase II ...............21 

1.2.2.1 Phase II Improvements . . 22 
1.2.2.2 Phase II Improvements 

Parking ...........22 
1.2.3 Public Transit Improvements ......22 

1.2.3.1 phase I Public Transit 
Improvements .........22 

1.2.3.2 Phase I and Phase II 
Pu$lic Parking .......23 

1.2.4 Further Development ..........24 
1.2.4.1 Main Concourse ........24 
1.2.4.2 Tunnel ............24 
1.2.4.3 East Portal .........24 
1.2.4.4 south Roadway ........24 

1.2.5 Interface Between Development 
Documents ...............25 

1.3 Project Area Ownership ............25 
1.3.1 Current Project Area 

Ownership ...............25 
1.3.2 Post -closing Ownership ........25 

058995-004-012 
10/30 / 91/1586)1 

-iii- RTD/CATELLUS DEV. CORP. 
Development Agreement 



SECTION 2. PREDEVELOPMENT . 26 

2.1 Predevelopment Process ............26 
2.1.! cooperation of the Parties .......26 
2.1.2 Governmental Authority Coordination 

and Cooperation ..........26 
2.1.3 Project Management and 

Decisionmaking ...........26 
2.1.4 Meetings ...............27 
2.1.5 Performance .............27 
2 1.6 Mutual Assistance/Confidentiality/ 

Public Relations ..........27 
2.1.6.1 General Assistance 27 
2.1.6.2 confidentiality .......27 
2.1.6.3 Public Relations ......27 

2.1.7 Independent Activities of Catellus . 28 

2.1.8 Budget ................28 
2.1.8.1 Overall Budget .......28 
2.1.8.2 Predevelopment Budget . . 28 

2.1.9 Financing ..............28 
2.1.10 work Plans ..............28 
2.1.11 schedules ..............28 
2.1.12 FAR/Entitlements/Approvals ......28 
2.1.13 Subdivision Approval .........29 
2.1.14 street Vacation and Realignment . 29 
2.1.15 Physical/Environmental Project Area 

Review ...............30 
2.1.16 CEQA Documents ............31 
2.1.17 contractors, Vendors, Suppliers . 31. 

2.1.18 Reciprocal Easement and 
operating Agreement ........31 

2.1.19 Main Concourse ............32 
2.1.20 Traffic and Transportation 

Study/Design ............32 
2.1.21 Management Documents .........32 

2.2 closing :on4itions ..............32 
2.2.1 Performance .............32 
2.2.2 Insolvency. Bankruptcy ........32 
2.2.3 Title Review/Ownership of 

Project Area ............33 
2.2.3.1 Ownership ..........33 
2.2.3.2 Title ............33 

2.2.4 Budget ................33 
2.2.5 Financing ..............34 
2.2.6 work Plans ..............35 
2.2.7 Schedules ...............35 
2.2.8 FAR/Entitlements/Approvals ......35 
2.2.9 Subdivision Approval .........35 
2.2.10 Street Vacation and Realignment . 36 

2.2.10.1 Vignes Strsst Realignment 36 
2.2.10.2 Other Street Vacation . 36 

2.2.11 Physical/Environmental Project 
Area Review ............36 

2 2 12 Reciprocal Easement and 
Operating Agreement ........36 

2.2.13 Tunnel Access ............36 
2.2.14 Main Concourse ............37 
2.2.15 Traffic Study ............37 
2.2.16 Public Transit Use Agreement .....37 
2.2.17 Utilities ..............37 
2.2.18 FloOd Zone ..............37 
2.2.19 Leasing Criteria ...........37 
2.2.20 Design and Construction Documents . 37 

2.3 Closing Representations and Warranties . . 37 

2.3.1 No Defaults .............38 
2.3.2 Binding Agreement and Authority . 38 

2.3.3 Compliance with Law ...........38 
2.3.4 No Governmental Actions .......38 

058995-004-012 -iv- RTD/CATELLUS 0EV. CORP. 

10/30/91/158614 Development Agreement 

S 

S 



n 

2.3.5 No Condemnation 38 
2.3.6 No Leases ................38 
2.3.7 No Commitments .............38 
2.3.8 No Taxes ...............39 
2.3.9 Access ................39 
2.3.10 No Impediments ............39 

2.4 Closing Procedure ..............39 
2.4.1 Closing ...............39 
2.4.2 Payment ...............40 

2.5 Public Transit Conditions ..........40 
2.5.1 Budget and Financial Plan ......40 
2.5.2 Financing ..............40 
2.5.3 Construction Documents ........40 
2.5.4 schedules ...............40 
2.5.5 Permits/Approvals ..........41 
2.5.6 CEQA Documents ............41. 
2.5.7 Contractors, Vendors, Suppliers 41. 

2.6 Phase I Improvements Conditions ........41 
2.6.1 Budget and Financial Plan ......41 
2.6.2 Financing ..............41 
2.6.3 Construction Documents ........41 
2.6.4 Schedules ..............41 
2.6.5 Permits/Approvals ..........41 
2.6.6 CEQA Documents ............42 
2.6.7 Contractors, Vendors, Suppliers 42 
2.6.8 Main Concourse ............42 
2.6.9 Traffic Study .............42 

SECTION 3. PHASE I DEVELOPMENT ............42 
3.1 Development of Phase I and the Phase II 

Public Parking ...............42 
3.2 RTD Headquarters Commitment .........43 

SECTION 4. PHASE II DEVELOPMENT ...........43 
4.1 General ...................43 
4.2 Phase II Development .............43 

4.2.1 Catellus Phase II Commitment 44 
4.2.2 Phase II Public Parking ........44 

4.3 Phase IX Budget ...............48 
4.4 contractors, Vendors, Suppliers .......48 
4.5 Status Reports to RTD ............48 
4.6 RTD Approval Rights .............48 

4.6.1 Phase II Improvements ........48 
4.6.2 Phase II Public Transit 

Improvements ............ 49 
4.7 Parking/Traffic Flow .............49 
4.8 Phase II Development Fee ...........49 
4.9 Future Development ..............49 
4.10 Approvals ..................49 

SECTION 5. FINANCING, BUDGEt AND COST ALLOCATIONS . . 50 

5.1 General Provisions ..............50 
5.1.1 Independent Financial Decisionmaking 50 
5.1.2 Financial Task Force .........50 
5.1.3 Underwriters and Financial Advisors . 50 

5.2 Financiel Pl" . . ............... 51 
5.2.1 Predevelopment Period/Phase I 51 

5.2.2 phase II ...............51 
5.3 Intentionally Deleted 51 

5.4 Allocation of Costs .............51 
5.4.1 Cost Allocations ...........51 

5.4.1.1 Per Trip Allocations 52 

058995-004-012 
10/30 / 91 / 158 6M 

-v- RTD/CATELLUS DEV. CORP. 
Development Agreement 



Lags 

5.4.1.2 Allocation of Vignes 
Street Realignment 
Costs ............52 

5.4.1.3 Alternative Allocations . 53 
5.4.1.4 Additional Costs .......53 
5.4.1.5 Later Phase Infrastructure 

Costs ............53 
5.4.2 Direct Compensation of Parties . . . 54 
5.4.3 Reimbursement From Future 

Development .............54 
5.4.4 Union Station Master Plan and 

Entitlements ............55 
5.4.5 Tunnel Maintenance ..........55 
5.4.6 Management Areas ...........55 

5.5 Budget Preparation ..............55 
5.5.1 Predevelopment Budget .........55 
5.5.2 Development Budget Preparation 

and Update .............56 
SECTION 6. INTERESTS IN PROPERTY ...........57 

6.1 Ownership and Participation Interests . . . 57 
6.1.1 Conditions of Ownership .......57 

6.1.1.1 Property Ownership 57 
6.1.1.2 Relationship of 

the Parties ........57 
6.1.2 Phase I Improvements - Income 

Participation ...........58 
6.1.3 Phase II Improvements - Income 

Participation ...........58 
6.1.3.1 Income Participation . . . 58 
6.1.3.2 Determining Required 

Phase II Square Footage . . 59 
6.1.4 Phase I Improvements -Equity 

Participation ...........59 
6.1.4.1 Equity Participation . . 59 
6.1.4.2 vesting Restrictions . . 59 

6.1.5 Phase II Improvements -Equity 
Participation ...........60 

6.1.6 Parcel 1 Ground Rent .........60 
6.1.7 Parcel 2 Ground Rent .........60 
6.1.8 Escrow of Capital Event Funds . . 61 
6.1.9 computation and Payment of Income 

Participation Payment .......61 
6.1.9.1 Computation .........61 
6 1 9 2 Payment Procedures 62 
6.1.9.3 Accounting Records 62 

6.1 10 Computation and Payment of Equity 
Participation ...........63 

6.1.10.1 computation ........63 
6.1.10.2 Payment Procedures .....65 
6.1.10.3 Accounting Records .....66 

6.2 Appraisal ...................66 
6.2.1 Appraisal Methodology ........66 
6.2.2 Phase I Improvements - - 

Formula For Equity valuation . . 67 
6.2.2.1 Liquidity Option 

valuation ..........67 
6.2.2.2 Other Phase I Improvements 

valuation ..........68 
6.2.3 Phase II Improvements - 

Formula For Equity Valuation . . 68 
6.3 options to Liquidate or Extinguish 

Interests .................68 
6.3.1 Phase I Liquidity Option .......68 

6.3.1.1 Exercise of Option 68 
6.3.1.2 closing Procedure ......70 
6.3.1.3 Invocation of Right 

of Extinguishment . . . 70 

058995-004-012 -vi- RTD/CATELLUS 0EV. CORP. 
10/30/ 911 l586M Development Agreement 



6.3.2 Right of Extinguishment 70 
6.3.2.1 Ability to Exercise 70 
6.3.2.2 valuation ..........71 
6.3.2.3 Retention of RTD Phase II 

Interest .........72 
6.3.2.4 Extinguishment Procedure 

and Effect ........72 
6.4 sales or Exchanges Prior to Year Thirty . . . 72 

6.4.1 sale or Exchange of Catellus Phase I 
Interest .............- 

. 72 
6.4.2 sale or Exchange of RTD Phase II 

Interest ..............72 
6.4.3 sale or Exchange to Third 

Parties of Parcel 1 or 
Phase I Improvements ........72 

6.4.3.1 Prior to vesting Date . . . . 72 
6.4.3.2 Following vesting Date . . . 73 
6.4.3.3 Following Extinguishment 

Closing ..........74 
6.4.4 sale or Exchange to Third Parties 

of Parcel 2 or Phase II 
Improvements .............74 

6.4.4.1 Prior to Vesting Date 74 
6.4.4.2 Following Vesting Date 75 
6.4.4.3 Following Extinguishment 

Closing 75 
6.4.5 Right of First offer .........75 
6.4.6 Right of First Refusal ........76 

6.5 Extinguishment at Year Thirty ........78 
6.6 sale at Year Thirty .............78 
6.7 Foreclosure, Deed -in -Lieu, Hypothecation 78 
6.8 Qualifications of Third Party Purchasers 79 

SECTION 7. MARKETING, MANAGD(ZNT AND LEASING .....79 
7.1 Marketing ..................79 

7.1.1 Phase I Improvements .........79 
7.1.2 Phase II Improvements ........79 

7.2 Management ..................79 
7.2.1 Phase I Improvements .........79 
7.2.2 Phase II Improvements ........79 
7.2.3 Management Areas ...........79 

7.3 Leasing ...................80 
7.3.1 Phase I Improvements .........80 
7.3.2 Phase II Improvements ........80 
7.3.3 Equity Offers ............81. 
7.3.4 other Evidence ............81 
7.3.5 Major Lease Remedies .........81 

SECTION 8. TERMINATION, DEFAULT AND RflCEDIES .....Dl 
8. 1. Termination of Agreement ...........81 

8.1.1 Party Termination ..........81 
8.1.2 Unavoidable Delay ..........82 
8.1.3 Dad Faith Termination ........82 

8.2 Events of Default - General .........83 
8.2.1 Monetary Default ...........83 
8.2.2 Non -Monetary Default .........83 
8.2.3 -Covenants to Perform .........83 

8.3 Remedies - General ..............83 
8.3.1 Self -Help ..............83 
8.3.2 Injunctive Relief ..........83 

8.4 Catellus Default ...............84 
8.5 RTD Remedies for Catellus Default ......84 
8.6 RTD Default .................84 
8.7 Catellus Remedies for RTD Default ......85 
8 8 Option to Purchase Headquarters Site .....85 

8.8.1 Phase I Delay ..............85 
8.8.2 Grant of Option ...........85 

058995-004-012 -vii- -RTD/CATELLUS DEV. CORP. 

10/30/9l/1586M - Development Agreement 



8.8.3 Entry onto the Headquarters 
Site .................86 

8.8.4 Purchase Price Pursuant to 
Exercise of Option ..........- 86 

8.8.5 Preliminary Report ...........86 
8.8.6 Closing Procedure ..........87 
8.8.7 Conditions Precedent to catellus' 

Obligation to Close Escrow .....87 
8.8.8 Assignment of Option .........88 
8.8.9 cooperation with Exchange ......88 

8.9 Mandatory Arbitration ............88 
8.10 Judicial Reference ..............88 
8.11 Setoff ....................89 
8.12 Remedies Cumulative .............89 

SECTION 9 PUBLIC TRANSIT USE ARIAS AND 
IMPROVEMENTS...............89 

9.1 Public Transit Use Areas ...........89 
9.2 Construction, Operation, Maintenance 

and Repair .................90 
SECTION tO. EQUAL OPPORTUNITY ............90 

10.1 Non -Discrimination ..............90 
10.2 Disadvantaged and Women -Owned Business 

Enterprise Provisions ...........90 
SECTION 11. MISCELLANEOUS ..............90 

11.1 Governmental Requirements ..........90 
11.1.1 Disclosure of Principals .......90 
11.1.2 Public Works Contract Law ......91 
11.1.3 Prohibited Interests .........91 
11.1.4 Covenant Against Gratuity ......91 
11.1.5 Debarred Interests ..........91 
11.1.6 compliance With Laws .........91 
11.1.7 Interest of Members of or 

Delegates to Congress .......91 
11.2 Relationship ................91 
11.3 Successors and Assigns ...........91 
11.4 Entire Agreement ..............92 
11.5 Modification; Waiver ............92 
11.6 Governing Law and Jurisdiction .......92 
1l.7 Section Headings ...............92 
11.8 Rule Against Perpetuities ..........92 
11.9 Attorneys' Fees ...............93 
11.10 Notices ....................93 
11.11 severability .......................93 
11.12 Third Parties .................93 
11.13 Interpretation ................94 
11.14 Time of Essence ...............94 
11.15 Brokers ...................94 
11.16 Survival; Further Instruments ........94 

058995-004-012 -viii- R'rD/CATELWS DEV. CORP. 
10130/9l/1586M Development Agreement 

r 
L.4 



RTD/CATELLUS DEVELOPMENT CORP. 

_ 
DEVELOPMENT AGRED4ENT 

- 

- Schedule of Exhibits 

Exhibit 

A 

Document Reference 

Post -Closing Site Plan, West Property 

Sections 

Recitals; 1.1; 
and Additional Land ............1.3.2; 2.2.9 

A-i Site A, Site B and Proposed Subdivision . . . Recitals; 1.1; 
1.3.1; 2.2.9; 
2.1.13 

A-2 Non -Public Transit Parking and Easements . . 1.1, 1.2.1.2; 
1.2.2.2; 1.2.5 

A-3 Vignes Street Realignment and Vignes, Ramiret 
and Lyon Street Vacation .........1.3.1; 

2.1.14; 
2 2 . 10 

A-4 Phase I and Phase II Public Parking Areas . . 1.1; 1.2.3.2; 
4.2.2 

B Preliminary Phase I Project Schedule . . . 1.1; 2.1.11 

C-i Draft Predevelopment Budget ..........1.1; 5.5.1 
C-2 Preliminary Phase I Budget 

(Schematic design stage) .........2.1.8.1; 
5.5.2 

0-1 Terms of Public Transit Use Agreement . . . . Recitals; 1.1; 
2.2.16 

0-2 Public Tranrit-Use Areas ..........1.1; 1.3.2; 
2.2.16; 9.1 

D-3 Public Transit Improvements .........1.1; 1.2.3.1; 
2.2.16; 9.1 

EWork Plans ...................1.1; 
- 

.1.10 

F Construction Management Agreement ......1.1; 2.2.20; 
3.1 

G Closing Requirements . ..... '.. 2.4.1 

H--i' RTD -- compliance with Laws ........... 2.3.3 

H-2 Catellus -- Compliance with Laws ......2.3.3 
1-1 RTD -- Governmental Actions/Pending 

Condemnations ...............2.3.4; 2.3.5 
1-2 Catellus -- Governmental Actionsf 

Pending Condemnations ..........2.3.4; 2.3.5 
J-1 RTD -- Existing Leases/Title Reports . . 1.3.1; 2.3.6 

3-2- Catellus -- Existing Leases/Title Reports . 1.3.1; 2.3.6 

K-i RTD -- Existing Service Contracts ......2.3.6 
K-2 Catellus -- Existing Service Contracts . 2 3.6 

L-1 RTD -- Existing Commitments .........2.3.7 

058995-004-012 -ix- RTD/CATELLUS 0EV. CORP. 

10/30/91/158GM Development Agreement 



Exhibit Document Reference Section 

L-2 Catellus -- Existing Commitments ......2.3.7 
N-i Sample Calculation of Xncome Participation 

Payment .................6.1.3.2; 
6.1.9.1(a) 

14-2 Sample Calculation of Equity Participation 
Payment .................6.1.5; 

6.1.10.1(c); 
6.1.10.2 

14-3 Sample calculation of Valuation of Tax -Exempt 
Financed Space/Net Residual Value .....6.1.6; 6.2.2.1 

14-4 Sample Calculation of Minimum RTD Phase XI 
Interest .................1.1 

14-5 Deemed Ground Rent Accrual for Disapproved 
Major Leases ...............6.1.7 

14-6 Extinguishment Valuation ..........6.3.2.2(a) 
N Initial List of Approved Appraisers .....6.2.1 
0-1 Document Regarding DEE Program for RTD . . . 2.5.7; 2.6.7; 

10.2 

0-2 DEE Opportunity criteria List ........2.5.7; 2.6.7 
10 2 

P-1 Form of Grant Deed to RTD ..........1.1; 2.4.1; 
EX. G 

P-2 Form of Grant Deed to catellus .......1.1; 2.4.1; 
Ex. C 

Q Liquidity Option Note ............1.1; 6.3.1.2 
P Memorandum of Development Agreement .....2 4 1. 

058995-004-012 -x- RTD/CATELLUS DEV. CORP. 
10/30/91/158614 Development Agreement 



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

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

A. RTD and Catellus (unless otherwise provided, all capitalized tens are defined in Section 1) are respectively the fee 
owners of certain adjacent parcels of real estate, or substantial 
portions thereof, located in the city of Los Angeles, county of Los 
Angeles, State of california, and more particularly described in Exhibit A-i (unless otherwise provided, all "Exhibits" referenced 
are attached to and made a part of this Agreement). 

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

C. The Parties contemplate (1) reconfiguring the Site 
into two parcels as indicated on Exhibit A-i and described in 
Section 2.1.13 (unless otherwise provided, all "Section" references 
are to this Agreement) by means of conforming the same with 
applicable Subdivision requirements to create two parcels 
hereinafter called Parcel 1 and Parcel 2 as shown on Exhibit A and 
(2) ascertaining the availability of acquiring those portions of the 
Additional Land not currently owned by catellus. Thereafter, the 
Parties shall (i) exchange fee ownership of certain portions of the 
existing parcels: (ii) transfer from catellus to RTD certain Public 
Transit Easements in portions of Parcel 2, the West Property and the 
Additional Land, (iii) establish rights to and restrictions on use 
of the Public Transit Use Areas: and (iv) after completing certain 
predevelopment tasks as further set forth herein, construct on 
portions of such parcels or elsewhere as the case may be, in phases, 
various improvements including (a) a headquarters office facility 
for RTD: (b) one or more additional government/commercial office 
building(s) to be leased to tenants: (c) service retail and 
ancillary facilities: (d) various Public Transit Improvements: 
(e) access to the Tunnel and Metro Rail entrances: and (f) portions 
of an underground pedestrian causeway, together with On -Site 
Improvements and off -Site Improvements contemplated in connection 
therewith, all so as to create a first-rate commercial/governmental 
office development which is fully integrated with the public transit 
facilities connected or associated with the operations of RTD, Metro 
Rail, light rail, commuter rail and fltrak transportation systems at 
Union Station. 

D. The Parties, having determined to develop the Site, 
and portions of the West Property and the Additional Land as 
provided above, have entered into this Agreement in order to set 
forth the process by which (i) exchange of the parcels, (ii) design, 
construction, financing, use and maintenance of the Project, 
(iii) acquisition by RTD of certain Public Transit Easements and 
certain portions of the Additional Land not currently owned by 
Catellus, (iv) creation of rights and restrictions on use with 
respect to the Public Transit Use Areas and (v) grant of various 
access rights with respect to the Public Transit Improvements, the 
Tunnel, the East Portal and the West Entrance to Metro Rail shall be 
carried out; subject, however, to the Parties' mutual satisfaction 
of the matters constituting conditions to Closing and construction 
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set forth in this Agreement. The Parties have simultaneously 
executed a Right of Entry Agreement governing access by each Party 
to property owned by the other for purposes of physical site and 
environmental investigation. 

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

F. The Parties, upon execution of this Agreement, shall 
commence performance of certain preconstruction tasks described in 
Section 2, which are to be carried out during the Predevelopment 
Period. At the point within the Predevelopment Period at which all 
Closing Conditions described in Section 2 have been satisfied or are 
duly Waived, the Parties shall open Escrow and proceed to Closing. 
At Closing, the Subdivision map (or oth.r mechanism for 
reconfiguration of the parcels on the Site into Parcel 1 and 
Parcel 2) shall be recorded and RTD and Catellus shall, by execution 
of Grant Deeds containing use restrictions and rights of access as 
agreed by the Parties, exchange the f cc interests in Site A and 
Site 8 as reconfigured pursuant to the Subdivision (and thereafter 
referred to as Parcel 1 and Parcel 2). Simultaneously, at Closing, 
the Parties shall (a) enter into and record a Public Transit Use 
Agreement as described in section and Exhibit D-1, together with 
exhthts thereto required pursuant to section 9.1, by which certain 
Public Transit Easements shall be created in the Public Transit Use 
Areas and granted to RTD, the management, operation, use, 
construction, repair and maintenance of which (together with the 
remainder of the Public Transit Use Areas) are described herein and 
in th Public Transit Use Agreement, (b) enter into and record a 
Tunnel Access Agreement and (c) approve as to form a Reciprocal 
Easement and Operating Agreement ("Q&") which at Closing shall be 
placed into escrow with a mutually acceptable custodian, to be 
executed and recorded against the Site, the Additional Land and the 
West Property (pursuant to instructions delivered therewith) upon 
certification of CEQA documents with respect to the Phase I 

Improvements and the Phase II Improv.ments. Upon recordation, the 
REOA !hall automatically supersede the access rights and the use 
restrictions specified to be so superseded in the Grant Deeds. 

G. Upon satisfaction or waiver of the Public Transit 
Conditions (Section 2.5) (which is anticipated to occur on a date 
later than the Closing Date), Gateway shall proceed to cause the 
Phase I Public Transit Improvements (and unless otherwise requested 
by RTD, the Phase II Public Parking) to be designed and constructed 
upon Parcel 1, Parcel 2, the Mditional Land and the West Property 
as further set forth herein and in the Design and construction 
Agreement. Upon satisfaction or waiver of the Phase I Improvements 
conditions (Section 2.6) (which is anticipated to occur following 
satisfaction or waiver of the Public Transit Conditions), the 
Predevelopment Period shall terminate and Gateway shall proceed to 
cause the Phase I Improvements to be designed and constructed upon 
Parcel 1 in accordance with the Design and Construction Agreement. 
The Management Areas shall be operated and managed by the Parties as 
furtMr set forth herein and in the Property Management Agreement 
("2M'). Following ôompletion of construction, it is the intent of 
the Parties that catellus be the initial Operator of Phase I 
pursuant to the PMA and other Management Documents. 
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H. At a later date or concurrently with the development 
of Phase I, as Catellus may elect in its sole discretion, and 
subject to the acquisition by the Parties of the Additional Land as 
set forth herein, Catellus may develop the Phase It Improvements 
upon Parcel 2, as further set forth herein. To the extent it 
determines not to construct such improvements concurrently with 
Phase I, RTD shall have the right to construct certain Phase II 
Public Transit Improvements upon the Public Transit Use Areas, 
either concurrently with the Phase II Improvements or otherwise, 
subject to further requirements as set forth herein. Development, 
construction and operation of Phase II shall be carried out in 
accordance with Section 4. 

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

3. Catellus is to retain certain economic interests in 
Phase I, and RTD in Phase II, all subject to vesting, extinguishnent 
and sale as more particularly set forth in Section 6. 
Responsibilities for management, marketing and leasing of Phase I 

and Phase II are described in Section 7. Termination, defaults and 
remedies are described in Section e. section g establishes the 
parameters of the Public Transit Use Agreement. Section 10 sets 
forth the equal opportunity criteria which shall guide the planning 
and development of Phase I and the Public Transit Improvements. 

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

SECTION 1. SUBJECT OF THE AGREDIENT 

1.1 Definitions. 

"Additional Costs" shall have the meaning ascribed to 
it in Section 5.4.1.4. 

"Additional Land" shall mean (i) any property 
currently in the alignment of the portion of Vignes Street east of 
the Site, (ii) any property to the east of the current Vignes Street 
right-of-way which shall, upon realignment, become part of the 
Vignes Street right-of-way, and/or (iii) the triangularly shaped 
property currently owned by Catellus to the east of the property 
described in clause ii, all as set forth on Exhibit A. ownership of 
the Additional Land shall be determined in accordance with 
Sections 1.3 and 2.1.14 of this Agreement. With respect to the 
property described in clauses (iii and (iii above and owned by 
Catellus, Catellus shall at Closing, at no cost to RTD, provide a 

Public Transit Easement to RW permitting RTD to construct Phase II 
Public Transit Improvements subjacent to and access to such parking 
on the surface of such property. The areas of the Additional Land 
in which the Public Transit Easements are located shall be Public 
Transit Use Areas. 

"Affiliate" shall mean (a) with respect to Catellus, 
(i) any fifty-one percent (51%) or more owned subsidiary of catellus 
or (ii) any other organization or entity under the same control as 
Catellus; and (b) with respect to RTD, (i) any Governmental 
Authority, taking over all or a substantial portion of RTD's 
transit -related duties or providing substantial funding to the 
Project, (ii) any organization or entity under the same control as 
RTD or (iii) any fifty-one percent (51%) or more owned subsidiary of 

RTD. 

"Acreement" shall mean this Development Agreement. 

"Ancraisal" shall mean an 
accordance with the appraisal procedures 
and applying the appraisal methodologies 
unless otherwise indicated. 
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"Arbitration" shall mean a proceeding in arbitration 
between the Parties and shall be conducted in accordance with the 
rules described in Section 8.9. 

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

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

"Budget" shall mean the mutually agreed upon aggregate 
estimated Project Costs incurred or to be incurred and financed: in 
the case of Predevelopment Costs, during the Predevelopment Period 
and including previously incurred costs; in the case of Phase I 

costs, during the Predevelopment Period through occupancy by RTD of 
the Phase I Improvements; and in the case of Phase II costs, during 
the Phase II predevelopment and development periods, in each 
instance including public relations costs, and covering costs 
commencing at the conceptual design stage through construction, 
tenant improvement, preleasing, marketing and operation, as 
applicable. The Parties shall divide overall Project Costs into 
specific categories and line items, including (a) the Predevelopment 
Budget; (b) the Phase I Budget (consisting of the Phase I 

Improvements Budget, the Phase I Public Transit Budget and the Phase 
I Infrastructure Budget); (c) the Public Transit Budget (divided 
further into the Phase I Public Transit Budget and the Phase II 
Public Transit Budget); (d) the Phase II Budget (consisting of the 
Phase II Improvements Budget, the Phase II Public Transit Budget and 
the Phase II Infrastructure Budget); (e) the On -Site Infrastructure 
Budget and the Off -Site Infrastructure Budget (collectively, the 
Infrastructure Budget, which shall be further divided into the 
Phase I Infrastructure Budget and the Phase II Infrastructure 
Budget); and (t) theacquisition Budget. Hard and soft construction 
costs shall be specifically identified, as applicable at various 
stages, by (i) unit, system, component, labor, material, overhead 
and profit costs; (ii) leasing, management, development and 
operational costs; (iii) tenant improvement, furnishing, fixtures 
and equipment costs; and (iv) financing costs and contingencies. 
The cost over the estimated useful lives of acquisition, 
construction, operation, maintenance and r.placement of the building 
systems and materials to be used for the Project shall also be 
identified and with respect to Phase I and the Phase II Public 
Transit Improvements, such cost analysis shall be utilizsd in 
decisionmaking regarding selection of building systems and 
materials. Preparation of the described Budgets shall be required 
in connection with assessing design feasibility, evaluating bids, 
obtaining financing, negotiating for contract services and 
materials, and other activities to be determined by the Parties. 
For all Budgets, to the extent that a prior expenditure has been 
allocated pursuant to Section 3 to a particular Budget through the 
cost Allocations, the amount so allocated shall be included in said 
particular Budget. 

"Canital Event" shall mean with respect to any portion 
of the Phase I Improvements or the Phase II Improvements, any sale, 
conveyance, transfer or exchange to any person or entity which is 
not an Affiliate including those sales, conveyances, transfers or 
exchanges described in Sections 6.1.10.1. 6.4.3 and 6.4.4; a total 
condemnation or a partial condemnation giving rise to an award in 
excess of the amount required or in fact used to restore the balance 
of the affected improvements; a casualty giving rise to insurance 
proceeds in excess of the amount required or in fact used to restore 
the casualty in question; a refinancing of any Qualifying Loan; the 
exercise by catellus of the Liquidity Option; and the exercise by 
Catellus or RTD of the Right of Extinguishment. 
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"Canitalization Rate" shall mean the capitalization 
rate determined by Appraisal (using the direct or comparative sales 
method) applied within one year prior to the date of sale, exchange 
or other disposition comprising the applicable Capital Event. 

"Catellus" shall mean CATELLUS DEVELOPPqDVr 
CORPORATION, a Delaware corporation (formerly known as Santa Fe 
Pacific Realty Corporation), and its successors and assigns. 

"Catellus Default" shall mean any default or breach by 
Catellus, after giving effect to the cure period provided therefor, 
of any of its obligations contained in this Agreement, including 
specifically those items set forth in Section 0.4. 

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

"QQ" shall mean the California Environmental Quality 
Act, California Public Resources Code 55 21000 fl g. and the 
guidelines interpreting such Act, codified at 14 C.C.R. 55 15000 fl 
an. 

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

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

"jty" shall mean the city of Los Angeles, California. 

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

"Closina Conditions" shall mean those conditions to 
Closing set forth in Section 2.2. 

"closing Date" shall mean the date chosen by the 
Parties upon which Closing shall take place. 

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

"Closina Renuirements" shall mean those conditions to 
Closing set forth in Exhibit C. 

"comnetina Prolect" shall have the meaning ascribed to 
it in section 4.2.1. 

"Constant Dollar." shall mean the value in th. month 
and year specified herein of the amount specifi.d, using as an index 
the consumer nice Index for the Los Angeles -Long Beach -Anaheim 
Standard Metropolitan Statistical Area, All Commodities (1952-1984 - 
100) issued by the Bureau of Labor Statistics, United Stats 
Department of Commerce. In the event the above described index 
shall terminate, the Parties shall select a reasonably similar index 
for measurement of the Consumer nice Index. 

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

"Construction Management Aereement" shall mean that 
certain agreement in the form and substance of Exhibit F to be 

S 
058995-004-012 -5- RTD/CATELLUS DEV. CORP. 

10/30/91 Development Agreement 

12. 071/4244w/l5llM 



executed by and between Gateway and Catellus governing the 
construction management obligations of Catellus with respect to 
construction of Phase I and, unless otherwise requested by RTD, the 
Phase II Public Parking. 

"Cost Allocations" shall mean a document or documents 
forming part of the Financial Plan, consisting of (i) a mutually 
acceptable methodology for allocating the Additional costs, 
Infrastructure Costs, Subdivision costs and such other 
Project -related costs as the Parties may agree in accordance with 
mtion 5.4.1 to the varibus improvements to be constructed on the 

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

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

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

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

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

"Desian and Construction Acreement" shall mean that 
certain agreement to be executed by and between Gateway and RTD by 
which RTD, as owner, shall retain Gateway, as design/builder, for 
the purpose of causing design and construction of Phase I and, 
unless otherwise requested by RTD, the Phase II Public Parking, as 
further described therein. 

"Desic Develonent Documents" shall have the meaning 
ascribed to it by the standards of the American Institute of 
Architects (AlA). 

"Desian Guidelines" shall mean those architectural 
design guidelines governing the view corridors, density, bulk, 
height, location, setback and use (e.g., placement of service 
enttances) of improvements to be constructed on the Site, the 
Additional Land and the West Property and shall be attached as an 
exhibit to the REOA. 

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

"Develontent Documents" shall mean this Agreement, the 
Design and Construction Agreement, the Construction Management 
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Agreement, the Grant Deeds, the RXOA, the Tunnel Access Agreement, 
the Public Transit Use Agreement, the Right of Entry Agreement, the 
PMA and the Remediation Agreement, if it so provides. 

"Easement" shall have the meaning ascribed to it in 
Section 8.5.2. - 

"East Portal" shall mean that portion of the Metro 
Plaza Site upon which the east portal of the Tunnel and the east 
entrance to that certain Metro Rail tunnel located subjacent to the 
Site are presently or are to be constructed (as shown on Exhibit A-1 
and Exhibit D-3) including land and existing or proposed 
improvements located thereon. The East Portal shall be a part of 
the Public Transit Improvements. 

"Engineerina News Record Cost Index" shall mean the 
current national Construct Cost Index, 20 cities average (1913 - 
100) as published in Engineering News Records by McGraw-Hill 
Publishing Company of New York, New York. 

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

'Escrow" shall mean that certain escrow account to be 
opened by the Parties with a qualified escrow agent licensed to do 
business in the State of California and mutually agreed to by the 
Parties. 

"Escrow Agent" shall have the meaning ascribed to it 
in Section 2.4.1. 

- 

"Event of Default" shall have the meaning ascribed to 
it in section 8.2. 

"Extinguishment Closina" shall have the meaning 
ascribed to it in Section 6.3.2.4. 

"Extinguishment Date" shall have the meaning ascribed 
to it in Section 6.3.2.1. 

"Extinguishment Notice" shall have the meaning 
ascribed to it in Section 6.3.2.1. ; 

'Extinguishment Notice Date" shall have the meaning 
ascribed to it in Section 6.3.2.1. 

"Financial Plan" shall have the meaning ascribed to it 
in section 5.2. - 

"Financial Task Force" shall have the meaning ascribed 
to it in Section 5.1.2. 

"Gateway" shall mean Union Station Gateway Inc., a 

California not -for-profit corporation to be formed by Catellus and. 
RTD for the purpose of causing design and construction of Phase I 

and, unless otherwise requested by RTD, the Phase II Public Parking. 

"Grant Deeds" shall mean those certain executed and 
acknowledged grart deeds, respectively executed by RTD in favor of 
Catellus with respect to the portions of Parcel 2 owned by RTD, in 

the form and substance of Exhibit P-2, and ...Catellus in favor of 

RTD with respect to the portions of Parcel 1 owned by Catellus, in 

the form and substance of Exhibit P-1, by which the transfer at 
Closing of fee title to and certain access easements and use 
restrictions on Parcel 1 and Parcel .2 (as depicted on Exhibit A-2) 
shall be carried out, together with such other instruments as may be 
required to create easements (including access and service easements 

as depicted on Exhibit A-2)- and use restrictions over those portions 
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of Parcel 1 and Parcel 2 not exchanged by the Parties which 
easements and use restrictions shall be in the form and substance of 
Schedule B and Schedule C attached to and forming part of 
Exhibits P-i and j. 

"Governmental Authorities" shall mean all federal, 
state, county, municipal and local governmental and 
quasi -governmental bodies and authorities having or exercising 
jurisdiction over the Parties, the Site, the Additional Land, the 
West Property or such portions thereof as the context indicates. 

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

"Income ParticiDation Payments" shall mean the income 
participation payments distributed with respect to Phase II, 
computed in accordance with Section 6.1.9.1 and from which RTD is 
entitled to receive a portion pursuant to Section 6.1.3. 

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

"Infrastructure Costs" shall have the meaning ascribed 
to it in Section 5.4.1. 

"Institutional Lender" shall mean any bank, savings 
and loan institution, pension fund, life insurance company, 
equipment leasing company, finance company, investment bank or other 
similar domestic or foreign entity having assets in excess of two 
billion dollars ($2,000,000,000.O0). 

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

"Irrevocable Liauiditv Oøtion Date" shall have the 
meaning ascribed to it in Section 6.3.1.1. 

"g" shall mean the Joint Management Council 
established pursuant to the Management Documents and hall be the 
governing body of the Management Areas. Th. jxc shall be composed 
of representatives of RTD and Catellus. 

"Land Value" shall mean (for purposes of this 
Agreement including for calculating Deemed Ground Rental Amountand 
withrespect to Section 6.1.10.1) in any given year the number of 
Rentable Square Feet actually constructed at the time of 
calculation, times Thirty Dollars ($30) inflated forward from the 
earlier of (i) the Phase I Move In Date or (ii) January 1, 1995, at 
an annual rate of five percent (5%) compounded annually. If, 
however, as of January 1, 1995, the Phase I Move In Date has not 
occurred and a Catellus Default under this Agreement and related to 
construction of Phase I has delayed construction of Phase I for a 
total period in excess of six (6) months, the date specified in 
clause (ii) above shall be extended for a period of 180 days for 
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each 180 days or portion thereof during which any Catellus Default 
exists. 

"lead Aaencv" shall have the meaning ascribed to it in 
CEQA, section 21067. 

"Leasing Criteria" shall mean those fair market 
criteria with respect to leasing of the Phase II Improvements to be 
approved by the Parties, as amended in accordance with Section 7.3.2 
from time to time as market conditions with respect to leasing of 
similar improvements undergo change. 

"Liauiditv Closing" shall have the meaning ascribed to 
it in section 6.3.1.2. 

"Liauiditv Closing Date" shall mean the date upon 
which the Parties intend that the Liquidity Closing shall occur. 

"Liauiditv Initial Notice flate" shall have the meaning 
ascribed to it in Section 6.3.1.1. 

"Liauiditv ontion" shall have the meaning ascribed to 
it in section 6.3.1.1. 

"Liguidity Ottion Initial Notice" shall have the 
meaning ascribed to it in Section 6.3.1.1. 

"Liauiditv Ontion Note" shall mean that certain 
promissory note, in the form and substance of Exhibit 0, which RTD 
may deliver to catellus in accordance with 

"Main Concourse" shall mean that certain pedestrian 
linkage over or around the train yard between the Site and the 
easterly side of the Union Station terminal building to be 
constructed, if at all, by Catellus as part of the Project, subject 
to a study concerning the timing and feasibility of marketing, 
financing and construction of the Main Concourse, all as more 
particularly described in Section 1.2.4.1. 

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

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

"Management Areas" shall mean collectively (i} the 
Public Transit Use Areas and (ii) common areas located in Phase I 

(including the East Portal), Phase II, the Additional Land, the West 
Property and other pertinent areas (including retail common areas), 
over which Catellus and no shall agree that the JMC have authority. 

"Manasement flocuments" shall mean those reports, 
standards, plans, understandings and agreements produced from 
financial projections, negotiations, designs or other related 
activities to be negotiated and agreed to by the Parties, creating 
and addressing the authority of the JMC, Management Standards, 
Management Areas, terms and conditions of the PICA, procurements of 
the Operator and other pertinent property management concerns, as 

more particularly addressed in Sections 2.1.21 and 7.2.3. 

"Management Standards" shall mean those certain high 

standards of operational management of the Management Areas to be 

negotiated and agreed to by the Parties, as may be amended from time 
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to time, governed by the .33cC, incorporated in the PMA and 
implemented by the Operator. The Management Standards shall include 
special standards of operational management and security applicable 
to the operations of the public transit system and facilities. The 
Management Standards shall be incorporated in the REOA and all 
owners and operators within the Management Areas shall be required, 
at a minimum, to conform to said standards. 

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

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

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

constructed. 

"Metro Rail" shall mean that certain transit guideway 
system known as the "Metro Rail Red Line" transportation system 
constructed or to be ôonstncted in the County of Los Angeles, 
california. - 

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

"Minimum RTD Phase II Interest" shall be applicable 
only upon vesting of the RTD Phase II Interest pursuant to Sections 
6.1.3 and 6.1.5 and only with respect to the Required Phase II 
Square Footage. The Minimum RTD Phase II Interest shall have (and 
shall be the sum of) an equity component and an income component. 
The equity component shall consist of RTDs equity participation 
payment for the portion of the improvements sold or exchanged (as 
computed pursuant to section 6.1.5). The income component shall 
consist of the amount, if any, derived by computing the discounted 
value of RTD's portion of the Income Participation Payments 
(determined in accordance with section 6.1.3) which would be due 
from the date of sale or exchange of such portion through the 
balance of the eight (8) year period commencing upon the Vesting 
Date, after deducting therefrom an amount of interest projected to 
be earned by RTD on the proceeds of such early sale or exchange 
through the balance of such eight (8) year period. The interest to 
be deducted shall be calculated by multiplying the sale or exchange 
proceeds by the interest rate (referred to in Exhibit M-4 as the 
reinvestment rate) on ten-year Treasury Bonds in effect on the date 
of sale or exchange of the Phase II Improvements. The discount rate 
applied in reaching said discounted value shall be equal to tho 
reinvestment rate. In no event shall the discounted value of RTD's 
portion of the Income Participation Payments so calculated be less 
than zero. Sample calculations of the Minimum RTD Phase II Interest 
are shown in Exhibit M-4. 

"Net oneratinc Income" shall have the meaning ascribed 
to it in Section 6.1.9.1(b). 

S 
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"Off -Site Infrastructure" shall mean those certain 
off -Site street and freeway interchange realignments including the 
contemplated Vignes Street realignment, landscape and hardscape and 
other off -Site, Project -related improvements to be constructed as 
part of the Project. Off -Site Infrastructure shall not include the 
Main Concourse or the Ramirez Street Overpass. 

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

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

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

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

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

"Ootion" shall have the meaning ascribed to it in 
Section 8.8.2. 

-.t- 

"Ontion Closing" shall have the meaning ascribed to it 
in Section 8.8.6. - . 

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

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

- "party" or "parties" shall mean RTD and Catellus, 
individually or collectively. 

"permitted Exceptions" shall have the meaning ascribed 
to it in Section 2.2.3.2. 

"Phase I" shall mean that phase of the Project which 
the Parties intend (but shall not be obligated; to construct prior 
to Phase II, to be developed in accordance with the provisions of 
the Design and construction Agreement on Parcel 1, portions of 
parcel 2 and the Public Transit Use Areas and shall include the 
Phase I Improvements and the Phase I Public Transit Improvements, 
each as more fully described in Sections 1.2.1 and 1.2.3. 

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

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

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

"Phase I Icrovesents Conditions" shall mean those 
conditions to commencement of construction of the Phase I 

Improvements set forth in Section 2.6. 

"Phase I Imorovements Construction Start Date" shall 
mean the date on which demolition, excavation or grading activity on 
the Site relating to the Phase I Improvements is commenced following 
issuance by Gateway of a "Notice to Proceed" (as defined in the 
Design and Construction Agreement) to the contractor with respect to 
such improvements. 
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"Phase I Move In Date" shall mean the earlier of 
(a) the date upon which the portion of the Phase I Improvements 
which RTD initially intends to occupy is ready for occupancy by RTD 
and use for RTD's normal headquarters operations, subject to punch 
list stems or (b) that date which is six (6) months after the date 
of issuance of a Certificate of Substantial Completion for the 
Phase I Improvements, except that the foregoing shall not be 
construed to permit any party to cease its obligations to RTD with 
respect to construction of the Phase I Improvements. 

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

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

"Phase I Public Transit ImDrovements" shall mean those 
Public Transit Improvements (including the Phase I Public Parking) 
comprising part of Phase I (more particularly described and depicted 
on Exhibit A-4 and Exhibit D-3) to be constructed on parcel i., 

Parcel 2, the West Property and, with respect to the Ramirez Street 
overpass only, on the Additional Land (as described in 
Eections 1.2.3, 1.2.3.1 and 1.2.3.2) prior to or concurrently with 
construction of the Phase I Improvements. 

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

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

"Phase II Imtrovements" shall mean those improvements, 
if any, to be constructed on Parcel 2 in a location to be determined 
by catellus in its sole discretion, except as subject to flDs right 
of approval pursuant to Section 4 and to the Design Guidelines. The 
phase II Improvements shall, if constructed, consist of 
predominantly governmental, commercial, and office space with 
ancillary retail (and shall contain at a minimum for vesting of the 
rights described in Section 6 to occur, the Required Phase II Square 
Footage) and associated parking and any other required On -Site 
Infrastructure or Off -Site Infrastructure ancillary thereto, but 
exclusive of Public Transit Improvements. The Phase II Improvements 
may be constructed in one (1) or two (2) buildings, as catellus may 
determine in its sole discretion. The Phase II Improvements shall 
be owned by catellus, subject only to the RTD Phase II Interest, 
certain easements to be granted by Catellus to RTD in the Grant 
Deeds in respect of service access rights as more particularly shown 
in Exhibit A-2, and other equity, if any, granted to future tenants. 

"Phase II ImDrovements Budget" shall mean the budget 
(mutually agreed upon to the extent required by Section 4.3) of the 
aggregate capital costs (including interest) of the Phase II 
Improvements (including the Additional Costs of the Public Transit 
Improvements), and a breakdown including each of the categories 
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listed below. The Phase II Improvements Budget shall include 
Phase II Improvements "hard costs"; Subdivision costs; allocated 
Infrastructure Costs; construction and construction management 
expenses; Design Team fees and costs; legal fees; lease -up expenses 
(such as leasing commissions, legal costs for leasing and tenant 
concession packages), public relations costs, pre -opening expenses, 
administration and equipment expenses; environmental assessments and 
entitlement tees and costs; development fees; permit and appraisal 
fees; and financing costs and expenses. 

"Phase II Occuoancv bate" shall mean the date of 
issuance by the Architect of a certificate of Substantial Completion 
with respect to the structure or structures comprising the final 
increment of the Required Phase II Square Footage. 

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

"Phase II Public Parkina Area" shall mean the portions 
of Parcel 2 and the Additional Land (which shall be divided into the 
Vignes Street Public Parking Area and the Parcel 2 Public Parking 
Area), as more particularly shown on Exhibit A-4, and/or alternative 
locations chosen by the Parties pursuant to Section 4.2.2.3, upon 
which the Phase II Public Parking shall be constructed. catellus 
shall grant to RTD, (i) simultaneously with Closing pursuant to the 
Public Transit Use Agreement or (ii) subsequently (a) as described 
in Section 2.1.14 and (b) if elected by Catellus, in Section 
4.2.2.3, public Transit Easements for the Phase II Public Parking. 

"Phase II Public Transit Imnrovements" shall mean 
those Public Transit Improvements comprising part of Phase II 
(including the Phase II Public Parking) and reconstruction, as 
needed, of the access to the Site from Vignes Street (see Sections 
1.2.3.1 and 1.2.3.2), more particularly described and depicted on 
Exhibit A-4 and Exhibit D-3, to be constructed on portions of 
Parcel 2 and the Additional Land concurrently with construction of 
PhaseS I, or if otherwise requested by RTD, pursuant to Section 4.2.2. 

"Phase II Stabilization Date" shall mean the later of 
(i) the Vesting Date or (ii) subject to the last sentence of this 
paragraph, forty-five (45) days after the date on which Catellus 
advises RTD by written notice ("Stabilization Notice") that Credit 
Leases have been executed for portions of the space in the Required 
Phase II Square Footage, such that the aggregate Estimated Net 
Operating Income to be received thereunder is at least equal to the 
portion of the Debt Service Amounts which are secured by the 
Phase II Improvements and which are payable with respect to the 
month in which the commencement date of the last such lease which is 
executed occurs; provided, however, that if any free rent periods or 
abuve-siandard tenant improvement allowances are provided to the 
tenants under such Credit Leases, the then -existing undiscounted, 
aggregate undischarged obligation in respect thereto must be 
available either in the form of a loan (including a disbursement 
allowance provided in the Phase II construction loan), cash 
reserves, acceptable guarantees, letters of credit or any other 
substitution for rent which shall be reasonably satisfactory to RTD 
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(collectively, "Stabilization Assurances"). "Credit- Lease" means either (i) a Major Lease which was approved or deemed approved by 
RTD, or which was the subject of an Arbitration resolved in favor of Catellus, or (ii) any lease which is not a Major Lease which the 
Phase II construction or permanent lender has approved. For the purposes of determining the Phase II Stabilization Date only, 
"Estimated Net ODeratino Income" shall have the same meaning as Net Operating Income except that all references in said definition to 
cash actuallyreceived or to expenses actually paid or incurred 
shall be deleted and in lieu thereof shall be inserted amounts 
reasonably estimated (based on applicable conventional appraisal 
practices for estimating such income and expenses) by Catellus to be 
received, or to be paid or incurred, respectively. RTD shall have 
the right to review all budgets, income statements, leases and other 
documents used in estimating or computing stabilization and shall 
have the right to challenge in Arbitration any amounts thus 
estimated by catellus to be paid or incurred as unreasonable; to be effective, however, such challenge must be given in writing within thirty (30) days after RTD's receipt from Catellus of the 
Stabilization Notice and, if such challenge is timely given, the 
Phase II Stabilization Date automatically shall be tolled as to the 
particular Stabilization Notice in question pending the resolution 
of such Arbitration in favor of Catellus. 

"" shall mean the Property Management Agreement1 
being that certain agreement by and between the .IMC and the Operator 
governing the terms and conditions of management and maintenance of 
the Management Areas in conformance with the Management Standards. 
Since a portion of the Management Areas shall be financed by public 
funds and tax-exempt funds, the tens of the PMA and any 
subcontracts thereto shall be in accordance with any applicable 
legal requirements pertaining to this form of financing. 

"Predevelonment Budget" shall mean that certain 
porticn of the Budget, an initial draft of which is attached as 
Exhibit C-1, addressing Predevelopment Costs more fully described in 
Sections 2.1.8.2 and 5.5.1, as the same may be modified or amended 
by written agreement of the Parties. 

"Predevelooment Conditions" shall mean the lists of 
preconditions to Closing, the Public Transit Construction Start Date 
and the Phase I Improvements construction Start Date as more fully 
set forth in Sections 2.2, 2.J and LI. 

predeyelonment Costs" shall have the meaning ascribed 
to it in Section 5.5.1. 

Predevelooment Period" shall mean that certain period 
of time commencing with the effective date of this Agreement and 
terminating on the Phase I Improvements Construction Start Date. 

"Preliminary Antraisal" shall apply with reference to 
the Liquidity Option only and shall have the meaning ascribed to it 
in Section 6.3.1.1. 

"Prime Rate" shall mean the per annum rate of interest 
from time to time announced by Wells Fargo Bank, or its successor, 
as its prime rate or its "Reference Rate" or equivalent. In the 
event that neither Wells Fargo Bank nor a successor thereto exists, 
the prime rate, "Reference Rate" or equivalent established by that 
certain bank incorporated in the State of California having the 
greatest assets shall be the "Prime Rate." The interest rate 
ascertained as the Prime Rate under this Agreement shall change as 
orten as, and when, said annOdñcád rate changes. 

"Prolect" shall mean Phase I, Phase II and ancillary 
On -Site Infrastructure or Off -Site Infrastructure required in 
connection therewith, and, if approved by the Parties, the Main 
Concourse. 

. 
058995-004-012 -15- RTD/CATELLUS DEV. CORP. 

10/30/91 Development Agreement 
12. 071/4244w/l5llM 



"Project Area" shall mean that certain real property 
upon which any portion of the Project (other than the Main 
Concourse) may be constructed and to which either RTD or Catellus 
currently has fee title, whether (i) such title shall be retained by 
said Party at closing or (ii) some ownership or possessory interest, 
including fee ownership or Public Transit Easement therein shall, 
upon Closing, be granted to the other Party. 

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

"Project Schedule" shall mean the schedule, a 

preliminary draft of which is attached as Exhibit B, including 
updates, each to be approved in writing by RTD and Gateway, which 
shall encompass predevelopment and construction of Phase I (and the 
Phase II Public Parking, unless otherwise determined by RTD) and 
delivery of Phase I to RTD pursuant to the Design and Construction 
Agreement. 

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

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

"Public Transit Construction Start Date" shall mean 
the date upon which demolition, excavation or grading activity on 
the Site or the Public Transit Use Areas relating to the Phase I 

Public Transit Improvements is commenced following issuance by 
Gateway of a "Notice to Proceed" (as defined in the Design and 
Construction Agreement) to the contractor with respect to such 
improvements. 

"Public Transit Easement" or "Public Transit 
Easements" shall mean those certain easements necessary or 
convenient for creation of the Public Transit Use Areas and for the 
construction, maintenance, operation and use of the Public Transit 
L3p:ovements in the Public Transit Use Areas, including excavation 
and utility easements together with the rights and use restrictions 
associated with such easements to be granted by Catellus to flD and 
its permittees (i) pursuant to the Public Transit Use Agreement 
simultaneously with Closing, to the extent owned by cateilus 
following execution of the Grant Deeds, or (ii) subsequently as 
described in Sections 1.3.2, 2.1.14 or 4.2.2. 

"Public Transit Imnrovements" shall mean those certain 
public transit improvements comprising part of the Project which 
shall be constructed on the Public Transit Use Areas in phases 
together with other Project improvements, including the Metro Plata, 
a bus terminal facility, a bus layover area, the South Roadway, the 
East Portal, the Phase I Public Parking, the Phase II Public 
Parkir.g, and any required On -Site Infrastructure or Off -Site 
Infrastructure ancillary thereto, together with additional public 
improvements required in connection therewith, including all 
apparatuses, machinery, devices, fixtures, appurtenances, equipment 
and personal property necessary, convenient or desirable for the 
proper operation and maintenance of the Public Transit Improvements 
for public transit purposes and uses incidental thereto. 
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"Public Transit Use p.areement" shall mean that certain 
agreement, containing the tens set forth on Exhibit 0-1, to be 
entered into by and between RTD and catellus at Closing by which 
(i) Catellus shall grant to RTD the Public Transit Easements in 
those portions of the Public Transit Use Areas owned by Catellus 
following exchange of the Grant Deeds, (ii) RTD will grant to the 
public certain rights of access and use over certain Public Transit 
Use Areas, (iii) RTD will grant to Catellus certain excavation and 
utility easements, and (iv) the Parties shall establish rights and 
use restrictions pertaining to the Public Transit Use Areas 
including the right to use such areas for public transit purposes 
and uses incidental thereto, including construction of the Public 
Trans it Improvements. 

"Public Transit Use Areas" shall mean those portions 
of the Project Areas (or other property designated by the Parties 
pursuant to Sections 1.3.2, 2.1.14 or 4.2.2) (i) upon which RTD 
shall obtain the Public Transit Easements pursuant to the Public 
Transit Use Agreement or (ii) which RTD shall set aside upon 
portions of the Site owned by it, in which shall be established 
those public -transit -related rights and use restrictions described 
in the Public Transit Use Agreement, and upon which the Public 
Transit Improvements shall be constructed. The Public Transit Use 
Areas (tentatively identified on Exhibit 0-2) shall include the 
Phase land Phase II Public Parking Areas (shown on Exhibit A-4). 

"Oualifvina Loan" shall mean a loan (whether or not 
secured by the improvements) which is made in connection with 
construction or alteration of or addition to improvements forming a 
part of the Project. It is the intent of the Parties that each 
shall seek Qualifying Loans from financial institutions or other 
third -party lenders prior to providing funds itself or seeking funds 
from any Affiliate. Qualifying Loans or amounts funded to the 
Project by Catellus, RTD or their respective Affiliates ("Affiliate 
Loans") shall be subordinated to loans made by non -Affiliate lenders 
and must actually be funded (so that, by way of example only, 
guarantees or letters of credit which are provided but not claimed 
against or drawn upon shall not be considered Qualifying Loans.) 
The rate of interest on any Affiliate Loan shall not exceed the 
market interest rate for similar loans which are in fact generally 
available at the time of the loan. With respect to Affiliate Loans 
made by RTD or an affiliate of RTD, market rate shall be determined 
by reference to tax-exempt market interest rates only when federal, 
state or local law, as the case may be, would permit tax-exempt 
financing with respect to the particular portion of the improvements 
to be financed and shall otherwise be determined by reference to 
taxable market interest rates. Affiliate Loans with respect to 
on -Site Infrastructure or Off -Site Infrastructure, to the extent 
either could be financed by Mello -Roos financing, shall be 
determined by reference to Mello Roos interest rates. If no market 
interest rate can be determined at the time an Affiliate Loan is 
funded, interest on such loan shall be established at the Party's or 
the Affiliate's cost of funds, as the case may be (where cost of 
funds shall refer to interest rate only, exclusive of administrative 
fees, costs, and points associated with obtaining such funds) plus 
one (1) percentage point. Disputes respecting interest rates on 
Affiliate Loans (including disputes regarding the existence of a 
market for such loans) shall be determined by Arbitration. Prior to 
making an Affiliate Loan in excess of Five Hundred Thousand Dollars 
($500,000), the Party which, by itself or through its Affiliate, 
desires to make the Affiliate Loan shall determine the market rate 
obtainable by it or its Affiliate, and if it determines that no 
market exists, its cost of working funds. Such Party shall, by 
written notice to the other ("second") Party, set forth such rates 
and costs (and if applicable, the basis for its belief that no 
market for such loans exists.) If the interest rate or cost of 
funds, as the case may be, available to the second Party (or 
Affiliate thereof) is lower than that available to the first Party, 
the second Party shall have the right, within fifteen (15) business 
days of receipt of the notice to respond in writing setting forth 
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the applicable lower interest rate available to it and its. 
willingness to make a Qualifying Loan in the amount required. In 
the event that it so responds, the second Party or its Affiliate, as 
the case may be, shall make the Qualifying Loan. Neither (a) loans 
secured solely by or in reliance upon vesting of the income or 
equity participation interests provided in this Agreement nor 
(b) Stabilization Assurances (as defined in the "Phase It 
Stabilization Date" definition) made by Catellus, shall constitute 
Qualifying Loans. 

"Qualifying Purchaser" shall mean a purchaser meeting 
the requirements set forth in Section 6.8. 

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

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

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

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

"Q" shall mean that certain Reciprocal Easement and 
Operating Agreement to be agreed to by the Parties to be recorded 
against and governing use, maintenance, and access by and between 
Parcel 1, Parcel 2, the Additional Land, the West Property (and 
improvements located in whole or in part thereon), except as 
governed by the Public Transit Use Agreement, and shall include the 
Design Guidelines, the Management Standards and a description of the 
mc and the Management Areas. . - 

-t - "Recuired Phase II Sanare Footage" shall mean the 
amount' of Rentable Square Footage in the Phase XI Improvements which 
under the terms of this Agreement must be constructed in order for 
vesting to occur pursuant to Sections 6.1.4 and 6.1.5, and shall be 
600,000 rRentable Square Feet. The term "Required Phase II Square 
Footage" shall not be deemed to impose upon Catellus any obligation 
to construct the Phase II Improvements or any portion thereof. The 
Required Phase II Square Footage shall be deemed constructed on the 
Phase II Occupancy Date. 

"Revenue Oneration Date" shall mean that date upon 
which revenue operation of Metro Rail shall commence, as determined 
from time to time by the Los Angeles County Transportation 
Commission. 

"Right of Extinauishment" shall have ths moaning 
ascribed to it in Section 6.3.2.1. - -. 

"Right of First Offer" shall have the meaning ascribed 
to it in Section 6.4.3. 

"Riaht of First Refusal" shall have the meaning 
ascribed to it in Section 6.4.6. - 
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"flD" shall mean THE SOUTHERN CALIFORNIA RAPID TRANSIT 
DISTRICT, a California public corporation and its successors and 
assigns. 

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

"RTD Phase II Interest" shall mean the interest of RTD 
relating to Phase- II as described in sections 6.1.3 and 6.1.5. 

"PTD Remainder Interest" shall have the meaning 
ascribed to it in Section 6.3.2.2. 

"5th -nature Building" shall mean a building which is 
unique, outstanding and prominent in design, value, quality, f on, 
image, location, orientation, visibility, siting, utility, services 
and/or contribution to the community and to public transit as judged 
in the sole discretion of RTD with respect to Phase I, and taking 
into consideration the historical context of Union Station. 

"sfl" shall mean Parcel 1 and Parcel 2 collectively. 

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

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

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

"Subdivision" shall mean any necessary creation or 
reconfiguration of lot or parcel lines in accordance with the 
California Subdivision Map Act, California Government code 5% 66410, 
et sea. and applicable local regulations. 

"Title Company" shall mean the title company mutually 
acceptable to the Parties designated to provide title services with 
respect to Closing during the Predevelopment Period. 

- "Tunnel" shall mean an underground pedestrian causeway 
to connect Parcel 1 and the easterly side of the -currently existing 
Union Station passenger terminal building and further described in 
Section 1.2.4.2. 

"Tunnel Access pareement" shall mean that certain 
Tunnel Access Agreement further described in Sections 1.2 4 .2 and 
2.2.13 to be executed by RTD and Catellus as a condition precedent 
to closing, governing use, access and maintenance of the Tunnel and 
access from the East Portal and West Entrance to Metro Rail to 
vignes and Alameda Streets, respectively. 

"Unavoidable Delay" shall mean delay beyond the 
control of the Party claiming the same and shall include the 
following: (i) delay attributable to acts of God, strikes or labor 

disputes; (ii) delay attributable to governmental laws or 
restrictions, delay in permit processing or litigation relating to 

(a) entitlements, (b) CEQA review or (c) the development or use Cf 

the Project Axea and/or the Public Transit Use Areas, for the 
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purposes described herein; (iii) delay attributable to inclement 
weather or earthquake resulting in suspension of site work for 
safety purposes, i.e., heavy rainfall, (iv) delay attributable to 
inability to procure or general shortage of labor, equipment, 
materials or.supplies in the open market, or failure of 
transportation, (v) termination of existing funding for reasons 
other than by reason of an Event of Default by the Party receiving 
such funding under any Development Document or under any document or 
documents pertaining to such financing; (vi) delay caused by acts of 
a public enemy, insurrections, riots, mob violence, sabotage, 
malicious mischief, casualty or earthquake causing substantial 
damage to previously constructed improvements; (vii) delay in 
performance of any term, covenant, condition or obligation under 
this Agreement for reasons beyond the control of the Party obligated 
to perf on such ten, covenant, condition or obligation, including 
default or delays of third parties (unless otherwise expressly set 
forth in the Design and construction Agreement) and of the other 
Party whether in rendering approvals or otherwise; and (viii) delay 
caused by pending Arbitration. In each case (i) through (viii) as 
aforesaid, Unavoidable Delay shall include the consequential delays 
resulting from any such cause or causes. For the purpose of this 
definition, a cause shall be beyond the control of the Party whose 
performance would otherwise be obligated only if such cause would 
prevent or hinder the performance of an obligation by any reasonable 
person or entity similarly situated and shall not apply to causes 
peculiar to the Party claiming the benefit of this provision (such 
as failure to order materials in a timely fashion). The inability 
or failure to obtain financing by either Party initio shall 
neither be an Unavoidable Delay nor a default by that Party under 
this Agreement. For purposes of clause (vii) of the definition of 
Unavoidable Delays, any delay in performance of any ten, covenant, 
condition or obligation under this Agreement shall not be deemed to 
have commenced unless and until the Party suffering such delay 
provides written notice to the other Party specifying the fact, 
matter or circumstance of Unavoidable Delay in question within sixty 
(60) days after the occurrence thereof. The failure to give such 
notice snail mean that the period of delay experienced shall not be 
included in the calculation of number of days of Unavoidable Delay 
under this Agreement, but shall not have any other implication. 

"Union Station" shall mean that approximately 52 -acre 
site located in the city and bounded by Alameda Street on the west, 
the west boundary of the Site on the east and the Santa Ana Freeway 
on the south, upon which a train station "passenger terminal 
building" is located. 

"vesting Date" shall mean the Phase II Occupancy Date 
if and only if such date occurs within the time periods set forth in 
Section 6.1.4.2. - 

"Vesting Exoiration Date" shall mean the day after the 
last date upon which the Catellus Phase I Interest could possibly 
vest pursuant to the tens of Section 6.1.4.2. 

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

"West ProDertv" shall mean that csrtain real property 
located immediately adjacent to the western boundary of the Site, as 
more fully identified on the- map attached as Exhibit A, fee title to 
which is currently in Catellus and which shall not be transferred to 
RTD in connection with closing, except that a portion of such 
property shall be subject to a Public Transit Easement to be granted 
to RTD pursuant to the Public Transit Use Agreement. Regardless of 
the actual physical boundary of the West Property, any improvements 
located in whole or in part on the West Property shall be deemed to 
be located in its entirety on the West Property and the provisions 
of the REOA and the cost Allocations shall apply to the entirety of 
such improvements to the extent set forth in Section 5.4. 
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"Work Plans" shall mean those certain schematic design 
drawings, descriptive documents, preliminary plans and 
specifications as completed to date and approved by the Parties for 
development of the Project, including a site plan showing the 
footprints and proposed locations of Phase I, Phase II and the 
Public Transit Improvements and the numbers of parking spaces, which 
drawings and plans are indexed in Exhibit E. The Work Plans may be 
modified by written agreement of RTD and Gateway with respect to 
Phase I and the Phase II Public Transit Improvements and of RTD and 
catellus with respect to the Phase II Improvements or other Project 
construction. 

- 1.2 Prolect Descrirition. 

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

1.2.1 Phase I. Phase I shall consist of construction 
of the Phase I Public Transit Improvements (as described in Section 
1.2.3) and the Phase I Improvements (as described in Section 
1.2.1.) Phase I shall be constructed in accordance with (i) the 
Phase I construction Documents (to be completed pursuant to the 
Design and Construction Agreement during the Predevelopment Period) 
and (ii) the other requirements for development and construction, as 
set forth in this Agreement or the Design and Construction 
Agreement. The Design and construction Agreement shall delegate to 
Gateway (which shall in turn delegate to consultants) the task of 
preparing separate Budgets and Project Schedules for the Phase I 

Public Transit Improvements and the Phase I Improvements. Catellus 
shall not be required to provide financing or be responsible for any 
portion of the cost of constructing or completing the Phase I 

Improvements, or the Phase I Public Transit Improvements except as 
set forth in the Cost Allocations or in Section 5.4. 

1.2.1.1 Phase I ImDrovements. The Phase I 

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

1.2.1.2 Phase I Imnrovements Parking. 
concurrently with and as part of construction of the Phase I - 

Improvements, Gateway shall cause to be constructed on Parcel 1 

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

1.2.2 Phase II. Phase II shall consist of 
construction of (i) the Phase II Improvements on Parcel 2 (which 

catellus may construct or cause to be constructed in its sole 

discretion); (ii) the portions of the South Roadway located on the 
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south of parcel 2 and the Ramirez Street Overpass to the extent not 
previously constructed; and (iii) the Phase II Public Transit 
Improvements which Gateway, to the extent construction of such 
improvements is governed by the Design and Construction Agreement, 
or, if such is not the case, the Parties, shall cause to be 
constructed as specified in Sections 1.2.3 and 4.2.2. 

1.2.2.1 phase ii ImDrpvements. Catellus may 
determine the location on Parcel 2 of the Phase II Improvements, in 
conformance with the RE0A and the Design Guidelines and subject to 
RTD's right of approval pursuant to Section 4, and may divide the 
Phase II Improvements between multiple structures. RTD shall 
receive an interest, as described in Sections 6.1.3 and 6.1.5, in 
the Required Phase II Square Footage. Provided that Catellus 
obtains sufficient entitlements and other required governmental 
approvals and that Catellus has completed construction of the 
Required Phase II Square Footage, Catellus may further develop 
Parcel 2 in its sole discretion. Any development upon Parcel 2 must 
be in accordance with the provisions of the Design Guidelines, the 
"competing Project" provisions of Section 4.2.1 and the provisions 
of Section 1.2.1.1 relating to the height of Phase II and Signature 
Building status of the Phase I Improvements. In no event shall RTD 
be required to provide financing or be responsible for any portion 
of the cost of constructing or completing the Phase II Improvements, 
except as set forth in the Cost Allocations or in Section 5.4. 

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

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

1.2.3.1 Phase I Public Transit Imorovements. 
The Phase I Public Transit Improvements shall, as further described 
in this Section 1.2.3 and shown on Exhibit D-3, be constructed on 
the Public Transit Use Areas in conformance with the Public Transit 
Use Agreement, and shall include the Metro Plaza; a bus terminal; a 
bus layover; the South Roadway; the East Portal and the Phase I 

Public Parking (more fully described in section 1.2.1.2.) In 
addition, access from Vignes Street to the Phase I Public Transit 
Improvements (which may, until construction of Phase II is 
completed, be provided in temporary form and if so completed, shall 
be constructed in final form as a part of the Phase II Public 
Transit Improvements) across Parcel 2 shall be constructed 
concurrently with and as part of the Phase I Public Transit 
Improvements. If, however, the permanent Phase I Public Transit 
Improvements are not available by the later of (i) the Rsvsnue 
Operation Date or (ii) June 1, 1993, then, subj.ct to mutual 
agreement of the Parties as to location and cost, such improvements 
may include construction of temporary public transit improvements, 
including an interim bus boarding facility, surface parking 
facilities and ancillary facilities thereto on Parcel 2. said 
temporary facilities may, subject to mutual agreement of the Parties 
as to their location and cost, be located elsewhere at Unicn Station 
if Parcel 2 is required for construction staging or concurrent 
construction of Phase II, provided that such parking is located 
within a radius of 1000 feet from either the East Portal or the West 
Entrance to Metro Rail. The Phase I Public Transit Improvements 
shall be constructed, so far as is practicable, so as to facilitate 
the subsequent construction of the Phase I Improvements. 
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1.2.3.2 Phase I and Phase II Public parking. In 
furtherance of the Metro Rail Els' requirement of construction of 
2500 public parking spaces in the Union Station vicinity as 
mitigation for the Metro Rail project, the Parties have agreed to 
placement of 2500 public parking spaces on the Phase I and Phase II 
Public Parking Areas. As depicted on Exhibit A-4, the Parties 
currently (subject to further design and cost analysis) contemplate 
that Phase I Public Parking shall be constructed on portions of 
Parcel 1, parcel 2 (including subjacent to the South Roadway) and 
the West Property. The remaining number of spaces required to meet 
the 2500 space requirement shall be denominated Phase II Public 
Parking and shall be constructed in. the Phase II Public Parking 
Area. The Phase II Public Parking Area shall be further divided 
into the "Initial Parcel 2 Public Parkino Area" and the "Octional 

parxina Area") ano tne "vianes street rupiic iarxinp Area- as shown 
on Exhibit A-4. The Parties contemplate that the Phase II Public 
Parking shall be constructed on the Vignes Street Public Parking 
Area and the Initial Parcel 2 Public Parking Area concurrently with 
construction of the Phase I Public Parking. However, should RTD 
determine (which determination shall be made in RTD's sole - 

discretion) not to construct the Phase II Public Parking 
concurrently with the Phase I Public Parking, the Parties 
acknowledge that it will be impractical to construct the Phase II 
Public Parking in the Vignes Street Public Parking Area. Therefore, 
any Phase II Public Parking for which construction is commenced 
subsequent to completion of construction of the realigned Vignes. 
Street shall not be constructed in the Vignes Street Public Parking 
Area. Such parking shall instead be constructed on the Parcel 2 

Public Parking Area, in accordance with the provisions. of 
section 4.2.2. 

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

Catellus may request and, if so requested, RTD may agree, 
in its sole discretion, to relocation of the Phase I Public Parking 
or the portion of the Phase II Public Parking located in the Vignes 
Street Public Parking Area to a location at Union Station. In 
accordance with the provisions of Section 4.2.2, Catellus may elect 
to construct or relocate Phase II Public Parking to be located in 
the Parcel 2 Public Parking Area to a location at Union Station. If 
any relocation or reconstruction is agreed upon as aforesaid, RTD 
shall have reasonable approval rights in connection with such 
construction or relocation with respect to basic parking facility 
issues including design, access and fee collection. All spaces so 
relocated shall have convenient street access and shall be located 
within a radius of 1000 feet of either the East Portal or the West 
Entrance to Metro Rail. 

Catellus shall have a Right of First Refusal with respect 
to any excess public parking spaces in the Phase I Public Parking 
Area or the Phase II Public Parking Area or at Union Station which 
RTD, in its sole discretion, determines to sell to or exchange with 
third parties or which, to the extent permitted by law (including 
tax laws related to tax-exempt municipal bonds and certificates of 
participation), RTD proposes to make available (by way of long term 
lease, covenant or otherwise) to a third party which is not a 
governmental agency, other than in connection with such third 
party's occupancy of portions of Phase I. "Long ten lease" means 
any lease, the ten of which exceeds five (5) years, including all 
option periods. 

. 
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1.2.4 Further DeveloDment 

1.2 4.1 Main Concourse. As part of the overall 
Master plan, Catellus may construct the Main Concourse connecting 
the Site to the easterly side of the present Union Station passenger 
terminal building. In order to determine whether or not the Main 
Concourse shall be developed, RTD and Catellus shall, commencing 
prior to Closing and ending prior to the Phase I Improvements 
Construction start Date, jointly conduct a feasibility study 
exploring the potential for development of the Main Concourse and 
examining the timing, market feasibility, phasing, retail uses, 
financing, development and operation of the Main Concourse. The 
feasibility study shall take into account certain potential rail 
transit improvements to the train yard (i.e., light -rail, Amtrak, 
commuter rail and inner city passenger service) to the extent such 
improvements can be foreseen and shall assess the positive or 
negative impacts of such improvements on the feasibility of 
constructing the Main Concourse. The study shall explore the 
potential for early development of the Main Concourse and shall 
explore options, if any, by which RTD may secure funding for a 
portion of such early development costs in return for a share of the 
income and equity to be derived therefrom. However, the findings of 
said feasibility study shall not obligate either Party to continue 
such explorations or to enter into any agreement concerning said 
development. The design and development, if any, of the Main 
Concourse shall meet standards agreed to by the Parties, 
particularly with regard to lighting.(if enclosed), location, 
passenger capacity, access, ingress, egress and visual appearance. 
catellus shall not preclude construction and integration of the Main 
Concourse in the Master Plan. - 

1.2.4.2 Tunnel. Catellus shall seek to cause 
construction of the Tunnel to be completed prior to the later of 
(i) the Revenue operation Date or (ii) June 1, 1993. The Tunnel may 
be formed by renovation of the previously existing tunnel in the 
vicinity. The Parties acknowledge that future improvements to the 
tunnel may occur to accommodate transit -related uses or additional 
development by Catellus. The costs to Catellus of maintaining, 
managing and operating the Tunnel are anticipated to be borne by 
owners or lessees of the Site, the Additional Land, the West 
Property, Union Station and various providers of public 
transportation (including Amtrak), and shall be the subject of 
negotiation between those various parties. The particular costs 
which are properly allocable and a method for determining the 
portion of such costs which shall be allocable to RTD, Catellus and 
other parties shall be included in the Tunnel Access Agreement, the 
agreement of the Parties to which shall be a condition to Closing. 
RTD acknowledges that Amtrak currently has certain rights of access 
to and use of the Tunnel which are anticipated to contin4e. 

1.2.4.3 East Portal. RTD shall own the East 
Portal (which is part of the Public Transit Improvements) and any 
improvements located thereon. In accordance with the provisions of 
the Design and Construction Agreement, Gateway (at no cost to 
catellus) shall cause renovation or construction of the East Portal 
to occur in connection with other planned transit improvements which 
are cutrently being proposed and/or carried out by third parties 
with respect to the Tunnel, and shall seek to cause such 
construction or renovation to be completed on or before the later of 
the Revenue Operation Date or June 1, 1993. In design of the East 
Portal, the Parties shall explore the feasibility of developing and 
operating retail uses. 

1.2.4.4 South Roadway. Following Closing, 
Catellus shall own the portion of the Site upon which the South 
Roadway shall be developed and shall grant to RTD a Public Transit 
Easement with respect thereto permitting (i) use of the South 
Roadway and (ii) linJcage of such roadway to the El Monte busway, in 
each case for bus and other vehicular access. The South Roadway 
shall be a Public Transit Improvement and shall be constructed r 
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concurrently with Phase I unless otherwise deterninid by RTD. The 
cost of the South Roadway shall be allocated pursuant to the Cost 
Allocations and Sections 5.4.1.1, 5.4.1.4 and 5.4.3. 

1.2.5 Interface Between DeveloDment Documents. 
Acquisition of Parcel 1, Parcel 2 and the Additional Land, 
development of Phase I and Phase II and rights of ownership, 
management, leasing and participation in such improvements shall be 
governed by this Agreement. Construction of Phase I (and the 
Phase II Public Parking, unless otherwise determined by RTD) shall 
be governed by the Design and Construction Agreement. Non-public 
transit related rights of access and use restrictions with respect 
to the Project Area (as shown in part on Exhibit A-2) shall be 
included in the Grant Deeds and recorded at Closing. The Grant 
Deeds shall expressly provide that upon recordation of the REOA, 
those rights of access, easements, and use restrictions for each 
Party's benefit previously granted in the Grant Deeds and so 
designated (and specifically excluding rights of access, easements, 
use restrictions or other rights pertaining to the Tunnel, the 
Public Transit Use Areas and Public Transit Improvements, described 
in the Grant Deeds, the Tunnel Access Agreement and the Public 
Transit Use Agreement) shall automatically terminate and shall be 
superseded by the provisions of the REOA. Access between parcels, 
use restrictions, costs of operation and maintenance, allocation of 
such costs and Design Guidelines governing the Project, including 
common areas and access between Phase I, Phase II and future 
development on Parcel 2, the Additional Land or the West Property, 
shall be governed by the REOA. Rights and uses permitted in the 
Public Transit Use Areas, grant of Public Transit Easements and 
location, maintenance and operation of the Public Transit 
Improvements shall be governed by the Public Transit Use Agreement 
and the PMA. Use of and access through the Tunnel, to the East 
Portal from Vignes Street and to the West Entrance of Metro Rail and 
the Tnel located at Union Station from Alameda Street, shall be 
governed by the Tunnel Access Agreement. 

1.3 Project Area ownershin. 

1.3.1 current prolect Area awnershie. As shown on 
Exhibit A-1, fee title to the Project Areas (except as set forth in 
the title reports referenced in Exhibit 3-1 and Exhibit 3-2 
respectively) currently is divided in ownership between RTD and 
catellus. Catellus hereby warrants that it currently owns Site B, 

the West Property and, as described in the preliminary report, 
portions of the Additional Land, subject to those certain exceptions 
to title set forth in the preliminary report referenced in Exhibit 

. RTD hereby warrants that it currently owns a substantial 
portion of Site A subject to those certain exceptions to title set 
forth in the preliminary report referenced in Exhibit 3-1. A 
portion of Site A currently constituting roadway dedicated to the 
City (particularly, portions of Lyon, Ramire: and Vignes Streets, as 
set forth on Exhibit A-]) has been sold to RTD by the City, however, 
a resolution of vacation of such roadways has not been issued by the 
City and such resolution shall be subject to conditions imposed by 
the city. 

1.3.2 Post-closina Ownershis. At Closing, .a lot line 
adjustment or other Subdivision map agreed to by the Parties shall 
be recorded, creating Parcel 1 and Parcel 2 as set forth on 
Exhibit A. Simultaneously, (a) fee title to Parcel 1 (including the 
East Portal) ani -any and all improvements that may be located 
thereon shall vest in RTD; (b) fee title to Parcel 2 together with 
any and all imorovements that may be located thereon, subject to 
continuing conditions to street vacation described in Section 1.3.1, 

shall vest in catellus; and (c) the Parties shall execute and record 

the Public Transit Use Agreement creating a Public Transit Easement 
in favor of RTD on portions of the Public Transit Use Areas shown on 
Exhibit D-2 with respect to Public Transit Use Areas owned by 
catellus following the above -described transfers (including surface 

and subsurface easements for access ramps to the Phase II Public 
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Parking Area on the Additional Land described in clause (iii) of 
that definition and subsurface easements for parking and surface 
access easements Qfl the Additional Land described in clause (ii) of 
that definition) and creating rights and use restrictions with 
respect to all of the Public Transit Use Areas shown on Exhibit 0-2 
as owned by either Party. The location, f on, design and 
implementation of the Public Transit Use Areas shall be determined 
in accordance with the provisions of Section 9. Effective upon 
vacation and realignment of Vignes Street, ownership of the 
Additional Land shall be apportioned in accordance with 
Section 2.1.14 and additional Public Transit Easements shall be 
granted by Catellus to RTD as described therein. Except as set 
forth in this paragraph, Catellus reserves all VAR and development 
rights with respect to the Additional Land owned by it described in 
clause (iii of that definition. 

SECTION 2. PREDEVELOPHENT 

2.1 Predevelooment Process. 

This Section 2 sets forth the activities which the 
Parties shall undertake and complete or cause to be undertaken and 
completed during the Predevelopment Period. In addition to a 
general Predevelopment Period process overview (contained in this 
Section 2.1), this Section includes three lists of conditions 
(collectively the "Predevelooment Conditions") to construction of 
the Phase I Public Transit Improvements and the Phase I 

Improvements, the first to be satisfied or waived by the Parties 
prior to Closing (the "Closina Conditions"), the second to be 
satisfied, caused to be satisfied or waived by the Parties prior to 
the Public Transit Construction Start Date (the "Public Transit 
Conditions") and the third to be satisfied, caused to be satisfied 
or waived by the Parties prior to the Phase I Improvements 
Construction Start Date (the "Phase I ImDroveaents Conditions"). 
Nothing contained herein is intended or shall be construed to 
prohibit development and construction of the Public Transit 
Improvements prior to the Phase I Improvements construction Start 
Date, provided that closing has taken place and the Public Transit 
Conditions have been satisfied or waived. 

2.1.1 Cooneration of the Parties. The Parties shall 
cooperate and use good faith efforts to satisfy the Predevelopment 
Conditions as soon as practicable after the effective date of this 
Agreement. If any Predevelopaent condition is not satisf ied despite 
the good faith efforts of the Parties and the Party to be benefited 
by such condition does not waive it, then that Party may terminate 
this Agreement pursuant to Section 8.1. Unless otherwise specified, 
each Predevelopment condition is deemed to be for the benefit of 
bôtn of the Parties. 

2 1.2 Governmental Authority Coordination and 
cooneration. Simultaneously with the joint efforts of the Parties 
to satisfy the Prsdevelopment Condition., RTD and Catellus shall 
individually and jointly n.gotiate and cooperate with Governmental 
Authorities whose approval or grant of entitlement. or other 
requested actions is necessary in order to satisfy those third party 
conditions to development set forth in this Section. Any fees and 
costs required by said Governmental Authorities in connection with 
services provided by them for the benefit of the Project shall be 
allocated in the Cost Allocations. 

2 I 3 Prolect Manasenent and Decisionrakina. Each 
Party shall select ont individual who shall have the authority under 
this Agreement (a) to make decisions for that Party and (b) to 
execute, on behalf of the respective Parties, documents and 
agreements. RTD's Manager of Real Estate and Development shall be 
the individual representative of the RTh. Catellus' Director of 
Development shall be the individual representative of Catellus. 
Such individuals and tasks assigned to specified individuals may be 

058995-004-012 -26- RTD/CATELLUS DEV. CORP. 

10/30/91 Development Agreement 
12.07l/4244w/l5llM 



changed from time to time by provision of written notice thereof to 
the other Party. Each Party through its representative shall be 
afforded an opportunity to express an opinion with respect to all 
matters of the Project in which its input is permitted or required. 
Except as otherwise expressly provided in this Agreement, no 
decision or determination hereunder or in connection with the 
Project and to be made during the Predevelopment Period may be made 
without the agreement of both Parties. The Parties shall exercise 
joint control over the implementation of the planning, financing, - 

design and construction objectives of Phase I except as otherwise 
required by law and public policy, and shall consult with each other 
in performing their respective obligations under this Agreement. 
During the Predevelopment Period, RTD shall have final approval 
authority with respect to all aspects of Phase I planning, 
financing, location, design and construction, following consultation 
with catellus as specified above. 

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

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

2.1.6 Mutual Assistance/confidentiality/public, 
Relations. 

2.1.6.1 General Assistance. Each Party 
reserves the right at any time during the negotiations to request 
and obtain reasonable additional information, data or assistance 
from the other Party with respect to the Project. In requesting 
the assistance of the other Party, each Party shall prepare and 
submit a written statement or statements clearly detailing the 
nature, f on and extent of any assistance requested. Upon receipt 
of such written request, the staff of the Party receiving the 
request shall use diligent efforts to provide the requesting Party 
with appropriate information and assistance. If requested by 
either Party, the other Party shall promptly present periodic oral 
briefings or written progress reports to the requesting Party's 
project manager advising the requesting Party on pertinent matters 
and studies in progress. 

S 

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

2.1.6.3 Public Relations. Tb. Parties shall 
cooperate in publicizing proposed development of the Project and 
the costs of any public relations campaign associated with Project 
development shall be included in the Budget and allocated pursuant 
to the Cost Allocations. All 'asso releases issued with respect 
to the Project shall be approved in advance by RTD and Catellus 
and jointly coordinated by the Parties and any press conferences 
shall be approved in advance, coordinated and attended by both 
Parties. 
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2.1.7 IndeDendent Activities of Cateilus. TD 
acknowledges that separate and apart.from the transactions set 
forth in this Agreement, Catellus is concurrently working on the 
Master Plan and related development entitlements, which activities 
may continue during the Predevelopment Period and thereafter. 
Nothing in this Agreement is intended, nor shall it be construed, 
to require RTD's cooperation, consent, concurrence or financial 
support in connection with such activities, which shall for all 
purposes be independent of the Parties' rights and obligations 
under this Agreement. The Master Plan as proposed or amended by 
catellus or its consultants shall not prevent development or 
construction of Phase I, the Phase II Public transit Improvements 
or the Main Concourse in the manner contemplated herein. 

2.1.8 Budget. 

2.1.8.1 Overall Budget. Attached as 
Exhibit C-2 to this Agreement is a Preliminary Phase I Budget, 
which sets forth the Parties' preliminary cost estimates for 
Phase I as determined as of the schematic design phase of Phase I 
development. Throughout the Predevelopment Period, the Parties 
shall prepare, update and revise the Budget or cause the Budget to 
be prepared, updated and revised, in the manner described in 
Section 5.5. 

2.1.8.2 Predevelonment Budget. Prior to 
execution of this Agreement, each Party has expended sums with 
respect to preliminary studies, investigations and consulting 
functions pertaining to the Project. The Parties anticipate 
incurring further expenses with respect to such items prior to 
financing of the Phase I Improvements, the Public Transit 
Improvements and the Phase II Improvements. Such items shall be 
included in the Predevelopment Budget and allocated to the various 
components of the Project as set forth therein, and shall be 
reimbursed in accordance with the provisions of section s.s.i. 

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

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

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

2.1.12 FAR/Entitlements/Annrovals. During the 
Predevelopment Period, both Parties shall work together to obtain 

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

2.1.13 Subdivision ADcroval. The Parties shall 
ascertain from all appropriate Governmental Authorities whether 
and, if so, on what tens, lot -line adjustment or other 
appropriate Subdivision approval with respect to Site A and Site B 
may be effected in order to render two or more legal parcels, one 
parcel of approximately 4.33 acres (Parcel 1) which shall be 
further subdivided to include the Metro Plaza Site and 
Headquarters Site and a second parcel of approximately 2.23 acres 
(Parcel 2) which may also be further subdivided, all as more 
particularly shown on Exhibit A-i. After Closing, RTD shall, if 
approved by the City, at cost allocated pursuant to the Cost 
Allocations, expeditiously subdivide Parcel 1 into the Metro Plaza 
Site and the Headquarters Site (as shown on Exhibit A-i), and 
shall transfer as much FAR from the Metro Plaza Site to Parcel 2 

as is required (after subtracting from the Required Phase II 
Square Footage the amount of FAR then available on Parcel 2) by 
law for construction of the Required Phase II Square Footage. 

I 

2.1.14 Street vacation and Realionment. The 
Parties shall seek to obtain vacation from the city of those 
portions of Ramirez, Lyon and Vignes Streets located on the Site 
(as shown on Exhibit A-3) and agree to cooperate in satisfying 
conditions established by the city in connection therewith. The 
Parties shall also seek to obtain (i) realignment by the City of 
the portion of Vignes Street forming the eastern boundary of the 
Site to a location further east and (ii) vacation of the existing 
Vignes Street right-of-way to the east of the Sit., in order to 
expand the size of the Site by inclusion of the portions of the 
Additional Land described in clause (i) of that definition. In 
furtherance of such objective, WED shall seek to acquire either 
fee title to or easement interest in (determined in its sole 
discretion) those portions of the Additional Land not owned by 
catellus as of closing as soon as practicable and in accordance 
with the Metro Rail US. costs associated with such realignment 
shall be allocated pursuant to Section 5.4.1.2. In the event the 
Parties are successful in obtaining Vignes Street realignment such 
that Additional Land (as described in clause (ii of that 
definition only) is created, and provided such realignment takes 
place following closing, the Parties shall divide any Additional 
Land so created such that Cateilus shall own in fee those vacated 
portions of Vignes Street immediately adjacent to Parcel 2 and WED 
shall own in fee those vacated portions of Vignes Street 
immediately adjacent to Parcel 1, as shown on Exhibit A-3. In 
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addition, as soon as practicable following its acquisition of such 
property, Catellus shall, with respect to pQrtions of such 
property acquired by it pursuant to the above -described 
realignment, grant to RTD, at no cost to RTD, a Public Transit 
Easement permitting construction of Phase II Public Parking 
subjacent to and access to such parking on the surface of the 
Additional Land described in clauses ii) and (iii of that 
definition, but shall reserve to itself all PAR and all other 
development rights with respect to such Additional Land. 

2.1.15 Physical/Environmental Project Area Review. 
Each Party has or shall provide to the other Party and to such 
Party's consultants all physical and environmental information and 
data generated by it or its consultants (and made available to it) 
with respect to the Project Area and all other information known 
to that Party pertinent to the environmental condition of the 
Project Area including copies of all permits and notices received 
from Governmental Authorities or third party claims relating to 
the environmental condition of the Project Area. The Parties 
shall continue to provide to each other all data and information 
generated with respect to the Project Area necessary or 
appropriate to determine the physical condition and suitability of 
the Project Area, the current environmental condition of the 
Project Area and the development impact of the Project on the 
environment, including data and intonation on traffic, soil, 
groundwater, air quality, geological/seismic, archaeological and 
the presence of hazardous or toxic substances, materials, or 
wastes as defined by any environmental law, rule or regulation 
(including petroleum, asbestos, polychlorinated biphenyls, 
flammable explosives or radioactive materials). Each Party is 
responsible for ascertaining to its satisfaction the environmental 
and physical suitability of the portions of the Project Area that 
it will own or in which it will have an easement interest 
immediately following Closing and each shall have the right to 
commission an environmental assessment, including environmental 
testing, with respect to such portion. The Parties have entered 
into a Right of Entry Agreement governing the tens and conditions 
by which each shall grant access to the other for purposes of such 
environmental assessment. If the environmental assessment 
discloses the presence of any hazardous or toxic substances, 
materials or wastes as defined by the laws, rules, or regulations 
of any applicable Governmental Authorities in an amount in 
violation of any laws, rules, regulations or standards of any 
applicable Governmental Authority or requiring further 
investigation or Remediation thereunder, the Party owning the 
parcel upon which such hazardous or toxic substances, materials or 
wastes, are discovered shall promptly determine the stimat.d costs 
of investigation and Remediation of same. Thereafter, the Parties 
shall negotiate in good faith and enter into a "Remediation 
Acreement" which shall address, among other things, the following 
issues: 4 1 - 

(i) identification of the nature and extent of 
the environmental condition to be Remediated; 

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

(iii) description of additional testing or 
Project Area characterization r.quired; 

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

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

(vii) indemnification; 

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

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

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

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

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

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

2.1.17 tontracors. Vendors. Suoóliers. Gateway 
shall review, evaluate and select consultants, contractors and 
vendors for Phase I in accordance with the Project Schedule and 
the Design and Construction Agr.ement. 

S 

2.1.18 Recitrocal Easement and Ooeratina 
Aaree*ent. The Parties shall seek in good faith to prepare a 
mutually acceptable draft of the RSOA within ninety (90) days 
after the effective date of this Agreement and shall develop the 
Design Guidelines and other exhibits required theref or The REOA 
so negotiated shall be finally approved as to form only by 
Catellus and the staff of RTD at or prior to Closing. The REOA 
shall, at closing, be deposited with a custodian epprova.! hy tha 
Parties, subject to mutually acceptable procedural instructions 
including an instruction stating that upon certification of an EIR 
which is consistent with the REOA as then drafted and final 
approval of the Project by the flD Board of Directors, the Parties 
shall approve and execute the REOA in recordable form and the 
custodian shall cause the REOA to be recorded in the office of the 
Los Angeles County Recorder at the joint expense of the Parties. 
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Unless required by the EIR, the REOA shall not thereafter be 
modified and shall be approved and executed as set forth above. 
In the event that no EIR is certified for the Project, the REOA 
shall not be executed or recorded. In the event that the Elk 
certified with respect to the Project requires modification to the 
EEOA, the Parties hereby agree to seek in good faith to modify the 
REOA in a manner which is acceptable to each and which conforms to 
the LIR determinations and if successful shall thereafter execute 
the modified REOA in recordable form and submit it to the 
custodian who shall cause the REOA to be recorded. Upon execution 
of the REOA, it and the exhibits thereto shall become binding upon 
the Parties. The RE0A shall, by its terms, survive termination of 
this Agreement and shall remain in effect for a period of at least 
sixty (60) years. 

2.1.19 Main Concourse. RTD and Catellus shall 
jointly establish the planning, financing, design and construction 
feasibility and objectives of the Main Concourse subject to 
gection 1.2.4.1. 

2.2.20 Traffic and Transnortation Study/Desian. 
Prior to Closing, the Parties shall jointly coordinate and 
allocate financing for a traffic and transportation study with 
respect to construction of the Project on the Project Area to be 
carried out by a transportation/traffic consultant acceptable to 
both Parties, in accordance with the requirements established by 
RTD and the city. The results of such study shall be incorporated 
into all appropriate CEQA documents. 

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

2.2 closing Conditions. Provided that all of the 
closing conditionr nve been satisfied or waived, and in 
accordance with the procedures established by Section 2.4, the 
parties shall open Escrow. The following constitute the Closing 
conditions which, except as otherwise set forth, must be satisfied 
for the mutual benefit of, and may be waived only by, both 
Parties. Disputes between the Parties with respect to these 
closing conditions shall be resolved in accordance with the 
provisions of Section 8.1.3. Upon closing, all conditions 
precedent thereto shall be deemed waived by each Party for whom 
they are of benefit. 

2 2 1 Performance. Each Party shall duly perform 
each undertaking and agreement to be performed by .it at or prior 
to closing hereunder. 

2.2.2 Insolvency. Bankruntcv. At no time prior to 
Closing shall any of the following have been done by, against or 
vith respect to the other Party: (a) the commencement of a case 
under Title 11 of the u.s. code, as now constituted or hereafter 
anended, or under any other applicable federal or state bankruptcy 
jaw or other similar law, which (i) is commenced by the other 
Party, (ii) results in an adjudication of bankruptcy or 
insolvency, or (iii) is commenced against the other Party, and is 
not dismissed within ninety (90) days after commencement; (b) the 
appointment of a trustee or receiver of any property interest 
constituting more than ten percent (10%) of the assets of the 
other Party; (c) an assignment for the benefit of creditors; or 
(d) the admission in writing by the other Party that it cannot 
meet its obligations as they become due with or without the normal 
use of credit. 
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2.2 3 

2.2 3 1 Ownership Project Area Ownership 
(currently and "postClostng") is described in Section 1.3 

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

2.2.4 Budget. The Parties shall have prepared, or 
shall have caused to be prepared, and agreed upon the 
Predevelcpment Budget accurate to the date of Closing and 
containing cost estimates with respect to the remainder of the 
Predevelopment Period. In addition, the Parties shall have 
prepared, or caused to have prepared, and approved an updated 
Phase I Budget and a preliminary Phase II Budget, each to the 
appropriate level of specificity as required by standard 
development practice, and shall have, at a minimum, established 
therein basic line items to be required, Cost Allocations or the 
methodology therefor as more fully described in Section 5,4, and a 

. 
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declaration for reimbursement with respect to such items. In 
addition, each Party shall present a breakdown of Predevelopment 
costs incurred through the Closing Date, and RTD shall, as a 
condition of Closing, reimburse Catellus for all Predevelopment 
Costs incurred by Catellus to the Closing Date and not previously 
reimbursed pursuant to Section 5.5.1, provided such Predevelopment 
Costs have been submitted to RTD in sufficient time to permit RTD 
to exercise its approval rights pursuant to Section 5.5.1 and 
then, only to the extent such costs are approved by RTD. 

2.2.5 Financing. The Parties shall have prepared a 
preliminary Financial Plan with respect to funding of Phase I, 

Phase II to the extent feasible, and the Public Transit 
Improvements, as more fully described in section 5.2.1. RTD shall 
have obtained funds or financing with respect to acquisition of 
the Public Transit Use Areas, construction of the Public Transit 
Improvements and the Closing Price, in amounts and from sources 
determined by RTD in its sole discretion and Catellus in its 
reasonable discretion to be appropriate for such acquisition and 
construction. 

With respect to Phase I Improvements financing, as a 
condition precedent to closing for the sole benefit of RTD, RTD 
shall be satisfied in its sole discretion that it can finance 
Phase I with tax-exempt funds. As a condition of Closing solely 
for the benefit of RTD and notwithstanding any other provision of 
this Agreement, the parties agree that certain provisions of this" 
Agreement (including definitions and terminology) will be amended 
to the extent necessary to permit, in the opinion of bond counsel 
selected by RTD, the tax-exempt financing of, at least, the 
portion of the Project. to be financed by RTD. However, neither 
Party shall be obligated to make any such amendment if the same 
adversely affects the economic rights or benefits conferred upon 
that Party under this Agreement or imposes upon it additional 
obligations or burdens, and if such changes are rejected by 
catellus, it shall be grounds for good faith termination of this 
Agreement by RTD. In addition, RTD shall be satisfied in its sole 
discretion and shall have shown to Catellus' reasonable 
satisfaction (taking into account the fact that, at the time of 
closing, RTD shall be at a preliminary stage with respect to 
design, construction and financing of Phase I, the size and 
phasing of the Phase I Improvements and the fact that the 
approvals required to permit construction of the Phase I 

Improvements shall not have been obtained) that RTD, subject to 
applicable laws and regulations, including CEQA compliance, is 
willing and able to raise sufficient funds to pay for the 
estimated cost of constructing the Phase I Improvements, in an 
amount at least equal to the estimate of the aggregate cost 
thereof as set forth in the Budget. The raising of such funds may 
be from the issuance of taxable or tax-exempt financing, at RTD's 
election. There shall be a presumption (rebuttable by Catellus 
only upon a showing that RTD does not have such willingness or 
ability by objective evidence upon which a reasonably prudent 
businessperson would rely) that said proof of willingness and 
ability has been met upon RID's delivery to Catellus of a 
Financial Plan complying with said Budget and letters addressed to 
catellus from each of the following: 

(i) bond counsel reasonably satisfactory to 
Catellus stating that such bond counsel is prepared to issue its 
opinion favorably opining as to the ability of RTD to issue 
certificates of participation for construction of the Phase I 

Improvements, taking into consideration the requirements of this 
Agreement; and 

(ii) an underwriter reasonably satisfactory to 
Catellus stating that such underwriter has been retained initially 
by RTD with respect to the feasibility of issuanoe of such 
certificates of participation. 
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2.2.6 Work Plans. The Parties shall, at a minimum, have prepared or caused to be prepared and mutually approved Design Development Documents with respect to Phase I. The Parties shall finalize the plan f or the proposed Project parking in a manner which meets, at a minimum, the standards set forth in 
Sections 1.2.1.2, 1.2.2.2 and 1.2.3. The exact number and 
location of Phase I Public Parking shall be described in the 
Phase I Design Development Documents and approved by the Parties 
as a condition precedent to Closing. As a condition precedent to 
Closing solely for the benefit of RTD, the exact number and 
location of Phase XI Public Parking shall be described in 
schematic design documents and approved by RTD. Notwithstanding 
the foregoing sentence, if the schematic design documents for the 
entirety of Phase II are prepared to the satisfaction of Catellus 
prior to closing, then RTD shall be required to approve such 
document as a condition precedent to Closing. The schematic 
design documents for the Phase I Public Parking and the Phase II 
Public Parking may be combined in the same documents, Waiver by 
RTD of its approval of the Phase II schematic design documents as 
a condition to Closing -shall not deprive RTD of its rights to 
review and approve such documents upon their completion. Approval 
by RTD of the Design Development Documents for Phase I shall 
constitute RTD's agreement that the Phase I Improvements, if 
constructed in accordance with such Design Development Documents, 
constitutes a Signature Building. 'The Parties shall jointly agree 
on the planning, financing, design and construction objectives and 
criteria for Phase It. 

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

2.2.8 PAR!Entitlements/ADDrovals. RTD shall have 
received from the City or appropriate departments thereof written 
confi:zttion that the City concurs with RTD's assumption of Lead 
Agency status under CEQA (with respect to both Phase I and 
Phase It), and written confirmation from the city or appropriate 
departments thereof that as to Phase I, RTD is exempt from or in 
compliance with the provisions of the Los Angeles Planning and 
Zoning Code. Said written confirmations shall be in f on and 
substance satisfactory to Catellus in its reasonable discretion. 
With respect to Parcel 2, the City shall have accepted, or 
confirmed in writing (in form and substance satisfactory to 
Catellus in its reasonable discretion) that it will accept, if 
complete, an application for the Phase II development which shall 
contain both parcel 2 and the Metro Plaza Site, proposing to 
credit to Parcel 2 PAR entitlements which would otherwise be 
available for the benefit of the latter, up to the number 
established pursuant to section 2.1.13. Notwithstanding the 
foregoing, RTD shall have the right to terminate this Agreement if 
it determines in its reasonable djscretion that CEQA or other 
requirements or approvals necessitated in connection with City 
approval of said written confirmations shall delay the closing to 
such an extent that the Phase I Public Transit Improvements lill 
be delayed beyond the later of the Revenue Operation Date or 
June 1, 1993. 

2.2.9 Subdivision Astroval. The Governmental 
Authorities in question shall be ready, willing and able to 
subdivide the Site into Parcel 1 and Parcel 2 in the manner shown 
in Exhibit A or otherwise as agreed to by the Parties. The 
Parties shall seek a lot line adjustment and if the city approves 
that form of processing of parcel division, the Parties shall 
proceed to Closing. If more complex methods of Subdivision are 
required, the Parties shall, as a Closing condition, obtain such 
Subdivision in the manner requested by the City prior to Closing. 
In the latter event or if CEQA determinations are required with 
respect thereto, either Party may terminate this Agreement 
pursuant to Section 8.1 if it determines, in its reasonable 
discretion, that the Subdivision approval in question cannot be 
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accomplished by a method and within a time period agreeable to 
such Party. The Subdivision required to create Parcel 1 and 
Parcei 2 shall be recorded at, and not before, Closing. Other 
Subdivision required pursuant to this Agreement may be undertaken 
eithej at or following Closing. 

2.2.10 Street Vacation and Realienment. 

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

2.2.10.2 Other Street Vacation. The Parties 
shall use good faith efforts to determine no later than Closing 
all of the terms and conditions which the city requires as 
preconditions to the vacation of the, portion of Vignes Street 
described in section 2.2.10.1 and the portions of Ramirez, Lyon 
and vignes Streets located upon the Site, as shown on 
Exhibit A-3. The Parties shall be mutually satisfied in their 
sole discretion, upon determination of said terms and conditions, 
as to the likely costs and expenses of complying therewith or they 
shall otherwise deal with such tens and conditions to their 
mutual satisfaction. Any such costs and expenses mutually 
approved by the Parties as aforesaid shall be divided between the 
Parties pursuant to the cost Allocations. 

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

2 2 12 Recinrocal Easement and ODeratina 
Aareeaent. The Parties shall havo prepared the REOA (which shall 
be held for formal approval by the Board of Directors and 
execution pursuant to Section 2.1.18, pending CEQA approval with 
respect to the Phase I Improvements and the Phase II Improvements) 
which shall include Design Guidelines, the Management Standards 
and description of the 31W and Management Areas mutually 
acceptable to the Parties. 

2.2.13 Tunnel Access. As a condition concurrent to 
Closing, the Parties shall have prepared, approved and executed a 
Tunnel Access Agreement by which no shall receive from catellus 
(and any other parties having an interest therein as required by 
RTD) a permanent, non-exclusive, insurable right of access for the 
public from public thoroughfares to and through the Tunnel, from 
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Vignes Street to the East Portal and from Alameda Street to the 
West entrance of Metro Rail and the Tunnel located at Union 
Station. Subject to the provisions of section 5.4.5, RTD shall 
not be required to purchase the aforesaid rights from Catellus or 
from any other party having an interest therein. 

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

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

2.2.16 public Transit Use Areas. As a condition 
precedent to closing, the Parties shall have prepared a Public 
Transit Use Agreement with attachments as described in section g, 
containing the terms set forth in Exhibit b-i and such other items 
as the Parties may agree to include. The Parties shall establish 
in the Public Transit Use Agreement the metes and bounds 
description of the Public Transit Use Areas and shall prepare, 
agree upon and attach the flap of Use Areas (substantially as shown 
on Exhibit D-2) and the Public Transit Use Area List (permitting 
construction of improvements as described on Exhibit n-i and shown 
on Exhibit D-3) each as more fully described in Section 9. The 
Public Transit Use Agreement shall be recorded concurrently with 
Closing as a condition thereof. - 

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

2.2.18 Flood Zone. The Parties shall determine the 
ramifications of location in a flood zone on financing and 
development of the Project Area. Inability to develop the Project 
Area as proposed in this Agreement due to flood zone issues shall 
be cause to terminate the Agreement, pursuant to the provisions of 
Section 8.1. 

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

2 2.20 D.. ion and Construction Documents. The 
Parties shall form Gateway as a not -for-profit corporation in 

accordance with the laws of the State of California, Rfl and 
Gateway shall enter into the Design and Construction Agreement and 
Catellus and Gateway shall enter into a Construction Management 
Agreement in the form and substance of Exhibit P. 

I 

2 3 Closino Representations and Warranties. Each Party 
hereby represents and warrants to the other, for itself, as to the 
items set forth in the following paragraphs. Where included, "to 
the best of its knowledge and belief" means, with respect to 
catellus, only matters or facts actually known to its officers and 
directors and personnel involved in this Project, the Project Area 
or development of Union Station (and shall not include knowledge 
of matters or facts known to any personnel of its predecessor 
Santa Fe Pacific corporation, unless actually known also to such 
officers and directors of Catellus); with respect to RTD, shall 
mean only matters or facts actually known to the Joifl 
Meaaquarters Development Committee (past and present members) of 

R!VD since its founding in September, 1990; and with respect to 
either Party, shall not include dóemed or imputed knowledge, but 

shall include a requirement of investigation into facts known to 
a7y of said individuals which a reasonably prudent businessperson 
would have acted upon in making further investigations, but 

eccludes any further duty of investigation. RTD represents and 
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warrants that the RTD Joint Headquarters Committee includes all. 
RTD personnel who are involved in this Project, the Project Area 
or development of RTD's property at the Site. 

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

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

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

2.3.4 No Governmental Actions. There are no 
actions, suits or proceedings pending nor, to the best of its 
knowledge and belief, threatened before or by any judicial body or 
any Governmental Authority other than RTD (and as shown on - 

Exhibit I-i) against or affecting the Project Area or any portion 
thereof except as indicated on Exhibits 1-1 and . 

2.3.5 No Condemnation. There are no pending nor, 
to the best of it. knowledge and belief, other than with respect 
to Vignes Street realignment, contemplated condemnation or 
annexation proceedings by Governmental Authorities other than RTD 
(and as shown on Exhibit I-i) affecting the Project Area or any 
part thereof, nor any intended public improvements which will 
result in any charge being levied or assessed against the Project 
Area or in the creation of any lien upon the Project Area, other 
than as contemplated by this Agreement, except as indicated on 
Exhibits 2-1 and a. 

2.3.6 No Leases. There are no leases, licenses, 
easements or other agreements entered into by it which permit, nor 
to the best of its knowledge and belief are there any other 
leases, licenses, easements or agreements nor has it entered into 
any course of conduct which would permit any person or entity to 
occupy any portion of the Project Area or otherwise affecting the 
Project Area or any part thereof, except as set forth or referred 
to on Exhibits 3-1 and a. and to the best of its knowledge and 
belief, there are no service contracts affecting the Project Area, 
except as set forth on Exhibits K-i and . 

2 3.7 No Commitments, To the best of its knowledge 
and belief, it has not entered into any agreement with any 
Governmental Authority, which agreement relates to the Project 
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Area or imposes upon it or its successors or assigns any 
obligation to pay or contribute property or money or to construct, install or maintain any improvements on or off the Project Area, 
except as set forth on Exhibits L-1 and LzZ. 

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

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

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

2.4 Closina Procedure. 

2.4.1 closing, within fifteen (15) business days 
after satisfaction or waiver of the Closing conditions set forth 
in Section 2.2, the Parties shall open Escrow with a qualified 
escrow agent licensed to do business in the State of California 
mutually acceptable to them ("Escrow Agent"), through which the 
Closing shall be consummated. If said satisfaction or waiver 
shall not have occurred on or before February 19, 1992 (as such 
date may be extended as described below, the "Satisfaction Date"), 
then either Party shall have the right to terminate this Agreement 
by provision of written notice to the other Party on or before 
such Satisfaction Date in accordance with Section 8.1. In the 
event that neither Party timely terminates this Agreement as 
aforesaid, then the Satisfacti&n Date shall automatically and 
successively be extended to the first business day occurring on 
successive thirty (30) day increments thereafter which shall then 
become the Satisfaction Date, and on or before each such date, 
either Party may terminate this Agreement by the aforesaid 
procedure. Failure to terminate on or before any Satisfaction 
Date shall automatically extend such date as aforesaid, but in no 
event tay the Satisfaction Date be extended beyond December 15, 
1996 (the "Final Satisfaction Date") and this Agreement shall 
automatically terminate on the date which is thirty (30) days 
after the Final Satisfaction Date if satisfaction or waiver shall 
not have occurred by such date, If said satisfaction or waiver 
shall have occurred on or before any Satisfaction Date, however, 
then the Parties shall thereupon establish a Closing Date to be no 
later than two (2) months after such Satisfaction Dat. and shall 
diligently proceed to fulfill the Closing Requirements set forth 
on £xhibit G. Within five (5) business days after opening escrow, 
Closing instructions mutually acceptable to the Parties and their 
counsel including the Closing Requirements attached as Exhibit G 

shall be delivered to Escrow Agent, which shall thereby be 
authorized and instructed to deliver pursuant to the tens thereof 
documents and monies to be deposited into Escrow. The obligation 
of each Party to consumate the Closing is subject to satisfaction 
or waiver of the conditions for such Party's benefit set forth in 
ExhibiLg through the Closing Date. Upon waiver or satisfaction 
of any closing Condition or Closing Requirement, such waiver or 
satisfaction.cannot be rescinded by the Party entitled to 
satisfaction or waiver, unless a change in Circumstance has 
occurred pertaining to the matter in question, in which event said 
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Party may rescind on or prior to the Closing Date. The Escrow 
Agent shall be permitted to attach to such instructions its 
standard f on escrow agreement which shall be incorporated into 
such instructions to the extent consistent therewith, and for the 
benefit of Escrow Agent. Neither Party shall, during the term of 
this Agreement, through and including the Closing Date, affect 
title to or possession of the portions of the Project Area owned 
by it except as may be agreed to by the Parties in writing. Fee 
title to Parcel 1 subject to the Permitted Exceptions shall be 
delivered to RTD by Grant Deed in the form and substance of 
Exhibit P-i at Closing. Fee title to Parcel 2, subject to the 
Permitted Exceptions and to conditions to street vacation imposed 
by the city, shall be delivered to catellus by Grant Deed in the 
f on and substance of Exhibit P-2 at Closing. Simultaneously with 
Closing, Escrow Agent shall record the Grant Deeds, the Public 
Transit Use Agreement (establishing the Public Transit Use Areas, 
the rights and use restrictions thereon and the grant from 
catellus to RTD of a Public Transit Easement upon Parcel 2, the 
Additional Land and the West Property as described in 
Section 1.3.2), the Memorandum of Development Agreement 
(substantially in the form attached as Exhibit R) and the Tunnel 
Access Agreement. 

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

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

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

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

2.5.3 construction Documents. RTD and Gateway 
shall have completed and mutually approved the Construction 
Documents with respect to the Phase I Public Transit Improvements 
and to the extent required to commence construction of such 
improvements, the Construction Documents relating to the Phase I 

Improvements shall also be approved. All such Construction 
Documents shall be consistent with the previously approved Design 
Development Documents. 

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

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

2.5.6 CEo?. Documents. Such cEQA documents as may 
be required with respect to the Phase I Public Transit 
Improvements shall be completed and certified by the Lead Agency 
theref or and the time period for challenges shall have elapsed. 

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

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

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

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

2 6 3 construôtion Documents. RTD and Gateway 
shall have completed and mutually approved the Construction 
Documents with respect to the Phase I Improvements. All such 
construction Documents shall be consistent with the previously 
approved Design Development Documents. 

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

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

2 6.7 Contractors, Vendors. SuDoliers. 
Contractors, vendors and suppliers shall have been chosen for 
Phase I pursuant to the Design and Construction Agreement and all 
goals for DBE contracting established by RTD (as shown on 
Exhibits 0-1 and 0-2) with respect to such construction shall have 
been met. 

2.6.8 Main Concourse. The Parties shall have 
completed the Main concourse feasibility study described in 
Section 1.2.4.1. If the Parties determine to construct the Main 
Concourse as part of Phase I, provisions for the Main Concourse 
must be included in the Phase I Budget, Financial Plan, Work Plans 
and Project Schedule described in this Section 2.6 and shall be 
subject to Cost Allocations as described in Section 5.4. 

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

SECTION 3. PRASE I DEVELOPMENT 

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

If approved by Gateway, either Party may assign contracts 
for services which it has procured in connection with the 
aforesaid development to Gateway, and Gateway shall assume all 
liability therein imposed upon the assignor. 
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3 2 RTD Headauarters Commitment. To ensure that - 

construction of the Phase I Improvements is a priority, RTD shall 
construct its headquarters office facilities (comprising at least 
350,000 Rentable Square Feet) on Parcel 1 prior to construction of 
a headquarters office facility (i.e., a facility designed to house 
the offices of the General Manager of RTD and associated staff) in 
excess of 300,000 Rentable Square Feet within a one -mile radius of 
the perimeter property boundaries of the Headquarters Site; 
provided however, that this provision shall not prohibit RTD from 
full development of the "Macy/Vignes site" (located diagonally 
across Macy and Vignes streets from the Headquarters Site) for 
whatever other purposes it desires so long as construction on such 
site is not for a headquarters office facility. Such covenant 
shall not be applicable if either of the following conditions 
occur: (a) RTD obtains the prior written consent of Catellus to 
the contrary, which consent shall be provided pursuant to 
Section 4.10 and may be withheld by Catellus in its sole 
discretion or (b) RTD determines, in its reasonable discretion 
prior to the tenth (10th) anniversary of the effective date of 
this Agreement, that construction of the Phase I Improvements is 
technically or economically infeasible (to be determined by 
Arbitration if Catellus disagrees.) This covenant shall terminate 
upon the earlier of (i) the tenth (10th) anniversary of the 
effective date of this Agreement; (ii) termination of this 
Agreement (unless such termination is caused by RTD following the 
Public Transit Construction Start Date and RTD is found by court 
or Arbitration to have terminated this Agreement in bad faith); or 
(iii) construction by Rfl of a headquarters office facility of at 
least 350,000 Rentable Square Feet on the Site. If RTD fails to 
construct the Phase I Improvements on the Site, it shall not vest 
in the Phase II Improvements. 

SECTION 4 PHASE II DEVELOPMENT 

4.1 ceneral. Phase II will consist, if at all, of 
development by Catellus on Parcel 2 of the Phase II Improvements 
and the Phase II Public Transit Improvements in accordance with 
the provisions of Sections 1.2.2 and 1.2.3, the Work Plans for 
Phase II to be mutually approved by the Parties during the 
Predevelopment Period, the Design Development Documents and the 
Construction Documents. The Phase II Construction Documents shall 
conform to the Design Guidelines, shall provide for the Phase II 
Public Transit Improvements, if requested by RTD pursuant to 
Section 4.2.2, and shall include finalized traffic and parking 
plans. Development by Catellus of the Phase II Improvements shall 
be subject to Catellus' determination, in its sole and absolute 
discretion, that the same is economically feasible and will 
provide reasonable investment return. Following Closing, Catellus 
shall have exclusive authority with respect to all aspects of 
construction of the Phase II Improvements except as otherwise 
explicitly set forth in this Section 4. All Phase IX Public 
Transit Improvements shall be designed and constructed in 
accordance with RTD standards f or such improvements. The Phase XI 
Public Transit Improvements shall be designed in accordance with 
RTDs design program and standards, which meet but need not exceed 
that program and those standards utilized with respect to the 
Phase I Public Transit Improvements. Construction of the Phase II 
Improvements shall not materially interfere with the completion of 
the Phase I Public Transit Improvements by the later of June 1, 

1993 or the Revenue Operation Date, the continuing operation of 
such Phase I Public Transit Improvements following such date, or 

the construction or operation of the Phase I Improvements within 
the time schedule established hsn.in. 

4.2 Phase II Develonitent. Catellus may develop Parcel 2 

only as described in Section 1.2 and in this Section 4, and RTD 

shall have certain income and equity rights therein as described 
in Sections 6.1.3 and 6.1.5. The Phase II Improvements shall, at 

a minimum, meet the building standards of the Phase I 
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Improvements, provided that the Phase I Improvementshave not been 
built to extraordinary standards as measured by standard 
development practice in the downtown Los Angeles market. 

4.2.1 Catellus Phase II Commitment. To ensure that 
construction of the Required Phase II Square Footage is a 
priority, unless Catellus obtains the prior written consent of RTD 
to the contrary, which consent shall be provided pursuant to 
Section 4.10 and may be withheld by RTD in its sole discretion 
(a) Catellus shall construct the Required Phase II Square Footage 
on Parcel 2 prior to carrying out any other construction 
(exclusive of parking) on such parcel, and (b) Catellus shall not 
obtain a building permit with respect to a competing Project until 
the earlier to occur of (i) Catellus' reasonable determination 
prior to the tenth (10th) anniversary of the effective date of 
this Agreement of technical or economic infeasibility of the Phase 
II Improvements (to be determined by Arbitration if RTD 
disagrees); or (ii) execution of leases with tenants for a minimum 
of seventy-five percent (75%) of the Required Phase II Square 
Footage (but in no event less than 450,000 Rentable Square Feet) 
and (x) if the Required Phase II Square Footage is contained in 
one building, or more than one building if the construction of 
such buildings iS simultaneously commenced, acquisition of a 
funding commitment with respect to construction of said 
building(s) or (y) if the Required Phase II Square Footage is to 
be contained in more than one building and the buildings are not 
simultaneously commenced, commencement of construction of the 
final increment of the Required Phase II Square Footage. 
"Comoetina Project" means a commercial office development 
(aa) comprising at least 300,000 Rentable Square Feet; 
(bb) intended to be occupied by any New Tenant requiring a minimum 
of 100,000 Rentable Square Feet (said square footage to be 
determined by including Rentable Square Footage available to the 
proposed tenant by option exercisable within ten (10) years 
following the Phase I Move In Date); and (cc) located within the 
boundaries of the "Civic Center" and/or a one (1) mile radius of 
the perimeter property boundaries of Union Station, excepting 
therefrom the property currently owned by Catellus at Third Street 
and Santa Fe. Upon request by Catellus, RTD may, in its sole 
discretion, agree in writing to exclude from the aforesaid 
noncompete requirements specific parcels of property owned by 
catellus and/or specific potential New Tenants on a case -by -case 
basis. The Parties hereby agree that an agreement by Catellus to 
develop a headquarters on property other than Parcel 2 for the Los 
Angeles Police Department shall not be subject to this noncompete 
clause. "New Tenant" means any potential commercial office tenant 
other than one (i) whose proposed lease in the Phase II 
Improvements RTD has disapproved or failed to approve pursuant to 
Section 7.3.2 or (ii) as to which Catellus demonstrates to RTD's 
satisfaction, determined in RTD's sole discretion, that Catellus 
has made a good faith effort to lease that portion of the Required 
Phase II Square Footage meeting the square footage requirements of 
the New Tenant. 

This covenant shall terminate upon the earlier of 
(i) the tenth (10th) anniversary of the Phase I Move In Date; 
(ii) termination of this Agreement (unless such termination is 
caused by Catellus and catellus is found by court or Arbitration 
to have terminated this Agreement in bad faith); or 
(iii) construction of the Required Phase II Square Footage on 
Parcel 2. 

4.2.2 Phase II Public Parkino. As a part of the 
Public Transit Use Areas owned by it, RTD shall have a Public 
Transit Easement constituting a perpetual easement upon the 
Phase II Public Parking Area permitting it at its sole cost and 
expense to construct, use, maintain, repair and access for itself 
and its permittees the Phase II Public Parking (see Section 
1.2.3.2 and Exhibit A-4), in accordance with the provisions of 
Section 1.2.3.2 or as described below. The Public Transit 
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Easement with respect to the Parcel 2 Public Parking Area (see 
Section 1.2.1.2) shall be subject to the physical feasibility of 
incorporating the Phase II Public Parking into the design of the 
Phase II Improvements. The Phase II Public Parking shall be 
constructed concurrently with the Phase I Public Parking, unless 
otherwise determined by RTD. To -the extent that all or any 
portion of the Phase II Public Parking is not constructed 
concurrently with Phase I Public Parking as described in 
Section 1.2.3.2, RTD shall continue to have the right to construct 
such Phase II Public Parking in the Parcel 2 Public Parking Area 

- (or elsewhere, as described in this Section), in accordance with 
the following tens and conditions. The rights described in this 
Section 4.2.2 shall continue in effect until such time as all of 
the Phase II Public Parking has been constructed by RTD or has 
forfeited the right to construct such parking in accordance with 
the following. 

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

4.2.2.1 In the case of clause fi above, RTD 
shall have sixty (60) days from the date of receipt of the 
Phase II Notice to respond in writing to Catellus of RTDs 
intention to proceed with design and construction of the Phase II 
Public Parking (as described in Section 1.2.3.2 or as otherwise 
agreed by the Parties), upon the portion(s) of the Parcel 2 Public 
Parking Area on which Catellus intends to commence construction, 
subject to approval of funding by the RTD Board of Directors which 
approval shall be obtained within sixty (60) days following 
submis.on by Catellus to RTD of a proposal which contains 
sufficient information, in RTD's reasonable discretion, to permit 
the Board of Directors of RTD to approve financing therefor. If 

RTD determines to pursue construction of such public parking it 

shall direct Catellus to cause design and construction of such 
parking as part of Phase II construction and at flD's sole cost 
and expense except as provided in Section 5.4 or in the Cost 
Allocations. RTD shall forfeit the right to construct on the 
portion of Parcel 2 upon which Catellus constructs improvements in 
accordance with such Phase II Notice, any spaces which it does not 
require to be constructed thereon in accordance with the 
foregoing. However, the foregoing shall not limit RTD's rights 
with respect to construction of Phase II Public Parking, in any 
portion of the Parcel 2 Public Parking Area in which Catellus does 
not construct improvements pursuant to the foregoing notice. 

4.2.2.2 In the case of clause (iii above, 

Catellus shall have sixty (60) days from the date of receipt of 
the Phase II Notice to make an initial determination of whether it 
wishes to construct additional improvements over the parking 
structure proposed by RTD. If it does, then the Parties shall 

mutually agree as to the design and construction issues either as 
set forth in Sections 4 1, £.1 4.1 and £1. with respect to the 
Phase II Improvements, or otherwise as mutually agreed. If 

Catellus informs RTD that it does not intend to cause construction 
of such improvements, or fails to respond in writing within the 

sixty (60) day period allotted therefor, then unless Catellus 
makes the election provided for in Section 4.2.2.3, RTD say 
proceed to cause construction on the portion of Parcel 2 indicated 

on the Phase II Notice of the number of spaces agreed upon by the 

Parties to constitute. the Phase II Public Parking (and not 

previously constructed), in a location and pursuant to 
construction Documents caused to be prepared by and reasonably 
acceptable to the Parties. RTD shall be permitted to construct 

such parking above grade unless (a) such parking spaces are to be 

constructed as part of a larger construction project necessitating 

. 
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below grade construction or (b) Catellus requests in writing that 
construction be constructed below grade, and in either case, 
provided that Catellus pays all of the Additional Costs associated 
with such construction calculated in accordance with Section 
5.4.1.4 (and not merely those prescribed by the $1.50 per Rentable 
Square Foot formula), either by allocation from the Budget for 
such improvements or by other method approved by RTD in its sole 
discretion. Catellus shall be permitted to demolish, modify or 
reconstruct any RTD parking facility constructed on parcel 2 prior 
to construction of the Phase II Improvements in order to permit 
construction of the Phase II Improvements thereon, provided that 
ll costs of such demolition, modification or reconstruction shall 

be borne by catellus. Any such action shall not unreasonably 
interfere with access to and use of the public parking facilities 
by RTD and the general public, or alternatively, Catellus shall 
provide during the course of such reconstruction at least the same 
number of parking spaces in an alternative location no further 
than 1000 feet from the East Portal or the West Entrance to Metro 
Rail, which shall be allocated exclusively to public parking and 
from which RTD shall derive all revenues. Such use shall be at no 
additional expense to RTD. All plans for demolition, 
modification, reconstruction and relocation shall be approved by 
RTD in advance of construction provided that such approval shall 
not be unreasonably withheld or delayed. 

4.2.2.3 Notwithstanding the provisions of 
Sections 4.2.2.1 and 4.2.2.2, Catellus shall have the right at its 
election exercisable in its sole discretion, to designate, by 
written notice to RTD delivered within the sixty (60) day period 
following issuance of any Phase II Notice, an alternative site to 
Parcel 2 for construction and/or relocation of all or a portion of 
the Phase II Public Parking, provided that Catellus has title to 
such site or obtains written agreement from the owner of such site 
permitting such use and Catellus is able to and does in fact 
provide to RTD a Public Transit Easement permitting construction 
of the Phase II Public Parking or such portion thereof on said 
alternative site in a location reasonably acceptable to RTD and 
Catellus within 1000 feet of the East Portal or the West Entrance 
to Metro Rail. As soon as practicable after its exercise of such 
election, and in no event later than the earlier of 
(i) commencement of construction Documents for the Phase II 
Improvements or (ii) six (6) months after the date of such 
election, Catellus shall grant to RTD all such Public Transit 
Easements as may be needed for access to and ingress and egress 
from, and for the construction, use, occupancy, repair and 
maintenance of, the public parking spaces and ancillary facilities 
in the alternative location(s). The property upon which such 
easements are granted shall become part of the Public Transit Use 
Area. 

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

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

(i) if RW has not previously constructed the 
portion of Phase II Public Parking corresponding to the 
Replacement Spaces, RTD may choose in its sole discretion to 
purchase from catellus its rights in the Replacement Spaces, in 
which event RTD and catellus shall negotiate with respect to the 
cost of the Replacement Spaces, which cost shall not exceed the 
cost of construction of the Replacement Spaces less Additional 
Costs due from Catellus to RTD, or 

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

All parking proposed to be relocated or reconstructed by 
catellus pursuant to this Section 4.2.2 shall in flD's reasonable 
judgment be in a comparable location (in terms of access to public 
roadways and Metro Rail and Public Transit Improvements) and of 
comparable utility (in terms of consolidation of operation and 
management, f cc collection potential, cost of management and 
security) to the Parcel 2 Public Parking Area (with comparability 
subject to Arbitration if Catellus disagrees). In addition, if 

the Replacement Spaces have not been constructed at the time 
catellus seeks to exercise its rights under this Section 4.2.2.3, 
then the design and construction of such Replacement Spaces shall 
be in accordance with RTD's design program and standards, as 
established by reference to the .xisting Phase II Public Parking 
being exchanged, if any. In the event of any relocation, flD and 
Catellus shall agree as to which public parking spaces upon the 
Site shall be used in connection with non -transit improvements and 
which spaces (at Union Station or otherwise) shall be transferred 
to RTD for public use. If Catellus seeks to relocate only a 
portion of the Phase II Public Parking, in addition to the 
approval rights described above, RTD shall have the right to 
approve the number of spaces to be relocated, including those to 
be relocated pursuant to Section 4.2.2.3(b). In the event of a 

disagreement under the preceding sentence relating to the 
determination of which spaces on the Site shall be converted from 

public to private use or the location of the Replacement Spaces, 

the Parties shall submit the dispute to Arbitration. If the 

Parties exchange spaces or RTD purchases spaces pursuant to 

subtaracrath (c (ii abéve, the spaces allocated to public use 

shall be Public Transit Improvements and the spaces allocated to 

Catellus shall no longer be considered Public transit 
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Improvements. RTD shall derive all revenue and incur all 
applicable costs and operating expenses (subject to reimbursement 
for Additional costs) with respect to those spaces designated as 
Public Transit Improvements. 

43 phase II Budget. Prior to commencement of 
construction of the Phase II Improvements, RTD and catenus shall 
assign estimated costs to Phase II in accordance with the cost 
Allocations (to which the Parties shall theretofore have agreed 
pursuant to Section 2.2.4) in order to reimburse RTD for costs 
included in the Predevelopment Budget, the Phase I Improvements 
Budget, and the Public Transit Budget but allocated to Phase II, 
and RTD shall, pursuant to Section 5.5.2, participate in review, 
preparation and approval of the Phase II portion of the Public 
Transit Budget. The cost of the Phase II Improvements as 
estimated in the final Phase II Improvements Budget shall not 
exceed the fair market construction cost at such time of office 
buildings of similar size and quality located in downtown Los 
Angeles taking into account ntitlement restrictions and 
requirements and construction conditions. The Phase II Budget 
shall be updated following determination of actual Infrastructure 
costs to be covered by such development. 

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

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

4.6 RTD Anproval Riahts. 

4.6.1 Phase II Imnrovements. If the Phase II 
Improvements are constructed, RTD shall have the right, in 
accordance with the procedures set forth in Section 4 10: (a) to 
review and reasonably approve design for the sole purpose of 
insuring that it conforms to the requirements of the REOA and the 
Design Guidelines and the previously approved schematic design 
documents for Phase II; (b) to review and reasonably approve the 
preparation and finalized versions of the schematic design 
documents (to the extent not previously approved pursuant to 
section 2.2.6), Design Development Documents and the Construction 
Documents for the Phase II Improvements in order to insure that 
they constitute a logical progr.ssion of, and not a material 
dcparturc from, the matters approvod pursuant to clause (al and 
that the parking and plaza portions of such improvements function 
architecturally and from an engineoring standpoint together with 
the Phase II Public Transit Improvements (including, by way of 
example only, access; life safety systems; signage; and 
construction materials and systems); (c) to review and reasonably 
approve the preconstruction design and scheduling so as to have 
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the opportunity to attempt to mitigate the disruption or 
interference of the operation of Phase I by the constructionof 
the Phase II Improvements; and (d) to assist Catellus in the 
manner, if any, agreed to pursuant to clause (c) in effectuating 
any such mitigation procedures which were agreed to. 

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

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

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

4.9 Future DeveloDment. Following completion of Phase I 

and Phase II, Catellus may further develop Parcel 2, the 
Additional Land and the West Property to the extent owned by it, 

in its sole discretion, provided that such development conforms in 
all material respects with the applicable requiremints of the 
REOA, including the Design Guidelines, and provided further that 
the financing for such developments include amounts allocated 
thereto in the Cost Allocations. 

4.10 ADDrovals. Whenever in section 3 or section 4 the 
approval of a Party is required to be given, then the same shall 
be deemed given unless, within (a) fifteen (15) business days with 
respect to Phase I approvals, as to requests made prior to the 
Public Transit construction Start Date, (b) fifteen (15) business 
days with respect to Phase XX approvals, as to requests made prior 
to commencement of construction of Phase XX; or (c) five (5) 

business days as to requests made thereafter, the Party receiving 
the request provides written notice to the requesting Party, 
setting forth either (i) its decision; (ii) the number of days in 
excess of those days provided above which shall be required for 
the receiving Party to render expeditiously a decision with 
respect to the issue in question, together with a statement of 
whether the Board of Directors of the receiving Party is required 
to review and/or approve the issue in question and/or (iii) a 

request for additional information. Where additional information 
is requeste& and, specified in reasonable detail, the receiving 

Party shall also provide the information described in clause (ii 

above; however, the time period in which approval must be refused 

or otherwise deemed approved shall begin to run from the date upon 

which the specifically requested information is provided. The 

approval shall thereafter be deemed given unless refused in 

writing within the time period set forth in the notice. All 

approvals will be obtained as expeditiously as possible. Where 
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refusal relates to anything other than the expenditure of money or 
specific written request for further information, the same shall, 
in addition, be effective only if accompanied by a written 
counter -proposal acceptable to the refusing Party; said - 

counter -proposal shall be deemed approved by the first Party 
unless refused in writing within five (5) business days 
thereafter. Upon refusal by the first Party of such 
counter -proposal, the matter in question may be submitted to 
Arbitration by either Party. 

SECTION 5. FINANCING, BUDGET AND COST ALLOCATIONS 

5.1 General Provisions. The Parties acknowledge and 
agree that the responsibility for funding or otherwise financing 
(i) the Phase I Improvements shall be borne initially by RTD and 
(ii) the Phase XI Improvements shall be borne initially by 
Catellus (but in each case subject to the Cost Allocations and 
Section 5.4) so that, by way of examples only, any deficiency in 

the Phase I Improvements Budget shall not create any liability 
theref or upon Catellus notwithstanding its approval of such Budget 
pursuant to Sections 2.1.8 and 2.2.4 or otherwise and any 
deficiency in the Phase II Improvements Budget shall not create 
any liability therefor upon RTD notwithstanding its approval of 
such Budget pursuant to Sections -2.1.8, 2.2.4 and jU or 
otherwise. The Public Transit Improvements shall be financed 
exclusively by RTD, regardless of allocation, but shall be 
reimbursed to the extent of and pursuant to the Cost Allocations 
and Section 5.4. 

5.1.1 IndeDendent Financial Decisionmaking. RTD 
and, except as set forth in Section 5.2.2, Catellus shall have the 
right to enter into such financing arrangements and to secure 
con 4.ttnnts to finance the development and construction of Phase I 

and Phase It, respectively, as each shall deem fit in its sole and 
absolute discretion, provided that (a) all such financing shall be 
at or below fair market rates and tens then prevailing and (b) no 
commitment by one Party for financing required by the other shall 
be entered into by the first Party without the prior written 
approval of the second Party owning fee title to such property, 
which consent may be withheld by the second Party in its sole and 
absolute discretion. 

5.1.2 Financial Task Force, Within sixty (60) days 
after the effective date of this Agreement, RTD and Catellus shall 
each designate one (3.) to four (4) representatives (who may 
include members of the Board of Directors, staff and consultants 
or contractors) to a "Financial Task Force" which shall be 
responsible for preparing, reviewing and implementing a Financial 
Plan and Budgets for the Project and I or identifying alternative 
methods of financing for the Project. Members will make 
recommendations to their respective Boards of Directors for review 
and approval as required. The goal of the Financial Task Force is 
to aid the Parties in decisionmaking about financing opportunities 
and costs, but does not imply or create any right in either Party 
or the Financial Task Force to determine or dictate financing 
tens for or to the other Party. 

5.1.3 Underwriters and Financial Advisors. RTD and 
Catellus each shall appoint such underwriters, financial advisors 
and legal counsei as such Party deems necessary for the creation 
and implementation of the Financial Plan and the acquisition of 
finanr.Ing as r.quir.d hereIn. Unless otherwise agreed and subject 
to the provisions of Section 5.4.2, costs for underwriters, 
financial advisors and legal fees associated with financing shall 
be included in the Budget for the phase of development associated 
with such costs and fees and shall be reimbursed out of applicable 
Project Funding. RTD shall hire the underwriters, bond counsel 
and financial advisors for Phase I and the Phase II Public Transit 
Improvements and Catellus shall hire such financial advisors as it 
deems necessary or appropriate for the Phase II Improvements. 
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5.2 

5.2.1 PredeveloDment period/Phase i. Prior to 
Closing, the Parties shall preliminarily (through the Financial 
Task Force) develop plans and strategies (the "Financial Plan") 
for financing and funding the Project including Predevelopment 
Period activities, Closing, Phase I development and Phase II 
development, to the extent feasible. The preliminary Financial 
Plan shall include the Cost Allocations as described in 
Section 5.4 and shall address the sources, cost and uses of funds; 
the constraints on the use of identified funding sources, if any; 
the process of financing, budgeting and allocating Infrastructure 
costs; the process of acquiring, disbursing and accounting for 
funds; alternative sources and forms of financing; the method of 
reimbursement, amortization or assessment of funds, where 
applicable; and the objectives and criteria for measuring the 
effectiveness of implementation of the Financial Plan. As part of 
the Financial Plan, the Parties shall establish recordkeeping, 
reporting, cost control and accounting mechanisms with respect to 
construction and operation of the Project. The Parties shall 
update the Financial Plan throughout the predevelopment and 
development of Phase I. Either Party shall upon request by the 
second Party, and at no cost to itself, cooperate in coordinating 
the negotiation, preparation of necessary documentation and 
closing of funding commitments with respect to improvements to be 
owned by the second Party and covered by the Financial Plan. 

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

5.3 Intentionally Deleted. 

5.4 Allocation of Costs. - 

5.4.1 Cost Allocations. with respect to each 
Budget designated, the Parties shall agree in the Financial Plan 
prior to Closing to Cost Allocations associated with that portion 
of the Project for which such Budget is prepared. The cost 
Allocations shall include allocation of (i) On -Site Infrastructure 
Costs and (ii) Off -Site Infrastructure Costs (collectively, the 
"Infrastructure costs"), Additional Costs, costs of the Main 
Concourse, if constructed, and Predevelopment Costs (including the 
cost of the traffic study reuired by section 2.2.15) for Phase I, 

Phase II and any future development upon Parcel 2, the Additional 
Land and the West Property (with respect to the West Property, 
costs shall be allocated only to the extent such property provides 
or requires regular pedestrian or vehicular access to the Metro 
Plaza or Vignes Street or such property achieves cost savings or 
receives benefit from physical improvements created by Site 
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development, such as, by way of example only, installation of 
common utilities, common security or common landscaping). The 
Cost Allocations shall be determined in accordance with the 
provisions of this Section 5.4. 

5.4.1.1 Per Tnt Allocations. Initially, the 
Parties contemplate that the Cost Allocations will allocate 
certain Additional Costs (including costs of the South Roadway and 
vehicle lanes on the Site and/or the Additional Land) and the 
Oft -Site Infrastructure Costs (exclusive of utility coSts 
associated with Site improvements) on a per trip basis between the 
Phase I improvements, the publ.ió parking spaces constructed as 
part of the Public Transit Improvements, bus trips, other 
drop -of fs on the Metro Plaza (attributable to each improvement 
generating such trips), the Phase II Improvements and future 
development on the Site, the Additional Land and the West Property 
(in the latter case, to the extent that drop-off on the Site or 
parking access for the benefit of the West Property is provided 
from the Site). The number of trips shall be estimated during the 
budgeting process for each such development and the estimate 
derived shall form the basis for the initial reimbursement amounts 
allocated in the budget of such improvements for previously 
expended Xnfrastructure Costs. Such sum shall be paid within 
forty-five (45) days of construction loan funding. The actual 
number of trips generated by the improvements in question shall 
govern the actual amount of reimbursement required and shall be 
determined within a period from one (1) year to eighteen (18) 

months after issuance of a Certificate of Substantial completion 
with respect to the core and shell thereof and shall (except with 
respect to the public parking spaces, which shall reflect actual 
use) be computed to reflect ninety-five percent (95%) occupancy of 
such improvements. Within fifteen (15) days of receipt of the 
study containing the actual number of trips generated for any 
improvements, the Parties shall translate the number of trips into 
actual reimbursable dollar amounts and shall determine whether the 
amount previously reimbursed was greater or.less than the amount 
actually due. If the amount paid was insufficient to meet the 
payment actually ciue- the owing Party shall make the additionally 
due payment to each owner within thirty (30) days of receipt of 
the actual reimbursable amount calculation. If the amount paid 
exceeded the payment actually due, the Parties receiving such - - 

overpayment shall reimburse the owner within forty-five (45) days 
of receipt of the actual reimbursable amount calculation. 

5.4.1.2 Allocation of Vianes Street 
Realianment Costs. Costs associated with vacation and realignment 
of the pottion of Vignes Street located on the Additional Land, 
including costs of bonding and acquisition of permits (revocable 
or otherwise) shall be included in off -Site Infrastructure Costs 
and allocated as described in the Cost Allocations. (See Section 
5.4.1) Such costs, regardless of allocation, shall be included 
initially in the Phase I Public Transit Budget. The costs of 
Vignes Street realignment allocated to the Phase II Improvements 
shall be allocated either to the Phase II Improvements Budget (in 
which event Catellus shall seek in good faith to cause repayment 
to RTD within sixty (60) days of initial construction loan 
funding) or, if the Vesting Expiration Date has occurred and 
realignment of Vignes Street has been achieved, to Catellus 
directly. Upon the Vesting Expiration Date, Catellus shall 
directly reimburse RTD for the amounts actually financed and 
expended by RTD in connection with the realignment, in accordance 
with the Cost Allocation requirements, including reasonable staff 
costs incrrcd by RTh in connection therewith. In all cases, 
reimbursement shall be made with interest payable at the greater 
of the interest rate cost of such.funds to RTD or the rate of 
interest being paid at the time of expenditure with respect to 
Mello -Roos financing, which shall accrue commencing as of the date 
of each ecpenditure. 
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5.4.1.3 Alternative AlloCati2nj. The Parties 
contemplate that the Cost Allocations will allocate off -site 
utility costs to improvements on a demand/Volume basis and will 
allocate On -Site Infrastructure Costs between the various 
improvements described above on a per square or linear foot 
basis. In addition, the Parties may agree to additional or 
alternate methods of allocating costs. 

- 5.4.1.4 Additional Costs. The Parties agree 
that the capital costs directly associated with the Public Transit 
Improvements shall be segregated in the Budget from the costs of 
the Phase I Improvements and the Phase II Improvements and such 
costs shall not be borne by such improvements, unless such costs 
constitute "Additional Costs." Additional Costs shall be those 
costs which would be incurred in connection with development of 
the joint development project around the Public Transit 
Improvements but which would not be required if only the Public 
Transit Improvements were to be constructed on the Site without 
said joint development and shall include those costs of the Public 
Transit Improvements for which allocation is described in 
Section 5.4.1.1, extra costs of constructing subterranean parking 
structures capable of supporting the wright of the Phase II 
Improvements (ta..., foundations, columns), landscape and hardscape 
costs, costs of the South Roadway and such other costs as the 
Parties may agree. The Parties agree that the costs associated 
with constructing the public parking below rather than above grade 
shall be one item of Additional Cost, which shall be reimbursable 
only as set forth in the following sentence. Provided that 
construction of Phase I Public Parking has been commenced, the 
Cost Allocations shall include a one-time assessment against 
development upon Parcel 2, the Additional Land and the West 
Property which Shall cover all Additional Costs associated with 
constructing Phase I Public Parking or Phase II Public Parking 
upon the Site below, rather than above grade. However, such 
assessment shall be due and payable by Catellus upon the later of 
(i) thirty (30) days following acquisition by Catellus of funding 
for such improvements or (ii) completion of construction of such 
Phase I Public Parking. The assessment shall be charged at a rate 
in constant Dollars (with the base month and year being the month 
and year of the Public Transit Construction start Date) of one 
dollar fifty cents ($1.50) per Rentable Square Foot developed upon 
the aforesaid properties and shall be payable to RTD within thirty 
(30) days of initial construction funding to Catellus with respect 
to improvements upon any of the aforesaid properties. In no event 
shall the total amount paid pursuant to this Section exceed One 
Million Nine Hundred Thousand Constant Dollars ($1,900,000.00). 
In the event that Catellus purchases any portion of the public 
parking spaces constructed as part of Phase I or Phase II from 
RTD, Catellus shall be entitled to a credit per space of One 
Thousand Constant Dollars ($1000.00), which credit shall in no 
event exceed the actual payments previously made by Catellus to 
RTD. 

fl 

5 4 1 5 Later Phase Infrastructure Costs The 
Parties acknowledge that construction of the Phase II Improvements 
or additional improvements on the Site, the Additional Land or the 
West Property may result in additional Infrastructure Costs. Such 
costs shall be reimbursed from both future and preexisting 
development on the Site, the Additional Land or the West Property 
in the manner set forth in the Cost Allocations and by the 
mechanism described in the Financial Plan. 

With respect to Union Station and Main Concourse 
capital costs, the Parties agree as follows: The Parties 
presently contemplate development of the MainConcourse (if 

feasible). If, taking into account the feasibility study 
conducted pursuant to Section 1.2.4.1, RTD reasonably determines 
that it will benefit from the construction of the Main Concourse, 
the Parties shall negotiate to determine a methodology for 
allocation of a portion of the capital costs of such construction 
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to RTD and a mechanism f or funding and reimbursement of such 
costs. With respect to other West Property or Union Station 
improvements, RTD shall have the right, in its sole discretion, to 
determine whether it shall receive benefit from the proposed 
improvements. If benefit is perceived, RTD and catellus shall 
negotiate an allocation methodology and reimbursement mechanism as 
described above. In the event that any portion of capital costs 
are allocated to RTD, RTD shall have the right to review and 
approve design and construction plans with respect to the proposed 
improvements. 

5.4.2 Direct Comnensation of Parties. Except as 
set forth in this Section or in any approved Budget, neither Party 
shall be entitled to compensation in respect to, or for, its 
internal costs and expenses in funding or developing Phase I (in 
the case of RTD) or subject to Section 4.8, Phase II (in the case 
of Catellus). However, if either Party provides services and 
incurs expenses in obtaining environmental approvals, Subdivision, 
realignment of vignes Street, or other ntitlements or permits, 
including those increasing PAR upon the Site, said Party shall be 
compensated for staff costs (a) by flD out of Phase I financing 
for costs and expenses of either Party in rendering assistance to 
the other in association with Phase I and (b) by catellus either 
(i) as set forth in the following sentence or (ii) out of Phase II 
financing for costs and expenses of either Party in rendering 
assistance to the other in association with Phase II. catellus 
shall bear as incurred (whether by direct payment or reimbursement 
to RTD) those consulting and permit costs incurred by the Parties 
during the Phase I Predevelopment Period which are attributable to 
Phase II or other Master Plan development, excluding those costs 
or services directly related to development of the Public Transit 
Improvements. Costs to be borne by Catellus as incurred shall 
include soil and geological testing, environmental assessment, 
planning and Subdivision costs, civil engineering, traffic 
studies, land surveys and schematic design. Unless otherwise 
described herein, all other costs described in this Section 5 4 

shall be reimbursable from financing for future improvements upon 
funding of construction loans with respect to such improvements as 
described in and to the extent approved pursuant to Section 5.4.3. 

5 4 3 Reimbursement From Future Deve locment. The 
Budget for any development of improvements upon Parcel 2, the 
Additional Land and the West Property shall include a sum 
sufficient to meet the share of Infrastructure Costs, Additional 
Costs and other costs borne by previously constructed improvements 
and which were allocated to the above -listed subsequent 
improvements pursuant to the cost Allocations. If allocation of 
such are made to a particular development in the Cost Allocations 
(including the Phase I Improvements and the Phase II 
Improvements), such development shall conclusively be deemed to 
have caused a need for and to have benefited from the On -Site 
Infrastructure or Off -Site Infrastructure associated with such 
costs. For each improvement designated in the Cost Allocations to 
make reimbursement payments, financing shall include an amount 
designated to reimburse ths appropriate Party for the 
Infrastructure costs and other costs allocated by the Cost 
Allocations carried by all previous improvements, which amount 
shall be determined pursuant to the allocation formula and 
payments thereon made as set forth in the Financial Plan. 

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

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

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

5.4.6 Management Areas. The costs of constructing, 
mainta'.ing and repairing the Management Areas shall be allocated 
between the Parties pursuant to formulas set forth in the PMA and 
the REOA. 

5.5 Budget Preparation. 

5.5.1 Predevelonment Budget. The Predevelopment 
Budget attached as Exhibit C-i sets forth preliminarily (a) the 
various items for which the Parties expect to incur costs during 
the Predevelopsent Period, including those reasonable and 
applicable costs approved by RTD incurred prior to, or anticipated 
to be incurred during, the Predevelopment Period and (b) the costs 
associated with all items set forth therein (the "Predevelopment 
Costs")... Catellus shall initially prepare or cause to be prepared 
the Predevelopment Budget and shall segregate or cause to be 
segregated by item and allocation the various components thereof. 
RTD shall have the right to review and approve the Predevelopment 
Budget as follows. The Parties shall endeavor to limit 
Predevelopment Costs to the allocations provided in the 
preliminary Predevelopment Budget for each item set forth and 
shall notify the other Party in the event that costs incurred 
exceed or are reasonably estimated to exceed the initially 
estimated Predevelopsent Costs. RTD and Catellus shall have the 
right to conduct an audit and to review invoices, progress reports 
and other information regarding the Predevelopment Costs. Neither 
Party shall be responsible for payment of Predevelopment Costs 
(however allocated) for items incurred or to be incurred by the 
other (payee) Party or consultants retained or work commissioned 
thereby, for which the payor Party has not received invoices, 
which were not included in the Predevelopsent Budget or cost 
overruns for which approval was not previously obtained or f or 
such portions of any services rendered or work performed, which 
were not reasonably completed based on common development 
practice. In addition, neither Party shall be reimbursed by the 
other for fees or costs, including consulting, financing or 
attorney's fees expended in furtherance of execution of this 
Agreement, the RZOA, the Tunnel Access Agreement, the Design and 
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Construction Agreement, the Construction Management -Agreement, the 
PMA, the Right of Entry Agreement, the Public Transit Use 
Agreement or any agreement in which either Party shall pay 
consideration or compensation to the other Party as a condition of 
that agreement, unless such costs or tees can be demonstrated, to 
the reasonable satisfaction of the payor Party, to have benefited 
such payor Party. All Predevelopment Costs incurred by either 
Party which are not set forth in the Predevelopment Budget, as the 
same may be amended from time to time, shall be borne by the Party 
incurring same. The Predevelopment Budget may be amended only by 
written agreement of the Parties. 

Upon execution of this Agreement, Catellus shall provide 
invoices to RTD with respect to all costs incurred prior to the 
effective date of this Agreement and set forth on Exhibit C-1, as 
the same may be amended to correct any bona tide omissions or 
mistakes. Upon request by RTD, Catellus shall provide any 
additional intonation or documents reasonably requested by RTD to 
clarify or support such costs. Within fifteen (15) days of the 
effective date of this Agreement, lCD shall pay to Catellus an 
amount equal to seventy-five percent (75%) of the Predevelopment 
Costs incurred by Catellus, including the costs and fees of 
Catellus in -its capacity as construction manager under 
Sections AS 1 and of the Addendum to the Construction 
Management Agreement, and set forth on the submitted invoices. 
Thereafter, RTD shall have thirty (30) days from the later of the 
date of receipt of such invoices or the date upon which additional 
information requested by RTD in connection with such invoices is 
received by RTD (the "ADoroval Date") to review and approve or 
disapprove such invoices. Invoices not disapproved on- or before 
the Approval Date shall be deemed approved. With respect to 
approved invoióes and costs only, RTD shall reimburse Catellus for 
any Predevelopment Costs remaining outstanding within fifteen (15) 

business days from the Approval Date. If it is determined that 
the prior payment from RTD to Catellus exceeded the amount 
actually due, Catellus shall reimburse RTD in the amount of the 
excess within thirty (30) days following notification by RTD of 
the amount of the overpayment. Together with such payment, RTD 
shall pay interest in the amount set forth in the following 
sentence with respect to approved Predevelopment Costs actually 
paid by catellus to third parties prior to the effective date of 
this Agreement. Such interest shall be payable for the period 
from the dat. of payment of said invoice by Catellus through the 
date of reimbursement to Catellus of the approved amount of such 
invoice by lCD and the rate of interest shall be at Catellus' 
average cost of working funds for such period. Any dispute 
concerning Predevelopinent Costs shall be resolved by Arbitration. 

5.5.2 Develonment Budget Prenarat ion and Undate. 
P113r to Closing, as indicated in the Project Schedule, the 
Parties shall jointly refine and update or cause to be refined and 
updated the Preliminary Phase I Budget attached as Exhibit C-2 and 
shall prepare a preliminary Phase II Budget, each to an 
appropriate level or specificity as required by standard 
development practices. At each milestone in the design and 
construction process, the Parties shall prepare or cause to be 
prepared such additional Budgets or updates to existing Budgets as 
required by standard development practices. With respect to 
Phase I and the Phase II Public Parking, the Parties shall refine 
and update or cause to be refined and updated the attached Phase I 
Budget, including preparation and subsequent refinement of Cost 
Allocations, periodically throughout the Phase I Predevelopment 
Period as preparation of Design Development Documents and 
construction Documents progresses. With respect to Phase II, the 
Parties shall prepare, to the extent feasible, a preliminary 
Phase II Budget during the Phase 1 Predevelopment Period and shall 
refine, revise and update such Budget as preparation of Design 
Development Documents and Construction Documents for Phase II 
progresses. The Construction Management Agreement shall assign to 
Catellus the primary responsibility for coordinating and preparing 
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or causing to be Prepared the Budgets, including the obligation to meet with consultants, Contractors, vendors and suppliers in determining preliminary and final cost estimates and to segregate 
by item and allocation the various components thereof. RTD shall 
have the right to approve the Phase I and Public Transit Budgets, 
including all line items, Cost Allocations and estimated or final 
costs thereof, and in connection therewith shall be provided 
timely access to Catellus' work product and shall be permitted to 
arrange meetings which Catellus shall attend to provide input into 
the budgeting process. To the extent costs or fees incurred by 
Catellus (including costs or fees associated with services 
provided by underwriters, bond counsel, the Design Team, financial 
advisors or attorneys with respect to Phase I) are to be included 
in the Predevelopment Budget, the Phase I Budget, or the Public 
Transit Budgets and reimbursed by RTD, RTD shall have the right to 
approve the specific costs for which reimbursement is sought, 
which approval shall not be unreasonably withheld or delayed. If 
reimbursement is approved, it shall be made within thirty (30) 
days of the date of approval. To the extent costs or fees 
incurred by RTD (including costs or fees associated with services 
provided by financial advisors, the Design Team or attorneys with 
respect to Phase II) are to be included in the Phase II 
Improvements Budget and funded by Catellus, Catellus shall have 
the right to approve the specific fees and costs for which payment 
or reimbursement is sought, which approval shall not be 
unreasonably withheld or delayed. If reimbursement is approved, 
it shall be made within thirty (30) days of the date of approval. 
Predevelopment Costs approved by the payor Party shall be paid by 
that Party within thirty (30) days of the date of approval. RTD 
shall have the right to review and approve the Phase II 
Improvements Budget only to the extent required to obtain its 
rights under Section 4.3 and to review the Phase XI Improvements 
Budget to the extent required to verify Phase II Stabilization 
Date representations made by Catellus. If costs (whether incurred 
by Catellus or otherwise) of the Phase It Public Transit 
Improvements are funded by RTD, RTD shall have the right to review 
and approve the Phase II Public Transit Improvements Budget and to 
approve specific costs for which payment or reimbursement is 
sought in addition t any rights which it may have pursuant to 
Section 4.3. The Parties shall cooperate in preparing the final 
Budgets with respect to each portion of the Project in advance of 
commencement of construction of such portion. 

SECTION 6. INTERESTS IN PROPERTY 

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

6.1.1 Conditions of Ownership. 

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

6.1.1.2 Relationship of the Parties. RTD is 
to participate in certain economic benefits flowing from the 
operation and ownership of the Phase II Improvements, and-Catellus 

. 
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is to participate in certain economic benefits flowing from the 
ownership of the Phase I Improvements, all as set forth in this 
section 6, which in general is intended as the mechanism by which 
the parties hope to realize certain economic benefits of entering 
into the within transactions, but without any representation, 
warranty, covenant or guarantee that such will prove to be the 
case. The Parties acknowledge that the rights set forth in this 
section 6, and which effectuate and embody this participation in 
said econoaic benefits: 

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

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

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

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

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

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

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

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

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

6.1.2 Phase I Imorovements - Income Particination. 
Catellus shall have no income participation rights in the Phase I 

Improvements. 

6 1 3 Phase It Imtrovementa - Income Particination. 

6.1.3.1 Income Particination. RTD shall have 
the right to receive fifty percent (50%) of the Income 
Participation Payments (as defined in Section 6.1.9.1) from the 
Required Phase II Square Footage, subject to the vesting of such 
right, which shall vest, if at all, simultaneously with the 
vesting of RTD's equity interest in the Required Phase II Square 
Footage as described in Section 6.1.5. Following Extinguishment 
Closing, the income participation rights of Rfl in the Required 
Phase II Square Footage automatically shall be reduced 
(prospectively only), with such reduction occurring in proportion 
to the reduction of R'rD's equity participation rights, but subject 
to RTDs receipt from Catellus of the Minimum RTD Phase II 
Interest pursuant to section 6.4.4. 
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6.1.3.2 Determining Recujred Phase II Scuare 
Footage. In the event that the constructed Phase II Improvements 
contain in the aggregate more square footage than the Required 
Phase II Square Footage, then the portion of the Phase II 
Improvements in which RTD holds an income participation interest 
or equity participation interest shall be determined as follows 

- 
- (sample calculations are shown in Exhibit H-i): 

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

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

6.1.4 Phase I Imvrovements--Eauitv Particintion. 

6.1.4.1 Eauitv Particination. Catellus shall 
have the right to receive fifty percent (50%) of the equity value 
of the first 545,000 Rentable Square Feet of the Phase I 

Improvements subject to the vesting of such right, which shall 
vest, if at all, on the Vesting Date (i.e., subject to the vesting 
time period restrictions setforth in Section 6.1.4.2). Such 
right may be redeemed or transferred only by the methods described 
in this section 6. 

6.1.4.2 Vestina Restrictions. Catellus may 
(but shall not be obligated to) construct Phase II Improvements 
comprising less than the Required Phase II Square Footage. 
However, the rights described in Section 6.1.4.1 shall vest on the 
Phase II Occupancy Date if and only if, (a) construction of the 
portion of the Phase II Improvements which if constructed would 
comprise, together with previously constructed improvements (if 
any), at a minimum the Required Phase II Square Footage, has 
commenced on or before the tenth (10th) anniversary of the Phase I 

Hove In Date; and (b) such construction (i) is completed (as 
evidenced by issuance of a Certificate of Substantial completion 
therefor) on or before the thirteenth (13th) anniversary of the 
Phase I Move In Date or (ii) diligently continues from the tenth 
(10th) anniversary to completion of such improvements but is 
deiayed by Unavoidable Delay and is completed (as evidenced by 
issuance of a Certificate of Substantial Completion) no later than 
the eighteenth (18th) anniversary of the Phase I Move In Date. 
The value of such rights shall be determined pursuant to 
Section 6.1.10.1, jJ or 6.3.2.2 as the case may be. If the Phase 

II Occupancy Date occurs within the aforesaid time periods, then 

the Phase II Occupancy Date shall constitute the "Vesting Date." 
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Notwithstanding the'foregoing, if, following the 
Vesting Date but before (i) exercise by either Party of the Right 
of Extinguishment or (ii) the Irrevocable Liquidity Option Date, 
f cc title to the Phase I Improvements or the Phase It Improvements 
is conveyed to a third party by way of foreclosure or a deed in 
lieu thereof, then vesting shall be conclusively deemed not to 
have occurred and no such vesting of said interests shall 
thereafter take place or be possible and this Agreement shall 
terminate and be of no further force or effect. Prior to the 
Vesting Date, all rights established in or by this Agreement shall 
inure to the benefit of a purchaser at foreclosure or recipient of 
a deed in lieu thereof. 

6.1.5 Phase II Improvements--Eouitv Particioation. 
RTD shall have the right to receive fifty percent (50%) of the 
equity value of the Required Phase II Square Footage (determined 
in accordance with the provisions of Section 6.1.3.2 and as more 
particularly shown on Exhibit M-2) subject to the vesting of that 
right, which shall vest, if at all, simultaneously upon the later 
of (i) the Vesting Date or (ii) the Phase I Move In Date. If the 
Rentable Square Footage of the Phase It Improvements exceeds the 
Required Phase II Square Footage, then, upon sale of all or any 
portion of the Phase II Improvements, the equity participation 
payment due to RTD shall be determined in accordance with 
Section 6.1.3.2(a or Ib) as the case may be. Such right may be 
redeemed, sold or transferred only by the methods described in 
this Section 6. the value of such right shall be determined 
pursuant to Section 6.1.10.1, j,. or 6.3.2.2, as the case may be. 

6.1.6 Parcel 1 Ground Rent. The Deemed Ground 
Rental Amount for the Phase I Improvements shall be assessed on 
the Phase I Improvements solely for purposes of calculating the 
value of such improvements upon exercise of the Liquidity Option 
purs'..t to the valuation calculation described in Section 6.2.2 
and sr.cwn in Exhibit M-3. 

6.1.7 Parcel 2 Ground Rent. The Deemed Ground 
Rental Amount for the Phase II Improvements shall be assessed on 
the Required Phase II Square Footage only and shall accrue and be 
deductible by Catellus in accordance with the provisions of 
Sections 6.1.9 and 6.1.10. If the Net Operating Income is 
insufficient for the Deemed Ground Rental Amount to be deducted on 
a current basis, then the balance of the outstanding Deemed Ground 
Rental Amount shall accrue with interest calculated at the Prime 
Rate and compounded annually and shall be deducted by Catellus on 
a preferred basis from future Net Operating Income, if any. 
However, if Catellus executes a Major Lease (a) which RTD has 
disapproved in writing and (b) in which the Effective Rent is less 
than the sum of the Debt Service Amount and the Deemed Ground 
Rental Amount attributable to the square footage covered by said 
Major Lease, then prior to the Liquidity Closing Date or the 
eighth (8th) anniversary of the Vesting Date, whichever occurs 
first, after payment from Net Operating Income of the amount 
available from such Major Lease to meet Deemed Ground Rental 
Amount deductions associated with that space, only fifty percent 
(50%) of the Deemed Ground Rental Amount associated with that 
space not met by Effective Rent for such space shall accrue. 
Deduction of Deemed Ground Rental Amount shall be subordinated 
only to payment of any current Debt Service Amount. For purposes 
of this Section, "Effective Rent" shall mean the stated basic 
rental amount pa.%s consumer price index increases in rent at the 
minimum or "floor" rate if any is provided, plus reimbursement 
payints made by tenants with respect to taxes, insurance and 
operating expenses less costs to landlord of taxes, insurance and 
operating expenses, if any, adjusted for the cost of concessions 
to the tenant in excess of stated rental amounts, and amortized 
over the term of the Major Lease. Concessions to the tenant may 
include items which exceed the Leasing Criteria, such as free 
rent, over -standard tenant improvements, tenant buyout costs, and 
other concessions required to secure the leasing commitment. RTD 

058995-004-012 -60- RTD/CATELLUS DEV. CORP. 

10/30/91 Development Agreement 
12.071/4244w/1S11M 



b S 

shall receive no Income Participation Payment from the Required 
Phase II Square Footage (as provided in Sections 6.1.3 and 
6.1,9.1) until all current and accrued Deemed Ground Rental Amount 
(and associated interest, if any) has been deducted, by Catellus. 
An example of Deemed Ground Rental Amount accrual tar disapproved 
Major Leases is attached as Exhibit N -S. 

6.1.8 Escrow of Capital Event Funds. Upon 
occurrence of a Capital Event with respect to either the Phase I 
Improvements or the Phase II Improvements, the party owning fee 
title to the affected improvements (the "Owning Party") shall, 
under the circumstances described below, place into an 
interest -bearing trust account with an escrow agent, trustee or in 
another custodial arrangement reasonably acceptable to the other 
Party (the "Recinient") the portion of the proceeds tram the 
capital Event, if any, which would properly belong to the 
Recipient if the Recipient had vested in its interest in the 
affected improvements prior to the occurrence of the Capital Event 
in question (see sections 6.1.3, 6.1.4, 6.1.5, 6.4.3 and 6.4.4). 
Such funds shall be escrowed only if and only for so long as the 
opportunity of the Recipient to vest in the subject improvements 
remains a contractual possibility under the terms of this 
Section 6. Upon vesting, the Recipient shall receive the escrow 
proceeds of the capital Event; except that, in the case of a 
capital Event occurring with respect to the Phase I Improvements, 
catellus shall receive no proceeds until the Phase II 
Stabilization Date has occurred. As soon as such possibility 
expires (whether by termination of this Agreement, expiration of 
allotted time periods for vesting -- see, e.g., Sections 6.1.4.2 
and 6.4.3.2 --or divestiture --see, e.g., Section 6.1.4.2), the 
escrowed proceeds shall be returned to the owning Party. Interest 
on the proceeds and income tax liability therefor shall in all 
cases follow payment of principal. Notwithstanding the placement 
of proceeds in trust, the audit rights of the Recipient shall be 
as set forth in Section 6.1.9.3 or 6.1.10.3 as the case may be. 

6 1 9 Computation and Payment of Income 
Participation Payment. 

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

(a) "Income Participation Payments" shall 
be calculated by subtracting from Net Operating Income the 
following amounts, in order of seniority: the current Debt 
Service Amounts (including any Interest Differential Amount); the 
Deemed Ground Rental Amount (including any accrued Deemed Ground 
Rental Amount, interest thereon computed at Prime Rate compounded 
annually, if any, and exceptions, if any, as provided in 
Section 6.1.7); and accrued operating Shortfalls (and associated 
interest thereon compounded annually), if any.. No Income 
Participation Payments will be made or earned until all accrued 
Debt Service Amounts, Deemed Ground Rental Amount, and Operating 
Shortfalls and interest thereon as set forth above have been paid 
or recovered in full. A sample calculation of Income 
Participation Payment under this Section 6.1.9.1 is attached as 
Exhibit P1-1. 

(b) For purposes of this Agreement, 
"Net Oteratinc Income" shall mean the amount by which all cash 
actually received by Catellus relating to the management, leasing 

and operation of the Required Phase II Square Footage including 
(a) rent; (b) parking income; (c) income paid by subtenants and 
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licensees; (d) rent loss insurance proceeds as "earned"; 
(e) security deposits if and when forfeited; (f) interest paid on 
income held in interest -bearing accounts; and (g) prepaid rent and 
deposits as "earned", exceeds all expenses paid or incurred by 
catellus and associated with management, leasing and operation of 
the improvements in question, including (i) all building operating 
and maintenance charges; (ii) management fees; (iii) leasing costs 
including leasing commissions and tenant buyout costs to the 
extent budgeted in the Leasing Criteria; (iv) special assessments; 
(v) possessory interest taxes; (vi) real estate taxes; 
(vii) insurance; and (viii) reasonable cash reserves for 
anticipated requirements for the annualized cost of capital 
improvements and other expenses. There shall be no deduction for 
capital expenditures to the extent that payment for such 
expenditures are made from previously deducted cash reserves. 

6 1 9 2 Payment Procedures. Periodic 
adjustments in payment amounts shall be made as follows. On or 
before March 31st of each calendar year after vesting of the 
participation rights in question and during the ten of this 
Agreement, a statement of Net operating Income shall be prepared 
by Catellus with respect to the preceding calendar year in 
accordance with the provisions of Section 6.1.9.1 setting forth 
(a) the Net Operating Income received by Catellus during the 
preceding calendar year; (b) all amounts deducted therefrom 
pursuant to Section 6.1.9.1; Cc) the Income Participation 
Payments, if any, actually made to Rfl for the year in question; 
(d) the aggregate amount in fact due to RTD for that year under 
Section 6.1.3, and (e) the difference in amounts between (c) and 
(d), if any, and an adjustment shall be made with respect to any 
differences so determined as follows: if Catellus shall have paid 
an amount less than that required hereunder, then Catellus shall 
within thirty (30) days of the date of issuance of the statement 
of Net operating Income pay such difference to RTD and if Catellus 
shall have paid an amount more than that required to be paid 
hereunder, RTD shall within thirty (30) days of such determination 
reimburse Catellus for such excess. In respect to the first full 
calendar year for which an Income Participation Payment is 
calculated under this Section, the Income Participation Payment 
for the preceding partial calendar year shall be added to that for 
the first full calendar year. 

6.1.9.3 Accounting Records. Within sixty 
(60) days after the close of each calendar quarter, Catellus shall 
furnish or cause to be furnished to RTD a statement of Net 
Operating Income and all gross income and deductions therefrom 
used to calculate the amount of Net Operating Income and Income 
Participation Payment. This statement shall include in reasonable 
detail all gross receipts and deductions as described in. 
Section 6.1.9.1. Catellus shall also provide to RTD an annual 
statement of gross receipts and deductions, as specified in 
Section 6.1.9.2. Such statements shall be signed by a responsible 
financial officer of Catellus. Catellus shall upon request of RTD 
make available to RTD in Los Angeles County at times reasonably 
requested by RTD full and complete books of account, records, and 
other pertinent data to support the calculation of Income 
Participation Payments relating to the improvements in question 
(including gross receipts and any other relevant data including 
tax, fee and expense records used in calculating deductions 
therefrom received from any tenant or subtenant), segregated from 
all other records, and such books and records shall be kept for a 
period of seven (7) years after the close of each calendar year. 
The receipt by RTD of any statement or any payment for any period 
shall not bind it as to the correctness of that statement or 
payment. For three -(3) years after the receipt of any such 
statement, RTD shall be entitled to conduct an audit of all 
elements of the calculation of Income Participation Payments. 
Said audit shall be limited to the determination of Net Operating 
Income and Income Participation Payments and shall be carried out 
by an independent certified public accountant designated by RTD 
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and reasonably approved by Catellus. Such audit shall be - 

conducted during normal business hours at the principal place of 
business of Catellus or, at the option of RTD, at the Project. If 
it shell be determined by the independent auditor as a result of 
such audit that there has been a deficiency in the amount actually 
paid as compared to that actually due, then within sixty (60) days 
following the audit RTD may issue a written notice to Catellus 
indicating the amount of -the deficiency and that amount shall be 
immediately due and payable from the notice date, with interest on 
the deficiency amount at the Default Rate from the date when the 
payment should have been made. In addition, if Catellus' 
statement for the pertinent calendar year is found to have 
understated the payment of income participation by more than seven 
and One-half percent (7-l2%), then Catellus shall pay all of 
RTD's reasonable costs and expenses connected with such audit. 
Any information gained from such inspection and audit shall be 
confidential and shall not be disclosed to outside parties; 
proviced, however, that RTD shall be permitted to divulge the 
contents of previous statements in connection with any financing 
arrangements, assignments of no's interest in income 
partitipation, or in connection with any judicial proceedings in 
which RTD is involved and where RTD may be required to divulge 
such information. The Internal Revenue Service or any party 
lending funds to RTD with respect to the Project shall be 
permitted to conduct an audit of the records as specified above 
for RTD for a period of seven (7) years following the close of the 
calendar year to which such Net Operating Income Statement relates. 

6.1.10 Comnutation and Payment of Ecuitv Particination. 
6.1.10.1 Comnutation. Computation of equity 

partitipation pursuant to this Section 6.1.10.1 shall be made upon 
oôcunence of a Capital Event (whether total or partial) provided 
that the Vesting Date has occurred and the Parties have not 
divested (pursuant to section 6.1.4.2) or provided that 
Section 6.1.8 requires that a portion of the equity payment a received be placed in escrow. Notwithstanding the foregoing, 5 (i) in the event of catellus' exercise of the Liquidity Option, 
this Section shall not apply and, instead, the provisions of 
Section 6.2.2 shall govern computation of equity participation and 
(ii) in the event of exercise of the Right of Extinguishment, this 
Section shall not apply and, instead, the provisions of 
Section 6.2.2.2 shall govern. - 

For purposes of computing the equity participation 
payment pursuant to this Section 6.1.10.1, the owner of the parcel 
which contains the improvements being valued shall be designated 
the "avor" and shall designate the amount due, if any, to the 
other Party (the "Payee"). The following provisions shall be 
applicable thereto: 

(a) Total Canital Event. 

In the event of a total condemnation or total casualty of 
the improvements in question, where no rebuilding or restoration 
of the improvements is funded therefrom, Payor shall pay to Payee 
the ptoportion due to such Payee from the net cash award proceeds 
or agteed equity valuation attributable thereto and remaining 
therefrom after deduction of all costs of collection and fees 
incurz,ed in connection therewith. In no event shall an interest 
of either Party of fifty percent (50%) or less of the improvements 
in question be subject to a minority interest discount. Upon such 
payment, all rights of Payee in such improvements shall be deemed 
fully paid and satisfied and shall be of no further force or 
effect whatsoever. In the case of a total condemnation or total 
casualty affecting both the improvements in question and the 
underlying land, the Land Value shall be deducted and credited to 
the Peyor, and the terms of this paragraph shall apply to the 
balance. 
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In the event of a sale or exchange of the improvements in 
question (see Sections 6.4.3 or 6.4.4), Payor shall pay to Payee 
that portion of the net sale proceeds received or net exchange 
value (i.e., the exchange value less the exchange costs) (pursuant 
to Sections 6.4.3 or 6.4.4), as the case may be, minus the Land 
Value and proportional to its equity interest at the time of such 
sale, exchange or disposition where net sale proceeds or net 
exchange value are determined by subtracting from the gross sale 
proceeds or exchange value (or, in the case where the Right of 
First Offer applies, the greater of such proceeds or the amounts 
described in Section 6.4.5) deductions for expenses including 
(a) the Payor's share of the closing costs; (b) brokerage 
commissions; (c) attorney's fees directly relating to the sale or 
exchange; (d) (i) in the case of the Phase I Improvements, fair 
market construction cost determined by reference to the 
construction costs of buildings of similar size and quality 
located in downtown Los Angeles, indexing such construction costs 
to the period of actual Phase I construction, taking into account 
entitlement restrictions and requirements and construction 
conditions (with such costs to be determined in the first instance 
by reference to the Engineering News Record Cost Index and if ouch 
publication is discontinued, by reference to a similar publication. 
acceptable to the parties), and reduced by an imputed amount of 
amortization which shall be computed in accordance with the 
amortization schedule for the primary financing in place with 
respect to the Phase I Improvements, and (ii) in the case of the 
Phase II Improvements, outstanding principal amounts of Qualifying 
Loans and all accrued and unpaid Interest Differential Amounts, 
but excluding prepayment penalties paid or any Qualifying Loans to 
which such improvements are to remain subject after such sale or 
exchange; (e) accrued Deemed Ground Rental Amount, if any, plus 
interest as calculated in Section 6.1.7; and (f) accrued Operating 
Shortfalls plus accrued interest, if any, as calculated in 
Section 6.1.9.1. 

In the case of a sale or exchange of all or a portion of 
the Phase I Improvements or the Phase XI Improvements to a third 
party purchaser, Payee shall have the right to challenge in. 
Arbitration the question of whether the gross sales proceeds, 
exchange valuation or other valuation was at market value or was 
depressed below market value by reason of execution of a Major 
Lease (other than a Major Lease disputed in Arbitration or 
approved pursuant to section 7.3.2) for all or a portion of such 
improvements at rental rates below prevailing market rates for 
comparable space. Such determination shall be made by reference 
to the market value of buildings of similar size and quality 
located in downtown Los Angeles and by taking into account such 
other factors as the appraiser determines are relevant including, 
by way of example only, the type of user (e.g., government or 
commercial) occupancy at the time of sale. All such 
determinations shall be made by accepted methods of appraisal in 
accordance with the provisions of Section 6.2.1. Any such 
challenge must be given in writing within sixty (60) days of 
receipt from Payor of a written account setting forth such sales 
or exchange proceeds or other valuation and proposed deduction. 
The findings of the Arbitrator shall be final and shall not 
require further matters to be established by Appraisal unless so 
ordered by the Arbitrator but, in that case, the methods used 
shall be those set forth in Section 6.2.3 (i.e., utilizing 
standard appraisal methodology on an as -developed basis). In no 
event shall any such Arbitration delay the proposed sale or 
exchange in question; each Party hereby covenants to the other 
that it shall keep both the fact and the result of such 
Arbitration confidential, With respect to any Arbitration 
respecting fair market value or fair rental value, the gross sale 
proceeds shall be the greater of the fair market value as 
determined by Arbitration or the actual gross sale proceeds. 

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

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

(c) Capital Event - Effect of Refinance. 

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

Upon refinance of the debt covering all or part 
of the Phase II Improvements and the underlying land, the portion 
of the net proceeds of the refinancing in question that is 
attributable to Parcel 2 shall be the sole property of Catellus. 
Such portion shall be equal to the Land Value and shall be paid to 
Catellus out of the net proceeds of refinancing after payment of 
all Qualifying Loans, accrued and unrecovered Deemed Ground Rental 
Amounts (including interest thereon), if any, and accrued and 
unrecovered operating Shortfalls (including interest thereon). An 
example of the foregoing is set forth on Exhibit P1-2. Following 
such refinancing, Deemed Ground Rental Amounts shall cease to 
accrue on that portion of the Land Value in respect to which 
Catellus shall have received refinancing proceeds as aforesaid. 
To the extent that upon a refinancing there are insufficient net 
proceeds available to satisfy the Land Value in full, Deemed 
Ground Rental Amounts shall continue to accrue upon the 
unsatisfied portion. Upon any Capital Event which occurs after a 
refinancing, in computing the amount due to RTD under 
Section 6.1.5, the Parties shall take into accøunt the unsatisfied 
portion (if any) only of the Land Value and the accrued and 
unrecovered Deemed Ground Rental Amount (and interest thereon), 
all as set forth in examples 5 and 6 of Exhibit P1-2. 

6.1.10.2 Payment procedures. In each case 
under this Section 6.1.10, the net amount due Payee shall (except 
as otherwise provided by Section 6.1.8) be paid concurrently with 
the receipt by Payor of its share thereof. Any payment made in 

the event of a Capital Event shall be subject to deduction for a 
reserve to deal with any post -closing matters, the same to be 
distributed, to the extent remaining, to Payor and Payee in 

proportion to the Parties' ownership at the time of the capital 
Event, with payment made at such time thereafter as Payor 
reasonably deems prudent. An example of the calculation and 

. 
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payment of the equity participatfon under this Section 6.1.10 is 
attached as Exhibit. 

6.1.10.3 Accounting Records. As soon as 
practicable, but in no event later than sixty (60) days after the 
Capital Event in question, Payor shall furnish or cause to be 
furnished to Payee a statement of the amount due to Payee in 
respect to the Capital Event in question, showing in reasonable 
detail the gross amount received and all adjustments and 
deductions made thereto or therefrom. Such statement shall be 
signed by a responsible officer of Payor. Payor shall make 
available to Payee, upon request by Payee, in Los Angeles County 
at times reasonably requested by Payee full and complete books of 
account, records (including records required pursuant to 
Section 6.1.9.3 for calculation of Net Operating Income) and other 
pertinent data relating to such payment, segregated from all other 
records, and such books and records shall be kept for a period of 
seven (7) years after the Capital Event in question. The receipt 
by Payee of any statement or payment made with respect to the 
foregoing shall not bind it as to the correctness of the statement 
or the payment. Within three (3) years after the receipt of any 
such statement, Payee shall be entitled to require an audit, to be 
carried out within a reasonable time thereafter, of such payment 
by an independent certified public accountant to be designated by 
it subject to the reasonable approval of Payor. Such audit shall 
be limited to the determination of the correct payment due 
(including Net Operating Income) and shall be conducted during 
normal business hours at the principal place of business of Payee 
or, at Payor's option, the Project. If it shall be determined by 
the independent auditor that there has been a deficiency in the 
amount actually paid as compared to the amount due, then within 
(60) sixty days following the conclusion of the audit, Payee may 
issue a written notice indicating the amount of the deficiency and 
that amount shall become immediately due and payable, with 
interest at the Default Rate from the date when said payment 
should have been made. In addition, if Payor's statement shall be 
found to have understated the correct amount due by more than 
seven and one-half percent (7-1/2%), then Payor shall pay all of 
Payee's reasonable costs and expenses connected with such audit. 
Any information gained from such statements or inspection shall be 
confidential and shall not be disclosed other than to carry out 
the purposes hereof; provided, however, Payee shall be permitted 
to divulge the contents of any such statement in connection with 
any financing arrangements or assignments of Payee's interest in 
such payments or in connection with any administrative or judicial 
proceedings in which Payee is involved and where Payee may be 
required to divulge such information. The Internal Revenue 
Service or any party lending funds to Payee with respect to the 
Prcject shall be permitted to conduct an audit of the records as 
specified above for a period of seven (7) years following the 
Capital Event in question. 

6.2 Acoraisal. 

6.2.1 Annraisa] Nethodoloav. Whenever an appraisal 
is required by this Agreement with respect to the land and/or 
improvements which comprise the Project, the basis used to 
determine appraised value for the portion of the Project being 
appraised (the "AmDraised ProDertv") shall be on an "as developed" 
basis, unless otherwise specified herein. Each Party will, at its 
own cost, independently initiate an appraisal of the Appraised 
Property utilizing independent MAI appraisers certified by the 
State of California with a minimum of five (5) years of commercial 
real estate experience in Los Angeles County. These appraisals 
shall be completed within ninety (90) days of initiation, unless 
such period is extended by mutual consent. If the two 
independently issued appraisals differ by ten percent (10%) or 
less of the ).ower appraisal, then the two appraisals shall be 
averaged and such average shall conclusively be the value of the 
Appraised Property. However, if the two appraisals differ by more 
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than ten percent (10%) of the lower appraisal, then the two 
appraisers previously chosen by the two Parties shall choose one 
appraiser (the "Aonraiser") from a list of six appraisers approved 
by both RTD and Catellus. The initially approved list of 
appraisers is attached as Exhibit N. The list shall be amended in 
writing by mutual agreement of the Parties as appropriate to 
ensure that at least one mutually acceptable appraiser remains 
available. If no appraiser chosen by the Parties remains 
available and the Parties cannot agree on additional appraisers, 
the list shall not be amended and, at such time as selection of an 
Appraiser is required, the two appraisers initially conducting the 
Appraisal shall mutually agree upon the identity of the 
Appraiser. The Appraiser, relying upon the two reports and/or 
conducting such independent investigations as he or she deems 
necessary, shall seek to reconcile the two appraisals and shall 
determine the appraised value of the Appraised Property. The 
determination of the Appraiser regarding the Appraised Property 
shall be concluded within forty-five (45) days of the completion 
of the initial appraisals, and shall conclusively be the value of 
the Appraised Property, provided that said value shall not exceed 
the higher appraisal nor be lower than the lower appraisal of the 
initial two appraisals. The cost of the Appraiser's appraisal 
shall be borne equally by the Parties, unless mutually agreed. 
Any "ADoraisal" required by this Agreement shall follow this 
methodology, except as may be mutually agreed in advance by the 
Parties in writing. 

6.2.2 Phase I ImProvements - Formula for Eauity 
Valuation. 

6.2.2.1 Licuiditv option Valuation. Pursuant 
to tax-exempt financing regulations requiring ownership by a 
public entity of improvements financed with tax-exempt funds over 
the economic life of those improvements, it is estimated that 
non-public ownership of the Phase I Improvements cannot commence 
until forty (40) years from the Phase I Move In Date. 
Accordingly, for purposes of an exercise of the Liquidity option 
by Catellus followinc which RTD does not (pursuant to 
Section 6.3.1.3) exercise the Right of Extinguishment, the portion 
of the Phase I Improvements financed by tax-exempt means 
(including parking allocated to the Phase I Improvements) shall be 
valued as the present value (at the time of Appraisal) of the 
estimated equity value of the Phase I Improvements in the 
fortieth (40th) year, as follows: the Net operating Income for 
the Phase I Improvements in the fortieth (40th) year following the 
Phase I Move In Date shall be estimated by determining comparable 
Class A Los Angeles central Business District market rate rents 
(using separate market rates f or each of the various uses within 
the building, such as office, retail, day care, parking and public 
assembly) assuming an occupancy of ninety-five percent (95%) of 
the Rentable Square Footage of the Phase I Improvements, less net 
costs to landlord of ownership and operation as of the date on 
which the Appraisal is being perform.d and inflating such figure 
at a rate of five percent (5%) per year to the fortieth (40th) 
year and deducting Deemed Ground Rsntal Mount in the fortieth 
(40th) year therefrom. The difference between estimated Net 
Operating Income in the fortieth (40th) year and Deemed Ground 
Rental Amount in the fortieth (40th) year shall be capitalized at 
the capitalization Rate on which the Appraisal is being performed 
(as capitalized, the "Capitalized Amount"). Deductions from the 
Capitalized Amount shall be limited to (a) sales costs, 
established as two percent (2%) of the capitalized Amount and 
(b) an established tenant improvement allowance of thirty dollars 
($30) per Rentable Square Foot inflated to the fortieth (40th) 
year from the Phase I Move In Date at the rate of five percent - 

(5%) per year, compounded annually. The Capitalized Amount less 
deduction for sales costs and tenant improvement allowance shall 
be discounted back to the year in which the Phase I Improvements 
are being valued, at a discount rate equivalent to RTD's cost of 
tax-exempt funding at the time of issuance but in no event -greater 
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than eight (B) percentage points. An example of the calculation 
of the Phase I Improvements valuation, is attached as ExhibitM-3. 

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

Improvements is suitable for occupancy by commercial office space 
tenants paying market rate rents, the valuation under this 
provision shall not be reduced because RTD's rental rates are 
below -market rental rates. 

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

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

6.3 ontions to Liauidate or Extinauish Interests. 
Subject to the terms of Section 6.1.4.2, the exercise of the Right 
of Extinguishment or of the Liquidity Option described below 
shall, in addition to the other requirements theref or, be valid 
only if no "Notice of Default" (i.e. a notice pursuant to $ 2920 
et seq. of the California Civil Code) has been recorded (or no 
action in "Foreclosure" has been commenced subject to the tens of 
Section 6.1.4.2, pursuant to 5$ 725 et seq. of the California Code 
of Civil Procedure) and remains uncured against title to the Phase 
II Improvements (in the case of the Liquidity Option) or against 
title to either the Phase I Improvements or to the Phase II 
Improvements (in the case of the Right of Extinguishment) as of 

the date of such exercise. None of the foregoing shall, however, 
be construed, nor is it intended, to affect the valid exercise of 
the Right of Extinguishment or of the Liquidity option prior to 
any such Foreclosure or.deed in lieu of such transaction. 
However, if subsequent to any such valid exercise and prior to 
closing pursuant thereto, a Notice of Default is recorded (and 
remains uncur.d) against title to the Phase II Improvements (in 

the case of the Liquidity Option) or either the Phase I 

Improvements or the Phase II Improvements (in the case of the 
Right of Extinguishment), then all time periods with respect to 
both the Liquidity Option and the Right of Extinguishment shall be 
extended by the number of days between the date of recordation of 
said Notice or commencement of such action and the date of removal 
of said Notice or dismissal of such action. If such period 
exceeds ninety (90) days or if a Foreclosure occurs at any time 
before Liquidity Closing or Extinguishment Closing, as the case 
may be, then said valid exercise shall be deemed void and of no 
further force or ffect but without prejudic. to any subsequent 
such exercise after removal of said Notice of Default. 

6.3.1 

6.3.1.1 Exercise of Ontion. If and only if 
(a) the Vesting Date has occurred (and no divesting has taken 
place pursuant to Section 6.1.4.2); (b) the Right of. 
Extinguishment has not been exercised; (c) no sale or exchange of 
the Phase I Improvements has occurred, and (d) there exists no 
active purchase and sale agreement or written escrow instructions 
executed by RTD and a proposed third party purchaser (including 
Catèllus or an Affiliate of Catellus) for sale of the Phase I 

Improvements, then, subject to the provisions of Sections 6.3 and 
6.3.1, Catellus thereafter shall have an option (the "Liauiditv 
Option") to sell to RTD one hundred percent (100%) of the Catellus 
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Phase I Interest. Although Catellus may exercise the Liquidity 
Option prior to the Phase II Stabilization Date, no closing with 
respect to such exercise shall take place prior to the date which 
is six (6) months after the Phase Ix Stabilization Pate. 

The Liquidit? option shall be exercised as 
follows: Upon preliminary determination of its desire to exercise 
the Liquidity Option, Catellus shall provide a dated written 
notice of such preliminary intent to RTD. Within thirty (30) days 
after the date of such preliminary intent notice, the Parties 
shall initiate a preliminary appraisal (the "Preliminary 
ADpraisal") of the Catellus Phase I Interest in accordance with 
the procedures set forth in Section 6.2. Within thirty (30) days 
following its receipt of the final Preliminary Appraisal, Catellus 
shall, if it decides to exercise the Liquidity Option, provide 
written, dated notice of such intent (the "Lianidity ODtion 
Initial Notice") to RTD. The Liquidity Option Initial Notice 
shall specify the Liquidity Closing Date, said date to be eighteen 
(i8) months after the Liquidity Initial Notice Date (as 
hereinafter defined). Notwithstanding the foregoing, RTD may in 
its sole discretion specify in writing to Catellus within fifteen 
(15) business days after its receipt of the Liquidity Option 
Initial Notice that the Liquidity Closing Date shall occur at an 
earlier date than that specified in the Liquidity Option Initial 
Notice, but in no event earlier than six (6) months after the 
Liquidity Initial Notice Date. The date of the Liquidity option 
Initial Notice shall be the "Liauiditv Initial Notice Date." 
Seven (7) months prior to the Liquidity Closing Date, the Parties 
shall initiate an update of the Preliminary Appraisal which shall 
become the Appraisal, pursuant to the provisions of section 6.2.1 
utilizing, to the extent feasible, the same appraisers who 
conducted the Preliminary Appraisal. The Preliminary Appraisal 
shall be deemed the Appraisal if the Liquidity closing Date is 
within seven (7) months of the Liquidity Initial Notice Date. 

If the Preliminary Appraisal amount exceeds the 
Appraisal amount by more than five percent (5%) of the Preliminary 
Appraisal amount, Catellus may in its sole discretion rivoke its 
exercise of the Liquidity option by written notice to RTD 
delivered within thirty (30) days after the date of the Appraisal 
(the "Final Revocation Date") provided that it reimburses RTD for 
RTD's costs incurred with respect thereto promptly upon receipt of 
a reasonably detailed invoice of such costs. The "Irrevocable 
Liauiditv ontjon bate" shall be the date which is five (5) 

business days after the date of the Appraisal unless the 
Preliminary Appraisal amount exceeds the Appraisal amount by more 
than five percent (5%) of the Preliminary Appraisal amount, in 
which event the Irrevocable Liquidity option Date shall be the 
Final Revocation Date. If RTD enters into a purchase and sale 
agreement or written escrow instructions pertaining to sale of all 
or a portion of the Phase I Improvements with a third -party 
purchaser, or Catellus exercises its Right of First Refusal with 
respect to the Phase I Improvements prior to the Irrevocable 
Liquidity Option Date, the exercise of the Liquidity Option shall 
be void and of no further force or at fect and the provisions of 
this Agreement regarding valuation upon sale (including Sections 
6.1.10.1 and j,j) shall govern valuation of the Catellus Phase I 

Interest. Unless previously revoked by Catellus or superseded by 
RTD as described in this paragraph, upon occurrence of the 
Irrevocable Liquidity option Date, the Parties shall irrevocably 
proceed to the Liquidity Closing and RTD shall upon the Liquidity 
Closing Date pay to Catellus the lesser of (i) an amount which is 

five percent (5%) greater than the amount of the Preliminary 
Appraisal or (ii) the Appraisal amount (measured in Constant 
Dollars), as consideration for its purchase of the Catellus 
Phase I Interest. 

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

6.3.1.2 closing Procedure. The consummation 
of the purchase and sale of the Catellus Phase I Interest 
("Liauiditv Closing") shall take place at RTD Headquarters or such 
other location as the Parties may agree at 10:00 a.m. on the 
Liquidity Closing Date at which time RTD, at RTDs election, shall 
deliver to catellus either (a) a federal funds cashier's check or 
wire transfer in the amount established pursuant to 
section 6.3.1.1, less any amounts required to correct any existing 
or prior catellus Default or any unrecovered amount previously 
paid by RTD to cure a catellus Default, together with interest at 
the Default Rate on such amounts payable from the date of default 
or RTD expenditure as the case may be, or (b) a Liquidity Option 
promissory note (the "Liauiditv Ootion Note"), in the form of 
Exhibit 0 attached. In addition, the Parties shall execute an 
amendment to the recorded memorandum of this Agreement reflecting 
that Liquidity closing has occurred (but without disclosure of the 
amount aid) and which the Parties shall promptly thereafter cause 
to be recorded in the official Records of the Los Angeles county 
Recorder at RTD's cost. 

6.3.1.3 Invocation of Right of 
Extincuishnent. Upon Liquidity closing, RTD shall acquire the 
Catellus Phase I Interest and shall retain the flD Phase II 
Interest. If the date established for the Liquidity Closing Date 
occurs on or after the eighth (8th) anniversary of the Vesting 
Date, then RTD shall have the right to invalidate Catellus' 
exercise of the Liquidity Option by its exercise of the Right of 
Extinguishment, which must be exercised to be effective by written 
notice to Catellus of RTD's intent to so act no later than ninety 
(90) days following the Irrevocable Liquidity Option Date. If RTD 
invokes the Right of Extinguishment in accordance with the 
requirements set forth above, the provisions of the Right of 
Extinguishment shall take effectand all payments, if any, shall 
be made in accordance with the provisions set forth in 
Sections 6.3.2.2 and 6.3.2.3 and, subject to the Extinguishment 
Closing taking place, the rights granted under the Liquidity 
Option shall terminate. 

6.3.2 Right of Extinsuishment. 

6.3.2.1 Ability to Exercise. Following the 
Vesting Date and only if the conditions described below are met, 
either Catellus or RTD shall have the right to extinguish the 
catellus Phase I Interest, each such right constituting the 
"Riaht of Extinguishment." If either Party exercises its Right of 
Extinguishment, such exercise shall thereby automatica)ly 
extinguish an equivalent portion of the RTD Phase II Interest; 
however, in each case only as described and with payments as set 
forth below and including the continuing interest of RTD in the 
RTD Phase II Interest pursuant to the provisions of 
sections 6.32.2 and 6.3.2.3. The Right of Extinguishment may be 
exercised only by delivery of a dated written notice (the 
"Extinauishment Notice") given to the other Party (the date of 
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which shall be the "Extinquishment Notice Date"), which notice 
shall specify the date upon which such extinguishment shall occur 
(the "Extinauishment Date"), said date to be at least four (4) 
months but not more than six (6) months after said Extinguishment 
Notice is given, and the Extinguishment Notice shall, in addition, 
be valid if and only if: 

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

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

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

(d) the right to exercise the Right of 
Extinguishment has not divested pursuant to the provisions of 
section 6.1.4.2 or been delayed pursuant to Section 6.3. 

6.3.2.2 Valuation. 

(a) Notwithstanding the valuation 
provisions of sections .i.io and j,.j, upon the Extinguishment 
Date the catellus Phase I Interest attributable to the Phase I 
Improvements shall be extinguished pro tanto with the RTD Phase II 
Interest attributable to an equal amount of square footage in the 
Required Phase II Square Footage, without cost to either Party. 
Following that extinguishment, the remaining interest of RTD in 
the Required Phase II Square Footage (the "fl!) Remainder 
Interest"), shall be reduced from fifty percent (50%) to that 
fraction, the numerator of which is the amount by which the 
Required Phase II Square Footage exceeds the number of Rentable 
square Feet comprising the Phase I Improvements (in each instance 
excluding parking, On -Site Infrastructure and Off -Site 
Infrastructure), and the denominator of which shall be the number 
two (2) multiplied by the total Rentable Square Footage of the 
Phase II Improvements. Upon said extinguishment, RTD shall 
receive an amount equal to the RTD Remainder Interest multiplied 
by the value of the improvements determined by Appraisal in 
accordance with Sections 6.1.3, 6.1.5 and j,. Any amounts due 
hereunder shall be payable within one year of the Extinguishment 
Date, with interest payable thereon at Prime Rate from the 
Extinguishment Date. PT!) shall continue to receive its full 
Income Participation Payments through the Extinguishment Date, at 
which date the payments shall be prorated to the date of 
termination of the right to such payments. An example of the 
foregoing calculation is attached as Exhibit M-6. 

(b) In lieu of requiring such Appraisal 
and payment, RTD, in its sole discretion, exercisable only by 
written notice from RTD to catellus of RTDs intention to retain 
such interest given at least thirty (30) days prior to the 
Extinguishment Date, may maintain its income and equity 
.participation interests in the Phase II Improvements, with its 
interest being equal to the RTD Remainder Interest. In that 
event, RTD shall have the right to receive income and equity 
participation only and shall have no lease approval or other 
rights with respect to the Phase II Improvements, except as 
otherwise provided in the REOA and the PXA. 
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a 
6.3.2.3 Retention of RTD Phase II Interest. 

The RTD Phase II Interest retained by RTD after exercise of the 
Right of Extinguishment or the Liquidity Option shall continue 
Until the earlier of any Capital Event extinguishing such interest 
or the termination of such participation interest pursuant to 
Section 6.6. 

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

6.4 Sales or Exchanaes Prior to Year Thirty. 

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

6.4.1 Sale or Exchange of Catellus Phase I 

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

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

6 4 3 Sale or Exehanse to Third Parties of Parcel 1 

Move In Date or (ii) the expiration of the Option (described in 
Section 8.8), RTD may not sell or exchange Parcel 1. Following 
such date, RTD may sell or exchange Parcel 2. and the Phase I 

Improvements either separately or together, free of any rights of 
approval of Catellus except as specifically set forth below. 

6.4.3.1 Prior to Vesting Date. If sale or 
exchang' of the Phase I Improvements takes place prior to the 
earlier of the Vesting Date or the Vesting Expiration Date, 
Catellus shall have a Right of First Refusal with respect thereto. 

(a) If Catellus purchases said property 
pursuant to said Right of First Refusal, then this Article 6 shall 
thereupon be of no further force or effect. If Catellus does not 
exercise said right to purchase and RTD proposes to consummate 
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such sale or exchange in accordance with the Third Party Notice, 
then Catellus shall have the right, exercisable on or prior to the 
Decision Date, to submit to Arbitration the matter set forth in 
Section 6.1.10.1(a) and the matters described in Section 6.4.6. 

(b) Within thirty (30) days after the 
Decision Date, or, if it elects Arbitration as aforesaid, within 
thirty (30) days after the same is finalized, catellus shall elect 
either to (i) terminate this Agreement (in which event RTD shall 
forfeit any and all future rights to participate in any income or 
equity in the Phase II Improvements and Catellus shall forfeit any 
and all future rights to participate in any income or equity in 
the Phase I Improvements) or (ii) require RTD to place into escrow 
(pursuant to Section 6.1.8) the amount of the proceeds of such 
sale or exchange (determined pursuant to Section 6.1.10.1) to 
which Catellus would be entitled upon occurrence of the Vesting 
Date and the Phase II Stabilization Date. The failure of catellus 
to make a timely election shall conclusively be deemed election of 
clause (i above 

6.4.3.2 Following Vesting Date. 

(a) Any proposed sale or exchange by RTC 
of the Phase I Improvements which occurs on or following the 
Vesting Date but prior to (a) any divesting pursuant to 
Section 6.1.4.2; (b) the Irrevocable Liquidity Option Date (see 
Section 6.3.1.1); or (c) delivery by.either Party of the 
Extinguishment Notice (see Section 6.3.2.1) shall be subject to a 
Right of First Refusal in favor of Catellus, and the provisions of 
Section 6.4.3.l(al shall apply thereto. Within thirty (30) days 
after the Decision Date, or if it elects Arbitration, within 
thirty (30) days after the same is finalized, catellus shall elect 
either to (i) accept payment of the amount of the proceeds of such 
sale or exchange to which catellus would be entitled pursuant to 
Section 6.1.10.1 (as the same may have been determined by 
Arbitration), subject to the escrow provisions of Section 6.1.8 
until the occurrence of the Phase II Stabilization Date, or 
(ii) exercise the Right of Extinguishment (regardless of whether 
the eighth (8th) anniversary of the Phase II Occupancy Date has 
then occurred). The failure of Catellus to make a timely election 
shall conclusively be deemed election of clause tifl. In the 
event that clause (i above is chosen by Catellus but the Phase II 
Stabilization Date has not occurred by the date which is three (3) 

years after the date of sale or exchange of the Phase I 

Improvements, RTD may, at its election, invoke the provisions of 
clause (ii) above. In that event, upon Extinguishment closing, in 

additi.on to the terms described in the succeeding paragraph, the 
sum held in escrow pursuant to Section 6.1.8 shall be released to 
RTD. 

(b) If the Right of Extinguishment is 

elected as aforesaid, then within thirty (30) days thereafter, 
either Party may cause the RTD Remainder Interest to be redeemed 
pursuant to the provisions of Section 6.3.2.2(a, in which event 
nfl shall also receive the income component of Minimum nfl 
Phase II Interest which shall be due and payable in lump sum as a 
condition concurrent to Extinguishment Closing. If neither Party 
timely makes such election, then Catsllus shall maintain flDa 
income and equity participation interests in the Phase II 
Improvements, with said equity participation interest being equal 
to the RTD Remainder Interest (the "Minority Percentage") and said 
income participation interest being equal to fifty percent (50%) 

through the remainder of the eight year period commencing upon the 
vesting Date, and thereafter being reduced to the Minority 
Percentage. Such participation shall not give RTD any lease 
approval or other rights with respect to the Phase II 
Improvements. Either Party may elect to redeem the RTD Remainder 
Interest pursuant to Section 6.3.2.2(a (without regard to the RTD 

Minimum Phase II Interest) by notice given to the other during the 

thirty (30) day period commencing upon the expiration of said 
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eight (8) year period, failing which the same may thereafter be 
redeemed only pursuant to Sections 6.1.10.1, j,., or k. 

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

6.4.4 sale or Exchange to Third Parties of Parcel 2 

or Phase II Imorovements. If the Catellus Phase I Interest has 
not previously been redeemed pursuant to exercise of the Liquidity 
Option, any sale or exchange of Ci) the Required Phase II Square 
Footage or (ii) Parcel 2 if construction of the Required Phase II 
Square Footage has not been commenced to the extent described in 
Section 6.4.4.1 (i)-(viil, must include transfer of the Catellus 
Phase I Xnterest to the purchaser of the aforesaid interest. 
Proceeds paid to Catellus by the purchaser of the Required 
Phase II Square Footage and attributable to the Catellus Phase I 

Interest shall be payable to Catellus only and shall not be shared 
with RTD. RTD shall have the right to challenge in Arbitration 
the amount proposed to be allocated by Catellus to the Catellus 
Phase I Xnterest, provided however, that such Arbitration shall 
not delay the sale or exchange in question. 

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

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

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

(iii) a permanent loan commitment or its equivalent has 
been secured from an Institutional Lender for the improvements 
described in'clause (fl; 

(iv) a lease or written commitment for the improvements 
described in clause (i has been executed with Effective Rent 
(as defined in Section 6.1.7) covering at least one hundred 
percent (100%) of permanent loan debt service; 

(v) catellus has not pledged Parcel 2 in whole or in 
part to any third party for any purpose other than to fund 
development or operation of the improvements described in 
clause (i'; 

(vi) Catellus has not included Parcel 2, in whole or in 
part in any cross-collateralization of a loan made for any 
reason other than the development or operation of the 
improvements described in clause (ii; and 

(vii) Catellus has not used equity and debt designated 
for development of the improvements described in clause (U 
for any other purpose. 

. 
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Notwithstanding the foregoing, Catellus shall not sell the 
Portion of parcel 2 upon which such construction activity is taking 
place prior to the earlier of the Vesting Data or the Vesting 
)cpiration Date. 

6.4.4.2 Fol]owing Vesting Date. 

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

(b) If RTD purchases said property pursuant 
to the Right of First Refusal, then this Article 6 shall thereupon 
be of no further force or effect, If Rn does not exercise said 
right to purchase and Catellus proposes to consummate such sale or 
exchange in accordance with the Third Party Notice, then RTD shall 
have the right, exercisable on or prior to the Decision Date, to 
Submit to Arbitration the matter set forth in section 6,1.10.1(a) 
atd the matters described in Section 6.4.6. 

(c) Within thirty (30) days after the 
Decision Date or, if it elects Arbitration as aforesaid, within 
thirty (30) days after the same is finalized, RTD shall elect either 
to (i) accept payment of the amount of the proceeds of such sale or 
exchange to which RTD would be entitled pursuant to Section 6.1.10.1 

(as the same may have been determined by Arbitration), or 

(ii) exercise the Right of Extinguishment (regardless of whether the 
eighth (8th) anniversary of the Phase II Occupancy Date has then 
occurred). The failure of R to make a timely election shall 
conclusively be deemed election of clause (ii). Notwithstanding the 
foregoing, if the Irrevocable Liquidity option Date has occurred, 

RTD shall conclusively be deemed to have elected clause (i). If the 

Right of Extinguishment is elected as aforesaid, the provisions of 

Section 6.4.3.2(b) shall apply to such extinguishment. 

If RTD elects clause (U above, the catellus Phase I 

Interest (unless previously tetninated pursuant to the Liquidity 

Option) shall transfer to the purchaser of the Required Phase II 

Square Footage or other interest described in Section 6.4.4 and such 

interest shall remain subject to the Liquidity option. 

6.4.4.3 Following Pytinauishment Closina. 
Following Extinguishment Closing, Catellus may sell or exchange 

(i) all or a portion of Parcel 2; (ii) the Phase II Improvements, or 

(iii) all or a portion of Parcel 2 together with all or any portion 

Of the Phase II Improvements, free of any approval rights of RTD 

including the Riaht of First Refusal or the Right of First offer. 

6.4.5 Riaht of First Offer. Only RTD shall have a 

Right of First Offer. Whenever the time periods established 

pursuant to this Right of First Of fer are in effect with respect to 

a particular interest, the Right of First Refusal shall be suspended 

With respect to that interest. When a Right of First Of fer applies, 

It shall consist of the following rights and obligations. RTD shall 

be entitled to the Right of First Of fer only if it is not, at the 

time of written notice by catellus to lCD setting forth its 

intention to sell the property, in default under the Liquidity 
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Option Note if given pursuant to Section 6.3.1.2. Prior t 
marketing or sale of all or any portion of Parcel 2 together with 
all or any portion of the Phase II Improvements or all or any 
portion of the Phase II Improvements alone, Catellus shall - 
(a) provide RTD with written notice of its intent to sell such 
property and (b) within fifteen (15) days, commission an Appraisal 
of the property offered for sale. RTD shall have the right, but not 
the obligation, until the later of ninety (90) days from receipt of 
the written notice described in clause (a) or sixty (60) days from 
the date of receipt of the Appraisal, to make an offer at a - 

specified dollar amount to purchase such property. The Parties 
shall keep confidential the values obtained for the property so 
appraised. 

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

If RTD fails to make an offer to purchase such 
property or if the offer is rejected or deemed rejected by catellus, 
catellus may freely market and dispose of the same, provided that 
(a) the amount received by RTD with respect to the RTD Phase II 
Interest shall be computed pursuant to Section 6.1.10 as though the 
gross sale proceeds (as described in Section 6.1.10.1(a)) were not 
less than the greater of (i) the Of fer Amount, (ii) ninety-five 
percent (95%) of the amount established theref or by Appraisal or 
(iii) prior to the eighth (8th) anniversary of the Vesting Date, the 
Minimum RTD Phase II Interest; and (b) the provisions of Section 6.8 
are met. If the offer by the prospective purchaser does not meet 
the condition set forth in clause (a), RTD shall nonetheless have 
the right to approve a sale of such property in which it -shall 
receive less than the amount specified therein. RTD shall have no 
approval right if the conditions set forth in clauses (a) and jj 
are met. 

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

6.4.6 Riaht of First Refusal. The Party having the 
Right of First Refusal ("Party A") may exercise such right with 
respect to proposed dispositions of the real property and 
contractual interests covered thereby (the "Interest"), upon the 
following tens and conditions. 

The owner of the Interest ("Party B") shall give 
Party A a dated, written notice of any written offer (including 
non -binding letters of intent) to purchase the Interest which 
Party B would be inclined to accept setting forth in reasonable 
detail the terms thereof and the amount to which it believes Party A 
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would be entitled pursuant to sections 6aft and 6.1.10.1, upon 
consummation of such sale or exchange (a "Third Party Notice"). 
Together with such notice, Party B shall also provide Party A with 
documentation regarding the identity of the off eror and such 
financial statements of of feror as Party B is able to obtain. Upon 
receipt of the Third Party Notice, Party A shall have the right, 
provided it is exercised on or prior to the Decision Date, to bring 
an Arbitration with respect to the following: 

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

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

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

Party A may exercise the Right of First Refusal by a 
written counter -notice setting forth substantially the terms and 
conditions of the aforesaid offer delivered within forty-five (45) 

days after satisfaction by Party B of the terms described above, 
accompanied by a cashier's check in favor of Party B in the sum of 
three percent (3%) of the purchase price (the "DeDosit") to secure 
Party A's performance under this Section. 

If Party A makes an offer meeting the terms of the Third 
Party Notice, closirt; of the purchase and sale of the Interest shall 
take place within sixty (60) days after receipt by Party B of 
Party A's counter -notice at the offices of Party As counsel or at 
such other place as may be agreed to by the Parties. Party B shall 
thereupon deliver to Party A a grant deed or an assignment of the 
Interest in form and substance reasonably acceptable to Party A and 
Party A shall deliver to Party B a federal funds cashier's check or 
wire transfer in the amount of the purchase price, less the amount 
of the Deposit and accrued interest thereon. All items of income 
and expense shall be equitably prorated as of the date of closing, 
and all closing costs (including costs for the title insurance 
policy) shall be paid for by Party B except to the extent set forth 
-in the Third Party Notice, If Party A elects to purchase the 
Interest and if recovery of costs incurred in connection with the 
third party offer is required by a Bona Tide Third Party Purchaser, 
then Party A shall pay one-half (1/2) of th, costs required to be 
paid which are demonstrated to Party A's satisfaction to have been 
reasonably incurred by said Bona Tide Third Party Purchaser in 
connection with the offer and Party B shall pay the remaining 
one-half (1/2) of such costs. 

Party A acknowledges and agrees that it shall acquire the 
Interest strictly on an "as is" basis, without any warranty or 
representation whatsoever, and that it shall be obligated to 
purchase the Interest without benefit of any conditions precedent 
except in the case of sale of real property, the right to terminate 
based on a physical and environmental inspection or upon occurrence 

of a condemnation resulting in substantial inability to use the 
improvements thereon for the purposes for which they were intended 

or a casualty resulting in substantial destruction of the premises, 

and, in the case of sile of the Interest to RTD, issuance of an ALTA 

title insurance policy showing ownership of the Interest by Catellus 
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or its successor and containing no exceptions other -than those in 
existence at Closing or otherwise approved by RTD, or for which 
title insurance reasonably satisfactory to RTD is obtained, all at 
Catellus sole cost and expense. If a physical or environmental 
inspection is permitted by the above, inspection rights shall be 
governed by the Right of Entry Agreement. Party B shall at its sole 
cost and expense remove of record (at or before closing) any 
monetary liens existing against the Interest unless either such 
liens were (a) approved in writing prior to the creation thereof by 
Party A, or (b) assumed by Party A in its sole and absolute 
discretion. 

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

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

6.5 Extincuishment at Year Thirty. On the thirtieth 
(30th) anniversary of the Vesting Date, if the catellus Phase I 

Interest and the RTD Phase II Interest have vested and neither has 
been redeemed by occurrence of a Capital Event, then RTD shall 
extinguish the RTD Phase II Interest and Catellus shall extinguish 
the Catellus Phase I Interest and this Agreement shall terminate 
subject to the following sentence. The respective interests shall 
be valued in accordance with the provisions of Section 6.2 and 
payment shall thereupon be due from the Party with the lesser 
interest to the Party with the greater interest. 

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

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

6.8 Oualifications of Third Party Purchasers. whenever 
required pursuant to Section 6.4, the prospective purchaser, to be a 
"Qualifying Purchaser" must demonstrate to the non -selling Party's 
reesonable satisfaction (to be rejected within thirty (30) days or 
deemed approved) that it has or can obtain the financial and 
technical resources and capability to own, operate and maintain the 
property subject to sale at standards consistent with then -existing 
standards established for the Project improvements as described in 
this Agreement and the REOA. This requirement shell be deemed 
satisfied if the purchaser in question is able to demonstrate to the 
nob -selling Party's reasonable satisfaction that it will have 
obtained by the time of closing a loan from an Institutional lander 
and, where improvements are included in the sale, if the purchaser 
owns and operates, or enters into a management agreement relating to 
said property with a property management company which has under 
management at least 1,000,000 Rentable Square Feet of office and/or 
retail space in Los Angeles County. Catellus shall be deemed to 
meet the above requirements with respect to its undertaking of 
management duties only. This Section 6.8 shall cease to be of any 
fotce or effect from and after the date of termination of this 
Agteement pursuant to Section 6 or Section 8. 

SECTION 7. MARXETING, MANAGEMV4T, AND LEASING 

7.1 Marketing. 

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

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

7.2 Management. 

I 

7.2.1 Phase I ImDrovements. RTD shall designate a 

managing entity for the Phase I Improvements and may determine, in 

its sole discretion, to conduct a competitive bidding process by 
which it shall designate such managing entity. Catellus shall be a 
permitted entrant in any bidding process. If the Phase I 

Improvements are financed by tax-exempt funds, the choice of any 
management entity and the terms of any contracts with such entity 
the same shall be in accordance with federal requirements governing 
tac-exempt financing. RTD shall maintain the Phase I Improvements 
to a standard equal to that maintained in other first-class office 
buildings in the downtown Los Angeles area. 

7.2 2 phase II Ianrovements. catsllua shall manage 
the Phase II Improvements and shall be entitled, in connection 
therewith, to deduct from gross income a fee which shall not exceed 
the fee normally charged for management services at other commercial 
office buildings in downtown Los Angeles of similar size and 
quality. Catellus shall maintain the Phase II Improvements to a 
standard equal to that maintained in other first-class office 
buildings in the downtown Los Angeles area. 

7.2.3 Management Areas. The .IMC shall govern and the 

Operator shall manage the Management Areas in accordance with the 
REOA, the Public Transit Use Agreement, the Management Documents and 

the Design Guidelines. The JMC shall meet regularly to review the 

status and information, consider recommendations of the Operator and 

individual Parties, and make decisions on matters concerning the 

operation of the Management Areas, the implementation or 
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modification of Management Documents, the execution, administration 
and renewal of the PMA, the review and approval of operating 
budgets, costs and revenues and the allocation thereof, the 
procurement of services by the JMC and the authorization of services 
of the Operator. 

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

7.3 Leasing. 

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

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

Except as set forth in Section 7.3.3, if, as and when the 
Phase. 1 Improvements are built, catellus shall be permitted to 
enter .nto leases not constituting Major Leases without any right of 
approval of RTD, provided that Catellus -shall seek to conform such 
leases to the teasing Criteria. In order to assist RTD in meeting 
the deadlines established pursuant to this Section, Catellus shall 
keep RTD apprised of prospective tenants under Major Leases with 
whom it is negotiating and the terms of any offers. Catellus shall 
submit each proposed Major Lease and pertinent tenant information to 
RTD together with Catellus' dated statement either that such Major 
Lease does, or does not, conform to the Leasing criteria then - 

established by the Parties. If catellus states that the lease is 
conforming, RTD shall have a period of ten (10) business days within 
which to determine whether such proposed Major Lease does or does 
not so conform. If RW believes that the proposed Major Lease does 
not so conform, it shall, within the ten (10) business days 
provided, provide an initial dated written notice to Catellus of its 
belief of non-conformance. Within fifteen (15) business days after 
the date of & non-conformance notice delivered (a) by RTD, RTD shall 
provide Catellus with a detailed statement as to those particulars 
with respect to which there is an alleged nonconformance with the 
Leasing Criteria, setting forth therein its approval or disapproval 
of the Major Lease in question; or (b) initially by Cat.11us, RTD 
shall provide Catellus with written notice of RTD's approval or 
disapproval of the Major Lease in question. Conditional or "subject 
to" approvals shall in all cases be deemed disapprovals. 

If RTD duly disapproves a proposed Major Lease and sets 
forth suggested terms theref or not exceeding the Leasing Criteria 
requirements, Catellus shall negotiate with the proposed tenant to 
attempt to obtain RTD's suggested terme.. !f.Catellus is unable to 
come to agreement with the proposed tenant on RTD 's proposed tens, 
Catellus may nonetheless, at its discretion, (a) enter into the 
proposed Major Lease rejected by RTD, or (b) terminate the 
negotiations. catellus' determination to enter the proposed lease 
or to cease negotiations following RTD disapproval shall be a 
determination made by Catellus in its sole discretion, and RTD shall 
not be liable to Catellus for any determination so made. -If 
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Catellus does execute the Major Lease despite RTD's disapproval, RTD 
shall have the right to dispute such determination by initiating 
Arbitration (no later than one -hundred twenty (120) days after the 
date of submission to RTD of a copy of the Major Lease in question) 
in order to establish whether such Major Lease was commercially 
reasonable given the timing and circumstances in which it was 
proposed and accepted and taking into consideration the costs of 
operation, Debt Service Amounts and Deemed Ground Rental Amount 
associated with the space in question. When determining the 
commercial reasonableness of the transaction, the arbitrator(s) 
shall take into account only the sums actually contributed or to be 
contributed to Net Operating Income by the proposed tenant and shall 
hot take into consideration (a) sums or benefits received by 
Catellus in connection with the proposed lease accruing with 
reference to different properties or transactions, or (b) reductions 
or limitations to accrual of Deemed Ground Rental Amount described 
in Section 6.1.7. The arbitrator(s) shall be instructed to render a 
single, unified decision as to whether, on the whole, the subject 
lease was commercially reasonable and shall not split RTD's 
objections (if several) into numerous elements nor determine whether 
each of such elements was or was not reasonable. If it is 
determined that the Major Lease in question was not commercially 
reasonable, the arbitrator(s) shall make a finding of damages and 
Catellus shall be liable to RTD -for the sum of damages determined 
thereby, offset by the amount of the reduction pursuant to 
Section 6.1.7, if not previously deducted. 

7.3.3 Ecuity of fers. Notwithstanding any of the 
foregoing, the Parties shall not enter into any lease or sublease 
calling for a share or stake in the equity of the Phase I 

Improvements or the Phase II Improvements without obtaining the 
other Party's prior written approval to the tens thereof. 

7.3.4 other Evidence. Catelius may submit and RTD 
shall accept, in lieu of a proposed Major Lease, draft agreements, 
offer letters or ten sheets pertaining thereto, provided such 
documents contain all the sufficient and relevant tens and 
conditions of the Major Lease by which RTD can reasonably determine 
the conformance of the Major Lease with the Leasing Criteria, in 
which case RTD shall review and approve said terms and conditions, 
subject to their incorporation without substantial change in content 
or conformance to the Leasing Criteria. Thereafter, within 
fifteen (15) days following execution, Catelius shall submit the 
Major Lease to RTD and in the event that the Major Lease so executed 
does not so conform and fails, in RTD's reasonable estimation, to 
meet the Leasing Criteria, RTD shall have the right to initiate 
Arbitration as described in section 7.3.2. 

7.3.5 Malor Lease Remedies, Subject to 
Section 6.1.7, the foregoing constitutes an exhaustive statement of 
RTD's rights with respect to its approval of any Major Lease, and 
without limitation RTD shall under no circumstances be entitled to 
an injunction or any other .quitable decree. 

C 

SECTION 8. TERMINATION, DEFAULT AND W(EDIES 

8.1 TerminatiOn of Aereement. In addition to the 
provisions of Section 6 and section p.s, this Agreement shall 
terminate in the following vents. 

8 1 1 Party Termination. In the event that the 
Parties are unable to agree with respect to any of the 
Predeveiopment Conditions or if the conditions set forth in 
Section 2.2 have not been satisfied or waived pursuant to Section 

za. then either Party may terminate this Agreement (subject to 
Section 0.8.1) by providing written notice to the other Party of its 
intention to terminate on the tenth (10th) day following the date of 
notice, and setting forth therein the basis for such termination and 
the conditions by which such termination may be avoided, if any. 
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The Party receiving such notice may (but shall not be obligated to) 
respond to the conditions set forth therein. If no response is 
given, the Agreement shall terminate as of the tenth (10th) day 
;ollowing the original notice date. If a response is given, the 
Agreement shall terminate on the tenth (10th) day following the date 
appearing on a second notice rejecting the response, unless 
agreement on the outstanding issues is reached within that time; 
provided however, nothing contained herein shall operate or be 
construed as a waiver or release of any claim concerning an alleged 
Event of Default or breach of this Agreement. Unless otherwise 
indicated by Section 8.1.3, the provisions of section s.s shall 
survive termination of this Agreement pursuant to this Section. 

8.1.2 Unavoidable Delay. An Innocent Party may 
terminate this Agreement by written notice (the "Termination 
Notice") to the other ("second") Party, effective upon the date set 
forth therein (the "Termination Date") (which shall be not less than 
thirty (30) days after the date of issuance thereof) if it concludes 
with respect to the Public Transit Improvements prior to the Public 
Transit Construction Start Date, or with respect to the Phase I 
Improvements prior to the Phase I Improvements Construction Start 
Date, that an identified Unavoidable Delay (other than Unavoidable 
Delay resulting from Arbitration between the Parties) will stop or 
prevent development of Phase I for one hundred eighty (180) 
consecutive days or more (measured from the date of issuance of the 
Termination Notice). If the second Party agrees that the delay 
shall exceed one hundred and eighty (180) days then, upon the 
Termination Date, this Agreement shall terminate and neither Party 
shall have any continuing rights with respect to this Agreement, 
except as set forth in Section 8.8. "Innocent Party" means 
(i) Party A only, where the Unavoidable Delay is caused by an Event 
of Default by or the delay of Party B, whether in rendering 
approvals or otherwise; and (ii) in any other case, either Party. 
However, if a Party receiving a Termination Notice disputes by 
written notice within fifteen (15) days of receipt of the 
Termination Notice the determination by the Innocent Party that the 
delay shall exceed one hundred and eighty (180) days, then the 
Termination Date shall be delayed until the conclusion of the one 
hundred eighty (i80 day period. If, at the conclusion of such 
period, the Unavoidable Delay continues, then the Agreement shall 
automatically terminate on the day after such one hundred eightieth 
(180th) day. If the Unavoidable Delay ceases on or prior to such 
one hundred eightieth (180th) day, this Agreement shall continue in 
full force and effect notwithstanding the delivery of the 
Termination Notice. Costs incurred during the aforesaid time 
periods to the extent permitted by this Agreement or the Design and 
Construction Agreement shall be reimbursed by the Party required to 
make such payment. 

8.1.3 Bad Faith Termination. Both RTD and catellus 
have incurred and shall continue to incur substantial Predevelopment 
Costs. If either RTD or Catellus terminate this Agreement pursuant 
to Section 8.1.1 or otherwise prior to the Phase I Improvements 
Construction Start Date, the other Party may seek a determination of 
the issue of whether the terminating Party failod to act in good 
faith as required by Section 2. If such determination is sought 
following Closing but prior to the Phase I Improvements Construction 
Start Date, it shall be made by Arbitration. If such determination 
is sought prior to Closing or if, at any time, RTD coencee 
condemnation proceedings, such proceedings and any allegations or 
claims of bad faith termination by either Party in connection 
therewith shall be reviewable only in a court of law and, in the 
latter case, in the context of such condemnation proceedings. 
Following adjudication in the manner set forth above, neither Party 
shall have any continuing rights with respect to this Agreement, 
except as set forth in Section 8.8.1. In the case of Arbitration, 
the arbitrator(s) shall be instructed to render a single, unified 
decision as to whether, on the whole, the Party in question acted, 
or failed to act, in good faith, and shall not split the complaining 
Party's objections (if several) into numerous elements nor determine 
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whether each of such elements was or was not in good faith. If it 
is determined either by Arbitration or judicial process that the 
termination was in bad faith, the Party determined to be acting in 
bad faith shall be liable to the other Party for an amount equal to 
all Predevelopment costs incurred by the prevailing Party, together 
with interest thereon at the Default Rate from the date of 
expenditure until paid and all costs and expenses including 
reasonable attorney's tees incurred in connection with obtaining the 
judgment. In addition, if catellus is found to have terminated this 
Agreement in bad faith, the provisions of Section 8.8 shall 
terminate and RTD shall be excused from its obligations with respect 
to that Section. The provisions of this paragraph shall survive 
termination of this Agreement. 

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

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

8.2.2 Non -Monetary Default. Either Catellus or Rfl 
fails to comply with any covenant contained in this Agreement other 
than those covenants referred to in Section 8.2.1, and does not cgre 
that failure either (i) within thirty (30) days ("Initial Cure - 

Period") after written notice from the non -defaulting party, or 
(ii) such longer period as is required to effect a cure, so long as 
the defaulting party begins within the Initial Cure Period and 
diligently continues to cure the failure, and the cure is completed 
within one hundred eighty (180) days. 

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

8.3 Remedies - General. 

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

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

8.4 Catellus Default. The occurrence of any one or more 
of the following events shall, upon lapse of applicable cure periods 
theref or, be a "Catellus Default" under this Agreement: 

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

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

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

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

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

8.5 Rfl Remedies for Catellus Default. If a Catellus 
Default occurs under this Agreement, the Construction Management 
Agreement or any other Development Document which so states, RTD may 
exercise any right or remedy which it has under this Agreement, or 
which is otherwise available at law or in equity or by statute, and 
all of RTD's rights and remedies shall be cumulative. In addition, 
upon determination by court or Arbitration of a Catellus Default 
which default remains uncured by catellus for a period of ninety 
(90) days after issuance of a judgment by such court or Arbitration 
panel, the court or Arbitration panel may determine in a new 
proceeding or upon a subsequent application that the nature and 
magnitude of such uncured default justifies that RTD shall be 
excused from performance of any obligations it otherwise would have 
with respect to the Option pursuant to Section 8 8; with respect to 
the RTD Headquarters Commitment of Section 3 2 and with respect to 
the Right of First Refusal or Right of First off er, wherever such 
appear in this Agreement. 

8.6 flD Default. The occurrence of any one or more of the 
following events shall be an "fl'D Default" under this Agreement: 

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

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

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

8.6.4 RTD is in material default under this 
Agreement, after giving effect to the curative provisions set forth 
herein. - 
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8.6.5 RTD fails to make timely payment pursuant to 
the Liquidity Option Note. 

. 8.7 Catellus Remedies for RTD Default. If an RTD Default 
occurs this under Agreement, the Design and construction Agreement 
or any other Development Document which so states, catellus may 
exercise any right or remedy which it has under this Agreement, or 
which is otherwise available at law or in equity or by statute, and 
all of Catellus's rights and remedies shall be cumulative. In 
addition, upon determination by court or Arbitration of an RTD 
Default which default remains uncured by RTD for a period of 
ninety (90) days after issuance of a judgment by such court or 
Arbitration panel, the court or Arbitration panel may determine in a 
new proceeding or upon a subsequent application that the nature and 
magnitude of such uncured default justifies that Catellus shall be 
excused from performance of any obligations it otherwise would have 
with respect to the Right of First Refusal or Right of First Of fer 
and the catellus Phase II commitment of section 4.2.1, wherever such 
appear in this Agreement. 

8.8 Option to Purchase Headauarters Site. 

8.8.1 Phase I Delay. If (a) a Certificate of 
Substantial completion for an RTD headquarters facility on Parcel 1 
of at least 350,000 Rentable Square Feet has not been issued on or 
before the date which is six (6) years after the date of Closing, 
and provided that construction is not then underway, or if 
construction is then underway, the date which is nine (9) years 
after the date of Closing, regardless of any issue of fault or blame 
on the part of RTD and regardless of any Unavoidable Delay (except 
that, for purposes of this Section only, the time periods set forth 
above shall be tolled upon occurrence of Unavoidable Delays 
described in clauses (ii) and (viii) of that definition) but 

- extended by the number of days, if any, of delay caused by a 
Catelius Default or Unavoidable Delays as described in the 
parenthetical above, or (b) if prior to the date established above, 
Catellus brings suit in Arbitration and the arbitrator finds, based 
on a preponderance of the evidence, that RTD has abandoned 
construction of Phase I for a period of one hundred eighty (180) 
days or more (Unavoidable Delay shall not constitute abandonment), 
then this Agreement shall terminate and in addition to all other 
rights and remedies referred to in or provided under this Agreement, 
and further provided that no Catellus Default has been found by a 
court or Arbitration (see Sections 8.1.3 and 8.3), Catellus shall 
have the right to exercise the Option as defined in and pursuant to 
this Section 8.8. - 

Notwithstanding the foregoing, if RTD determines not 
to commence or to continue construction of Phase I and can 
demonstrate on the basis of clear and convincing evidence that the 
construction of the Phase I Improvements is technically or - 

economically infeasible (disregarding circumstances, if any, which 
are peculiar to either Catellus or RTD, such as, by way of example 
only, extraordinary financial strength or weakness and to be 
determined by Arbitration if Cat.11us disagrees) the time period for 
exercise of the Option shall be reduced from five (5) years to two 
(2) years from the date the Option commences. 

8.8.2 Grant of option. If the conditions of Section 
8.8.1 for grant of an option to Catellus are met, then, 
notwithstanding tne termination of this Agreement, RTD hereby grants 
to catellus an option (the "ottion") to purchase (a) fee title to 
the Headquarters Site; (b) FAR associated with the Metro Plaza Site 
up to an amount sufficient (together with that FAR then existing on 
Parcel 2) to permit construction of the Required Phase II Square 
Footage; and (c) any improvements, other than Public Transit 
Improvements, -then constructed on the Headquarters Site, subject to 
a permanent Public Transit Easement in favor of RTD (containing at a 
minimum those rights set forth in the Public Transit Use Agreement 
and an easement for surface pedestrian access to the Metro Plaza 
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Site and access to the Phase I Public Parking) (the "Easement") as 
to the Public Transit Use Areas and title to those Public Transit 
Improvements Constructed thereon or which RTD intends to construct 
thereon, but for which Unavoidable Delay was the effective cause 
preventing such construction. The within grant of the option shall 
be conditional, effective if and only if any of the events referred 
to in section 8.8.1 occur, and, except as otherwise described in 
Section 8.8.1, shall remain outstanding for five (5) years 
thereafter, but in no event later than December 31, 2011. RTD 
acknowledges that good, valuable and sufficient consideration has 
been paid to it for the grant of the Option, and that no other 
payment with respect to the grant theref or shall be required or is 
ctherwise due. 

8.8.3 Entry onto the Headauarters Site. From and 
after the effective date of the Option described in the preceding 
paragraph and until Option closing or the expiration of the Option, 
as the case may be, catellus and its agents shall be afforded full 
access to the Headquarters Site during normal business hours for the 
purpose of making such investigations as they may deem prudent with 
respect to its physical condition, including soils, seismic, 
environmental and engineering tests, subject to the terms and 
conditions of a right of entry agreement acceptable to the Parties, 
including indemnification of RTD for any releases or damage caused 
by Catellus or its consultants, agents or employees in connection 
therewith. 

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

8 8 5 Preliminary ReDort. Within ten (10) business 
days after catellus' issuance of the Final Option Notice, RTD shall 
produce or cause to be produced an extended f on ALTA preliminary 
report (the "flfl") issued by Title Company pertaining to the 
Headquarters site together with copies of all items referred to 
therein as exceptions to title. RTD shall at its sole cost and 
expense provide a survey as required by Title Company in order to 
remove its survey exception from the Pfl. Catellus shall have 
thirty (30) business days after its receipt of the PTR and copies of 
all instruments set forth or referred to therein to disapprove any 
exception to coverage. Failure timely to approve or to disapprove 
shall constitute approval: disapproval must be given in writing and, 
if timely given, shall terminate Catellus' obligation to proceed 
unless the item in question is a monetary lien, in which case RTD 
shall be obligated to remove or to "bond around" the same at or 
prior to Option Closing. 
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8.8.6 Closing Procedure. The purchaée and sale of 
fee title to the Headquarters Site pursuant to Catellus' exercise of 
the Option (the "Omtion Closina') shall take place through an escrow 
-(the "potion Escrow") to be held by an Escrow Agent in accordance 
with the following: 

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

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

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

8.8.6.4 Possession of the Headquarters Site 
shall be delivered to catellus at option closing free of any rights 
of RTD except for the Easement, and rights provided pursuant to then 
recorded instruments of record between the Parties, including the 
Tunnel Access Agreement, the Public Transit Use Agreement and the 
REOA. - 

C] 

8.8.6.5 Notwithstanding any of the foregoing, 
lCD shall deliver the Headquarters Site to catellus or its assignee 
at option Closing free and clear of any and all liens or other 
monetary encumbrances, except for a lien for current and 
non -delinquent real estate taxes. 

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

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

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

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

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

8.8.8 Assignment of Ootion. Subject to Section 11.3, 
Catellus shall have the right to assign the Option and all of it. 
rights under this Section 8.8 to any third party, in which event all 
references to Catellus in this Section 8.8 shall be deemed to be to 
such assignee. 

8.8.9 CooDeration with Exchange. At Catellus' 
request, RTD shall cooperate with Catellus in effectuating the 
option Closing as part of a so-called "Section 1031" exchange. 
Catellus shall pay all of RTD's additional costs associated 
therewith. No delay in effectuating any such exchange shall 
prejudice Catellus right to acquire fee title to the Headquarters 
Site pursuant to the exercise of the Option in accordance with the 
provisions of this Section 8.8. 

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

- 8.10 Judicial Reference. In any judicial action between 
or among the Parties, including any action or cause of action 

058995-004-012 - -88- RTD/CATELLUS DEV. CORP. 
10(30/91 Development Agreement 
l2.07l/4244w/l5llM 



arising out of or relating to this Agreement or the -Development 
Documents or based on or arising from an alleged tort, all decisions 
of tact and law shall upon mutual agreement of the Parties be 
referred to a referee in accordance with California Civil Code of 
Procedure SS 638, 

8.11 Setoff. Upon claim by either Party (the "first 
party") that sums are due to it from the other Party (the "second 
party") and rcot timely paid, the first party shall provide written 
notice of said claim to the second party. The first party shall 
thereafter have the right, upon occurrence of any Capital Event or 
prior to payment of any other sums due from it to the second party 
whether pursuant to this Agreement or otherwise to setoff any sums 
due to it from the second party together with interest thereon from 
the due date at Prime Rate plus two (2) percentage points against 
the amount then due to that second party. The amount of any setoff 
shall be subject to audit by the method set forth in 
Section 6.1.10.2 and disputes with respect to the right to setoff or 
the amount of such setoff shall be submitted to Arbitration. The 
Party claiming the right to setoff shall place disputed sums in 
escrow pending (i) agreement of the second party to release such 
funds to the first party or (ii) the outcome of the Arbitration. 

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

SECTION 9. PUBLIC TRANSIT USE ARIAS AND ZMPROV(ENTS 

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

Prior to closing, the location, area, form of legal title 
and preliminary design (as established in the Phase I Design 
Development Documents and Phase II schematic drawings) of the Public 
Transit Easement, the Public Transit Use Areas and the Public 
Transit Improvements shall be established by consent of the 
Parties. There shall be appended to the Public Transit Use 
Agreement, prior to execution thereof, (a) a metes and bounds 
description of each part of the Public Transit Use Areas; (b) a 

series of maps or plate to be entitled "Mao of Use Areas" showing 
each Public Transit Use Area (which shall substantially conform to 
Exhibit D-2 unless otherwise agreed by the Parties); (C) a narrative 
description to be entitled "Public Transit Use Area List" 
identifying each Public Transit Use Area and Public Transit 
Improvement to be constructed thereon (which shall substantially 
conform to the location and type of Public Transit Improvements 
shown on Exhibit 0-3 unless otherwise agreed by the Parties) by 
number, briefly stating the intended use of the Public Transit Use 
Area, and the form of legal title by which it is owned by RTD (as 

applicable), each of which shall be keyed to the flap of Use Areas; 
and -(d) a preliminary design including Phase I Public Transit 
Improvements and Phase II Public Transit Improvements drawings - 

accurate as of the date of closing. The Public Transit Use 
Agreement shall, by its terms, remain in effect despite termination 
of this Agreement. 

Each Public Transit Use Area is intended by both RTD and 
catellus to constitute a space large enough in all reasonable 
respects and measurements but not larger than necessary to 
adequately accommodate and provide for all Public Transit 
Improvements to be located therein, all uses to be made thereof 
including those specified in the Metro Rail EIS or otherwise agreed 

by the Parties and the operation, maintenance, repair and 
replacement of such Public Transit Improvements. 

S 
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9.2 Construction. Operation. Maintenance and Recair. 
construction of the Phase I Public Transit Improvements shall be 
governed Dy the Design and Construction Agreement. The Phase II 
Public Tr4nsit Improvements shall be constructed pursuant to the 
provisions of Sections 1.2.3, ia and Section 4. Use, operation, 
maintenance, repair and replacement of all of the Public Transit 
Improvements shall be governed by the provisions of the Public 
Transit rJe Agreement and if executed, the REOA and the PMA. RTD 
will finance construction of, own and, subject to the PMA, operate 
the Public Transit Improvements constructed or to be constructed on 
the Public Transit Use Areas, including all public parking 
constructed thereon. Except as otherwise set forth in the Cost 
Allocations, the REOA, the PXA, in Sections 4.2.2 or .,.j or imposed 
by uniform, non-discriminatory tax or assessment (i.e. not Project 
Area specific), construction and operation of the Public Transit 
Improvements shall be at the sole cost and expense of RTD. Except 
as mutually agreed upon by Catellus and RTD as to service retail 
businesses, any and all revenue generated from the use of the Public 
Transit Use Areas and the Public Transit Improvements by RTD and its 
permitteen shall inure to the sole benefit of wrD and RTD shall bear 
sole responsibility for collecting or causing the collection of any 
such revenue. 

SECTION 10. EQUAL OPPORTUNITY 

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

10.2 Disadvantaged and Women -Owned Business Enterprise 
Provisionf. Catellus shall take affirmative action, shall comply 
with and shall include in all contracts relating to design and 
construction of Phase I and the Phase II Public Transit 
Improvements, applicable provisions of that certain document 
entitled Disadvantaged Business Enterprise Program for the Southern 
california Rapid Transit District," as the same may be amended, 
incorporated herein by reference, with particular reference to 
Section G of said document, entitled "Participation by Disadvantaged 
Minority and Women's Business Enterprises in Joint Development 
Project," attached as Exhibit 0-1, and the document ntitled "DBE 
Opportunity Criteria List," attached as Exhibit 0-2, to provide 
opportunities for minority and female businesses to participate in 
various aspects of Phase I and the Phase II Public Transit 
Improvements, including, without limitation, the planning, design, 
financing, equity participation, construction, management and 
leasing thereof. 

SECTION 11. MISCELLANEOUS 

11.1 Governmental Reauirements. 

11.1.1 Disclosure of Principals. Upon written 
request of RTD, Catellus will make full disclosure to RTD of the 
names and percentage holdings of stockholders owning more than five 
percent (5%) of catellus. 

S 
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11.1.2 Public Works contract Law. It is understood 
by the Parties that development of Phase I and the Phase II Public 
Transit Improvements may be subject to state and federal 
requirements applicable to public agencies, such as the Davis -Bacon 
Act (related to the payment of prevailing wages) and other 
requirements which could. affect costs or determine the contents of 
public agency or joint development contracts. It shall be the 
responsibility of Gateway and catellus and their respective 
contractors, vendors and suppliers to determine and conform to such 
requirements, as applicable, independent of any information which 
may be provided by RTD. 

11.1.3 Prohibited Interests. No member, officer or 
employee of RTD shall have any interest, direct or indirect, in the 
Project or the proceeds thereof. No RTD Board member or officer or 
employee of RTD has any interest, whether contractual, 
non -contractual, financial or otherwise in the Project, or in the 
business of Catellus; and if any such interest comes to the 
knowledge of either Party at any time, a full and complete 
disclosure of all such information will be made in writing to the 
other Party, even if such interest would not be considered a 
conflict under Article 4, Division 4 (commencing with Section 1090) 
and Title 9, Chapter 7 (commencing with section 87100) of the 
Government code of the State of california. 

11.1.4 Covenant Against Gratuity. Catellus warrants 
that no individual representing Catellus, no director, officer, 
employee or Affiliate of Catellus nor anyone holding an interest in 
Catellus has offered or given to any official or employee of RTD any 
gtatuity (in any form) for the intent or purpose of securing 
favorable treatment in the Project negotiation process. 

11.1.5 Debarred Interests. Catellus warrants that no 
individual representing Catellus, no director, officer, or affiliate 
of Catellus nor anyone holding an interest in catellus who will 
benefit directly from the proposed Project is currently on any 
debarred bidders list maintained by the United States Government. 
In the event that Catellus shall discover that such an individual is 
on the debarred bidders list, Catellus shall immediately inform RTD 
and shall remove said individual from the Project. 

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

11.1.7 Interest of Members of or Delegates to 
Conaress. No member of or delegate to the Congress of the United 
States shall be admitted to a share or part of any benefit directly 
arising out of the Project. 

11.2 Relationshin. The relationship of the Parties under 
this Agreement is purely that of adjacent landowners and independent 
agents acting at arms' length in good faith for their mutual 
benefit, and no relationship of partnership, joint venture, 
co -ownership, principal and agent or otherwise is intended or shall 
be construed or inferred. 

11.3 Successors and Assians. Except for the provisions 
set forth in Section 2, the terms, obligations and benefits of this 
Agreement shall run with the land and inure to the benefit of end be 
binding upon the Parties hereto and their respective successors and 
assigns. The rights and obligations established pursuant to 
Section 2 may not be assigned except as otherwise set forth 
therein, sale, conveyance or other transfer of Parcel 1, Parcel 2, 

the Phase I Improvements, the Phase II Improvements or any income or 
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equity participations therein (to the extent permitted by this 
Agreeflient -- see Sections 6.l.1.2E'el and LA) shall except as 
otherwise set forth be subject to the tents and conditions of this 
Agreeitent, including, as applicable, the rights to income and equity 
participation, the Right of First Offer and the Right of First 
RefusAl, where applicable, the Qualifying Purchaser restrictions set 
forth in Section 6.8 and, upon recordation, the tens and conditions 
of the Grant Deeds, the REOA and the Public Transit Use Agreement. 
Notwithstanding the foregoing, this Agreement may be assigned as a 
whole to any Affiliate of either Party without the prior written 
consent of the other Party. The assigning Party shall notify the 
other Party of such assignment in writing ten (10) days prior to the 
effective date of such assignment. With the exception of 
restrictions on transfer of the Catellus Phase I Interest, none of 
the provisions of Sections 6.3 or j4 shall be applicable to any 
sale, transfer, exchange or other disposition to any Affiliate of 
the transferring Party; provided, however, that such transferring 
Party shall not be absolved from any liability thereby and provided 
further that such Affiliate shall expressly assume all retroactive 
and prospective obligations of such transferring Party under this 
AgreeiPent. 

11.4 Entire Agreement. This Agreement and the Exhibits 
hereto are the entire agreement between the Parties with respect to 
the stbject matter hereof, and supersede all prior verbal or written 
agreenients and understandings between the Parties with respect to 
the items set forth herein, including (i) that certain Exclusive 
Right to Negotiate Agreement dated as of February 11, 1991, by and 
between RTD and Catellus Development Corporation, a Delaware 
corporation and (ii) the list of documents set forth on Exhibit fl-i 
to that Exclusive Right to Negotiate Agreement. 

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

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

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

11.8 Rule Against Penetuities. 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, ut res maais valeat 
auam nereat, (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 
period permitted theref or in order not to violate said rule. 
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11.9 AttorneYs' Fees. If either Party heteto shah obtain 
legal counsel and bring an action in court or Arbitration against 
the other by reason of the breach of any covenant, provision or 
condition hereof, or otherwise arising out of this Agreement, then 
either Party may request that the court or Arbitrator, as the case 
may be, render a determination (in the same proceeding in which 
judgment on the merits of the claim is made) on the issue of whether 
one Party was a "Prevailing Party" with respect to the totality of 
the final judgment (and not on the basis of the individual elements 
of the claim) and if one Party is so determined to be a Prevailing 
Party, the other Party shall pay the Prevailing Party's court or 
Arbitration costs, as the case may be, and reasonable attorneys and 
experts costs and fees incurred in connection therewith. 

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

If to Catellus: 

catellus Development corporation 
800 North Alameda Street 
Los Angeles, California 90012 
Attention: Ms. Liz Harrison 

With a copy to: 

catellus Development corporation 
201 Mission Street, 30th Floor 
San Francisco, California 94105 
Attention: Eileen N. Malley, Esq. 

And to: 

Pircher, Nichols & Meeks 
1999 Avenue of the Stars 
suite 2600 
Los Angeles, California 90067 
Atth: David J. Lewis, Esq. 

If to RTD: 

Southern California Rapid Transit District 
425 south Main Strset 
Los Angeles, California 90013-1393 
Attn: Mr. John Bollinger 

Jeffrey Lyon, E.g. - 

With a copy to: 

Jones, Day, Reavis & Pogus 
555 West Fifth Street, Suits 4600 
Los Angeles, California 90013-1025 
Attn: Real Estate Notices - 

(YBB/058995-004-012 

11.11 Severability. If any provision of this Agrsement or 
the application thereof to any person or circumstance shall be 
invalid or unenforceable to any extent, the remainder of this 
Agreement and the applicatiàn of such provisions to other persons or 
circumstances shall not be affected thereby and shall be fully 
enforced. 

11.12 Third Parties. Nothing in this Agreement shall be 
construed as giving any person, firm, corporation or other entity, 
other than the Parties hereto and their permitted successors and 
assigns, any right, remedy or claim under or in respect to this 
Agreement or any provision hereof. Each Party, with respect to the 

portion of the Site owned by it, shall indemnify, hold harmless and 
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defend the non -owning Party from and against any third party claim 
made with respect to the owned parcel or to events occurring on such 
parcel in which the non -owning Party is named by reason of its 
interest in income or equity participation rights pursuant to this 
Agreement unless such claim arises out of the gross negligence or 
willful act of the non -owning Party. 

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

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

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

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

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

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

By: 
neral/ounsel 
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RTD GATEWAY CENTER AT UNION STATION 
DRAFT PRE -DEVELOPMENT BUDGET 

EXHIBIT C-i 

A. LAND/ACQUISITION (CDC) 
1. CLOSING COSTS 
2. APPRAISAL 
3. GEOTECH 
4. STmDIv1:sION/ENTITLnrNTS 
5. El? 
6. PR/MARKETING 
7. L.EGAL/ CONSULTANTS 

B. DESIGN 

C. PERMITS/FEES 

D. CATELLUS FEE/REIMBURSD(ENT 
(PRE -DEVELOPMENT PHASE) 

E. RTD (PRE -DEVELOPMENT COSTS) 

F. LAND ACQUISITION (NON -CDC) 

TOTAL 

EXHIBIT C-i 

(000) 

$11,300 
500 
150 
100 
500 
250 
200 

1,000 

11,828 

4,945 

2,000 

2,833 

5,200 

$40,806 

[0 
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RTD GATEWAY CENTER AT UNION STATION 
PRELIMINARY BUDGET PHASE I 

EXHIBIT C-i (PAGE 2) 

(000) 

III. RTD ADDITIONAL SOFT COST 
A. RTD MANAGEMENT REIMBURSEMENT $ 3,600 
B. LEGAL/CONSULTANT FEES 1,000 
C. PROJECT REPRESENTATIVE 1,900 
D. LEASING EXPENSES 700 
E. PUBLIC RELAT:EONS/MARKETING 500 
F. EIR 1,000 
G. SUBDIVISION/ENTITLEMENTS 300 
H. RESERVES, MOVING EXPENSES 14,000 
I. CONTINGENCY (5%) 1,150 
J. FINANCING COSTS/EXPENSES 36,796 

SUBTOTAL 60,946 

IV. LAND ACQUISITION COSTS 
A. CATELLUS CLOSING 11,300 
B. NON-CATELLUS OWNED PROPERTY 5,000 
C. APPRAISAL 100 
D. GEOTECH/ENVIRONMENTAL 100 

TOTAL 16,500 

HEADQUARTERS HARD/SOFT COSTS 151,778 
METRO PLAZA HARD/SOFT COSTS 101,747 

60170 
EXHIBIT C-2 
-2- 

$330,971 

S. 
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EXHIBIT "D1" 

This Exhibit describes certain terms which are to be a 

part of the Public Transit Use Agreement relating to the 

creation, location and definition of the Public Transit Use 

Areas, the Public Transit Improvements, the Public Transit 

Easements, the "Public Transit Uses" (as hereinafter defined) 

and the "Transit Provider Uses" (as hereinafter defined), as 

well as certain related matters as to which Catellus and Pro 

agree to negotiate in good faith. The terms of this Exhibit 

"0-1" are subject to change by the mutual agreement of Catellus 

and RTD. 

1. Defined Terms. Any defined term used in this 

Exhibit "0-1" without an accompanying definition shall have the 

meaning set forth in the Development Agreement. 

2. Public Transit Use Areas. The Public Transit Use 

Areas will be those portions of the Site, the West Property and 

the Additional Land designated as the "Public Transit Use 

Areas" on Exhibit "D-2" attached to the Development Agreement. 

Attached to the Development Agreement as Exhibit "D-3" is a 

site plan showing those Public Transit Improvements and their 

general locations as agreed upon by Catellus and RTD as of the 

date of the Development Agreement. The Public Transit 

Improvements contemplated by Catellus and RTD are defined and 

described in the Development Agreement. 

3. Public Transit Easements. Pursuant to the tens of 

the Public Transit Use Agreement: 

(a) catellus will grant Public Transit Easements 

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

and Transit Provider Uses on, over and/or under, as 

appropriate, those Public Transit Use Areas located on real 

property which shall be owned by catellus immediately following 

Closing, and such Public Transit Easements shall be enforceable 

equitable servitudes upon such Public Transit Use Areas and 

shall be binding upon such areas and each person having any 

right, title or interest in all or a part of such areas and 

their respective successors and assigns; 

(b) catellus will covenant and agree to grant 

Public Transit Easements to RTD and RTD's successors and 

assigns for Public Transit Uses and Transit Provider Uses on, 

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

Areas located on those portions of the Additional Land which 

S 
058995-004-012 EXHIBIT "0-1" RTD/CATELLUS Pt'?. CORP. 
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shall come to be owned by Catellus following Closing, and such 

Public Transit Easements shall be enforceable equitable 

servitudes upon such Public Transit Use Areas and shall be 

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

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

successors and assigns; and 

Cc) RTD will have the right, subject to Catellus' 

Right of First Refusal set forth in the Development Agreement, 

to transfer to private users all or a portion of its rights in 

the Public Transit Easements described in this Section 3, and 

Catellus and RTD will negotiate terms by which rights and uses 

permitted by such transferred easements may be changed from 

Public Transit Uses and Transit Provider Uses to private uses 

in the event of such a transfer. 

4. Public Transit Uses. For purposes of this 

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

following uses: 

(a) Vehicular ingress, egress and passage over the 

Metro Plaza, the South Roadway and the roadways, driveways, 

entrances, exits, ramps, and such other facilities contained in 

the Public Transit Improvements and Public Transit Use Areas as 

are designed for such use, subject to such limitations as shall 

be agreed upon by Catellus and RTD; 

(b) pedestrian ingress, egress, passage and 

accommodation over the sidewalks, plaza areas, malls, bridges, 

walkways, stairways, elevators, escalators and such other 

facilities in the Public Transit Improvements and Public 

Transit Use Areas as are designed for such use, subject to such 

limitations as shall be agreed upon by Catellus and RTD; 

(c) vehicular parking in the portions of the 

Public Transit Improvements designated for public vehicular 

parking on Exhibit "A-4" attached to the Development Agreement; 

and 

(d) uses incidental or ancillary to vehicular and 

pedestrian ingress and egress and parking in the aforesaid 

portions of the Public Transit Improvements and Public Transit 

Use Areas. 

5. Transit Provider Uses. For purposes of this 

Exhibit "D -l", the term "Transit Provider Uses" shall mean the 

following uses: 

(a) using, installing, constructing, 

reconstructing, maintaining, leasing, operating, repairing, 

replacing and removing any or all of the Public Transit 

Improvements; 

058995-004-012 EXHIBIT "D -j." RTD/CATELLUS DEV. CORP. 
lO-30-91/4353g -2- DEVELOPMENT AGREEMENT 



installing and maintaining vertical and 

horizontal support to all structural members, bearing walls, 

foundations, columns and beams which are a part of 

the Public Transit Improvements; 

(c) landscaping, hardscaping and artistic 

treatments of the Public Transit Use Areas; 

(d) installing and maintaining utility lines, 

meters, electrical wiring and cables, communication systems, 

television and radio cables, air conditioning and heating ducts 

and equipment, plumbing, pipes, exhaust ducts and other 

building systems, to the extent required to serve, protect and 

maintain the Public Transit Improvements; and 

(e) such service retail businesses as Catellus and 

ICC shall agree to permit. 

6. Limitations on Uses. Notwithstanding anything to 

the contrary contained in this Exhibit "D -l", exercise of the 

Public Transit Uses and the Transit Provider Uses in any of the 

Public Transit Use Areas shall be subject to the following 

limitations: 

(a) Such operating restrictions and guidelines as 

Catellus and lCD shall agree upon in order to ensure that 

Public Transit Uses and Transit Provider Uses do not 

unreasonably interfere with the use or enjoyment of the Site or 

Union Station by the owners or occupants thereof or their 

pet-mittees, provided that Catellus and RTD understand and 

acknowledge that (i) the Project includes public transit and 

related facilities (including bus and train terminals), and 

(ii) there will be extensive use of such facilities by 

commuters and other pedestrians and trains, buses, automobiles 

and other vehicles; 

(b) Applicable law and Governmental Authorities; 

and 

(c) Such construction and performance of work 

standards and procedures as shall be agreed upon by Catellus 

and RTD. 

In addition, to the extent not provided in the 

Development Agreement, Catellus and RTD will negotiate and 

agree upon (i) the rights of RTD to design, construct, 

reconstruct, remove and replace those Public Transit 

Improvements located or to be located on Parcel 2, the West 

Property or those portions of the Additional Land owned by 

Catellus, and (ii) the rights of Catellus to review and approve 

such design, construction, reconstruction, removal and 

replacement. 

058995-004-012 EXHIBIT "D-1" RTD/C&TELLUS DEV. CORP. 
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7. Penitted Use Areas. 
(a) RTD will permit Public Transit Uses on those 

Public Transit Use Areas located on real property which shall 

be owned by RTD immediately following Closing; and 

(b) RTD will covenant and agree to permit Public 

Transit Uses on those Public Transit Use Areas located on those 

portions of the Additional Land which shall come to be owned by 

RTD following Closing; and 

(c) Catellus and RTD will agree upon procedures 

and conditions pursuant to which RTD may limit, change or 

remove Public Transit Uses on those Public Transit Use Areas 

located on property owned by RTD. 

8. Excavation and Utility Easements. 

With respect to (a) those Public Transit Use Areas 

located on real property which will be owned by RTD immediately 
following Closing, RTD will grant and (b) those Public Transit 

Use Areas located on those portions of the Additional Land 

which shall come to be owned by RTD following Closing, RTD will 

covenant and agree to grant, to Catellus and Catellus's 

successors and assigns, easements (subject to such limitations 

as shall be agreed upon by Catellus and RTD) for (i) installing 

and maintaining vertical and horizontal support to all 

structural members, bearing walls, footings, foundations, 

columns and beams which are a part of the improvements 

constructed or to be constructed on Parcel 2, the West Property 

or those portions of the Additional Land owned by Catellus, and 

(ii) installing and maintaining utility lines, meters, 

electrical wiring and cables, communication systems, television 

and'radio cables, air conditioning and heating ducts and 

equipment, plumbing, pipes, exhaust ducts and other building 

systems, to the extent required to serve, protect and maintain 

the surface and subsurface improvements constructed or to be 

constructed on Parcel 2, the West Property or those portions of 

the Additional Land owned by Catellus. 

9. Costs. Except as otherwise set forth in the Cost 

Allocations, the RE0A, the PItA or in Sections 4.2.2 or 5.4 of 

the Development Agreement or imposed by uniform 
non-discriminatory (i.e., not Project Area specific) tax or 

assessment, construction, operation, maintenance and repair of 

the Public Transit Improvements and the Public Transit Use 

Areas shall be at the sole cost and expense of RTD. 
10. Revenues. Except as shall be mutually agreed upon 

by Catellus and RTD as to service retail businesses, any and 

all revenue generated from the use of the Public Transit Use 

058995-004-012 EThIBIT "0-1" RTD/CATELLUS 0EV. CORP. 
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S 

- Areas and Public Transit Improvements shall inure to the sole 

benefit of RTD, and RTD shall bear sole responsibility for 

collecting or causing the collection of any such revenue. 

11. Operation and Maintenance. The Public Transit 

Improvements and the Public Transit Use Areas shall be managed 

and operated by the Operator under the authority of the JMC 

pursuant to the Management Standards. 

12. Additional Provisions of DeyeloDment Aareement. 

Provisions substantively equivalent to sections 1.2.3, 1.2.4.3, 

1.2.4.4, 4.2.2 and 4.6 of the Development Agreement shall be 

included in the Public Transit Use Agreement. 

13. Survival of Develonment Aareeaent References. The 

references to and incorporation of certain terms and provisions 

of the Development Agreement in the Public Transit Use 

Agreement shall be given full force and effect, as the context 

may require, notwithstanding the termination of the Development 

Agreement, and the Public Transit Use Agreement, once executed 

and recorded, shall survive termination of the Development 

Agreement. 
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EXHIBIT "E" 

WORI( piaws 

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

A. Site Plan 

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

B. floor Plans 

1. Level P4 - Parking Level 
2. Level P3 - Parking Level 
3. Level P2 - Loading Dock, Storage & Parking 
4. Level P1 - Transit Police, Print Shop & Parking 
5. Level 1 - Plaza Level 
6. Level 2 - Secured Level 
7. Level 3 - Podium Level 
8. Level 4 - Child Care Level 
9. Typical Mid -Rise & High -Rise Levels 

C. Building Sections 

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

D. Alternate Parking Levels with Existing Vignes Street 

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

Sheet Title Drawing No. 

Preliminary Survey-Vignes Street 9/18/91 Survey No. 
Realignment 15365 

Metro Plaza Plan 9/20/91 A-i 

Parking Plan Level Fl 9/20/91 A2 

Parking Plan Level P2. 9/20/91 A-3 

Parking Plan Level F) 9/20/91 A-4 

Parking Plan Level P4 9/20/91 A -S 

Partial Parking Plan Level P3 9/20/91 A-6 

Partial Reflected Ceiling 
Plan Level P3 9/20/91 A-i 

Building Sections 9/20/91 A-8 

Building sections 9/20/91 A-9 

Building Sections 9/20/91 A -b 
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Sheet Title 

Building Section 

- 

East Elevation 

West and South Elevations 

Typical Bay Parking Plan 

Elevator Lobbies -Stair - 

Section 

General Notes 

Level P4 Foundation Plan 
North Portion 

Level P4 Foundation Plan 
South Portion 

Levels P2, P3 Framing Plan 
North Portion 

Levels P2, P3 Framing Plan 
South Portion 

Level P1 Framing Plan 
North Portion 

Level P1 Framing Plan 
South Portion 

Plaza Level Framing Plan 
North Portion 

Plaza Level Framing Plan 
South Portion 

Sections and Details 

Sections 

Parking Plan Level P1 
HVAC Plan 

Parking Plan Level P2 
HVAC Plan 

Parking Plan Level P3 
HVAC Plan 

Parking Plan Level P4 
HVAC Plan 

Partial Fan Room Plans and 
Schedule 

Parking Plan Level P1 
Plumbing Plan 

Parking Plan Level P2 
Plumbing Plan 

Parking Plan Level P3 
Plumbing Plan 

Parking Plan Level P4 
Plumbing Plan 

9/20/9 1 

9/20/91 

9/20/91 

9/20/91 

9/20/91 

9/ 19/9 1 

9/19/91 

9/19/91 

9/19/91 

9/19/91 

9/19/91 

9/19/91 

9/19/9 1 

9/ 19 f 91 

9/19/91 

9/19/91 

9/17/91 

9/20/9 1 

9/20/91 

9/20/91 

9/ 17/9 1 

9/17/9 1 

9/20/91 

9/20/91 

9/20/91 

058995-004-012 Exhibit E 
10/30/91/2133w -2- 

Drawina No. 

A- 11 

A-12 

A-i 3 

A-14 

A-15 

SD S-1.1 

SD 5-2.1 

SD S-2.2 

SD 5-2.3 

SD S-2.4 

SD S-2.5 

SD S-2.6 

SD 5-2.7 

SD S-2.8 

SDS 3.1 

SDS 3.2 

514-1.00 

514-2.00 

514-3.00 

514-4.00 

514-5. 00 

SP -1 

SP -2 

SP -3 

SP -4 

RTD/CATELLUS DEV. CORP. 

Development Agreement 
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Sheet Title 

Typicil Automatic Sprinkler 

Drawing No. 

Bay Plumbing Plan 9/20/91 SP -5 

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

Parking Plan Level P1 
Electrical 9/20/91 E-1.1 

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

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

Parking Plan Level P4 
Electrical 9/20/91 E -l.4 

058995-004-012 Exhibit E RTD/CATELLtJS DEV. CORP. 
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THE AMERICAN INSTITUTE OF ARCHITECTS 

S. H 

AlA Document 8801 

Standard Form of Agreement Between 
Owner and Construdion Manager 

1980 EDITION 

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

This documeni is intended so be used in conjunction with 
AR Documents AIO1ICM, 1980; 8141/CM, 1980; and A201/CM, 1980. 

AGREEMENT 

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

BETWEEN the Owner: uwia4 s'mnaq raTay DC., 
a California non-profit corporation 

and the Construction Manager: CATflLUS DEVflPMJT Ana4, 
a Delaware corporation 

EorthefoltowingProject: phase I as defined in that certain Developnent Agreement 
ntadcd dncrrnon & P,o..cs cation nd .c, (the Developrient Agrent") dated October 30, 1991 by and 

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

the Architect: threnkrantz & Eckatut and Nct.arand Vaaquez Partners 

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

Ccpyri5tn flfl C 'I. by lb. Am.nnn Inaiu,jIe ci ArdkIeCt,. 17J5 New Verb A.en,.e, NW.. Wa&.in;loa. D.C. 2. 
Rep,odutl,ua of ii.. m.s."aI Stein or ,ubsannil ovoalion of at, peo.isioun without wvst:en penn.nioa ci the AlA ,iolae, 
ht copy,, skt laws of the United Stases and will be .ubect Sc i1 prosecution. 

AlA DOCUMENT IN' owMt,cO'ateucTloN M&'ACIE ACESIMINT VMS 11 IDITION AlAS 
HAL AMISIcAN pAStITUTI OS AICHhlIOS. 'lB P54W TOtS Afl.. NW.. WAIMIPCTON. D.C. 18011910 I 
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TERMS AND CONDITIONS OF AGREEMENT BETWEEN 
OWNER AND c0NSTRUaION MANAGER 

ARTICLE 1 

CONSTRUCTION MANAGER'S SERVICES AND 
RESPONSIBII.rnES 

The Construction Manager covenants with the Owner to 
further the interests of the Owner by furnishing the Con- 
struction Managers skill and judgment in cooperation 
with, and in reliance upon, the services of an architect 
The Construction Manager agrees to furnish business ad- 
ministration and management services and to perforn, in 
an expeditious and economical manner consistent with 
the interests of the Owner. 

IASIC SUV10ES 
The Conttruction Manager's Basic Services consist of 
the two Phases described below ...A -'I.. 

1.1 PUCONSTRUCT1ON flsASL 

1.1_i Provide preliminary evaluation of the program and 
Project budget requireniçnts, eadi in terms of the 
other. With the Architect','sssistance, prepare preliminary 
estimates of Construction Cost for early schematic designs 
based on area, votume or other standards. Assist the 
Owner and the Architect in achieving mutually agreed 
upon program and Project budget requirements and other 
design parameters. Provide cost evatuations of attemative 
materials and systems. 2 

1.1.2 Review designs during their development. Advise 
on ste use and improvements, selection of materials, 
building systems and equipment and methods of Project 
deliveryYrovide recommendations on relative feasibility 
of construction methods, availability of materials and la- 
bor, time requirements for procurement, installation and 
construction, and factors related to cost including, but not 
limited to costs of alternative designs or materials, pre- 
lin,inary budgets and possible economies. 
1.1.3 Provide for the Architect's and the Owner's review 
and acceptance, and periodically update, a Project Sched- 
ule that coordinates and integrates ib Construction Man- 
agers services, the Architect's sen,ices4and the Owner's 
responsibilities with anticipated construction schedules. 
1.1.4 5Prepare for the Owner's approval a more detailed 
estimate of Constn,ction Cost, as defined in ' 
veloped by uting estimating techniques which anticipate 
the various elements of the Project, and based on Sche- 
matic Design Documents prepared by the Architect. Up- 
date and refine this estimate periodically as the Architect 
prepares Design Development and Construction Doco- 
ments. Advise the Owner and the Architect if It appears 
that the Construction Cost may exceed the Project budget. 
Make recommendations for conective action. 
1.15 Coordinate Contract Documents by consulting with 
the Ownertnd the Architect regarding Drajvings and Spe- 
cifications as they re being prepared, andSecommending 
alternative solutions whenever design details affect con- 
structiofl feasibility, cost or schedules. 
1.13.1 'P 'A' ---1.-,.. - :.-t.._.___- 

p --A s.. s1i regarding the assignment of is- 

sponsibilities for safety precautions and programs; tempo- 
rary Project facilities; and equipment, materials and ser- 
vices for common use of Contractors. Verify that the is- 
quirements and assignment of responsibilities are induded 
in the proposed Contract Documents. 
L1.Si Advise on the separation of the Project into Con- 
tracts for various categories of Work. Advise on the method 
to be used for setecting Contractots and awarding Con. 
tracts. If separate Contracts are to be awarded, review the 
Drawings and Specifications and make recommendations 
as required to provide that (1) the Work of the separate 
Contractors is coordinated, (2) all requirements for the 
Project have been assigned to the appropriate separate 
Contract. (3) the likelihood of jurisdictional disputes has 
been minimized, and (4) proper coordination has been 
providd_for phased construction. - 

1.1.3.3 'tevelop a Project Construction Schedule provid- 
ing for all major elements such, as phasing of construction 11 
and times of commencement and completion required of 12 
each separate Contractor. Provide the Project Construc- 
tion Schtdute for ads set of gidding Documents. 
1.1.SA14Aveitigate and recommend a schedule for the 
Owner's purchase of materials and equipment requiring 
long lead time ptocurement, and coordinate the schedule 
with the early preparation of portions of the Contract 
Documents by the Architect. Expedite and coordinate de- 
livery of these purchases. 
Elk *rovide an analysis of the pes and quantities of 
labor required for the Project and'r*view the availability 
of appropria categories of labor required for critical 
Phases. ecommendations for actions designed to 
minimize adverse effects of labor shortages. 
1.14.1 tldentify or verify applicable requirements for 
equal employment opportunity programs for inclusion In 
the proposed Contract Documents. 
tlJl8Aake recommendations for pre'qualifIcation cri- 
teria for Bidden and develop Bidden' interest in the Pro- 
ject. Establish bidding schedules. Assist the Architect In 
issuing Bidding Documents to Bidden. Conduct pre -bid 
conferences to familiarize Bidders with the Bidding Dow- 
ments end management techniques and with any special 
systems, materials or methods. Assist the Architect with 
the receipt of questions from Bidders, and with the issu- 
ance of Addenda. 
1.1JJ With the Architect's assistance, receive Bids, pre- 
pare bid analyses and make recommendations to the 
Owner for award of Contracts or rejection of Bids. 
1.1.3 With the Architect's assistance, conduct pre'award 
conferences with successful Bidders. Assist the Owner in 
preparing Construction Contracts and advise the Owner 
on the acceptability of Subcontractors and material sup- 
pliers proposed by Contractors. 
1.2 CCtdThUCflON Muse 

The Construction Phase will commence with di. 
award of the initial Construction Contract or pur- 
chase order and, together with the Construction 
Manager's obligation to provide Basic Services un- 
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1 r Ore and the t Eat1tors 
2 in conjunction with X, Architect and the 

10 in saultatio,s with the Archit.ct 
and the Scheduling Consultant, Quality Cceisultant if any ' 11 , 

3 Alter consultation with cr and the Quality 12 the 0 and 
Consultant if any 

4 , a C,orrintko& s Mnnse$ 
13 In saultation with the Architect 

S Endeavor to cause the Cost Estimator to 14 
and the Scheduling Consultant, 

Qdeavor to cause the Cost Estimator to 5 theAddenAszs 15 to 
7 16 andtomsice 
B after consultation with and the 17 Cause the DEE Consultant to Quality Consultant if any 18 With respect to procuring furniture, Work with the Ownerr the Architect fiflu and equipnent, 

arid the Safety Consultant, if any, 



fl der this Agreement, will end 30 days after final 
payment to atl Contractors is due. 

1.2.1 Untess otherwise provided in this Agreement and 
incorporated in the Contract Documents, the Construc- 
lion Manager, in cooperation with the Architect, shill 
provide administration of the Contracts fo, Construction 
as set forth below and in the 1980 Edition of MA Doc- 
ument A201/CM, CeneralConditions of the Contract for 
Construction, Construction Management Edition. 
1.2.2 Provide administrative, management and related 
services as required to coordinate Work of the Contractor, 
with each other and with the activities and responsibilities 
of the Construction Manager, the Owner and the Archi- 
tect to complete the Project in accordance with the Own. 
er's objectives for cost, time and quality. Provide sufficient 
organization, personnel and management to carry Out the 
requirements of this Agreement. 
1.2.2.1 Schedule and conduct pre.constnictiOn, constnac- 
tion and progress meetings to discuss such matters as pro- 
cedures, progress, problems and scheduling, Prepare and 
promptly distribute minutes. 
1.2.2.2 Consistent with the Project Construction Sched- 
tale issued with the Bidding Documents, and utilizing the 
Contractors' Construction Schedules provided by the sepa- 
rate Contractors, update the Project Construction Sched- 
ule incorporating the activities of Contractors on the 
Project, including activity sequences and durations, allo- 
cation of labor and materials, processing of Shop Draw- 
ings, Product Data and Samples, and delivery of products 
requiring long lead time procurement. Include the Own- 
er's occupancy requirements showing portions of the 
Project having occupancy priority. Update and reissue the 
Project Construction Schedule as required to show current 
conditions and revisions required by actual experience. 

1.22,3'%ndeavor to achieve satisfactory performance 
from each of the Contractors, Recommend courses of 
action to the Owner when requirements of a Contract are 
not being fulfilled, and the nonperforming party will not 
take Aisfactory corrective action, 
1.2,3 '*evise and refine the approved estimate of Con- 
struction Cost, incorporate approved changes as they oc- 
cur. and develop cash flow reports and forecasts as needed. 
1.2.3.l2lProvide regular monitoring of the approved esti- 
mate of Construction Cost, showing actual costs for activi- 
ties in progress and estimates for uncompleted tasks. Iden- 
tify variances between actual and budgeted or estimated 
costs, and advise the Owner and the Architect whenever 
projected costs exceed budgets or estsnsates. 

1.2.3.2 Maintain cost accounting records on authorized 
Work performed under unit costs, additional Work per- 
formed on the basis of actual costs of labor and materials, 
or other Work requiring accounting records. 
1.23.3 Recommend necessary or desirable changes to 
the Architect and the Owner, review requests for 4i4nges. 
assist in negotiating Contractor,' proposals, submit'stcom- 
mendations tia4he Architect and the Owner, and if they 
are accepted7repare and sign Change Order, (or the 

I 'r".. a a-' '. OwnefI authorization. 
12.3.4 Develop and implement proce4ges for the 'e - 
view and processing of Applgitions by''- for 
progress and fsqI payments. _L___.__ -_-_.S"4-- - 
the Architect 4Sertification to the Owner (or payment 

I 

1.2.4 2Ieview the safety programs developed by each of 
the Contractors as required by their Contract Documents 
and coordinate the safety programs for the Proiect, 
t2.S Assist in obtaining building permits and special 
permits for permanent improvements, excluding permits 
required to be obtained directly by the various Contrac- 
ton. Verify that the Owner has paid applicable fees and 
assessments. Assist in obtaining approvals from authorities 
having jisdiction over the Project,28 
1,2.6 if assist the Owner in selecting and re- 
taining the professional services of surreyors. special con- 
sultantxand testing laboratories. Coordinate their services. 

12.7"tetermine in general that the Work of each Con' 
tractor is being performed in accot4nce with the require- 
tnents of the Contract Documentctndeavor to guarde 
Owner against defects and deficiencies in the Work, %s 
appropriate, require special inspection or testing, or make 
recommendations to the Architect regarding special in- 
spection or testing, of Work not in accordance with the 
provisions of the Contract Documents whether or not 
such Work be then fabricated, installed or completed. 33 
Subject to review by the Architect, reject Work which 
does not conform to the requirements of the Contract 
Documents.34 
IXI.1 The Constructiort Manager shall not be responsi- 
ble for construction means, methods, techniques, se- 
quences and procedures employed by Contractors in the 
performance of their Contracts, and shall not be responsi- 
ble (or the failure of any Contractor to carty out Work in 
accordance with the Contract Document,. 
53.8 Consult with the Architect and the Owner if any 
Contractor requests interpretations of the meaning and 
intent of the Drawings and Specifications, and assist in the 
resolution of questions which may arise, 

12,9 Receive Certificates of Insurance from the Con- 
tractors. and forward them to the Owner with a copy to 
the Architect 
iaio Receive from the Contractors and review all Shop 
Drawings, Product Data. Samples and other submittals, 
Coordinate them with information contained in related 
documents and transmit to the Architect those recom- 
mended for approval. In collaboration with the Architect, 
establish and implement procedures for expediting the 
processing and approval of Shop Drawings, Product Data, 
Samples and other submittal,, 
12,11 Record the progress of the Project. Submit written 
progress report, to the Owner and the Architect including 
information or, each Contractor and each Contractota 
Work, as well as the entire Project, showing percentages 
of completion and the number and amounts of Change 
Order,, Keep a daily log containing a record of weather, 
Contractors' Work on the site, number of workers, Work 
accomplished, problems encountered, and other similar 
relevant data as the Owner may require. Make the log 
available to the Owner and the ArchitecL 

1,111.1 Maintain at the Project site, on a current basis: 
a record copy of all Contracts, Drawings, Specifications, 
Addenda, Change Order, and other Modifications, in good 
order and marked to record all changes made during con- 
itruction; Shop Drawings; Product Data; Samples; sub- 
mittals; purchases; matenals; equipment; applicable hand- 
book,; maintenance and operating manuals and instruc- 
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21 In consultation with the Coat Estimator, 28 and In nitorirsg coopliance 
with mitigation asurss of the 

22 
23 

written 
endeavor to cause the Architect to Project EIR during construction - 

24 all ssultants aid contractors 29 reqtaested by Owner or by Architect 
25 Endeavor to cause 30 Co-ordinate with the Quality 
26 to tisalce timely r.cottgtndations for - Consultant to perform the 

following -to: 
31 
32 ; 
33 
34 aid to investigate aid recotterd 

ptngrattinatic or other changes in 
the scope asWor quality of the 
Project necessary to bring the 
Construction Coat within 
approved budget- 
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tions; other related documents and revisions which arise 
out of the Contracts or Work. Maintain records, in dupli- 
cate, of principal building layout lines, elevations of the 
bottom of footings, floor levels and key site elevations 
certified by a qualified surveyor or professional engineer. 
Make all records available to the Owner and the Archi- 
tect. Al the completion of the Proiect, deliver all such 
records to the Architect for the Owner. 
1.2.12 Arrange for delivery and storage, protection and 
security for Owner -purchased materials, systems and 
equipment which are a part of the Prqct, until such 
items are incorporated into the Project. 
1.2.13 with the Architect and the Owner's maintenance 
personnel, observe the Contractors' checkout of utilities, 
operational systems and equipment for readiness and as- 
sist in their initial start'up and testing. 
1.2.14 when the Construction Manager considers each 
Contractors Work ,p; a designated portion thereof sub- 
stantially complete°' r --k-ti 

-list of incomplete or unsatisfactory 
items and a schedule for their completion. The Construc- 
tion Manager shall assist the Architect in conducting in- 
spections. After the Architect certifies the Date of Substan- 
tial Completion of the Work, the Construction Manager 
shall coordinate the correction and completion of the 
Work. 
1,2.153'7Assist the Architect in determining when the Proj- 
ect or a designated portion thereof is substantially com- 
plete. Prepare for the Architect a summary of the status of 
the work of each Contractor, listing changes in the previ- 
ously issued Certificates of Substantial Completion of the 
Work and recommendtng the times within which Contrac- 
tors shall complete uncompleted items on their Certificate 
of Substantial Completion of the work. 
1.2.16 Following the Architect's issuance of a Certificate 
of Substantial Completiq of the Project or designated 
portion thereof, evaluatflhe completion of the Work of 
the Contractors and make recommendations tqQse Archi- 
tect whe Work is ready for final inspecliona.iM the 
Architect'IW conducting final inspections. Secure and trans- 
mit to the Owner required guarantees, affidavits, releases, 
bonds and waivers, Deliver all keys, manuals, record 
drawings and maintenance stocks to the Owner. 
1.2.17 The ertent of the duties, responsibilities and lirni. 
tations of authority of the Construction Manager as a rep- 
resentative of the Owner during construction shall not be 
modified or extended without the written consent of the 
Owner, the Contractors, the Architect and the Construc- 
ion Manager, which consent shall not be unreasonably 
withheld, 

1.3 AODITIONAS StaviCli 
The following Additional Service, shall be per- 
formed upon authorization in writing from the 
Owner and shall be paid for as provided in this 
Agreement. 

uations of existing conditions 
I r 

utpment, or 
verification o existing drawings or other 

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

1.3.3 Services for tenant or rental spaces. 

1.3.4 Consultation on replacement of Work damaged by 
fire or other cause during construction, - and funtsshing 
services in conjunction with the replacement of such 
Work, 
1.33 Services made necessary by the default of a Con- 
tractor. 
1.3.6 Preparing to serve or serving as a witness In con- 
nection with any public hearing, arbitration proceeding 
or legal proceeding. 

1.32 Inspections of, and services related to, the Project 
after the end of the Construction Phase. 
1,3, Providing any other services not otherwise included 
in this Agreement 
1.4 TIMI 

1.4,1 The Construction Manager shalt perform Basic and 
Additional Services as expeditiously as is consistent with 
teasonable skill and care and the orderly progress of the 
Project. 

ARTICLE.2 
ThE OWNER'S R!SPONSIBIUTIES 

2.1 The Owner shall provide full information regarding 
the requirements of the Project, including a program, 
which shall set forth the Owner's objectives, constraints 
and criteria, induding space requirements and relation- 
ships, flexibility and expendability requirements, special 
equipment and systems 1nd sate requirements. 
2,2 The Owner shall ?"- - 

a budget for the Project. 
based on consultation with the Construction Manager and 
the Architect, which shall include contingencies for bid- 
ding, changes during construction and other costs which 
are the responsibility of the Owner. The Owner shall, at 
the request of the Construction Manager. ptovide a state- 
ment of funds available for the Project and their source. 
2.3 The Owner shall designate a representative author- 
ized to act in the Owner's behalf with respect to the 
Project. The Owner, or such authorized representative, 
shall examine documents submitted by the Construction 
Manager and shall render decisions pertaining thereto 
promptly to avoid unreasonable delay in the progress of 
the Construction Manager's services, 
2.4 The Owner shall retain an architect whose services, 
duties and responsibilities are described in the agreement 
between the Owner and the Architect, AlA Document 
81414GM, 1980 Editiotf*he Terms and Conditions of the 
Owner -Architect Agreement will be furnished to the Con- 
struction Manager, and will not be modified without writ- 
ten consent of the Construction Manager, which consent 
shall not be unreasonably withheld. Actions taken by the 
Architecl as agent of the Owner shall be the acts of the 
Owner and the Construction Manager shall not be respon- 
sible for them. 
24 The Ownerjltall furnish structural, mechanical, 
chemical and other laboratory tests, inspections and re- 
ports as required by law or the Contract Documents. 
a The Owner shall furnish such legal, accounting and 
insurance counseling services as may be necessary for the 
Project, including such auditing service, as the Owner 
may require to venfy the Project Applications for Payment 
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Manager sflafl co-ordinate a walk through of the 
Project by said parties and shall prepare for 
the Architect their collective 
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Manager 
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S 
or to ascertain how or for what purposes the Contractors 
have used the monies paid by or on behalf of the Owner. 
2.7 The Owner shall furnish the Construction Manager a 

sufficient quantity of construction document.. 
2.8 The services, information and reports required by 
Paragraphs 2.1 through 2.7, inclusive, shall be furnished at 
the Owners expense, and the Construction Manager shall 
be entitled to rely upon their accuracy and completeness. 

2.9 If the Owner observes or otherwise becomes aware 
of any fault or defect in the Project, or nonconformance 
with the Contract Documents, prompt writtEn notice 
thereof shall be given by the Owner to the Construction 
Manager and the Architect, 
2.10 The Owner reserves the right to perform work re- 
lated to the Project with the Owner's own forces, and to 
award contracts in connection with the Project which are 
not part of the Construction Manager's responsibilities un- 
der this Agreement. The Construction Manager shall notify 
the Owner if any such independent action will in any way 
compromise the Construction Managers ability to meet 
the Construction Manager's responsibilities under this 
Agreement. 
2.11 The Owner shall furnish the required information 
and services and shall render approvals and decisions as 
expeditiously as necessary for the orderly progress of the 
Construction Managers services and the Work of the Con- 
tractors. 

ARTICLE 3 

CONSTRUCTION COST 

3.1 Construction Cost shall be the total of the final Con- 
tract Sums of all of the separate Contracts, actual Reim- 
bursable Costs relating to the Construction Phase as de' 
lined in,&tand the Construction Managers com- 
pensation. 

lion of ihe ,A.chitect and the Archite ' nss, the 
c'st of bc , j. ri hi- ot Cr costs which are 

she ret . t e Owner as provided in Paragraphs 

3.3 Evaluations of the Owner's Project budget and cost 
estimates prepared by the Construction Manager represent 
the Construction Manager's best judgment as a profes- 
sional familiar with the construction industry. tt is recog- 
nized, however, that neither the Construclion Manager 
nor the Owner has control over the cost of labor, mate- 
r,als or equipment, over Contractors' methods of de- 
termining Bid prices or other competitive bidding or tie- 
gotiating conditions. Accordingly, the Construction Man- 
ager cannot and does not warrant or represent that Bids 
or negotiated prices will not vary from the Project budget 
proposed, established or approved by the Owner, or from 
any cost estimate or evaluation prepared by the Construc- 
tion Manager. --r-.,.L-1tk,. - 

lished as. condition of this Agreement by the ' ing, 
proposal or establishment of a Project under Sub- 
paragraph 1.1.1 or Paragraph 2. 'wise, unless such 
fixed limit has been a pon in writing and signed by 
the parties to 'cement, If such a fixed limit has been 
ettab the Construction Manager shall include con- 

riats, equipment, comDonent systems and types of con9 
struction are to be included in the Contract Documentj, 
to suggetr reasonable adjustments in the scope of tj4e 
Pro1ecf, and to suggest alternate Bids in the Construcqon 
Documents to adjust the Construction Cost to the fllted 
limit, Any such fixed limit shall be increased in the anbunt 
of any increase in the Contract Sums occurring aftØr the 
execution of the Contracts for Construction. / 
3.4.1 If 8ids are not received within the time sc$eduled 
at the time the fixed limit of Construction Cost 9s estab- 
lished, due to causes beyond the Construction $anager's 
control, any fixed limit of Construction Cost ftstablished 
as a condition of this Agreement shall be adjftsted to re- 
flect any change in the general level of pric in the con- 
struction industry occurring between the orijinally sched- 
uled date and the date on which Bids are /eceived. 
3.4,3 If a fixed limit of Construction Cjst (adjusted as 
provided in Subparagraph 3.4.1) is exceted by the sum 
of the lowest figures from bona fide BftJs or negotiated 
proposals plus the Construction Man/ger's estimate of 
other elements of Construction Cost r the Project, the 
Owner shall (1) give written approve of an increase in 
such fixed limit, (2) authorize rebid$ing or renegotiation 
of the Project or portions of the Prftject within a reason- 
able time, (3) if the Project is aMndon.d, terminate in 
accordance with Paragraph 10.2, gt (4) cooperate in revis- 
ing the scope and quality of themorlc as required to re- 
duce the Construction Cost. In/the case of item (4), the 
Construction Manager. withouf additional compensation, 
shall cooperate with the Arc1tect as necessary to bring 
the Construction Cost withinfthe fixed limit. 

CONSTRUCTION/SUPPORT ACTIVITIES 

4.1 Construction suppjrt activities, if provided by the 
Construction Manager/ shall he governed by separate 
contractual arrangumyhts unlest otherwise provided in 
Article 16. / 

/ ARTICLE 5 

trot PERSONNEL EXPENSE 

3.1 Direct Per4snel Expense is defined as the direct sal- 
aries of alt of te Construction Manager's personnel en- 
gaged on the oject. excluding those whose compensa- 
tion is includq6 in the fee, and the portion of the cost of 
their mandatry and customary contributions and benefits 
related therfo such as employment taxes and other statu- 
tory empkee benefits, insurance, sick leave, holidays. 
vacations,kensions. and similar contributions and bene- 
ftts. / 

ARTICLE 6 

REIMBURSABLE COSTS 

£1 ft'he term Reimbursable Costs shalt mean costs neces- 
sari incurred in the proper performance of services and 

pa by the Construction Manager. Such costs shall be at 
rafts not higher than the standard paid in the locality of 
tjfe Proiect. except with prior consent of the Owner. Re- 
*nbursable Costs and costs not to be reimbursed shalt be 

- 
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from salt of surplus materials a _rtesTE1Fue 
shall make 

ARTICLE 7 

PAYMENTS TO THE CONSTRUCTION MANAGER 
7.1 PAYMENTS ON ACCOUNT OF IASIC SIRVIcU 
_________________ .L gL4t. F-... 
7.1.2 Subsequent paymenib for Basic Services shall be 
made monthly and shall be iii proportion to services per- 
forrn.d within each Phase of Services, on the basis set 
form in .'..,..,.it. 45 
'1, ii... L., 'LI t: 
lished for the Construction Phase of the P ' x 

ceeded or extended throufl no fa e Construction 
Manager, compensation sic Services required for 
such extended o Administration of the Construc- 
lion shalt be :?mputed as set forth in Paragraph 

7.1.4 When compensation is based on a percentage of 
the total of the Contract Sums of all the separate Con. 
tracts, and any portions of the Project are deleted or 
otherwise not constructed. compensation for such per. 
tions of the Project shall be payabte to the extent services 
are performed on such portions. ..''... (.1.. based on (1) the 
lowest figures from bona tide Bids or negotiated proposals. 
or 21 if no such Bids or proposals are received, the most 
recent estimate of the total of the Contract Sums of all the 
separate Contracts for such portions of the Project. 

7.2 PAYMENTS Ott ACCOUNT Of ADDITtONAL 
SERVICES AND REIMSL'RSAIU COSTS 

7.2.1 Payments on account of the Construction Man. 
agers Additional Services, as defined iaragraph 1.3. and 
or Reimbursable Costs, as defined in --i- shall be 

made monthly upon presentation of the Construction 
Manager's statement of services rendered or costs in' 
curred. 
7.3 PAYMENTS WtTHHEID 

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

7,4 PROJECT SUSPENSION OR AIANDONMINT 

7.4.1 If the Project is suspended or abandoned in whole 
or in part for more than three months, the Construction 
Manager shalt be compensated for atl services performed 
prior to receipt of written notice from the Owner of such 
suspension or atandonment. together with Reimbursable 
Costs then due and all Termination Expenses as defined 
in Parapra,h 10.4. If the Project is resumed after being 
suspended ior more than three months, the Construction 
Manager's compensation shall be equitably adjusted. 
7.4.2 If construction of the Project has started and is 

stopped by reason 01 circumstances not the fault of the 
Construction Manager, the Owner shalt reimburse the 
Construction Manager for the costs of the Construction 

Manager's Proiect"site stafl as provided for by this Agree. 
ment. The Construction Manager shalt reduce the size of 
the Project -site staff after 30 days' delay. or sooner if 
feasible, for the remainder of the delay period as directed 
by the Owner and, during that period, the Owner shall 
reimburse the Construction Manager for the costs of such 
staff prior to reduction plus any relocation or employ. 
ment termination costs. Upon the termination of the stop. 
page. the Consrruction Manager shall provide the neces- 
saty Project.site staff as soon as practicable. 

ARTICLE 8 

CONSTRUCTION MANAGER'S 
ACCOUNTING RECORDS 

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

ARTICLE 9 

ARSITRATION 
9.1 Alt claims, disputes and other matters in question 
between the parties to this Agreement arising out of or 
relating to this Agreement or the breach thereof, shalt be 
decided by arbitration in accordance with the Construc- 
tion Industry Arbitration Rules of the American Arbitration 
Association then obtaining unless the parties mutually 
agree qthetwise. No arbitration arising out of or relating to 
this Agreement shall include, by consolidation, joinder or 
in any other manner, any additional person not a party to 
this Agreement except by written consent containing a 

specific reference to this Agreement and signed by the 
Construction Manager, the Owner, and any other person 
sought to be joined. Any consent to arbitration involving 
an additional person or persons shall not constitute con- 
sent to arbitration of any dispute not described therein 
or with any person not named or described therein. This 
agreement to arbitrate and any agreement to arbitrate 
with an additionat person or persons duly consented to 
by the parties '0 this Agreement shall be specifically en' 
forceabte under the prevailing arbitration law. 

9.2 Notice of demand for arbitration shall be filed in 
writing with the other party to this Agreement and with 
the American Arbitration Association, and a copy shalt 
atso be filed with the Architect. The demand shall be 
made within a reasonable time after the claim. dispute or 
other matter in question has arisen. In no event shall the 
demand for arbitration be made after the date when insti- 
tution of legal or equitable -proceedings based on such 
claim, dispute or other matter in question would be 
barred by the applicable statute of limitations. 
9.3 The award rendered by the arbitrators shall be final, 
and judgment may be entered upon tt in accordance 
with applicable law in any court having jurisdiction 
thereof. 

ARTICLE 10 

TERMtNATtON OF AGREEMENT 

10.1 This Agreement may be tenrtinated by either party 
upon seven days' written notice should the other party 
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tail substantially to perform in accordance with its terms 
through no fault of the party initiating the termination. 
10.2 This Agreement may be terminated by the Owner 
upon at least fourteen days written notice to the Con. 
siruction Manager in the event that the Project is perma- 
nentiv abandoned. 
10.3 In the event of termination not the fautt of the 
Construction Manager, the Conttruction Manager shall be 
compensated for att services performed to the termina- 
tion date together with Reimbursable Costs then due and 
all Termination Expenses. 
10.4 Termination Expenses are defined as Reimbursabte 
Costs directly attributable to termination for which the 
Construction Manager is not otherwise compensated. 

ARTICLE 11 

MISCELLANEOUS PROVISIONS 
11.1 Unless otherwise specified, this Agreement shatl be 
governed by the law in effect at the location of the 
Protect. 
11.2 Terms in this Agreement shall have the same mean- 
ing as those in the 1980 Edition of AlA Document A2O1/ 
CM. General Conditions of the Contract for Construction, 
Construction Management Edition. 
11.3 As between the parties to this Agreement: as to all 
acts or failures to act by either party to this Agreement, 
any applicable statute of limitations shall commence to 
run, and any alleged cause of action thall be deemed to 
have accrued, in any and all eventt not later than the 
relevant Date of Substantial Completion of the Project. 
and as to any acts or failures to act occurring after the 
retevant Date of Substantial Completion of the Project, 
not later than the date of issuance of the final Project 
Certificate for Payment. 
11.4 The Owner and the Construction Manager waive 
all rithtt against each other, and against the contractors, 
consultants, agents and employees of the other, for dam- 
ages covered by any property insurance during construc- 
tion, at set forth in the 1980 Edition of AlA Document 
A201/CM, General Conditions of the Contract for Con. 
struction. Construction Management Edition. The Owner 
and the Construction Manager shall each require appro- 
priate similar waivers from thei' r.,r,tr.:tons. consultants 
and agents. 

ARTICLE 12 

SUCCESSORS AND ASSIGNS 

12.1 The Owner and the Construction Manager. respec- 
tivety, bind themselves, their partners, successors, assigns 
and legal representatives to the other party to this Agree- 
ment, and to the partners, successors, assigns and legal 
representatives of such other party with respect to all 
covenants of thisAgreement, Neither the Owner nor the 
Construction Manager shall assign, sublet or transfer any 
interest in this Agreement without the svristen consent of 
the other. 

ARTICLE 13 

EXTENT OF AGREEMENT 

13.1 This Agreement represents the entire and integrated 
agreement between the Owner and the Construction 
Manager and supersedes all prior negotiations, represen. 
tations or agreements, either written or oral, This Agree- 
ment may be amended only by written instrument signed 
by both the Owner and the Construction Manager. 
13.2 Nothing contained herein shall be deemed to cre- 
ate any contractual relationship between the Construction 
Manager and the Architect or any of the Contractors. Sub- 
contractors or material supplier, on the Project; nor shall 
anything contained in this Agreement be deemed to give 
any third party any claim or right of action against the 
Owner or the Construction Manager which does not 
otherwise exist without regard to this Agreement. 

ARTICLE 14 

INSURANCE 

14.ft7The Construction Manager shall purchase and 
maintain insurance for protection from claims under 
workers or workmen's compensation acts; claims for 
damages because of bodily injury, including personal in- 
iury. sickness, disease or death ol any of the Construction 
Manager's employees or of any person; from ctaims for 
damage, because of injury to or destruction of tangible 
property including lots of use resutting therefrom; and 
from claims arising out of the performance of this Agree- 
ment and caused by negligent acts for which the Con- 
struction Manager is legally liable. 
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ARTiCLE 15 

BASIS OF COMPENSATION 
TI. -'0 - k_rp _pg.!;._e__p_s p-. i,,s_ei- - :th.r:J_3, 
Payments to the Construction Manager, and the other Terms and Conditions of this Agreement, as follow,: 

15.1 AN INITIAL PAYMENT of dollars CS I shall be made uq4n execu- 
lion of this Agreement and credited to the Owner's account as follow.: 

15.2 BASIC COMPENSATION 

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

For Preconstruction Phase Services, compensation shall be: 
sHeet ,nieli lain a! C..w.,n.l*a. mc!iSeg rw.d ali. aIaflWM - fceMn(al I 

For Construction Phase Service,, compensation shall be: 
He,. awl bath a' óaclathng ratd ma1. iaudlaW.. - 

15.3 COMPENSATION FOR ADDITIONAL SERVIIS 

15.3.1 FOR ADDITIONAL SERVICES OF TI-fE CONSTR(TION MANAGER, as described in Paragraph 1.3, and any other 
services included in Article 16 as Additional Sftrices. compensation shall be computed as follows: 
flee,,,, 5 best, Si conipa,bauoa. .nclad.nI find aelciNti lipJal -percenIfle.) 

15.4 FOR REIMBURSABLE COSTS, as wribed in Articles and Article 16, the actual costs incurred by the Construc- 
tion Manager in the interest o,te Project. 

15.5 Payment, due the Constru/on Manager and unpaid under this Agreement shall beat interest from the date 
payment is due at the rat/entered below, or in the absence thereof, at the legal rate prevailing at the principal 
ptace of business of thy'tonstruction Manager. 
in.'. inw,i w , a' in7A, apnd a.o,,J 

'U,u,y I-i aid ',qq4tr'O sam, the IS.,.! T'vth M tend,'g Ad. .,mdat sale - local conssais., r,rthi lawi. and Qihel 'saaiaon, a di. 
0-"' and Cann#ietn Mania.,, pn,tqal plato.! b.,t,nes,. she Mis., a! she Pe.int as thet.*e,e swy iSlets 'he .al'thty & ffi,, petos.n. 

lp.c,i'c ltaJ ad;fe should be shamed with ntp.tl N Slei..ai. i.cd,Ijcat.ai - ash., eaqe...menu aaadi a, -'Itt., djKJasa,tl - wa.nn.l 

15.5 The Owpt' and the Constructicsn Manager agree in accordance with the Terms and Conditions of this Agree- 
ment)16t: 

15.6.1 IF/HE SCOPE of the Project or the Construction Managers Services is changed materially, the amounts of com- 
nsation shall be equitably adjusted. 

1541' IF THE SERVICES covered by this Agreement have Aol been completed within / C ) months of the dale hereof, through no fault of the Construction Manager, the amounts of compensa- 
-"c'- --' '__t .1.." L_ _,..I_l1. .,aj. ----a 
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ADDENDUM 

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

A -l. Owner and Construction Manager hereby acknowledge 
and agree that: (a) Owner is not the fee owner of the Project, 
but is a party to a design build agreement with the fee owner, 
is responsible for the overall development of the Project and 
has the necessary authority from such fee owner to enter into 
this Agreement; and (b) all references in the Agreement to 
"Contractor" or "Contractors" shall be deemed to be references 
to the General Contractor ("QQ") and all other contractors and 
consultants in privity with Owner. 

A-2. Owner contemplates that it shall enter into 
separate agreements directly with independent consultants to 
provide services with respect to, without limitation, - 

independent cost estimating (the "Qfl Estimator"), scheduling 
(the "scheduling Consultant"), quality control including 
special material control and testing (the "Oualitv 
Consultant"), coordination with respect to DBE requirements 
("QE Consultant"), a safety consultant .(the "Safety 
Consultant") and a re -location consultant (the "Re -location 
Consultant"). Owner may select one or more consultants to 
provide any combination of the above services. Accordingly, 
Owner shall look solely to the contractors for the due and 
correct performance of their respective obligations pertaining 
to the quality, cost and timely completion of the Project, and 
Owner hereby releases and exonerates Construction Manager from 
all claims relating to the improper or insufficient performance 
by any third party (including Owner) and including claims 
pertaining to quality of the Project, its cost and/or its date 
of completion to the extent not forming part of Construction 
Manager's obligations hereunder, and shall look solely to such 
third parties for satisfactory assurances of performance and 
for such performance. 

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

A-3 1 Coordinate and manage the activities and 
reports of the consultants rendering services to Owner, 
including, without limitation, the Cost Estimator, the 
Scheduling Consultant, the Quality Consultant, the DBE 
consultant, the Safety Consultant and the Re -location 
consultant. In particular, construction Manager shall notify 
Owner at least six (6) months in advance in writing when the 
RTD headquarters building is anticipated to be ready for 
occupancy. 

A-3.2 Conduct any contract procurement for Owner 
required on behalf of the Project, in conformance with Owner's 
requirements and in Owner's interest, including the preparation 
of requests for proposals and/or bids, solicitation and 

. 
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advertising, receipt and review of proposals/bids, 
establishment of objective criteria for selection, evaluation 
of proposal/bids in consultation with Owner, presentation of 
recommendations for selection, developing contract strategy and 
negotiation and preparation of contracts with the review and 
approval of Owner. 

the procurement services referred to in the preceding 
paragraph may include the selection and retention of the 
Contractors and any technical, permitting and design 
consultant, including geotechnical and soils engineers and 
those consultants referred to in paragraph A -3.l above. In 
connection therewith, Construction Manager shall work with the 
Architect in preparing qualification requirements for such 
consultants including, without limitation, the scope of 
construction, costs and schedules for the Contractors for each 
element and stage of the Project. 

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

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

A-3 .5 In performing its services under paragraph - 

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

A -D.0 Endeavor to cause the Contractor to train 
maintenance personnel designated by Owner. 

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

A-4. Construction Manager shall provide sufficient and 
qualified staffing to adequately perform its obligations set 
forth herein, which shall initially include the following: 
construction Manager shall hire individuals for the following 
full time positions: a Senior Project Manager (presently being 
Mr. Rob Vogel); an Assistant Project Manager for general 
coordination, for procuring furniture, fixtures and equipment 

058995-004-012 ADDENDUM TO RTD/CATELLUS DEV. CORP. 
10-30-91/4354g EXHIBIT "F" DEVELOPMENT AGREEMENT 

-2- 



and tenant improvement requirements; a Project Accountant; a 
Project Engineer; and a secretary. In addition, up to 50% of 
the time of the Director of Development (presently being Mr. 
Ted Tanner) shall be dedicated to the Project. Construction 
Manager shall notify Owner promptly after hiring any such 
individuals (or their replacements) and shall submit to Owner a 
copy of such individuals' resumes. All of the costs of 
salaries, fringe benefits and general overhead attributable to 
the foregoing staff shall be reimbursed as part of Construction 
Manager's costs under paragraph A-5.2 below. 

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

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

The Basic Fee shall be subject to 
adjustment from time to time if, as and when the aggregate 
Actual Costs and Expenses change from the amount shown in 
Exhibit C-2 attached to the Development Agreement, but 
disregarding any changes which in the aggregate are less than 
Nine Million Dollars ($9,000,000.00). Specifically, changes in 
the Basic Fee shall be computed at one and one-half percent 
(1.5%) of the aggregate change in Actual Costs and Expenses. 
As used in this Addendum, the term "Actual costs and Expenses" 
means all costs and expenses of the Project required to be paid 
by Owner to all third parties under all contracts entered into 
in connection with the construction of the Project. Actual 
Costs and Expenses shall, accordingly, include any additional 
amounts that Owner may agree to pay by way of Change order or 
other contractual undertaking, or as a result of arbitration, 
but shall not include amounts such as cost overruns or other 
costs which by stipulation, agreement or third party ruling are 
agreed or are held not to be the responsibility of Owner. In 
addition, no increases in the Basic Fee shall be due to 
Construction Manager relating to increases in the Actual costs 
and Expenses caused by any default by Construction Manager in 
the performance of its obligations under this Agreement. 

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

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

A-5.3 As used in this Addendum, "soft costs" 
shall include without limitation entitlement fees and costs, 
design and professional fees and charges, furniture, fixtures 
and equipment and equipment costs and charges; and "hard costs" 
shall include without limitation building construction and 
landscaping, whether on -site or off -site. Neither "hard costs" 
nor "soft costs" shall include land cost, interest charges, 
financing fees, contingencies and reserves, any amounts paid to 
Construction Manager under paragraphs A -S 1 or A-5 2, leasing 
commissions, real estate taxes and promotional expenses. 

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

"Owner": 

"Construction Manager": 

UNION STATION GATEWAY INC., 
a California non-profit corporation 

By: 
Its: __________ ___________ 

CATELLUS DEVELOPMENT CORPORATION. 
a Delaware corporation 

By: 
Its: 
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EXHIBIT C 
CLOSING REQTJIRDIENTS 

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

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

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

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

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

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

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

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

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

2. closing Deliveries. On the business day prior to the 
Closing Date, RTD shall have delivered to Escrow Agent the Closing 
Price in immediately available funds plus all amounts required 
hereunder for the payment of its share of all costs and expenses 
hereunder, and each Party shall have delivered to Escrow Agent the 
following documents: 

a. Fully executed and acknowledged Grant Deeds 
respectively executed by RTD in favor of catellus and covering the 
portions of Parcel 2 owned by it and by Catellus in favor of RTD 
and covering the portions of Parcel 1 owned by it in the form and 

058995-004-012 EXHIBIT G RTD/CATELLUS DEV. CORP. 
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substance of the Grant Deeds attached to the Development Agreement 
as Exhibits P-i and frj. 

b. Separate affidavits of no and Catetlus 
peftaining to the assessment of documentary transfer taxes. 

c. Preliminary change in ownership statements 
pertaining to the Grant peeds. 

d. Such instruments as may be necessary, 
convenient or appropriate to consummate the Subdivision described 
in Section 2.1.13 of the Development Agreement in order to create 
Parcel 1 and Parcel 2. 

e. DuLy executed and acknowledged original or 
original counterpart Memorandum of the Development Agreement, in 
the form and substance of the Memorandum of Development Agreement 
attached as Exhibit B to the Development Agreement in recordable 
form. 

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

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

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

i. Resolutions enacted by its Board of Directors 
and certified by its Secretary setting forth the power of and 
authorizing it to enter into the transactions contemplated. 

j. An incumbency certificate or certificates 
certified by its Secretary permitting execution of the documents 
listed in this SecticlLl. 

Upon delivery of all of the foregoing, Escrow Agent shall 
cause documents described in Sections 2(a) through 2(a) of this 
Exhibit G to be recorded in the Off icial Records office of the 
County of Los Angeles, California and shall transfer the closing 
Price to Catellus. 

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

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

. 
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EXEIBIT H-2 

COMPLIANCE WITH LAWS 

1. Letter from the California Regional Water Quality 
control Board dated July 2, 1991, relating to groundwater 
conditions at Union Station. 
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EXHIBIT I-i 

GOVERJqNtNT ACTIONS AND PENDING CONDD1NATIONS 
IMPACTING SITE A 

1. 

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

2. PENDING CONDDO4ATION 

A. Pending Condemnation Case No. C735471 filed 
August 25, 1989, SCRTD v. Lorenzo Pelanconi. 
Deceased. et al. 

B. The proposed realignment of Vignes Street. 
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EXHIBIT 1-2 

GOVERNMENTAL ACTIONS AND PENDING CONDEMNATIONS 
IMPACTING SITE B, WEST PROPERTY, 
CATflLT.JS-OWNED ADDITIONAL LAND 

AT&SF et al. V. City of Los Angeles 
Los Angeles Superior Court 
Case No. C582576 

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

SCRTD V. Bolen 
Los Angeles Superior Court 
Case No. C6565O3 
Second Appellate Court, Division 2 TS 032265 

A validation proceeding was initiated by the Southern 
California Rapid Transit District ("RTD") to validate the Metro 
Rail assessment district. This litigation involves property 
which Catellus acquired from the three owner -railroads. The 
railroads and others were permitted to intervene in the case. 
The trial court validated the assessment district. The 
railroads and others appealed. The appellate court reversed 
the trial court in a decision filed May 1, 1990 invalidating 
the assessment district. 

RTD appealed to the California Supreme Court, A hearing 
was granted and the case has been briefed. The date for oral 
argument has not been set. 

C. AT&SF et al. V. State of California 
Los Angeles Superior Court 
Case No. 674368 

This matter initially began as an inverse condemnation suit 
arising from an earlier action. The city and State had at one 
time sought to condemn all or Los Angeles Union Passenger 
Terminal ("LAUPT"), which was then owned by three 
owner -railroads. Instead, the City and State condemned property 
for the El Monte Busway extension onto the property. Temporary 
access rights for construction were then acquired by the 
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State. The State remained on the property longer and occupied 
more area than had been paid for. The three owner -railroads 
attempted to negotiate additional compensation and; when 
negotiations proved unproductive, this suit followed. The 
claim is for $200,000 in rental value plus legal fees. None of 
the property at issue is included in the Site, the West 
Property or the Additional Land. 

The State öross-complained claiming the busway property it 
acquired contained hazardous waste. The State has advanced 
numerous theories but essentially the argument is that when the 
State condemned the property it was unaware of hazardous 
materials on the acquired property and it should therefore have 
damages or an offset against any additional compensation owed 
to the three owner -railroads and be entitled to a refund of 
compensation paid for the condemned property. The State is 
seeking an average cost per square foot for its cost of 
remediation. Catellus, as successor to Santa Fe Land 
Improvement company ("SFLX"), and a party to this action, 
believes that remedial measures undertaken by the State for the 
materials on the LMSPT site could have been accomplished in a 
less expensive manner on -site, given the low level of toxicity 
of the materials. This matter is in the early stages of 
discovery, and Catellus is seeking additional information 
regarding the State's claim which was previously estimated to 
be in the range of $1 million, but recent evidence suggests may 
be approximately $3.5 million. SELl appears to have been 
erroneously named as a cross defendant in the case and intends 
to move that it be dismissed from the case. 

A. The proposed realignment of Vignes Street. 
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EXHIBIT 3-1 

LEASES, LICENSES, EASEMENTS 
AND AGREEMENTS IMPACTING SITE A 

The exceptions to title referenced in the 
Preliminary Title Report No. 8612053 issued by Ticor 
Title Insurance Company of California (now Chicago 
Title Company) dated, December 11, 1990, with 
supplemental report dated July 9, 1991 and 
additional update pending. 

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

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

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

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

6. Quitclaim Deed from the City of Los Angeles to the 
Southern California Rapid Transit District recorded 
June 26, 1991 as Instrument No. 91-966449, 
containing several conditions which may obligate the 
payment or contribution of property or money to 
construct, install or maintain improvements. 

7. Metro Rail Contracts A130, A135, and Al36 currently 
permit contractors to occupy a portion of the Site 
for completion of Metro Rail construction. 
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EXHIBIT 3-2 

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

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

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

3. Sign board permit, effective October 1, 1987, 
between Catellus (as successor in interest) and Patrick Media 
Group, Inc. (cancellable upon 30 days notice). 

4. Union Station Metro Rail Construction Right of Entry 
License and Permanent Easement, dated November 3, 1987, between 
Catellus (as successor in interest) and RTD. 

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

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

7. Catellus is negotiating with Security Pacific 
National Bank with respect to a construction loan to be secured 
by a deed of trust on the Union Station site. The loan 
6c..tents will provide for release of Parcel 1 at no cost to 
RTD. - 

S 
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SERVICE CONTRACTS 
IMPACTING SITE A 

1. - Metro Rail Contracts A130, A135 and A136. 
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EIUIIBIT X-2 

SERVICE CONTRACTS 
IMPACTING SITE B, WEST PROPERTY, 
CATELLUS-OWNED ADDITIONAL LAND 

Agreement For Services dated February 27, 1989, between 
Bechtel - Southern California and Catellus (as successor in 
interest), relating to owner's representative services for 
Metro Rail construction at Union Station. 

058995-004-012 EXHIBIT K-2 RTD/CATELLUS 0EV. CORP. 
2234M/10-25-91 DEVELOPMENT AGREDIENT 



4 

EXHIBIT L-1 

EXISTING COMMITMENTS IMPACTING SITE A 

1. The Quitelaim Deed granted by the City of Los 
Angeles and recorded as Instrument No. 91-966449, recorded June 
26, 1991 contains several conditions which may obligate the 
payment or contribution of property or money to construCt, 
install or maintain improvements. 

2. Construction of Metro Rail pursuant to Metro Rail 
Contracts A130, A135 and Al36. 
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EXHIBIT L-2 

EXISTING' COMMITMENTS 
IMPACTING SITE B, WEST PROPERTY, 
CATELLtJS-0WNED ADDITIONAL LAND 

NONE 
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ExhibitM-1 
Phase 11 Income Parucipatit nears (I) 

(Amounts Stated in 

Example I: Phase II Building(s) of exactly Required Phase U Square Footage 

Yearl Year2 Year3 

Total Building Net Operating Income $9,500 $14,000 $20,000 

Less: 

Debt Service (l0,) (I0,) (l0,) 
Available for Ground Rent/(Operating Shortfall) (500) 4, 10,000 

Less: 

Ground Rent Obligation (2,375) (2,494) (2,618) 

(escalated by five percent per year) 

Cash Available for Distnbosion/(Accruals) ($2,875) $1,506 $7,382 

Distribution: 
Ground Rent Deducted by CDC 0 (2,494) (2,618) 

Ground Rent to CDC Accrued (2) (2,375) 0 0 

Beg'g. Balance AccniedGro.md Rent 0 (2,474) (1.111) 

Deduction by CDC of Accrued Ground Rent 0 2,506 1,156 

Interest on Accrued Ground Rent (3) (99) (243) (44) 

Ending Balance, AccnzedGrotmd Rent (2.474) (1.111) 0 

Current Operating Shortfall (500) 0 0 

Beg'g. Balance, Operating Shortfall 0 (521) (SM) 

Deduction by CDC of accrued Operating Shortfalls 0 0 587 

Interest on Operating Shortfall (21) (43) (23) 

Ending Balance, Accrued Operating Shortfall (521) (564) 0 

Cash vaiIable for Distribution (4) 0 0 5.639 

Cash From Operations to RTD 50.00% $0 $0 $2820 
Cash From Operations to CDC 50.00% $0 $0 - $2,820 

(I) Amounts shown ate not intended to represent estimated or actual cash 

flows, but art provided solely to illuatare the priority of payments 

from cash flow. 

(2) Amount of Deemed Ground Rent accrual subject to provisions in Section 6.1.7 

(3) Interest based on avenge annual Slance; assumes for fmrposes of 
example only an annual prime rate of eight percent (Section 6.1.7). 

(4) RTD and Catellus each have a fifty percent (50%) income and equity 

participation in the 600,000 rentable square feet Pbaae U Improvements. 
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Exhibit W 

I 

Phase II Income Particip -yments (I) 
(Amounts Stated in 000's) 

Example 2: 

Building I - 400,000 rentable square feet 

Building 2 400, rentabI square feet 

. 
Year I Year 2 Year 3 

Buildina I Building 2 Building I Building 2 Building I Building 2 

Net Operating Income $6,500 $6500 $9,500 $9,500 $13,333 $13,333 
Less: 

Debt SeMce &2) LL2 (2) 1.2) 12) th2) 

Available for Ground RentF () (200) 2,800 2,800 6,633 6.633 
(Operating Shortfall) 

Less: 

Ground Rent Obligation US) (151 UiTh LL2) 1L4) £L) 
(escalated at five percent per year) 

Cash Available for Distribation/(Accnals) ($1,700) ($1,700) $1,225 $1225 $4,980 $4,980 
Distribution: 

Ground Rent Deducted by CDC -0 0 1,575 1,575 1,654 1,654 

Ground Rent to CDC Accrued (2) (1,500) (1,500) 0 0 0 0 

Beg'g. Balance Accrued Ground Rent 0 0 (1,563) (1,563) (417) (417) 
Accrual Payments 0 0 1,225 1,225 433 433 

Interest on Accrued Gretmd Rent (3) (th £12) (72) (12) 112.) 

Ending Balance, Accrued Ground Rent (1,563) (1,563) (417) (4I7) 0 0 

Current Operating Sborthll (200) () 0 0 0 0 

Begg. Balance, Operating Shortfall 0 0 (208) (208) (226) (226) 

AccnialPayments 0 0 0 0 235 235 

Interest on Operating Shortfall (3) 0) 0) W) 112) (2) 

Ending Balance, Accrued Operating Shortfsl (208) (208) (226) (226) (0) (0) 

Cash Available for Distribution 0 0 0 0 4,312 4.312 

CashFromOpentionstoRTfl@37.5%of SO SO $0 SO $1,617 $1,617 
Building land 37.5% ofBuilding2(4) 

Caab From Operations to CDC @62.5% of $0 SO $0 $0 $2,695 $2,695 

Building I and 62.5% of Building 2 

NOTES AND ASSUMPTIONS TO EXHIBIT M-1, EXAMPLE 2 

(I) Amounts shown are not Seeded to represent estimated or actual cash 

flows, but are provided solely to illuatrate the priority of peynients 

from cash flow. 

- Amount of ground rent accrual subject to the provisions of Section 6.1.7. 

(3) Interest based on avenge annual balance; assumes for purpaes of 
example only an annual prime rate of eight percent (Section 6.1.7). 

(4) RTh has a fifty percent (50%) Some and equity participation in the first 
600,000 rentable aquare feet S Phase H. This esample ..'ns that 

Phase II consists of two 400,000 rentable square foot buildings. RTD'a 

interest in each building ía calculated as follows: 

10/30/91 

Building I Building2 
Total building area 400, 400,000 

Area applied to RTD's Phase II Interest 3G), 300,000 

Area applied as a percent of total area 75% 75% 

RTD'sSO%Phaaefllnterestasapercent 37i% 37.5% 

of cash available for distribution 
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?xhibitM-1 
Phase 11 Income Participation Pay' .) 

(Amounts Stated in 000's) 

Example 3: Phase II Building Greater than Required Phase II Square Footage 

(Assumes for purposes of example to be 600, rentable square feet). 

Example assumes development of 800,000 rentable square fret. 

Yearl Year2 Year3 

Total Building Net Operating Income (800, rentable a?) $I2,667 $18,667 526.667 

Proration for 600,W) square feet pursuant to Section 6.1.3: 

Net Operating Income - 9,500 14,000 20,000 

Leu: 
Debt Service (l0,) (10,000) (10,000) 

Available for Ground Reat/(Operatzng Shortfall) (500) 4,000 10.000 

Las: 
Ground Rent Obhgauoe (2,375) (2,494) (2,618) 

Cash Available for Dislributionl(Accnsals) ($2,875) $1,506 $7,382 

Distribution: 
Ground Rent Deducted by CDC 0 (2,494) (2,618) 

Ground Rent to CDC Accrued (2) (2,375) 0 0 

Beg'g. Balance Accrued Ground Rent (g) (1.1 11) 

Deduction by CDC of Accrued Ground Rent 0 I,506 1,156 

Interest on Accrued Ground Rent (3) (99) (143) (44) 

Ending Balance, Accrued Ground Rent (2,474) (1.111) (0) 

Current Operating Shortfall (500) 0 0 

Beg'g. Balance, Operating Shortfall - 0 (521) (564) 

Deduction by CDC of Accrued Operating Shortfalls 0 0 587 

Interest on Operating Shortfall (21) (43) (23) 

Ending Balance, Accrued Opentting Shortfall (521) (564) 0 

Cash Available for Disth ution (4) 0 0 5,639 

CashFromOpentionstoRTDa 50.00% $0 $0 $2,820 

Cash From Operations to CDC 50.00% $0 $0 $2,820 

(I) Amounts shown are not intended to represent estimated or actual cash 

flows, but are provided solely to illustrate the priority of payments. 

(2) Amount of ground rent accrual subject to provisions in Section 6.1.7. 

(3) Interest based on avenge sanual balance; assumes (or purposes of 
example only an annual prime rate of eight percent (Section 6.1.7). 

(4) RTD and Catellus each have a fifty percent (50%) income and equity 
participation attributable to the 600,000 rentable square foet Phase U - - n n. 
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Exhibit M-2 - 
pie Calculation of Equity Participatlott (I) 

(Amounts Stated I. 000'.) 
Example I: Refinance of Phase U Land and Improvemads with 

Proceeds Las than Existing Leans - 

Existing Loan . Principal Annual 
Amonet Payment 

Qualifying Loans from Non -Affiliates $130,000 $14,369 
Qualifying Loans from Affiliates: 

Accrued Ground Rent & Interest 10,000 1,105 

Accrued Operating Shortfall 30,000 3.316 
& Interest 

Teal, Loans $I70, $18,790 

Application of Refinancing Proceeds 

Aaotmt 
Net Proceeds from Refinancing $150,000 
Less: Non -Affiliate Qualifying Lana (130,000) 
Amount Available for Affiliate Loans 20,000 

Beginning Affiliate Loan Balance 40,000 
& Interest 

Less: Proceeds from Refinancing ('20,) 
New Affiliate Loan Balance 20,000 

New Capital Saucwre 

PtincI Annual 

Amt P*yment 

Refinance Loan $150,000 $16,579 
Loans from Affiliates 20,000 2,211 

Total, New Capital Structure $170, $18,790 

(I) Amounts shown art not intended to represent estimated or actual cash 

Rows, but are provided solely to illuatsate the priority of payments. 

This example assumes that the Required Phase U Square Pootage is 

6W,000 rentable square feet, and that 600,000 rentable square feet 

comprise the Phase U Improvements. 

1W3Gt 
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Exhibit M-2 
)le Calculation of Equity Participaton. A (I) 

(Amowzts Stated in 000.) 
Example 2: Refinance of Phase II Land and Improvements, Fifth Anniversary after 

The Vesting Date - Proceeds Greater than Existing Loans 

Distribution to RTD 
Existing Loan. 

Principal Debt Service 

Amount Payment 
Quali'ing Loans from Non -Affiliates $130.000 $14,369 

Qualiing Loans from Affiliates: 
Accrued Ground Rent & Interest 10,000 1,105 

Accrued Operating Shortfall 30,000 3.316 
& Interest 

Total Loans $l70,0W $18,790 - 

Calculated Ground Rent 

Land Value Payment 
Land Value, Year 5(2) $21 .879 $2,625 

Total, Land and Loans $191,879 $21,415 

Application of Refinancing Pr,a4. 

Net Procoeds from Refinancing $210,000 
Less: Non -Affiliate Qualifring Loans (130,0W) 
Amoamt Available for Affiliate lans 80,0W 

and Deductionof Land Value 

Beginning Affiliate Loan Balance 40,000 
& Interest 
Less: Proceeds from Refinancing (80,000) 
New Affiliate Loan Balance/ (40,0W) 
(Proceeds Available for Deduction of 

Land Value or Disthbwion) 
Deduction of Land Value by CDC 21,879 
Available for Distribution $18,121 

New Capital Stn,ctre 
Debt Sat 

Amount Paymt 
Refinance Lan 3210,0W $23,211 

Loans from Affiliatea 0 0 

Total, New Debt 210,000 23,211 

Lass: 

Deduction of Land Value by CDC (21.179) 
Diatnbution to RTI) 050% (9,060) 
Proceeds to Catellua (9,060) 

New Debt less Payment of Land $170,000 
Value and Disuibuticea Cit Rant 

LS Value 
Land, After Refinance (3) 0 0 

Total, Land and Loans 3210,0W $23.2! I 

(I) Amounts shown are not ..t -S.4 to reprn.ant estimated or actual cash 

flowa, but are provided solely to illustrate the priority of payments. 

This example assumes that the Required Phase II Square Footage i. 
600,000 rentable square feet, and that 600,000 rentable square feet 

comprise the Phase 11 hnprovensent. 
(2) LaM Value is calculated from the date established by the Development Agreement 

for comntncert of Land Value calculation. For puspoces of illustratioe only. 
example assumes oommencement of Land Value calculation is conounent with the 

Vesting Date. Land Value on Fifth Anniversary calculated as: 

$30 per rentable square feet X 600.000 rentable square feet X (1.05'4) -$21,879,111 
Ground Rant on Fifth Annivenazy calculated as: 

$21,879,111 Land ValueX 12% return $2,625,493 
(3) Land Value calculated as: 

$21,879,111- $21,179,111 land deduction -$0 
Ground Rent calculated Is: 

$0 X 12% return -$0 
Iwaulil pcamrr 14-2 
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Exhibit M-2 
?Ie Calculation of Equity Participation 5(1) 

(Amounts Stated a 0W'.) 
Example 3: Refinance of Phase U lad and Improvements, Filth Anniverwy after 

The Vesting Date - Proceeds Not Greater than Existing 
- Loans - No Distribution to RTD 

S PrincipalDebt Service 

Amotmt Payment 

Qualifring Loans from Non -Affiliates 1130,0W $14,369 

Quali'ing Loans from Affiliates: 
Accrued Ground Rent & Interest 10,0W 1,105 

Accrued Operating Sbortfall 30,0W 3,3 16 

& Interest 

Total, Loans 1170,0W $18,790 

Calculated Ground Rent 

Land Value Payment 

Land Value, Year 5(2) $21,879 $2,625 

Total,LandandLoana $191,879 $21,415 

Application of Refinancing Proceeda 

Amount 

Net Proceeds from Refinancing 1190,0W 

Less: Non -Affiliate Qualiring Loans (130.0W) 
Amount Available for Affiliate Loans 60,0W 

and Deduction of Land Value 

Beginning Affiliate Loan Balance 40,0W 
& Interest 

Less: Proceeds from Refinancing (60,0W) 
New Affiliate Loan Balance/ (20,0W) 
Proceeds Available for Deduction of 
Land Value or Distribution) 

Deduction of Land Value by CDC 20,0W 

5 Available for Disthbution 0 

New Capital Strucftne 
Debt SeMce 

Amount Payment 

Refinance Loan 1190,0W 121,0W 

Loans from Affiliates 0 0 

Toal, New Debt 190,0W 21 ,W0 

Less: 

Deduction of Land Value by CDC (20,0W) 

DistributiontoRTD50% 0 

Proceeds to Calellua 0 

New Debt less Payment of Land 1170,0W 
Value and Distnbutiona 

Balnee, Ott R 

Land Value Payment 

Land, After Refinance (3) 1,879 225 

Total, Land and Loans 1191.879 $21,226 

(I) Amounts abown ate not intended to ,,,,...a estimated or actual cash 

flow,, but are provided solely to Wustrate the priority of payments. 

This example ,asas that the Required Phase U Square Focuge ia 

600.0W rentable square fees, and that 600,0W rentable square feet comprise the 

Pha,., II Improvements. 

(2) Land Value is calculated from the date established by the Development Agreement 

for commencement of Land Value calculation. For pusposea of illustration only, 

example assumes commencement of Land Value alctdation is concurrent with the 

Vesting Date. Land Value on Fifth AnniveTsaty calculated as: 

$30 per rentable aquale fees X 600.0W tintable square Set X (1.0?4) = $21,879,111 

Ground Rent on Fifib Anniversaty calculated as: 

$21,879,111 Land ValueXl2% return"$2,625.493 a 5 (3) Land Value calculated as: 

$21,879,111 - $20,0W,0W land deduction a II .879,111 remaining land value. 

Ground Rent calculated as: 

$1,879,111 X 12% return - $225,493 

1W30191 DGiIBIT 14-2 
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ExhibitM-2 

I 

- 
pie Calculatkm of Equity Participatiol t (I) 

(Amomta Sated in 000'.) 
Esituipie 4: Sale of Phase II Upon Ut Ninth Annivenasy 

after The Veaung Date 
Assuming no Prior Payment of land Value 

Gross Sale. Proceeds $250,000 
Less: 

Closing, Brokerage, Legal, and (5,) 
oilier costs 

Net Sales Proceeds 245, 
Less: 

Non-Affihisce Loan Principal (136,000) 
Affiliate Loan Principal: 

Accrued Ground Rent & Interest (8,000) 
Accrued Operating Shortfall & Interest (12.000) 

Deduction of Land Value by CDC (2) (26,594) 
Cash Available fey Distribution 62,406 

Cash Distribution to RTD 050% $31,203 
Cash Disthbution to CDC 050% $31,203 

(1) Amounts abown are hot intended to represent estimated or actual cash 
flowa, but art provided aolely to illustrete the pnonty of payments. 
This example assumes that the Required Phase II Square Footage ii 
600,(X rentable square feet, and that 600,000 rentable square feet comprise the 

Phase II Improvements. 
(2) Land Value a calculated from the date earabliabed by lIt Development Agreement 

for commencement o Land Value calculation. For purposes of illusliation only, 
example assumes commencement of Land Value calculation is concurrent with the 
Vesting Date, and calculated as fellows: 
$30 per rentable square foot X 600,000 rentable square feet X (1.05*8) - 
$26,594,198 

S 
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'le Calculation of Equity Panicipation t (I) 
(Amounts Sated mO®'s) 

Example 5: Sale of Phase H Upon Ut Second Aimivenary 
After The Vesting Date 
Assuming no Prior Payment of Land Value 

S Gross Sales Proceeds $219,286 
Less: 
Closing, Brokerage, Legal, and (4,386) 
other costs 

Net Sales Proceeds 214,900 
Lest 

Non -Affiliate Loan Principal (136,000) 
Affiliate Loan Principal: 

Accrued Ground Rent (8,) 
Accrued Operating Shortfall (12,000) 

Deduction of Land Vahie by CDC (2) (18,900) 
Cash Available for Distnbuthm 40,000 

Cash Diathbutiot, to RTD (3) 523,074 

Cash Distribution to CDC $11,926 

(I) Amounts show,, are not intended to represent estimated or acwal cash 

flows, but are provided solely to illustrate Ut priority of psynents. 
This example assumes that Ut Required Phase H Square Footage is 

600,000 rentable aquare feet, and that 6W,( rentable square feet 

comprise the Phase U Improvements. 

(2) Lend Value is calculated from Ut date established by the Development Agreement 
for commencement of Land Value calculation. For purposes of illustration only, 
example assumes commencement of Land Value calculation is concurrent with the 

Vesting Date, and calculated as follows: 
$30 per rentable square foot X 600,000 rentable square feet X (1.05*1) - 
$l8,900, 

S (3) Cash distnlnuion ià RTD is Ut greater of Ut Minimum RTD Phase H 

Interest or fifty percent of the amount available for distribution. 

In this example, fifty percent of Ut amount available for distribution 

is 50% X $40,000- $20,000; RTh Minimum Phase H Interest is $28,704 

as calculated in Exhibit M-4, Example I. 

S 
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Exhibit M-2 
Ie Calculation of Equity Participation 't (I) 

(Amounts Stated In 000'.) 
Example 6: Sale of Phase U Upon cM Ninth Am.iversary after 

The Vating Data - Asam,ing Prior Refinance StS za Example 3 

Gross Sales Proceeds $250,000 
Less: - 

Closing, Drokersge. Legal, and (5,000) 
other costs 

Net Silas Proceeds 245,000 
Las: 

Non -Affiliate Loan Principal (190,000) 

Affiliste Loan Principal: 
Accrued Ground Rent & Interest (200) 
Accrued Operating Shortfall (800) 
& Interest 

Deduction of Land Value by CC (2) (2.284) 
Cash Available for Distribution 51.716 

Cash Distribution to RTD @50% $25,858 
Cash Distribution to CDC 050% $25,858 

(I) Amounts shown are not Seeded to .,.. eatimated or actual cash 
flows, but are provided solely to illustrate the priority of payonts. 
This example assumes that the Required Phase II Square Footage is 

600,000 rentable square feet, and that 600,000 rentable square feet 

comprise that Phase II Improvements. 

(2) Balance of Land Value on the Ninth Anniversaiy is calculated as: 
$1,879,111 YearS Land Value X (I.054) - $2,213,936 

S 
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Exhibit M-2 

pie Calculation or Equity Participation. (I) 
(Amounts Stated m (U)'!) 

Example?: SaleofPhasellataLosa 
Upon the Ninth Anniversary of The Vesting Date 
Assuming no Prior Payment or Land Value 

Gross Sales Proceeds $185,003 
Less: 

Closing, Legal, and other costs (3,700) 

Net Sales Proceeds 181,300 
Len: 

Non -Affiliate Loan Principal (136,000) 

Affiliate Loan Principal: 
Accrued Ground Rent & Interest (8,000) 
Accn,ed Operating Shortfall (12,000) 
& Interest 

Deduction or Land Value by CDC (2) (26,594) 

Cash Available for Distribution (1,294) 

Cash Distribution to RTD (3) $0 

Cash Distnbution to CDC ($1,294) 

(I) Amounts shown are not intended to represent estimated or actual cash 

flows, but are provided solely to illustrate the priority or payments. 

This example assumes that the Required Phase II Square Footage is 

600,000 rentable square feet, and that 600,00 rentable square feet 

comprise the Phase U Improvements. 

(2) Land Value is calculated from the date established by the Development Agreement 

rot wmn,ment or Land Val calculation. For purposes of illustration only, 

example assumes commencement of Land Value calculation is current with the 
Vesting Date, and calculated as follows: 

- $30 per rentable square feet X 600,000 rentable square feet X (l.O58) - $26,$94,l98 

(3) lnnoeventshalldisuibutionofsaleaproceedsfromPhaaeflto 
RTD be less than zero. 

zaaarr 14-2 
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Exhibit M-2 
sample Calculauon of Equity Participation Interest (I) 

(Amounts Stated its O®'s) 

Example 8: Sale of Phase I Upon the Fifth Anniversaty of the Vesting Date 

Gross Sales Proceeds $250,®O 
Less: 

Closing. Brokerage, Legal and 

other costs - (5,) 
Net Sales Proceeds 245. 

Less: 

Construction Costs (2) (151,388) 
Deduction of Land Value by RTD (3) (19,874) 

Cash Available for Distribution 73,738 

Cash Distribution to RTD 050% $36,869 
Cash Distribution to CDC 50% (4) $36,869 

(I) Amounts shown are not intended to . estimated or actual cash 

flows, but are provided solely to illustrate the priority of payments. 

(2) Pursuant to Section 6.1.10.1, construction costs shell be detennined by reference 
to the construction coats of buildings of similar size and quality located in 
downtown Los Angeles. indexing such construction costs to the period of actual 
Phase I construction, taking into account eatitlement reatrictices and requirements 
and construction conditions (with such costs to be determined by reference 
to the 'Engineering News Records Index of Consnbo& for the Los Angeles 
rer,n, and reduced by an imputed amount of amortization which shall be 

cc:- -jted in accordance with the amortization schedule fot the primary 
financing in place with respect to the Phase I Improvements. 

Deduction for Coestructioti Costs: 

Indexed Coestruction Costs for Phase I at the Period of Actual Phase I Construction: $160,000 
Unamortized Balance of the Phase I Indexed Construction Costs Upon the Fifth 
Anniversary of the Phase I Move In Date: -$l51.388 

Assumes primary financing interest rate of 7.5% and prmcipsl amortization 
of 30 years. 

(3) Land Value is calculated from the date eatablisbed by the Development Agreement 
for commencement of Land Value calculation. For purposes of illustration only, this 
example assumes cc. -_..meat of Land Value Calculation is current with the Vesting 

Date, and calculated as follows: 
$30 per rentable square foot X 545,000 rentable square fees X (l.05*4). 
$19,873,527. 

(4) Subject to Sections 6.4.3 and 6.1.8 

10130/9! 

DGfl M-2 
-8- 

[1 



 

:5 
5 

-. bxhlbttM-3 
Sample C .Son of Phase I Valuation (I) 

The valuation calculation below assumes that the - 

Liquidity Option valuation is performed on the Fifth 
Anniversszy of the Phase I Man In Date. 

End of Year 40 

Phase I Occupancy 
Phase I Rentable Square Feet (2) 545,000 
Net Annual Rental Rate (3) $148.96 
Less Deemed Ground Renal Amount (4) ($24.14) 
Gross Potential Rate Net of Ground Rental Amount $124.83 

Gross Potential Rent $68,029,992 
Less Vacancy (5) (3,401,503) 
Parking Revenues (6) 7,148,756 
Parking Vacancy (7) (357,438) 
Parking Expenses (6).(7) & (8) (1.018.698) 

Net Operating Income 70,401,113 
Capitalization Rate (9) 8.03% 

Value 880,013,915 
Less Sales Costs (10) (17,600,278) 
Less Tenant Improvements (II) (109.622,681) 
Net Residual Value 752,790,955 

Discounted Back To End of Year 5 (12) 59,893,286 

Catellca' 50% InternaL it End of Year S $29,946,643 

(I) Amounts show, are not intended to represent estimated or actual valuation, 

but are provided solely for illustration. 

(2) Assumes Phase I building size of 545,003 rentable square fret. Valuation is 

subject to actual rentable square feet constructed. The valuation procedure 
also assumes the entire building ía flmded with tax exenipt financing. 

(3) Represents an assumed bld set annual rental rate, for class A Los Angela 
Central Business District office, public assembly (such Man RTD boardroom), 

day care center and retail apace. Rental rates are subject to appraisal and ahall be 

appraised at the date on which the appraisal is performed. For purposes 

of estimating rental rates on & fortieth (40th) annivemazy of the Phase I 

Move In Date, the estimated rental rates at the time the appraisal is performed 

shall he inflated to the fortieth (40th) anniversaty following the Phase I Move In 

Date, at a preestablished annual rate of 5%, cotnpounded annually. The preestablished 

annual rate increase of 5% is not subject to appraisal. 

For pwpoaes of this example, the blended rate was calculated as follows: - Anenal 
Rates Rent Rent 

Rentable At End Of At End Of At End Of 
Product Tvoe Smart Feet hal Year 40 

Office 513,500 *38.03 $l9,513.UU $107,634,008 

Retail l3, $40.03 520,003 Z86L328 
Boardroom a 7030 $38.03 266, 1,467,260 

Diy Care 4l4. 2.213.630 

Sub Total e 545.030 $38.01 20,713,030 114,253.226 

Operating Eajr----- (Sll.031 f5.995. fll.068.512'i 
Net Rant e $27.01 $14,728,030 $31,114,714 

Less Deemed Ground Rent 113.154.7221 

Gross Potential Rent $68,029,992 

Full Service Gross 

"Represents operating expenses for a class A office building 
Weighted Average Rent 

The $148.96 net annual rent on the fortieth (40th) anniversaay of the Phase I Move In 

Date is calculated by Slating the weighted average net rent of $27.01 at an annual 

rate of 5% for the remaining thirty five (35) years of the forty (40) year period. 

Calculation : $27.01 X (1.05)15 - $148.96 

10130/91 
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7TES AND ASSUMPTIONS To EXHIBIT M-3 

(4) Deemed ground rent is calculated at the preestablisbed formula of $30 per rentable 

square foot, times 12%, inflated stan annual rate of 5% for thirty nine (39) years. 
The calculation lance subject to appraisal. 

- 

Calculation: $30.00 X (I.05y39 X 12% - $24.14 

(5) Calculated at the preestablished rate of 5% of gross potential rent The vacancy 

rate is not subject to appraisal. 

(6) Parking revenues and parking expenses are subject to appraisal and shall be appraised 
as of the date on which the appraisal is performed. For purposes of estimating 

parking revenues and expenses on the fortieth (40th) anniversary of the Phase 1 

Move In Date, the estimated parking revemms and expenses at the time the appraisal is 

performed, shall be inflated to the fortieth (40th) snniversaiy of the Phase I Move In 

Data, its preestabtisbed annual rate of 5%, compounded annually. For example purposes 

only, parking rates were estimated at $135 per stall par month on the fifth anniversary 

of the Phase I Move In Date. For purposes of estimating parking revenues on the fortieth 

(40th) anniversary of the Phase I Move In Date, the estimated $135 rate was inflated at an 

annual rate of 5% for thirty five (35) years. and multiplied by 800 parking sails. 

Calculation: 800 stalls X $135 X 12 X (1.05y35 - V.148,756 

(7) Calculated at the preestabtished rate of 5% of Parking revenues. The vacancy rate 
is not subject to appraisal. 

(8) Parking expenses are estimated at 15% of the net parking revenues after deduction for 
parking vacancy. Actual percentage is subject to appraisal. Rekr to notes (6) and (7). 

(9) The Capitalization Rate shall be a rate comparable to Class A Los Angeles Central 
Business District office capitalization rates. The Capitalization Rate shall be a rate 
which exists in the market at the time the appraisal is performed. The rate is subject 
to appraisal. The Capitalization Rate is assumed at 8% for this example. 

(ID) Sales Costs are calculatel ':a pnestablished rate of 2% of the estimated value. 

The rate is not subject to appraisal. 

(II) Tenant iniprovementa ate calculated at a preestablished rate of $30 par rentable square 
foot, inflated at an animal rate of 5% for thirty nine (39) years. The preestabhsbed 
formula applies to 100% of the rentable square foeL The amount is not subject to 

- appraisal. 

Cilculation: 545, rsfX $30 X (I,05)'39 - $109,622,681 

(12) The discount rate shall be the RID's cost of fimds for issuing tax exempt certificates 
of participation at the time in which the appraisal is performed. The discount rate, 
which is not subject to appraisal, is assd at 7,5% for this example. 
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Exhihil M-4 
Sample Cakolatien of Minio,um RTD Phase II Interest 

Padicp.txm Interest (I) 
(Ammmts Stated in 0'5) 

Example I: Reinnstmeet Rewu less than Building Ratmu 

Assumptions Used in This Example: 

a. Sale of Phase II Improvements on Second Atmivenary of the Vesting Date 

b. Sales Proceeds Distributed to RID $20,W0 

(Refry to Exhibit M-2, ExampleS) 

c. Reinvestment Rate 6.50% 

d. Discount Rate Equal to Reinvestment Rate 6.50% 

!c2 !L2 ! !L !L& !i !L 
RTD Distribution From Sales Proceeds $20,OX) 

Projected Cash Anilable t Distribution to RID 
9 from Phase II I...ns'eaiwts 

Assumed Reinvestment Income 

RID Investment Shortfall From Early Sak 

Present Value of RID's Investment Shortfall $1074 

Minimum RID flae II Interest $28,074 

(I) Amounts shown am in intended to ...,,...4 estiined or actual cash 

flows, but are provided solely f iHiatratien. - 

I&3w 

2,131 2.973 3,121 3,277 3,441 3.613 

I,3® 1,385 1,474 1,570 1,672 1,781 

$1,531 $1,588 $1.64? $1,701 $1,769 $1,132 

S 
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Exhibit M-4 
Sample Cakulation at Mmimom RID Phase II Interest 

Participation Interest (I) 
(Amounts Stated in 's) 

Example 2: Remavestmex,t Retusu giuter than Building Ream 
in Some Yeast of the Eight Yea, Period 

Assumptions Used in This Example: 

a. Silt or Phase II Improvements on Second Anniversary of the Vesting Dale 

b. Sales Proceeds Distribute) to RID $20,009 

c. Reinvestment Rate 6.50% 
d. Discount Rate Equal to Reinvestment Rate 6.50% 

Year2 Year3 Yar4 YeatS Year6 Year? YearS 

RID Distribution From Saks Proceeds $20,mO 

Projected Cash Available tot Distribetiom to RTD 
rro.uPt'aselllmptovemeets 

Assumed Reinvestment Income 

RID Investment tfsfl From Early Sale 

Present V.hr of RTD's lawsuneid Sbe,tfrll 12.156 

M............ RID Phase II Interest $22,156 

(I) Amotata shown .. :.st_i to .,...,A astiand or actual cash 

flows, bus ale providsd solely tot illustration. 

2.500 2,625 2,156 2,194 3,039 3,191 

l,30Q 1,3*5 2.115 2,109 3,2*6 3,921 

$1,209 11.241 $511 $113 ($247) (1730) 

. . . 
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Exhibit M-4 
Sample C.kutasion of Minimum RID Phase II Interest 

P.tticipatioe Interest (I) 
(Amounts Stated is Ifs) 

Example 3: Rein,tat RUun. greater than Building Return 

Assumptions Used S This Example: 

a. Sale of Phase II Improvements on Second Am,iversary of the Vesting Date 

b. Saks Proceeds Distributed to RID 
c. Reinvestment Rate 6.50% 

d. Discount Rate Equal to Reinvest,,rm Rate 6.50% 

!L2 !i !i !t Yth lal !t! 
RTD Distribution From Sales Proceeds $20,000 

4, 

Projected Cash Available for Distribution to RiD 
fro.. Phase II Improvements 

1. 

Assumed Reinvestment Incense 

RTD Investment Shortfall From Early Sale 

Present Value or MD'. Investment Shortfall ($7,305) 

Minimum RID Phase II Interest 

(I) Amounts shown seen a,4.4 to s1p,.M estimated or actual ash 
Rows, but are provided solely S illrstion. 

I- 

1.300 1.36$ 1,433 1,505 1,5*0 1,659 

1,300 1.3*5 2,691 3.520 4,436 5,446 

$0 ($20) (*1,25*) ($2,016) ($2,856) ($3,181) 

a 
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Exhibit M-4 

Sample Cakuistion of Minimum RiD Phase II Interest 

Participation Interest (I) 
(Aniosms Stated in OR)'.) 

Example 4: Exercise of the Right of Extinguishment before the Eighth Anniverasty 

of The Vesting Date 

Assumptions Used its This Example 

a. Exetcise of Right of Extinguishment on the Second Anniversary of the Vesting Date 

b. Equity Distribution of RiD'. Remain&r Interest sot, 14 

(Refer to Exhibit M-6) I 

c. Reinvestment Rate 6.50% 

d. Discount Rate Equal to Reinvestment Rats 6.50% 

Equity Distribution of RTD's Rem. Set Interest 

Projected Cash Available for Diatn'bution to RiD 
from Phase II I. .u,n...uts 

Assumed Reinvestment Income 

RiD hwestnient Sbo,tfaN Prom Fatty Extinguishment 

Present Value of RiD'. Investment Shortfall 

Minimum RiD Phase II Interest 

(I) Amounts shown ate not intended to ,,.,,t estimated or actual cash 

flows, but are provided solely for illustration. 

'mgi 

!U !Q Xt4 Xi Xi 
$&114 

$4,132 

$10,946 

I,3R) 1,365 1433 1,505 l,StO 1.659 

397 423 451 410 511 544 

$903 $942 $912 $1,025 $1,069 $1,115 
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EahibS M-5 

Ground Real Accnal to. Disapproved M.jot lasts 
Flint Ii improvements. Fun Eight Ynit of Occuptncy (1) 

Assua.ptioin: 

I. Yen I nominal net rent of $20 per rentable square fool. 

2. Annual rent escalation of live percent (5%). 

3. Two years of free teal mia ten yen lent. 

4. Other concessions valued at 11.00 per ratable squnre foot. 

Step I: Calculation of Net Effective Real 

(Amounts stated pet square foot) 

Ycarl Yn,2 Ya3 Year4 YeatS Yenb Year? YeatS. 

NominalNelReat(2) $20.0) $21.00 $22.05 $23.15 $24.31 $25.53 $26.80 $21.14 

Less: * 

Free rent .mo.tizslion (3) (4.10) (4.10) (4.10) (4.10) (4.10) (4.10) (4.10) (4.10) 

U' Amortization of edit. ecicessiouis (4) iia cia us cia cia us 
Effective Net Rent $14.90 $15.90 $16.95 $18.05 $19.21 $20.43 $21.70 $23.04 

Step 2 Calculation .1 Ground Rat Act,nl 
(A.....4. atard pea aqan foot) 

Effective Net Rent $14.90 $15.90 $16.95 $18.05 $19.21 $20.43 $21.70 $23.04 

Lass: 

Debt Senice (14.90) (14.90) (14.901 (14.90) (14.901 (1i) (14.901 (1j - 

AmodAniIab4ekrGroendRaiI 000 1.00 2.05 3.1$ 4.31 5.53 6.10 1.14 

Ground Rent Obuigstionflesasd pee 2.00 2.10 2.21 2.fl 2.43 2.55 2.68 2.11 

GrOw.dReatDednctedotAccruedOl00% 0.00 (1.00) (2.05) (2.32) (2.43) (2.55) 2.65) (2.11) 

AnIaIMNOIMetbyNCtEffeCtivSReM 2.00 1.10 015 0.00 0.00 0.00 000 0.00 

GriunlpeetDedfldorAccmedo5O% (1.00) (035) (0.01) 0.00 . 000 090 000 0.00 

Total Ground Rent Deducted or Accrued(S) ($1.00) ($1.55) ($2.13) ($2.32) ($2.43) ($2.55) ($2.63) ($2.8!) 



NOTES FOR F.X1IIJIrT M-5 

(I) Amounts shown are not intended to represent estimated actual cash 

flows but are provided solely to illustrate the priority of paymenS 

fron, cash flow. 

(2) ir nominal rent is quoted as full service gin, expense stop is 

subtracted to calculate nommal its raw. 

(3) Free rent amortizatiot, is steen the fraction of the free rent period 

divided by the total length of the lease. in this trample ii is 2 years 

divided by tea years = 20%. 

(4) Other concessions m sxecss of rr& leasing criteria are amortized by 

calculating the total expenditure sad dividing by the length of the lease. 

In thés example a total expenditure for other concessions of $10 rentable 

square foot is divided by the t year lease - $1.00 per sealable square foot. 

(5) Aniousets shown represent aminal deductions or accruals of Deemed Ground Rental 

Amounts, and are not cumulative. 

tw 
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Exhibit M-6 
.nple Calculation of Extinguishment ProS. 

(Amounts Stated tn 

Phase I Improvements -545,000 rentable square feet 

Phase II Improvements - 600,000 rentable square feet 

Assumes Extinguishment on the Ninth Anniversary of the Vesting Date 

545,000 rentable square feet of the Phase I Improvements are exchanged pro 

unto for 545.000 tenable square feel in the Phase U Improvements. 

Remaining 55,000 rentable square feet in the Phase II Intprovments are valued 

as follows: 

Appraised Value of the Phase II Land and Improvements 

asof the Date of Closing of the Extinguishment 

Less: 

Affiliate sod Non -Affiliate Qualifring Loan Balance 

Accrued Ground Rent & Interest 

Accrued Operating Shortfall & Interest 

Deduction of Land Value by CDC (2) 

Net Equity, Phase II Imptovements 

RID Remainder Interest Percentage (3) 

Distribution of Net Equity of 55,000 rentable square fret 

to RID (RID Remainder Interest) 

(I) Amounts shown are not intended to represent estimated or actual cash flows, 

but are provided solely for illustration. 

(I) 

(2) Land Value is calculated from the date established by the Development Agreement 

for commencement of Land Value calculation. For pwposes of illustration only, 

example assumes commencement of Land Value calculation is concurrent with the 

Vesting Date, and calculated as: 

$30 per rentable square foot X 600,000 rentable square fret X (I.058) - $26,594,298 

(3) In lieu of a cash distribution, RID may elect to maintain an ongoing income and equity 

interest in the Phase II Improvements of 4.58%. The RID Remainder Interest is calculated as: 

55,000 rentable square fret X 50% -27,500 rentable square feet; 

27,500 rentable square fret/600,0® rentable square feet - 4.58%. 

[Nji'yl1 

$300,000 

(120,000) 

(8,000) 

(l2,) 
(26.5941 

$133,406 

4.58% 

$6,114 
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INITIAL LIST OF APPROVED APPRAISERS 

John C. Donahue, MAT 
Donahue & Company 
Property and Urban Economics 
2121 East Coast Highway 
Suite 140 
Corona Del Mar, California 92625 
(714) 760-3166 

Robert H. Flavell, MM 
Falvell, Tennenbaum & Edwards 
4650 Lankershim Boulevard 
North Hollywood, California 91606 
(818) 985-2100 

Robert Lea, MAX 
Lea Associates 
1635 Ponitus Avenue 
Los Angeles, California 90025 
(213) 477-6595 

Robert L. Engel, MAT 
Joseph L. Blake & Associates 
2049 Century Park East 
Suite 640 
Lc's.. ?ngeles, California 90067 
(213) 277-2609 

Ronald L. Buss 
Buss-Shelger Associates 
3055 wilshire Boulevard 
Suite 850 
Los Angeles, California 90010 
(213) 388-7212 

Landauer & Associates 
107 wilshire Boulevard 
Suite 4950 
Los Angeles, California 90017 
(213) 624-3400 
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EXHIBIT 0-1 

6.0 PARTICIPATION BY DISADVANTAGED, MINORITY, 

. AND WOMEN'S BUSINESS ENTERPRISES 
(DBEs, MBEs MID WBEs) 

IN JOINT DEVELOPMENT PROJECTS 

6.1 Policy: The District is required by Board policy to 
ensure active participation by Disadvantaged, Minority, 
and Women's Business Enterprises (DBE5, flEEs, and WEts) 
throughout various aspects of all joint development 
projects, including but not limited to project planning, 
design, financing, equity participation, construction, 
management, and leaseholds. 

6.2 Goals: For each joint development project, the District 
will establish goals I or participation by DBE5, flEEs, and 
WEts to include but not be limited to the areas listed in 
(a) through (h), below. 

The District is required by federal laws and regulations 
to provide maximum participation in all federally -funded 
business opportunities to DBE5. Therefore, the District 
will establish goals exclusively for DBEs (excluding MBEs 
and WBES) in those areas where sufficient DBEs exist to 
enable competition. However, in large joint development 
projects where the financial resources required to 
participate are beyond those of DBEs (i.e., equity 
participation, development team, financing), the District 
will establish goals which can be met with either DEEs, 
MBEs, or WBEs. 

Goals for participation by DBEs and/or MBE5/WBE5 will be 
established for available business opportunities, 
including but not limited to: 

(a) Equity participation; 

(b) Development team; 

(c) Financing, including but not limited to consulting, 
brokerage services, construction, or permanent 
financing (leEs or DBE5); 

(d) Project design, including but not limited to 
architectural and engineering services; 

(e) Project construction, including but not limited to 
general and specialty contractors and 
subcontractors, construction management, and 
suppliers; 

(I) Initial leasing, including but not limited to 
marketing, advertising, and brokerage services; 

(g) Project management, including but not limited to 
property management, maintenance, security, 
accounting, legal, and other services; and 

(h) Leasehold arrangements. 

6.3 Certification: All DEEs, tIBEt., asid flEa whom the 
successful developer plans to involve in the project to 
meet the above -stated goals, must be certified by the 
District prior to execution of Agreement/Lease. 

S 
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6.4 Develnoer's DEE Commitment: Proposals must include a 
plan for how the developer intends to meet each of the 
DEE/MEE/WEE participation goals set forth in the RFP or 
prospectus. This plan must include at a minimum the 
following information: 

(a) The name of each DDE, MBE, or WEE who will 
participate in the project. 

(b) The area or scope of work in which the DDE, MBE or 
WEE will participate. 

(c) The estimated level of financial participation to be 
derived from the project by each DBE, IIBE, or WEE. 

(d) The name, address, telephone number of the person 
responsible for the DBE/MBE/WBE plan implementation 
and reporting. 

(a) The Board of Directors will establish overall joint 
development policies and provide direction to the 
General Manager. 

(b) The General Manager will direct and oversee all 
staff activities and report to the Board. He(she 
will designate an inter -departmental staff team to 
review joint development proposals, formulate 
negotiating positions for consideration and approval 
by the Board. A representative of the Equal 
opportunity Department shall serve on this team. 

(C) The Assistant general Manager -ED (as supported by 
the DBE and CC Directors) will: 

(1) Pssist developers in identifying potential DEE, 
MEE, and WEE participants. 

(2) Conduct joint development workshops on 
development potential for specific projects and 
to bridge communications between developers and 
DBE5/MBE8/WBE5. 

(3) Participate on interdepartmental teams to 
evaluate proposals and formulate negotiating 
positions for consideration by the Board. 

(4) Analyze potential business opportunities for 
each joint development project and establish 
DEE and )WE participation goals. 

(5) Participate at pre -proposal conferences to 
discuss DEE/flEE/WEE policies and procedures. 

(6) Certify potential DBE, flEE, and WEE joint 
development project participants. 

(7) Monitor the developers' fulfillment of his/her 
DEBIMEEIWEE plan. 

058995-004-012 EXHIBIT 0-1 RTD/CATELLUS DEV. CORP 
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(d) The Planning Department Director will identify - 

development potential at each site and prepare 
alternative design solutions for particular projects 
in conjunction with appropriate local 
jurisdictions. In coordination with the AGN-ZO or 
designee, he/she will conduct workshops on 
development potential at each station with 
particular emphasis placed on the involvement of 
DBE, MaE and -WBE developers. 

(e) The Peal Estate Department Directors will be 
responsible for initiating property owner/developer 
contacts and for administration and monitoring of 
the joint development agreement. He/she will assist 
the AGM-EO or designee in identifying minority and 
women property owners within the proposed joint 
development project area, and- in monitoring the 
OBE/MEE/WEE Plan. 

058995-004-012 EXHIBIT 0-1 RTD/CATELLUS DEW. CORP. 
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EXHIBIT 0-2 

- The following list represents a range of opportunities 
for disadvantaged business enterprise (OBE) participation in 
the Headquarters proposal. The opportunities availiable in a 
particular proposal may vary depending on the status of 
participation by the Proponent and the RTD in the project. The 
RTD proposes to apply the criteria to those parts of the 
project in which they participate directly in the income and 
equity, while encouraging the developer to apply the criteria 
elsewhere. 

The RTD has established goals or criteria for DDE 
participation both in the overall project and at various phases 
of implementation. A serious response to these criteria is an 
essential prerequisite in establishing the qualifications of 
Proponents. Proposals should establish targets in terms of the 
percentage of financial commitments to ownership, 
participation, investment, services and/or resources, which 
meet or exceed the given goals. Proposals should discuss how 
the Proponent intends to meet these commitments. While it is 
intended that the overall goals indicated below shall be 
incorporated in the proposal, sone flexibility is provided to 
the Proponent in determining the allocation of commitments 
within any given phase. 

OPPORTUNITY AREA CRITERIA 

OVERALL PROJECT GOAL: 25% 

A. PREDEVELOPMENT STAGE 20% 
1. Land purchase/ownership 
2. Joint venture team participation 
3. Seed equity participation/ investment 
4. Interim loan sourcing 
5. Legal consulting 
6. Planning consulting 
7. Market consulting 
8. Design and engineering consulting 
9. Preliminary financial consulting 

10 Government liaison/permit consulting 

DEVELOPMENT SflGE 20% 
1. Construction management consulting 
2. cost control consulting 
3. Contracting, subcontracting, vending 

and other construction service 
procurements and bids 

4. Tenant improvement design 
5. Tenant improvement contracting, 

vending, etc. 

C. MARKETING 20% 
i. ne-leasing services 
2. Market analysis and 

monitoring services 
3. Lease/sale brokerage 
4. Property management services 
5. Advertising and promotional services 
6. Building signage and 

identification contracting 
7. Art and aesthetic contracts 

OPERATION AND MAINTENANCE (0 & 14) 20% 
1. Outside maintenance services 
2. Outside security services 
3. 0 & N hiring practices 
4. Shared tenant service provider 
5. Building insurance provider 
6. Parking contractor 
7. Telephone, electrical and utility services 
8. Commercial vendors on premises 
9. Permanent loan sourcing 
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REcORDING REQbaTED BY 

and when recorded mail to : 

C I 

Naje Jones, Day. Reavis & Pogue a 

Street 555 W. Fifth Street 
Address Suite 4600 
Cit1 Los Angeles. CA 90013 

Attn: Real Estate Notices a 

(DF) 

C I : 

MAIL TAX STATEMENTS TO 

C I : 

Name The Southern California a 

Rapid Transit Dietrict : 
Address 425 S. Main Street 
City Los Angeles, CA 90013-1393 

Attn; Manager, Real Estate 
and Development 

C I 

OOIPORATIOa ejUt DZ 

The undersigned grantor(s) declare(s); 
Documentary transfer tax is $_0 
*Exenpt pursuant to California Revenue and Taxation Code Section 11922. 

computed on full value of property conveyed, or 
computed on full value less value of liens and encumbrances remaining 
at time of sale. 
Unincorporated area: (I) City of Los Anoeles , and 

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged. 
CATELLUS DEVELOPMENT CORPORATION, a Delaware corporation (Grantor), hereby 
GRfl4TS to THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, a public corporation 
orgar.:ed under the laws of the State of California rcranter), the real 
property located in the City of Los Angeles, County of Los Angeles, State of 
California and described on Schedule A. attached hereto and incorporated 
herein by this reference (the Rsal Property) and the easements described on 
such Exhibit A' subject to all matters of record, and further subject to the 
natters set forth in the succeeding paragraph. 

The grant made by this Deed is subject to the non-exclusive easements reserved 
by Grantor dáscribed on Schedule 9', attached hereto and incorporated herein 
by this reference (the Easemente), and is also subject to the use 
restrictions described on Schedule C, attached hereto and incorporated 
herein by this reference (the use Restrictions'). The Easements and Use 
Restrictions shall be enforceable equitable servitudes upon the Real Property 
and shall be binding upon all of the Real Property, each person having or 
acquiring any right, title or interest in the Real Property or any part 
thereof or any improvements thereon and upon their respective successors and 
assigns, provided that the Easements and Use Restrictions shall terminate, if 
at all, upon the recording of a Reciprocal Easement and Operating Agreement 
(the REOA) executed by the record owners of, and affecting, the Real 
property and the property described on Schedule D attached hereto and 
incorporated herein by this reference (the aenefited Property) which REOA, 

by its terms, expressly refers to this Deed and establishes easements and use 
restrictions which expressly supersede end replace the Rasants and the Use 
Restrictions. 

058995-004-012 
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CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

By: 
Name: 
Title: - 

By: 
Name: 
Title: 
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STATE OF CALIFORNIR. 

)S.S. 
COUNTY OF ) . 

On _____________________ before me, a notary public in and for said 
state, personal-Ày appeared 

personally 
known to me (or proved to me on the basis of aatiufactory evidence) to be the 
person(s) whose name(e) is/are eubiorthed to the within instrument and 
acknowledged to me that he or she executed the seme in the capacity(ies) 
indicated at the signature point. 

WITNESS my hand and official seal. 

capacity of Signatory________________________ (Seal) 

n 
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ScIaDULE A 

Real Prporty and lssent Deserintion 

(insert description of portions Of Parcel 1 
not owned by RTD and descriptions of subsurface 
parking sasement and subsurface service esement 

a. shown on Exhthit A-2 to the Developtent Agreement) 

r 

. 
0589950040t2 21111317 P -I wrJ(csnw.us 0EV. RP. 

10-30-91/43579 DEVELOPMENT AcnvaNT 



* S - 

SCIDULE 5 

Reservation of Easements 

Grantor hereby reserves for itself the following non-exclusive 
surface and subterranean easements in cn with Grantee and Grantee's 
successors and assigns: 

Cs) an easnnt for vehiculs.r ingress, egress and passage from the 
Benefited property over the roadways, driveways, entrances, exits, ramps, and 
such other facilities as are designed for such use constructed or to be 
constructed on the Real Property; 

(b) an easement for pedestrian ingress, egress, passage and 
accnodatSon from the Bensfited Property over the sidewalk., plaza areas, 
malls, bridges, walkways, etairwsys, elevators, escalators, and such other 
facilities, constructed or to be constructed on the Real Property; and 

(C) an easement for service access over the area described as (insert 
metes and bounds description of service easnsnt area). 

Gzantee shall have the right to create, relocate, alter or eliminate 
any such dfiveways. roadwsys. ramps, eidewalks or other facilities constructed 
or to be constructed on the Real Property and included in the aforesaid 
easement., provided that Grantor continues to have reasonable vehicular and 
pedestrian access to the Benefited Property at all times. 

I 

n 
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SCHEDULE C. 

No portion of the Real Property shall be used for any purpose other 
than public transit facilities, parking facilities, government and cercial 
offices, related retail and c,.ercial business, hotels and ancillary 
facilities. 

- 

S 

S - 
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SCHEDULE D 

Descriotion of Benefited Pranerty 

(insert description of Parcel 2) 
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RECORDING REQUESTED y 

and when recorded mail to 
I 

Name 
3 

Pircher, Nichols & Necks 
Street 1999 Avenue of the Stars 
Address Suite 2600 
City Los Angeles, CA 90067 

Attn: Real Estate Notices 
(DJ ] 

MAIL TAX STATEMENTS TO 

I I : 

Name Catellus Gateway. Inc. 
Address 800 N. Alameda Street 
City Los Angeles. CA 90012 

Attn: Ms. Liz Harrieon 

CORPORATI ORAIIT DflD 

The undersigned grantor(s) declare(s): 
Documentary transfer tax is $_______________________ 
Please Sn documentary transfer tax affidavit filed concurrently herewith. 

computed on full value of property conveyed. or 
computed on full value less value of liens and encumbrances remaining 
at time of sale. 
Unincorporated area: (I) City of Los Anoeles and 

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged. THE 
SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, a public corporation organized 
under the laws of the State of California (crantor"), hereby GRANTS to 
CATELLUS GATEWAY, INC., a Delaware corporation (Grantee), the real property 
located in the City of Los Angeles, County of Los Angeles, State of California 
and described on Schedule A, attached hereto and incorporated herein by thie 
reference (the Weal Property), subject to all matters of record, and further 

subject to the matter, set forth in the succeeding paragraph. 

The grant made by this Deed is subject to the non-exclusive easements reserved 
by Grantor described on Schedule B attached hereto and incorporated herein 

by this reference (the lasemente), and is also subject to the use 

restrictions described on Schedule C, attached hereto and incorporated 

herein by this reference (the Use Restrictions). The Easements and Use 

Restrictions shall be enforceable equitable eervitudes upon the Real Property 

and shall be binding upon all of the Real Property, each person having or 

acc'airing any right, title or interest in the Real Property or any part 

thereof or any improvements thereon and upon their respective successors and 

assigns, provided that the Easnts and Use Restrictions shall terminate, if 

at all, upon the recording of a Reciprocal Easem.nt and Operating Agreement 

(the REOA') executed by the record owners of, and affecting, the Real 

Property and the property described on Schedule D, attached hereto and 
incorporated herein by this reference (the Benefited Propsrty) which REOA. 
by its terms, expressly refers to this Deed and establishes easements and use 

restrictions which expressly supersede and replace the Easeesnts and the Use 

Restrictions. 

058995-004-012 
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THE SOUTHERN CALIFORNIA RAPID 
TRANSIT DISTRICT. 
a California public corporation 

By: 

Name: 

Title: 

By: 

Nsme: 

Title: 
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STATE OF CALIFORNIA 
5.5. 

COUNTY OF ) 

On _____________________ before me. a notary public in and for said 
state, personally appeared 

personally 
known to me (or proved to me on the basi, of satisfactory evidence) to be the 
person(s) whose name(s) isf are subscribed to the within instrument and 
acknowledged to me that he or she executed the same in the capacity(iee) 
indicated at the signature point. 

WITNESS my hand and official seal. 

Signature 
Capacity of Signatory (Seal) 

058995-004-022 EIBfl P-2 RTD/CATELLUS DXV. RP. 
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SCHEDULE A 

Real Proterty Descrittiofl 

(insert description of portion. of parcel 2 not owned by Catellus] 
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SCHEDULE B 

Reservation of Easements 

Grantor hereby reserves for itself the following non-exclusive 
surfact and subterranean asements in con with Grantee and Grantee's 
succeflora and assigns: 

(a) an easement for vehicular ingress, egress and passage from the 
Benefited Property over the roadways, driveways, entrances, exits, ramps, and 
such other facilities as are designed f or such use constructed or to be 
constructed on the Real property, including, without limitation, the right for 
passago of Grantor's public transportation vehicles on a regularly scheduled 
basis; 

(b) an easement for pedestrian ingress, egress, passage and 
accoadation from the Benefited Property overthe sidewalks, plaza areas, 
malls, bridges, walkways, stairways, elevators, escalators, and such other 
facilities constructed or to be constructed on the Real Property; and 

(C) an easement for service access over the area described as (insert 
metes and bounds description of service easement area). 

Grantee shall have the right to create, relocate, alter or eliminate 
any suth driveways, roadways, ramps. sidewalks or other facilities constructed 
or to be constructed on the Real Property and included in the aforesaid 
eauemets, provided that Grantor continues to have reasonable vehicular and 
pedestrian access to the Benefited Property at all times. 
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ScHEDULE -c 

Restrictions on Use 

No portion of the Real Property shall be used for any purpose other 
than public transit facilities, parking facilities, government and c,ercial 
off ices, related retail and cercial business, hotels and ancillary 
facilities. - 

058995-004-012 
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ScHEDULE D 

[insert description of Parcel 1) 
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(FORM 0? LIQUIDITY OPTION NOTE] 

PROMISSORY NOTE 

________________ 19_ 
Los 1.ngslea, California 

FOR VALUE RECEIVED the undereign.d prises to pay to 
Catellus Dve1oIent Corporation, a Delaware corporation, or order, 
at________________________ or at such other place as the holder hereof may 

from time to time designate, the sum of ____________________ Dollars 
(s ) together with simple interest thereon calculated at the 
per annum rate of interest from time to time announced by Wells Fargo - Bank, or 
its successor, as its prime rate or ite Reference RatC or equivalent, said 
principal and interest to be due and payable in full on or before 

(12 monthe fr date of lots]. This Note may be prepaid 
in whole or in part without premium or penalty. 

If this Note is not fully paid when due, the interest rate 
hereunder shall thereupon automatically increase by four (4) percentage 
points, all interest then due hereunder ehall he added to principal and becoms 

part thereof and interest at said increased rate shall accrue and shall also 
be added to principal, in arrears on the first day of each month, and shall 
thereupon also become part of principal. 

If this Note is not fully paid when due, the undersigned 
promises to pay all reasonable costs of collection, including attorneys' fees 
whether or not suit is filed, and court costs. 

Presentment, dstnand. protest, notices of protest, dishonor and 

non-payment of this Rote and all notices of every kind are hereby waived. 
This Note has been eicecuted and delivered by the undersigned in 

the State of California and is to be governed by and construed in accordance 

with the lan of the State of California. 

THE SOUTHERN CALIFORNIA RAPID 
TRANSIT DISTRICT, 
a California public corporation 

By; 
Name, _____________________ 
Title: 

APPROVED AS TO FORM BY - 

THE SOUTHZRI CALIFORNIA 
RAPID TRANSIT DISTRICT: - 

By; 
General Counsel 

. 
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P.EcORD INC PIQUESTED Bit 
Chicago title Insurance Company 
MID WHEN RECORDED RETURN TO. 
Pitcher, Nichols & Mefls 
1999 Avenue of the Stars 
Suite 2600 
Lou Angeles, California 90067 
Attention: David J. Lewis, lag. 

(SPACE ABOVE THIS LINE POR RERDER 'S USE OIILY) 

this Memorandum of Development Agrennt S. executed as of 
the day of ___________, With reference to that certain 
Developeent Agreement ("*nraemsnt') dated as of October -, 1991, by and 

between the Southern California Rapid Transit District, a California public 
corporation () and Catellus Denlosnt Corporation, a Delaware 

corporation (catellus'). All parties are hereby put on antics that, 
1. A complete copy of the Agreement is availabl, at ths 

following offices: 

Tb. Southern California Rapid Transit District 
425 South Main Street 
Los Angeles, California 90013-1393 

and 

Catellus Development Corporation 
800 North Mameda Street 
Los Angeles, California 90012. 

2. All defined ten. set forth harem shall bear the same 

meaning an that ascribed thereto in th. Agre.ment. The following provisions 3 

through 7 shall all be construed as though the words all in accordance With 
the terms of the Agreeent were appended thereto. 

3. The Agr.nt provides for a participation by Rfl, under 
certain circumstances, in cirtain sums derived from certain Sap.....nts, if 
any, to be constructed on Parcel 2 which is men particularly described on 
Exhibit A attached hereto and made a part hereof. 

4 me Agroant provides I or a participation by Catullus, 
under certain circumstances, in certain sums derived I r certain 
improvements, if any, to be constructed on Parcel 1, which is mere 

particularly described on Inhibit r attached hereto and mad. a part hereof. 

taCIT R 
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5. The participations referred to in paragraph. 3 and 4 above 
are subject to reduction, redemption, extinguishment and valuation. 

0. RTD has granted to Catellu. an option to purchase fee title 
to Parcel 1, which option shall in all events terminate December 31. 2011. 

7. The Agrennt sets out certain rights (i) of Rn to 
purchase fee title to Parcel 2 pursuant both to the Right of First Refusal and 
to the Right of Fir.t Offer, and (ii) of Catellu. to purchase fee title to 
Parcel 1 and to certain parking spaces which may be located thereon, on the 
Metro Plaza Site and/or on portions of the Additional Land and Meet Property, 
pursuant to the Right of First Refusal. - 

IN WITNESS WHEREOF, the parties hereto have executed this Mnrandum 
of Development Agreement as of the date first above written. 

THE SOUTHERN CALIFORNIA 
RAPID TRANSIT DISTRICT, 
a California public corporation 

Dy: ________________________ 
Name: __________________ 
Tit let _____________________ 

Approved as to font by RTD: 

(Acknowledgment. 3 
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This First Amendment ("First Amendment"), dated as of 
amends that certain Divelopnent Agreement 

dated October 30, 3.991 by and between THE SOUTHERu CALIPORNU RAPID 
TRMISIT DISTRICT, a California public corporation ("RTD") and 
CAITELLUS DEVELOPMENT CORPORATION, a Delaware corporation 
("Catellus") (the "Dayeloojuent Aareement"). Unless otherwise 
defined herein, all initially capitelizea terms shall have the 
meanings set forth for then in the Development Agreement. 

A. The Development Agreement contemplates that Catellus and Union 
Station Gateway Inc. ("3j") shall collectively provide 
certain specified predevelopment consulting services on behalf 
of lCD. 

B. On October 24, 1991, the RTD Board of Directors authoriZed 
payments to Catellue for such predovelopmsnt consulting 
services not to exceed $1,000,000. 

C. On January 9, 1992, the RTD Board of Directors authorisod 
payments to USO under the Design and Construction Agreement, 
not to exceed $8,554,000, which sUn included amounts budgeted 
for predevelopnent consulting services (certain of which are 
payable by USC to Catellus pursuant to subcontracts with USG) 

. 

D. on November 8, 1991 and December 27, 1991 tespectivet 
Catellus submitted invoices to RTD in connection wit 
predevelopinent services performed. These invQicea yES 
reviewed by RTD, adjusted and certified for payment in 
accordance with the provisions of the Development Agreement. 

E, The total amount certified for payment to Catelius was 
determined to be $3. 3.21,674. A portion of this amount 
exceeding the $1,000,000 authorization (i.e. $121,674) was 
temporarily advanced by RTD out of its operating account and 
now needs to be adjusted out of project capital account. 

P. RTD and Catellus desire to amend the Development Agreement to 
reflect the above -referenced adjustment of accounts. 

RTD/USG 
Design and Construction Agreement 
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NOW, THEREFORE, in consideration of the mutual covenants and 
agreeiuents hereinafter contained, the Parties agree as follows: 

1. RTD shall increase the aaxiinzm amount payable to Catellus 
pursuant to the October 24, 1991 authorization by the 
amount of $121674 to the adjusted sum of $1,121,674 and 
shall reduce the amount payable to USC under the 
January 9, 1992 authorization by an equivalent amount to 
$8,432,326. This action represents a one time adjustment 
between project capital account and operating accounts of 
the RTD. Any and all future payments tot predsvelopa.nt 
StflPiCe5 on the project by Catellus and other 
subconsultants shall be billed directly to USC. 

2. Except as specifically set forth herein, the Development 
Agreement is unmod4fied and shall remain in full force 
and effect. 

IN WITNESS WHEREOF, the undersigned, acting through their 
duly authorized representatives, have executed this First Amendment 
as of the date first above written. 

C&TELWS DEVELOPMENT CORPORATION 
a Delaware corporation 

By: 
Name: Ted Tanner 
Title: Vice President, Development 

THE SOUTHERN CALIFORNIA RAPID 
TRANSIT DISTRICT, a public corporation 

By: 

fName: 
Alan F. Pe* 

Title; General. Manager 

APPROVED AS TO P01kM BY 
THE SOUTHERN CALL?QRNIA 
RAPID TRANSXT DISTRICT: 

By: ________ 
RTD/USG DA1/3030 
Design and construction Agreement Page 2 
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June 30, 1992 

Catellus Development Corporation 
800 North Alameda Street 
Suite 100 
Los Angeles, California 90012 

Attention: Mr. Ted Tanner 

Re: Development Agreement 

Ladies and Gentlemen: 

This letter is intended to memorialize the various 
agreements reached by The Southern California Rapid Transit 
District ("RTD") and Catellus Development Corporation 
("Catellus") in advance of "Closing" as defined in that certain 
Development Agreement, dated as of October 30, 1991 (the 
"Development Agreement") between RTD and Catellus. All terms 
initially capitalized and not otherwise defined herein shall 
have the meanings ascribed to them in the Development 
Agreement. For purposes of this Agreement, the "Closing Date" 
shall be June 30, 1992. 

I. Amendments to Closing Conditions. 

Pursuant to the Development Agreement, the Parties 
have agreed, inter alia, to exchange fee ownership of certain 
portions of property owned by each of them, and Catellus has 
agreed to grant to RTD certain Public Transit Easements in 
portions of Parcel 2, the West Property and the Additional Land 
(each as defined in the Development Agreement) all as more 
fully described in the Development Agreement, subject, however, 
to the Parties' mutual satisfaction or waiver of the matters 
constituting Closing Conditions set forth therein. RTD and 
Catellus have undertaken to satisfy the Closing Conditions set 
forth in Section 2.2 of the Development Agreement and except as 
set forth below, all Closing Conditions set forth in said 
section have been, and upon execution of this letter by both 

C 
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Parties, are deemed to be satisfied or permanently waived 
subject to Closing taking place. With respect to the 
remaining, unsatisfied conditions, RTD and Catellus hereby 
agree as follows: 

i. section 2.2.4. To the extent approved by Union 
Station Gateway Inc. ("Gatewav"),Catellus and RTD have been 
reimbursed by Gateway for all Predevelopment Costs incurred by 
each (and incurred by consultants or other contractors for 
whose costs Catellus or RTD has assumed invoicing and payment 
responsibility and has invoiced, but not otherwise) to and 
through flay 15, 1992. Any costs for services rendered 
following May 15, 1992, and for such consultants' and 
contractors' uninvoiced charges shall be reimbursed subject to 
the Development Agreement and pursuant to procedures for 
invoicing and payment established by the Parties and shall be 
payable, if due, following Closing. Neither Party relinquishes 
any claims for payment of invoices previously disapproved by 
Gateway. 

2. Section 2.2.5. 

(a) With respect to preparation of Financial Plans, 
RTD and Catellus hereby waive the requirement that a 
Phase II Improvements Financial Plan be completed prior 
to and as a condition of Closing; however, RTD retains 
the right to review and approve such plan as a condition 
precedent to commencement of construction of the Phase II 
Improvements. 

(b) With respect to Public Transit Improvements 
financing, RTD and Catellus hereby waive the requirement 
that RTD demonstrate that it has obtained satisfathtory 
funds or financing to complete construction of the Public 
Transit Improvements prior to and as a condition of 
Closing. 

(c) With respect to acquisition of tax-exempt Phase 
I Improvements financing, the Parties have reached the 
agreement described in Paragraph 11.7 below. Catellus 
has received and reviewed the letters from the bond 
counsel and underwriter of RTD, has approved such letters 
and accordingly hereby waives its right under 
Section 2.2.5 of the Development Agreement to challenge 
RTD's ability or willingness to obtain tax-exempt 
financing as a condition to termination of the 
Development Agreement. 
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3. section 2.2.6. The Parties have approved the 
schematic design documents for the Phase I Improvements and the 
"Stage 1 Public Transit Improvements." The Parties have 
established the exact number and location of the Phase I 
Improvements parking and the stage i and Stage 2 Public Transit 
Parking as shown on Exhibit C. The Parties hereby waive the 
requirement that the Phase I Design Development Documents be 
completed prior to and as a condition of Closing; however, the 
Parties hereby expressly retain the right to review and approve 
such Design Development Documents (and the Construction 
Documents pertinent to such improvements) as a Public Transit 
Condition (with respect to Public Transit Improvement 
documents) and as a Phase I Improvements Condition (with 
respect to Phase I Improvements documents). The Parties agree 
that the schematic design documents for the Phase II 
Improvements and the stage 2 Public. Transit Improvements are 
not complete and that Catellus and RTD shall continue to have 
the right, following Closing, to review and approve the 
schematic design documents with respect to the Phase II 
Improvements and the stage 2 Public Transit Improvements in 

. accordance with Section 2.2.6 and as otherwise may be described 
in the Development Agreement. The rights of each of the 
Parties under Section 2.2.6 to jointly agree on the planning, 
financing, design and construction objectives and criteria for 
the Phase II Improvements shall continue following Closing. 
The foregoing rights are conditions precedent to commencement 
or construction of. the relevant improvements. For purposes of 
this Agreement, "stage a Public Transit Improvements" shall 
mean all Public Transit Improvements to be constructed on 
Parcel 1 as such Parcel exists as of the Closing Date and 
"Stage 2 Public Transit Improvements" shall mean all Public 
Transit Improvements to be constructed on Parcel 2 or the 
Additional Land, or otherwise beneath realigned Vignes Street. 
Stage 1 and Stage 2 Public Parking shall be the parking 
facilities within the Stage 1 and stage 2 Public Transit 
Improvements, respectively. 

. 4. Section 2.2.12. The Parties have placed into escrow 
a Reciprocal Easement and operating Agreement ("REOA") in 
accordance with the provisions of Section 2.1.18 of the 
Development Agreement. The parties have agreed to further 
negotiate the Management Standards, Project Rules and 
Regulations and Design Guidelines referenced in the REOA and to 
retain or attach such docujnentsto the REOA, as further 
specified in the RZOA, prior to recordation thereof. in 

addition, the Parties have agreed in the Closing and Escrow 
Instructions of even date herewith to certain terms (attached 

as Exhibit A to this Agreement) governing the custodianship by 
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Chicago Title Insurance Company of the REOA and the execution 
and recordation of the REOA, which tens are incorporated 
herein by reference. 

5. Section 2.2.19. With respect to preparation of 
Phase II Leasing Criteria, RTD and Catellus hereby waive the 
requirement that such Leasing Criteria be completed prior to 
and as a condition of Closing; however, the Parties shall agree 
on Leasing Criteria with respect to the Phase II Improvements 
as a condition precedent to Catellus' entering into the first 
lease or the first legally binding agreement to lease any 
portion of the Phase II Improvements. 

Subject to the foregoing, the Parties hereby agree to 
open Escrow and to proceed to Closing in accordance with the 
provisions of Section 2.4 of the Development Agreement. 

II. Amendments to Development Agreement 

In addition to the foregoing, RTD and Catellus 
hereby agree to the following amendments to the Development 
Agreement. The Parties shall cooperate in good faith to 
further refine and negotiate the following points and either 
Party shall, upon request of the other Party, execute such 
further documents as may be required to amend the Development 
Agreement in order to reflect the understandings of the Parties 
set forth below or as further negotiated and agreed. 

1. Release from Competina Project Provisions. RTD 
agrees to release the Los Angeles County Transportation 
Commission ("LACTC") or its affiliates or successors and the 
Metropolitan Water District ("MWD") from the "Competing 
Projects" provisions (section 4.2.1) of the Development 
Agreement; such release applies only to the building pad(s) 
indicated on Exhibit B, attached. With specific reference to 
"stories" in RTD's Hedguarters facility, there is to be an 18 
story height limit (excluding mechanical stories, housings and 
structures, all of which shall not exceed an equivalent of 2 
additional stories) to any LACTC building with floor one 
starting at the Gateway Center Plaza level. Catellus shall 
propose to LACTC or any Affiliate (but shall not require) that 
it lease the available portion of the space in the Phase I 
Improvements. RTD will expeditiously review project proposals 
by Catellus which fall within terms of the "Competing Projects" 
definition in order to determine whether RTD shall consent to 
exclude them under said "Competing Projects" provisions. In 
addition, from the date of Closing until the date upon which 
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RTD has delivered to Catellus reasonably satisfactory evidence 
that (i) financing for the realignment of Vignes Street (as 
described in Section 2.1.14 of the Development Agreement) is 
available to and has been allocated by RTD and (ii) all 
governmental approvals required to effectuate such realignment 
(including RTD approval if required by law) have been obtained 
(such date being the "Vignes Satisfaction Date"), RTD will 
retain the right to determine on a case -by -case basis whether 
to release Catellus from said "Competing Projects" provisions 
of Development Agreement Section 4.2.1; however, it will make 
its determination based on a "reasonable discretion", and not 
on a "sole discretion", standard. Following the Vignes 
Satisfaction Date, the terms of the Development Agreement 
relating to Competing Projects will apply without 
modification. Notwithstanding the foregoing, if the Vignes 
Satisfaction Date has not occurred on or before September 30, 
1992, the Parties agree to be reasonable in reexamining the 
Project in order to preserve joint development opportunities on 
the Property for both Parties. 

2. Vesting Date Time Period. The time periods set 
forth in Section 6.1.4.2 of the Development Agreement by which 
the Vesting Date is determined and which are measured from the 
Phase I Move In Date shall instead be measured from the later 
of (i) the Phase I Move In Date or (ii) the Vignes Realignment 
Date. The "Vignes Realignment Date" means the date when a 
"notice to proceed" is issued to the contractor with respect to 
realignment and construction of Vignes Street, as contemplated 
by the Development Agreement. 

3. Parking Spaces. RTD and Catellus hereby fix the 
total number of parking spaces required for the Phase I 
Improvements, and Public Transit Improvements parking, at the 
number contained in the schematic designs attached as Exhibit C 
(estimated at a maximum of 3,055 spaces when counting those 
tandem spaces shown on Exhibit C as two spaces). The public 
transit component of such parking (measured for, among other 
purposes, the purpose of determining the number of spaces to 
which the Catellus "Right.of First Of fer" contained in the 
Public Transit Use Agreement applies) shall comprise (a) the 
total number of spaces actually built as part of the Phase I 

Improvements and the Stage 1 and Stage 2 Public Parking minus 
(b) 800 spaces. If the construction of the Vignes Street 
Public Parking Area (as designated on Exhibit A-4 of the 
Development Agreement) (i) is not a part of the prO)ect of work 
to which the "notice to proceed" referred to in paragraph 2 

above pertains; or (ii) is not completed within thirty-six (36) 

months after such "notice to proceed" is issued, RTD shall be 

8638g 
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deemed to have relinquished its Public Transit Easement in (and 
only in) the Optional Parcel 2 Public Parking Area as depicted 
in Exhibit D, and from such date, the easement in such parking 
area shall forever lapse and terminate. 

4. Temnorarv Bus and Parking Facilities. Catellus will 
make available at no cost to RTD temporary bus and parking 
facilities within 1,000 feet of the west portal of the Tunnel 
to serve RTD bus and Metro Rail patrons. Such facilities shall 
be constructed, maintained and operated in accordance with the 
following conditions: 

(a) The facility will include six RTD operated bus 
bays and 300 public parking spaces (unless otherwise mutually 
agreed) identified, designed, accessible and locate4 to RTD's 
specifications as more particularly shown on Exhibit E; 

(b) Said temporary facility will be provided until 
the earlier of 36 months from the Closing Date, or the 
completion of construction of (i) the Metro Plaza and 
(ii) access to the Metro Plaza from Vignes Street; 

(c) Catellus may relocate said facility to other 
locations within the Union Station Project so long as it is 
within 1,000 feet of the west portal; and 

(d) Catellus will operate the public parking at 
such facility at the prevailing parking rates for other parking 
at Union Station, including periodic adjustments thereto, 
subject to RTD periodic review and approval of operations, fees 
and standards, and Catellus shall retain all revenue generated 
thereby. 

5. Additional Land: Acaulsition or Property; Vianes 
Street Cooperation. Catellus shall not be required to pay f or 
any Additional Land which it receives by operation of law 
resulting from the realignment of Vignes Street. RTD hereby 
covenants and agrees to obtain the property indicated on 
Exhibit F (the "Caltrans Parcel") and upon such acquisition, 
RTD shall immediately transfer such property to Catellus, at no 
cost to Catellus. RTD shall use best efforts (including 
condemnation if legally permissible) to acquire the Caltrans 
Parcel on or before the expiration of 6 months after the Vignes 
Satisfaction Date. If RTD is unable to obtain the Caltrans 
Parcel by the fifth anniversary of the Closing Date, the 
parties shall arbitrate the damages to which Catellus.shall be 
entitled, but such damages shall not include consequential or 
expectation damages or lost profits. RTD and Catellus will 
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cooperate in achieving the objective of the realignment of 
Vignes by taking the following actions: 

(a) Incorporating the realignment in designs, 
agreements, closing documents and recorded maps; 

(b) Facilitating the expeditious processing of 
Street vacations, tract maps, entitlements, building and other 
permits; 

(c) Pursuing grant funding for the Project, placing 
funds associated with the realignment high on the priority 
list; and 

(d) Taking other actions as necessary and 
appropriate to accomplish the objective. 

6. Microwave Easement. RTD will use good faith efforts 
to locate the Microwave Easement at the RTD Central Maintenance 
Facility. However, RTD desires to obtain the Microwave 
Easement as currently drafted in the REQA, and without rental 
cost to RTD, irrespective of the location of the primary 
microwave dishes. Catellus does not agree. Prior to execution 
of the REOA, Catellus and RTD will reexamine the issue of 
granting the microwave easement set forth in brackets in 
section 2.09 of the REOA, and shall negotiatein good faith 
with respect to whether or not to grant such easement, taking 
into consideration the needs of RTD to operate a functional, 
cost efficient transit operation from the RTD 
Headquarters/Central Maintenance Facility vicinity, and taking 
into consideration the cost impacts upon Catellus of granting 
the easement. 

7. Determination of Tax -Exempt Financing Issues. 
Development of the RTD Headquarters may be infeasible if 
tax-exempt financing is precluded by the structure of the 
Development Agreement. Accordingly, RTD and Catellus have 
agreed to extend; the right of RTD to terminate the Development 
Agreement in good faith for inability to obtain tax-exempt 
financing as provided in sections 2.2.5 and 8.1.1 of the 
Development Agreement (with the additional clarification that 
the only remedy available to Catellus in such situation is 
recovery of Predevelopment Costs and in no event shall the 
total cost and penalty f or such termination exceed Catellus' 
Predevelopment Costs) until the earlier to occur of (i) five 
years after the Closing Date or (ii) the determination of RTD, 
in its sole discretion, that a feasible revision to the 
Development Agreement to obtain tax-exempt financing can 
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beachieved. RTD may, without prejudice to the foregoing, at 
any time and from time to time, submit Revenue Ruling 
Request(s) with respect to any proposed Development Agreement 
transaction. 

The Parties have agreed to examine the costs and benefits 
to the Parties of amending the Development Agreement to provide 

(earlier to occur of (i) or (ii) the) RTD with complete 
ownership of the Phase I Improvements and a 4.58% income and 
equity interest in the Phase II Improvements. Under certain 
circumstances, including occurrence of the Vesting Date, 
Catellus would have the right to require RTD to acquire an 
aggregate 50% of the income and equity interests in the Phase 
II Improvements for the consideration payable with respect to 
the Liquidity Option. 

In the event that RTD terminates the Development 
Agreement pursuant to the provisions of this paragraph, then, 
notwithstanding the terms of the Development Agreement 
Catellus' sole rights and remedies (other than rights to 
recover unpaid Predevelopment Costs as set forth above) shall 
be as follows: 

(a) RTD shall be required to transfer such FAR as 
is available on the Metro Plaza Site to Parcel 2 (whether with 
a height district limitation of 3:1 or 1.5:1), but in no event 
shall RTD be required to transfer more than the amount of FAR 
specified in Section 2.1.13 or to transfer FAR from any parcel 
or location other than the Metro Plaza Site; 

(b) The Option granted in Section 8.8.2 shall apply 
as provided in the Development Agreement except that 
notwithstanding anything contained therein, the time period for 
exercise of the Option shall be three years from the date the 
Option commences; and 

(c) RTD shall cooperate with Catellus to achieve 
the Vignes Street realignment. 

8. Triangle Parcel Easement. If the Development 
Agreement has terminated and the Vignes Satisfaction Date has 
not occurred by the fifth anniversary of the Closing Date, the 
Public Transit Easement granted by Catellus to RTD in the 
Triangle Parcel (as defined in the Public Transit Use 
Agreement) may be terminated at the sole discretion of Catellus 
except that RTD shall retain (and Catellus shall cooperate in 
documenting and executing the granting or reservation of) a 

&38g 
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non-exclusive subterranean and surface easement on the Triangle 
Parcel solely for the purpose of permitting RTD to install, 
operate and maintain a parking ramp from the surface to a depth 
of four parking levels or such lesser depth so as to be level 
with the depth of the parking areas located on Parcel 1. RTD 
shall also retain a non-exclusive access easement from such 
parking ramp (at all levels), beneath existing or realigned 
Vignes Street as the case may be, to the parking located on 
Parcel 1, in each case providing access to the per'mittees of 
RTD in quantity and of a quality equivalent to that specified 
in the Phase I Improvements and Stage 1 Improvements and Stage 
2 Public Transit Improvements schematic design documents. 

Please execute in the space indicated below to indica'te 
the consent of Catellus to the foregoing. 

Very truly yours, 

THE SOUTHERN CALIFORNIA RAPID 
TRANSIT DISTRICT 

By: 
Arthur T. Leahy 

General Manager Pro Tempore 

ACCEPTED AND AGREED: 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

1TY,Ca C1-a- 
ByCTheodore L. Tanner 

Vice President Development 
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EXHIBIT A 

TERMS OF REOA CUSTODIANSHIP 

After Closing, Chicago Title Company (the "Custodian") 
is to act as the custodian of the "Reciprocal Easement and 
Operating Agreement" (the "REOA") pending occurrence of the 
following two events (the "REOA Conditions"): 

(a) Certification by RTD of the environmental 
impact report pertaining to the RTD 
Headquarters Project; and 

(b) Final approval of the REOA by the Board of 
Directors of the RTD. 

As a matter of agreement between the parties, with 
which the Custodian is not to be concerned, the parties hereby 
agree that the REOA is in final and fully negotiated f on with 
the sole exceptions (the "Excentions") of (i) ministerial 
insertions such as dates, numbers of parcels comprising the 
project and so forth, (ii) the matters set forth in that 
certain letter agreement of even date herewith by and between 
RTD and Catellus concerning, inter alia, Closing Conditions, 
and (iii) exhibits to the REOA which are not attached thereto 
on the date hereof. 

Upon the occurrence of the REOA Conditions, the 
parties hereto agree to draft and complete the Exceptions. 
They shall thereupon advise the Custodian thereof and shall 
execute and acknowledge the REOA (including the Exceptions) and 
the Custodian shall thereupon record the REOA in the Official 
Records and return a conformed copy to each party's counsel, 
all at the joint expense of the parties. 

S 

The Custodian shall have no liability as such 
custodian except only for the safekeeping of the REOA. 

634 2w 
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Parcel Plan 

EXHIBIT B 



EXHIBIT C 

PHASE I IMPROVEMENTS AND 
PUBLIC TRANSIT IMPROVEMENTS PARKING SCHEMATIC DESIGNS 

(ESTIMATED AT. A MAXIMUM OF 3,055 SPACES 
WHEN COUNTING TANDEM SPACES AS ONE SPACE) 
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EXHIBIT D 

OPTIONAL PARCEL 2 PUBLIC PARXING AREA 
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EXHIBIT E 

TEMPORARY BUS A14D PARXING FACILITIES 
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EXHIBIT F 

CALTRANS PARCEL TO BE ACQUIRED BY RTD 
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MEMORANDUM OF DEVELOPMENT IGREEMENT 

This Memorandum of Development Agreement is executed as of 

June 30, 1992, with reference to that certain Development Agreement dated as 

of October 30, 1991, by and between the Southern California Rapid transit 
District, a California public corporation ('Bfl') and Catellus Develppnent 

Corporation, a Delaware corporation ('Catellus"). (captioned "The Development 

Agreement") as amended by that certain Side Letter to Development Agreement 

dated as of June 30. 1992 (as amended, the "Agreement'). All parties are 

hereby put on notice that: 
1. A complete copy of the Agreement ie available at the 

following offices: 

The Southern California Rapid transit District 
425 South Main Street 
Los Angeles, California 90013-1393 

and 

Catellus Development Corporation 
800 North Alameda Street 
Los Angeles, California 90012. 

2. All defined terms set forth herein shall bear the sane 

meaning as that ascribed thereto in the Agreement. The following provisions 3 

through 7 shall all be construed as though the words "all in accordance with 

the terms of the Agreement" were appended thereto, the Agreement affects 

Parcel 1, Parcel 2 and the West Property, all as more particularly defined 

herein. 
3. The Agreement provides for a participation by RTD, under 

certain circumstances, in certain sums derived from certain improvements, if 
any, to be constructed on parcel 2 which is more particularly described on 

gxhibj,t 'A' attached hereto and made a part hereof. 
4. The Agreement provides for a participation by Catellus. 

under certain circumstances, in certain suns derived from certain 
improvements, if any, to be constructed on Parcel 1 which is more particularly 
described on Exhibit 'B' attached hereto and made a part hereof. 

5. the participations referred to in paragraphs 3 and 4 above 

are subject to reduction, redemption, extinguishment and valuation. 

6. RTD has granted to Catellus an option to purchase fee title 
to Parcel 1, which option shall in all events terminate December 31, 2011. 

058995-004-012 -1- RTD/CATELLUS DEV. CORP. 
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7. The Agreement sets out certain rights (i) of RTD to 

purchase fee title to Parcel 2 pursuant both to the Right of First Refusal and 

to the Right of First offer. and (ii) of Catellus to purchase fee title to 

portions of Parcel 1 and to certain parking spaces which may be located 

thereon. on portions of the Additional Land and the West Property which is 

more particularly described on Exhibit C', pursuant to the Right of First 

Refusal. 

IN WITNESS WHEREOF, the parties hereto have executed this Memorandum 

of Development Agreement as of the date first above written. 

Approved as to form by PTa: THE SOUTHERN CALIFORNIA 
RAPID TRANSIT DISTRICT, 
a california public corporation 

Cia Soern 
Rapid Tratt District By: l4a, ? 
General Counsel Name: Arthur T. Leahy 

title: General Manager Pro Tempore 

cATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

ByZamn /C2Z-, 
Name: Theodore L. tanner 
Title: Vice President 

Development 
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STATE OF CALIFORNIA 
ss 

COUNTY OF LOS -ANGELES 

On this 30th day of June, in the year 1992, before me, the 
undersigned, a Notary Public in and .f or said State, personally 
appeared Arthur T. Leahy, persenally Itnoun to ae (or proved to 
me on the basis of satisfactory evidence) to be the person 
whose name is subscribed to the within instrument and - 

acknowledged to me that he executed the same in his authorized 
capacity, and that by his signature on the instrument, the 
petson or the entity upon behalf of which the person acted, 
eacuted the instrument. 

WITNESS my hand and official seal. 

Notary Public 

I2nrv 3.ik0 
Printed Name of 4otary Public 

_o g ;gq'- 

Commission xpiration Date 

6)19w 

I 

NAtE OF NOTARY fWO f?. *12A 
DATE COWIISSION EXPIRES 1i 

I CERTIFY UNDER PENALTY OF PERJURY THAT 

ThE FOREGOING IS TRUE AND CORRECT. 

CHICAGO TITLE COMPANY 

By____ 
Date 7/5/4 

atzflflt1 
RANDIS T,hAR* 

(SEAL] 



STATE OF CALIFORNIA 
55. 

COUNTY OF LOS ANGELES 

On this 30th day of June, in the year 1992, before me, the 
undersigned, a Notary Public in and for said State, personally 
appeared Arthur T. Leahy, pet-sonal4y--knewn-te me (or proved to 
me on the basis of satisfactory evidence) to be the person 
whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his authorized 
capacity, and that by his signature on the instrument, the 
person or the entity upon behalf of which the person acted, 
executed the instrument. 

WITNESS my hand and official seal. 

/1 
Notty Public 
rR6(. s.rk 
printed Name of Notary Public 

commissioW Expiration Date 

6319w. 

.- 
4 

RANOISTAHARA 
sPte-Ctn 

4. LOS ANGELES COQNTY 
yCmm.Ew.resOECO9.th4 

I 

(SEAL) 

S 
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EXHIBIT A 

Parcel 2 

(Attach Parcel B) 
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MOLLENHAUER. HIGA5HI & MRE. INC... 
LAND SURVEYORS 'CIE3". CIVIL ENGINEERS I k2 

III Wed Fifth Sunr, toe Ang.l.s. Ca Worn.. 90013 

Phone (213) 624.2t6T 

Revised Jixie 25, 1992 

PAJC. B AFTFS AflJUnyerI 

Those portions of the Suivision of a Part of the Estate of Ynuario Avila 

Dec'd, in the City of L Angeles, In the County of Las Angeles, State of 

California as per map recorded in Book 34, Page 90 of Miscea laneous Records, 

in the office of the County Recorder of said County; te portions of Lots 4 

and 5 of Tract No. 10151, in said City, County and State, as per map recorded 

in Book 157, Pages 45 to 47 inclusive of )ps, in said Recorder's Office; those 

portions of Blocks "C" and "I)" of the Suhdivision of the Aliso Tract, in said 

City. County and State, as per sap recorded in Book 4. Pages 12 ard 13 of said 

Miscellaneous Records; those portions of the SuSvision of the Ballesteros 

Vineyard Tract, in said City, County and State, as per map recorded in Book 1 

Pages 505 and 506 of said Miscellaneous Records; and those portions of City 

Lards, in said City, County and State, as per map recorded in Book 2 Pages 504 

and 505 of said Miscellaneous Records, described as a 'thole as follo'c: 

Cazzncing at the intersection of the easterly prolongation of the southerly 

line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street, 

60 feet wide, as shown on the map of said Tract No. 10151; thence along said 

prolongation South 71 09' 27" East 39.24 feet to the northerly tenninus of 

that certain course having a bearing and distance of "South 18° 56' 50" West 

3.00 feet" in the land as described in Parcel 3 of the Highway Easesient to the 

City of I Angeles. recorded !ty 13. 1936, in Book 14076, Page 324 of Official 

Records in said office of the County Recorder; thence along a westerly and 

southerly lines of said Parcel 3 South 18° 50' 33" West 3.00 feet and South 710 

09' 27" East 10.86 feet: thence along a line perallel with the centerline of 

Alameda Street 96 feet wide, as sham on the map of said Tract No. 10151, 

South 10° 01' 01" West 240.67 feet; thence South 79° 58' 59" East 45.00 feet; 

thence South 10001 '01" West 45.00 feet to Point "A" for pures of this 

description; thence South 790 SB' 59" East 150.00 feet; thence North 100 01' 

01" East 13.75 feet to the TRUE POINT OF BTflINNING; thwe South 79° 58' 59" 

East 109.89 feet to a point in the westerly line of the lard as described in 

Parcel 1 of the deed to the City of Los Angeles recorded Decesber 28. 1945, in 

Book 22651. Page 63 of Official Records, in said offic, of the County Recorder, 

PAGE 1 of 3 JOB 15861 
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MOLLENHAUER. HIGAsHI & MCAJHE, INC. 

LAND SURVEYORS ELIE2I.. CIVIL ENGJNEERS 

IT? Wul FThh Si,..:. Los Ang.!.,, CsIitomi. 900:3 

Phon.(2T3)624266T 

Revised Jwie 16. 1992 

PAJ B Arrrt AU3US1ME2f (corrrmun)) 

being a curve concave westerly and having a radius of 1000.00 feet, a 

radial of said curve to said jtint having a bearing of South 65° 11 0711 

East; thence southerly along said curve, through a central angle of 04° 

46' 57' an arc distance of 83.47 feet to an intersection with a line 

rarailel with arid distant 90 feet westerly, veasured at right angles. fran 

the easterly line of said Parcel 1 of the last rtioned deed to the City 

of Lan Angeles; tIice along said para.11el line South 21° 29' 15" West 

26.23 feet to the beginning of a tangent curve concave easterly and having 

a radius of 400.00 feet. said curve being tangent at its southerly 

terminus to the northerly prolongation of that certain course having a 

bearing arid distance of "North 05° 09' 26" West 83.12 feet" in the 

easterly line of the lard as desãribed in Parcel 1 of the deed to !tier 
Brewing Co. recorded August 14, 1964 as Instrwrent No. 5697, in Book 

D2591. Pae 55 of said Official Records; thence southerly along said last 

rjentioned curve, through a central angle of 26° 38' 24" an arc distance of 

185.96 feet to said northerly prolongation; thence along said 

prolongation South 05° 09' 09" East 187.29 feet to the southerly terminus 

of said certain course; thence continu.ing along the easterly line of said 

Parcel 1 of the deed to ier Brewing Co. South 04° 59' 28" East 209.00 

feet to the northeasterly corner of the land as described in Parcel 71780 

(Mended) in the Final Order of Cordaimation entered in Los Angeles County 

Superior Court Cse No. 0447627, a certified copy of thich tea recorded 

!trch 29, 1988, as Instnrrent No. 88-422827 of said Official Records; 

thence westerly along the northerly line of said Parcel 72780 (Arded) 

being a curve concave southerly and having a radius of 4340.00 feet fran 

a radial bearing North 08° 55' 59" East to said northeasterly corner, 

through a central angle of 040 28' 49" an arc distance of 339.35 feet to a 

line bearing South l0 01' 01" West fran said hereinbefore described Point 

"A"; thence along said last rntioned line North 10° 01' 01" East 63.32 

feet to a int distant 616,83 feet southerly along said last uentioned line 
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MOLLENHAUER. HIGAsHI & MOORE. INC. 

LAND SURVEYORS 'C1H". CIVIL ENGINEERS 

417 W.sI FilTh SgmL. Los .Aog.I.s. taftjon-us 90073 

Pi,00 (273) 624.256? 

BevieS June 15. 1992 

PAEL B A7X ADJtEDeIT (CThUW) 

fran said Point "A"; thence South 79° 58' 59" East 150.00 feet; thence 

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

DccTh'IING t1fl1O1 the interest of the State of California that pculd 

rnss with legal conveyance of the lar4 as descrid in Parcel 2 (Mezad) 

in the Final Order of Catmation entered in Los Angeles County Sçerior 

Court Case No. 611479. recorded July 12. 1956. as Irstnzrent No. 4157 in 

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

Containing 85.293 square feet. 

NOTE: ThIS DESCRIPTION WAS PRa'AREZ) AS A CONV{I9CE OzuY AND IS NOT 

)DR USE IN ThE DIVISION AND/OR NVEYANCE OF LAND IN VIOLATION OF 

THE SUBDIVISION MAP ACT OF T) STATE OF CALIFORNTh. 

Robefl L. 11enhauer. P1.5 No. 2996 

¶ 
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EXHIBIT "B" 

Parcel I 

(Attach Parcels C & D) 
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MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS 'CIE3' CIVIL ENGINEERS 

dli Well Fm,, Sheet, Los MgVn. CatifomJ 00313 
Phone (213) 624-2661 

Revised Pbrch 6, 1992 

PAICn. C AFrDt AD3tJfllff 

Those portions of the Suivision of a Part of the Estate of Ynuario Avila 

Dec'd, in City of Los Argeles, in the County of Los Angeles, State of 

ifornia, as per map recorded in Book 34, Page 90 of Miscellaneous 

Records, in tic office of the County Recorder of said County; t1e 
portions of the Peschke Tract, in said City. County and State, as per map 

recorded in Book 31, Page 45 of said Miscellaneous Records; that portion 

of Lot 5 of Tract No. 10151, in said City, County ard State, as per map 

recorded in Book 157. Pages 45 to 47 inclusive of in said Recorder's 

Office; and those portions of City Lards, in said City, County and State, 

as per map recorded in Book 2, Pages 504 and 505 of said Miscellaneous 

Records, described as a tie as follows: 

Ca,rcncing at the intersection of the easterly prolortion of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as smnc on the map of said Tract No. 10151; 

tIce along said prolongation South 71 09' 27" East 39.24 feet to the 

norther)y terminus of that certain course having a bearing and distance of 

"South 18 55' 50" West 3.00 feet" in the land as described in Parcel 3 of 

the Higky Easarent to the City of Los Angeles. recorded y 13. 1936 in 

Book 14076, Page 324 of Official Records, in said offlce 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 710 09' 27" East 10.86 feet to 

the TRUE POINT OF BEGINNING; thence along a line perallel with the 

centerline of Alarteda Street, 96 feet wide, as shown on the map of said 

Tract No. 10151, South 100 01' 01" West 240.67 feet; thence South 

79°58'SQ" East 45.00 feet; thence South 100101 West 45.00 feet; 

thence South 79°58'Sg" East 150.00 feet; thence North 10° 01' 01" East 

13.75 feet; therte South 79° 58' 59" East 109.89 feet to a point in the 

westerly line of the lard as described in Parcel 1 of the deed to the City 

of Los Angeles recorded Decer 28. 1945, in Book 22651, Page 63 of 

Official Records, in said office of the County Recorder being a curve 

conceve westerly and having a radius of 1000.00 feet, a rSial of said 
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MOLLENHAUER. HIGASHI & MOE, INC. 

lAND SURVEYORS "C}' CIV't. ENGINEERS 

477 Wnr Fsfth Strni, Los Ang.In. CaI,Iomjs 90073 

Phon. (273) 624-2667 

Revised March 6, 1992 

PARCEL C AFE A33US'1CT (NTINU) 

curve to said paint having a bearing of South 65° 11' 07" East: t2ce 
northerly along said curve, through a central angle of 050 58' 02" an arc 

distance of 104.15 feet to the northerly tenninus of said curve at the 

t southerly corner of the lard as described in the deed to the City of 

Los Angeles recorded August 28. 1936, in Book 14393. Page 61 of said 

Official Records; thence along the northesterly lii of said last 

rentioned deed North 180 50 51" East 120.96 feet aid North 26° 09' 18" 

West 14.14 feet to a int in the esterly prolongation of the northerly 

line of Lot "B" of said Tract No. 10151 distant 23.18 feet *.esterly along 

said pro1ortion, fran the nortisesterly corner of said Lot "B"; thence 

along said prolongation North 71° 09' 27" West 121.02 feet to the 

southeasterly line of Lot 1 of said Subdivision of a Part of the Estate of 

Ynuario Avila Dec 'd; thence along said southeasterly line North 27° 03' 

23" East 20.44 feet to the northeasterly corner of said Itt 1; thce 
along the northerly line of Lots 1 to 5 of said Subdivision of a Part of 

the Estate of Ynuario Avila Dec 'd North 71° 09' 27" West 225.50 feet to an 

intersection with the northerly prolongation of that certain course 

described above as having a bearing aid distance of "South 10° 01' 01" 

West 240.67 feet"; thence along said pro1wation South 100 01' 01" West 

33.63 feet to the TRUE POINT OF BEGINNING. 

Containing 90.180 square feet 

NOTE: ThIS DESCRIPTION WAS PRfl'ARE) AS A coNVDJIDCE ONLY AND IS NOT 

FOR USE IN TEE DIVISION AND/OR coNVEYANCE OF LAND IN VIOLATION OF 

THE SUBDIVISION MAP ACT OF fl STATE OF 

WEPAnD 
CHEaW 

______________________________________ o - COMPARED 
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MOLLENHAUER, HIGAsi-u & INC. 

LAND SURVEYORS CIVIL ENGINEERS 

47$ WtsI FiRm Sirni. Las Afplfl. C&ifa,nj. 90073 - 

- PhonflzIS)624-2667 

Revised March 6, 1992 

PARCEL D AFID ADJUSThSC 

Those crtSons of the 5idivision of a Part of the Estate of niario Avila 

Dec'd. in City of t Angeles, in the County of L-Azçeles, State of 

lifonia, as per map recorded In Book 34. Page 90 of Miscellaneous Records. 

in the office of the County Recorder of said County; t1e rtia of tots 4 

aM 5 of tract No. 10151 in said City. County and State as per map recorded 

in Book 157. Pages 45 to 47 inclusive of Maps. Sn said Recorder's Office; 

those portions of Block "D" of the Suivision of the Aflso Tract in said 

City. County and State as per map recorded in Book 4 Pages 12 and 13 of said 

Miscellaneous Retort; those portin of the Sttdivision of the Bailesteros 

Vineyard tract, in said City. County and State as per map recorded in Book 1, 

Pages 505 arid 506 of said Miscellaneous Records; and tke portions of City 

Laths in said City. County arid State as per map recorded in Book 2. Pages 

504 arid 505 Of said Miscellaneous Records described as a tle as folla's: 

Camieneing at the intersection of the easterly pro1ation of the southerly 

line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street, 

60 feet wide, as shogn on the map of said Tract No. 10151; thence along said 

proloration South 71° 09' 27" East 39.24 feet to the northerly terminis of 

that certain course having a bearing arid distance of "South 18° 56' 50" West 

3.00 feet" in the land as described in Parcel 3 of the Higkzey Easenent to the 

City of Los Angeles. recorded May 13. 1936. in Bock 14075. Page 324 of 

Of ficial Records in said office of the Ccmty Recorder; thice along a 

westerly and southerly lines of said Parcel 3 South l8 50' 33" West 3.00 feet 

and South 71° 09' 27" East 10.86 feet; thence along a line perallel with the 

centerline of Alameda Street, 96 feet wide, as slu'ti on the rap of said Tract 

No. 10151, South 10° 01' 01" West 240.67 feet; thence South 79° 58' 59" East 

45.00 feet; tkcce South ioo 01' 01" West 45.00 feet to the 2%3E POINT OF 

BEGDt4ING; t1cce continaing South 10°0l0S" West 92.50 feet; tIcce North 

79° 58 59t1 it 19.25 feet to the beginning of a tangent curve )ceve 

southeasterly and having a radius of 80.00 feet; thence southesterly along 

said tune throui a central angle of 47° 25' 50" an arc distance of 65.23 

feet to a line perallel with and distant 58.92 feet westerly, sured at 
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MOLLENMAUER. HIGASHI & MoonE, INC. 

LAND SURVEYORS 'cH" CIVIL ENGINEERS 

4?? W.st Finn Sir..?. Los Anp.i.s, C&ilomi 9Oi3 

Pt'oo. (213) 624-266! 

Revised prth 6, 1992 

PARCEL D Arr nauSnec (N'flNU) 

right angles, fran the southerly prolongation of that certain course 

described above as having a bearing arid distance of "south 100 01' 01" 

West 92.50 feet"; thence along said parallel line South 100 01' 01" itst 
108.24 feet to the beginning of a r1 -tangent curve concave northeasterly 

arid having a radius of 80.00 feet, said curve being tangent at its 

easterly terminus to a line parallel with sal distant 160.00 feet 

southerly, measured along said last mentioned southerly pro1ortion, fran 

that certain course described ae 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 fran the intersection of said 

parallel line with said southerly. prolongation; thence southeasterly 

along said last mentioned curve through a central angle of 47° 25' 50" an 

arc distance of 66.23 feet to said easterly terminus; thence tangent to 

said curve along said last mentioned parallel line South 79° SB' 59" East 

19.25 feet to said southerly prolongation; thence continuing along said 

southerly prolongation South ioo 01' 01" West 364.33 feet; thence South 

79° 58' 59" East 150.00 feet; thence North 10° 01' 01" East 616.83 feet 

to a line bearing South 79°58 '59" East fran the TRUE POINT OF BESINNNG; 

thence along said last mentioned line North 790 58' 69" West 150.00 feet 

to the TRUE POINT OF BEG I}aING. 

Caitainix'ig 104,091 square feet. 

NOTE: THIS DESCRIPTION WAS FREPAR&) AS A CtNVmJCE Ott? AND IS NOT 

PtR USE IN THE DIVISION AND/OR coNVEYANCE OF LAND ZN VIOLATION OF 

11E SUBDIVISION MA? ACT OF THE STATE OF CALIFORNIA. 

Robert L, Pbllenhauer, P1S No. 2996 
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MOLLENKAUER. HIGASHI & MOORE, INC. 

LAND SURVEYORS CIVIL ENGINEERS --- - 

Ill wnI Fin?, Sit..!. Los Mp.I.s, C. ii?or&. 90073 - 

P1,on. (273) S2#2561 

Revised !trch 6, 1992 

PARC A AF ADJUSItCr 

Those porti of the S-,tiivision of a Part of the Estate of Wruario Avila 

Dec'd, in City of 1 kgeles, in the County of L Angeles, State of 

California, as per nap recorded in Book 34, Page 90 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 ant State, as per sap 

recorded in Book 157, Pages 45 to 47 inclusive of pa in said Pecorder' s 

Off ice; those portions of Block "I)" of the Subdivision of the Aliso Tract, 

in said City, Ccunty aid State, as per map recorded Sn Book 4. Pages 12 

and 13 of said Miscellaneous Records; aid those portions of City Lands in 

said City, County aid State, as per nap recorded in Book 2 Pages 504 and 

505 of said Miscellaneous Records described as a vthole as follais: 

Camrencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as shavJn on the nap of said Tract No. 1051; 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

northerly tennirnis of that certain course having a bearing aid distance of 

"South 18° 55' 50" West 3.00 feet" in the land as described in Parcel 3 of 

the Migisey Easarent to the City of Los Angeles. recorded Py 13, 1936 in 

Book 14076, Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly and southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet aid South 71° 09' 27" East 10.86 feet to 

the TWJE PODfl OF BEGII*iI!c; thcioe along a line parallel with the 

rterline of Alameda Street, 96 feet wide, as sham on the nap of said 

Tract No. 10151. South 100 01' 01" West 240.67 feet; thence South 79° 58' 

59" East 45.00 feet; thence South 10° 01' 01" West 137.50 feet; thence 

North 79° 58' 59" West 19.25 feet to the beginning of a tangit curve 

concave southeasterly aid having a radius of 80.00 feet; thence 

sout}w.esterly along said curve through a central angle of 47° 25' 50" an 

arc distance of 66.23 feet to a line parallel with ard distant 58.92 feet 

1 of 4 
PAGE 

15861 
JOB 



2 

3 

4 

S 

6 

7 

8 

9 

10 

II 

12 

13 

14 

Is 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

MOLLENhAUER. HIGASHI & MOJ.-IE. INC. 

LAND SURVEYORS CIVIL ENGINEEfI$ 

4ff Wnf Fifth SIrt.I. Las Aorin. CaJilonüs 90023 

Pftons 1213) 624-2661 

Revised March 6. 1992 

M;WLe 

vterly, gjeasurtd at right angles, fran the southerly prolongation of 

that certain course described above as having a bearing and distance of 

"South 10° 01, 01" West 137.50 feet"; ticice along said parallel line 

south tc° ot' 01" West 108.24 feet to the beginning of a non -tangent curve 

cave northeasterly and having a radius of 80.00 feet said cutve being 

tangent at its easterly tenninus to a line parallel with aid distant 

160.00 feet southerly, greas,ared along said last retiatd southerly 

prolorgat ion, fran 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 fran 

the intersection of said parallel line with said southerly prolongation; 

thence southeasterly along said last ntioned curve, through a central 

angle of 470 25' 50" an arc distance of 66.23 feet to said easterly 

terminus; thence tangent to said curve along said last ztioned parallel 

line South 79° 58' 59" East 19.25 feet to said southerly prolongation; 

tMnze continuing along said southerly prolongation South 10° 01' 01" West 

427.65 feet to a paint in the westerly prolongation of the northerly line 

of the land as described in Parcel 71179-1 in the Final Order of 

Condatriation entered in Ia Angeles County Superior Court se No. 

C447627, a certified copy of itich wes recorded March 29, 1988. as 

Instrwnt No. 88-422827 of said Official Records, said westerly 

prolat ion being a curve ,save southerly and having a radius of 

4340.00 feet, a radial of said curve to said paint having a bearing of 

North 040 27' 10" East; thence westerly along said curve, through a 

tra2 angle of 00° 32' 36" an arc distance of 41.16 feet to the westerly 

line of the laM as described in the deed to the City of Los Angeles. 

recorded April 12, 1937, in Book 14861, Page 261 of said Official Records; 

tItce along said westerly line South 08° 49' 27" West 9.93 feet to the 

northeasterly corner of the lard as described in Parcel 71955-1 (Anedsi) 

in the Final Order of Cordatation eitered in Los Angeles County 5i.erior 
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Court Cse No. 0416021. a certified copy of ptich wes recorded t'rch 11, 

1987, as Instnnct No. 67-366265 of said Official Records; thence 

westerly along the northerly line of said Parcel 71955-1(Aarded), being a 

curve coxnve southerly aid having a radius of 4330.00 feet fran a radial 

bearing North 03° 53' 26" East to said northeasterly caner, through a 

rtral angle of 03° 19' 55" an arc distance of 251.81 feet to an 

intersection with the t southerly west lire of said Lot 4 of Tract No. 

10151 or its southerly pro1ontion; thence along said last rentioned 

prolongation aid/or along said mt southerly west line North 12° 45' 41" 

East 382.05 feet to an angle point in the westerly boundary of said Lot 4; 

thence contizniirq along the westerly bmudary of said Lot 4 North 100 26' 

24" East 175.31 feet to an angle point in said westerly bnndary; thence 

continuing ala said westerly boundary North 18° 43' 18" East 225.62 feet 

to the northesterly corner of said Lot 4; thence along the t northerly 

line of said Lot 4 and its easterly prolongation South 70° 38' 57" East 

67.99 feet to the southerly prolongation of said centerline of Avila 

Street; thence along said prolongation aid said centerline North 26° 25' 

23" East 276.76 feet to the easterly prolation of the northerly lire of 

said Lot "A" of Tract No. 10151. said last gentioned northerly line being 

the southerly line of bcy Street, 80 feet wide, as thaai on the sap of 

said Tract No. 10151; thence along said last rentioned prolation South 

710 09' 27" East 30.26 feet to the norttwesterly line of Lot 5 of said 

Subilvision of a Part of the Estate of Ynuario Avila Dec'd, said 

northestérly line being the southeasterly line of said Avila Street 60 

feet wide, as sln.in on the map of said Tract No. 10151; thence along said 

nortSeterly line North 26 25' 23" East 20.41 feet to the nortinesterly 

caner of said Lot 5; thence along the northerly line of said Lot 5 South 

710 09' 27" East 10.65 feet to an intersection with the northerly 

prolongation of that certain course having a bearing of South 10° 01' 01" 

Itst pthich passes through the TRUE POINT OF BEGINNING; thence along said 

c 
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pro1açati South. 100 01 01" West 33.63 feet to said 2WE PDXRr OF 

smn*Jnc. 

Ca2tainSng 214,037 uare feet 

ROTE: ThIS DIPnON WAS PRfl'MW ItS A NVUIIUICE ONLY flO IS NOT 

OR USE 114 fl DIVISION C/OR CrNVEYA2CE o tflO IN vIor&noN OF 

thE SUBDIVISION MAP icr OF THE STATE OF CALIFORNIA. 

Robert I.. !'bllethauer, PLS No. 2996 
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CHICAGO TITLE INSURANCECO. 

RECORDING REQUESTED BY 
and when recorded mail to: 

Name .7ones, Day, Reavis & Pogue 
Street 555 W. Fifth Street 
Address Suite 4600 
City Los Angeles, CA 90013 

Attn: Real Estate Notices 
(DY) 

(058995-004-012) 

MAIL TAX STATEMENTS To 

Name The Southern California 
Rapid Transit District 

Address 425 S. Main Street 
City Los Angeles, CA 90013-1393 

Attn: Real Estate Manager 

COPY of Document Recorded 

LV) io'liflo 
1 - 

oA_&t.4.nu J - 
Has not ben crnwercd with chginal. 

Origna wilt be returned when 

proce5Sflg has been compieted. 

II'S N4&ILS CCtF1i 

SPACE ABOVE THIS LINE FOR RECORDER'S USE 

CORPORATION GRANT DEED 

The undersigned grantor(s) declare(s): 
Docunentary transfer tax is $_Zero Dollars (501* 
*"Thjs conveyance is exempt since the Grantee is an exempt agency under 
R & T 11922." 

computed on full value of property conveyed, or 
computed on full value less value of liens and encumbrances 
remaining at time of sale. 
Unincorporated area: (X) City of Los Angeles and 

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, 
CATELLUS DEVELOPMENT CORPORATION, a Delaware corporation ("Grantor"), hereby 
GRANTS to THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, a public corporation 
organized under the laws of the State of California ("Grantee"), the real 
property located in the City of Los Angeles, County of Los Angeles, State of 
California and described on Schedule "A-i", attached hereto and incorporated 
herein by this reference (the "Conveyed Property"), and the non-exclusive 
easements described on Schedule "B -V', attached hereto and incorporated herein 
by this reference (the "Grantee Easements"), over the real property described 
on Schedule "A-2", attached hereto and incorporated herein by this reference 
("Grantor's Retained Property"). Grantor further covenants that Grantor's 
Retained Property will be subject to the Use Restrictions described on 
Schedule "C", attached hereto and incorporated herein by this reference (the 
"Use Restrictions"). 

The Grantee Easements and the Use Restrictions on Grantor's Retained 
Property shall be enforceable equitable servitudes upon Grantor's Retained 
Property, shall be binding upon all of Grantor's Retained Property, each 
person having or acquiring any right, title or interest in Grantor's Retained 
Property or any part thereof or any improvements thereon and upon their 
respective successors and assigns and shall rum for the benefit of the 
property described on Schedule "A-]", attached hereto and incorporated herein 
by this reference ("Grantee's Property"). 

The grants made by this Deed are subject to: (s) Grantor's 
reservation of the non-exclusive easements described on Schedule "9-2" 
attached hereto (the "Grantor Easements") over the Conveyed Property; (b) the 

Use Restrictions on the Conveyed Property; (0) all matters of record and other 

matters known to Grantee as of the date hereof; and (d) the matters set forth 

in the last paragraph hereof. 

The Grantor Easements and Use Restrictions on the Conveyed Property 
shall be enforceable equitable servitudes upon the Conveyed Property, shall be 

binding upon all of the Conveyed Property, each person having or acquiring any 
right, title or interest in the Conveyed Property or any part thereof or any 

058995-004-012 
..,.O6 -3O -92/0346c 
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improvements thereon and upon their respective successors and assigns, and 
hall run for the benefit of the property described on Schedule A-4, 
attached hereto and incorporatsd herein by this reference (Crantor's 
Property). 

Notwithstanding anything to the contrary contained herein, the 
Grantor Easements and the Grantee Easements (collectively, Easenents') and 
the Use Restrictions over the Conveyed Property and Grantor's Retained 
Property shall terminate, if at all, upon the recording of a Reciprocal 
Easement and Operating Agreement (the REOA"} executed by the record owners 
of. and affecting. Grantee's Property and Grantor's Property, which REOA, by 
its terms, expreesly refers to this Deed and establishes easements and use 
restrictions which expressly supersede and replace such Easements and the Use 
Restrictions. 

DATED: As of June 30, 1992 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

By; _ItZC.OU Za 
Name: Theodore L. tanner 
title:Vice President Develoranent 

CERTIFICATE OF ACCEPTANCE 

OOVERNMENT CODE SECTION 27281 

this is to certify that interest in real property conveyed by the 

foregoing deed or grant from CATELLUS DEVELOPMENT CORPORATION, a Delaware 

corporation, to TEE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT pursuant to 

authority conferred by resolution of the Board of Directors of the Southern 

California Rapid Transit District adopted on October 20. 1983. and the grantee 

consents to recordation thereof by its duly authorized officer. 

Dsted this 3DL day of __________________, at Los Angeles, 

California, 

APPROVED AS TO FORM 

1 

1 

THE SOUTHERN CALIFORNIA RAPID 
TRANSIT DISTRICT 

By; - 
Arthur T. Ley 

Title: General Manager Pro tempore 

058995-004-012 -2- RTD/CATELLUS 
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STATE OF CALIFORNIA 

COUNTY OF LOS ANGELES 

On June 30, 1992, before no, a notary public in and for said 
state, personally appeared ThEODORE L. TANNER. pt-io..ally kRam_rne (or 
proved to me on the basin of satisfactory evidence) to be the personfe.4 
whose nasnetej is/er. subscribed to the within instrument and acknowledged 
to me that he , .t.e executed the same in the capacity(&ee-5 indicated at 
the signature point. 

WITNESS my hand and official seal 

Signature _A nnaA, ill. faysz4- 
Capacity of SiTbatoryJk'fpt. Public... - 

STATE OF CALIFORNIA 
S.5. 

COUNTY OF LOS ANGELES 

(Seal) 

S- 

;Ew y5; 

RANd S. TisahA 
Nolwytat-CWtmlt 
L ANGELES CQVIfl 

k4 5Wft Eua DEC IL' 

On June 30, 1992, before me, a notary public in and for said 
state, personally appeared ARTHUR T. LEAN?. r"erllY L........ (or 
proved to me on the basis of satisfactory evidence) to be the persOnt-et 
whose name .o-) is/er. subscribed to the within instrument and acknowledged 
to me that he or sh. executed the same in the capacity*ee) indicated at 
the signature point. 

WITNESS my hand and official seal. 

signature 'jEun_ø'zf' fri /7uittr- 
capacity of Siitory Pnhi,r- (Seal) 

058995-004-012 
O5 -3O -92/0346c 
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RANt' S. YAMARA 

NGWy PSt - Clibma 
LOS AN DElIS COUNTY 

h Cia.,,. lapin DEC 11.104 
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SCHEDULE A1 

Description of Conveyed Property 

(Attach description of all Citallus Property excepting therefrom 
that which is outside the total exterior boundaries of Parcels C and 0] 

fl 
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MOLLENHAUER. HIGASHI & MOORE. !NC. 

LAND SURVEYORS "CIr,B" CIVIL ENGINEERS 

477 I4'.sI Film Srr..r, Los .4np.l.s, Chlornhs P0013 

no,. (273) 524.2661 - S - April 2, 1992 
CATLUS cR)Jfr TO SC1t 

pARcal 

Those portions of Tract, No. 10151, in the City of Los Angeles. in the 
County of Los Angeles, State of California, as per map recorded in Book 

2 
157, Pages 45 to 47 inclusive of Vaps, in the office of the County 
Recorder of said County. together with those portions of the "Stfr4ivision 
of a Part of the Estate of Ynuario Avila Dec'd" in said City, County and 
State, as per map recorded in Book 34, Page 90 of Miscellaneous Records, 
in said Recorder's Office, together with those portions of Feschke Tract 
in said City, County arid State. as per map recorded in Book 31 Page 45 of 
Miscellaneous Records in said Recorder's Office, together with those 
portions of the "SuMivision of the Aliso Tract" in said City, County and 

6 
State. as per map recorded in Book 4. Pages 12 arid 13 of Miscellanious 
Records, Sri said Recorder's office, arid together with those portions of 

, 
City lards of los Angeles, in said City, County arid State, as sha'n on map 
recorded in Book 2 Pages 504 arid 505 of Miscellaneous Records in said 
Recorder's Office, described as a whole as folls: - 

Beginning at a point in the souttwesterly linn of Ilac-y Street (80.00 feet 
wide) as sha'in on said Tract No. 10151. distant northr.esterly 23.18 feet 

10 
frcn the most northerly corner of Lot "B" of said Tract No. 10151, said 
point also being the most northerly corner of the land as described in the 

ii deed to the City of Los Angeles, recorded August 28, 1936, as Instrinrent 
No. 5, in Book 14393, Page 61 of Official Records of said County; thence 

12 
northwesterly along said southwesterly line and its north'rsterly 
prolongation to the easterly line of Lot I of said Subdivision of a Part 
of the Estate of Ynuario Avila Dec'd; thence northerly along said easterly 
line to the northeast corner of said Lot 1; thence westerly along the 

14 
northerly lines of Lots I to S inclusive of said Suivision of a Part of 
the Estate of Ynuario Avila Dec'd and its prolongation thereof to the 

is 
northwest corner of said Lot 5; thence southerly along the westerly line 
of said Lot 5 to the southeasterly prolongation of the northeasterly line 
of Lot "A" of said Tract No. 10151: thence northwesterly along Said 
prolongation to the centerline of Avila Street (60.00 feet wide) as sha1n 

17 
on said Tract No. 10151; thence south.'esterly along said centerline and 
its southwesterly prolongation to the easterly prolongation of the nt 

lB 
northerly line of Lot 4 of said Tract No. 10151. scv.n on the map of said 
Tract as having a bearing and distance of "North 70 32' 30" West 37.76 

19 
feet"; thence westerly along said last mentioned prolongation and said 
most northerly line to the westerlytenninus of said zrcst northerly line; 

20 
thence southerly along the westerly lines of said Lot 4 and along the 
southerly prolongation of the most southerly west line of said Lot 4 to an 

21 
intersection with that certain curve in the northerly boundary of the land 
described in Parcel 71955-1 (Amended) in the Final Order of Coridennation 

22 
entered in the Ios Angeles County Superior Court Case No. C4l6o2l, a 
certified copy of which pas recorded March 11, 1987, as Instrtnnt No, 

23 
87-366265 of Official Records of said County, having a radius of 4330.00 
and being concave southerly; thence easterly along said curve to the 

24 
westerly line of the lard as described in the deed to the City of Los 
Angeles, recorded April 12. 1937. as Instrument No. 1137, in Book 14851. 

2S 
Page 261 of official Records of said County; thence northerly along said 
westerly line and its prolongation thereof to the easterly line of the 

26 
lard as described in Parcel "A" in the City of Los Angeles Ord.thance No, 
87046 on file in the Clerk's Office of said City; thence northerly along 
said easterly line to the most westerly conier of the land as described in 
Parcel 2 in the deed to the City of Los Angeles. recorded Decenber 28. 

28 
1945, as Instnm,ent No. 1224. in Book 22651. Page 63 of Official Records 
of said County; thence northeasterly along the northwesterly line of the 

29 
land as described in Parcel 2 in said last mentioned deed to the City of 
Los Angeles to the most northerly corner thereof; thence northeasterly 
along the continuation of said last mentioned northwesterly line to the rt westerly corner of the lard as described Sn Parcel 1 in said last 
mentioned deed to the City of Los Angeles; thence northwesterly and 

' northerly along the north'esterly line of the land as described in Parcel 
32 

1 in said last mentioned deed to the City of Los Angeles to the most 
southerly corner of said hereinabove first mentioned deed to the City of 

PAGI lof6 15851 



MOLLENHAUER. HIGASHI & MOORE, INC. 

LAND SURVEYORS CIVIL ENGINEERS 

III W.s; Filth $i,..r. Los Anp.I.s C,tdornh. 90073 

Phon. 3) 624-2661 

April 2. 1992 
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2 Los Angeles: thence northerly and nortls'.esterly along the north&esterly 
lines of said hereinabove first mentioned deed to the City of Los Angeles. 

3 
to the point of beginning. 

4 DICEPT TrEPR1 that portion of said land within the following described 
property: 

Beginning at a point in the southwesterly line of Macy Street (80.00 feet 
6 wide) as shown on said Tract No. 10151, distant northesterly 23.18 feet 

fran the most northerly corner of Lot "3" of said Tract No. 10151. said 
7 point also being the most northerly corner of the land as described in the 

deed to the City of Los Angeles, recorded August 28, 1936. as Iflstfltcnt 
S No. 5, in Book 14393, Page 61 of Off icial Records of said County; thence 

northwesterly along said souttwiesterly line to the nort}nesterly line of 
9 Lot 4 of said Subdivision of a Part of the Estate of ynuario Avila Deed; 

thence southesterly along said northesterly line to a line that is 
10 parallel with aid distant 1239.00 feet easterly. measured at right angles; 

from the centerline of Alameda Street (96.00 feet wide) as shoan on said 
Tract No. 10151: thence southerly along said parallel line to the 
southwesterly line of Lot 8 of said Subdivision of a Part of the Estate of 

12 Ynuario Avila Dec'd; thence southeasterly along the southwesterly line of 
Lots 8, 9, 10, Il aid 12 of said Subdivision of a Part of the Estate of 

3 Yn'4ario Avila Deed to aid along the southwesterly line of Lot 5 of said 
Tract No. 10151 to the northwesterly line of the land as described in 

14 Parcel 1 in the deed to the City of Los Angeles, recorded Decnber 28, 
1945, as Instrument No. 1224, in Book 22651. Page 63 of Official Records 

is of said County; thence northeasterly and northerly along said 
northwesterly line to the most southerly corner of said hereinave first 

16 mentioned deed to the City of l Angeles: thence northerly and 
northwesterly along the nort).esterly lines of said hereinabove first 

j7 mentioned deed to the City of 1 Angeles to the point of beginning. 

PARCEL 2 

19 Those portions of Tract No. 10151, in the City of Los Angeles. in the 
County of Los Angeles, State of California, as per map recorded in Book 

20 Pages 45 to 47 inclusive of Maps, in the office of the County 
Recorder of said County, together with those portions of the "Subdivision 

21 of a Part of the Estate of Ynuario Avila Dec'd" in said City, County and 
State, as per map recorded Sn Book 34, Page 90 of Miscellaneous Records, 

22 in said Recorder's Of f ice and together with those portions of the Peschke 
Tract in said City, County and State. as per map recorded in Book 31, 

23 Page 45 of Miscellaneous Records, in said Recorder's Office, described as 
a tIe as follows: 

24 
Beginning at a point in the sout)w.esterly line of Pcy Street (80.00 feet 

zs wide) as shown on said Tract No. 10151 distant nort}waesterly 23.18 feet 
from the ot northerly corner of Lot "B" of said Tract No. 10151, said 

zo point also being the irost northerly corner of the lard as described Sn the 
deed to the City of Los Angeles, recorded August 28, 1936, as Instrtznent 

27 No. 5. in Book 14393, Page 81 of Official Records of said County; thence 
northwesterly along said southwesterly line to the northwesterly line of 

28 Lot 4 of said Subdivision of a Part of the Estate of Ynuario Avila Dec'd; 
thence southwesterly along said northwesterly line to a line that is 

29 parallel with aid distant 1239.00 feet easterly, measured at right angles, 
from the centerline of Alameda Street (96.00 feet wide) as shown on said 

3 Tract No. 10151; thene southerly along said parallel line to the 
southwesterly line of tat 8 of said Subdivision of a Part of the Estate of 

31 Ynuario Avila Dec'd; thence southeasterly along the southesterly line of 
Lots 8. 9, 10. 11 aid 12 of said Subdivision of a Part of the Estate of 

32 Ynuario Avila Dec'd to and along the southwesterly line of Lot 5 of said 
Tract No. 10151 to the north'.esterly line of the land as described in 
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2 
Parcel 1 in the deed to thi City of I Angeles recorded December 28, 
1945, as Instrument No. 1224, in Book 22651, Page 63 of Official Records 

, of said County; thence northeasterly and northerly along said 
north..esterly line to the nost southerly corner of said hereinabove first 

A 
mentioned deed to the City of Los Angeles; thence northerly and 
nortI'esterly along the northresterly lines of said hereinabove first 
Irentioned deed to the City of Los Angeles to the point of beginning. 

6 
PARCEL 3: 

Those portions of the Stiivision of the Aliso Tract. in the City of t 
Angeles, County of Los Angeles. State of California, as per map recorded 

o 
in Book 4 Pages 12 and 13 of Mapo, in the office of the County Recorder of 
said County, together with those portions of the City Lands, in said City, 

o County and State, as rrap recorded in Book 2 Pages 504 and 505 of 
Miscellaneous Records, in said Recorder's Office, described as a whole as 
folla..s: 

II Beginning at the intersection of the westerly continuation of the 
northerly line of the land as described in Parcel No. 71779-I. in the 
Final Order of Cordmnnation entered in Los Angeles County Superior Court 
Case No. C447627, a certified copy of which 'as recorded March 29, 1988 as 
Document No. 68-422827 of off icial Records of said County, with the 
westerly line of the land as described in the deed to the City of Los 

" Angeles recorded April 12, 1937 as Instrument No. 1137 in Book 14861 Page 
261 of Off icial Records of said Countyj thence along said westerly line 

Ir and its prolongation thereof, North 08" 49' 27" East 79.12 feet to the 
easterly line of the land as described in Parcel "A", in the City of Los 

,, Angeles, Ordinance No. 87046 on file in the Clerk's Office of said City; 
thence along said easterly line North 24° 46' 41" East 43.20 feet to the 
cost westerly corner of the land as described in Parcel 2, in the deed to 
the City of Los Angeles recorded December 28, 1945 as Instrument No. 1224 
in Book 22651 Page 63 of Official Records of said County, said cost - 

westerly corner also being a point in the southeasterly line of Lot 4 of 
Tract No. 10151 as per map recorded in Book 157 Pages 45 to 47 inclusive 
of Mas, in said Recorder's Office; thence along said southeasterly line 
North 66° 36' 24" East 57.58 feet to the westerly prolongation of the 
southerly line of the land as described in the deed to the City of t 

2' 
Angeles, recorded June 27, 1899 as Instnw'ent No. 31 in Book 1253 Page 114 
of Deeds, in said Recorder's Office; thence along said prolongation, South 

,, 86 48' 15" East 130.24 feet to the southeast corner of said last 
-" mentioned deed to the City of La Angeles; thence along the prolongation 

of the southeasterly line of said last mentioned deed to the City of Los 
Angeles. South 52° 22' 37" West 7.09 feet to the northeasterly 

A " prolongation of the southeasterly line of the land as described in the 
deed to the City of Los Angeles, recorded June 27, 1899 as Instru'rent No. 

25 
28 in Book 1298 Page 307 of Deeds, in said Recorder's Office; thence along 
said last mentioned southeasterly line and its prolongation thereof, 

26 
South 66 36' 14" West 111.68 feet to the beginning of a tangent curve 
concave southeasterly and having a radius of 50.00 feet in the 

.,, southeasterly line of the land as described in the Final Order of 
Condewnation entered in Ins Angeles County Superior Court Case No. 424466, 
a certified copy of which I'as recorded July 27, 1938, as Instnnnt No. 
1058 in Book 15871 Page 393 of Of ficial Records of said Couny; thence 
sout)sesterly along said curve through a central angle of 57 46' 47", an 
arc distance of 50.42 feet to the point of tangency of the easterly line 

,, of said hereinabove first mentioned deed to the City of Ins Angeles; 
thence along said easterly line South 08° 49' 27" West 53.83 feet to the 

,, '' nortb'est corner of the land as described in Parcel No. 71779-1 in said 
hereina,e first mentioned Final Order of Condemnation, said north4est 

32 
corner also being a point in a non -tangent curve concave southerly and 
having a radius of 4340.00 feet in the northerly line of the land as 
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described in Parcel No. 71779-1 in said hereinabove first mentioned Final 
Order of Cordnnation, a radial line that bears North 040 42' 15' West.to 
said last mentioned point; thence westerly along the continuation of said 
last mentioned curve, through a central angle of QQ0.47, 40", an arc 
distance of 60.19 feet to the point of beginning. 

If 
CCT FRCt'I the lard described in said arcels 1. 2 and 3. any portions of 

said parcels outside the total exterior boundaries of the folladng 
described two adjoining parcels of land Iman as Parcels C and D. 

PARCEL C 

Those portions of the Subdivision of a Part of the Estate of Ynuario Avila 
Dec'd, in City of Los Angeles. in the County of Los Angeles. State of 
California, as per nap recorded in Book 34. Page 90 of Miscellaneous 
Records, in the office of the County Recorder of said County; those 
portions of the Peschke Tract, in said City. County and State, as per nap 
recorded in Book 31. Page 45 of said Miscellaneous Records; that portion 
of Lot 5 of Tract No, 10151. in said City, County and State, as per rap 
recorded in Book 157, Pages 45 to 47 inclusive of Maps, in said Recorder's 
Off ice; and those portions of City Lands, in said City. County and State, 
as per rap recorded in Book 2, Pages 504 and 505 of said Miscellaneous 
Records, described as a vthole as folla.'s: 

Casnencirag at the intersection of the easterly prolongation of the 
southerly line of Lot "A" of said Tract No. 10151 with the centerline of 
Avila Street, 60 feet wide, as shajn on the map of said Tract No. 10151; 
thence along said prolongation South 710 09' 27" East 39.24 feet to the 
northerly tenninus of that certain course having a bearing and distance of 
"South 10° 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 
the Big}'r.ay 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 
Recorder6 thence along a westerly and southerly lines of said Parcel 3 
South 18 50' 33" West 3.00 feet and South 71° 09' 27" East 10,86 feet to 
the TRUE P011(1 OF BEGINNING; thence along a line parallel with the 
centerline of Alameda Street, 96 feet wide, as shown on the rap of said 
Tract No. 10151. South 100 01' 01" West 240 67 feet; thence South 
79 56'59" East 45,00 feet; thence South lO'O101 West 45.00 feet; 
thence South 79°58'59" East ,50.O0 feet; thence North 10° 01' 01" East 
13.75 feet; thence South 79 58' 59" East 109.69 feet to a point in the 
westerly line of the lard as described in Parcel 1 of the deed to the City 
of Los Angeles recorded December 28. 1945. in Book 22651. Page 63 of 
Off icial Records, in said office of the County Recorder being a curve 
concave westerly and having a radius of 1000.00 Leet. a radial of said 
curve to said point having a bearing of South 65 11' 07" East; thence 
northerly along said curve, through a central angle of 05° 58' 02" an arc 
distance of 104.15 feet to the northerly terminus of said curve at the 
most southerly corner of the land as described in the deed to the City of 
Los Angeles recorded August 28, 1936, in Book 14393, Page 61 of said 
Official Records; thense along the norUnsterly lines of saig last 
mentioned deed North 18 50' 51" East 120.96 feet aid North 26 09' 10" 
West 14.14 feet to a point in the westerly prolongation of the northerly 
line of Lot "9" of said Tract No, 10151 distant 23.18 feet westerly along 
said prolongation, fran the northwesterly corner of said Lot "B"; thence 
along said prolongation North 71° 09' 27" West 121,02 feet to the 
southeasterly line of tot I of said Subdivision of a Part of the Esate of 
Ynuario Avila Dec'd; thence along said southeasterly line North 27 03' 
23" East 20.44 feet to the northeasterly corner of said Lot 1; thence 
along the northerly line of Lots I to 5 of said subdivision of a Part of 
the Estate of yrivario Avila Dec'd North 71° 09' 27" West 225.50 feet to an 
intersection with the northerly prolongation of that certain course 
described above as having a beaflng aid distance of "South 100 01' 01" 
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West 240.67 feet'; thence along said prolongation South 100 01' 01" West 
33.63 feet to the TRUE POINT OF BEGINNING. 

PARCEL 0 
Those çcrtions of the Suivision of a Part of the Estate of Ynuario Avila 
Dec'd, in City of I Angeles, in the County of I Angeles. State of 
California, as per rap recorded in Book 34, Page 90 of Miscellaneous Records, 
in the office of the County Recorder of said County; those portions of Lots 4 
and 5 of Tract No. 10151. in said City, County and State. as per map recorded 
in Book 157. Pages 45 to 47 inclusive of Mapa, in said Recorder's Office; 
those portions of Block "0" of the Suivision of the Aliso Tract. Sn said 
City, County and State, as per map records in Book 4, Pages 12 and 13 of said 
Miscellaneous Records; those portions of the Suivision of the Ballesteros 
Vineyard Tract, in said City, County and State. as per rap recorded in Book I, 
Pages 505 and 506 of said Miscellaneous Records; and those portions of City 
Lant, in said City. County and State as per rap recorded in Book 2, Pages 
504 and 505 of said Miscellaneous Records, described as a i'thole as follo.'js: 

Coinncing at the intersection of the easterly prolongation of the southerly 
line of Lot "A" of said Tract No. 10351 with the centerline of Avila Street, 
60 feet wide, as shajn on the rap of said Tract No. 10151; thence along said 
prolongation South 710 09' 27" East 39.24 feet to the northerl terminus 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 Hig]scy Easenent to the 
City of Los Angeles, recorded May 13, 1936, in Book 14076, Page 324 of 
Official Records, in said office of the County Recorder; thence along a 
westerly and southerly lines of said Parcel 3 South 18° 50' 33" West 3.00 feet 
and South 71° 09' 27" East 10.86 feet; thence along a line parallel with the 
centnrline of Alameda Street, 95 feet wide, as sha'm on the nag of said Tract 
No. 10151, South 10° 01' 01" West 240.67 feet; thence South 79 58' 59" East 
45.00 feet; thence South 100 01' 01" West 45.00 feet to the TRUE POINT OF 

BEGINNING; thence continuing South 10°0l '01" West 92.50 feet; thence North 
79 58' 59" West 19.25 feet to the beginning of a tangent curve concave 
southeasterly and having a radius of 80.20 feet; thence sout)w'esterly along 
said curve through a central angle of 47 25' 50" an arc distance of 66.23 
feet to a line parallel with and distant 58.92 feet westerly, measured at 
right angles, fran the southerly prolongation of that certain course 
described above as having a bearing and distance of "South 

A° 
01' 01" 

West 92.50 feet"; thence along said parallel line South 10 01' 01" West 
108.24 feet to the beginning of a non -tangent curve concave northeasterly 
and having a radius of 80.00 feet, said curve being tangent at its 
easterly terminus to a line parallel with and distant 160.00 feet 
southerly, measured along said last mentioned southerly prolongation, fran 
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 fran the intersection of said 
parallel line with said southerly prolongation; thence southeasterly 
along said last mentioned curve through a central angle of 47° 25' 50" an 
arc distance of 66.23 feet to said easterly terminus; thenge tangent to 
said curve along said last mentioned parallel line South 79 58' 59" East 
19.25 feet to said southerly pr8longation; thence continuing along said 
southerly prolongation South 10 01' 01" West 64 .33 feet; thence South 
790 

55 59" East 150,00 feet; thence North 10 01' 01" East 616.83 feet 
to a line bearing South 79°58'59" East fran thg TRUE POINT OP BEGINNING; 
thence along said last mentioned line North 79 58' 59" West 150.00 feet 
to the TRUE POINT OF BEGINNING, 

Containing 3.748 acres total. 
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which is within the total exterior boundaries of Parcels C and Dl 
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PARCEl.. i 
GRANTOR' S RETAINED PROPERTY 

Those portions of Tract No. 30151, in the City of Los Angeles. in the 
County of Los Angeles, State of California, as per map recorded Sn Book 
157, Pages 45 to 47 inclusive of Ma, in the office of the County 
Recorder of said County. together with those portions of the "Subdivision 
of a Part of the Estate of Ynuario Avila Dec'd" in said City. County and 
State, as per map recorded in Book 34. Page 90 of Miscellaneous Records. 
in said Recorder's Office, together with those portions of Peschke tract 
in said City, County a -d State. as per map recorded in Book 31 Page 45 of 
Miscellaneous Records in said Recorder's Office, together with those 
portions of the "Subdivision of the Aliso Tract". in said City, County and 
State, as per map recorded in Book 4, Pages 12 and 13 of Miscellaneous 
Records, in said Recorder's Office, and together with those portions of 
City Lands of Los Angeles, in said City, County and State, as sha'in on nap 
recorded in Book 2, Pages 504 and 505 of Miscellaneous Records, in said 
Recorder's Office, described as a whole as follows: 

Beginning at a point in the sout}w'esterly line of Macy Street (80.00 feet 
wide) as shown on said Tract No. 10151, distant northwesterly 23,18 feet 
fran the most northerly corner of Lot "B" of said Tract No. 10151, said 
point also being the most northerly corner of the land as described in the 
deed to the City of Los Angeles, recorded August 28, 1936, as Instrument 
No. 5, in Book 14393, Page 61 of Official Records of said County; thence 
northwesterly along saId southwesterly line and its nortsiesterly 
prolongation to the easterly line of Lot 1 of said Subdivision of a Part 
of the Estate of Ynuario Avila Dec'd; thence northerly along said easterly 
line to the northeast corner of said Lot 1; thence westerly along the 
northerly lines of Lots 1 to 5 inclusive of said Subdivision of a Part of 
the Estate of Ynuario Avila Dec'd and its prolongation thereof to the 
northwest corner of said Lot 5; thence southerly along the westerly line 
of said Lot 5 to the southeasterly prolongation of the northeasterly line 
of Lot "A" of said Tract No. 10151: thence nortku'nsterly along said 
prolongation to the centerline of Avila Street (60.00 feet wide) as shown 
on said Tract No. 10151; thence soutkuesterly along said centerline and 
its southwesterly prolongation to the easterly prolongation of the most 
northerly line of Lot 4 of said Tract No. 10151, sha,qn on the map of said 
Tract as having a bearing and distance of "North 700 32' 30" West 37.76 
feet"; thence westerly along said last mentioned prolongation and said 
most rrrtherly line to the westerly terminus of said most northerly line; 
thence southerly along the westerly lines of said Lot 4 and along the 
southerly prolongation of the most southerly west line of said Lot -4 to an 
intersection with that certain curve in the northerly boundary of the land 
described in Parcel 71955-1 (Amended) in the Final Order of Condemnation 
entered in the Los Angeles County Superior Court Case No. C416021, a 
certified copy of which wes recorded March 11. 1987, as Instt'izrent No. 
87-366265 of Official Records of said County, having a radius of 4330.00 
and being concave southerly; thence easterly along said curve to the 
westerly line of the land as described in the deed to the City of Los 
Angeles, recorded April12, 1937, as Instrument No, 1137. in Book 14861, 
Page 261 of Official Escort of said County; thence northerly along said 
westerly line and its prolongation thereof to the easterly line of the 
land as described in Parcel "A" in the City of Los Angeles Ordinance No, 
87046 on file in the Clerk's Office of said City; thence northerly along 
said easterly line to the most westerly corner of the land as described in 
Parcel 2 Sn the deed to the City of Los Angeles, recorded December 2, 
1945, as Instrument No. 1224, in Book 22651, Page 63 of Official Records 
of said County; thence northeasterly along the northwesterly line of the 
land as described in Parcel 2 in said last mentioned deed to the City of 
Los Angeles to the most northerly corner thereof; thence northeasterly 
along the continuation of said last mentioned northwesterly line, to the 
most westerly corner of the land as described in Parcel 1 in said last 
mentioned deed to the City of Los Angeles; thence northesterly and 
northerly along the northwesterly line of the land as described in Parcel 
I in said 'last mentioned deed to the City of Los Angeles to the most 
southerly corner ãf said hereinabove first mentioned deed to the City of 
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GRAflOR'S RETAINED PROPERTY (continued) - 

2 Los Angeles; thence northerly and northwesterly along the northesterly 
lines of said hereinabove first mentioned deed to the City of Los Angeles, 

3 
to the point of beginning. - 

D<CT fl!E1flRCt.1 that portion of said land within the following described 
property: 

S 
Beginning at a point in the sauthesterly line of Macy Street (80.00 feet 
wide) as shown on said Tract No. 10151, distant nortlw..esterly 23:18 feet 
from the irost northerly corner of Lot '8" of said Tract No. 10151, said 

7 point also being the ncst northerly corner of the land as described in the 
eed to the City of Los Angeles, recorded August 28, 1936, as Thstrrent 

8 No. 5, in Book 14393, Page 61 of Official Records of said County; thence 
nortla.esterly along said southwesterly line to the northwesterly line of 

9 Lot 4 of said Subdivision of a Part of the Estate of Ynuario Avila Dec'd; 
thence southwesterly along said norttu.esterly line to a line that -is 

10 parallel with and distant 1239.00 feet easterly, measured at right angles, 
from the centerline of Alameda Street (96.00 feet wide) as shcs'm on said 
Tract No. 10151; thence southerly along said parallel line to the 
southwesterly line of Lot 8 of said Subdivision of a Part of the Estate of 

12 Ynuario Avila Dec'd; thence southeasterly along the southwesterly line of 
Lots 8, 9, 10, 11 and 12 of said Subdivision of a Part of the Estate of 

13 Ynuario Avila Dec'd to and along the southwesterly line of Lot 5 of said 
Tract No. 10151 to the northwesterly line of the land as described in 

j4 
Parcel I in the deed to the City of L Angeles, recorded ecenber 28, 
1945, as ln.strument No. 1224, in Book 22651, Page 63 of official Records 

is 
of said County; thence northeasterly and northerly along said 
northwesterly line to the irost southerly corner of said hereinabove first 

16 mentioned deed to the City of Los Angeles: thence northerly and 
northwesterly along the northwesterly lines of said hereinae first 

17 mentioned deed to the City of Los Angeles to the point of beginning. 

PAREL2 

Those portions of Tract No. 10151, in the City of Los Angeles. in the 
County of Los Angeles, State of California, as per map recorded in Book 

20 157, Pages 45 to 47 inclusive of Mars, in the office of the County 
Recorder of said County, together with those portions of the "Subdivision 

2) of a Part of the Estate of Ynuario Avila Dec'd" in said City. County and 
State as per map recorded in Book 34. Page 90 of Miscellaneous Records. 

22 in said Recorder's Office and together with those portions of the Peschke 
Tract in said city, County and State, as per map recorded in Book 31. 

23 Page 45 of Miscellaneous Records, in said Recorder's Office, described as 
a whole as folla.s: 

24 
Beginning at a point- in the southwesterly line of Macy Street (60.00 feet 

23 wide) as shc'c on said Tract No. 10151. distant northwesterly 23.18 feet 
from the irost northerly corner of Lot "B" of said Tract No. 10151, said 

26 point also being the irost northerly corner of the land as described in the 
deed to the City of L Angeles, recorded August 28. 1936. as Instnxr,ent 

27 No. 5, in Book 14393, Page 61 of Official Records of said County; thence 
northwesterly along said southwesterly line to the northwesterly line of 

28 Lot 4 of said Subdivision of a Part of the Estate of Ynuario Avila Dec'd: 
thence southwesterly along said northwesterly line to a line that is 

29 parallel with and distant 1239.00 feet easterly. measured at right angles. 
from the centerline of Alaneda Street (96.00 feet wide) as sham on said 

30 Tract No. 10151: thence southerly along said parallel line to the 
southwesterly line of Lot 8 of said Subdivision of a Part of the Estate of 

31 Ynuario Avila Dec'd; thence southeasterly along the southesterly line of 
Lots 8, 9, 10, 11 and 12 of said Subdivision of a Part of the Estate of 

32 Ynuario Avila Dec'd to and along the southwesterly line of Lot 5 of said 
Tract No. 10151 to the north.esterly line of the land as described in 
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GRANWR'S RETAINED PROPERTY (continued) 
Parcel I in the deed to the city of Los Angeles recorded Decenber 28, 
1945, as Instrument No. 1224, in Book 22651, Page 63 of Official Records 
of said County; thence northeasterly and northerly along said 
northwesterly line to the ITost southerly corner of said hereinabove first 
mentioned deed to the City of Los Angeles; thence northerly aid 
northwesterly along the nortiwesterly lines of said hereinabove first 
mentioned deed to the City of Los Angeles to the point of beginning. 

PARCEL 3: 

Those portions of the Suivision of the Aliso Tract, in the City of t 
Angeles, County of Los Angeles, State of California. as per map recorded 
in Book 4 Pages 12 and 13 of Maps, in the office of the County Recorder of 
said County, tngether with those portions of the City Lands, in said City, 
County and State, as zap recorded in Book 2 Pages 504 and 505 of 
Miscellaneous Records, in said Recorder's Office, described as a whole as 
folls: 
Beginning at the intersection of the westerly continuation of the 
northerly line of the land as described in Parcel No. 71779-I, in the 
Final Order of Conde,mátion entered in Los Angeles County Superior Court 
Case No. C447627, a certified copy of which "as recorded March 29, 1988 as 
Document No. 88-422827 or Official Records of said County, with the 
westerly line of the land as described in the deed to the City of Los 
Angeles recorded April 12, 1937 as Instnmient No. 1137 in Book 14861 Page 
261 of Official Records of said County, thence along said westerly line 
and its prolongation thereof, North 08 49' 27" East 79.12 feet to the 
easterly line of the land as described in Parcel "A", in the City of Los 
Angeles. Ordinance No. 87046 on file in the Clerk's Office of said City; 
thence along said easterly line North 14° 46' 41" East 43.20 feet to the 
ncst westerly corner of the land as described in Parcel 2, in the deed to 
the city of Los Angeles recorded December 28, 1945 as Instrument No. 1224 
in Book 22651 Page 63 of Official Records of said County. said most 
westerly corner also being a point in the southeasterly line of Lot 4 of 
Tract No. 10151, as per trap recorded in Book 157 Pages 45 to 47 inclusive 
of Maps, in said Recorder's Office; thence along said southeasterly line 
North 660 36' 14" East 57.58 feet to the westerly prolongation of the 
southerly line or the land as described in the deed to the City of Los 
Angeles, recorded June 27. 1899 as Instrument No. 31 in Book 1253 Page 114 
of Deeds, in said Recorder's Office; thence along said prolongation, South 
B6 48' 15" East 130.14 feet to the southeast corner of said last 
mentioned deed to the city of los Angeles; thence along the prolongation 
of the southeasterly line of said last nentioned deed to the City of Los 
Angeles, South 52 22' 37" West 7.09 feet to the northeasterly 
prolongation of the southeasterly line of the land as described in the 
deed to the City of Los Angeles, recorded June 27. 1899 as Instrument No. 
28 in Book 1298 Page 307 of Deeds, in said Recorder's Office; thence along 
said last mentioned southeasterly line and its prolongation thereof, 
south 66° 36' 14" West 111.68 feet to the beginning of a tangent curve 
concave southeasterly and having a radius of 50.00 feet in the 
southeasterly line of the laid as described in the Final Order of 
Condenmation entered in Los Angeles County Superior Court Case No. 424465. 
a certified copy of which "as recorded July 27. 1938, as Instrument No. 
1058 in Book 15871 Page 393 of Official Records of said Ccuny; thence 
southwesterly along said curve through a central angle of 57 46' 47", an 
arc distance of 50.42 feet to the point of tangency of the easterly line 
of said hereinabove first mentioned deed to the City of Los Angeles; 
thence along said easterly line South 08° 49' 21" West 53.83 feet to the 
nortlwjest corner of the land as descr'ibed in Parcel No, 71779-1 in said 
hereinabove first mentioned Final Order of Condemnation, said north#est 
corner also being a point in a non -tangent curve concave southerly aid 
having a radius of 4340.00 feet in the northerly line of the land as 

PAGE 3 of 5 
JOB 15851 

n 

S 



MOLLENNAUER. HIGASKI & MOORE, INC 

LAND SURVEYORS '' CIVIL ENGINEERS 

411 West Fiti?i 5ir..:. Los Ang.Ies. Cst,lo,ni. goO IS 

- Phone (213) 624-266: 

April 2, 1992 

I GRMCOR'S RETAINED PROPERTY (continued) 

2 
described in Parcel No. 71779-i in said hereinabove first mentioned Final 
Order of Cortenination, a radial line that bears North 04° 42' 15" West to 
said last mentioned point; thence westerly along the continuation of said 
last mentioned curve, through a central angle of 000 41' 40", an al -c 
distance of 60.19 feet to the point of beginning. 

D(CT FRC*1 the land described in said parcels 1, 2 arid 2, any portions of 
said parcels within the total exterior bowtaries of the following 

6 described twa adjoining parcels of land Imown as Parcels C and 0. 

7 
PARCEL C 

Those portions of the Suiivision 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; thcse 
portions of the Peschke Tract, in said City, County and State, as per nap 
recorded in Book 31, Page 45 of said Miscellaneous Records; that portion 
of Lot 5 of Tract No. 10151, in said City, County and State, as per map 
recorded in Book 157, Pages 45 to 47 inclusive of Macc, in said Recorder's 

12 
Office; arid those portions of City Lands, in said City, County and State, 
as per map recorded in Book 2, Pages 504 and 505 of said Miscellaneous 

13 Records, described as a 'thole as follows: 

14 
Cairnencing at the intersection of the easterly prolongation of the 
southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

is 
Avila Street, 50 feet wide, as sho"n on the map of said Tract No. 10151; 
thence along said prolongation South 71 09' 27" East 39.24 feet to the 
northerly terminus of that certain course having a bearing arid distance of 
"South l8 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 

17 the Higy 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 

18 Re:order thence along a westerly and southerly lines of said Parcel 3 
South lB 50' 33" West 3.00 feet and South 71 09' 27" East 10.85 feet to 

j9 the TRUE POINT OF BEGINNING; thence along a line parallel with the 
centerline of Alameda Street, 96 feet wide, as shown on the map of said 

20 Trgct No. 10151. South 100 01' 01" West 24O67 feet; thence South 
79 5559" East 45.00 feet; thence South 19 01,01" West 4.00 feet; 

21 thence South 7905859 East A50'00 feet; thence North 10 01' 01" East 
13.75 feet; thence South 79 58' 59" East 109.69 feet to a point in the 

22 westerly line of the land as described in Parcel I of the deed to the City 
of Los Angeles recorded December 26, 1945, in Book 22651. Page 63 of 

23 of ficial Records, in said office of the County Recorder being a carve 
concave westerly and having a radius of 1000.00 beet. a radial of said 

24 curve to said point having a bearing of South 65 11' 07"0East; thence 
northerly along said curve, through a central angle of 05 58' 02" an arc 

25 distance of 104.15 feet to the northerly terminus of said curve at the 
wrist southerly corner of the land as described in the deed to the City of 

26 Los Angeles recorded August 26, 1936, in Book 14393, Page 61 of said 
Off icial Records: thenge along the northwesterly lines of saig last 

27 mentioned deed North 18 50' 51" East 120.96 feet and North 26 09' 18" 
West 14.14 feet to a point in the westerly prolongation of the northerly 

28 line of Lot "B" of said Tract No. 10151 distant 23.18 feet westerly along 
said prolongation, fran the northwesterly corner of said Lot "B": thence 

29 along said prolongation North 710 09' 27" West 121.02 feet to the 
southeasterly line of Lot I of said Subdivision of a Part of the Esate of 

3Q Ynuario Avila Dec'd; thence along said southeasterly line North 27 03' 
23" East 20.44 feet to the northeasterly corner of said Lot 1; thence 

31 along the northerly line of Lots 1 to 5 of said Subdivision of a Part of 
the Estate of Ynuario Avila Dec'd North 71° 09' 27" West 225.50 feet to an 

32 Intersection with the northerly prolongation of that certain gourse 
described above as having a bearing and distance of "South 10 01' 01" 
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April 2, 1992 

GRANWR' S RETAINED PROPERTY (continued) 
West 240.67 feet; thence along said prolongation South 100 01' 01" West 
33.63 feet to the TRUE POINT OF BECINNING. 

PAR:EL D 

Those portions of the Subdivision of a Part of the Estate of '/nuario 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 portions of Lots 4 
and 5 of Tract No. 10151, in said City, County and State, as per map recorded 
in Book 157, Pages 45 to 47 inclusive of Macs. 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 nap records in Book 4, Pages 12 and 13 of said 
Miscellaneous Records; those portions of the Subdivision of the Ballesteros 
Vineyard Tract, in said City, County arid State, as per nap recorded in Book 1. 
Pages 505 nit 506 of said Miscellaneous Records; art those portions of City 
lands, in said City, County and State, as per map recorded in Book 2, Pages 
504 and 505 of said Miscellaneous Records, described as a whole as follows: 

Conmencing at the intersection of the easterly prolongation of the southerly 
line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street, 
60 feet wide, as sha4n on the map of said Tract No. 10151; thence along said 
prolongation South 71° 09' 27" East 39.24 feet to the northerlx terminus of 
that certain course having a bearing and distance of "South 18 56' 50" West 
3.00 feet" in the lard as described in Parcel 3 of the Hig}s'ay Easement to the 
City of Los Angeles, recorded May 13, 1936, in Book 14016, Page 324 of 
Official Records, in said office of the County Recorder; thence along a 
westerly and southerly lines of said Parcel 3 South 18° 50' 33" West 3.00 feet 
and South 71° 09' 27" East 10.86 feet; thence along a line parallel with the 
centerline of Alameda Street, 96 feet wide, as shown on the nag of said Tract 
No. 10151, South 10° 01' 01" West 240.67 feet; thence South 79 58' 59" East 
45.00 feet; thence South l0 01' 01" West 45.00 feet to the TRUE POINT OF 
BEGINNING; thence continuing South lO°Ol '01" West 92.50 feet; thence North 
79° 58' 59" West 19.25 feet to the beginning of a tangent curve concave 
so4theasterly and having a radius of 80.gO feet; thence sout)westerly along 
said curve through a central angle of 47 25' 50" an arc distance of 55.23 
feet to a line parallel with and distant 58.92 feet westerly, measured at 
right angles. fran the southerly prolongation of that certain0course 
described atove as having a bearing and distance of "South ?,O 01' 01" 
West 92.50 feet"; thence along said parallel line South 10 01' 01" West 
108.24 feet to the beginning of a non -tangent curve concave northeasterly 
and having a radius of 80.00 feet, said curve being tangent at its 
easterly terminus to a line parallel with and distant 160.00 feet 
southerly, measured along said last mentioned southerly prolortion. fran 
that certain course described ae 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 fran the intersection of said 
parallel line with said southerly prolongation; thence southeasterly 
along said last mentioned curve through a central angle of 47° 25' 50" an 
arc distance of 66.23 feet to said easterly terminus; thenge tangent to 
said curve along said last mentioned parallel line South 79 58' 59" East 
19.25 feet to said southerly prolongation; thence continuing along said 
southerly prolongation South 10° OV 01" West 64 .33 feet; thence South 
79° 58' 59" East 150.00 feet; thence North 10 01' 01" East 616.83 feet 
to a line bearing South 79059 '59" East fran thg TRUE POINT OF BEGINNING; 
thence along said last mentioned line North 79 SB' 59" West 150.00 feet 
to the TRUE POINT OF BEGINNING. - 

NOTE: ThIS DESCRIPTION 
'& PRflR AS A NVD1WCE ONLY A1%JS IC 
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GRANTOR'S RETAINED PROPERTY (continued) 

FOR USE IN THE DIVISION MO/OR CONVEYAI4CE OF ISO IN VIOLATION OF 
Ti SUBDIVISION MAP ACT OF ilE STATE OF CILIFVRNIA. 

No. 2996 
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MOLLENNAUER. HIGASHI a MooRE. INC. 

LAND SURVEYORS CIVIL ENGINEERS - 

ill Wni Fmh Sir..:, Los Anp&.s. C.hIornia 90073 

- Pt,on. (273) 624-26d I 

Revised Prch 6, 1992 

PAICE, C AFrD ADJUSTMENT 

Thcse portions of the Subflvisian of a Part of the Estate of. Ynuario Avila 

2 Det'd, in City of Los Angeles. in the County of L Angeles, State of 

3 .lifornia, as per map recorded in Book 34. Page 90 of Miscellaneous 

4 Records in the office of the County Recorder of said Cotmty; t1e 
S poztions of the Peschke Itact, in said City, County aid State, as per map 

6 recorded in Book 31, Page 45 of said Miscellaneous Records; that portion 

7 of Lot 5 of Tract No. 10151. In said City. County aid State, as per map 

8 recorded in Book 157 Pages 45 to 47 inclusive of pa, In said Recorder's 

9 Office; aid those portions of CSty lands, in said City, Conty aid State. 

10 as per map recorded in Book 2. Pages 504 and 505 of said Miscellaneous 

fj Records, described as a whole as folla.s: 

12 

]3 Comrencing at the intersection of the easterly prolortion of the 

14 Southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

No. 13 Avila Street, 60 feet wide, as stnqn on the map of said Tract 10151; 

16 thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

7 nOrtherly teninus of that certain course having a bearing aid distance of 

lB "Zouth 18 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 

19 the Higta.ay Easenent to the City of Los Angeles, recorded y 13. 1936, in 

20 BOok 14076, Page 324 of Official Records, in said office of the County 

21 Recorder; thence along a westerly and southerly lines of said Parcel 3 

22 South lB 50' 33' West 3.00 feet aid South 71° 09' 21" East 10.86 feet to 

23 the TRUE POINT OF BEGINNING; thence a1a a line parallel with the. 

24 Centerline of &laueda Street. 96 feet wide, as sham on the map of said 

25 Tract No. 10151, South 100 01' 01" West 240.67 feet; thence South 

26 7958'59" East 45,00 feet; thence South l0°ol'Ol" West 45.00 feet; 

27 thence South 79°58'59' East 150.00 feet; thence North 100 01' 01" East 

28 13.75 feet; thence South 79° 58' 59" East 109.89 feet to a point in the 

29 esterly line of the laid as described in Parcel 1 of the deed to the City 

30 of I Angeles recorded December 28. 1945. in Book 22651, Page 63 of 

31 Official Records in said ofli ce of the Cotnty Recorder being a curve 

32 concave westerly aid having a radius of 1000.00 feet, a rthial of said 
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Revised March 6, 1992 

PARCEL C M7Dt A©JU$ICT tCINU) 

curve to said point having a bearing of South 55° 11' 07" East; thence 

northerly along said curve, throwh a central angle of 050 58' 02" en arc 

distance of 104.15 feet to the northerly tenrsimis of said curve at the 

t southerly corner of the lard as described in the deed to the City of 

Los Angeles recorded August 28, 1936. in Book 14393. Page 61 of said 

Official Records; thence along the nortkwrsterly lines of said last 

nentioned deed North 18° 50' 51" East 120.96 feet aid North 260 09' 18" 

West 14.14 feet to a point in the westerly prolongation of the northerly 

line of Lot "B" of said Tract No. 10151 distant 23.18 feet westerly along 

said prolongation, fron the northester1y corner of said Lot "B"; thence 

along said prolongation North 71° 09' 27" West 121.02 feet to the 

southeasterly line of Lot 1 of said Subdivision of a Part of the Estate of 

Ynuario Avila Dec 'd; thence along said southeasterly line North 27° 03' 

23" East 20.44 feet to the northeasterly corner of said Lot 1; ticce 
ala the northerly line of Lots 1 to 5 of said Suk4ivision of a Part of 

the Estate of Ynuario Avila Dec'd North 71° 09' 27" West 225.50 feet to an 

intersection with the northerly prolongation of that certain course 

dcscribed above as having a bearing aid distance of "South 10° 01' 01" 

west 240.67 feet"; thence along said prolgation South 100 01' 01" West 

33.63 feet to the TRUE POINT OF BESINNThO. 

Containing 90,180 square feet 

C 

!3TE: THIS DESCRIPTION WAS FRARfl) AS A NVCCE ONLY Nt) IS tcr 

FOR USE IN I1D DIVISION MO/Ok coNVEYANCE OP LAZO IN VIOLATION OP 

fl SUBDIVISION MAP icr OP THE srATE_%saLIm 
IWS 

fll!PARED ay:ktLLLc_ 
cnzazr, 
flPtD or' /&1flcdtt64&aA 

(S\ 
- OMJ'AflD j"" 

Robert L. Pbllenhauer, P15 No. 2995 
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MOLLENHAUER. HIGASHI a MOORE, INC. 

LAND SURVEYORS CIVIL ENINEEMS 
411 Wni rena Si,..:. Los Anp.ln. C&ilornl. 900:3 

Paw,. (fl3) S24.266 . Revised March 6. 1992 

nica 0 AFXt AD3Usnerr 

1 
Those partons of the Suivision of a Part of the Estate of Ytniario Avila 

2 
Eec'd, in City of 1 Angeles, in the County of Los Angeles, State of 

lifornia, as per map recorded in Book 34. Page 90 of Miscellaneous Records, 

in the office of the County Recorder of said County; t}ae portia,s of Lots 4 

aid 5 of Tract No. 10151. in said City, County and State. as per map recorded 

6 
in Book 157. Pages 45 to 47 inclusive of Maps, in said Recorder's Office: 

those rtis of Block "0" of the Subdivision of the Aliso Tract, in said 

s 
City, County and State. as per sap recorded in Book 4, Pages 12 aid 13 of said 

9 Miscellaneous Records; those parti of the Subdivision of the Ballesteros 

Vineyard Tract, in said City, County and State as per map recorded in Book 1, 

Pages 505 aid 506 of said Miscellaneous Records; aid those pertions of City 

12 
LaSs, in said City, County and State. as per map recorded in Book 2. Pages 

13 
504 aS 505 of said Miscellaneous Records, described as a tIe as folla'n: 

14 

is 
CalrencirQ at the intersection of the easterly proltion of the southerly 

16 
line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street. 

60 feet wide, as shin on the map of said Tract No. 10151: thence along said 

18 
prolongation South 710 09' 27' East 39.24 feet to the ncrtherly terminus of 

19 
that certain course having a bearing aid distance of "South 18° 56' 50" West 

20 3.00 feet" in the laid as described in Parcel 3 of the Highay Easart to the 

21 
City of Los Angeles, recorded May 13, 1936, in Book 14076. Page 324 of 

22 official Records, in said office of the County Recorder; t)rce alaç a 

23 
westerly aid southerly lines of said Parcel S South 180 50' 33" frt 3.00 feet 

24 
aid South 71° 09' 27" East 10.86 feet; thence along a line parallel with the 

25 
centerline of Alameda Street, 96 feet wide, as sinc on the map of said Tract 

26 No. 10151. South 100 01' 01" West 240.67 feet; thence South 790 58' 59" East 

27 
45.00 feet; thence South 100 01' 01" West 45.00 feet to the TRUE oxwr OP 

28 
BEGItCiING; t1ce contin4ng South lO°O1'Ol" West 92.50 feet; t1ce North 

29 
790 

5Q, 59" West 19.25 feet to the beginning of a tangent curve tve 

30 southeasterly aid having a radius of 80.00 feet; the2te sautlwesterly along 

31 said curve through a central angle of 470 25' 50" an arc distance of 66.23 

32 feet to a line parallel with aid distant 58.92 feet esterly, gtasured at 
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Revised trch 6, 1992 

PARCEL D AFr flJUSTt'flC (trrINU) 

right angles. fran the southerly prolongation of that certain course 

described above as having a bearing aM distance of "South 10° 01' 01" 

West 92.50 feet"; thence along sa.Id parallel line South 100 01' 01" West 

108.24 feet to the beginning of a non -tangent curve tcave northeasterly 

aM having a radius of 80 00 feet said carve being tangent at its 

easterly tenninus to a line parallel with aM distant 160.00 feet 

southerly. measured along said last mentioned southerly prolation. fran 

that certain course described above as having a bearing aM distance of 

"North 790 58' 59" West 19.25 feet", said easterly tenninus being distant 

19.25 feet westerly along said parallel line fran the intersection of said 

parallel line with said southerly prolongation; thence southeasterly 

along said last mentioned curve through a central angle of 47° 25' 50" an 

arc distance of 66.23 feet to said easterly terminus; thence tangent to 

said curve along said last mentioned parallel line South 79° 58' 59" East 

19.25 feet to said southerly prolongation: thence continuing along said 

southerly prolongation South 10 01' Dl" West 354.33 teat; thence South 

790 59! 59" East 150.00 feet; thence North 10 01' 01" East 616.83 feet 

tq a line bearing South 79°58'59" East fran the TRUE POINT OF SFflWWt3; 

thence al said last mentioned line North 19° 50' 59" West 150.00 feet 

to the TRUE POINT OF BEGINNING. - 

Containing 104,091 square feet. 

NDTE: THIS DESCRIPTION WAS PRABED AS A CONVEaD4CE ONLY C IS NOT 

FOR USE IN lIE DIVISION PJO/OR NVEYANCE OF LMO IN VIOLATION OF 

THE SUBDIVISION MAP ACT OF TIE STATE OF CALtYORNIA. 

Robert L. Ptllenhauer, P15 Nc. 2996 
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MOLLENHAUER HIGAsHI & MOORE. INC 

LAND SURVEYORS CIVIL ENGINEERS 

dli Wnl Fifth Sir.,: Los Anp.in Caufornis 000:3 

Phon. (213) 6242661 

Revised L'arth 6, 1992 

PABCJ A Aflt ADJUSTh1DC 

Those rtions of tit Subdivision of a Part of the Estate of Ytnsario 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, Sn the office of the County Recorder of said County; that portion 

of Lot 4 of Tract No. 10151, in said City. County and State, as per map 

recorded in Book 157, Pages 45 to 47 ixtlusive of Mas, Sn said Recorder's 

Office; those portions of Block "a" of the Subdivision of the Misc Tract. 

in said City, County aid State, as per map recorded in Book 4. Pages 12 

aid 13 of said Miscellaneous Records; and those portions of City lands, in 

said City, County aid State, as per map recorded in Book 2, Pages 504 And 

505 of said Miscellaneous Records, described as a tie as folla4s: 

Crencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as sham on the map of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

northerly terminus of that certain course having a bearing aid distance of 

"South 16° 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 

the Rigaey Easetnt to the City of Los Angeles, recorded }y 13, 1936. in 

Book 14075. Page 324 of official Records, in said office of the County 

Recorder; thence along a westerly aid sout1rly 1ir of said Parcel 3 

South 180 50' 33" West 3.00 feet aix! South 710 09' 27" East 10.85 feet to 

the TRUE PODJT OF BEGIWJWG; thence alaç a line çarallel with the 

terl5ne of Alameda Street, 96 feet wide as shac on the map of said 

tract ND. 10151, Scnth 100 01' 01" West 240.67 feet; thence South 790 56' 

59" East 45.00 feet; thence South 10° 01' 01" West 137.50 feet; there 

North 790 55, 59" West 19:25 feet to the beginning of a tangent curve 

Concave southeasterly and having a radius of 80.00 feet; thence. 

sout)w.esterly along said curve through a central angle of 47° 25' 50" an 

arc distance of 66.23 feet to a line parallel with aid distant 58.92 feet 
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Revised March 6, 1992 

Pt,tr. A AP'IE ADJUS'DC4T (ffrIMJW) 

westerly, measured at right angles, fran the southerly prolongation of 

that certain course described above as having a bearing aid distance of 

"South 10° 01' 01" West 137.50 feet; thence along said parallel line 

South 10° 01' CV West 108.24 feet to the beginning of a non -tangent curve 

concave northeasterly aid having a radius of 80.00 feet said cutve being 

tangent at its easterly tenninus to a line parallel with aid distant 

160.00 feet southerly. ritasured along said last mentioned southerly 

prolongation, fran that certain course described above as having a bearing 

aid distance of "North 79° 58' 59" West 19.25 feet",. said easterly 

tenninus being distant 19.25 feet westerly along said parallel list fran 

the intersection of said parallel line with said southerly prolongation; 

thence southeasterly along said last rentioned curve, through a central 

angle of 47° 25' 50" an arc distance of 66.23 feet to said easterly 

terminus; thence tangent to said curve along said last mentiaed parallel 

line South 790 55 59" East 19.25 feet to said southerly prolongation; 

thence continuing along said southerly prolongation South 100 01' 01" West 

427.65 feet to a point in the westerly prolongation of the northerly line 

of the land as described hi Parcel 71779-1 in the Final Order of 

Coideination entered in Los Angeles County Superior Court Case No. 

0447627, a certified copy of Miich tcs recorded March 29, 1988, as 

Instflent No. 66-422627 of said Official Records, said westerly 

prolongation being a curve concave southerly arid having a radius of 

4340.00 feet a radial of said curve to said paint having a bearing of 

North QO 27' 10, East; thence westerly alq said curve, through a 

central angle of 000 32' 36" an arc distance of 41.16 feet to the *terly 
line ©f the lard as described in the deed to the City of I 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 laid as described in Parcel 71955-1 (Ad*d) 

in the Final Order of Corideination entered in Los Angeles County Superior 
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MOLLENHAUgR, HIGASHI & MOORE, INC. 

LAND SURVEYORS CIVIL ENGINEERS 

ITT W.SI FilTh Su.ar. Los AngSn. CaIdorni. 90013 

Photi. (273) 621.2657 

Revised March 6, 1992 

PARCEL A AflD AnYus'nec (coWrINUW) 

Court Case No. C416021. a certified copy of *tich bes recorded Maxth 11, 

1987, as Instnznent No. 87-366265 of said Off icial Records; thence 

westerly along the northerly line of said Parcel 7l955-1(Ated), being a 

curve conceve southerly and having a radius of 4330.00 feet. fran a rad.iei 

beaflng North 030 53' 26" East to said northeasterly corner, thrbugh a 

rtral angleof 03° 19' 55" an arc distance of 251.81 feet to an 

intersection with the t southerly west line of said Lot 4 of Tract No. 

10151 or its southerly prolongation; thence along said last rtioned 

prolongation aM/or along said it southerly west line North 12° 45' 41" 

East 382.05 feet to an angle mint in the westerly boundary of said Lot 4; 

thence contimflrig along the westerly bowx!ary of said Lot 4 North 10° 26' 

24' East 175.31 feet to an angle point in said westerly uMary; thence 

continuing along said westerly boundary North 18 43' 18" East 225.62 feet 

to the nort?s4esterly corner of said Lot 4; thence along the most northerly 

.liae of said Lot 4 and its easterly prolongation South 700 38, 57" Last 

67.99 feet to the southerly prolongation of said centerline of Avila 

Street; thence along said prolongation and said centerline North 26° 25' 

23" East 276.76 feet to the easterly prolongation of the northerly line of 

said Lot A" of Tract No. 10151. said last ztntioned nortiterly line being 

the southerly line of !tcy Street. 80 feet wide, as s1nci on the map of 

said Tract No. 10151; ti along said last zzrntioned prolation South 

71° 09' 27" East 30.26 feet to the nortMesterly line of Lot S of said 

Suivision of a Part of the Estate of Ynuario Avila Dec'd, said 

nortester1y line being the southeasterly line of said Avila Street 60 

feet wide, as shac on the map of said Tract No. 10151; thence along said 

nortkw.eeterly line North 26° 25' 23" East 20.41 feet to the nort)aesterly 

conier of said Lot 5; thence along the northerly line of said Lot 5 South 

71° 09' 27" East 10.65 feet to an intersection with the northerly 

prolongation of that certain course having a bearing of South 10° 01' 01" 

West itich passes through the TRUE POINT OF BEG DCiING; thence along said 
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MOLLENHAUER, HIGASHI & MOoRE, INC. 

LAND SURVEYORS .'EI(EI' CIVIL ENGINEERS 

417 We! Fifth Sun:. Los Anp.i.s. CaNtorS. 73 

Pt,oa,. (213) 624-266! 

Revised March 6, 1992 

PARCEL. A MT Az3usterr (?TINUW) 

prolorQatlon South 100 01' 01" West 33.63 feet to said TRUE POINT OF 

BEG IJWI?C. 

Containin 214,037 square feet 

NOTE: ThIS DCRIPTI0N WAS PRfl'ABW AS A 14VDCUCE ONLY AND IS ICT 

FOR USE IN fiB DIVIS ION NC/OR NVEYANCE OP LAND IN VIOLATION OF 

1111 SUBDIVISION MAP icr OF fIB STATE OF CALIFORNIA. 

1/2-L Li4LntLa4&) 

Robert L. Pbllenhauer, P1.9 No. 2996 
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MOLLENHAUER, HIGASHI & MOORE. INC. 

k'1 LAND SURVEYORS N CIVIL ENGINEERS .1 -. 

47' WiI FilTh Strut. Los A.,p.S.s, C.hlomJ. 9l3 

Phon. (273) 624.266! 

ReviseS Jwt 15, 1992 

PAEL. B Afl AflJVSDC 

Those portions of the Subiivision of a Part of the Estate 
of ynuario Avila 

Dec'd, in the City of 1 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 tie County Recorder of said County; those portions of Lots 4 

ani 5 of Tract No. 10151. Sn said City. County aid State. as per map recorded 

in Book 157, Pages 45 to 47 inclusive of ttps. in said Recorder's Office; those 

portions of Blocks "C" td "EY' of the Sutxbvision of the Aliso Tract, in said 

City. County aid State as per map recorded Sn Bock 4. Pages 12 and 13 of said 

Miscellaneous Records; those portions of the Subjivision of the Ballesteros 

Vineyard Tract in said City. County and State as per map recorded in Book 1. 

Pages 505 aid 506 of said Miscellaneous Records; and those portions of city 

Lards in said City, County aid State as per map recorded in Book 2 Pages 504 

aid 505 of said Miscellaneous Records, described as a tie as folla's: 

Comrencing the intersection the easterly of the southerly at of prolongation 

line of lt "A" of said Tract No. 10151 with the centerline of Avila Street, 

60 feet wide, as shown on the map of said Trct No. 10151; thence along said 

prolongation South 710 09' 27" East 39.24 feet to the northerly tenninus of 

that certain course having a bearing aid distance of "South 18° 56' 50" West 

3.00 feet" in the lard as described in Parcel 3 of the Nigwy Easettnt to the 

City of 1 Angeles, recorded May 13, 1936, in Book 14076, Page 324 of official 

Recort, in said office of the County Recorder; thence along a lesterly and 

southerly lines of said Parcel 3 South 180 50 33" West 3.00 feet aid South 710 

09' 27" East 10,86 feet; thence along a line .rallel with the centerline of 

Aiwieda Street, 96 feet wide, as shown on the map of said Tract No. 10151, 

South 10° 01' 0l"West 240.67 feet; thence South 
790 

53, 59" East 45.00 feet; 

thence South 10001 '01" West 45.00 feet to Point "A" for pures of this 

description; thence South 79° 58' 59" East 150,00 feet; thence North 10° 01' 

01" East 13.75 feet to the TRUE POINT OF DWIW7.NG thence South 79° 58' 59" 

East 109.89 feet to a point Sn the testerly line of the land as described Sn 

Parcel 1 of the deed to tie City of Los Angeles recorded Decnber 26, 1945, in 

Book 22651. Page 63 of Official Records, in said office of the County Recorder, 
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472 West pm,, Ste.eI Los Angfls. CsIdon,is 90073 - 

Pl,on. 4213) 624-2661 

Revised ,inie 1b, 3992 

PAICETJ B Afl AnJuS'DC4T (rnU) 
being a curve concave westerly and having a radius of 1000.00 feet. a 

radial of said curve to said int having a bearing of South 65° 11' 07" 

East; thence southerly along said curve, through a central angle of 04° 

46' 57" an arc distance of 83.47 feet to an intersection with a line 

parallel with aid distant 90 feet westerly. neasured at riht angles, fran 

the easterly line of said Parcel 1 of the last mentioned deed totM City 

of I Angeles; tIce along said parallel line South 21° 29' 15" West 

28.23 feet to the beginning of a tangent curve concave easterly and having 

a radius of 400.00 feet, said curve being tangent at its southerly 

terminus to the northerly prolongation of that certain course having a 

bearing and distance of "North 05° 09' 26" West 83.12 feet" in the 

easterly line of the land as described in Parcel I of the deed to Pmier 

Brewing Co., recorded August 14, 1964, as Instrwnent No. 5697 in Book 

D259l, Page 55 of said Official Records; thence southerly along said last 

mentioned curve, through a central angle of 26° 38' 24" an arc distance of 

165.99 feet to said northerly prolongation; thence along said 

prolongation South 05 09' 09" East 167.29 feet to the southerly tenninus 

of said certain course; thence continuing along the easterly line of said 

Parcel 1 of the deed to Itier Brewing Co., South 04° 59' 28" East 209.00 

feet to the northeasterly corner of the land as described in Parcel 71780 

(Mended) in the Final Order of Cortitation entered in L Angeles County 

Superior Court Case No. 0441627, a certified copy of itich .s recorded 

Itrch 29, 1988, as Irtrtment No. 88-422827 of said Official Records; 

thence westerly along the northerly line of said Parcel 71780 (Amended) 

being a curve concave southerly arid having a radius of 4340.00 feet fran 

a radial bearing North 08° 55' 59" Fast to said northeasterly corner, 

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

line bearing South 10° 01' 01" West fran said bereinbef ore described Point 

"A"; thence along said last mentioned line North 10° 01' 01" East 63.32 

feet to a paint distant 616.83 feet southerly along said last mentioned line 
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MOLLENHAUER. HIGASHI & MOORE, INC. 

LAND SURVEYORS "cR4 CIVIL ENGINEERS 

471 W.5I FifTh $lFnI. to, Mg&IJ. C.fJfornI. SOQI3 

Pairs 4273) 624-266! 

ReviseS 3wt 16, 1992 

PAICEL. B AFT fltj5DCT (,rrnuw) 

frau said Point "A"; thence South 79° 58' 59" East 150.00 feet; thence 

North 100 01' 01" East 630.58 feet to the TRUE POINT OP BEGINNING. 

DCIING 'nn'Ral the intert of the State of California that icild 

nsa with legal civeyance of the lard as described Sn Parcel 2 (Mended) 

in the Final Order of Cortrgiation entered in La Angeles County &perior 

Court Case No. 611479. recorded July 12, 1956, as 1nstrwnt No. 4157 in 

Book 51718, Page 358 of Of ficial Records of said County. 

Containing 85 293 square feet. 

NOTE: THIS DESCRIPTION WAS PRfl'AR&) AS A CONVDI'IDCE ONLY AND IS NOT 

FOR USE IN THE DIVISION AND/OR NVEYANCE OF LAND IN VIOLATION OF 

fl SUBDIVISION MAP ACT OF THE STATE OF CALIFORNIA. 

4azi - 

Robert 1.. t-bllenhauer, PLS No. 2996 

I 

No. 2995 

119. 1-30-91 

JOB 
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SCHEDULE "A-5 

Service Access Easement Area 

(Attach Mollenhauer description labled "Service Drive for Catellur) 

058995-004-012 -8- RTD/CATELLUS 
06-30-92/0346c C -K Grant Deed 
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Pliant (213) 624-2641 P.r (213) 614-1863 

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 Miscellaneous 

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

follows: 

CoiTriencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as shownon the map of Tract No. 10151 in said 

City, County and State, recorded in Book 157, Pages 45 to 47 of Mapo, in 

said office of the County Recorder; thence along said prolongation South 

7j0 09' 27" East 39.24 feet to the northerly terminus 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 higlu-ay Easenent to the City of 

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

Records, in said office of the County Recorder; thence along a westerly 

and southerly lines of said Parcel 3 South l8 50' 33" West 3.00 feet and 

South 71° 09' 27" East 10.86 feet; thence a.long a line parallel with the 

centerline of Alameda Street, 96 feet wide, as chain on the map of sAid 

Tract No. 10151, South 100 01' 01" West 68.59 feet to the TRUE POINT OF 

BEGINNING; thence South 790 58' 59" East 10.33 feet; thence North 100 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' Ol"East 

5.67 feet fian a point on the easterly prolongation of that certain course 

described above as having a bearing and distance of "South 79° 58' 59" East 

15.00 feet", said last mentioned point being distant 5.67 feet easterly, 

measured along said prolongation, fran the eastery terminus of said 

certain course; thence South 79° 58' 59" East 1.00 foot to the beginning 

of a tangent curve conceve nortta*sterly and having a radius of 5 feet; 

thence northeasterly along said curve, through a central angle of 900 

arc distance of 7.85 feet; thence North 10° 01' Dl" East 65,42 feet to the 

southerly line of Macy Street, 80 feet wide, as shac on said map of Tract 

1 of 2 15861 
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MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS CIVIL ENGINEERS 
41! Ins! rash Sfr..& Los Angeles. CflIo,ni. 9OJ53 

Phon. (253) 624266I F. (253) G14.1663 

Revised June 22, 1992 

SERVICE DRIVE FOR CATELLUS (cowrINu) 

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, fran that certain course described above as having a bearing and 

distance of North 100 01' 01,' East 65.42 feet"; thence along said parallel 

line South 100 01' 01" West 137.46 feet to a line bearing South 790 58' 59" 

East fran a point distant South 100 01' 01" West 57.46 feet fran the TRUE 

POIwr OF BEGINNING; thence along said last mentioned line North 
790 

56' 59 

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

57.46 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 elevations as shown by Upper 

Elevation and La.'er Elevation, respectively, as shown on DQ4IBIT "A" 

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

Mark No. 12-04270 having an ele'jation of 278.352 feet, 1980 Adjustrent, 

based on National Geodetic datwn of 1929. 

Containing 5,149 square feet. 

NOTE: THIS DESCRIPTION WAS PRAR AS A CONVENIU4CE ONLY AND IS NOT 

FOR USE IN THE DIVISION AND/OR CONVEYANCE OF LARD IN VIOLATION OF 

THE SUBDIVISION MAP ACT OF Tilt STATE OF CALIFORNIA. 

Robert L. I'bllenhauer, PLS No. 2996 
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SCHEDULE "B-1 

Pursuant to the Corporation Grant Deed to which this Schedule is 
attached. Grantor is granting to Grantee the following non-exclusive surface 
and subterranean easements over Grantor's Retained Property in coanon with 
Grantor and GrEntors successors and assigns: 

(a) an easement for vehicular ingre.s, egress and passage from 
Grantee's Property over the roadways, driveways, entrances, exits, ramps, and 

such other facilities as are designed for such use, constructed or to be 
constructed on Grantor's Retained Property, including, without limitation, the 
right for passage of Grantee's public transportation vehicles on a regularly 
scheduled basis; 

(b) an easement for pedestrian ingress, egress, passage and 
accoomodations from Grantee's Property over the idewalks, plasa areas, malls, 
bridges, walkwaye, stairways, elevators, escalators, and such other facilities 
as are designed for such use, constructed or to be constructed on Grantor's 
Retained Property; 

(C) an easement for the construction, installation, operation, 
maintenance, repair, removal and replacement of utility and service lines and 

systems, including, without limitation, air conditioning and heating ducts and 
equipment, sewers, water pipes and other plumbing systems, gas pipes and -' 

systens, drainage lines and systems, electrical power conduits, lines, cables 
and wires, cable television lines, microwave communication systems, telephone 
conduits, lines and wires, security lines and systems and teleconferencing 
systems; and 

(d) an easement for installing and maintaining vertical and 
horizontal support to all structural members, bearing walls, footings, 
foundations, columns and beams which are a part of improvements constructed on 
Grantee's Property. 

Grantor shall have the right to create, relocate, alter or eliminate 
any such driveways, roadways, ramps, sidewalks or other facilities constructed 
or to be constructed on Grantor's Retained Property and included in the 
aforesaid easements, provided that reasonably comparable vehicular and 
pedestrian access to the Grantee's Property is maintained. 

053995-004-012 -9- RTD/CATELLUS 
O&-)O-S2jO3dEc C -It Grant Deed 



SCHEbULE 0-2' - 

Grantor Easemente 

Pursuant to the Corporation Grant Deed to which this Schedule is 
attached, Grantor is reserving for itself the following non-exclusive surface 

subterranean easements over the Conveyed Property in common with Grantee 
and Grantee's successors and assigns: 

(a) an easement for vehicular ingress, egress and passage froni - 

Grantor's Property over the roadways, driveways, entrances, exits, ramps, and 
such other facilities as are designed for such use, constructed or to be 
constructed on the Conveyed Property; 

(b) an easenent for pedestrian ingress, egress, passage and 
accommodations fron Grantor's Property over the sidewalks, plaza areas, malls, 
bridges, walkways, stairways, elevators, escalators, and such other facilities 
as are designed for such use, constructed or to be constructed on the Conveyed 
Property; 

(a) an easement for service access over the area described on 
Schedule A-5 attached to the Corporation Grant Deed to which this Schedule 
is attached and incorporated in such Corporation Grant Deed by this reference; 

(d) an easement for the construction, installation, operation, 
maintenance, repair, removal and replacement of utility and service lines and 
systens. including, without limitation, air conditioning and heating ducts and 
equipment, sewers, water pipes and other plumbing systens, gas pipes and 
systems, drainage lines and systems, electrical power conduits, lines, cables 
and wires, cable television lines, microwave communication systems, telephone 
conduits, lines and wires, security lines and systems and teleconferencing 
systems; and 

(e) an easement for installing and maintaining vertical and 
horizontal support to all structural members, bearing walls, footings, 
foundations, columns and beans which are a part of improvements constructed on 
Grantor 5 Property. 

Grantee shall have the right to create, relocate, alter or elininate 
any such driveways, roadways, ramps, sidewalks or other facilities constructed 
or to be constructed on the Conveyed Property and included in the aforesaid 
easements, provided that reasonably comparable vehicular and pedestrian access 
to the Grantor's Property is maintained. 

S 
058995-004-012 -10- RTDICATELLUS 
06 -3O -92/0346c CR Grant Deed 



SCHEDULE C 

No portion of the real property subject to these re.triCtionl shall 

be used for &fl purpos other than public transit facilit1 parking 
facilitiCS. government and conberci.al offices, related retail and cannercial 

busiflOS. hotelfi and ancillary facilities. 

n 
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CHICAGO TITLE INSURANCECO. 

RECORDING REQUESTED BY 
and when recorded mail to: 

Name Pircher, Nichols & Meeks 

Street 1999 Avenue of the Stars 
Address Suite 2600 
City Los Angeles, CA 90067 

Attn: Real Estate Notices 
(DJL 570'"2) 

NAIL TAX STATEMENTS TO 

Name Catellus Development Corporation 
Address 800 N. Alameda Street 
City Los Angeles. CA 90012 

Attn: Ms. Liz Harrison 

COPY of Dccumer Recorded 

92 1231028. 
Ha not tieea co prd wfth original. 

Orickiz:' v b- rcrrt'J when 

prcC'SS:fl3 hs bzw cc'mp!eted. 

ie ;jL wr rs1 . RaCcDEPItoiTY QIRK 

-* j$e:i,,ap 

COP.POP.ATION GRAIl? DEED 

The undersigned grantor(s) declare(s): 
Documentary transfer tax is $_* 
Please see documentary transfer tax affidavit filed concurrently herewith. 

computed on full value of property conveyed, or 
computed on full value lea. value of liens and encumbrances 
remaining at time of lale. 
Unincorporated area: (X) City of Los Angeles and 

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, THE 
SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, a public corporation organized 
under the laws of the State of California ("Grantor"), hereby GRANTS to 
CATELLUS DEVELOPMENT CORPORATION, a Delaware corporation ("Grantee"), the real 
property located in the City of Los Angeles, County of Los Angeles. State of 
California and described on Schedule "A -fl, attached hereto and incorporated 
herein by this reference (the -conveyed Property") and the non-exclusive 
easements described on Schedule "B -l". attached hereto and incorporated herein 
by this reference. (the "Grantee Easements"), over the real property described 
on Schedule "A-2", attached hereto and incorporated herein by this reference 
("Grantor's Retained Property"). Grantor further covenants that Grantor's 
Retained Property will be subject to the Use Restrictions described on 
Schedule "C" attached hereto and incorporated herein by this reference (the 

"Use Restrictions"). 

The Grantee Easements and the Use Restrictions on Grantor's Retained 
Property shall be enforceable equitable servitudes upon Grantor's Retained 
Property, shall be binding upon all of Grantor's Retained Property, each 
person having or acquiring any right, title or interest in Grantor's Rstained 
Property or any part thereof or any improvements thereon and upon their 

reepectLve successors and assigns and shall run for the benefit of the 
property described on Schedule "A-3", attached hereto and incorpora;ed herein 
by this reference ("Grantee's Property"). 

The grants made by this Deed are subject to: (a) Grantor's reservation of the 
non-exclusive easements described on schedule "8-2" attached hereto (the 
"Grantor Easements") over the Conveyed Property; (b) the Use Restrictions on 

the Conveyed Property; (c) all mitters of record and other matters known to 
Grantee as of the date hereof; and (d) the matters in the last paragraph 

hereof. 

The Grantor Easements and Use Restrictions on the Conveyed Property 

shall be enforceable equitable servitudes upon the Conveyed Property, shall be 

binding upon all of the Conveyed Property, each person having or acquiring any 

right, title or interest in the Conveyed Property or any part thereof or any 

improvements thereon and upon their respective successors and assióne, and 

shall run for the benefit of the property described on Schedule "A -C', 

05B995-004-012 -1- RTD/CATELLUS 
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attached hereto and incorporated herein by this reference ("Grantor's 
Property"). 

Notwithstanding anything to the contrary contained herein, the 
Grantor Easements and the Grantee Easements (collectively "Easements") and the 
Use Restrictions over the Conveyed Property and Grantor's Retained Property 
shall terminate, if at all, upon the recording of a Reciprocal Easenent and 
Operating Agreement (the REOA") executed by the record owners of, and 
affecting, Grantee's Property and Grantor's Property, which RZOA, by its 
terms, expressly refers to this Deed and establishes easements and use 
restrictions which expressly supersede and replace such Easements and the Use 
Restrictions, 

Dated: As of June 30, 1992 

THE SOUTHERN CALIFORNIA RAPID 
TRANSIT DISTRICT, 
a California public corporation 

By: 

None: Arthur T. Leahy 
Title;General Nanacer Pro Tenoore 

Approved as to Form: 

SOUTIØN CXI0IF1ØNIA RAIIt- 
TRANSIT DISTRICT 
General Counsel 

r 

. 
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STATE OF CMjFORJ4IA 
) 5.5. 

COUNTY OF LOS ANGELES ) 

On Tune 3D before me, a notary public in and for said 
state, personally appeared ARTHUR T. LEAN?, personally "fln%sfl me (or proved to 
inn on the basis of satisfactory evidence4 to be the personfe.3. whose nalnej-.4 
is/.a.e-eubscrjbed to the within instrument and acknowledged to me that he e 
she_executed the seine in the capacity(4.a4 indicated at the signature point. 

WITNESS my hand and official seal. 

Signature'Pa.nsqt .1 2Laa.t, 
Capacity of Signatory_A/n-rn,1 PijJjr. (Seal) 

M,&It4TAtEZC -c 44rfl RUIDS.TMARA I IEä I 

4 Ytied LOS AICELES UWTY. I 

C 

I 
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SCHEDGLE A-1 

Descriotiort of Conveyed Prooertv 

(httach legal description of all RTD property excepting therefrom 
that which is within Parcel DJ 

I 

I 
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MOLLENHAIJER. HIGASHI & Moont. 'nO. 

LAND SURVEYORS "e}j9' CWIL. ENGiNEERS 
I b 

4?? Wu? FUn, Sir..?. Los Mg.!... California gl3 
PAon. (2I.) 624-266? 

Revised June 15. 1992 

SCRTh 
GRANT 70 CA7flLUS 

i Those portions of Lots 4 and 5 of Tract No. 10151, in the City of Los 
Angeles, County of Los Angeles, State of California, as per cap recorded 

2 in Book 157 Pages 45 to 47 inclusive of Maps, in the office of the County 
Recorder of said County. together with that portion of Rajnirez Street 
(formerly lann as Ranlrez Street Extension, 60.00 feet wide) as sbcMn and 
dedicated on trap of Sutdivision of a Part of the Estate of Ynuario Avila, 
Deceased, in said City, County and State, as per map recorded in Book 34 
Page 90 of Miscellaneous Records, in said Recorder's Office, together with 
those portions of the Suivision of the Aliso Tract, in said City. County 
aid State, as per map recorded in Book 4 Pages 12 aM 13 of Miscellaneous 

6 Records in said Recorder's Office; together with those portionS of the 
Subdivision of the Ballesteros Vineyard Tract. in said City, County and 

7 
State, as per rap recorded in Book 1 Pages 505 and 506 of Miscellaneous 
Records, in said Recorder's Office; aid together with tIe portions of 

s 
City Lands, in said City, County aid State, as per rap recorded in Book 2 

Pages 504 and 505 of Miscellaneous Records, in said Recorder's Office, 
described as a whole as folla'.s: 

io 
Beginning at the rost westerly cotter -of the land as described in Parcel 2 

in the deed to the City of Los Angeles. recorded becaaber 28. 2945 as 
Instrument No. 1224 in Book 22651 Page 63, Official Records of said 
County, said nt westerly corner also being a point in the southeasterly 

12 
line of Lot 4 of said Tract No. 10151. as per map recorded in Book 157 
Pages 45 to 47 inclusive of Maps, in said Recorder's Office; thence along 

13 
said southeasterly line, North 66 36' 14" East 57.58 feet to the westerly 
prolongation of the southerly line of the land as described in the deed to 
the City of Los ingeles, recorded June 27. 1899 as Instnment No. 31 in 
Book 1253 Page 114 of Deeds, in said Recorder's Office; thence along said 

is 
prolongation, South 86° 48' 15" East 130.14 feet to the southeast corner 
of said last mentioned deed to the City of Los Angeles; thence along the 

16 
prolongation of the southeasterly line of said last mentioned deed to the 
City of Los Angeles, South 52° 22' 37" West 7.09 feet to the northeasterly 

27 
prolongation of the southeasterly line of the laid a described in the 
deed to the City of Los Angeles, recorded June 27, 1899 as Instrtment No. 

is 
28 in Book 1298 Page 307 of Deeds in said Recorder's Office; thence along 
said last mentioned southeasterly line aid its prolongations thereof. 

19 
South 66 36' 14" West 111.68 feet. to the beginning of a tangent curve 
çpncave southeasterly and having a radius of 50.00 feet in the 

20 southeasterly line of the laid as described in the Final Order of 
Condemnation entered in Los Angeles County Superior Court Case No. 424455, 

2] 
a certified copy of which tes recorded July 27. 1938 as Instrument No. lOSE 

in Book 15871 Page 393 of Off icial Records of said County; ticce 
soutIwesterly along said curve through central angle of 57° 46' 47", an 
arc distance of 50.42 feet to the point of tangency of the easterly line 

23 of the land as described in the deed to the City of Los Angeles, recorded 
April 12. 1937 as Instrument No. 1137 in Book 14661 Page 261 of gfficial 

24 Records of said County; thence along said easterly line South 08 49' 27" 
West 53.83 feet to the north't corner of the land as described in Parcel 

25 Ho. 71779-1 in the Final Order of Cardem,ation entered Sn Los Angeles 
County, Superior Court Case No. C447627, a certified copy of which ps 

26 recorded March 29. 1988 as cunent No. 68-422827 of Off icial Records of 
said County. said. nortkwst corner also being a point in a non -tangent 

27 curve conceve southerly and having a radius of 4340.00 feet in the 
northerly line of the lard as described in Parcel No. 71779-1 in said last 

28 mentioned Final Order of Cordennation. a radial line that bears North 04 

42' 15" West to said last mentioned point; thence easterly along said 
29 curve and its continuations thereof to and along the northerly line of 

the laid as described in Parcel No. 71780 (Mended) in said last mentioned 

3 Final Order of Cordnnation, through a central angle of 04° 13' 44". an 
arc distance of 320.33 feet to the easterly line of the land as described 

31 in Parcel 1 in the deed to Itier Brewing Co., recorded August 14, 1964 as 
Instnrrnt Ho. 5697 in Book D-2591 Page 65 of Official Records of said 

32 County; thence along the easterly line of said deed0to Maier Brewing Co. 

and its prolongation thereof, as toll'is; North 04 59' 28" West 209.00 
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MOLLENHAUER. HIGASHI & MOORE. INC 

LAND SURVEY0S "C}t" CIVIL ENGINEERS - 

427 Wnl Fifth 5,,..I. Los Anp.I*s. CsIiIo,J,i. 90023 - 

Pr,on. (273) 524-2641 

Revised June 15, 1992 

SCRID GRM1T 'It CATELLUS (CONTThUW) 

feet aid North 05 09' 09" West 187.29 feet to the beginning of a tangent 
curve concave northeasterly aid having a radius of 400.00 feet; thence 
nortinsterly along said last mentioned curve through a central angle of 
26 38' 24', an arc distance of 185.98 feet: thence tangent to said last 
mentioned curve, North 12° 29' 15" East 28.23 feet to the westerly line of 
the lard as described in Parcel I in said hereinave first mentioned deed 
to the City of Los Angeles; thence along the westerly lines of the lard as 
described in parcels i aid 2 in said hereinabove first mentioned deed to 
the city of Los Angeles and its prolongation thereof as follaQs: 
southerly along a non -tangent curve conave wterly and having a radius 
of 1000.00 feet through a central angle of 11 18' 42". an arc distance of 
197.62 feet aid South 40 54' 31" West 370.27 feet to the point of 
beginning. 

CCflNG T1n'RaI the interest of the State of lifornia that iculd 
pass with legal conveyance of the land as described in Parcel 2 (Mended) 
in the Final Order of Cordc,nation entered in I Angeles County Superior 
Court Case No. 611479, recorded July 12, 1956, as Instrixnent No. 4157 in 
Book 51718, Page 358 of Official Records of said County 

ALSO EXCEPT Thfl'RCt1 any portion of said lard within the following 
described parcel of lard Imam as Parcel 1). 

PARCEL D 

Those portions of the Surdivision of a Part of the Estate of Ynuario Avila 
Dec'd, in City of I Angeles, in the County of I Angeles. State of 
California. as per rap recorded in Book 34. Page 90 of Miscellaneous Records, 
in the office of the County Recorder of said County; those portions of Lots 4 
aid 5 of Tract No. 10151. in said City, County aid State, as per rap recorded 
in Book 157, Pages 45 to 47 inclusive of Naps, in said Recorder's Office; 
those portions of Block "fl' of the Subdivision of the Aliso Tract, in said 
City, County and State as per nap recorded in Book 4, Pages 12 aM 13 of said 
Miscellaneous Records; those portions of the Subdivision of the Ballesteros 
Vineyard Tract, in said City, County and State as per rap recorded in Book 1, 
Pages 505 aid 506 of said Miscellaneous Records; aid those portions of City 
lards, in said City County aid State as per map recorded in Book 2, Pages 
504 aid 505 of said Miscellaneous Records, described as a whole as follaa: 
Caurencing at the intersection of the easterly prolongation of the southerly 
line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street, 
60 feet wide, as sham on the rap of said tract No. 10151; thence along said 
prolongation South 71 09' 27" East 39.24 feet to the northerl terminus of 
that certain course having a bearing aid distance of "South 18 56' 50" West 
3.00 feet" in the land as described in Parcel 3 of the Mighi'ay Easeent to the 
City of l Angeles, recorded Nay 13, 1936. in Book 14076, Page 324 of 
Official Records, in said office of the County Recorder; thence along a 
westerly aid southerly lines of said Parcel 3 South 18 50' 33" West 3.00 feet 
and South 71 09' 27" East 10.86 feet; thence along a line parallel with the 
centerline of Alameda Street, 96 feet wide as shaqn on the map of said Tract 
No. 10151, South 100 01' 01" West 240.67 feet; thence South 79" 58' 59" East 
45.00 feet; thence South 10° 01' 01" West 45.00 feet to the TRUE POINT OF 
BEGINNING; thence continuing South 100l '01" West 92,50 feet; thence North 
79 58' 59" West 19.25 feet to the beginning of a tangent curve concave 
southeasterly aid having a radius of 80.80 feet; thence south'.esterly al 
said curve through a central angle of 47 25' 50" an arc distance of 66.23 
feet to a line parallel with and distant 58.92 feet westerly, measured at 
right angles, fran the southerly prolongation of that certain course 
described above as having a bearing and distance of "South 10° 01' 01" 
West 92.50 feet": thence along said parallel line South 10° 01' 01" West 
108.24 feet to the beginning of a non -tangent curve concave northeasterly 
and having a radius of 80.00 feet, said curve being tangent at its 
easterly terminus to a line parallel with and distant 160.00 feet 
southerly, measured along said last mentioned southerly prolongation. fran 

- 
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MOLLENHAUER, HIGAsHI & MOORE. INC. 

LAND SURVEYORS CIVIL ENGINEERS 

422 West Fifth SIrnt, Los Ang.).,, C.tiorni. 90073 

Phon. (223) 62+2W 

Revised June 15, 1992 

SCRID A1C TO CATfl.LUS C 
cONTINUa) 

that certain course described above as having a bearing az-si distance of 
"North 79° 58' 59" West 19.25 feet" said easterly terminus being distant 
19.25 feet westerly along said parallel line fran the intersection of said 
parallel line with said southerly prolongation; thence southeasterly 
along said last mentioned curve through a central angle of 47° 25' 50" an 
arc distance of 66.23 feet to said easterly terminus; thence tangent to 
said curve along said last mentioned parallel line South 79° 58' 59" East 
19.25 feet to said southerly pr8longation; thence continuing along said 
southerly prolongation South 10 01' 01" West 364.33 feet: thence South 
79° 58' 59', East 150.00 feet; thence North 10° 01' 01" East 616.83 feet 
to a line bearing South 79°58'59" East fran th5 TRUE POINT OF BEStInJING; 
thence along said last mentioned line North 79 58' 59" West 150.00 feet 
to the TRUE POINT OF BEGINNING. 

NOTE: ThIS DESCRIPTION WAS PREPARE!) AS A CONVENIENCE ONLY NW IS NOT 
FOR USE IN ThE DIVISION NO/OR CONVEYANCE OF Tao IN flOTATION OF 
THE SUBDIVISION MAP ACT OF THE STATE OF CIiLIFORNIA. 

bert L. t'tllenhauer, P1.5 No. 2996 

. 0 No. 2996 

U. 63Q9 

Op 

ri 

- 
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1,YPCD 

3 of 3 
JOB 

15861 
PAGE 



SCHEDULE "A-2 

Description of Grantor's Retained Property 

(Attach description of all. Rfl Property excepting therefrom that 
which £. outside of Parcel DJ 
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MOLLENHAUEM. HIGASHI & MOORE, INC. 

- LAND SURVEYORS ..ckl'.. CIVIL ENGINEERS 
I 

b 
I 

47! wnr Filth 5,,..:. Los Anpin. C.liJorni. PX3 
PIIO'I 1273) S2266 I 

Revised June 15, 1992 

GRANTOR' $ RETAINED PROPERTY 

Those portions of Lots 4 and S of Tract No. 10151, in the City of Los 
Angeles, County of Los Angeles, State of California, as per map recorded 

2 
in Book 157 Pages 45 to 47 inclusive of Mars, in the office of the County 
Recorder of said County. tcgether with that portion of Bajnirez Street 
(formerly known as Ramire: Street bctension, 60.00 feet wide) as shown and 
dedicated on trap of Suivision of a Part of the Estate of Ynuario Avila, 
Deceased, in said City, County and State, as per zrap recorded in Book 34 
Page 90 of Miscellaneous Records, in said Recorder's Office, together with 
those portions of the Suivision of the Aliso Tract. in said City, County 
ast State, as per map recorded in Book 4 Piges 12 and 13 of Miscellaneous 
Records, in said Recorder's Office; together with those portions of the 
Suedivision of the Sallesteros Vineyard Dract, in said City, County and 
State, as per nap recorded in Book 1 Pages 505 and 506 of Miscellaneous 
Records, in said Recorder's Office; and together with those portions of 

s 
City Lands, in said City, County and State, as per rap recorded in Book 2 
Pages 504 and 505 of Miscellaneous Records, in said Recorder's Office, 
described as a whole as follows; 

Beginning at the trost westerly corner of the land as described in Parcel 2 
in the deed to the City of Los Angeles, recorded Decacber 28, 1945 as 
Instrument No. 1224 in Book 22651 Page 63, Official Records of said 
County, said most westerly corner also being a point in the southeasterly 

12 
line of Lot 4 of said Tract No. 10251, as per map recorded in Book 157 
Pages 45 to 47 inclusive of Mars, in said Recorder's Office; thence along 
said southeasterly line. North 66 36' 14" East 57.58 feet to the westerly 
prolongation of the southerly line of the land as described in the deed to S the City of Los Angeles, recorded June 27, 1899 as Instni,rent No. 31 in W Book 1253 Page 114 of Deeds, in said Recorder's Office; thence along said 

is 
prolongation, South 560 45' 15" East 130.14 feet to the southeast corner 
of said last mentioned deed tc the City of Los Angeles; thence along the 

to 
prolongation of the southeastgrlv line of said last mentioned deed to the 
City of Los Angeles, South 52 22' 37" West 7.09 feet to the northeasterly 

17 
prolongation of the southeasterly line of the lard as described in the 
deed to the City of L Angeles, recorded June 27, 1899 as Instrument No. 

is 
28 in Book 2298 Page 307 of Leeds in said Recorder's Office; thence along 
said last mentioned southeasterly line and its prolorgations thereof, 

19 
South 66° 36' 14" West 111.68 feet. to the beginning of a tangent curve 
concave southeasterly and having a radius of 50.00 feet in the 

20 southeasterly line of the land as described in the Final Order of 
Condennation entered in Los Angeles County Superior Court Case No. 424466, 

21 a certified copy of which wes recorded July 27, 1938 as Instrument No. 105E 
in Book 15B71 Page 393 of official Records of said Cowity; thence 

22 soutJester1y along said curve through central angle of 57 46' 47", an 
arc distance of 50.42 feet to the point of tangency of the easterly line 

23 of the land as described in the deed to the City of t k'qeles, recorded 
April 12. 1937 as Instrument No. 1137 in Book 14861 Page 261 of gfficial 

24 Records of said County; thence along said easterly line South 08 49' 27" 
West 53.83 feet to the nortl.est corner of the land as described in Parcel 

25 No. 71779-1 in the Final Order of Condswation entered in Los Angeles - 

County, Superior Court Case No. C447627, a certified copy of which es 
26 recorded March 29, 1988 as c'ment No. 88-422827 of Official Records of 

said County, said nortinst corner also being a point in a non -tangent 
27 curve concave southerly and having a radius of 4340,00 feet in the 

northerly line of the land as described in Parcel No. 71779-1 in said lagt 
28 mentioned Final order of Cordennation, a radial line that bears North 04 

42' 15" West to said last mentioned point; thence easterly along said 
29 curve arid its continuations thereof, to and along the northerly line of 

the lard as described in Parcel No. 71780 (Amended) in said last mentioned 

3Q Final Order of Coitemation, through a central angle of 040 13' 44" 
arc distance of 320.33 feet to the easterly line of the land as described 

31 in Parcel I in the deed to Maier Brewing Co., recorded August 14. 1964 as 
Instrument No. 5697 in Book D -259l Page 55 of Official Records of said 

32 County; thence along the easterly line of said deed to MaSer Brewing Co. 

and ts prolongation thereot, as tollaqs; North 04° 59' 26" West 209.00 
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MOLLENHAUER. HIGASHI & MOORE. INC 

LAND SURVEYORS -cL1i'- CIVIL ENQINEERS 

47; West Film S,,..r. Los Angeles. C.liloznia 90073 
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Revised June 15, 1992 

GRAN'IOR' S RETAINED PROPERTY (continued) 

teat and North 05 09' 09" West 187.29 feet to the beginning of a tangent 
curve concave northeasterly and having a radius of 400.00 feet: thence 

2 
northwesterly along said last mentioned curve through a central angle of 
26 38 24. an arc distance of 185.98 feet; thence tangent to said last 
mentioned curve, North 12 29' 15" East 28.23 feet to the westerly line of 
the land as described in Parcel 1 in said hereinabove first mentioned deed 

4 to the City of Los Angeles; thence along the westerly lines of the land as 
described in Parcels 1 and 2 in said hereinabove first mentioned deed to 

s 
the City of Los Angeles and its proloi-ation thereof as folla's; 
southerly along a non -tangent curve concave westerly and having a radius 

6 of 1000.00 feet through a central angle of 110 18' 42", an arc distance of 
197.62 feet and South 40 54' 31" West 370.27 feet to the point of 

7 beginning. 

a 
D(CflNG THERfl'RCfl the interest of the State of California that 'mld 
pass with legal conveyance of the land as described in Parcel 2 (kreiided) 

9 in the Final Order of Condemnation entered in Los Angeles County S'.erior 
Court Case No. 611479. recorded July 12, 1956, as Instrument No. 4151 in - 

Book 51718, Page 358 of Official Records of said County 

ALSO D(CT T1fl4 any portion of said land aitside the following 
described parcel of land lanc as Parcel D. 

12 
PARCEL D 

13 
Those portions of the Suivision of a Part of the Estate of Ynuario Avila 

14 
Dec'd, in City of La Angeles, in the County of Los Angeles, State of 
California. as per map recorded in Book 34. Page 90 of Miscellaneous Records. 

is 
in the office of the County Recorder of said County; those portions of Lots 4 
and 5 of Tract No. 10151, in said City. County and State, as per rap recorded 

16 
in Book 157, Pages 45 to 47 inclusive of Macs. in said Recorder's Office: 
those portions of Block "fl' of the Suivision of the Aliso Tract, in said 

17 
City, County arid State, as per rap recorded in Book 4, Pages 12 and 13 of said 
Miscellaneous Records: those portions of the Suboivision of the Ballesteros 

is 
Vineyard Tract, in said City. County and State. as per map recorded in Book I, 
Pages 505 and 506 of said Miscellaneous Records; arid those portions of City 

9 
Lands, in said City. County arid State, as per map recorded in Book 2. Pages 
504 and 505 of said Miscellaneous Records, described as a whole as follows: 

20 
Comencing at the intersection of. the easterly prolongation of the southerly 

21 
line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street, 
60 feet wide, as shc'qn on the rap of said Tract No. 10151; thence along said 

22 prolongation South 710 09' 27' East 39.24 feet to the northerl terminus of 
that certain course having a bearing and distance of "South 18 56' 50" West 

23 3.00 feet" in the land as described in Parcel 3 of the Highkey Easestnt to the 
City of La Angeles, recorded May 13. 1935. in Book 14076. Page 324 of 

24 Official Records, in said office of the County Recorder; thence along a 
westerly arid southerly lines of said Parcel 3 South 18 50' 33" West 3.00 feet 

2S Sotith 71° 09' 27" East 10.06 feet; thence along a line parallel with the 
centerline of Alainla Street, 96 feet wide, as shown on the wag of said Tract 

26 No. 10151, South 10 01' 01" West 240.67 feet; thence South 79 58' 59" East 
45.00 feet; thence South 10 01' 01" West 45.00 feet to the TRUE POINt OF 

27 BEINNING: thence continuing South 1001'01" West 92.50 feet; thence North 
79 58' 59" West 19.25 feet to the beginning of a tangent curve concave - 

28 southeasterly arid having a radius of 80.O feet; thence scuth'.esterly along 
said curve through a central angle of 47 25' 50" an arc distance of 68.23 

29 feet to a line parallel with arid distant 58.92 feet westerly. measured at 
right angles. fran the southerly prolongation of that certain course 
described above as having a bearing and distance of "South 10° 01' 01" 
West 92.50 feet"; thence along said parallel line South 10° 01' 01" West 

31 108.24 feet to the beginning of a non -tangent curve concave northeasterly 
and having a radius of 80.00 feet, said curve being tangent at its 

32 easterly terminus to a line parallel with ard distant 160.00 feet 
southerly, measured along said last mentioned southerly prolongation, fran 
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Revised June 15, 1992 

GRANTOR'S RETAINED PROPERfl (continued) 
that certain course described above as having a bearing aM distance of 
'North 79° 58' 59" West 29.25 feet", said easterly terminus being distant 
19.25 feet westerly along said parallel line fran the intersection of said 
parallel line with said southerly prolongation; thence south asterly 
along said last mentioned curve through a cantral angle of 47 25' 50" an 
arc distance of 66.23 feet to said easterly terminus; thence tangent to 
said curve along said last mentioned parallel line South 79° 56' 59" East 
19.25 feet to said southerly prglongation; thence continuing along said 
southerly prolongation South 10 01' 01" West g5d .33 feet; thence South 
79 58' 59' East 150.00 feet; thence North 10 01' 01" East 616.83 feet 
to a line bearing South 79°58 '59" East fran thg TRUE POINT OF BEGINNING; 
thence along said last mentioned line North 79 58' 59" West 150.00 feet 
to the TRUE POINT OF BEGINNING. 

Containing 1.578 acres total 

NOTE: ThIS DESCRIPTION WAS PRnAR AS A CONVDflDCE ONLY AND IS NOT 

FOR USE IN fl DIVISION AND/OR CONVEYANCE OF LAND IN VIOLD1TION OF 

ThE SUBDIVISION MA? ACT OF jJ STATE OF CALIFORNIA. 

ebert L. Moilenhauer, PLS No. 2996 

° 
No. 2996 

Lip. 6.3006 
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SCHEDULE A-3 

Description of Crantees Property 

(Attach description of Parcels A and B) 
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Revised thrth 6, 1992 

PARCfl. A AFTER AWtJSrCYT 

Those rtions of the Suivision of a Part of the Estate of Thuarlo Avila 

Dec'd, in City of 1 Angeles. in the County of t Angeles, State of 

lifornia, as per map recorded in Book 34, Page 90 of Miscellaneous 

Records, in the office of the County Recorder of said County; that rtion 

of Lot 4 of 'tract No. 10151, Sn said City. County aid State, as per map 

recorded in Book 157, Pages 45 to 47 inclusive of spa. Sn said Recorder's 

Office; those portions of Block "D" of the Subdivision of the Aliso Tract. 

in said City. Cowtty aid State. as per sap recorded in Book 4. Pages 12 

and 13 of said Miscellaneous Records; aid those portions of City Lands, in 

said City. County aid State. as per map recorded in Book 2. Pages 504 and 

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

Catencing at the intersection of the easterly prolongation of the 

southerly line of lot "A" of said Tract No. 10151 with the centerline of 

Avila Street. 60 feet wide, as s)nn on the map of said Tract No. 10151; 

thence along said prolorçatión South 71° 09' 27' East 39.24 feet to the 

northerly terminus of that certain course having a bearing and distance of 

"South 160 56' 50" West 3.00 feet" in the lath a' described in Parcel 3 of 

the Rig.ay Easenent to the City of Los Angeles, recorded y 13, 1936, in 

Book 14076, Page 324 of Official Records, in said office of the County 

Recorder; thence along a testerly aid southerly lines of said Parcel 3 

South 180 50' 33" West 3.00 feet aid South 710 09' 27" East 10.85 feet to 

the TRUE POINT OF BEGINNING; ticce alav a line parallel with the 

centerline of Alameda Street, 96 feet wide, as shown on the p of said 

Tract No. 10151, South 100 01' 01" West 240.67 feet; t1ice South 790 SB' 

59" East 45.00 feet; thence South 100 01' 01" West 137.50 feet; tjnenoe 

North 79° 58' 59" West 19.25 feet to tue beginniig of a tangent curve 

concave southeasterly aid having a radius of 80.00 feet; thence 

south.esterly along said curve through a central angle of 47° 25' 50" an 

arc distance of 66.23 feet to a line parallel with aid distant 58.92 feet 
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westerly, measured at right angles, fran the southerly prolongation of 

that certain course described above as having a bearing and distance of 

"South 100 01' 01" West 137.50 feet"; thence along said parallel line 

South 10° 01' 01" West 108.24 feet to the begirming of a non -tangent curve 

concave northeasterly and having a radius of 80.00 feet, said cutve being 

tangent at its easterly terminus to a line parallel with artS distant 

160.00 feet southerly measured along said last mentioned southerly 

prolongation, fran that certain course described above as having a bearing 

and distance of "North 790 59, 59" West 19.25 feet", said easterly 

terminus being distant 19.25 feet westerly along said parallel line fran 

the intersection of said parallel line with said southerly prolongation; 

thence southeasterly along said last mentioned curve, through a central 

angle of 47° 25' 50" an arc distance of 66.23 feet to said easterly 

terminus; thence tangent to said curve along said last itiad parallel 

line South 79° 58' 59" East 19.25 feet to said southerly prolongation; 

thence continuing along said southerly prolongation South 10° 01' 01" West 

427.65 feet to a int in the terly prolongation of the northerly line 

of the land as described in Parcel 71779-1. in the Final Order of 

Conda,r,ation entered in Los Angeles County Superior Court Case No. 

0447627, a certified copy of itich as recorded March 29. 1988, as 

Instnnertt No. 88-422827 of said Of ficial Records, said westerly 

prolongation being a curve concave southerly and having a radius of 

4340.00 feet, a radial of said curve to said pint having a bearing of 

North 04° 27' 10" East; thence westerly along said curve, through a 

rtral angle of 00° 32' 36" an arc distance of 41.16 feet to the westerly 

line of the land as described in the deed to the City of Los Angeles, 

recorded Aril 12, 1937, in Book 14861, Page 261 of said Official Records; 

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

northeasterly corner of the land as described Sn Parcel 71955-1 (Aided) 

in the Final Order of Canration entered in Los Angeles Cawty Sterior 
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Court Case No. C416021. a certified copy of ptich es recorded March 11, 

1987. as Instnit No. 87-366265 of said Off icial Records; t}ice 
westerly along the northerly line of said Parcel 71955-1(Aied). being a 

s 
curve conave southerly and having a radius of 4330.00 feet. frali a radial 

6 
bearing North 03° 53' 260 East to said northeasterly corrtr. thrtugh a 

ttra1 angleof 03° 19' 55" an arc distance of 252.81 feet to an 

s 
intersection with the sost southerly iest line of said tot 4 of Tract No. 

10151 or its southerly prolongation; thence alw said last rentioned 

to 
prolongation and/or along said rt southerly *est line North 12° 45' 41P 

East 382.05 feet to an angle point in the westerly undary of said Lot 4; 

22 
thence continuing along the westerly b3undary of said Lot 4 North 1O 26' 

13 
24" East 175.31 feet to an angle point in said westerly boundary; thence 

14 
continuing along said westerly boundary North 18° 43' 18" East 225.62 feet 

is 
to the north'iesterly corner of said Lot 4; thence along the t northerly 

16 line of said Lot 4 and its easterly prolongation South 70° 38' 57" East 

67.99 feet to the southerly prolongation of said centerline of Avila 

lB Street; -thence along said prolongation and said centerline North 26° 25' 

19 23" East 276.76 feet to the easterly prolongation of the northerly list of 

20 said Lot "A" of 'Itact No. 10151. said last sentioned northerly line being 

21 
the southerly line of Ilacy Street. 80 feet wide, as shaai on the map of 

.22 said Tract No. 10151: thence along said last zientioned prolongation South 

23 71° 09' 27" East 30.26 feet to the nortaesterly line of Lot 5 of said 

24 Sublivision of a Part of the Estate of Ynuaric Avila Dec'd, said 

25 nort}p.esterly .1 ire being the southeasterly line of said Avila Street 60 

26 feet wide, as shaci on the map of said Tract No. 10151; thence along said 

27 nortks.iesterly line North 26° 25' 23" East 20.41 feet to the rcrt)w.esterly 

28 corner of said Lot 5; thence along the northerly line of said Lot .5 South 

29 71° 09' 27" East 10.65 feet to an intersection with the northerly 

30 prolongation of that. certain course having a bearing of South 10° 01' 01" 

31 West tith sses through the TRUE POINT OP 8EGIl*ThU; thence alq said 

W 32 
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2 
proiorçation South 100 01' 01" West 33.63 feet to said TRUE POINT OF 

BEGINNING. 

4 

s 
CaflairUng 214.037 square feet 

6 

7 

NOTE: ThIS DESCRIPTION WAS PRE'/IR) AS A )NVCUCE ONLY AM) IS NOT 

EaR USE IN s DIVISION AND/OR NVEYANCE OF LAM) IN VIOLATION OF 

tO 
THE SUBDIVISION MAP ACT OF LIE STATE OF CALIFORNIA. 

II 

12 

23 
Robert L. Itllenhausr, P1.5 No. :2996 

24 

25 

26 

27 

28 

29 

30 rnrAnwfl___________ 
Occnt ______ 
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I Those portions of the Subiivision of a Part of the Estate of Ynuario Avila 

2 Dec'd, in the city of t Angeles. in the County of I Angeles, State of 

3 California, as per map recorded in Book 34. Page 90 of Miscellaneous Records, 

4 in the office of the County Recorder of said County; tIne portions of Lots 4 

S and 5 of Tract No. 10151. in said City, County arid State, as per map recorded 

6 in Book 157. Pages 45 to 47 inclusive of Nape, in said Recorder's Office; those 

7 portions of BIOC "C" and "0" of the Su4vieion of the Aliso Tract, in said 

S City, County arid State, as per map recorded in Book 4. Pages 12 arid 13 of said 

9 Miscellaneous Records; those portions of the Suhttvision of the Ballesteros 

10 vineyard Tract in said city. County and State, as per map recorded in Book 1. 

II Pages 505 arid 506 of said Miscellaneous Records; and those portions of city 

12 Lards, in said city. County aid State, as per map recorded in Book 2, Pages 504 

13 aid 505 of said Miscellaneous Records described as a t'*ole as folloic: 

IS caarencing at the intersection of the easterly prolongation of the southerly 

16 line of tat "A" of said Tract No. 10151 with the centerline of Avila Street, 

17 60 feet wide, as shont on the map of said Tract No. 10151; thence along said 

18 prolongation South 710 09' 21" East 39.24 feet to the rcrtherly terminus of 

19 that certain course having a bearing and distance of "South 16° 56' 50" West 

20 3.00 feet" in the lard as described in Parcel 3 of the Higwey Easetient to the 

21 City of L Angeles, recorded May 13, 1936. in Book 14076. Page 324 of Official 

22 Records, in said office of the County Recorder; thence along a westerly and 

23 southerly lines of said Parcel 3 South 18° 50' 33" West 3.00 feet arid South 71° 

24 09' 27" East 10.86 feet; thence along a line perallel with the centerline of 

25 Alaweda Street, 96 feet wide, as sham on the map of said Tract No. 10151. 

26 South 20° 02' 02" West 240.67 feet; thence South 79° 58' 59" East 45.00 feet; 

27 thence South 10°01 '01" West 45.00 feet to Point "A" for pures of this 

28 description; thence South 790 58' 59" East 150,00 feet; thence North 100 01' 

29 01" East 13.75 feet to the TRUE POINT OF BEGINNING; tkice South 79 58' 59" 

30 East 109,89 feet to a point in the westerly line of the land as described in 

31 Parcel 1 of the deed to the City of t Angeles recorded Decesber 28, 1945. in 

Recorder. 32 Book 22651, Page 63 of Of ficial Records, in said of fitS of the County 
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being a curve concave westerly aid having a radius of 1000.00 feet, a 

radial of said curve to said peint having a bearing of South 650 11' 07" 

East; thence southerly along said curve, through a central angle of 04° 

48' 57" an arc distance of 83.47 feet to an intersection with a line 

rallel with aid distant 90 feet westerly. seasured at right angles, fran 

the easterly line of said Parcel 1 of the last mentioned deed to the City 

of t Angeles; thence along said parallel line South 210 29' 15" West 

28.23 feet to the beginning of a tangent curve concave easterly and having 

a radius of 400.00 feet. said curve being tangent at its southerly 

tenninus to the northerly prolongation of that certain course having a 

bearing aid distance of "North O5 09' 26" West 83.12 feet" in the 

easterly line of the laid as described in Parcel I of the deed to tier 
Brewing Co., recorded August 14. 1964. as Instrtzrent No. 5697. in Book 

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

mentioned curve, through a central angle of 26° 38' 24" an arc distance of 

185.98 feet to said northerly prolongation; thence along said 

prolongation South 050 09' 09" East 187.29 feet to the southerly tenninus 

of said certain course; thence continuing along the easterly line of said 

Parcel 1 of the deed to MaSer Brewing Co. South 04° 59' 28" East 209,00 

feet to the northeasterly corner of the land as described in Parcel 71780 

(Mended) in the Final Order of Coidemiation entered in Los Angeles County 

Superior Court Case No. C447627, a certified copy of tthpas recorded 

March 29, 1988, as Iristrtmgnt No. 88-422827 of said Official Records; 

thence westerly along the northerly line of said Parcel 71780 (Mended) 

being a curve concave southerly sit having a radius of 4340.00 feet fran 

a radial bearing North 08° 55' 59" East to said northeasterly corner, 

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

line bearing South 100 01' 01" West fran said hereinbef ore described Point 

"A": thence along said last attioned line North 10° 01' 01" East 63.32 

feet to a point distant 616,83 feet southerly alav said last mentioned line 
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frCIn said Point 'k; thence South 79° 58' 59" East 150.00 feet; thence 

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

flC'TING T1Ral the interest of the State of California that pculd 

pass with legal conveyance of the land as described in Parcel 2 (Amended) 

in the Final Order of Ccrdersnation entered in I Are1es Ccunty Sierior 
Court Case No. 611479, recorded July 12. 1956, as Instrwttnt No. 4157 in 

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

Containir 85.293 square feet. 

NOTE: THIS DESCRIPTION WAS PRPPABEI) AS A CONVniIENCE ONtY AND IS NOT 

FOR USE IN THE DIVISION AND/OR NVEYAflCE OF LAND IN VIOLATION OF 

THE SUBDIVISION MAP ACT OF THE STATE OF CALIFORNIA. 

Robert L. 'tllenhauer. P1.5 No. 2996 
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PARCE1 C E1 AD3US7MDT 

I Those portions of the Suivision of a Part of the Estate of Ynuario Avila 

2 Dec'd, in City of l Angeles. in the Cowity of l Angeles. State of 

3 iifornia, as per map recorded in Book 34, Page 90 of Miscellaneous 

4 Records, in the office of the County Recorder of said County; these 

5 portions of the Peschke Tract, Sn said City, County aid State. as per rap 

6 recorded in Bcok 31, Page 45 of said Miscellaneous Records; that portion 

7 of tot 5 of Tract No. 10151, in said City. County and State. as per map 

3 recorded in Book 157. Paces 45 to 47 inclusive of lt. in said Recorder's 

9 Office; aid those portions of City lands, in said City, County aid State, 

fl as per map recorded in Book 2 Pages 504 aM 505 of said Miscellaneous 

II Records, described as a tIe as follo,qs: 

22 

j3 Catneneing at the intersection of the easterly prolortion of the 

14 southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

V IS Avila Street, 60 feet wide, as shaqn on the map of said Tract No. 10151; 

26 thence along said prolongation South 71° 09' 27" East 39.24 feet to 

J7 northerly terminus of that certain course having a bearing aid distance of 

28 "South 18° 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 

19 the Higtscy Easarent to the City of Lcs Ang"les, recorded y 13, 1936. in 

20 Book 24076. Page 324 of Off icial Records, Sn said office of the County 

22 Recorder; thence along a esterly aid southerly lines of said Parcel 3 

22 South 18° 50' 33" West 3.00 feet and South 71° 09' 27" East 10.86 feet to 

23 the TRUE POINT OP BEGINNING; thence along a line yarallel with the 

24 centerline of Alameda Street 96 feet wide, as sSc on the map of said 

25 Tract No. 10151, South 10° 01' 01" West 240.67 feet; thence South 

26 79°58'59" East 45.00 feet; thence South io0oioit West 45.00 feet; 

27 thence South 79°58'59" East 150,00 feet; thence North 10° 01' 01" East 

28 13.75 feet; thence South 790 5$ 59" East 109.89 feet to a point in the 

29 esterly line of the lard as described Sn Parcel 1 of the deed to the City 

30 of Los Angeles recorded Deceziber 28. 1945, in Book 22651, Page 63 of 

3 1 Official Records, in said office of the County Recorder being a curve 

32 conve westerly aid having a radius of 1000.00 feet a radial of said 
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curve to said point having a bearing of South 65° 11' 07" Fast; thence 

northerly along said curve, through a central angle of 05° 66' 02" an arc 

distance of 104.15 feet to the northerly tenizus of said curve at the 

t southerly corner of the land as described in the deed to the City of 

I Angeles recorded August 26, 1936, in Scolc 14393, Page 61 of said 

Official Records; thence alg the nortliesterly lines of said last 

ntioned deed North 18° 60' 51" East 120.96 feet and North 26° 09' 16" 

West 14. 14 feet to a point Sn the westerly prolongation of the northerly 

line of Lot "B" of said Tract No. 10151 distant 23.16 feet westerly along 

said prolongation. f rat the nortFsesterly corner of said Lot "B"; thence 

along said prolongation North 71° 09' 27" West 121.02 feet to the 

southeasterly line of Lot 1 of said Subiivision of a Part of the Estate of 

Ynuario Avila Dec 'd; thence along said southeasterly line North 27° 03' 

23" East 20.44 feet to the northeasterly contr of said tot 1; thence 

along the northerly line of Lots I to S of said Subiivision of a Part of 

the Estate of Ynuario Avila Dec'd North 71° 09' 27" West 225.50 feet to an 

intersection with the northerly prolongation of that certain course 

described ave as having a bearing ani distance of "South 100 01' 01" 

West 240.67 feet"; thence along said prolongation South 100 01' 01" West 

33.63 feet to the TRUE POINF OF BESINNDiG. 

Containing 90,180 square feet 

NOTE: THIS DIP'rI0N WAS PRAR AS A )NVEiID10E ONLY MO IS NOT 

!tR USE E4 ThE DIVISION Ale/OR CONVEYMICE OF WW IN VIOlATION OF 

THE SUBDIVISION MAP ACT OP TIE StATE OF 

7as sono, 
M?PPAflD ,ezzt4a± azp 
rrpEo - COMPARED 

Robert L, Pbllenhauer, P1.5 No. 2996 
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PARCEL ti AFTDt ADJUrTh1T 

Those potions of the Suhuvis.ion of a Part of the Estate of Yario Avila 

2 
Dec'd, in City of I Angeles. in the County of Los Angeles, State of 

lifornia, as per map recorded in Book 34. Page 90 of Misceflaneous Recort, 

in the office of the County Recorder of said County; t1e portions of Lots 4 

aM 5 of Tract No. 10151, in said City, County and State. as per sap recorded 

6 
in Book 157, Pages 45 to 47 inclusive of ttpe, in said Recorder's Office; 

those portions of BlOCk "0" of the Subdivision of the Aliso Tract, in said 

a 
City. County and State, as per map recorded in Book 4, Pages 12 and 13 of said 

9 
Miscellaneous Records; those portions of the Subdivision of the Ballesteros 

10 
Vineyard Tract, in said City. County and State. as per map recorded in Book 1, 

Paces 505 aM 506 of said Miscellaneous Records; and time portions of City 

12 
lands, in said City, County and State. as per map recorded in Book 2. Pages 

504 aM 505 of said Miscellaneous Records, described as a tIe as folln; 

Cat eirg at the intersection of the easterly proltion of the southerly 

16 
line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street, 

60 feet wide, as shoic on the map of said Tract No. 10151; thence along said 

lB 
prolongation south 71° 09' 27" East 39.24 feet to the ncrtherly tertinus of 

19 
that certain course having a bearing and distance of "South 18° 56' 50" West 

20 3.00 feet" in the lard as described in Parcel 3 of the Kigtwey Easerrit to the 

21 
City of Los Angeles, recorded May 13. 1936. in Book 14076, Page 324 of 

22 Official Records, in said office of the County Recorder; thence alaq a 

23 
westerly and southerly lines of said Parcel 3 South 18° 50' 33" West 3.00 feet 

24 
and South 71° 09' 27" East 10.86 feet; t1ce along a line parallel with the 

2S 
centerline of Alameda Street, 96 feet wide, as slaci on the map of said Tract 

26 
No. 10151, South 100 01' 01" West 240.67 feet; thence South 79° 58' 59" East 

27 45.00 feet; thence South 10° 01' 01" West 45.00 feet to the TRUE POINT OF 

28 
BEGfl*ThG; thence continsing South 10001,01 t 92.50 feet; thence North 

29 
790 

5fl 59" West 19.25 feet to the beginning of a tangent curve wave 

30 southeasterly and having a radius of 80.00 feet; thence sautlnsterly alaig 

31 
said curve through a central angle of 47° 25' 50" an arc distance of 66.23 

32 feet to a line parallel with and distant 58.92 feet westerly, measured at 
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right angles, fran the southerly prolongation of that certain course 

described above as having a bearing and distance of "South 10° 01' 01" 

West 92.50 feet"; thence along said parallel line South 100 01' Or' Itet 
108.24 feet to the beginning of a mi-tangent curve concave ncrtheasterly 

aid having a radius of 80.00 teet, said curve bring tangent at its 
easterly tendnss to a line parallel with and distant 160.00 feet 

southerly. arasured along said last went ioned southerly prolaçatton. fran 

that certain course described above as having a bearing and distance of 

"North 790 58' 59" West 19.25 feet", said easterly terminus being distant 

19.25 feet westerly along said. parallel line fran the intersection of said 

parallel line with said southerly prolortion: thence southeasterly 

along said last rantioned curve through a central angle of 47° 25' 50" an 

arc distance of 66.23 feet to said easterly terminus; thence tangent to 

said curve along said last retioned parallel line South 790 59 59" East 

19.25 feet to said southerly prolongation; thence onntinuing along said 

southerly prolongation South 10° 01' 01" West 364.33 feet; thence South 

19° 58' 59" East 150.00 feet; thence North 10 01' 01" East 616.83 feet 
to a line bearing South 79°58'59" East fran the TRUE POIZft OF BEGUING; 

thence along said last mentioned line North 790 58' 59" West 150.00 feet 
to the TRUE POINT OF BEGINNING. - 

Containing 104,091 Iuare feet. 

$OTE: THIS DESCRIPTION WAS PRAFE) AS A NVVCD4CE ONLY AND IS IC? 

FOR USE IN 11 DIVISION AND/OR NVEYANCE OF LAND IN VIOLATION OF 

THE SUBDIVISION MAP ACT OP THE STATE OP CALIFOIWIA. 

fiobert L. I'bllenbauer, P15 No. 2996 
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SCIWDUtE B-1 

Grantee Easements 

Pursuant to the Corporation Grant Deed to which this Schedule is 
attached, Grantor is granting to Grantee the following non-exclusive surface 
and subterranean easements over Grantor's Retained Property in convson with 
Grantor and Grantor's successors and assigns: 

(a) an easement for vehicular ingress, egress and passage from 
Grantee's Property over the roadways, driveways, entrances, exits, ranps, and 
such other facilities as are designed for such uee, constructed or to be 
constructed on the Grantor's Retained Property; - 

(b) an easement for pedestrian ingress, ugress, passage and 
accoimnodationa from Grantee's Property over the sidewaLk., plaza reas, malls, 
bridges, walkways, stairways, elevators, escalators, and such other facilities 
as are designed for such use, constructed or to be constructed on the 
Grantor's Retained Property; 

Cc) an easement for the construction, installation, operation, 
maintenance, repair, removal and replacement of utility and service lines and 
systems. including, without limitation, air conditioning and heating ducts and 
equipeent. sewers, water pipes and other plumbing systens. gas pipes and 
systems, drainage lines and systems, electrical power conduits, lines, cables 
and wires, cable television lines, microwave cotirsunication systems, telephone 
conduits, lines and wires, security lines and systems and teleconferencing 
systems; and 

td an easement for instafling and maintaining vertical and 
horizontal support to all structural members, bearing walls, footings, 
foundations, columns and beams which are a part of improvements constructed on 
Grantee's Property, 

Grantor shall have the right to create, relocate, alter or eliminate 
any such driveways, roadways, ramps, sidewalks or other facilities constructed 
or to be constructed on Grantor's Retained Property and included in the 
aforesaid easements, provided that reasonably comparable vehicular and 
pedestrian access to the Grantee's Property is maintained, 

I. 

0S8995 -004-0l2 -8- RTD/C&TELLUS 

06-30-92/0347c R -C Grant Peed 



SCHEDULE "B-2 

Grantor Easements 

Pursuant to the Corporation Grant Deed to which this Schedule is 
attached, Grantor is reserving for itself the following non-exclusive surface 
and subterranean easements over the Conveyed Property in coron with Grantee 
and Grantee's successors and assigns: 

(a) an easement for vehicular ingrsss, egress and passage from 
Grantor's Property over the roadways, driveways, entrances, exits, ramps, and 
such other facilities as are designed for such use, constructed or to be 
constructed on the Conveyed Property including, without limitation, the right 
for passage of Grantor's public transportation vehicles on a regularly 
scheduled basis; 

(b) an easement for pedestrian ingress, egress, passage and 
accoimnodations tract Grantor's Property over the sidewalks, plaza arsas, malls, 
bridges, walkways, stairways, elevators, escalators, and such other facilities 
as are designed for such use, constructed or to be constructed on the Conveyed 
Property; 

(c) an easement for the construction, installation, operation, 
maintenance, repair, removal and replacement of utility and service lines and 
systems, including, without limitation, air conditioning and heating ducts and 
equipment, sewers, water pipes and other plumbing systems, gas pipes and 
systems, drainage lines and systems, electrical power conduits, lines, cables 
and wires, cable television lines, nicrowave coimnunication systems, telephone 
conduits, lines and wires, security lines and systems and teleconferencing 
systems; and 

(d) an easement for installing and maintaining vsrtical and 
horizontal support to all structural members, bearing walls, footings, 
foundations, columns and beams which are a part of improvements constructed on 
Grantor's Property. 

Grantee shall have the right to create, relocate, alter or eliminate 
any such driveways, roadways, ramps, sidewalks or other facilities constructed 
or to be constructed on the Conveyed Property and included in the aforesaid 
easements, provided that reasonably comparable vehicular and pedestrian access 
to the Grantor's Property is maintained, 

058995-004-012 -9- RTD/CATELLUS 
06-30-92/0347c P -C Grant Deed 



SCHEDULE C 

Use Restrictions 

No portion of the real property sub5ect to these restrictions shall 
be used for any purpose other than public transit facilities, parking 
facilities, government and commercial office., related retail And cocvnercial 
business, hotels and ancillary facilities. 

058995-004-012 -10- RTD/CATELLUS 
- 

06-30-92/0347c R -C Grant Deed 



 RECORD91I 'f43A%EC@C 
WHEN REC1.ED MAIL TO: 

(Name) 
Catellus Development Corp 

800 N. Alameda St. 
(Address) ______________________ 

Los Angeles, Ca 90012 
Attn: Robert Vogel 

________________SPACE ABOVE 

r 

COF I of Document Recorded 

JUL 7 

92 1231030- 
RIs not been ccmç;reri JUt orginaI. 
Ongnal wili be reurn&J when 

processing has been ccmp!cted. 
FOR RepRDgfl.'v c:rjTp. r r!;rTnNr/ aER!( 

COVENANT AND AGREEMENT TO HOLD PROPERTY As ONE PARCEL 

The undersigned hereby certify that I am (we are) the owners of the 
hereinafter legally described real property located in the City of Los Angeles, 
County of Los Angeles, State of California: 

See attached legal description 
(Le9al Description) 

as filed in Book _______, Page( ) _______, as per map(s) recorded in the 
Office of the County Recorder, which property is located and commonly known 
as: 

501 Vignes St 

(Street Address) 

We hereby agree and covenant with the City of Los Angeles that the above 
legally described real property shall be held as one parcel and no portion shall 
be sold separately unless a legal application for a division of land is 
submitted to and approved by the City of Los Angeles. 

This covenant and agreement is executed for the purpose of establishing the 
boundaries of Parcel A in accordance with Parcel Map Exemption 
No. 3827 as regulated by Section 17.50 of the Los Angeles Municipal Code. 

This covenant and agreement shall run with the land and be binding upon any 
future owners, encumbrances, their successors, heirs or assigns and shall 
continue in effect unless otherwise released by authority of the Advisory 
A9ency of the City of Los Angeles. 

Dated this zkt day of .iJ" 19jZ._ 
(Signature) 

atu 
ECpkvai 

(Signa&ure)pLApJNIP4* 

________________________ District Map /a62)1 Approved for recording 

Date: 

STATE OF CALIFORNIA 
ss. 

STATE OF CALIFORNIA 
COUNTY OF I. -..c I 

On Ju,e 2- '-1. 9I before me, the undersigned, a Notary Public in and for 
said State, personally appeared 7ac'i In ,nn tr 
personally known to me or proved to me on the basis 
of satisfactory evidence to be the person who executed 
the within insnumwt as the ) le ?rcsident,C'r Pctjc.ip Ør.lefl+ 

r.su...11, L....... as 
. L.... .4 f., --4w#e 

tlitpctsnn vthogzpni th.. .Le L. rr...R tbamnia1 ,h.- -tahL -uvum.nt and acknowledged 
to me that such eorpondon executed the within instru- 
ment pursuant to its by-laws or & resolution of in 
board of directors. 
WITNESS my hand and official seal. 

- - 

.' .-ia. 

.s,c - 

OFFICIAL NOTARY SEAl. 
hELCOYR. LARSEN 

utic-Caflorria 
C.OSANGELE5COUNTV 

kCowll Crania MAY I6IO5 

Signinzre CThJ Ins for effidsi non scsi) 
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MOLLENHAUER. HIGASHI & MOORE. INC. 1 

LAND SURVEYORS 'CH" csvii. BIGZNflRS - 

41? Wflt F7ftfl $fr.?. Los MQ.Ss, CViMnI.. 90013 

- fl,cni (213) 624.266? - 

Revised lkrch 6, 1992 

PkRC. A JIF1 X)JUSIHENI 

Tle 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 xnty Recorder of said County; that portion 

of Lot 4 of Tract No 10151, in said City. County aid State, as per map 

recorded in Book 157, Pages 45 to 47 inclusive of ltps, in said Recorder's 

Office; those portions of Block "I)" of the Subdivision of tie Aliso Tract, 

in said City, County aid State, as per map recorded in Book 4. Pages 12 

aM 13 of said Miscellaneous Records; aid tke portions of City taixis, in 

said City. County aid State. as per map recorded in Book 2, Pages 504 a 
505 of said Miscellaneous Records, described as a tie as foliac: 

eicing at the intersection of tie easterly prolongat Sat of tie 
southerly liie of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as sinci on the map of said Tract No. 10151; 

thence along said prolongation South 7j0 09' 27" East 39.24 feet to tie 
northerly terminus of that certain course having a bearing and distance of 

"South 18° 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

tie Higthay Easerit to the City of Los Angeles, recorded hky 13, 1936, in 

Boolc 14076. Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly aid southerly lines of said Parcel 3 

South l8 50' 33" t 3.00 feet aid South 710.09! 27" East 10.86 feet to 

the 1R11E POflC OP BINNING; thence along a line parallel with the 

centerline of Alaurda Street 96 feet wide, as sha#n on the map of said 

Tract No. 10151, South 10 01' 01" West 240.67 feet; thence South 790 58' 

59" East 45.00 feet; thence South 10° 01' 01' t 137.50 feet; tience 

North 79° 58' 59" West 19.25 feet to tie beginning of a tangent curve 

concave soutleasterly aid having a radius of 80.00 feet; thence 

soutluesterly along said curve through a central angle of 470 25' 50" 

arc distance of 66.23 feet to a line parallel with aid distant 58.92 feet 
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MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS 'cIj CIVIL ENGINEERS 

4 U West RitA Skeet. Los AngeSs. C.libi. DCC 13 
Pliant (213) 624-2661 

Revised ttrth 6, 1992 

PAICn. A AFD ADJUSU4? (WNTINU) 

westerly, measured at right angles, frcr the southerly proJortion of 

that certain course described above as having a bearing aid distance of 

"South 10° Oil 01" West 137.50 feet"; thence along said parallel line 

South 10° 01' or' West 108.24 feet to the beginning of a non -tangent curve 

1ave northeasterly aid having a radius of 80.00 feet, said curve being 

tangent at its easterly tenninus to a line parallel with aid distant 

160.00 feet southerly, measured along said last mentioned southerly 

prolongation, fran that certain course described above as having a bearing 

and distance of "North 79° 58' 59" West 19.25 feet". said easterly 

tenninus being distant 29.25 feet westerly along said parallel line fran 

the intersection of said parallel line with said southerly prolongation; 

thence southeasterly along said last intid curve, through a central 

angle of 470 25' 50" an arc distance of 66.23 feet to said easterly 

tenninus; thence tangent to said curve along said last itioned parallel 

line South 790 58' 59" East 19.25 feet to said southerly prolongation; 

thence continuing along said southerly prolongation South 10° 01' 01" West 

427.65 feet to a paint in the westerly prolongation of the northerly line 

of the land as described in Parcel 71779-1 in the Final Order of 

Coidamiat ion entered in Los Angeles County Strior Court se No. 

0447627. a certified copy of i.thich pas recorded Itrch 29, 1988, as 

Instrwnent No. 88-422827 of said Official Records said westerly 

prolongation being a curve conbave southerly and having a radius of 

4340.00 feet a radial of said curve to said point having a bearing of 

North 04° 27' 10" East; thence westerly along said curve, through a 

central angle of 00° 32' 36" an arc distance of 41.16 feet to the teriy 

line of the land as described in the deed to the City of Los Angeles. 

recorded April 22, 1937, in Book 24861, Pe 261 of said Official Records; 

thence alorg said westerly line South 080 49' 27" West 9.93 feet to the 

northeasterly corner of the land as described in Parcel 71955-1 (Anrded) 

in the Final Order of Condemnation entered in Los Angeles znty Superior 
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MOLLENHAUER, HIcsHI & MOORE. INC. 

LAND SURVEYORS 'CId. CIVIL ENGiNEERS 

41$ WSS Fifth Si,nt LcsAng.Jn. C.JJfvnua 90073 

Pl,oni (273) 624.2681 

Revised ttrch 6, 1992 

PIIfl. A AF ADflS7.?CC (lrThU) 

2 Court Case No. 16O21, a certified copy of tch yes recorded trch 11, 

1987, as Instrument No. 87-366265 of said Official Records; thence 

westerly along the northerly line of said Parcel 71955-1 (ASSed), being a 

s curve caave southerly era having a radius of 4330.00 feet, fran a radial 

6 bearing North 030 53' 26" East to said northeasterly conr through a 

central angle of 030 19' 55" an arc distance of 251.81 feet to an 

s intersection with the yznst southerly west line of said Lot 4 of Tract No. 

10151 or its southerly prolongation; thence along said last mentioned 

10 prolation ardf or along said t southerly west line North 12 45' 41" 

East 382.05 feet to an angle point in the iter1y boundary of said Lot 4; 

12 thence continuing along the westerly boundary of said Lot 4 North 10° 26' 

13 24" East 175.31 feet to an angle point in said terly boundary; thence 

14 caitinii.rv along said westerly boundary North 18° 43' 18" East 225 62 feet 

is to the nortSesterly corner of said Lot 4; thence along the t northerly 

16 line of said Lot 4 and its easterly prolongation South 70° 38' 57" East 

17 67.99 feet to the southerly prolongation of said centerline of Avila 

is Street; thence along said prolongation and said centerline North 26° 25' 

19 23" East 276.76 feet to the easterly prolongation of the northerly line of 

20 said tnt "A" of Tract No. 10151, said last mentioned northerly line beiná 

2! the southerly line of cy Street, 80 feet wide, as snti on the nap of 

22 said Tract No. 10151; thence along said last ntntioned prolongation South 

23 71° 09' 27" East 30.26 feet to the nort1wsterly line of Lot 5 of said 

24 bvlaion o! a Part of the Estate of Ynuario Avila Dec 'd, said 

25 nortb'sterly lint being the southeasterly lint of said Avila Street. 60 

26 feet wide, as shaci on the nap of said Tract No. 10151; thence along said 

27 northesterly line North 26° 25' 23" East 20.41 feet to the northesterly 

28 corner of said Lot 5; thence along the northerly lire of said Lot 5 South 

29 71° 09' 27" East 10.65 feet to an intersection with the northerly 

30 prolongation of that certain se having a bearing of South 10° 01' 01" 

31 West ytich passes through the TRUE POINT OP SD*W1G; thence along said 

32 

PAGE 
of 

JOB 
15861 



MOLLENHAUER. HIQASHI & MOORE. INC. 

LAND SURVEYORS 'E6I' CtVU. ENGINEERS 

4? West Rift Sipat ice Ange4.,, CaliMni. ?3 

Phcn. (213) 4.266I 

Revised p2rch 6, 1992 

PAIC&. A A? AD3USThT (NTINU) 

2 
pro1aati South 10° 01' 01" West 33.63 feet to said TRUE POINT OF 

322fl 

4 

s 
Containing 214,037 sqaare feet 

6 

7 

8 
NOTE: THIS DESCRIPTION WAS PRAR) AS A CC! VENrCE O?C.Y AND IS NOT 

FOR USE IN 'ThE DIVISION AND/OR QDNVEYANCE OF LAND IN VIOLATION OF 

10 
fl SUBDIVISION MAP ACT OF THE STATE OF CALIFORNIA. 
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'JIIFLINSLJRANCECO 
RECORDIN' tQUESTED BY 
WHEN REt ED MAIL TO: C0_ I of Documc:Z Recorded Catellus Development Corp 
(Name) 

800 N Alameda St. 
IL 

(Add ress) Has r" r"i r.rn"nrl Los Angeles, Ca 90012 7' 
' " 

Attn: Robert Vogel Oregmafwth be rcturec 4;n 

- 
A process:nj has b&n completed. 

(2 ftLf SPACE ABOVE FO Qggç Z. IVhtr? r. 
COVENANT AND AGREEMENT TO HOLD PROPERTY As ONE PARCEL 

The undersigned hereby certify that I am (we are) the owners of the 
hereinafter legally described real property located in the City of Los Angeles, 
County of Los Angeles, State of California: 

See attached legal description 
(Legal Description) 

as filed in Book _______, Page(s) , as per map(s) recorded in the 
Office of the County Recorder, which property is located and commonly known 
as: - 

501 Vignes St 
(Street Address) 

We hereby agree and covenant with the City of Los Angeles that the above 
legally described real property shall be held as one parcel and no portion shall 
be sold separately unless a legal application for a division of land is 
submitted to and approved by the City of Los Angeles. 

This covenant and agreement is executed for the purpose of establishing the 
boundaries of Parcel B in accordance with Parcel Map Exemption 
No. 3827 as regulated by Section 17.50 of the Los Angeles Municipal Code. 

This covenant and agreement shall run with the land and be binding upon any 
future owners, encumbrances, their successors, heirs or assigns and shall 
continue in effect unless otherwise released by authority of the Advisory 
Agency of the City of Los Angeles. 

Dated this _____ day of3VE- 19- 
(Signature) 

tt&Ltrno QCpw4 
Signature) PLANNING* (Signature) 

£4tn it. JsJixcf District Map /325 /7 Approved for recording by 
gPart3nf of/City Planning) 

Date: 

STATE OF CALIFORNIA 
COUNTYOF Lnc 
On J ci ri,' 2 '-/ j before inc. the unde&gned. Notary Public in and for 
said State, personally appeared 'Ta-cl rc, ,,,. 
personally known to me or proved to me on the basis 
of satisfactory evidence to be the person who executed 
the within insaumenc as the iC. C 
PrSdenr,.nE n4- D2ue&.p me,, r 

p.a..Jl, 
pswtd.. a ...i4.a.-.sab. 
th p.... 'he-excvusrCUjL ,...l.. 

1.a.m.., if .1,.. a..a...ti.a 
th.r.'nnr.,4 r!,- acknowledged 
to me that such corporation executed the within initni' 
mean pursuant to its by4aws or a resolution of it, 
board of directors. 
WITNESS my hand and official seal. 

Signanire,efl'fl _t'& 

CP-1844 (12102/91) 

oreiclAl NoTA;Y - 

I 

(This ant for official noarW seal) 
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II!. 'OTIONS FOR FILING COVENANT ANt REEMENT FORMS 

1. Fill out two copies of covenant tnd agreement forms. (One form is kept 

by the County Recorder and will be rturned to you -at a later date..) 

Attach legal description if there is not sufficient space providcd on - 

the reverse side of this form. The lgaI description is to be Svie*ed 
- and approved by a licensed land surveyor or registered civil engineer, 

including signature, stamp and expiration date. 

2. Have signatures notarized. 

3. Submit completed forms to the Department of City Planning for approval 

and signature. 

4. Record forms with the Los Angeles County Registrar -Recorded at: 

Room 5, FlaIl of Records 
221 North Broadway 
Los Angeles, California 90012 

5. Return photocopy of the stamped and recorded agreement form to: 

Department of City Planning 
Room 655, City Hall 
200 North Spring Street 
Los Angeles. California 90012-4856 

Land Use Administration Division 
Parcel Maps Unit 
Room 655, City Hall 
Telephone: (213) 485-3861 

CP-1844 (12/02/91) 
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Revised .Twie 15, 1992 

PA. B APTDt AzJnlrr 
I Those rtions of the Su.iv1sion of a Part of the Estate of Ymiario Avila 

2 Dec'd, in the city of Las Angeles, in the County of Los Angeles, State of 

3 liforn.ia, as per map recorded in Book 34. Page 90 of Miscellaneous Records, 

4 in the office of the County Recorder of said County; those portions of Lots 4 

S aid 5 of Tract No. 10151. in said City, County aid State. as per rap recorded 

6 in Book 157, Pages 45 to 47 inclusive of ps, in said Recorder's Office; those 

7 portions of Blocim "C" and "D" of the Subilvision of the Aliso Tract, in said 

8 City. County aid State, as per map recorded in Book 4, Pages 12 art 13 of said 

9 Miscellaneous Records; those portions of the Suivision of the Ballesteros 

10 Vineyard Tract, in said city. County art State as per nap - recorded in Book 1, 

11 Pages 505 aid 506 of said Miscellaneous Records; art those portions of City 

12 lands, in said City, county art State as per nap recorded in Book 2, Pages 504 

13 aid 505 of said Miscellaneous Records described as a itole as follot's: 

S 
14 

15 Catering at the intersection of the easterly prolongation of the southerly 

16 line of Lot "A" of said Tract No. 10151 with the iterline of Avila Street, 

17 60 feet wide, as sha,in on the rap of said Tract No. 10151; thence along said 

I B prolontion South 71° 09' 27" East 39.24 feet to the northerly testirnis of 

19 that certain course having a bearing aid distance of "South 18 56' 50" West 

20 3.00 feet" in the land as described in Parcel 3 of the aiglny Easerent to the 

2! City of L Angeles, recorded May 13, 1936, in Book 14076, Page 324 of Official 

22 Records, in said office of the County Recorder; thence along a westerly and 

23 southerly lines of said Parcel 3 South 18° 50' 33" West 3.00 feet art South 71° 

24 09' 27" East 10.86 feet; thence al a line perallel with the centerline of 

25 Alameda Street, 96 feet wide, as shotqn on the map of said Tract No. 10151. 

26 South iO° 01' 01" West 240.67 feet; thence South 79° 58' 59" East 45.00 feet; 

27 thence South 10001 '01" West 45 00 feet to Point "A" for purposes of this 

28 description; thence South 790 58' 59" Fast 150.00 feet; thence North 100 01' 

29 01" East 13.75 feet to the TRUE POINT OF BINNING; tleice South 79° 58' 59" 

30 East 109.69 feet to a point in the westerly line of the laid as described in 

5 31 Parcel 1 of the deed to the City of Las Angeles recorded Decnber 28, 1945, in 

32 Book 22651, Page 63 of Official Records. Sn said office of the County Recorder, 

- PAGE 1 of 3 JOB 15861 
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Revised Jtnie 15, 1992 

PA B AFI An3us'rerr (TflltJ) 
1 being a curve concave westerly ext having a radius of 1000.00 feet, a 

2 radial of said curve to said point having a bearing of South 65° 11' 07" 

3 East; thence southerly along said curve, through a central angle of 04 

4 46' 57" an arc distance of 83.47 feet to an intersection with a line 

S parallel with and distant 90 feet westerly. nasured at right angles. fran 

6 the easterly line of said Parcel 1 of the last utioned deed to the city 

7 of i Angeles; thence along said parallel line South 21° 29' 15" West 

8 28.23 feet to the beginning of a tangent curve concave easterly and having 

9 a radius of 400.00 feet said curve being tangent at its southerly 

10 terminus to the northerly prolongation of that certain course having a 

II bearing and distance of "North 050 09' 26" West 63.12 feet" in the 

32 easterly line of the land as described in Parcel 1 of the deed to Itier 

13 Brewing cc. recorded Angust 14, 1964. as In trmrnt No. 5697, in Book 

34 D2591 Page 55 of said Of ficial Records; thence southerly along said last 

26° 38' 24" distance of IS mentioned curve, through a central angle of an arc 

16 195,98 feet to said northerly prolongation; thence along said 

37 prolongation south os° 09' 09" East 187.29 feet to the southerly terminis 

18 of said certain course; thence continuing along the easterly line of said 

39 Parcel 1 of the deed to tier Brewing Co., South 040 59' 28" East 209,00 

20 feet to the northeasterly corner of the land as described in Parcel 71760 

21 (Anended) in the Final order of Condainat ion entered in Los Angeles County 

22 Superior Court Case No - C447627, a certified copy of which yes recorded 

23 ?trch 29, 1988. as Xxstrznt No. 88-422827 of said Official Records; 

24 thence westerly along the northerly lire of said Parcel 71760 (Amended) 

25 being a curve concave southerly and having a radius of 4340.00 feet, fran 

26 a ratal bearing North 060 55 59" East to said northeasterly corner. 

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

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

29 "A"; thence along said last mentioned line North 20° 01' 01" East 63.32 

30 feet to a point distant 616.83 feet southerly along said last mentioned line 

PAGE 2 of 3 jos 25861 
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5 Phone (213) 624.266? 

Revised Jwie 15, 1992 

I PA B APTt kDt$eC (?rrnw) 
2 fr said Point "A"; thence South 79° 58' 59" East 150.00 feet; thence 

3 North 100 01' 01', East 630.58 feet to the TRUE POINT OF BPINNIllG. 

4 

s EXCEI'IING 'fl'RCt4 the interest of the State of California that 'nuld 

6 pass with legal conveyance of the lard as described in Parcel 2 (Afterded) 

7 in the Final Order of Corxiara,ation entered in Los Angeles County Superior 

9 Court Case No. 611479, recorded July 12, 1956, as Instruwent No. 4157 in 

9 Book 51718, Page 358 Of Official Records of said County.. 

to 

I 
Containing 85,293 square feet. 

12 - 

13 

5 
A Q)NVnqIENCE ONLY AND IS NOT NOTE: THIS DCBTION WAS PREPARn) AS 

16 FOR USE IN THE DIVISION AND/OR ItNVEYANCE OF LAND IN VIOLATION CE' 

17 THE SUBDIVISION MAP ACI' OF THE STATE CF CALIFORNIA. 

IS 

27 Robert I. M3llenhauer, P1.5 No. 2996 

28 

29 

30 
iy_ItA44J 

OECKED tU'iZS.flf - 

S 
'IYPED _______ 
COMPARED __ 
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pOP. SALLESTCROS VINEYARD TRACT, AFTER ADJUSTfrIENT AFTER ADJUSTMENT MR. 1-505/boo; POR. CITY LANDS, 
W1.R.2- 504/505; AND P0R. PARCELA: 214037 s.F PARCEL C. 90,180 5. 
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CHICAGO TITLE INS' I RANCE9Q. 
RECORDINr QUESTLU BY 
WHEN RECt. LD MAIL TO: c DocumCr pecorood 

(Name) 
So.Cal. :81t D1s 

- 

(Address) Los - Angeles, Ca 90013 rc tic Attn: Karen Heft 
Plan'ting Dept Oigri 

procS$;fl 135 ,:Cc. '- v - 

9p -g/57 / SPACE ABOVE F 

COVENANT AND AGREEMENT TO HOLD PROPERTY AS ONE PARCEL 

The undersigned hereby certify that I am (we are) the owners of the 
hereinafter legally described real property located in the City of Los Angeles, 
County of Los Angeles. State of California: 

See attached legal descrfrtion 
(Legal Description) 

as filed in Book - , Page(s) _______, as per map(s) recorded in the 
Office of the County Recorder, which property is located and commonly known 
as: 

501 Vignes St 
(Street Addres 

We hereby agree and covenant with the City of Los Angeles that the above 
legally described real property shall be held as one parcel and no portion shall 
be sold separately unless a legal application for a division of land is 
submitted to and approved by the City of Los Angeles. 

This covenant and agreement is executed for the purpose of establishing the 
boundaries of Parcel C , in accordance with Parcel Map Exemption 
No. 3827 as regulated by Section 17.50 of the Los Angeles Municipal Code. 

. 
This covenant and agreement shall run with the land and be binding upon any 
future owners, encumbrances, their successors, heirs or assigns ad shall 
continue in effect unless otherwise . of the/Advisory released by 
Agency of the City of Los Angeles. 

Dated this .24' day of\'t-C. 192 
o 4' (Jgnature) A / 

(Sigfiture) (S.l'gnature) p1PNNtNG* 

Approved for recording by WLJ'h4uio.c..o.r District Map I3J5lt7 
Qjar edt of City Planning) 

Date: ______________ 

STATE OF CALIFORNIA 
ss. 

COUNTY OF LOS ANGELES 
On day QJIW¼Q. in the this _____ of , 

- year 192G before me, tfe undersigned, 
a Notary Public in and foc (aid State 

QIA. F t ersonally appearedO -4g, 

S t------- 
CAL SEAL 

a PAIJ-{L CnM-'tZ*..- 

pdrsonally known to me or proved' to me 
LThMLMLA* on the basis of satisfactory evidence) to 

477n_________________ 

Lol C MTy be the person whose name lo-' - 

WTflCfltflM,I4,tfl4 subscribed to the within instrument, and 
acknowledged to me that _____ he 
executed it. 

WITNESS. my haonofficfl<, 
-4lóta ru!' P'ublic In For said State / CP-1844 (12/02/91) 



STATE OF CALIFORNIA 

STATE OF CALIFORN 
COUNTY OF !ttli3JLJ2__C_. 

} 
s.s. 

baton mi 

p...onaityknowntoms(n-----iJ1JL 
..$ra) to ba the pr,oq4 wtoea namà$ lasso SubIcribid to the 
wtth.n n.uumenl and acknot.4.dg.d to ml thai ?'&.J.....,.j nicuted 
thi en k NS4O*at totho.lad capeclt). SM that by hLrL r; 
iagnatut on fli Inslnjmint the pirsor4j. on U.i entity upon bi4elt 
S .titch the peno) actsd. neculid the lnul,umint. 

WITNESS my hand and otficlaJ 

V 1211 141J 

FOR ICTAAY UM. OR STAMP 

OFPICIALCTARYUM 
It ._4aA MNAMCRAVfl 
I S %4AN *...y P4C - CSbIS 
I te3AWY 1.06 AflOEtfl COUNTY 

'lv Cam,. 

I 



I' tUCTI0NS FOR FILING COVENANT AP ThGREEMENT FORMS 

1. Fill out two copies of covenant and agreement torms. (One form is kept 
by the County Recorder and will be returned to you at a later date.) 
Attach legal description if there is not sufficient space provided on 
the reverse side of this form. The legal description is to be reviewed - 

and approved by a licensed land surveyor or registered civil engineer, 
including signature, stamp and expiration date. 

2. Have signatures notarized. 

3. Submit completed forms to the Department of City Planning for approval 
and signature. 

4. Record forms with the Los Angeles County Registrar -Recorded at: 

Room 5, Hall of Records 
227 North Broadway 
Los Angeles, California 90012 

5. Return photocopy of the stamped and recorded agreement form to: 

Department of City Planning 
Room 655, City Hall 
200 North Spring Street 
Los Angeles. California 90012-4856 

Land Use Administration Division 
Parcel Maps Unit 
Room 655, City Hall 
TelephAne: (213) 485-3861 

CP-1844 (12/02/91) 
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MOLLENHAUER. Huisn: & Moo .4C. - 

LAND SURVEYORS '1Ek3.' CIVIL ENGINEERS 

4?? W.V FIfth Sun'. Los Mgfls. C.DIOTnII 9X13 

Phone (213) 624.2661 

Revised Itrch 6, 1992 

PA}&. C Afl'D ADS 17511T 

Those partices of the Subdivision of a Part of the Estate of Thuario Avila 

Dec'd, in City of Los Angeles. in the County of Ia Angeles. State of 

(lifornS.a, as per map recorded in Book 34. Page 90 of Miscellaneous 

Records in the office of the County Recorder of Said County; te 
rcrtin of the Peschke Tract, in said City. County and State. as per map 

recorded in Book 31, Page 45 of said Miscellaneous Records; that rtia 
of Lot 5 of Tract No. 10151, in said City, County aid State, as per nap 

recorded In Book 157, Pages 45 to 47 inclusive of bpe. in said Recorder's 

Office; and those portions of City lards, in said City. County aid State. 

as per map recorded in Book 2, Pages 504 aid 505 of said Miscellaneous 

Records, described as a tie as folics's: 

Cciauenclng at the intersection of tie eastetly prolrtion of the 

southerly line of Lot "A" of said Tract No. 10151 with tie iterline of 

Avila Street, 60 feet wide, as siam on the map of said Tract No. 10151; 

tkcce along said prolongation South 71° 09 27" East 39.24 feet to the 

rtrtherly tentirius of that certain course having a bearing aid distance of 

"South l8 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the Rigtwey Easenent to the City of Ens Angeles. recorded ity 13. 1936. in 

Book 14076, Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly aid southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet and South 71° 09' 27" t 10.66 feet to 

the TRUE POflC OF Bfl*ffl4G; thence along a line çnrailel with the 

nterline of Alameda Street, 96 feet wide, as shccc on tie nap of said 

Tract No. 10151, South 10° 01' 01" West 240.67 feet; thence South 

79°58'59" East 45.00 feet thence South 10001.01.. West 45.00 teet' 
theme South 79°58'Sg" East 150.00 feet; thence North 10° 01' 01" East 

13.75 feet; thence South 79° 58' 59" East 109.89 feet to a point in the 

westerly line of the lard as described in Parcel 1 of the deed to tie City 

of L Angeles recorded Decber 28, 1945, in Book 22651, Page 63 of 

Of ficial Records, in said office of the County Recorder being a curve 

oonve westerly and having a radius of 1000,00 feet, a radial of said 

PAGE 1 of 2 
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MOLLENHAUER, HIsHI & MOORE. INC. 

LAND SURVEYORS II" CtVt EIIWNERS 

477 West FifTh Stint, Los MgWn. California 90013 . Phone (273) 624.2667 

Revised MArch 6, 1992 

PARCt C AFT AD.7TJSttT (NTfl1U) 

2 curve to said point having a bearing of South 650 11' 07" East; there 
northerly along said curve, through a central angle of 05° 58' 02" an arc 

distance of 104.15 feet to the northerly textinus of said curve at the 

s southerly ner of the lea as described in the deed to the City of 

L Angeles recorded August 28, 1936, in Book 14393, Page 61 of said 

Official Records; thence along tie nortinsterly lines of said last 

8 itioned deed North 18° 50' 51" East 120.96 feet ed North 26° 09' 18" 

9 West 14.14 feet to a point in the westerly prolongation of the northerly 

to line of tnt "B" of said Tract No. 10151 distant 23.18 feet westerly along 

sa.ld prolation, fran the nortSesterly oozier of said Lot "B"; thence 

12 along said prolongation North 71° 09' 27" West 121.02 feet to the 

13 southeasterly line of Lot 1 of said Suivision of a Part of the Estate of 

Ynuario Avila Dec 'd; thence along said southeasterly line North 27° 03' 

is 23" East 20.44 feet to the northeasterly corner of said tnt 1: there 

16 al the northerly line of Lots I to S of said Subd.lvisiai of a Part of 

17 the Estate of Ynuario Avila Dec'd North 710 09' 27" West 225.50 feet to an 

is Intersection with the northerly prolongation of that certain course 

19 described above as having a bearing era distance of "South 10° 01' 01" 

20 West 240.67 feet"; thence along said prolongation South 10° 01' 01" West 

zc 33.63 feet to tie TRUE POflT OF EI?0WJG. 

22 

23 

24 Containing 90 180 s1nre feet 

25 

26 

27. NOTE: THIS DIPTION WAS PREPARE) AS A QDNVflIfl4CE ONLY AND IS NOT 

28 FOR USE fli THE DIVISION AND/OR )NVEYA(CE OP LAND IN VIOLATION OF 

29 THE SUBDIVISION MAP ACT OP THE STATE OP 

3 ti4&Wt SC6 c9 
32 Robert L. ?tllenhmier, pr.s No' 

::: b 6.30.92 
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CHICAGO li-lN5QRANcE 0 a'x 1. 

RECORDIN' 1QUESTEB BY a 

WHEN RECt £D MAIL TO: 

(Name) 
So. Ca].. Rapid Transit Di st COPI of Document Recorded 

425 N. Main JUL.? - let 

(Address) Los Angeles. Cn gop13 
Attn: Karen Heit Has no't been compared with orgin&. 
Planning Deot. th Floor Original will be returned wher 

f4c -44Z SPACE ABOVE flen completed. 
fl::fLES WX4IY Pi1S1P. RE IrYXPITV aERx 

COVENANT AND AGREEMENT TO HOLD PROPERTY As ONE PARCEL 

The undersigned hereby certify that I am (we are) the owners of the 
hereinafter Jegally described real property located in the City of Los Angeles, 
County of Los Angeles, State of California: 

See attached legal description 
(Legal Description) 

as filed in Book _______, Page(s) , as per map(s) recorded in the 
Office of the County Recorder, which property is located and commonly known 
as: 

501 Vignes St. 
(Street Address) 

We hereby agree and covenant with the City of Los Angeles that the above 
legally described real property shall be held as one parcel and no portion shall 
be sold separately unless a legal application for a division of land is 
submitted to and approved by the City of Los Angeles. 

This covenant and agreement is executed for the purpose of establishing the 
boundaries of Parcel D , in accordance with Parcel Map Exemption 
No. 3827 as regulated by Section 17.50 of the Los Angeles Municipal Code. 

This covenant and agreement shall run with the land and be binding upon any 
future owners, encumbrances, their successors, heirs or assigns and shall 
continue in effect unless 
Agency of the City of Los 

Dated this day of 

tJ/i 
° 

(Sig rfatu re) 

Approved for recording b 

NAME OF NOTARY 

DATE COMMISSION EXPIRES 

I CERTIFY UNDER PENALTY OF PERJURY THAT THE FOREGOING IS TRUE AND CORRECT 

CHiCAGO TITLE COMPANY 

By 

Date 74/92 
- 

- executed it. 

øf'.JLL.4''t., in the 
me, dhe undersigned, 

in and for. sad State 

F to me br proVed to md 
atisfactory evideoce) to 
whose name LA-' 

within instrument, and 
me that _____ he _____ 

ban 

.'Not' P'ubflc lnLd)e For said State 

cp-1844 (12/02/91) 



STATE OF CALIFORNIA 

- STATE OF CAUFORNIA 

; _________________} s.s. 

_____ _____ 

3 
! pnonaJly kao.n wine (p'-4 .1 flt- UJ a4 a4l.ItIfl 

a*0s) to be the pincn$i wt,o.. namQ$ I$4n-,ubscrlb.d to hi 
within inhtruinint and acknowiedgid to me that Pntr-ty iucut.d 
flwesn.w, apatry(,) pad thM by PI&%.4DJ'.4. 
p.gnalw..$on 11w Inelrum.nt the p.r.on(, o 11w entIty upon b.h&l 
of which hi PitSO acted, igecutid 11w Inat,unwnl. 

WITNE8S my hand and otlKW peal 

1' 

, 2iet la..0 

NOTARY MAt on STAMP 

dl. OThCtA1. NOTARY SEAl. 
b' _J&X ANNAM CPAY%R 

WJL Nfl PMt - CSES 
YssacV W6ANOELLS cOUNTY 

bwcat.tsaa Auaats4 

n 

[IJ 



RUCTIONS FOR FILING COVENANT AIGREEMENT FORMS 

1. Fill out two copies of covenant and agreement forms. (One form is kept 
by the County Recorder and will be returned to you at a later date.) 
Attach legal description if there is not sufficient space provided .on 

the reverse side of this form. The legal description is to be reviewed 

and approved by a licensed land surveyor or registered civil engineer. 

including signature, stamp and expiration date. 

2. Have signatures notarized. 

3. Submit completed forms to the Department of City Planning for approval 

and signature. 

4. Record forms with the Los Angeles County Registrar -Recorded at: 

Room 5, Hall of Records 
227 North Broadway 
Los Angeles, California 90012 

5. Return photocopy of the stamped and recorded agreement form to: 

Department of City Planning 
Room 655, City Hall 
200 North Spring Street 
Los Angeles, California 90012-4856 

Land Use Administration Division 
Parcel Maps Unit 
Room 655, City Hall 
Telephone: (213) 485-3861 

CP-1844 (12/02/91) 
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LAND SURVEYORS 'CIj' CIVIL ENGINEERS 
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PhOfl (213) 624-268? 

Revised t'rch 6, 1992 

I J ;;. 4?; I 

TIe rtions of the Suivision of a Part of the Estate of Ymaario Avila 

Dec 'd, In City of Lea Angeles. in the County of Los Angeles. State of 

.uifornia. as per rap recorded in Book 34. Page 90 of Miscellaneous Records. 

In the office of the County Recorder of said County; those portions of Lots 4 

aid 5 of Tract No. 10151. in said City, County aid State, as per map recorded 

in Book 157. Pages 45 to 47 inclusive of in said Recorder's Office; 

those portions of Block "D" of the Subdivision of the Aliso Tract, in said 

City, County aid State. as per rap recorded in Book 4, Pages 12 aid 13 of said 

Miscellaneous Records; those port ia of the Subdivision of the Ballesteros 

VIne'ard Tract in said city, County and State. as per rap recorded in Book 1. 

Pages 505 aid 506 of said Miscellaneous Records; aid those portions of City 

Lards. in said City. County arid State, as per rap recorded in Book 2. Pages 

504 and 505 of said Miscellaneous Records described as a tle as folla's: 

Caimencing at the intersection of the easterly prolortion of the southerly 

line of Lot "A" of said Tract No - 10251 with the centerline of Avi]a Street, 

60 feet wide, as shown on the rap of said Tract No. 10151; thence along said 

pro1ation South 71° 09' 27" East 39.24 feet to the northerly terminus of 

that certain course having a bearing arid distance of "South 18° 56' 50" West 

3 00 feet" in the lard as described in Parcel 3 of the Higtiey Easeictt to the 

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

Official Records in said office of the Canfly Recorder; thence along a 

westerly and southerly lines of said Parcel 3 South 18° 50' 33"- West 3.00 feet 

aid South 71° 09' 27" East 10.86 feet: thence along a line aral2el with the 

terline of Alaa Street 96 feet wide, as sn on the rap of said tract 

No. 10151. South 10° 01' 01" West 240.67 feet; thence South 79° 58' 59" East 

45.00 feet; thence South 100 01' 01" West 45.00 feet to the TRUE POflT OF 

B&WQW(G; thence ttiniixu South 10°02'Ol" West 92.50 feet; thence North 

790 551 59" West 19.25 feet to the beginning of a tangent curve tve 
southeasterly arid having a radius of 80 00 feet; thence soutts.'esterly along 

said curve througii a central angle of 470 25' 50" an arc distance of 66,23 

feet to a line perallel with arid distant 58.92 feet westerly, raasirad at 

1 of 2 15861 
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LAND SURVEYORS CIVIL ENGINEERS 

ITT West P7?!?, Street, Los Angeles, California 96023 

Phone (213) 624-2662 

Revised Itrth 6, 1992 

PARCEL I) M?ER ADJTJS'nerr (?INUEG) 

right angles, fran the soutIeriy prolongation of that certain course 

described above as having a bearing and distance of "South 10° 01 01" 

West 92.50 feet"; thence along said parallel line South 100 01' 01" West 

108.24 feet to the beginning of a zr-tangent curve conve northeasterly 

and having a radius of 80.00 feet, said curve being tangent at its 
easterly tenninus to a line parallel with and distant 160.00 feet 

southerly, measured along said last mentioned southerly prolongation, fran 

that certain course described above as having a bearing aid distance of 

"North 790 
59 59" West 19.25 feet" said easterly tenninus being distant 

19.25 feet z'nsterly along said parallel line fran the intersection of said 

parallel line with said southerly proloztion; thence southeasterly 

ai said last mentioned curve through a central angle of 47° 25' 50" an 

arc distance of 66.23 feet to said easterly terminus; tIice tangent to 

said curve along said last mentioned parallel line South 79° 59' 59" East 

19.25 feet to said southerly prolongation; thence contixniing along said 

southerly prolation South 10° 01' 01" West 364,33 feet; thence South 

79° 58' 59" East 150.00 feet; thence North 10° 01' 01" East 616.83 feet 

to a line bearing South 79058159" East fran the TRUE POINT OF BEGItaCNC; 

tltzce along said last mentioned line North 79 58' 59" West 150.00 feet 

to the TRUE POINT OP BEGINNING. 

Containing 104,091 square feet. 

NOTE: ThIS DESCRIPTION WAS PR'ARW AS A WNVD1ID4CE ONLY AND IS NOT 

FOR USE if E DIVISION AND/OR NVEYMCE OF LAND IN VIOLATION OP 

ne SUBDIVISION MAP ACT OP T'Z SflTh OF CAZ,IFORNIA. 

Pobert L. MDllenhauer, P1S No. 2996 
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mA CATELLUS fVE3pMDJT CORP 5O.Ct.t4P1D TRMSIT1RC 
bOO W.AL&EDA STREET1 425 S MAIM STREET. 

Ariw: ISO %ANNER ATTh:JOwlI BOWNOLR 
£ J LOSANGE-LES CA.900t2. LO5ANi.ES,'9OO8 

LAL LSTATt / \/ (2i3)625'55G5 (v3) 9723997 
OWNERSHIP 
BEFORE ADJUSTMENT BEFORE ADJUSTMENT 

PCR. 3QOF FI&RTOP tStartor PARCEL Z'IoG,025s.F. 
EXISTINO PROPERTY PARCEL -275,429 s.F. PROPERTfs8S,1 

510 ThUARIOAV9LA DECD,M.R. 3.4 -SO; PARCELS. u2,ai7 Sc. Revised Po. nscwr.t TRACt MR. 31-A TOTAL Z5fl6G6S-f J08 NO. )58G1 G - /5 -92 0R. St)B. OF ALISO TRACt M.R.4-IZ/13, 
FOR. SAUESTCROS VINEYARD TRACT, AFTER ADJUSTIjpNT AFTER ADJUSTMENT 

MOLLENHAUER, H,G&snI & MooR , MR. I - 505/Sos; POR. CITY LANDS, PARCEL.A: 214,0375F PARCE.L. Cs SQ, '80 E. tN M.R.t 504-f SOS; AND DOR 
LAND SURVEYORS CIVIL ENGINLERS TRACT N01015', 111.8. I7-472 PARCEL 8' 85, 2935E PARCEL 0.104,09 ts.f. 

411 W Fifth St. Los Ang.ifl. CA 90013.1001 LEGAL DESCRIPTIONS BEF0RE4AFTERAWUSTMEMT 
Phone (213) 624-2661 (AX (213) 614.1863 SEE ATTACHED EXHIBITS 
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COMN%B5'ON 

WILI3MI & LUDDY a S stEin. JR. 
vict-nniflNt 

LYtIA H. KtNP4ARO 

SLJ2EDI* N&IMAN 

FERNANDO TQRtSGll. 

RAMONA pI*!Q 

1213)' 465.5071 

CALIFORNIA - 

TOM SRAOLEY 
MAYQA 

DATE: JUNt91 

Southern California Rapid 
Transit District 

425 South Main Street 
Los Anjeles, CA 90013 

Catellus Development Corporation 
800 North Alameda St±eet 
Los Angeles, CA 90012 

P.2 

DR*WTNENT OF 
CITY PLANNING 
R000 561. Cflv 
200 Ii. S..c Ut 

o. kca CA 0I ad101 

cON HOWE 
DIncyom 

p $SNARP 
OIP%JTY CIflCTOR 

(213) 337.154 
MELUEIE & PAI.LON 
DEPJTY DIflCTO1 

RosaRY $4. SL$I1OH 
0tUU77 cIflCTOa 

(213) 237.1610 
tAX 42 I 31 237.0552 

Mollenhauer, Higashi and Moore, 
I no. 

&ttrt: Roben Dejarentz 
411 West 5th Street, 4th Floor 
Los Angeles, CA 90013 

Re: ?.M.E.X No. 3827 
Zone: (Q3M3-1 - 

District Hap No.: 1328217 
Council District: 14 

In accordance with Section 17.50-3,3(c) of the Los Angeles Municipal Code, 
the Advisory Agency hereby determines that the division of land adjusting the 
common lot line between the parcels designated "A', "3", "C" and "D" composed 
of portions of Tract 10151, portions of Aliso tract and pertiofl( of Lot 4 end 
Lot 5 of Tttct 10131, located at Hacy and Viguss Street and Santa tine 
Freeway, as more specifically shown on the revised plot plan stamp -dated June 
18, 1992 attached to our file (Copy attached as Exhibit "A"), is exempt from 
the provisions of the parcel map regulations, subject to the satisfactory 
completion of public improvements imposed by the Bureau of Engineering, Land 
Development and Mapping Division. 

This action by the Advisory Agency will not become effective, nor will £ 
buIlding permit he issued for the new parcels, ur.t±l the foltowtng steps 'ire 
coplated: 

Step l DocwiientsjorDraftina Services Section Review Submit thn following 
documents for review by the Drafting Services Section of the City Planning 
Departsent, located in Rcoo 603, City Hall: 

a) a copy of zhts tterminatjon letter along with the approved plot plan 
sgamp.d by the Ctty fanning Department; 

b) for parcel, to copies of a copleted and notarized "ConnaTIt and 
Agreement to Hold Property as One ParceL" (Form CP-1844), signed by the 
wnsr(s) of record, together wIth tn Ettached legal cescription. 
prepared end stntped by a licensec lRnd surveyor or registered civil 
.nginaartr.g, which describes the new parcel boundaries; and 

c) the net grant died(s) must reflect the property hues and legal 
description of each now parcel; !fl 

aN ECUAt. UMPOYMtNT OPPOIITLJNrrY - AFFIRMATIVE ACtIUW eMPlOYeR ':4 
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ci) copies of the District Map and City Ctsrk's flap from Room 14-76 and ti -SO, 
City Mall. 

The Drafting Services Section will review these documents for comparison with 
City records and for technical accuracy. 

Sts 2: Advisrrc Agency Approval of "Covenant Agre.asnt to Hold Property 
as One Parcel' After satisfactory review of the sfortnntionsd documents by 
the Drafting Services Section, return the docnments to the Parcel flap 
Section, located in Room 655, City Hall, for sign -off of the "Covenant and 
Agreement to Hold Property as One Parcel"(two copisi for each parcel). 

Step 3j_Jecord "Covenant d Are..ment to Mold Property as One Parcel" and 
Nsw irpnt Deed(s) Record the °Covenant end Agreement to Mold Property as One 
Parcel1 and the new grant deedCs) with the Los Angeles County 
Registrar -Recorder, located one block away from City Hall in Room 5, lisl3. of 
Records,.227 North Broadway, Los Angeles, California 90012. Obtain a miniaua 
of three certifled copies of eaoh document recorded. 

Step 4; Return Certifisd Conies of Recorded Docusents to Parcel Mac Section 
Return to the Parcel Map Section (Room 655, City Hall) with the certified 
copies of the recorded documents pursuant to Step 3 above. The Parcel Map 
Section will retain one set of recorded documents in the subject Parcel Map 
Exemption file and distribute the other set of documents to the Department of 
Building and Safety, Cartography Section. (The Department of Building aid 
Safety may also require the termination of existing covenants over the land.) 

This exemption from the parcel map regulations does not relieve the owners 
frot other applicable sections of the Municipal Code. The applicants will be 
held responsible for the correct Legal descriptions of all patcels involved. 
Errors will render the exemption void. 

The purpose of tiling this map is to adjust the common lot line(s), which is 
exempt from the provisions of the California Environmental Quality Act(CEQA) 
in accordance with Article XII, Section 1 of the City CEQA Guidelines. 

Con Howe 
Advisory Agency 

Deputy Advisory Agency 

CH:GH;JE:mjd 

Attachments - Exhibit "A" - Map and CP-1844 

cc; Department of Building end Safety, Zoning - 2 & 2 flaps 
San Pedro, Van Nuys and West Los Angeles - 1. & I Map 
City Engineer - 2 4 2 Maps 
Fire Department - 1 

Drafting Services Section 1 & 1 Map and Legal Description 

P2'DCOO7 7. PMP/PRCMAP/PMEMP 
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REMEDIATION ACREEMENT' 

THIS REMEDIATION AGREEMENT; dated as of June 30, 1992, 
("Agreement") is made by and between THE SOUTHERN CALIFORNIA 
RAPID TRANSIT DISTRICT, a public corporation ("flfl"), and 
CATELLUS DEVELOPMENT CORPORATION, a Delaware corporation 
("Catellus") 

RECITALS 

A. RTD is the fee owner of two parcels of real 
property located in the City of Los Angeles, County of Los 
Angeles, State of California, more particularly described on 
Exhibits "A -l" and "A-2", attached hereto and made a part 
hereof ("Parcel C" and "Parcel D", respectively). 

B. Catellus is the fee owner of three parcels of 
real property located in the City of Los Angeles, County of Los 
Angeles, State of California, more particularly described on 
Exhibits "A-3". "A-4". and "A-5", attached hereto and made a 
part hereof ("Parcel A", "Parcel B" and the "Triangle Parcel", 
respectively, all of which are referred to herein, 
collectively, as the "Catellus Property") 

C. Parcels A, B, C and D and the Triangle Parcel, 
collectively, are referred to herein as the "Gateway Site". 

D. Pursuant to the Development Agreement, as 
hereinafter defined, (1) RTD and Catellus exchanged fee 
ownership of portions of the Gateway Site and granted and 
reserved certain rights and easements, (2) Catellus granted 
certain easements to RTD with respect to certain portions of 
the Catellus Property, (3) RTD and Catellus have further agreed 
to develop portions of the Gateway Site with certain 
improvements, including, but not limited to, public, transit 

- facilities, (4) in accordance with paragraph 2.1.15 thereof, 
the parties agreed to enter into this Remediation Agreement, 
(5) the transfers described in clause (1) were completed by 
execution of the "Grant Deeds" (as such term is defined in the 
Development Agreement), and (6) the transfers described in 
clause (.2) were completed by the execution of the "Public 
Transit Use Agreement," each by and between RTD and Catellus, 
dated of even date herewith (the "Closing Pate") and recorded 
in the Official Records of Los Angeles County, California (the 
"Official Records") 

E. In order to complete the exchanges and 
reservation of rights described in the foregoing Recital D, 
(1) Catellus conveyed to RTD fee title to the portion of the 
Gateway Site described on Exhibit "A-6", attached hereto and 
made a part hereof (the "RTD New Property"), and (2) RTD 
conveyed to Catellus fee title to the portion of the Gateway 
Site described on Exhibit "A-7", attached hereto and made a 

058995-004-012 . -1- RTD/Catellus 
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part hereof (the "Catellus New Property") . The RTD New 
Property and the Catellus New Property are shown on the map 
attached hereto as the Exhibit "C". 

- F. The easements referred to in paragraph D(2) above 
are defined in the Public Transit Use Agreement as "Public 
Transit Easements" (and are shown on Exhibit "A-8")- (including, 
without limitation, Public Transit Easements which may 
hereafter come to be located on the "Additional Land", as such 
tern is defined in the Public Transit Use Agreement), and, 
together with the easements reserved by RTD pursuant to the 
Grant Deeds, are collectively referred to herein as the "flfl 
Easement Areas". 

G. Certain easements rights are reserved by Catellus 
and easements are granted by RTD to Catellus pursuant to the 
Grant Deeds, including easements for excavation, utility 
construction and lateral support across Parcels C and D and are 
hereinafter collectively referred to as the "Catellus Easement 
Areas". 

H. As an integral and material part of the 
consideration for (1) the exchange of fee ownership described 
in the foregoing Recital E, and (2) the grant or reservation of 
easements described in the foregoing Recitals F and C, RTD and 
Catellus have agreed to apportion responsibility for the 
Investigation (as hereinafter defined) and Remediation (as 
hereinafter defined) of Hazardous Materials (as hereinafter 
defined) in, on, under, about or affecting the Catellus New 
Property, the Catellus Easement Areas, the RTD New Property and 
the RTD Easement Areas, pursuant to the terms of this Agreement. 

AGREEMENT 

NOW, THEREFORE, for valuable consideration, the 
receipt of which is hereby acknowledged, the parties agree as 
follows: 

DEFINITIONS 

1.1 "Agency" or "Agencies" means the California 
Environmental Protection Agency and all of its sub -entities 
including without limitation the Regional Water Quality Control 
Board - Los Angeles Region, the State Water Resources Control 
Board, the Department of Toxic Substances Control and the 
California Air Resources Board; the City of Los Angeles; 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 
entity that has jurisdiction over Hazardous Materials Release 
as hereinafter defined or the presence, use, storage, transfer, 
manufacture, licensing, reporting, permitting, analysis 
disposal or treatment of Hazardous Materials in, on, under, n 
058995-004-012 -2- RTD/Catellus 
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about or affecting the Catellus New Property, the Catellus 
Easement Areas, the RTD New Property, and the RTD Easement 
Areas as the case may be. All references to an Agency or 
Agencies shall mean and include any successor Agency. 

1.2 "Constant Dollars" means the value of a dollar as 
of the date of this Agreement, using as an index the Consumer 
Price Index for the Los Angeles -Long Beach -Anaheim Standard 
Metropolitan Statistical Area, All Commodities (1982-1984 = 
100) issued by the Bureau of Labor Statistics, United States 
Department of Commerce. In the event the above described index 
shall terminate, the parties shall promptly select a reasonably 
similar index for measurement of Constant Dollars. 

1.3 "Development Agreement" means the Development 
Agreement between RTD and Catellus dated October 30, 1991. 

1.4 "Environmental Laws" means any federal, state, or 
local laws, 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, modified or adopted, regulating or 
relating to Hazardous Materials as hereinafter defined, and all 
applicable judicial, administrative and regulatory decrees, 
judgments and orders and common law, including, without limit, 
those relating to industrial hygiene, safety, health or 
protection of the environment or the reporting, licensing, 
permitting, use, presence, transfer, treatment, analysis, 
generation, manufacture, storage, discharge, release, disposal, 
transportation, Investigation or Remediation of Hazardous 
Materials. 

1.5 "Hazardous Materials' means any chemical, 
substance, material, object, condition, waste or combination 
thereof (i) the presence of which requires Investigation or 
Remediation under any applicable Environmental Laws; (ii) which 
is defined as a "hazardous waste", "hazardous substance", 
"hazardous material", "toxic substance", "pollutant" or 
"contaminant" under any Environmental Laws; (iii) which is 
toxic, explosive, corrosive, flammable, infectious, 
radioactive, carcinogenic, mutagenic, or otherwise toxic or 
hazardous and is regulated by any Agency; or (iv) the presence 
of which on the Catellus New Property, the Catellus Easement 
Areas, the RTD New Property, or the RTD Easement Areas causes 
or threatens to cause a nuisance or damage to said properties 
or to the environment or to adjacent properties or poses or 
threatens to pose a hazard to the health or safety of persons 
on or about said properties. 

1.6 "Investigation" means any actions including, but 
not limited to, any observation, inquiry, examination, 
sampling, monitoring, analysis, exploration, research, 

. 
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inspection, canvassing, questioning, and/or surveying of the 
Catellus New Property, the Catellus Easement Areas, the RTD New 
Property, or the RTD Easement Areas or any other affected - 

properties, including the air, soil, surface water, and ground 
water,. and the surrounding population or properties, or any of 
them pursuant to this Agreement, to characterize or evaluate 
the nature, extent or impact of Hazardous Materials. 

1.7 "Hazardous Materials Release" means any 
releasing, spilling, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, disposing, or 
dumping into the environment in violation of or resulting in a 

violation of applicable Environmental Laws. 

1.8 "Remediation" means any of those actions iith 
respect to Hazardous Materials 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 et seq.), 
and similar actions with respect to Hazardous Materials as 
defined under comparable state and local laws, and/or other 
cleanup, removal, containment, abatement, recycling, transfer, 
monitoring, storage, treatment, disposal, closure, restoration 
or other mitigation or remediation of Hazardous Materials or 
Hazardous Materials Release required pursuant to this Agreement 
including, but not limited to, any such actions required or 
requested by any Agency. Remediation, however, shall not mean 
dewatering activities, including any removal, treatment and 
disposal of contaminants from ground water, necessary to 
complete excavation, construction or development activities on 
or under the catellus New Property, the Catellus Easement 
Areas, the RTD New Property or the RTD Easement Areas. 

1.9 "Work Plans" means any schematic, design and/or 
construction documents establishing the configuration, 
location, area and design of a proposed work project to be 
constructed on any portion of the Gateway Site. 

1.10 Terms Not Defined. Any initially capitalized 
term not otherwise defined in this Agreement shall have the 
meaning ascribed to such term in the Development Agreement. 

REPRESENTATIONS AND WARRANTIES 

2.1 The term "section 2.1 Property" means, 
collectively, the Catellus New Property and those portions of 
Parcel C and Parcel D which are burdened by the Catellus 
Easement Areas and which were owned by RTD prior to the Closing 
Date. RTD represents and warrants (limited to matters or facts 
actually known to the Joint Headquarters Development Committee 
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(past and present members) of RTD since its founding in 
September 1990 including without limitation all RTD personnel 
who are involved in development of the Gateway Site) to 
Catellus that as of the Closing Date, except as discussed in 
the reports listed in Exhibits (tB_lit and "B-2" attached hereto, 
copies of which have been delivered to Catellus: (a) no lien 
has been imposed on the Section 2.1 Property by any Agency in 
connection with the presence on or off the Section 2.1 Property 
of any Hazardous Materials; and (b) RTD has not: (i) entered 
into or been subject to any consent decree, compliance order, 
or administrative order with respect to the Section 2.1 
Property or any facilities or operations thereon; (ii) received 
notice under the citizen suit provision of any Environmental 
Laws in connection with the Section 2.1 Property or any 
facilities or operations thereon; (iii) received any request 
for information, notice, demand letter, administrative inquiry, 
or formal or informal complaint or claim with respect to any 
Hazardous Materials or Hazardous Materials Release relating to 
the section 2.1 Property or any facilities or operations 
thereon, and RTD has no reason to believe that any such request 
will be forthcoming; or (iv) received notice that the 
Section 2.1 Property has been included in any list prepared by 
any Agency because of the presence or suspected presence of 
Hazardous Materials. 

S 

2.2 The term "Section 2.2 Property" means, 
collectively, the RTD New Property and those portions of 
Parcel A, Parcel B and the Triangle Parcel which are burdened 
by the RTD Easement Areas and which were owned by Catellus 
prior to the closing Date. Catellus represents and warrants 
(limited to matters or facts actually known to its officers and 
directors and personnel involved in development of the Gateway 
Site not ineluding knowledge or matters of fact known to any 
personnel of its predecessor, Santa Fe Pacific Corporation, 
unless actualy known also to such officers and directors of 
Catellus) to RTD that as of the Closing Date, except as 
discussed in the reports listed in Exhibits "B-i" and "B-2" 
attached hereto, copies of.which have been delivered to RTD: 
(a) no lien has been imposed on the section 2.2 Property by any 
Agency in connection with the presence on or of f the 
section 2.2 Property of any Hazardous Materials; and 
(b) Catellus has not: (i) entered into or been subject to any 
consent decree, compliance order, or administrative order with 
respect to the Section 2.2 Property or any facilities or 
operations thereon; (ii) received notice under the citizen suit 
provision of any Environn)ental Laws in connection with the 
Section 2.2 Property or any facilities or operations thereon; 
(iii) received any request for information, notice, demand 
letter, administrative inquiry, or formal or informal complaint 
or claim with respect to any Hazardous Materials relating to 
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the Section 2.2 Property or any facilities or operations 
thereon, and Catellus has no reason to believe that any such 
request will be forthcoming; or (iv) received notice that the 
Section 2.2 Property has been included in any list prepared by 
any Agency because of the presence or suspected presence of 
Hazardous Materials. 

THE CATELLUS NEW PROPERTY 

3.1 Responsibility for First Million Dollars of 
Investigation and Remediation Costs. RTD shall pay to Catellus 
the first ONE MILLION DOLLARS ($1,000,000.00) (measured in 
Constant Dollars) of Investigation and Remediation costs and 
expenses with respect only to the Catellus New Property, as 
more fully set forth in Section 3.2. RTD's obligations under 
this Section 3.1 and Section 3.2 shall apply only to 
Remediation and Investigation of Hazardous Materials or 
Hazardous Materials Release located on the Catellus New 
Property prior to the Closing Date. RTD's obligations under 
this paragraph shall terminate and have no further effect upon 
the earlier of (i) twelve (12) years after the Closing Date or 
(ii) completion of excavation and construction of all of the 
Catellus New Property. 

3.2 Cleanup Responsibility. In the event 
Investigation or Remediation shall be required on the Catellus 
New Property, Catellus may carry out the Investigation or 
Remediation; provided, however, if the Investigation or 
Remediation performed by Catellus is with respect to a 

condition for which RTD has agreed to be responsible under 
paragraph 3.1, RTD shall pay only the portion of the costs and 
expenses of Investigation or Remediation required to meet the 
minimum cleanup standards approved by the Agency or Agencies 
and such payment shall in no event exceed the amount specified 
in paragraph 3.1. Alternatively, RTD shall, at Catellus' 
request and at RTD's sole expense subject to the limitations of 
paragraph 3.1, conduct all soils, surface or ground water or 
other Investigations, studies, sampling, and testing and 
undertake and complete all Remediation, except actions required 
by an Agency necessary to contain, Investigate, Remediate, 
and/or remove all Hazardous Materials from, on, in, under, or 
affecting or otherwise resulting from operations or activities 
on the Catellus New Property, which operations or activities 
shall have occurred on or before the Closing Date. All 
Investigation and Remediation described in the preceding 
sentence shall be carried out in accordance with applicable 
Environmental Laws and in accordance with the orders, 
directives, and guidelines of all Agencies, if such action is 
required by any Agency after all administrative and judicial 
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reviews and appeals have been exhausted (but without any 
obligation upon either party to pursue such reviews and 
appeals); except for those Hazardous Materials which impact the 
Catellus New Property as a result of any acts or omissions of 
Catellus or its agents, successors or assigns after the Closing 
Date. Any administrative or judicial reviews or other appeals 
challenging any governmental requirement for Investigation or 
Remediation shall not extinguish, postpone, delay, toll or 
otherwise affect RTD's obligations under this Agreement. 

3.3 Notice of Cleanup. Catellus agrees to give 
prompt written notice to RTD with respect to any Investigation 
or proposed Remediation activities, and costs and expenses 
estimated and actually incurred, covered in paragraphs 3.1 and 
3.2. 

S 

3.4 Authority and Enforcement. RTD hereby represents 
and warrants that the execution and delivery of this Agreement, 
and the obligations assumed, have been duly authorized by all 
necessary corporate action, and will not conflict with, result 
in any violation of, or constitute a default under, any 
provision of any agreement or other instrument binding upon or 
applicable to RTD, or any present law or governmental 
regulation or court decree applicable to RTD. RTD expressly 
waives any defense to the enforcement of any provision of this 
Agreement arising from a claim of lack of consideration, and 
warrants that this Agreement constitutes a legal, valid and 
binding obligation upon RTD, enforceable against RTD in 
accordance with its terms. 

THE RTD NEW PROPERTY 

4.1 Responsibility for First Million Dollars of 
Investigation and Remediation Costs.- Catellus shall pay to RTD 
the first ONE MILLION DOLLARS ($1,000,000.00) (measured in 
Constant Dollars) of Investigation and Remediation costs and 
expenses with respect only to the RTD New Property, as more 
fully -set forth -in Section 4.2... Catellus' -obligations under 
this Section 4.1 and Section 4.2 shall. apply only to 
Remediation and Investigation of Hazardous Materials or 
Hazardous Material Release located on the RTD New Property 
prior to the Closing Date. Catellus' obligations under this 
paragraph shall terminate and have no further effect upon the 
earlier of (i) twelve (12). years after the Closing Date or 
(ii) completion of excavation and construction of all of the 
RTD New Property. 

4.2 Cleanup Responsibility. In the event 
Investigation or Remediation shall be required on the RTD New 
Property, RTD may carry out the Investigation or Remediation; 
provided, however, that if the Investigation or Remediation 
performed by RTD is with respect to a condition for which 
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Catellus has agreed to be responsible under paragraph 4.1, 
Catellus shall pay only the portion of the costs and expenses 
of Investigation or Remediation required to meet the minimum 
cleanup standards approved by the Agency or Agencies and such 
payment shall in no event exceed the amount specified in 
paragraph 4.1. Alternatively, Catellus shall, at RTD's request 
and at Catellus' sole expense, subject to the limitations of 
paragraph 4.1, conduct all soils, surface or ground water or 
other Investigations, studies, sampling, and testing and 
undertake and complete all Remediation required by an Agency 
necessary to contain, Investigate, Remediate, and/or remove all 
Hazardous Materials from, on, in, under, or affecting or 
otherwise resulting from operations or activities on the RTD 
Hew Property, which operations or activities shall have 
occurred on or before the Closing Date. All Investigation and 
Remediation described in the preceding sentence shall be 
carried out in accordance with applicable Environmental Laws 
and in accordance with the orders, directives, and guidelines 
of all Agencies, if such action is required by any Agency after 
all administrative and judicial reviews and appeals have been 
exhausted (but without any obligation upon either party to 
pursue such reviews and appeals) ; except those Hazardous 
Materials which impact the RTD New Property as a result of any 
acts or omissions of RTD or its agents, successors or assigns 
after the Closing Date. Any administrative or judicial reviews 
or other appeals challenging any governmental requirement for 
Investigation or Remediation shall not extinguish, postpone, 
delay, toll or otherwise affect Catellus' obligations under 
this Agreement. 

4.3 Notice of Claim. RTD agrees to give prompt 
written notice to Catellus with respect to any Investigation or 
proposed Remediation activities, and costs and expenses 
estimated and actually incurred, covered in paragraphs 4.1 and 
4.2. 

4.4 Authority and Enforcement. Catellus hereby 
represents and warrants that the execution and delivery of this 
Agreement, and the obligations assumed, have been duly 
authorized by all necessary corporate action, and will not 
conflict with, result in any violation of, or constitute a 
default under, any provision of any agreement or other 
instrument binding upon or applicable to Catellus, or any 
present law or governmental regulation or court decree 
applicable to Catellus. Catellus expressly waives any defense 
to the enforcement of any provision of this Agreement arising 
from a claim of lack of consideration, and warrants that this 
Agreementconstitutes a legal, valid and binding obligation 
upon Catellus, enforceable against Catellus in accordance with 
its terms. 

S 
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THE CATELLUS EASEMENT AREAS AND THE RTD EASEMENT AREAS 

5.1 cleanup Responsibility. Catellus shall be 
responsible for Investigation and Remediation costs and 
expenses attributable to the excavation of soil on the Catellus 
Easement Areas, of -whatever nature, type or source, and for all 
dewatering activities, but in each case only to the extent 
necessary to physically construct any proposed project 
consistent with the Work Plans therefor and not for any soil 
impacted by Hazardous Materials or Hazardous Materials Release 
required to be removed for any other purpose. To mitigate 
anticipated costs and expenses arising from such Investigation 
and Remediation, Catellus may redesign that portion of the 
project related to the areas(s) of soil- requiring Remediation 
subject to RTD's prior consent, but only to the extent RTD's 
consent is required for the original Work Plans, which consent 
shall not be unreasonably withheld or delayed. 

5.2 cleanup Responsibility. RTD shall be responsible 
for Investigation and Remediation costs and expenses 
attributable to the excavation of soil on the RTD Easement 
Areas, of whatever nature, type or source, and for all 
dewatering activities, but in each case only to the extent 
necessary to physically construct any proposed project 
consistent with the Work Plans therefor and not for any soil 
impacted by Hazardous Materials or Hazardous Materials Release 
required to be removed for any other purpose. To mitigate 
anticipated costs and expenses arising from such Investigation 
and Remediation, RTD may redesign that portion of the project 
related to the area(s) of soil requiring Remediation subject to 
Catellus' prior consent, but only to the extent catellus' 
consent is required for the original Work Plans, which consent 
shall not be unreasonably withheld or delayed. 

5.3 Soil Excavation -Status as Generator. For the 
limited purpose of excavation, treatment, storage, Remediation, 
removal, transportation and disposal of soil from the Catellus 
New Property, the RTD New Property, the Catellus Easement Areas 
and the RTD Easement Areas, the party responsible for soil 
excavation as set forth in this Agreement shall be deemed the 
"Generator". If after the Closing Date it becomes necessary to 
obtain or utilize a federal Environmental Protection Agency 
identification number, or to handle, treat, store, transport or 
dispose of contaminated soil or any other purpose, then the 
Generator shall have the sole and exclusive -responsibility 
under Environmental Laws with respect to the contaminated soil, 
and that party shall designate itself as the Generator of such 
soil in any agreement or document executed by such party in 
connection with its treatment, removal, transportation or 
disposal. 
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GENERAL PROVISIONS 

8. Remedies Cumulative. With the exception ofthe 
limitations on the assumption of liability by RTD in paragraphs 
3.1 and 3.2 and Catellus in paragraphs 4.1 and 4.2, 
respectively, of certain Investigation and Remediation 
obligations, nothing in this Agreement shall limit any party 
from pursuing any remedy available at law or equity, or from 
enforcing any right or obligation arising under federal, state, 
local or common law. 

9. Notices. Any notice or other communication 
required or desired to be given hereunder shall be given in 
writing by personal delivery or by express courier service or 
by certified mail, return receipt requested and postage 
prepaid, addressed as set forth below. All notices and demands 
given by personal delivery or by express courier service shall 
be effective upon receipt; all notices given by mail shall be 
effective on the second business day after mailing. 

If to Catellus: 

Catellus Development Corporation 
800 North Alameda Street 
Los Angeles, California 90012 
Attention: Vice President Development 

With a copy to: 

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

and to: 

Pircher, Nichols & Meeks 
1999 Avenue of the Stars 
Suite 2600 
Los Angeles, California 90067 
Attention: David J. Lewis, Esq. 

If to RTD: 

Southern California' Rapid Transit District 
425 South Main Street 
Los Angeles, California 90013-1393 
Attention: General Counsel 
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With a copy to: 

Jones, Day, Reavis & Pogue 
555 West Fifth Street, Suite 4600 
Los Angeles, California 90013-1025 
Attention: Real Estate Notices 

[DF/058995-004-0l2] 

The parties may give written notice hereunder of a 
change of name or address, and notices to that party shall 
thereafter be given as directed in that notice. 

10. Successors and Assigns. All of the provisions of 
this Agreement, shall be binding upon and shall inure to the 
benefit of the parties hereto and shall inure to the benefit of 
successors and assigns, except for the obligations in 
Sections 3.1 or 4.1, which shall remain the obligation of the 
particular parties hereto burdened thereby, shall not run with 
the land and shall not be transferable to successors and 
assigns nor binding on such successors and assigns unless 
modified in accordance with the terms of the following 
paragraph 15. 

11. Governing Law. This Agreement shall be governed 
by and construed in accordance with the laws of the State of 
California. 

12. Professional Fees. In the event of any 
litigation involving the parties to enforce any provision of 
this Agreement, to enforce any remedy hereunder, or to seek a 
declaration of the rights of either party, the prevailing party 
shall be entitled to recover from the other such attorney, 
consultant and expert witness fees and litigation, consulting, 
and analytical costs as may be reasonably incurred. 

13. Entire Agreement. This Agreement contains the 
entire agreement between the parties respecting the subject 
matter of this Agreement and supersedes all prior 
understandings and agreements, whether oral or in writing, 
between the parties respecting the subject matter of this 
Agreement. 

14. Severability. If any term, covenant, condition, 
or provision of this Agreement, or the application thereof to 
any person or circumstance, shall to any extent be held by a 
court of competent jurisdiction to be invalid, void, or 
unenforceable, the remainder of the terms, covenants, 
conditions, or provisions of this Agreement, orthe application 
thereof to any person or circumstance, shall remain in full 
force and effect and shall in no way be affected, impaired, or 
invalidated thereby, except that any such provision held not to 
bind one party to this Agreement shall automatically also not 
bind the other party hereto. 

. 
058995-004-012 -11- RTD/Catellus 
06/30/92-0287c Environmental Agreement 



15. Modification; Waiver. This Agreement may. be 
changed, modified or discharged only by an agreement in writing 
signed by. both parties. Except as expressly set forth in this 
Agreement, no claim of waiver, modification, or acquiescence 
with respect to any of the provisions of this Agreement shall 
be made against either party, except on the basis of a written 
instrument executed by and on behalf of both parties. No 
failure or delay by a party to exercise any right it may have 
by reason of the default of the other party shall operate as a 

waiver of default or modification of this Agreement or shall 
prevent the exercise of any right by the first party while the 
other party continues to be so in default. The waiver by one 
party of the performance of any covenant, condition or promise 
shall not invalidate this Agreement, nor shall it be considered 
to be a waiver by it of any other covenant, condition or 
promise. The waiver by either or both parties at the time for 
performing any act shall not constitute a waiver of the time 
for performing any other act or an identical act required to be 
performed at a later time. 

16. Good Faith. Notwithstanding anything to the 
contrary contained in this Agreement, RTD and Catellus agree 
and acknowledge that they are entering into this Agreement in 
reliance on the other party's agreement to use "good faith" in 
carrying out the terms of the Agreement and in the exercise of 
all of their respective rights and obligations hereunder. 
Accordingly, (i) whenever the consent, approval, notice, 
authorization, certification, preparation of scopes of work and 
reports, comments and objections, or other actions of either 
party (collectively "Approvals") is required or taken hereunder 
except as otherwise specifically provided for herein, such 
Approvals shall not be unreasonably withheld or unduly delayed 
and (ii) whenever any request is made by RTD or Catellus for 
documents or information, or request is made to RTD or Catellus 
to take some specific action (collectively "Request") , such 
Request shall not be unreasonably made and, in connection with 
all of the foregoing, all actions by RTD or Catellus hereunder 
shall take into account the sophistication of the parties, the 
complexity of the transaction, and the parties hereto shall act 
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in a manner consistent with the standards by which similar 
parties would act under the circumstances. 

IN WITNESS WHEREOF, the parties have executed this 
Agreement as of the day and date first above written. 

RTD: 

CATELLU5: 

THE SOUTHERN CALIFORNIA RAPID 
TRANSIT DISTRICT, 
a public corporation 

By: 
Name: 
Title: 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

By: 
Name: 1l:ta trsJIJE&- 
Title: fti nenrn-'r pcRIauV&1ENr 
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EXHIBITS 

A-i PARCEL C 

A-2 PARCEL D 

A-3 PARCEL A 

A-4 PARCEL B 

A-5 TRIANGLE PARCEL (PARCEL E) 

A-6 RTD NEW PROPERTY 

A-7 CATELLUS NEW PROPERTY 

A -B PUBLIC TRANSIT EASEMENTS 

B-i LIST OF INVESTIGATION REPORTS WITH RESPECT TO THE 
CATELLUS NEW PROPERTY AND CATELLUS EASEMENT AREAS 
PREVIOUSLY OWNED BY RTD 

B-2 LIST OF INVESTIGATION REPORTS WITH RESPECT TO THE RTD 
NEW PROPERTY AND RTD EASEMENT AREAS PREVIOUSLY OWNED 
BY CATELLUS 

C MAP OF NEW PROPERTIES 
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EXHIBIT "A1 

Parcel C 

N 



MOLLENHAUER, HIGAsH & MOORE, INC. - 

LAND SURVEYORS "CIijjE" CIViL ENGINEERS 

4 TI Wnt rm,, Sting. Los AnQtSn. C.fllo,ni. Ti 

- P1,0.,. (213) 624-266T 

Revised ltrch 6. 1992 

PAStS C APTD ADJUS7MENT 

I Ibose rtions of tic Subdivision of a Part of the Estate of .twario Avila 

2 Dec'd, in City of Los Angeles. in the County of Los Asueles, State of 

3 1ifornia, as per map recorded in Book 34, Page 90 of Miscellaneous 

4 Records, in the office of the County Recorder of said County; tiae 

5 rtioos of the Peschke Tract, in said City, County aid State. as per map 

6 recorded in Book 31. Page 45 of said Miaal1ans Records; that rtion 

7 of Lot 5 of Tract No. 10151, in said City. County aid State, as per map 

g recorded in Book 157 Pages 45 to 47 inclusive of Ptya, in said Recorder's 

9 Office; aid tiae portia,s of City Laids. in said City, County aid State, 

10 as per map recorded in Book 2. Pages 504 aid 505 of said Miscellaneous 

Records, described as a vdtle as follaqs: 

12 

13 Caitroirig at tic intersection of the easterly prolortiat of 

14 southerly line of Lot "A" of said Tract No. 10151 with the cetterline of 

5 Avila Street. 60 feet wide, as stnc on the map of said Tract No. 10151; 

16 tlrce al said prolation South 71° 09' 27" East 39.24 feet to the 

17 ncrtherly tenninus of that certain course having a bearing aid distance of 

18 "South 18° 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 

19 the HigSay Pait to the City of La Angeles. recorded Ity 13. 1936, in 

20 Book 14076. Page 324 of official Records, in said office of the County 

21 Recorder; thence alcmg a westerly and southerly lines of said Parcel 3 

22 South 18° 50' 33" tt 3.00 feet aid South 71° 09' 27" East io.ee feet to 

23 the ThUE POINT OP BE3fl*1fl33; thence alaig a line perallel with the 

24 tterline of Alaseda Street, 96 feet wide, as &oct on the sep of said 

25 Tract No. 10151, South 10 01' 01" t 240.67 feet; thence South 

26 79°58'59" East 45.00 feet; thence South 10°01'Ol" West 45.00 feet; 

27 tkcce South 79°58'59" East 150.00 feet; ticce North 10° 01' 01" East 

I 



MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS 'ckl CIVIL ENGINEERS 

- dli Wet Fifth Stint. to. Anp.t.s. C.htotni. 90073 

- Phon. (213) £24-2661 

Revised !trch 6. 1992 

PARCa c APTEt usiie'r ccowrinu 

2 
curve to said point having a bearing of South 65° 11' 07" East; thence 

3 
northerly alaig said curve, through a central angle of 05° 58' 02" an arc 

4 die tance of 104.15 feet to the northerly tezininus of said curve at the 

s 
southerly rrnr of the land as described in the deed to the City of 

6 Lce Angeles rerdrd August 28. 1936, in Book 14393. Page 61 of said 

Official Records: thence along the nortk.esterly lines of said last 

uzrntioned deed North 18 60' 51" East 120.96 feet and North 26 09' 18" 

9 West 14.14 feet to a point in the westerly prolaigatiat of the northerly 

10 line of Lot "B" of said Tract No. 10151 distant 23.SB feet irsterly along 

said prolorçatiat. fran the nort1ester1y oorzr of said Lot "B"; thence 

12 
along said pra1atiat North 71° 09' 27" West 121.02 feet to the 

13 southeasterly line at tat 1 of said Subdivision of a Part of the Estate of 

14 Ynuario Avila Dec'd; thence along said southeasterly line North 27° 03' 

is 
23" East 20.44 feet to the northeasterly corner of said Lot 1; thence 

16 
ala the northerly line of Lots 1 to 5 of said Subdivision of a Part of 

17 the Estate of Yfluario Avila Dec 'd North 71° 09' 27" West 225 50 feet to an 

is 
intersection with the northerly prolaqation of that certain 1rse 

described above as having a hearing and distance of "South 10° 01' 01" 

20 West 240.67 feet"; thence alas said pralaçatiat South 10° 01' 01" West 

21 
33.63 feet to the TRUE POINT OP BEGIMWZ3. 

22 

23 

24 Containing 90,180 span feet 

25 

26 

27 iCE: ThIS DE1PIION WAS PRfl'ABE) AS A NVIflC OttY AND IS icr 



EXHIBIT "A2" 

Parcel P r 

C 



MOLLENHAUER. HIGASHI & MOORE. n.... 

I.AND SURVEYORS CIVIL ENGINEERS 

4?, Wnt Fifth Stint. Los Attain. Cafifosnia 90013 

- Pi,on. (273) 624-2661 

Revised !tch 6, 1992 

PAICEL D AFT ADJUSDCT 

T?e portions of the Subdivision of a Part of the Estate of tario Avila 

2 
Dec'd, in City of La Angeles, in the County of La Azueles, State of 

iifornia, as per map recorded In Book 34, Page 90 of Mis cel1azous Records, 

In the office of the County Recorder of said County; tIe portiois of Lots 4 

$ 
aid 5 of Tract No. 10151. in said City. County and State, as per rap recorded 

6 In Book 157. Pages 45 to 47 inclusive of ttpe. in said Recorder's Office; 

those portions of Block "D" of the Subdivision of the Alias Tract In said 

8 
City. Camty aid State. as per rap recorded in Book 4. Pages 12 aid 13 of said 

9 Miscellaneous Records: those portions of the Subjivision of the Ballesteros 

30 
VIneyard Tract In said City. County aid State as per map recorded in Book 1, 

Pages 505 aid 506 of said Miscellaneous Records; aid tke portions of City 

12 
lards in said City. County as State us per map recorded in Book 2 Pages 

13 
504 as 505 of said MisceiJanecrus Records, descrihed as a tie as foll.e: 

14 

s 
Cainencirig at the Intersection of the easterly prolongation of the southerly 

16 
line of Let "A" of said Tract No. 10151 with the rterllzie of Avil.a Street. 

60 feet wide, as sha'rt on the asp of said Tract No. 10151; thence alaq said 

s 
proltion South 71 09' 27" East 39.24 feet to the northerly termirnis of 

that certain course having a bearing as distance of "South 18° 56' 50" Pt 
20 3.00 feet" In the laid as dascri in Parcel 3 of the Higti.ey Easeant to the 

21 
City of La Angeles. recorded Ity 13. 1936, in Book 14076, Page 324 of 

22 official Records, In said office of the County .w3er; thete along a 

23 westerly aid southerly lines of said Parcel 3 South l8 50' 33" bt 3.00 feet 

24 
aid South 71° 09' 27" t 30.86 feet; thence aiaq a line penile! with the 

25 
centerline of flMa Street, 96 feet wide, as sinc on the map of said Tract 

26 No. 10151, South 10 01' 01" Nat 240.67 feet; thence South 79° 58' 59" East 

27 45.00 feet; tleice th 100 01' 01" Nat 45.00 feet to the T3E POINT OF 

28 
BEGINNDfl; t)ce crtlnsirig South 10°01 '01" Nat 92.50 feet; tIice North 
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2 right angles, fran the southerly prolozt1on of that certain course 

described above as having a bearing aid distance of "South 10° 01' 01" 

West 92.50 feet"; thence alaig said parallel line South 100 01' 01" West 

108.24 feet to the beginning of a rat -tangent curve ceve northeasterly 

6 ad having a radius of 80 00 feet said curve being tangent at its 

7 easterly tenninis to a line parallel with and distant 160-00 feet 

s 
southerly, treasured alcxig said last ntioned southerly prolaatiat. fran 

that certain course described aje as having a bearing aid distance of 

10 "North 79° 58' 59" West 19.25 feet" said easterly termixnss being distant 

19-25 feet iesterly along said perallel line fran the intersection of said 

12 parallel line with said southerly prolontion; thence southeasterly 

13 along said last rtiaied curve through a rtral angle of 470 25' 50" an 

arc distance of 66.23 feet to said easterly tersini; tlwtce tangent to 

is 
said curve along said last rcttiaied parallel line South 79° 58' 59" East 

16 19.25 feet to said southerly prolongation; thence tinuing along said 

17 southerly prolongation South 10° 01' 01" West 364.33 feet; thence South 

18 
79° 58' 59" East 150.00 feet; thence North 10° 01' 01" East 616.83 feet 

19 to a line bearing South 79°58 '59" East fran the TRUE POINT OF BmIM4UIG; 

20 thence along said last rtia line North 790 5a 59" tt 150.00 feet 

21 to the TRUE POINT OF BJU*JD. 

.22 

23 Containing 104.091 euare feet. 

24 

25 ICE: 'flitS Dflawfl (25 haS PRARW AS A V1WC (2ILY AND IS tcr 

26 P USE US iie DIVISION PJOIOF( IVEYMCE OF 11.10 Ui VIOlATION OF 

27 ThE SUBDIVISION MAP ACT OP liE STATE OF CALUORNIA. 

-. 

S 
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MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS CIVIL ENGINEERS - 
47' W.,I Film Sir..!. Los Ang.Ss, California DCC '3 

(213) 6242661 

Revised Irch 6. 1992 

PARCU. A AflD ADJUS'DSC 

1e portia of tie Sivisiat of a Part of the Estate of Thuario Avila 

2 
Dec 'd in City of T.a Angeles. in the County of I Angeles. State of 

lifornia, as per map recorded in Book 34. Page 90 of Miscellaneous 

Records, Sn the office of the Cowity Recorder of said County; that rtion 

of Lot 4 of Tract No. 10151. in said City, County and State, as per map 

6 
recorded in Dock 167, Pages 45 to 47 inclusive of ltpe. in said Recorder's 

Office; t1e portiae of Block "D" of the SuIivisiat of the Aliso Tract, 

s 
Sn said City. mty and State as per map recorded in Dock 4 Pages 12 

and 13 of said Miscellaneous Records; aid tke rrtions of City Lands in 

said City. Comty aid State. as per map recorded in Dock 2 Pages 504 and 

n 505 of said Miscellaneous Records, described as a tle as follac: 

12 

Camtrncing at the intersectiat of the easterly prolort ion of the 

14 
southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

is 
Avila Street. 60 feet wide, as s}nc at the rap of said Tract No. 10151; 

16 
t}ence alaq said prolaat ion South 71° 09' 27" East 39.24 feet to the 

northerly terminus of that certain srse having a bearing and distance of 

18 
"South 18° 56' 50" tt 3.00 feet" in the land as described in Parcel 3 of 

19 
the Righey Eastt to the City of L Angeles. recorded Pky 13. 1936. in 

20 
Dt 14076, Page 324 of Official Records in said office of the County 

21 
Recorder; thence along a iesterly aid southerly lines of said Parcel 3 

:22 
South 1D 50' 33" Nest 3.00 feet aid South 710 09' 27" East 10.86 feet to 

23 the TPI POINT OF DflUCG; tkrice alav a line garallel with the 

24 tterline of A3da Street. 96 feet wide, as &ntt at the map of said 

25 
Tract No. 10151. South 100 01' 01" Nest 240.67 feet; thence South 79° 58' 

26 59" East 45.00 feet; thence South 10° 01' 01" Nest 137.60 feet; thei 

27 North 79° 58' 59" Nest 19,25 feet to the beginning of a tangent curve 

.tnnrv cr,iI,pqt.1 . rvj havin, a nil Ins nf 80 00 feet, tN!Ttre 

n 

S 
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Phon. (213) 6242661 
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2 westerly. reasured at rit les, fran the southerly prolation of 

that certain course described above as having a bearing and distance of 

"South 100 01' 01" West 137.50 feet"; thence alan said parallel line 

South 100 01' 01" West 106.24 feet to the beginning of a non -tangent curve 

6 
cave northeasterly and having a radius of 80.00 feet, said curve being 

tangent at its easterly terminus to a line parallel with and distant 

8 160.00 feet southerly. trasured alaq said last rtiwrd southerly 

9 pxvlorat ion, fran that certain aee described above as having a bearing 

and distance of "North 79° 58' 59" t 19.25 feet". said easterly 

terminus being distant 19.25 feet westerly along said parallel line fran 

12 the intersection of said parallel line with said southerly prolortion; 

13 
thence southeasterly along said last sent iazd curve throu a central 

14 
file of 47° 25? Son an arc distance of 66.23 feet to said easterly 

is 
terminus; thence tangent to said curve along said last rtioned parallel 

16 
line South 79° 58' 59" East 19.25 feet to said southerly prolongation; 

thence continuing along said southerly prolatiat South 100 01' 01 West 

18 427.65 feet to a point in the westerly prolongation of the northerly line 

19 of the land as descri in Parcel 71779-1 in the Finel Order of 

20 
Cordemiation entered in t Angeles Cotmty Superior Court sa No. 

21 
0447627 a certified copy of stich as recorded March 29, 1988 as 

22 Inetnit lb. 88-422027 of said Official Records, said westerly 

23 prolaigatiai being a curve ave southerly and having a radius of 

24 
4340,00 feet, a radial of said curve to said point having a bearing of 

23 North O4 27' 10" East: thence westerly alaq said curve. thrc4 a 

26 central angle of 00° 32' 38" an arc distance of 41.16 feet to the westerly 

27 line of the land as described in the deed to the City of Los Angeles. 

q recorded April 12, 1937, in Book 14861, Pre 261 of said Official Records: 



MOLLENHAUER, HIGASJII & MOORE, INC. 

LAND SURVEYORS CIl" CIVIL ENGINEERS - - 

4?? West Fifth Strnr. Los Angl.s, Caiitomi. 90i3 
Phone (213) 6242663 

- Revised !'brth 6, 1992 

PA A AFTD ADJUS2IC (NflNUED 

2 
Court Case No. C416021 a certified copy of etith t'as recorded Itrch 11, 

1987 as Irntnzt No. 87-366265 of said Official Records; thence 

4 tPsterly ala the northerly line of said Parcel 71955-1 (Aed). being a 

$ 
curve caave southerly and having a radius of 4330.00 feet. fr a radia.1 

6 
bearing North 03° 53' 26" East to said northeasterly corner. thrtugh a 

tral angle of 03° 19' 55" an arc distance of 251.81 feet to an 

intersection with the t southerly .est lire of said Lot 4 of Tract No. 

9 10151 or its southerly prolatiai; thence al said last rtioned 
fl'OlObtiOfl and/or along said nost southerly *est line North 12° 45' 41" 

East 382.05 feet to an angle point in the westerly boundary of said tot 4; 

12 thence tinuirg along the i'eterly boundary of said Lot 4 North 10° 26' 

13 
24" East. 175.31 feet to an angle point in said westerly boundary; tIice 

J4 oantirning alaig said westerly boundary North 18° 43' 18" East 225.62 feet 

to the nortka.esterly corner of said Lot 4; thence along the t northerly 

16 lire of said tot 4 and its easterly prolongation South 700 38' 57" East 

67.99 feet to the southerly prolation of said centerline of Avila 

IS Street; tlnice along said prolaQation and said centerline North 26 25' 

23" East 276.76 feet to the easterly prolaqation of the northerly line of 

20 said Lot "A" of Tract No. 10151, said last rtioned northerly line being 

2! 
the southerly line of bcy Street, 80 feet wide as shoet on the p of 

22 said 'tract lb. 10151; thce alag said last tird prolaigatiat South 

23 71° 09' 27" East 30.26 feet to the northesterly line of Lot 5 of said 

24 SuMivision of a Part of the Estate of Yfluario Avil.a Dec'd, said 

25 nortla.eeterly line being the southeasterly line of paid Avila Street, 60 

26 feet wide, as shot on the zp of said Tract No. 10152; thence alaig said 

27 norUpesterly line North 26° 25' 23" East 20.42 feet to the northeterly 
Q corner of said tot 5, thence alon, the northerly line of said tot 5 So,,ø' 

r 
L 
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PARCEL A Afl ADJTJSDCff C WflNUW) 

2 
prola-qation South 1O 01' 01" West 33.63 feet to said TRUE POINT OP 

BES3fl. 

4 

ContainIng 214.037 square feet - 

6 

7 

8 
?CTE: ThIS DQIPfl0N WAS PRAY() AS A NV4IDCE ONLY 110 IS )t 

FOR USE Di ThE DIVISION 120/OR NVEYA10E OF LA1O IN VIOLATION OF 

10 
SUBDIVISION NAP WY OF In StAIE OF CALIFO1WIA. 

II 

12 

23 
Jrt L. No11thauer, P1.5 No. 2996 

24 

25 

26 

27 
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MOLLENKAUER. HIGAsHI & MOORE, INC. - 

LAND SURVEYORS CIVIL ENGINEERS [k2! 

477 W.si FMII $Ir.f. Los Anp.l.s. California 90073 

P1,0,,. (273) 624-2667 

Bruit Jwe 15, 1992 

PAICEL B AFlfl AnJtSDe4T 

I Those portions of the Sukdivision of a Part of the Estate of Yhuarlo Avija 

2 Dec'd, in the City of Los Angeles. in the County of Los Angeles, State of 

3 ca].ifonua, as per map recorded in Book 34. Page 90 of Miscellaneous Records, 

4 in the office of the County Recorder of said County; those portions of Lots 4 

S and S of Tract No. 10151, in said City. County and State, as per maprecorded 

6 in Book 157. Pages 45 to 47 inclusive of mps, Sn said Recorder's Office; those 

7 rnrtions of B1OC1 "C" and "D" of the Subiivision of the ALliso Tract, in said 

8 city. County and State. as per map recorded in Book 4, Pages 12 aM 13 of said 

9 Miscellaneous Records; those portia of the Subiivision of the Ballestercs 

10 Vineyard Tract in said City. County and State, as per rap recorded in Book 1. 

II Pages 505 aS 506 of said Miscellaneous Records; and t1e portions of City 

12 LaSs, in said City, County and State, as per map recorded in Book 2, Pages 504 

23 aM 505 of said Miscellaneous Records, described as a tIe as foliate: 

14 

15 Cc.nncing at the intersection of the easterly prolongation of the southerly 

16 line of Lot "A" of said Tract No. 10151 with the centerline of Mile Street, 

27 60 feet wide as stain on the map of said Tract No. 10151; thence along said 

IS pro1ation South 71° 09' 27" East 39.24 feet to the rcrtherly terminus of 

29 that certain course having a bearing and distance of "South 16° 56' 50" West 

20 3.00 feet" in the land as described in Parcel 3 of the Higts'ey Eaaent to the 

2! City of L Angeles. recorded y 13. 1936. in Book 14076, Page 324 of Official 

22 Records, in said office of the County Recorder; tkcce along a esterly and 

23 southerly lines of said Parcel 3 South 18o 33" West 3. oo feet aid South 710 

24 09' 27" East 10.86 feet; - than alaig a line perallel with the iterIine of 

25 Alaurda Street, 96 feet wide, as stain on the rap of said Tract NO. 10151. 

26 South 100 01, 01" West 240.67 feet; tirce South 79° 56' 59" East 45.00 feet; 

27 the,oe South 10001i01" West 45.00 feet to Point "A" for pares of 5 

-----------0 - - - 

S 
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PA B AFl AD3Usnc4'r (cowrnitjt) 

I being a cuive iave westerly and having a radius of 1000.00 feet, a 

2 radial of said curve to said point having a bearing of South 65° ii' 07" 

3 East; thence southerly along said curve, through a central angle of O4 

4 46' 57" an arc distance of 83.47 feet to an intersection with a line 

S parallel with and distant 90 feet westerly, measured at right angles. fran 

6 the easterly hit of said Parcel 1 of the last mentioned deed to the City 

7 of Los Angeles; thence along said parallel line South 21° 29' 15" *st 
8 28.23 feet to the beginning of a tangent curve coxave easterly and having 

9 a radius of 400.00 feet. said curve being tangent at its southerly 

10 terminus to the northerly prolongation of that certain arse having a 

II bearing and distance of "North 05° 09' 26" West 83.12 feet" in the 

12 easterly line of the laM as described in Parcel I of the deed to ier 

13 Brewing Co., recorded August 14, 1964, as Instnntnt No. 5697 in Book 

14 D2591 Page 55 of said Official Records; thence southerly along said last 
IS itioned curve, through a central angle of 26° 38' 24" an arc distance of 

16 185.98 feet to said northerly prolongation; thence along said 

17 prolongation South 05° 09' 09" East 187.29 feet to the southerly terminus 

18 of said certain course; tl,ce continuing along the easterly line of said 

19 Parcel 1 of the deed to itier Brewing Co.. South 04° 59' 20" East 209.00 

20 feet to the northeasterly eerrtr of the land as described in Parcel 11780 

2! (Merded) in the Final Order of Ccrdaanatiat entered in Los Msge lee Cowity 

22 Superior Court Case No. C447627, a certified y of tdUth as zecoxt 
23 Itrch 29, 1988, as Instrwrrnt No. 88-422827 of said Official Recort; 

24 thence westerly along the northerly line of said Parcel 71780 (MeS) 
25 being a curve cave southerly aid having a radius of 4340.00 feet. fran 
26 a radial bearing North 000 551 59" East to said northeasterly corner, 

27 through a central angle of 04° 20' 49" an arc distaz of 339.35 feet to a 
'10 ,.. -------- 
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fr said Point "A"; tltnce South 79° 58' 59" East 150.00 feet; thence 

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

scwrnc '117C14 the inteztt of the State of iSfomia that wcsld 

nss with legal lveyance of the laM as deecrSbed Sn Parcel 2 (Aed) 
in the Final Order of Caiatii entered Sn I Aaveles County Sierior 
Court se No, 611479, recorded July 12. 1956, as Iztnt No. 4157 in 

Book 51716. Page 358 of Official Records of said County. 

Containthg 85.293 square feet. 

lClt: fl{IS DCRTI0N WAS PRA AS A NVfl1IDCE OiLY AND IS iPT 

FOR USE IN THE DIVISION MO/OR OONVEYMCE OF LAND Dl VIOLATION OF 

THE SU8IVISIOi( MAP ACT OF THE STATE OF CALIFORNIA. 

Robert L. Iblletauer, P1.5 No. 2996 
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MOLLENHAUER. HIGASHI & MOORE, INC. 

LAND SURVEYORS CIVIL ENGINEERS 

i,: W,S: Fifth Sir..:, S_os An9eIn, California 90013 

Phone (273) 624-2667 

April 10, 1992 

CATELLUS PR0P1Y EAS1LY OF USTtNG VIQJES snrr 

(PARCEL 2 OF CHICAGO TITLE RORT NO. 9134042) 

That portion of Lot 5 in Tract No. 10151, in the City of Los Angeles, in 

the Caanty of Los Angeles, State of California, as r map recorded in Book 

157 Pages 45 to 47 of t'po, in the office of the County Recorder of said 

County, described as folla.s: - 

Catvencirç at the nust southerly conr of said Lot 5; thence along the 

sout)z'terly line of said Lot 5, North 490 06' 12" West 30 feet to the 

scat southerly corner of Vignes Street, as described in Parcel 1 in the 

deed to the City of Los Angeles, recorded Decesber 28, 1945 as Inetnrt 
No. 1224 in Book 22651 Page 63, Off icial Records of said County; tIcce 
along the easterly line of said Vignes Street, North 21° 29' 13" East 56.08 

feet to the point of tangency thereof with a curve conave easterly and 

having a rius of 50 feet; said point being the TRUE PODIT OP BESIflI1NG; 

thence southerly along said curve, through a central angle of 69° 35' 25" 

an arc distance of 60.73 feet; thence tangent to said curve South 480 06' 

12" East 4.27 feet to the southeasterly line of said Lot; thence 

rcrtheasterly along said southeasterly line to the t southerly corner of 

the land described in the deed to Gustave Renaldo and wife, recorded 

October 7, 1944 as Inetrtmrnt No. 10 in Book 21295 Page 399, official 

Records of said County; thence rcrtSiesterly alaq the soutsesterly line 

of said deed 175.95 feet to the easterly i,ouSary of Vignes Street as 

described in said Parcel 1. in deed to the city of Los Angejes; tke,ce 

southerly along said easterly boniary to the TRUE PODi? OF &6110W13, 

Containing 31.187 square feet 
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MOLLENHAUER. HIGAsHI & MOORE, MC. 

LAND SURVEYORS 'IE{' CIVIL ENGINEERS 

- III Wnt Fifth Sirtsf. Los Anp.In. California 90073 

Phon. (213) 624-2667 

April 2, 1992 
CATEILUS GRANT TO SCRTD 

PARCEL 1 

Those portions of Tract No. 10151, in the City of La Angeles, in the 
County of Los Angeles, State of Califontia, as per map recorded in Book 

2 
157, Pages 45 to 47 inclusive of Macs. in the office of the County 
Recorder of said County. together with those portions of the "Subdivision 
of a Part of the Estate of Ynuario Avila Deed" in said City, County and 
State as per map recorded in Book 34. Page 90 of Miscellaneous Records, 
in said Recorder's Office, together with those portions of Peschke Tract 
in said City, County and State, as per map recorded in Book 31 Page 45 of 

$ 
Miscellaneous Records in said Reorder's Office, together with those 
portions of the "Subdivision of the Aliso Tract", in said City. County ard 

6 
State, as per map recorded in Book 4 Pages 12 and 13 of Miscellaneous 
Records in said Recorder's Office and together with those portions of 
City lands of La Angeles. in said City, County and State as shcc on map 
recorded in Book 2, Pages 504 and 505 of Miscellaneous Records, in said 

a 
Recorder's Office, described as a tie as follac: 
Beginning at a point in the wutkwesterly line of Macsi Street (80.00 feet 
wide) as sin.n on said Tract No. 10151. distant north.'esterly 23.10 feet 
fran the most northerly corner of Lot "B" of said Tract No. 10151, said 
point also being the most northerly corner of the land as described in the 
deed to the City of Los Angeles, recorded Angust 28. 1936. as Instnment 
No. 5, in Book 14393, Page 61 of official Records of said County; thence 

12 
nortlaesterly along said southesterly line and its nortkaesterly 
prolongation to the easterly line of Lot 1 of said Subdivision of a Part 
of the Estate of ynuario Avila Dec 'd; thence northerly along said easterly 
line to the northeast Corner of said Lot 1; thence westerly along the 
northerly lines of Lots 1 to 5 inclusive of said Subdivision of a Part of 
the Estate of Ynuario Avila Dec 'd and its prolongation thereof to the 

is 
northeest corner of said Lot 5; thence southerly along the westerly line 
of said Lot 5 to the southeasterly prolongation of the northeasterly line 

36 
of Lot "A' of said Tract No. 10151; thence northesterly along said 
prolongation to the centerline of Avila Street (60.00 feet wide) as shajn 

17 
on said Tract No. 10151; thence south'esterly along said centerline and 
its southsesterly prolongation to the easterly prolongation of the most 

18 
northerly line of Lot 4 of said Tract No. 10151, shajn on the map of said 
Tract as having a bearing and distance of "North 70° 32' 30" West 37.76 
feet"; thence westerly alag said last mantioned pro1ation and said 
most northerly line to the westerly terminus of said t northerly line; 

20 
thence southerly along the westerly lines of said Lot 4 and along the 
southerly prolongation of the most southerly test line of said Lot 4 to an 

21 
intersection with that certain curve in the northerly boundary of the land 
described in Parcel 71955-I (Asmrrded) in the Final Order of Condeygation 

22 
entered in the Los Angeles County Superior Court Case No. C416021 a 
certified copy of .tich wes recorded March 11. 1987. as Instrttt No. 

23 
87-366265 of Off icial Records of said County. having a radius of 4330.00 
and being onave southerly; tIice easterly along said curve to the 

24 
westerly line of the lard as described in the deed to the City of Los 
Angeles, recorded April 12. 1937, as Instrusent No. 1137, in Book 14861. 
Page 261 of Off icial Records of said County; ticce northerly along said 
westerly line and its prolongation thereof to the easterly line of the 
land as described in Parcel "A" in the City of La Angeles Ordinance No. 
87046 on file in the Clerk's Office of said City: tkcce northerly along 

27 
said easterly line to the ut westerly corner of the land as described in 
Parcel 2 in the deed to the City o! La Angeles. recorded Deccber 28, 

S 
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April 2. 1992 

&5yaflö}tci ;? ytt.tø.,;.i 't(!L!Rf* I*jO 

L Angeles: thence northerly aid nortks-sterly along the north-esterly 
lines of said hereinabove first nntioned deed to the City of I Angeles. 
to the point of beginning. 

DCCEPT THfl4 that portion of said lard within the folla.ing described 
property: 

Beginning at a point in the soutFs'esterly line of Pcy Street (89.00 feet 
wide) as sIc on said Tract No. 10151 distant northesterly 23.18 feet 
fran the nt northerly corner of Lot Si5fl of said Tract No. 10151 said 
point also being the t northerly corner of the lard as described in the 
deed to the City of Los Angeles recorded August 28 1936 as Inetrtzent 
No. 5. in Book 14393, Page 61 of Official Records of said County: thence 
nortlw.esterly along said southesterly line to the nortitiesterly line of 
Lot 4 of said Sutdivision of a Part of the Estate of Thuario Avila Dec 'd; 
thence soutw.esterly along said nortliesterly line to a line that is 
parallel with aid distant 1239.00 feet easterly, raasured at ri%t angles, 
train the centerline of Alameda Street (96.00 feet wide) as ethic on said 
Tract No. 10151: thence southerly along said parallel line to the 
soutlm.esterly line of Lot 8 of said Subdivision of a Part of the Estate of 
Ynuario Avila Dec 'd; thence southeasterly along the soutlaesterly line of 
Lots 8, 9, 10, 11 aid 12 of said Subdivision of a Part of the Estate of 
Ynuario Avila Dec 'd to aid along the souttsesterly line of Lot 5 of said 
Tract No. 10151 to the northwesterly line of the land as described in 
Parcel 1 in the deed to the City of Los Ai4eles. recorded Decenber 28, 
1945, as Instnnygifl No. 1224, in Book 22651. Page 63 of Official Records 
of said County: thence northeasterly aid northerly along said 
north,esterly line to the zzst southerly corner of said hereinabove first 
mentioned deed to the City of Los Angeles; thence northerly and 
northesterly along the northesterly lines of said hereinabove first 
mentioned deed to the City of Los Angeles to the point of beginning. 

PARCEL2 r 
T1e portions of 'tract No. 10151. in the City of Z Angeles. in the 
Cawtty of Los Angeles, State àf California, as per sap recorded in Book 
157. Pages 45 to 47 inclusive of Itpa. in the office of the County 
Recorder of said County. together with those portia of the "Subdivision 
of a Part, of the Estate of Ynuario Avila Dec ' d" in said City. County and 
State, as per sap recorded in Book 34, Page 90 of Miscellaneous Records. - 

in said Recorder's Office aid together with those portions of the Peacbke 
Tract in said City, County and State. as per sap recorded in Bc 31, 
Page 45 of Miscellaneous Records in said Recorder's Office, described as 
a tIe as follaqs: 

Beginning at a point in the saltkMesterly line of )tcy Street (80.00 feet 
wide) as sinen an said Tract No. 10151. distant northesterly 23.18 feet 
fran the t northerly corner of Lot "B" of said Tract No. 1015i said 
point also being the nt northerly cone of the lard as described in the 
deed to the City of Los Angeles, recorded August 28. 1936, as Instrwrant 
No. 5, in Book 14393, Page 61 of Official Records of said County: thence 
northqesterlv alono said south.iesteriv line to the north.esterlv 1 ins n9 
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MOLLENHAUER, HIGAsHI & MOORE. INC. 

LAND SURVEYORS CIVIL ENGINEERS - 

- 4?? W.sI Pint, Sirni. Los Anp&.s. C.I,torrv. I3 

Prior.. (213) 624-2661 

April 2. 1992 

CATELLUS 11T TO SCR1D (coNTINUW) - 

., Parcel 1 in the deed to the City of La Angeles recorded Decenber 28. 
1945, as Instnmtnt No. 1224, in Book 22651, Page 63 of Official Records 

2 of said County; thence northeasterly and northerly along said 
rcrth-esterly line to the nt Southerly corner of said hereinabove first 
mentioned deed to the City of Los Angeles; thence northerly and 
north.esterly along the nortkw.esterly lines of said hereinabove first 
mentioned deed to the City of La Angeles to the point of beginning - 

6 
PARCEL3: -. 

Ttrse portions of the Surdivision of the Aliso Tract in the City of La 
Angeles, County of Los Angeles. State of California, as per map recorded 
in Book 4 Pages 12 artS 13 of !ts, in the office -of the County Recorder of 

o said County, tether with those portions of the City Lards, in said City, 
County artS State, as map recorded in Book 2 Pages 504 and 505 of ' Miscellaneous Records, in said Recorder's Office, described as a tle as 

10 
follcqs: 

Beginning at the intersection of the westerly continuation of the 
northerly line of the lard as described in Parcel No. 71779-I. in the 
Final Order of Cordemation entered in La Angeles County Superior Court 
Case No. C447627, a certified copy of which pas recorded ttrch 29. 1988 as 
Document Nc. 88-422827 of Of ficial Records of said County, with the 

'-' westerly line of the lard as described in the deed to the City of Los 
IA Angeles recorded April 12. 1937 as Instnnent No. 1137 in Book 14861 Page 

261 of Official Records of said County thence along said westerly line 
i r and its prolongation thereof, North 08 49' 27" East 79.12 feet to the 

easterly line of the land as described in Parcel "A" in the City of La 
Angeles, Ordinance No. 87046 on file in the Clerk's Office of said City; 
thence along said easterly line North 14 46' 41" East 43.20 feet to the 
nost westerly contr of the lard as described in Parcel 2, in the deed to 
the City of La Angeles recorded Decenber 28. 1945 as Instnzent No. 1224 
in Book 22651 Page 63 of Official Records of said County. said t 
westerly corner also being a point in the southeasterly line of Lot 4 of 

ct No. 10151. as per map recorded in Book 157 Pages 45 to 47 inclusive 
of pe, in said Recorder's office; thence along said southeasterly line 

,,, North 66 36' 14" East 57.58 feet to the westerly prolongation of the 
'V southerly line of the lard as described in the deed to the City of La 
,, Angeles, recorded June 27. 1899 as Irstnrant No. 31 in Book 1253 Page 114 

of Deeds, in said Recorder's Office; thence along said prolongation. South 
,, 66° 48' 15" East 130.14 feet to the southeast corner of said last 
-" rtioned deed to the city of La Angeles; thence along the prolongation 
,, of the southeastegly line of said last mattiad deed to the City of La " Angeles, South 52 22' 37" West 7.09 feet to the northeasterly 
flA 

prolongation of the southeasterly line of the lard as described Sn the " deed to the City of La Angeles, recorded Jw,e 27. 1899 as trwtnnt No. 

, 28 in Book 1298 Page 307 of Deeds. Sn said Recorder's Of f ice; thence along ' said ias rtioned southeasterly line artS its pzolaation thereof, 
, South 66 36' 14" West 111.68 feet to the beginning of a tangent curve raw southeasterly artS having a radius of 50.00 feet in the 

southeasterly line of the lard as described in the Final Order of 
Cordei,mation entered In Los Ameles County Sunerior Court Case No. 4244 
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described in Parcel No. 71779-1 in said hereinahove first itioned Final 
Order of Corde,uation. a radial line that bears North 04° 42' 15' West to 
said last mentioned point: thence westerly along the continuation of said 
last mentioned curve, through a central angle of 00 47' 40", an arc 
distance of 60.19 feet to the point of beginning. 

DCC? FRCtI the lard described in said parcels 1, 2 aM 3, any portions of 
said parcels outside the total exterior wdaries of the follaeing 
described tc adjoining parcels of land Icc as Parcels C and D. 

PARCEL C 

Those portions of the Suivision of a Part of the Estate of Ynuario Avila 
Dec 'd, in City of La Angeles, in the County of La 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 
portions of the Peschke Tract in said City, County and State as per map 
recorded in Book 31, Page 45 of said Miscellaneous Records; that portion 
of Lot 5 of Tract No. 10151. in said City, County arid State, as per rap 
recorded in Book 157, Pages 45 to 47 inclusive of pa, in said Recorder's 
Office; aid those portions of City Lards, in said City. County and State, 
as per map recorded in Book 2, Pages 504 and 505 of said Miscellaneous 
Records, described as a tIe as follaqs: 

carrencirç at the intersection of the easterly prolongation of the 
southerly line of Lot "A" of said Tract No. 10151 with the centerline of 
Avila Street, 60 feet wide, as sint on the map of said Tract No. 10151; 
thence along said prolongation South 71° 09' 27" East 39.24 feet to the 
northerly tenninus 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 Hig?way Easelent to the City of Los Angeles. recorded Py 13. 1936, in 
Book 14076, Page 324 of Official Records, in said office of the County 
Recorder6 thence along a westerly and southerly lines of said Parcel 3 
South 18 50' 33" West 3.00 feet aid South 71° 09' 27" East 10.86 feet to 
the TRUE POINT OF BEGIX*JING; thence along a line parallel with the 
centerline of Alameda Street, 96 feet wide as shac on the map of said 
T9ct No. 10151, South 100 01' 01" West 240 67 feet; thence South 
79 5859" East 45.00 feet; thence South 10 0101" West 4.00 feet; 
thence South 79°58'Sg" East 50.O0 feet; thnice North 10 01' 01" East 
13.75 feet; thence South 79 58' 59" East 109.89 feet to a point in the 
westerly line of the laid as described in Parcel 1 of the deed to the City 
of Los Angeles recorded Decr 28, 1945. in Book 22651. Page 63 of 
Official Records, in said office of the County Recorder being a curve 
conceve westerly aid having a radius of 1000.00 geet. a radial of said 
curve to said point having a bearing of South 65 11' 07" East; tirce 
northerly along said curve through a central angle of 05° 58' 02" an arc 
distance of 104.15 feet to the northerly terminus of said curve at the 

t southerly contr of the lard as described in the deed to the City of 
La Angeles recorded August 28, 1936, in Book 14393. Page 61 of said 
Official Records; thenge along the north'.esterly hits of saig last 
mentioned deed North 18 50' 51" East 120.96 feet aid North 26 09' 18" 
West 14.?, feet to a point in the westerly prolongation of the northerly 
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West 240.67 feet"; thence along said prolongation South 100 01' 01" West 
33.63 feet to the TRUE POINT OF BEGINNING. 

PARCEL 0 
Those rtions of the Subiivisiai 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 Pe 90 of Miscellaneous Records, 
in the office of the County Recorder of said County; those portions of Lots 4 
aid 5 of Tract No. 10151. in said City, County aid State. as per map recorded 
in Book 157, Pages 45 to 47 inclusive of )pa. in said Recorder's Office; 
those portior of Block "D" of the Suivision of the Aliso Tract. in said 
City. County aid State as per map recorded in Book 4, Pages 12 aid 13 of said 
Miscellaneous Records; those portions of the Subiivisiai of the Ballesteros 
Vineyard TraCt, in said City, County aid State, as per map recorded in Book 1, 
Pages 505 aid 506 of said Miscellaneous Records; aid those portions of City 
Lands, in said City. County aid State as per rap recorded in Book 2. Pages 
504 aS 505 of said Miscellaneous Records, described as a whole as folla's: 

Canrencing at the intersection of the easterly prolongation of the southerly 
line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street, 
60 feet wide, as sin-rn on the map of said Tract No. 10151; thence along said 
prolongation South 71° 09' 27" East 39.24 feet to the ncrtherlx tenninus of 
that certaincourse having a bearing and distance of "South 18 56' 50,' West 
3.00 feet" in the laid as described in Parcel 3 of the HigThey Easeirnt to the 
City of Los Angeles, recorded y 13, 1936, in Book 14076. Page 324 of 
Official Records, in said office of the County Recordeg; thence along a 
westerly aid southerly lines of said Parcel 3 South 18 50' 33" West 3.00 feet 
and South 71 09' 27" East 10.86 feet; thence along a line parallel with the 
centerline of Alameda Street, 96 feet wide, as shac, on the ma of said Tract 
No. 10151, South 100 01' 01" West 240.67 feet; thence South 79 58' 59" East 
45.00 feet; thence South 10° 01' 01" West 45.00 feet to the TRUE POINT OP 

BEGINNINt3; thence continuing South 10001I01 West 92.50 feet; thence North 
79° 58' 59" West 19.25 feet to the beginning of a tangent curve concave 
southeasterly aid having a radius of 80.30 feet; thence soutiwesterly along 
said curve through a central angle of 47 25' 50" an arc distance of 66.23 
feet to a line parallel with aid distant 58,92 feet westerly. measured at 
right angles fran the southerly prolaqatiat of that certain course 
described abwe as having a bearing and distance of "South 01' 01" 
West 92.50 feet"; thence along said parallel lire South 10 01' 01" West 
108.24 feet to the beginning of a ict-tangent curve lcave northeasterly 
and having a radius of 80.00 feet said curve being tangent at its 
easterly terminus to a line parallel with and distant 160.00 feet 
southerly. measured along said last tiard southerly prolation. fran 
that certain course described ahove as having a bearing aid distance of 
"North 79° 58' 59" West 19.25 feet", said easterly terminus being distant 
19.25 feet westerly along said parallel line fran the intersection of said 
parallel line with said southerly prolongation; thence southçasterly 
along said last rentioned curve through a central angle of 47" 25' 50" an 
arc distance of 66.23 feet to said easterly terminus; thenge tangent to 
said curve along said last mentioned parallel line South 79 58' 59" East 
19:25 feet to said southerly prglonqatin ontinuing along said 
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ScRTD GRANT TO CAT&WS 

Those portions of Lots 4 arid 5 of Tract No. 10151. in the City of l 
Angeles, County of E Angeles, State of California, as per map recorded 
in Book 157 Pages 45 to 47 inclusive of ttpe, in the office of the County 
Recorder of said County. together with that portion of Rainirez Street 
(forntrly Icugn as Ramirez Street ctension, 60.00 feet wide) as shcwJn arid 
dedicated on map of Suivision of a Part of the Estate of Ynuario Avila, 
Deceased, in said City, County arid State, as per map recorded in Book 34 
Page 90 of Miscellaneous Records, in said Recorder's Office, together with 
those portions of the Subiivision of the Aliso Tract, in said City, County 
arid State as per map recorded in Book 4 Pages 12 arid 13 of Miscellaneous 
Records, in said Recorder's Office; together with those portions of the 
Subdivision of the Ballestercs Vineyard Tract, in said City, County arid 
State as per map recorded in Book I Pages 505 and 506 of Miscellaneous 
Records, in said Recorder's office; arid together with tlae portions of 
City Lands, in said City, County arid State, as per map recorded in Book 2 
Pages 504 and 505 of Miscellaneous Retort in said Recorder' s Office. 
described as a tie as follac: 
Beginning at the t westerly corner of the land as described in Parcel 2 
in the deed to the City of 1 Angeles. recorded Deceaber 28. 1945 as 
Instrtnnt No. 1224 in Book 22651 Page 63, Official Records of said 
County. said nt westerly corner also being a point in the southeasterly 
line of Lot 4 of said Tract No. 10151, as per map recorded in Book 157 
Pages 45 to 47 inclusive of Mape. in said Recorder's Office; thence along 
said southeasterly line, North 660 36' 14" East 57.58 feet to the westerly 
prolongation of the southerly line of the land as described in the deed to 
the City of L Angeles, recorded Jw 27, 1899 as Instrwrent No. 31 in 
Book 1253 Page 114 of Deeds in said Recorder's Office; thence along said 
prolongation. South 860 48' 15" East 130.14 feet to the southeast corner 
of said last wrntioned deed to the City of 1 Angeles; thence along the 
prolongation of the southeastgrly line of said last sentioned deed to the 
City of Los Angeles, South 52 22' 37". West 7.09 feet to the northeasterly 
prolongation of the southeasterly line of the land as described in the 
deed to the City of Los Angeles. recorded June 27 1899 as Instru,nt No. 
28 in Book 1298 Page 307 of Deeds in said Recorder's Office; thence along 
said 1as asnt toned southeasterly line and its prolorqat tons thereof, 
South 66 36' 14" West 111.68 feet, to the beginning of a tangent curve 
concave southeasterly aid having a radius of 50.00 feet in the 
southeasterly line of the lard as described in the Final Order of 
Cordermation entered in Im Angeles County Superior Court Case No. 424466, 
a certif led copy of Wdch tes recorded July 27, 1938 as Instrurrent Nc. 1058 
in Book 15871 Page 393 of official Records of said Camty; tkrce 
saathesterly along said curve through central angle of 57° 46' 47', an 
arc distance of 50.42 feet to the point of tangency of the easterly line 
of the land as described in the deed to the City of Los Angeles recorded 
April 12, 1937 as Izstritt No. 1137 in Book 14861 Page 261 of gfficial 
Records of said Cowity; thence along said easterly line South 08 49' 27" 
West 53.83 feet to the norttst corner of the land as described in Parcel 
No. 71779-1 in the Final Order of Cadejnation entered in I Angeles 
County, Superior Court Case No. 47627, a certified copy of Miith ias 
recorded trth 29, 1988 as cment No. 88-422827 of Official Records of 
said County. said nortipest corner also being a point in a rci-tangent 
curve concave southerly arid having a radius of 4340.00 feet in the 
northerly line of the land as described in Parcel No. 71fl9-1 in said 19t 
nentjnnrnd F1r1 Order nf flnnl.,r','p"nn. ,, r,r14, l4n 44w. I.,,... 

C 
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SCRTD A14T 'It CATELUS (NTINUED) 

feet aid North 05° 09' 09" West 187.29 feet to the beginning of a targent 
curve concave northeasterly aid having a radius of 400.00 feet; thence 

2 north.iesterly along said last ncntioned curve through a central angle of 
26 38' 24" an arc distance of 185.98 feet; thence tangent to said last 

3 
irentioned curve, North 12 29' 15" East 28.23 feet to the esterly line of 
the lard as described in Parcel 1 in said hereinabove first irentioned deed 

4 to the City of Los Angeles; thence along the westerly lines of the lard as 
described in Parcels 1 aid 2 in said hereinabove first rentioned deed to 

s 
the City of Los Angeles aid its prolongation thereof as folla'.s: 
southerly along a rai-tangent curve concave sterly aid having a radius 

a of 1000.00 feet through central angle of 11 18' 42". an arc distance of 
197.62 feet aid South 40 54' 31" West 370.27 feet to the point of 

7 
begirming. 

s crrnia fl'Rz4 the interest of the State of California that culd 
nso with legal conveyance of the land as described in Parcel 2 (Airerded) 

9 in the Final Order of Coidaunation entered in La Angeles Con'tty Sierior 
Court Case No. 611479, recorded July 12, 1956, as Imtrwrent No. 4157 in 
Book 51718. Page 358 of Official Records of said County 

ALSO DCn"r THD'RQI any portion of said lard within the follaing 
described parcel of lard loot as Parcel 1). 

12 
PARCEL D 

13 
Those portions of the Suivision of a Part of the Estate of Ynuario Avila 

14 
Dec'd, in City of La Angeles. in the County of La 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 portions of Lots 4 

aid 5 of Tract No. 10151. in said City, County aid State. as per map recorded 
16 

in Book 157. Pages 45 to 47 inclusive of )po, in said Recorder's Office; 
those portions of Block "D" of the Sutdivision of the Aliso Tract, in said 

17 
City, County aid State. as per map recorded in Book 4. Pages 12 aid 13 of said 
Miscellaneous Records; those portin of the Subiivision of the Ballesteros 

is Vineyard Tract in said City, County aid State as per map recorded in Book 1, 
Pages 505 aid 506 of said Miscellaneous Records; aid those portions of City 

19 Lards, in said City. County aid State as per nap recorded in Book 2, Pages 
504 aid 505 of said Miscellaneous Records described as a tIe as folla'a 

20 
Carencirig at the intersection of the easterly prolation of the southerly 

21 
line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street, 
60 feet wide, as S,ac on the rap of said Tract No, 10151; thence along said 

22 prolaticn South 710 09' 27" East 39.24 feet to the northerl terminus of 
that certain course having a bearing aid distance of "South 18 56' 50" West 

23 3.00 feet" in the land as described in Parcel 3 of the high'ay Easeent to the 
City of La Angeles. recorded ty 13, 1936. in Book 14076, Page 324 of 

24 Official Records in said office of the County Recordes; thence along a 
westerly aid southerly lines of said Parcel 3 South 18 50' 33" West 3.00 feet 

23 and South 71° 09' 27" East 10.86 feet; thence along a line parallel with the 
centerline of Alamega Street, 96 feet wide, as shoti,n on the ma of said Tract 

26 No. 10151. South 10 01' 01" West 240.67 feet; thence South 79 58' 59" East 
45.00 feet; t)ere South 10° 01' 01" West 45.00 feet to the TRUE POINT OF 

27 BEgINNING; thence cartirming South lo°o101" West 92.50 feet; thence North 
79 58' 59" West 19.25 feet to the beginning of a tangent curve consave 

q southeasterly aid havinq a radius of 80.00 feet: thence sout?ster1Iv a 1 
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SanD A2C TO CATEILUS (NU4U) 
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 fra% the intersection of said 
parallel line with said southerly prolongation; thence southgasterlv 
along said last nentioned curve through a centrai angle of 47 25' 50" an 
arc distance of 66.23 feet to said easterly terminus; thenge tangent to 
said curve along said last !entioned parallel hit South 79 58' 59" East 
19.25 feet to said southerly prglongation; thence continuing along said 
southerly prolongation South 10 01' 01" West 64.33 feet; thence South 
790 58' 59" East 150.00 fegt; thence North 10 01' 01" East 616.83 feet 
to a hit bearing South 79 58'Sg" East frau thg TRUE POINT OF BEGIJCJING; 
thence along said last irentioned line North 79 58' 59" West 150.00 feet 
to the TRUE POINT OF BESINNING. 

Containing 1.578 acres total 

NOTE, ThIS DESCRIflION WAS FREPARU) AS A coNVThTUCE ONLY AND IS NOT 
FOR USE IN lit DIVISION AND/OR CONVEYANCE OF LAND IN VIOLATION OF 
THE SUED IVISION MAP ACT OF ThE STATE OF CALIFORNIA. 

bert L. Ptllenhauer, P1.5 No. 2996 

No. 2996 
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Mao of Public Transit Easements 
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EXHIBIT "8-1" 

List of Catellus Hew 

Prooertv Reoorts 

1/20/92 Converse Consultants West: 

Draft Preliminary Soils and 

Geology Report, Proposed 

SCRTD Headquarters 

Project and Gateway 
Center at Union Station 



ENVIRONMENTAL REPORTS R&LATED TO RTD ACQUISITION 
OF LOS ANGELES UNION STATION 

AND TITLE OF REPORT - AUTHOR 

07/21/89 Levine Pricks: Preliminary Environmental & 

Geotechnical Assessment - Los Angeles 
Passenger Terminal 

12/20/89 Levine Fricke: Phase I Soil and 
Ground -water Investigation - Los Angeles 
Union Station 

07/30/90 Levine Fricke: Environmental Assessment - 
Los Angeles Union Passenger Terminal 

09/26/90 Levine Fricke: Phase II Investigation Data 
Report Summarizing Ground -water Conditions 
at the Los Angeles Union Passenger Terminal 

01/15/91 Levine Fricke: Phase II Soil and 
Groundwater Investigation LAUPT 

05/22/91 Levine Fricke: Addendum to Phase II Soil 
and Groundwater Investigation - LAUPT 

09/24/91 Levine Fricke: Proposal for Hydraulic 
Testing at the Metro Plaza Development Site, 
Los Angeles, CA 

04/15/91 Ecology and Environmental, Inc. CERCLA 
Listing Site Inspection, Southern California 
Susway 

12/13/91 Law/Crandall: Report of Geotechnical 
Investigation, Proposed Gateway Center 

03/04/92 Law/crandall: Letter from E. Sinatob and M. 
Kirkgard, Project Engineers to Robert S. 
Vogel, Catellus Development Corporation, - 

Subject: Temporary Dewatering System, 
Proposed Parking Structure, Gateway Center 

03/06/92 Levine Fricke: Gateway Center Dewatering 
03/16/92 Plant, For Catellus Development Corporation 

03/20/92 Levine Fricke: Phase I soil and Groundwater 
Investigation - Rapid Transit District Site 

05/22/92 Supplementary Water Level Data, Gateway 
Center Site 

06/02/92 Addendum to Phase I Soil and Groundwater 
Investigation for Catellus Development 
Corporation's Property 

1082v -1- . 
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List of RTD New Property Reports 
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June 30, 1992 

Southern California Rapid Transit District 
425 south Main Street 
Los Angeles, California 90013 

Attention: John Bollinger 

Re: Union Station Gateway Closing 

Dear John: 

This letter is to acknowledge receipt by Catellus 
Development Corporation ("Catellus") from the southern 
California Rapid Transit District ("RTD") of the sum of 
$4,141,000 in connection with the closing as of June 30, 1992 
of the above land exchange transaction. 

John, let me take this opportunity to tell you how 
much we at Catellus look forward to working with you and the 
RTD in making Union Station Gateway a successful joint 
development project of which the citizens of 1.05 Angeles can be 
proud. 

Very truly yours, 

c(ccThA 
Ted Tanner 
Vice President 
Catellus Development Corporation 



Li 
Section 1445 of the Internal Revenue Code of 1986, as 

amended, provides that a transferee of a U.S. real property 
interest must withhold tax if the transferor is a foreign 
person. To iMon the transferee that withholding of tax is 
not required upon the disposition of a U.S. real property 
interest by THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, the 
undersigned hereby certifies the following on behalf of ThE 
SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT: 

1. THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT is 
not a foreign corporation, foreign partnership, foreign trust, 
or foreign estate (as those terms are defined in the Internal 
Revenue Code and Income Tax Regulations); 

2. THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT's 
U.S. employer identification number is 95-1978576; and 

3. THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT' s 
office address is 425 South Main Street, Los Angeles, 
California 90013-1393. 

THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT 
understands that this certification may be disclosed to the 
Internal Revenue Service by transferee and that any false 
statement contained herein could be punished by fine, 
imprisonment, or both. 

Under penalties of perjury I declare that I have 
examined this certification and to the best of my knowledge and 
belief it is true, correct and complete, and I further declare 
that I have authority to sign this document on behalf of THE 
SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT. 

Date: June 1992 

ThE SOUTHERN CALIFORNIA RAPID TRANSIT 
DISTRICT, a public corporation 

By: 
Name: Aniw- t uAWv 
Title: Cru6At_WUJAeC,- rtr'-' 

058995-004-012 c.nfflcate of 

0624-92/6284w Nai-fon(gi Stats 
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Withholding Exemption Certificate 
(For use by Individuals, corporations. partnerships and e 

The Southern 

425 South Main Street It 213 

CAUFORMA FORM 

590 

Complete the appropriate line: IndIMUaJS - Social security no. 0 Marded 0 Stngle 
CoaUons - California corporation no. 95-197g37A çsued by Secretasy of Slate) 
Partnerships arid Estates - F.E.LN. 

To Chicago Title Company 
(iWtho4dings'.ntorPayctj 

Individuals: 
Certificate of Residency * 

I hereby declare under penalty of perlurythatl am a residentof California arid thati reside atthe address shown above. Should! become a 

nonresident at any time, I will prompUy inform you. 

Signature Date 

Certificate of Residency of Deceased Person 
I hereby certify under penalty at perjury, as executor of the above named person's estate that decedent was a California resident at the 

of death. 

Name (type or print) Date 

Signature 

Certificate of PdncpaI Residence (Real estate sales only) 
I hereby certify under penalty of perjury that the California real property located at 
was my principal residence within the meaning of IRC Section 1034. 

Signature Date 

Corporations: 
I hereby cerWy the above -named corporation has a permanent place of buiiness in Calif omia at the address shown above oris qualified 

to Co business In California. Should this corporation cease to be qualified to do business In California. I will promptly Inform you. 

Signature See Schedule 1 Attached Hereto Date June 1992 

Title of corporate officer 

Partnerships: 
I heeby ëertlfythatthe above-liorned partnershIp has a permanent place of busine.ss in Callfomaatthe addressshown above, and thatit 

Is subject to the laws of California. I turthercertlty that the partnership will file California raturns and withhold on foreign and dornesbc 

nonresident patters when required. Should the partiership cease to do an)i 61 the above, I Will prompey notify you. 

Qnature . . 

- Date 

Title 

For Privacy Act Notice, see Iorrn FiB 1131 (indMduals only). 

FcrmS9O 1091 SIdel 

- ---- E!?fOd Th1!]dS 12 WdG7c? 26, £2 



Withholding Exemption Certificate 

Schedule 1 

Signatures 

THE SOUTHERN CALIFORNIA RAPID TRANSIT 
DISTRICT, a public corporation 

By: thS4t ct4 
Name: 
Title: 

6331w 
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Document No. Date Recorded 

STATEMENT OF TAX DUE AND REQUEST THAT TAX DECLARATION NOT BE 

MADE A PART OF THE PERMANENT RECORD IN THE OFFICE OF THE 

COUNTY RECORDER 

(Pursuant to section 11932 of the R & T Code) 

To Registrar -Recorder 
County of Los Angeles: 

Request is hereby made in accordance with the provisions of the 
Documentary Transfer Tax Act that the amount of tax due. not be 
shown on the original document which names: 

(Name of one grantor or 

and 

CATELLUS DEVELOPMENT CORPORATION 
(Name of one grantee or lessee) 

Property described in the accompanying document is located in 

Los Angeles 
(Show name of city or unincorp.) 

The amount of tax due on the accompanying document is Pour 
Thousand Two Hundred Seventy Four Dollars and Sixty Cents 
($4,274.60) to the County of Los Angeles and Seventeen Thousand 
Four Hundred Eighty Seven Dollars and No Cents ($17,487.00) to 
the City of Los Angeles. 

Computed on full value of property conveyed 

XX Or computed on full value less liens and encumbrances 
remaining at time of sale. 

SOUTHERN CALIFORNIA RAPID TRANSIT 
DISTRICT, a public corporation 

By: 
Name._______________________________ 
Title: ASc,crtU-r Gc<WC.'?, covnseL 

NOTE: After the permanent record is made, this form will be 
affixed to the conveying document and returned with it. 

58995-004-012 Stetelent of 

8.4/6288w106-30-92 
Tax Due 
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Section 1445 of the Internal Revenue Code of 1986, as 
amended, provides that a transferee of a U.S. real property 
interest must withhold tax if the transferor is a foreign 
person. To inform the transferee that withholding of tax is 
not required upon the disposition of a U.S. real property 
interest by CATELLUS DEVELOPMENT CORPORATION, the undersigned 
hereby certifies the following on behalf of CATELLUS 
DEVELOPMENT CORPORATION: 

1. CATELLUS DEVELOPMENT CORPORATION is not a foreign 
corporation, foreign partnership, foreign trust, or foreign 
estate (as those terms are defined in the Internal Revenue Code 
and Income Tax Regulations); 

2. CATELLUS DEVELOPMENT CORPORATION's U.S. employer 
identification number is 94-29553477; and 

3. CATELLUS DEVELOPMENT CORPORATION' s office address 
is 800 North Alameda Street, Los Angeles, California 90012. 

CATELLUS DEVELOPMENT CORPORATION understands that this 
certification may be disclosed to the Internal Revenue Service 
by transferee and that any false statement contained herein 
could be punished by fine, imprisonment, or both. 

Under penalties of perjury I declare that I have 
examined this certification and to the best of my knowledge and 
belief it is true, correct and complete, and I further declare 
that I have authority to sign this document on behalf of 
CATELLUS DEVELOPMENT CORPORATION. 

Date: June .., 1992 

CATELLUS DEVELOPMENT CORPORATION, a 
Delaware corporation 

r -sr 
as-___ ___ 

058995-004-012 certifIcate of 

06-21-92/6287w Ncn-Foreii Stet,a 
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Withholding Exemption Certificate 
(For use by lndMauais, corporations, partherships and estates) 590 

Catellus Development Corooratio 
*oGtesa (numb hid stnq - - T.l,plsi. avabe, - - - - _________________ 

800 North Alameda Street (213 ) 625-5865 
c;er 

Los Angeles California 
Complete the appropriate line: y4jafg - jj , . 0 MarrIed 0 SIngle 

Corporations - California corporation no. g4-occ " (issued by Sectelnsy of Slate) 
PaitersNps and Esu - P.EAk 

To Chicago Title Company 
(Wlmfliding*4.nterPsyeej 

Individuals: 
Certificate of Residency 
P hereby declare under penalty of pelueythatl ama residentot California and that! resideattheaddressahownabove. Shouid beccuve 
nonresident at any time, I will promptly Inforni you. 

Sicnature Date ______________ 

Certificate of Residency of Deceased Person 
I hereby certify under penalty of perjury, as executor of the above named person's estate that decedent was a California resident at the 

death. 

Name (type or print) Date 

Sianature 

Certificate of Principal Residence (Real estate sates only) 
I hereby certify under penalty of perjury that the California real property located at 
was my principal residence within the meaning of IRC Section 1034. 

Etanature Date_2ufle , 1992 

Corporations: 
I hereby cettfythe above -named corporation has a permanentplace of business in Calfforniaat theaddress shown aboveoris quaflfied 
to Cc business In California. Should this corporation cease to be qualified to do business in California, I will promptly Inform you. 

Signature See Schedule 1 Attached Hereto Date June ._192 

Title of corporate officer 

Partnerships: 
I heteby dérlltythattheabove.narned partnershIp has a permanentplace of bSness in Callforniaatteaddress shown above, andthatlt 
Is subject to the laws Of California. I further certify that the partnership will file California returns and withhold on foreign end domesbe 

nonresident parters when required. Should the parmership cease to do ansi Of Vie above, I vl prompdy noUty you. 

-naftire 

Title 

Date 

For Privacy Act Noce, see torn, Fit 1131 (individuals only). 

. Form so iei Side t 



Withholding Exemption Certificate 

schedule i . 
Signatures 

CATELLUS DEVELOPMENT CORPORATION, a 

Delaware corporation 

By: 
Name: 1WtDoe C.. 4sI.St 

Title: v,cg. pgasogj jnp..ic,Jr 

6331w 
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- THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, 
a California Public Corporation 

SECRETARY'S CERTIFICATE AND INCUMBENCY CERTIFICATE 

I, Helen N. Bolen, do hereby certify that I am the District 
Secretary of the Southern California Rapid Transit District, a 
California public corporation (the "District") and that, as such, 
I am authorized to execute this certificate on behalf of the 
District, and I do hereby further certify that: 

1. Attached hereto Exhibit A is a true and correct copy of 
certain resolutions that were duly adopted by the Board 
of Directors of the District, dated May 4, 1992 and 
June 25, 1992, and that such resolutions have not been 
amended or revoked and are in full force and effect as 
of the date hereof. 

The persons named below are the duly elected and 
appointed, qualified and acting officers of the 
District holding the offices set forth opposite their 
respective names, such person(s) are authorized, 
individually, to execute documents on behalf of the 
District and the signatures written opposite their 
names and titles are their genuine signatures. 

Title Officer Signatures 

Arthur T. Leahy General Manager 
Pro Tempore 

Helen N. Bolen District Secretary 

IN WITNESS WHEREOF, I have set my hand as of the 144 day 
of June, 1992. 

Bolen 
District Secretary 

The undersigned Arthur T. Leahy of the District, hereby 
certifies that Helen N. Bolen is the duly elected, qualified and 
acting District Secretary of the District and that the signature 
set forth above is her true signature. 

c2 

- Arthur T. Leahy 
General Manager Pro Tempore 



RESOLUTION 

RESOLVED, that the Board of Directors of the Southern 
California Rapid Transit District (District) does hereby approve 
the Development Agreement between the District and Catellus 
Development Corporation for joint development of the Gateway Center 
Project at Union Station; 

RESOLVED FURTHER, that the Board of Directors of the 
District does hereby approve payment of specified pre -development 
costs incurred to date in an amount not to exceed $1, 000,000 in 
accordance with provisions of the Development Agreement, payment to 
be made under account tracking system established by Controller - 
Treasurer and to be recovered out of project financing. 

CERTIFICATION 

The undersigned, duly qualified and acting as District 
Secretary of the Southern California Rapid Transit District, 
certifies that the above is a true and correct copy of a resolution 
adopted at a legally convened meeting of the Board of Directors of 
the Southern California Rapid Transit District held on October 24, 
1991. 

District Secretary 

DATED: May 4, 1992 

(SEAL) 



The undersigned, duly qualified and acting as District 
Secretary of the Southern California Rapid Transit District, 
certifies that the attached is a true and correct copy of a 
resolution adopted at a legally convened meeting of the Board of 
Directors of the Southern California Rapid Transit District held on 
June 25, 1992. 

DATED: June 26, 1992 

(SEAL) 

r 

arxckcreta??4t" 



RESOLUTION OF THE SOUTHERN CALIFORNIA 
RAPID TRANSIT DISTRICT 

a California public corporation 

RESOLVED, that the Board of Directors of the Southern 
California Rapid Transit District (the "District"), does hereby 
approve and authorize the sale of the particular property and 
acquisition of the particular property and easements at the Union 
Station Gateway Site (the "Land Exchange") described in the 
Development Agreement dated October 30, 1991 between the District 
and Catellus Development Corporation (the "Development 
Agreement"). 

RESOLVED FURTHER, that the Board of Directors of the 
District does hereby approve and authorize payment of the 
purchase price of Eleven Million Three Hundred and Forty One 
Thousand Dollars ($11,341,000) plus any other sums as the 
officers of the District deem necessary to close the Land 
Exchange. 

RESOLVED FURTHER, that the officers of the District, and 
each of them, are hereby authorized and directed to execute and 
deliver, for and on behalf of the District, any such documents 
and to do and perf on, any acts and things as, in the opinion of 
any such officer, as may be necessary, desirable or appropriate 
to carry out and effectuate the purposes and intent of the 
foregoing resolutions, including, without limitation, such 
amendments to the Development Agreement as are necessary to 
achieve the Land Exchange and any purchase, sale, escrow or 
related documentation to effect the Land Exchange, and any such 
action taken or any document executed and delivered by them or 
any of them, shall be deemed conclusive evidence of their 
authority froim the District therefor and the approval and 
ratification by the District of such documents and the actions so 
taken. 

RESOLVED FURTHER, that the foregoing resolutions and the 
Land Exchange are exempt from the requirements of the California 
Environmental Quality Act as they are acts in furtherance of 
Metro Rail construction, as further specified in the Notice of 
Exemption prepared by the District with respect to "Los Angeles 
Rapid Rail Transportation Projects --Public Transit Improvements, 
Provision of Parking Improvements in Support of Metro Rail" dated 
June 27, 1991, and the Notice of Exemption prepared by the 
District with respect to "Los Angeles Rapid Rail Transportation 
Projects --Public Transit Improvements, Provision of bus lay -over 
areas, bus turn out lanes and bus bording/alighting facilities in 
Support of Metro Rail" dated May 15, 1991. 

Dated: June 25, 1992 

APPROVED AS FORN 

S CRjen'Cgnsel 
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Alan F. Pegg 
General Manager 

June 25, 1992 

TO: Executive Staff 

FROM: Alan F. Pegg 

SUBJECT: Absence from the District 

I will be away from the District on Friday, June 26, through 
Monday, July 6, 1992. During my absence, Arthur Leahy has been 
designated General Manager Pro Tempore, with the exception of 
Friday, July 3, 1992. Suzanne Gif ford will be in charge on that 
day. 

While I am away, it is imperative that you continue to bring all 
documents for signature to my secretary, Elizabeth Silva in the 
normal routine manner. 

Thank you for your assistance. 

Sri,thprn Calitnrni, Ppr,ir4Tr,ncit flclrir* C,,'b M,' r'c Anr,flIaC fl2Iilnrni 9fl013 (213\ 972-4300 



RESOLUTION 

RESOLVED, that a Resolution adopted June 28, 1990 
relative to designation of General Manager Pro Tempore be and the 
same is hereby rescinded in its entirety; 

RESOLVED FURTHER, that pursuant to section 30336 of the 
District Law, effective June 27, 1991, the General Manager be and 
he hereby is authorized to designate in writing a General Manager 
Pro Tempore from among the following top management executive staff 
members, with said designation to be effective during any absence 
of the General Manager, and to include authority for the General 
Manager Pro Tempore to sign checks, drafts and such other documents 
as are necessary for the orderly course of business: 

John W. Richeson 

Gary S. Spivack 

Arthur T. Leahy 

Suzanne Gif ford 

Thomas A. Rubin 

Assistant General Manager - 
Facilities & Procurement 

Assistant General Manager 
Planning & Public Affairs 

Assistant General Manager - 
Operations 

General Counsel 

Controller -Treasurer 

Ernesto Fuentes Inspector General 

S 



The undersigned duly qualified and acting as District 
Secretary of the Southern California Rapid Transit District 
certifies that the foregoing is a true and cprrect copy of a 
resolution adopted at a legally convened meeting of the Board of 
Directors of the Southern California Rapid Transit District held 
on June 27, 1991. 

Helen M. Bolen 
District Secretary 

S 
DATED: July 3, 1991 

(SEAL) 



CATELLUS DEVELOPMENT CORPORATION 

CER11FICATE 

I, Eileen M. Malley, do hereby certify that I am a duly appointed Assistant Secretary of 
CATELLUS DEVELOPMENT CORPORATION, a corporation duly organized and existing 
under the laws of the State of Delaware (the "Company"), and that I am in possession of its 
corporate records and corporate seal. 

I certify that on August 8, 1991, the Board of Directors of said Company, upon motion 
duly made and seconded, unanimously adopted the following resolution with respect to the 
Southern California Rapid Transit District ("RiD") Development Agreement: 

RESOLVED, that the Board hereby approves the Development Agreement between 
the Southern California Rapid Transit District and the Company, as described in the 
materials previously delivered to the Board; and the officers of the Company are hereby 
authorized (a) to execute and deliver, in the name and on behalf of the Company, one or 
more agreements for the activities contemplated under the Development Agreement on 
such terms, not inconsistent with this resolution, as the officers executing such agreements 
shall approve, their execution thereof to be conclusive evidence of such approval, and (b) 
to take such further actions as they deem necessary or desirable to carry out the intent of. 

this resolution. 

IN WITNESS WHEREOF, .1 have hereunto affixed my signature as Assistant Secretary 
and have caused the corporate seal of this corporation to be affixed this X4h day of June, 
1992. 

Eileen M. Malley 
Assistant Secretary 
CATELLUS DEVELOPMENT CORPORATION 

F:WSERS\LEGALCDRPSCtRTOI 5CC 



CATELLUS DEVELOPMENT CORPORATION 

INCUMBENCY CERTIFICATE 

I, Eileen M. Malley, do hereby certify that I am a duly appointed Assistant Secretary of 
CATELLUS DEVELOPMENT CORPORATION, a Delaware corporation (the "Corporation"), 
and that I am in possession of its corporate records and corporate seal. 

I further certify that the following persons are duly elected officers of the Corporation and 
hold the offices set opposite their respective names, and the signatures written opposite the names 
and titles of the officers are their true and genuine signatures. 

OFFICER 

Vernon B. Schwartz 

Elizabeth A. Harrison 

Theodore L. Tanner 

OFFICE 

President and Chief 
Executive Officer 

Vice President Development 

Vice President Development 

IN WITNESS WHEREOF, I have hereunto affixed my signature and have caused the 
corporate seal of this Corporation to be affixed this 25th day of June, 1992. 

I, Vernon B. Schwartz, President and Chief Executive Officer of Catellus 
Development Corporation, do hereby certify that Eileen M. Malley is and has been at all times 
since June 21, 1990, a duly elected Assistant Secretary of Catellus Development Corporation and 
the signature written opposite her name is her true and genuine signature. 

A, - 

Eileen M. Malley 

IN WITNESS WHEREOF, I have executed this Certificate as of 
1992. 

Schwartz 

F.US ER S\LEGAL\COR PU N CUMB ENOO I 
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DELEGATION OF AUTHORITY S BY THE PRESIDENT OF 
CATELLUS DEVELOPMENT CORPORATION 

In accordance with the provisions of Section 141(f) of the General Corporation Law of 
the State of Delaware and Section 4.8 of the Bylaws of Catellus Development Corporation, as 
amended, the undersigned, being the President of Catdilus Development Corporation, hereby 
delegate to Elizabeth A. Harrison, Vice President Development and Theodore L. Tanner, Vice 
President Development, and each of them individually, the authority to execute and deliver all 
instruments and documents as shall be deemed necessary to effectuate the closing of the sale and 
exchange by the Southern California Rapid Tnnsit District and Catellus Development 
Corporation of certain real property and easements located at Union Station, Los Angeles, 
California. 

IN WITNESS WHEREOF, I have hereunto affixed my signature as of this 24th day of 
June, 1992. 

President & Chief Executive 

F:\USERS\LEGALCORP\DELECATE.Ol I 



Goldman, Sachs & Co. I 85 Broad Street I New York, New York 10004 
Tel: 212-902-1000 

(joRl itutu 

saefts 

June 30, 1992 

Catellus Development Corporation 
800 North Alameda Street 
Los Angeles, CA 90012 

Catellus Development Corporation 
201 Mission Street, 30th Street 
San Francisco, CA 94105 
Attention: General Counsel 

Lathes and Gentlemen: 

SWe refer to the agreement (the 'Development Agreement") dated October 30, 1991 between 
you and Southern California Rapid Transit District ("J'). We refer in particular to 
Section 2.2.5(ü) of the Development Agreement. 

This letter will confirm that RTD has retained Goldman, Sachs & Co. as underwriter in 
which capacity we are advising the District concerning the feasibility of the issuance of 
tax-exempt and/or taxable certificates of participation or other similar instruments ("bonds") 
in the approximate amount of $170,000,000 to be used to finance the design and 
construction of a 595,000 square foot headquarters office facility for RTD including an 
associated 800 space parking facility, and related on -site and off -site improvements. 

We understand that the RTD is applying for grant and other funds from various federal, 
state and local sources in order to finance the design and construction of a regional public 
transit center (incluthng 2,500 public parking spaces) and related on -site and off -site 
improvements. 

Without constituting a representation or warranty but constituting our good faith view 
based upon our general experience in the field of underwriting the issuance of both tax- 
exempt and taxable bonds and other financing instruments, and, assuming normal closing 
conditions are met including but not limited to the delivery of unqualified opinions of 
bond counsel and, if necessary, that a favorable ruling can be obtained from the Internal 
Revenue Service as to the tax-exempt status of these bonds, we anticipate that under 
current market conditions and assuming the aforementioned conditions are met, a market 
exists for the bonds and currently based upon the facts known to us, Goldman Sachs 

would be willing to act as underwriter for such bonds. 



Subject to the limitations set forth herein, we understand that you intend to rely upon this 
letter in proceeding to closing as defined in the Development Agreement. 

Very truly yours, 

/J&C\/47A4CØF 
Goldman, Sachs & Co. 

C 
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1999 AVENUE OF THE STARS 
LOS ANGELES. CALIFORNIA 90067-6035 

TELEPHONE (3101 5534700 
FACSIMILE (3101 246-8779 

SIC NEWPORT CENTER DRIVE 
NEWPORT BEACH. CALIFORNIA 92660-8429 

TELEPHONE 17141 760-9600 
FACSIMILE (7141 669-8994 

55S I3Th STREET. NW. 
WASHINGTON. 0. C. 20004-1109 

TELEPHONE (2021 363-5300 
FACSIMILE (2021 383-5414 

CITICORP CENTER 
153 LAST 5300 STREET 

NEW YORK. NEW YORK 100224611 
TELEPHONE (2121 3262000 

FACSIMILE (2121 326-2061 

WRITERS DIRECT DIAL NUMBER 

(213) 669-6638 

OMELVENY & MYERS 
400 SOUTH HOPE STREET 

LOS ANGELES, cALIrORNIA 9007E2899 

TELEPHONE (2131 569-6000 
TELEX 674I22 FACSIMILE 1213) 669-6407 

June 
29th 
1992 

Catellus Development Corporation 
800 North Alameda Street 
Los Angeles, California 90012 

Catellus Development Corporation 
201 Mission Street - 30th Floor 
San Francisco, California 94105 
Attention: General Counsel 

Ladies and Gentlemen: 

- EMBARCADERO CENTER WEST 
275 BATTERY STREET 

SAN FRANCISCO. CALIFORNIA 92111-3305 
TELEPNONE 44151 9648700 
FACSIMILE (4151 984-8701 

ID FINSBURY SQUARE 
LONDON EC2A LA 

TELEPHONE (0711 254-9451 
FACSIMILE 1071) 838205 

AKASAKA TWIN TOWER. EAST IS'" FLOOR 
2-17-22 AKASARA. MINATO-KU 

TOKYO 107 
TELEPHONE 03) 35672800 
FACSIMILE (03) 3567-9738 

AVENUE LOUISE '06 
050 SRUSSELS 

TELEPHONE 02) 6470640 
FACSIMILE (02) 6464729 

OUR FILE NUMBER 

814,640-35 
199529 

We refer to the agreement (the "Development Agreement") 
dated October 30, 1991 between you and The Southern California 
Rapid Transit District ("nfl"). We refer in particular to 
section 2.2.5(i) of the Development Agreement. 

We refer also to the draft Ruling Request ("Request") 
circulated under cover of our letter dated April 8, 1992 to 
interested parties, including RTD and you. Assuming that a 
favorable ruling is issued by the Internal Revenue Service in 
response to the Request, we would be prepared to issue, and we 
have been engaged for the purpose of issuing, our opinion 
favorably opining as to the legal ability of RTD to issue tax- 
exempt certificates of participation, as described in and to be 
used for the purposes set forth in the Request. 

We express no opinion as to the ability of RTD to issue 
tax-exempt certificates of participation under any transaction 
structure other than as described in the Request. 

Since 

Dean N. Weiner 
of O'Melveny & Myers 
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THIS PUBLIC TRANSIT USE AGREEMENT (this 
"Agreement") is made as of the 30th day of June, 1992 
("Effective Date"), by and between THE SOUTHERN CALIFORNIA 
RAPID TRANSIT DISTRICT, a California public corporation 
("RTD"), and CATELLUS DEVELOPMENT CORPORATION, a Delaware 
corporation ("Catellus"). This Agreement is made with reference 
to the following facts (please refer to Article I for 
definitions of certain capitalized terms): 

A. As -a partial result of and subsequent to a 

lot line adjustment and exchange of real properties, i) 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-i" and designated on 
Exhibit "C" as "parcel 1" ("parcel 1"),- ii) 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 "A2" and designated on 
Exhibit "C" as "Parcel 2" ("Parcel 2"), and iii) Catellus is 
also the fee owner of the "West Property" and the "Triangle 
Parcel" located in said City, County and State, more 
particularly described in Exhibit "A-4" and Exhibit "A-3", 
respectively, and designated as such on Exhibit "C". 

B. As of the Effective Date, the 
above -referenced properties will be divided into and described 
by reference to the following parcel letters: the West 
Property as Parcel "A", Parcel 2 as Parcel "B", Parcel 1 as 
Parcel "C" and Parcel "D" and the "Triangle Parcel" as Parcel 
"E", all as shown on Exhibit "C". 

C. Pursuant to the "Development Agreement", 
RTD and Catellus have agreed, among other things, and subject 
to the tens and conditions therein, to cause the "Property" to 
be constructed and developed, in phases, as an integrated 
multi -use complex, including (i) government and commercial 
office buildings; (ii} service retail, hotel and/or facilities 
ancillary thereto; (iii) various public -transit improvements; 
and (iv) the "East Portal", all so 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". Any capitalized tern not otherwise defined in this 
Agreement shall have the meaning ascribed to such term in the 
Development Agreement. 

D. The parties acknowledge that they 
contemplate entering into a Reciprocal Easement and Operating 
Agreement ("REOA") designed to grant and create certain 
reciprocal easements over the Property, to establish certain 
restrictions on the use of the Property and to establish 
agreements relating to the operation and common use of the 
Property. 

E. Catellus desires to grant to RTD certain 
rights and easements, in, to, over and across certain portions 
of the Property owned by Catellus, RTD desires to covenant that 
certain uses will be permitted on certain portions of the 
Property owned by RTD, and Catellus and RTD desire to establish 
certain rights to and restrictions on the use of certain 
portions of the Property, and to enter into certain other 
covenants and agreements relating to the operation and use of 
those portions of the Property affecting or affected by Public 
Transit Facilities. 
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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 hereby agree that the Property 
shall be held, improved, developed, sold, conveyed, 
hypothecated, encumbered, leased, rented, used, operated and 
occupied subject to the limitations, restrictions, 
reservations, agreements, rights, easements, conditions and 
covenants set forth herein (collectively, the "Restrictions"), 
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. Subject to the terms hereof, 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 acquiring 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 successors and assigns. 

RTD and Catellus hereby further agree as follows: 

ARTICLE I 

CERTAIN DEFINITIONS 

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

1.01. 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, and/or (ii) located to the east of the current Vignes 
Street right-of-way, which is not 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 
Additional Land is shown as Exhibit "B". 

1.02. 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. 

1.03. Benefited Interest. The term "Benefited 
Interest" shall mean the dominant "Parcel" or "Public Transit 
Easement" (or portions thereof as the case may be) for whose 
benefit and appurtenant to which a particular easement, 
license or similar right in another Parcel or Public Transit 
Easement is granted or exists. 

1.04 Benefited Party. The term "Benefited -Party" 
shall mean any Party having title to a Benefited Interest. 

1.05 Bonds. The term "Bonds" shall mean all taxable 
or tax-exempt bonds, Certificates of Participation or similar 
public finance instruments relating to the financing of "Public 
Transit Improvements" or other Project infrastructure. 

1.06. Burdened Interest. The term "Burdened 
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, license or similar right in 
favor of a Benefited Interest is granted or exists. 
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1.07. Burdened Pprty. The term "Burdened Party" 
shall mean any Party having title to a Burdened Interest. 

1.08. city. The term "Qjsy" 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. 

1.09. Condemnation. The tern "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 sale or conveyance in 
lieu of or under threat of condemnation or eminent domain. 

1.10. 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 (1982-1984 
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 
reasonably 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). 

1.11. Construction Work. The term "Construction 
gfl" shall mean any construction, reconstruction, demolition, 
replacement, alteration, erection, installation, remodeling, 
rebuilding or repair of any Improvement, excluding tenant 
improvements to the interior portion of a building. 

1.12. Develooment liareenent. The term "Development 
Aareement" shall mean that certain agreement captioned 
"DEVELOPMENT AGREEMENT" by and between RTD and Catellus, dated 
as of October 30, 1991, a memorandum of which is being recorded 
concurrently herewith in the Off icial Records of Los Angeles 
County, California as the same may be amended from time to time. 

1.13. East Portal. The tern "East Portal" shall mean 
that portion of Parcel 1 upon which the east portal of the 
"Thnnel" 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 "C" 
as the "East Portal". The East Portal shall include retail, 
art, landscaping and common access elements. 

1.14. Emercency. The tern "Emergency" shall mean a 
condition requiring immediate repair, replacement or other 

- action: (a) to prevent damage to any portion of the Property 
or Improvements or any neighboring property or portion thereof; 
(b) for the safety of occupants or any other Person; (c)to 
avoid the suspension of any necessary service in the Property; 
or (d) to comply with "Environmental Laws". 

1.15. Environmental Laws. The term Environmental 
Lan shall mean any federal, state, and local laws, 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, regulating or relating to "Hazardous Substances", and 
all applicable judicial, administrative and regulatory decrees, 
judgments and orders and common law, including those relating 
to industrial hygiene, safety, property, health or 

S 
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environmental protection or the reporting, licensing, 
permitting, use, analysis, generation, manufacture, storage, 
discharge, release, disposal, transportation, investigation or 
Remediation of Hazardous Substances. 

1.16. Exclusive Transit Facilities. The term 
"Exclusive 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 tine to tine, 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 
Transit Authority, the Property Manager and their agents, 
representatives, the employees, officers, directors, licensees 
and contractors, but not including other Owners, the general 
public transit users, building users or occupants; provided 
that, in designating 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 
Pernittees. This term is defined for access purposes only. 

1.17. First Class Project. The term "First -Class 
Prelect" shall mean a project containing public transit 
facilities (including facilities f or train, bus and other 
transit access and turnaround, and- for passenger access and 
accommodation), and service retail and other related 
improvements constructed, operated, maintained, restored and 
replaced in accordance with standards comparable to those of 
facilities and improvements located in first-class (including 
public transit) projects of a size comparable to the Union 
Station Gateway Project; for example, such standards shall be 
comparable to (a) the 16th Street Transit Mall in Denver, 
Colorado, as to bus facilities; and (b) the Union Station 
project in Washington, D.C., as to the interface of rail, 
parking and retail facilities. If the Parties subsequently 
agree to develop the Property subject to this Agreement as part 
of an integrated mixed -use project including governmental and 
commercial office buildings, hotel and other related 
improvements, included in such standards shall be those 
comparable to commercial buildings and improvements located in 
first-class, mixed -use projects such as: (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. 

S 

1.18. Governmental Authorities. The term 
"Governmental Authorities" shall mean all federal, state, 
county, municipal and local governmental and quasi-governnental 
bodies and authorities (including the United States of.Aiterica, 
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. 

1.19. Grant Deeds. "Grant Deeds" shall mean those 
certain executed and acknowledged grant deeds, respectively 
executed by RTD in favor of Catellus with respect to the 
portions of Parcel 2 and the West Property owned by RTD, and by 
Catellus in favor of RTD with respect to the portions of Parcel 
1 owned by Catellus, recorded concurrently herewith, by which 
the transfer on the Effective Date of fee title to, and certain 
easements and use restrictions on, Parcel A, parcel B, Parcel C 
and Parcel D shall be effectuated. 

058995-004-012 -4- RTD/CATELLUS 
06-30-92/0307c PTUAI 



1.20. Hazardous Substances. The term "Hazardous 
Substanc" shall mean any chemical, substance, material, 
object, condition, waste or combination thereof (i) the 
presence of which requires investigation or remediation under 
any applicable statute, regulation, ordinance, order, action, 
policy or common law; (ii) which is defined as "hazardous 
waste", "hazardous material", "hazardous substance", pollutant, 
toxic or contaminant under any statute, regulation, rule or 
ordinance àr amendments thereto of any Governmental Authority; 
(iii) which is toxic, explosive, corrosive, flammable, 
infectious, radioactive, carcinogenic, mutagenic, or otherwise 
hazardous and is regulated by any Governmental Authority; or 
(iv) the presence of which on the Property causes or threatens 
to cause a nuisance or injury upon the Property, to adjacent 
properties or to the environment or poses or threatens to pose 
a hazard to the health or safety of Persons on or about the 
Property. 

1.21. ImDrovement Plans. The term "Improvement 
Plans" shall have the meaning set forth in Section 4.02. 

1.22. Improvements. The term "Imorovements" shall 
mean all buildings, outbuildings, parking or loading areas, 
driveways, roadways or walkways, display or storage areas, 
stairs, decks, arcades, "Utility Facilities", fences, walls, 
screening walls, retaining walls, barriers, poles, signs, 
canopies, supports, loading docks, truck ramps and other 
outward extensions of a building, and all other structures, 
installflions, systems and landscaping of any kind (whether 
above or below the ground) within the exterior boundaries of 
the Property, including the Public Transit Improvements and any 
replacements, additions, repairs or alterations thereto of any 
kind wh*tsoever. 

1.23. . The word "jn" with respect to an easement 
or right granted "in" a particular Parcel means, as the context 
may require, "in," to," "on," "over," "through," "upon," 
"across," and "under" or any one or more of the foregoing. 

1.24. Indemnify: Indemnifying Person: Indemnif led 
Persons. Whenever any provision of this Agreement requires one 
Person to "Indemnify" any other person, the Person upon whom 
the indemnification obligation is imposed (the "Indemnifying 
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, whether 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 wilful misconduct of such 
Indemnified Person or of such Indemnified Person's partners, 
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 Indemnified Person by a third party 
relating to an Indemnified Loss, or may elect instead to 
conduct its own defense using counsel approved by the 
Indemnifying Person (which approval shall not be unreasonably 
withheld or delayed), but in either such case the 
indemnification provisions hereof shall be fully applicable and 
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the Indemnifying Person shall be responsible for paying all 
costs of the Indemnified Person's defense, including reasonable 
attorney's fees and court costs. 

1.25. Interested Party. The term "Interested 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 
Parcel, an easement running in such Party's favor or the 
Improvements located thereon or on such Party's use of its 
Parcel or of any easement running in such Party's favor. As to 
the Public Transit Authority, material adverse impact, for 
purposes of this Section, shall include material adverse 
changes in vehicular and pedestrian traffic, usage, volume or 
circulation patterns. Any disputes as to whether a Party is or 
is not an "Interested Party" shall be resolved by arbitration 
pursuant to Article XIV. 

1.26. Leaal Reauirements. The term "Leaal 
Reauirements" 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 Requirements), and 
(b) 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 upon 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 additions to the 
Improvements on any Parcel, whether foreseen or unforeseen, 
ordinary or extraordinary. 

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

1.28. Malor construction Work. The term "Malor 
Construction Work" shall mean any Construction Work which would 
(a) if caused by a Party other than the Public Transit 
Authority, materially and adversely affect the Public Transit 
Facilities 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) if caused 
by any Party, materially and adversely affect the use and 
enjoyment of, pedestrian or vehicular access to and f rpm, or 
parking or utility services in, any Parcel or the Improvements 
thereon. Notwithstanding the foregoing, "Major construction 
Work" shall not include (y) the initial construction of the 
Phase I Improvements, the Phase I Public Transit Improvements, 
the Phase II Improvements or the Phase II Public Transit 
Improvements, nor (z) any construction Work by the Public 
Transit Authority to the Public Transit Facilities required by 
Legal Requirements. 

1.29. Manaaement Standards. The ten "Management 
Standards" shall mean those certain standards to be agreed to 
by the Parties and relating to the operational management and 
security of all Improvements (including temporary Improvements) 
and Parcels (whether improved or unimproved), but which will 
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not be applicable to a) the Public Transit Functions (the 
standards for which the Public Transit Authority shall have the 
sole right to determine), and (b), except as provided in the 
last sentence of this Section, that certain portion of the West 
Property which is encumbered by rights of Amtrak and the 
owner/operator of the Metrolink Commuter Rail Project for use 
as a train yard ("train yards"). The Management Standards, as 
they relate to the Public Transit Facilities, may be amended or 
supplemented from time to time by the Public Transit Authority 
(and notice thereof will be given to the Owners); provided that 
the consent of the Owners shall be required for material 
changes to the Management Standards (which shall include 
changes which would materially increase the costs of 
maintenance or operation to Owners), which consent shall not be 
unreasonably withheld or delayed. The Management Standards, as 
they relate to Improvements and Parcels other than the Public 
Transit Facilities, may be amended only with the consent of all 
Parties. The Management Standards may contain provisions 
relating to the screening or fencing of the train yards for the 
purpose of shielding the train yards from the view of occupants 
of .the remainder of the Property and shall not apply to the 
train yards in any other respect. 

1.30. 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 D 
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 Public Transit 
Regulations, for ingress and egress to the Public Transit 
Improvements and the Project. 

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

1.32. Mortgagee: Mortgagor: Mortgage. The term 
"Mortgagee" 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 -leaseback transaction, the Person acquiring 
fee title. The term "Mortgagor" 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 governmental agency and, to 
the extent applicable, the documents governing a sale -leaseback 
transaction. 

1.33. Owner. The term "Owner" shall mean, subject to 
the following 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 Facilities. The term "Owner" shall also 
mean the vendor or vendors under an executory contract of sale 
for a Parcel but shall not include any Person having an 
interest in a Parcel, the Improvements thereon or any portion 
thereof merely as security for the performance at an obligation 
(including a Mortgagee, trustee of Bonds or the lessor in a 
sale -leaseback transaction). 

1.34. Parcel. The term "Parcel" shall mean the 
properties and parcels described in Recitals A and B and shown 
on Exhibit "C", 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 
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also include any real property which, after the Effective Date, 
becomes part of or forms a legal lot or parcel in connection 
with an addition of real property or reconfiguration or split 
of or addition to any existing Parcel(s) pursuant to 
Sections 5.09 and 15.10. 

1.35. Parking Facilities; Public Transit Parking 
Facilities. The term "Parking 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 east side of the 
Property, and includes the incidental and interior walkways, 
stairways, tunnels, curbs and landscaping therein and the ramps 
and roadways providing access to such parking areas. The term 
"Public Transit Parking Facilities" 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 by Pernittees for Metro Rail and other 
public transit systems and which are not, in accordance with 
Section 5.11, sold by the Public Transit Authority to a third 
party (including any government agency) which is not an 
affiliate of RTD. 

1.36. 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. 

1.37. Permittees. The term "Pernittees" shall mean, 
as to each Party, its respective occupants, officers, 
directors, employees, agents, patrons, guests, customers, 
invitees, contractors, visitors, licensees, vendors, suppliers, 
tenants and concessionaires. 

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

1.39. Phase I: Phase I InDrovemerits: Phase I Public 
Transit Improvements. 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 Improvements", the "Phase I 
Public Transit Improvements" and a portion of the "South 
Roadway", all as more fully described in the Development 
Agreement. The term "Phase I ImDrovements" shall mean those 
Improvements, if any, to be constructed on Parcel 1 exclusive 
of Public Transit Improvements. The term "Phase I Public 
Transit 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 fully described in the 
Development Agreement. 

1.40. Phase II; Phase II Improvements; Phase II 
Public Transit Imnrovements. The term "Phase II" shall mean 
that phase of the Project to be developed, if at all, on Parcel 
2 and portions of the Additional Land, including the "Phase II 
Improvements", "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 Improvements" shall mean those improvements, 
if any, to be constructed on Parcel 2 and the Additional Land 
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which, if constructed, shall cqnsist 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 fully 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 ten is defined in the Development 
Agreement). The term "Phase II Public Transit 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 fully described in the Development Agreement. 

1.41. Proceeds. The ten "Proceeds" shall mean the 
net amount of insurance proceeds received by any Person on 
account of damage to or destruction of the Project or any 
portion thereof, or the net amount of any 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 attorney's fees). 

1.42. Project. The term "Prolect" shall mean the 
Property and all of the Improvements from time to time 
constructed thereon, including Phase I and Phase II. 

1.43. Property. The term "Proerty" 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 5.09 and 
15.10, together with all Improvements thereon and excluding any 
real property released from the effect of this Agreement in 
accordance with Sections 5.09 and 15.10. As of the Effective 
Date, "Property" means Parcel A, Parcel 3, Parcel C, Parcel D 
and Parcel E. 

1.44. Property Manager. The term "Pronerty Manaaer" 
shall mean that certain contractor, or, collectively, those 
certain contractors, if any, responsible in accordance with 
Article VI to the Public Transit Authority for the day-to-day 
management and maintenance of Public Transit Facilities in 
conformance with the Management Standards. 

1.45. Public Transit Authority. The ten "Public 
Transit Authority" shall mean the governmental agency or 
private entity which owns all or any portion of the Public 
Transit Facilities. If there is more than one such entity, the 
Public Transit Authority shall be designated in accordance with 
Section 12.02. If so designated by the Owner or designated 
Owner 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. 

1.46. Public Transit Easements. The term "Public 
Transit Easements" shall mean those certain easements granted 
by catellus to RTD and its Permittees pursuant to Article II of 
this Agreement. The Public Transit Easements existing as of 
the Effective Date are shown on Exhibit "E -l", pages 1, 2 and 
3, and described on Exhibit "E-6", and certain contemplated 
Public Transit Easements over the Additional Land are shown on 
Exhibit "E-2", pages 1, 2 and 3. 

LI] 
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1.47. Public Transit Facilities. The term "Public 
Transit Facilities" shall mean all "Public Transit Use Areas" 
and "Public Transit Improvements". 

1.48. Public Transit Functions. The term "Public 
Transit Functions" shall 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. 

1.49. Public Transit Imorovements. The ten "Public 
Transit Imnrovements" shall mean those certain public transit 
improvements comprising part of the Project which shall be 
constructed in 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, equipment.and personal property 
necessary, convenient or desirable for the proper operation and 
maintenance of the Public Transit Improvements for public 
transit purposes and uses incidental thereto including 
ancillary retail. 

1.50. Public Transit Regulations. The ten "Public 
Transit Regulations" shall mean the rules and regulations to be 
agreed upon by the Parties governing the use (including the 
right to prohibit or regulate use by Pernittees), operation, 
management, security, maintenance and enjoyment of the Public 
Transit Facilities (other than the Exclusive Transit 
Facilities, the use and enjoyment of which shall be regulated 
exclusively by the Public Transit Authority), as the same may 
be amended or supplemented from time to time by the Public 
Transit Authority (and notice thereof will be given to the 
Owners); provided that the consent of the Owners shall be 
required for material changes to the Public Transit 
Regulations, which consent 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 required to meet Legal Requirements or 
requirements of any Mortgagee of the Public Transit Authority. 
Further, to the extent necessitated by Emergency, the Public 
Transit Authority shall have the right to unilaterally change 
the Public Transit Regulations for the duration of the 
Emergency. The Public Transit Regulations will not apply to 
Public Transit Functions. 

1.51. Public Transit Use Areas. The ten "Public 
Transit Q 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 
Public 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 5.09, may become Public Transit Use Areas 
on portions of the Additional Land which will be owned by 
Catellus and will be affected by additional Public Transit 
Easements, as shown on Exhibit "E-2". The existing Public 

058995-004-012 -10- RTD/CATELLUS 
06-30-92/0307c PTUAI 



Transit Use Areas located on portions of the Property owned by 
Bit are shown on Exhibit "E-3' and additional areas owned or 
to be acquired by RTD which, pursuant to section 5.09, nay 
become Public Transit Use Areas are shown on Exhibit "E-4'. 

1.52. Public Transit Uses. The tern "Public Transit 
fl" shall mean the following uses (which are subject to 
applicable limitations set forth in this Agreement: 

a) vehicular ingress, egress and passage over the 
Metro Plaza, the South Roadway and the roadways, driveways, 
entrances, exits, ramps, and such other facilities contained in 
the Public Transit Facilities as are designated for such use 
and are not Exclusive Transit Facilities; 

b) pedestrian ingress, egress, passage and 
accommodation over the sidewalks, plaza areas, malls, bridges, 
walkways, ramps, stairways, elevators, escalators and such 
other facilities in the Public Transit Facilities as are 
designated for such use and are not Exclusive Transit 
Facilities; 

c) vehicular parking in the portions of the Public 
Transit Use Areas designated for public vehicular parking on 
Exhibits "E -l" through "E -S"; 

d) such service retail businesses as the Parties 
shall agree to permit; 

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

f) uses incidental or ancillary to the foregoing. 

1.53. 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. S960l fl 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 Protection Agency and all of its sub -entities 
including the Regional Water Quality Control 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, treatment or presence of Hazardous 
Substances in, on, under, about or affecting the Property. 
However, Remediation shall not mean dewatering activities on or 
under the Property including any removal, treatment and 
disposal of contaminants from groundwater required due to 
excavation, construction or development activities. All 
references to a Governmental Authority, agency or agencies 
shall mean and include any successor agency. 

1.54. South Roadway. The term "South Roadway" shall 
mean that certain upper level roadway to be constructed, in 

r 
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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. 

1.55. Taxes. The term "Taxes" shall mean, except as 
expressly limited below, all taxes, assessments, fees, 
impositions and charges imposed, levied or assessed upon or 
with respect to: (a) all Improvements or any part of such 
Improvements or any personal property used in connection 
therewith; (b) the ownership, leasing, operation, management, 
maintenance, repair or occupancy of all or any portion of any 
Parcel or Improvement or any personal property located thereon 
or therein; (c) any Parcel or portion thereof or any 
Improvements or personal property located on or within any 
Parcel; or (d) the interest of any Owner therein. Taxes shall 
include, whether now existing or hereafter enacted or imposed, 
all general real and personal property taxes and general and 
special assessments (including special assessments for off -site 
improvements and improvement district assessments), all 
increased real estate taxes resulting from a change of 
ownership or new construction in the Property or any portion 
thereof, all charges, fees and assessments for or with respect 
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 
hereafter levied or assessed against the Property, any owner or 
occupant or any Improvements, by any Governmental Authority and 
shall also 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 Pernittee 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. 

1.56. Transit Provider Uses. The term "Transit 
Provider Uses" shall mean the following uses (which are subject 
to applicable limitationi set forth in this Agreement): 

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

b) excavating, backfilling, underpinning, 
installing, constructing end maintaining vertical and - 

horizontal support to all structural members, bearing walls, 
footings, foundations, columns and beams which are a part of 
the Public Transit. Facilities; 

c) installing, constructing and maintaining utility 
Facilities, meters, electrical wiring and cables, communication 
systems, life support and fire systems, television and radio 
cables, microwave antennae, air conditioning and heating ducts 
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and equipment, plumbing, pipes, exhaust ducts and other 
building and mechanical systems, to the extent required to 
serve, protect and maintain the Public transit Improvements; and 

- d) uses incidental and ancillary to the foregoing. 

1.57. Triangle Parcel. The term "Triangle Parcel" 
shall mean the triangularly shaped property currently owned by 
Catellus, as described on Exhibit 'A-3" and designated on 
Exhibit "C" as Parcel "E". - 

1.58. tunnel. The term "Tunnel" shall mean that 
certain underground pedestrian causeway, including the west 
entrance thereof but not including the East Portal, connecting 
the East Portal on the east to the Union Station Terminal 
Building on the west, as such causeway 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 or a Public 
Transit Improvement. 

1.59. unavoidable Delays. The ten "Unavoidable 
Delays" shall mean delay 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 Legal Requirements, delay in permit 
processing or litigation relating to (i) entitlements, (ii) 
CEQA review, or (iii) the development or use of the Public 
Transit Facilities for the purposes described herein; (c) delay 
attributable to inclement weather or earthquake 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 of 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 ten, 
covenant, condition or obligation, including default or delays 
of third parties and of any Partner whether in rendering 
approvals or otherwise; and (h) delay caused by pending 
arbitration. In each case (a) through (h) aforesaid, 
"Unavoidable Delays" shall include the consequential delays 
resulting from any such cause or causes. For the purpose of 
this Section, a cause shall be beyond the control of the Person 
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 a timely 
fashion). 

1.60. Union Station Project. The ten "Union Station 
Prolect" shall mean that certain real property located in the 
city and county of Los Angeles, State of california, more 
particularly described in the Development Agreement, proposed 
to be developed as an integrated multi -use project, including 
office, retail, hotel and public transit uses. 

1.61. Union Station Terminal Building. The term 
"Union Station Terminal 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 
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building includes the entire historic structure (and not only 
the portions leased to Amtrak). 

1.62. Utility Facilities. The term "Utility- 
Lacilities" shall mean utility and service lines and systems 
serving the Project, including sewers; water pipes and systems; 
gas pipes and systems; drainage lines and systems; electrical 
power conduits, lines and wires; cable teleyision lines; 
microwave communication systems; 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 First -Class 
Project. 

1.63. west Property. The tern "gfl Pronerty" 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 -C' and 
designated on Exhibit "C" as the West Property. For purposes 
of this Agreement, the tern "nfl Pronerty" shall include any 
additional real property adjacent to and to the west of the 
Parcel(s) described on Exhibit "A -C' which becomes subject to 
this Agreement pursuant to sections 5.09 and 15.10 and shall 
exclude any portion of those Parcel(s) which shall be released 
from the effect of this Agreement pursuant to sections 5.09 and 
15. 10. 

ARTICLE II 

EASEMENTS AND LICENSES 

2.01. .public 'transit Easements. 

A) Grant. Catellus hereby grants to RTD 
perpetual exclusive easements in those Public Transit Use Areas a as shown on Exhibit "E-1", pages 1, 2 and 3, described on 
Exhibit "E-6", for those Public Transit Uses listed on the 
Public Transit Use List set forth on Exhibit "E-5". Such 
easements shall be enforceable equitable servitudes upon the 
Property and shall be binding upon the Property and each Person 
having any right, title or interest in all or a part of the 
Property and their respective successors and assigns. 

B) Future Grant Over Additional Land. Catellus 
herdby covenants and agrees that it shall grant to RTD 
perpetual exclusive easements in those Public Transit Use Areas 
located on those portions of the Additional Land (if any) which 
shall come to be owned by catellus following the Effective Date 
as shown on Exhibit "E-2", pages 1, 2 aoa for those Public 
Transit Uses listed on the Public Transit Use Area List 
attached hereto as Exhibit "E -S", and such easements shall be 
enforceable equitable servitudes upon the Property and shall be 
binding upon the Property and each Person having any right, 
title or interest in all or a part of the Property and their 
respective successors and assigns. 

C) General Conditions. Subject to the Right of 
First Off er described in Section 5.10 and unless otherwise 
agreed between Catellus and the Public Transit Authority, 
Cetellus and its Permittees shall have no right to use the 
public Transit Parking Facilities for parking. Subject to the 
foregoing, however, and notwithstanding any other provision of 
this Agreement and the fact that the easements referred to in 
this Section 2.01 are exclusive, the tern "exclusive" as 
applied to such easements shall mean that Catellus shall have 
no -right to grant additional easements in the affected areas to 
others, but "exclusive" shall not be construed to prohibit 
Catellus or its peraittees from using such areas, provided that 
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such use does not materially or unreasonably detract from the 
rights of the Public Transit Authority to the Public transit 
Easements, the use thereof by the Public Transit Authority or 
the utility or value thereof to the Public Transit Authority. 
Such use is further subject to catellus' obligation, if any, to 
bear its share of operational expenses and capital costs in the 
manner of and in accordance with the Cost Allocations as 
defined in the Development Agreement, as the same shall have 
been further defined and structured pursuant to subsequent 
agreements, if any, between the Parties. 

A) Covenant. RTD hereby covenants and agrees, 
for the benefit of Parcel A and Parcel B (as shown on 
Exhibit "C" and described on Exhibits "A-4" and "A-2", 
respectively), to permit the Public Transit Uses listed on the 
Public Transit Use List attached hereto as Exhibit "E-5" in 
those Public Transit Use Areas located on the portion of the 
Property owned by RTD, as shown on Exhibit "E-3", pages 1, 2 

and 3. Such rights shall be enforceable equitable servitudes 
upon the Property and shall be binding upon the Property and 
each Person having any right, title or interest in all or a 

part of the Property and their respective successors and 
assigns. 

B) Future Covenant Over Additional Land. RTD 
hereby covenants and agrees for the benefit of Parcel A and 
Parcel B that it shall permit those Public Transit Uses listed 
on the Public Transit Use List attached hereto as 
Exhibit "E-5"in those Public Transit Use Areas located on those 
portions of the Additional Land (if any) which shall come to be 
owned by RTD following the Effective Date as shown on 
Exhibit E-4, and such rights shall be enforceable equitable 
servitudes upon the Property and shall be binding upon the 
Property and each Person having any right, title or interest in 
all or a part of the Property and their respective successors 
and assigns. 

2.03. Transit Provider Uses. 

A) Grant by Catellus. Catellus hereby grants to 
RTD perpetual non-exclusive easements in those portions of the 
Property owned by Catellus as are reasonably necessary for the 
use and enjoyment of the Transit Provider Uses Such easements 
shall be enforceable equitable servitudes upon the Property and 
shall be binding upon the Property and each Person having any 
right, title or interest in all or a part of the Property and 
their respective successors and assigns. 

B) Future Grant Over Additional Land. catellus 
hereby covenants and agrees that it shall grant to RTD 
perpetual non-exclusive easements in those portions of the 
Additional Land (if any) which shall came to be owned by 
catellus following the Effective Date as are reasonably 
necessary for the use and enjoyment of the Transit Provider 
Uses and such easements shall be enforceable equitable 
servitudes upon the Property and shall be binding upon the 
Property and each Person having any right, title or interest in 
all or a part thereof and their respective successors and 
assigns. 

C) Covenant by RTD. RTD hereby covenants and 
agrees, for the benefit of Parcel A and Parcel B, to permit the 
Public Transit Authority to exercise the Transit Provider Uses 
over those portions of the Property owned by RTD as are 
reasonably necessary for the use and enjoyment of the Transit 
Provider Uses, and such rights shall be enforceable equitable 
servitudes upon the Property and shall be binding upon the 
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Property and each Person having any right, title or interest in 
all or a part of the Property and their respective successors 
and assigns. 

D) Future Covenant Over Additional Land. RTD 
hereby covenants and agrees, for the benefit of Parcel A and 
Parcel B, that it shall permit the Public Transit Authority to 
exercise the Transit Provider Uses over those portions of the 
Additional Land (if any) which shall cone to be owned by RTD 
following the Effective Date as are reasonably necessary for 
the use and enjoyment thereof, and such rights shall be 
enforceable equitable servitudes upon the Property and shall be 
binding thereon and upon each Person having any right, title or 
interest in all or a part of the Property and their respective 
successors and assigns. 

E) Restrictions on catellus Use of Certain 
Public Transit Use Areas. Notwithstanding thatthe easements 
referred to in this Section 2.03 are described as 
"non-exclusive", the use, if any, of the areas and portions of 
the Property subject to said easements by Catellus and its 
Permittees shall be in a manner which does not materially or 
unreasonably detract from the rights of the Public Transit 
Authority to the Public Transit Easements, the use thereof by 
the Public Transit Authority or the utility or value thereof to 
the Public Transit Authority. 

2.04. Catellus Excavation and Utility Rights. 
Notwithstanding anything to the contrary in this Agreement and 
notwithstanding the existence of any Public transit Easements, 
with respect to those Public Transit Use Areas located on real 
property owned by Catellus, Catellus hereby reserves, 
reasonable rights for (i) installing and maintaining vertical 
and horizontal support to all structural members, bearing 
walls, footings, foundations, columns and beams which are a 
part of the Improvements constructed or to be constructed on 
Parcel 2, the West Property or those portions of the Additional 
Land owned by Catellus, and (ii) installing and maintaining 
utility lines, meters, electrical wiring and cables, 
communication systems, television and radio cables, air 
conditioning and heating ducts and equipment, plumbing, pipes, 
exhaust ducts and other building systems, to the extent 
required to serve, protect and maintain the surface and 
subsurface Improvements constructed or to be constructed on 
Parcel 2, the West Property or those portions of the Additional 
Land'owned by Catellus, provided that Catellus shall exercise 
such rights in a manner which does not materially or 
unreasonably detract from the rights of the Public Transit 
Authority to the Public TranSit Easements, the use thereof by 
the Public Transit Authority or the utility or value thereof to 
the Public Transit Authority. Subject to the same limitations, 
Catellus will reserve the same rights over any portion of the 
Additional Land which shall become Public Transit Use Areas. 

2.05. construction Entry License. RTD and Catellus 
hereby establish for the benefit of each Party (being the 
Benefited Party) a temporary license to enter upon their 
respective Parcels and onto Public Transit Easements (being, in 
each case, the Burdened Interest) in order to construct, alter, 
add to, remodel, demolish, expand, repair or maintain 
Improvements on the Benefited Interest. Each Benefited Party 
nay allow its respective Permittees to use the foregoing 
license for the purposes and subject to the limitations 
contained in this Agreement. Such license shall permit such 
activities as are reasonably necessary to achieve the purposes 
for which such license is granted, including the location of 
construction equipment and materials, erection of protective 
barricades, scaffolding and fencing, and access for 
construction vehicles and personnel in parking areas as may be 
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required from time to tine. Subject to extensions for 
Unavoidable Delays, no Party may use a construction license 
granted pursuant to this Section for a period in excess of two 
years commencing upon the date when the Burdened Party is 
notified of such construction as provided in Section 3.01, 
unless otherwise agreed in writing by the Benefited Party and 
Burdened Party or unless at the expiration of said period the 
Benefited Party shall have over the prior six months been 
diligently and continuously proceeding with such construction 
and shall thereafter continue to do so. The Party who is 
exercising the license granted under this Section shall 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 subject to 
such license in a safe and clean condition and shall also 
comply with all Legal Requirements in exercising such license. 

2.06. Maintenance License. RTD and catellus hereby 
establish for the common benefit of the Parties a non-exclusive 
license over the Property for the sole purpose of permitting 
the Property Manager access to perform the obligations of 
Property Manager under this Agreement and the PMA (as 
hereinafter defined). 

2.07. Utility Easements and Riahts - Conditions. 
With respect to the rights, uses and easements described at or 
created pursuant to Sections 2.01, 2.03 and 2.04 and the Grant 
Deeds (as the same relate to Utility Facilities), each 
Benefited Party may use the foregoing rights, uses and 
easements for the purposes and subject to the limitations set 
forth in this Agreement and this Section. In exercising such 
rights, uses and easements, the providing utility service 
company may, subject to the reasonable approval of the Burdened 
Party, 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 Improvements 
on such Parcel. However, a Burdened Party may not refuse to 
consent to the exercise of or grant any such right, use or 
easement which may be requested by any Benefited Party (or by 
the City or any utility company on behalf of any Benefited 
Party) if: (a) such right, use or easement or the exercise 
thereof, as the case may be, is reasonably necessary to provide 
utility service to undeveloped portions of the Property, or 
will not materially interfere with any Improvements then 
constructed, to be constructed or contemplated under 
development plans for the Burdened Interest, and (b) the 
Benefited Party agrees in writing to repair and maintain any 
Utility Facilities installed in the exercise of such right, use 
or easement and shall repair and restore any resulting damage 
to the Burdened Interest and the Improvements thereon. Utility 
Facilities shall also be subject to the terms and conditions of 
Section 3.06. 

2.08. Excavation Easement - Conditions. Each 
Benefited Party may use the rights, uses and easements created 
pursuant to or described at Sections 2.01, 2.03 and 2.04 and 
the Grant Deeds (as the same relate to excavation) for the 
purposes and subject to the limitations contained in this 
Agreement and this Section 2.08. The Benefited Party shall 
undertake all reasonable efforts and shall utilize all 
reasonable diligence so that the period of construction in or 
affecting the Burdened Interest is as short as reasonably 
practicable (without incurring any obligations for payment of 
overtime or premium), so as not to unreasonably interfere 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 development plans for the 
Burdened Interest nor interfere respectively with the lateral 
support or structural integrity of the Burdened Interest or any 
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Improvement constructed thereon, and during the construction 
period shall not unreasonably interfere with the use and 
enjoyment of the Burdened Interest. The Benefited Party shall 
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 
subject to such easement in a safe and clean condition and 
shall also comply with all applicable Legal Requirements. 
subject to section 5.07, 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 and the Benefited Party shall Indemnify the 
Burdened Party from and against all Loss arising from or in 
connection with such excavations and Improvements. 

2.09. No Public Dedications. 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. The Public Transit Authority shall have the right to 
temporarily close all or any portion of the Public Transit 
Facilities in order to perform maintenance, repair or 
reconstruction work or as it 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. 

2.10. Revenues. Except as shall be mutually agreed.. 
upon by the Parties as to service retail businesses, any and - 

all revenue generated from Public Transit Uses in the Public 
Transit Facilities shall inure to the sole benefit of RTD, and 
RTD shall bear sole responsibility for collecting or causing 
the collection of any such revenue. 

2.11. Alternate Locations for Phase II Public 
Parking. Use of the Public Transit Easement with respect to 
the Phase II Public Parking Area shall be subject to the 
physical feasibility of incorporating the Phase II Public 
Parking into the design of the Phase II Improvements. The 
Phase II Public Parking shall be constructed concurrently with 
the Phase I Public Parking, unless otherwise determined by 
RTD. To the extent that all or any portion of the Phase II 
Public Parking is not constructed concurrently with Phase I 

Public Parking, RTD shall continue to have the right to 
construct such Phase II Public Parking in the Phase II Public 
Parking Area, as described and in accordance with the 
Development Agreement, but subject to section 2.11.1. The 
rights described in this Section shall continue in effect until 
such time as all of the Phase II Public Parking has been 
constructed by RTD or RTD has forfeited the right to construct 
such parking in accordance with the Development Agreement (as 
defined in the Development Agreement). 

2.11.1 In furtherance of the Metro Rail EIS 
requirement of construction of 2500 public parking spaces in 
the Union station vicinity as mitigation for the Metro Rail 
project, the Parties have agreed to fix the total number of 
parking spaces required for Public Transit Improvements parking 
and for non-public parking purposes of RTD (the "RTD Non -Public 
Parking"), at a maximum of 3,055 spaces. The Public Transit 
Improvements component of such parking (measured for, among 
other purposes, the purpose of determining the number of spaces 
to which the catellus "right of first offer" contained in 
section 5.10) shall comprise (a) the total number of spaces 
actually built as part of the RTD Non -Public Parking and the 
Phase I Public Parking and Phase II Public Parking minus 
(b) 800 spaces. 

The Parties currently (subject to further design 
and cost analysis) contemplate that Phase I Public Parking 

. 
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shall be constructed on portions of Parcel 1 and Parcel- 2 

(including subjacent to the South Roadway) and those portions 
of the West Property subject to the Public Transit Easements. 
The remaining number of spaces required to meet the public 
parking requirement shall be denominated Phase II Public 
Parking and shall be constructed in the Phase II Public Parking 
Area. The Phase II Public Parking Area shall be further 
divided into the "Initial Parcel 2 Public Parking Area" and the 
"Ootional Parcel 2 Public Parking Area" (collectively, the 
"Parcel 2 Public Parking Area") and the "Vignes Street Public 
Parking Area" (as such terms are defined in the Development 
Agreement). The Parties contemplate that the Phase II Public 
Parking shall be constructed on the Vignes Street Public 
Parking Area and the Initial Parcel 2 Public Parking Area 
concurrently with construction of the Phase I Public Parking. 
RTD shall have the right to determine, in RTD's sole 
discretion, whether to construct the Phase II Public Parking 
concurrently with the Phase I Public Parking. If the 
construction of the Vignes Street Public Parking Area (i) is 
not a part of the project or work to which the "Notice to 
Proceed" (hereinafter defined) pertains; or (ii) is not 
completed within thirty-six (36) months after the "Notice to 
Proceed" is issued, RTD shall be deemed to have relinquished 
its Public Transit Easement in (and only in) the optional 
Parcel 2 Public Parking Area, and from such date, the easement 
in such parking area shall forever lapse and terminate. 
"Notice tQ Proceed" means a notice issued to the contractor 
with respect to realignment and construction of Vignes Street, 
as contemplated by the Development Agreement. 

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

Catellus may request and, if so requested, RTD may 
agree, in its sole discretion, to relocation of the Phase I 

Public Parking or the portion of the Phase II Public Parking 
located in the Vignes Street Public Parking Area to a location 
at Union Station. In accordance with the provisions of 
Section 2.11.2 below, Catellus may elect to construct or 
relocate Phase II Public Parking to be located in the Parcel 2 
Public Parking Area to a location at Union Station. If any 
relocation or reconstruction is agreed upon as aforesaid, RTD 
shall have reasonable approval rights in connection with such 
reconstruction or relocation with respect to basic parking 
facility issues including design, access and fee collection. 
All spaces so relocated shall have convenient street access and 
shall be located within a radius of 1000 feet of either the 
East Portal or the West Entrance to Metro Rail. Any such 
relocation shall be subject to the prior written consent of all 
Mortgagees having a lien on any property affected by such 
relocation. 

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

2.11.2.1 In case of clause (i) above, RTD 
shall have sixty (60) days from the date of receipt of the 
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Phase II Notice to respond in writing to Catellus of RTD's 
intention to proceed with design and construction of the Phase 
II Public Parking upon the portion(s) of the Parcel 2 Public 
Parking Area on which Catellus intends to commence 
construction, subject to approval of funding by the RTD Board 
of Directors which approval shall be obtained within sixty (60) 
days following submission by catellus to RTD of a proposal 
which contains sufficient information, in RTD's reasonable 
discretion, to permit the Board of Directors of RTD to approve 
financing theref or. If RTD determines to pursue construction 
of such public parking it shall direct Catellus to cause design 
and construction of such parking as part of Phase II 
construction and at RTD's sole cost and expense except as 
provided in Section 5.4 of the Development Agreement or in the 
Cost Allocations as defined in the Development Agreement. RTD 
shall forfeit the right to construct on the portion of Parcel 2 
upon which Catellus constructs improvements in accordance with 
a Phase II Notice, any spaces which it does not require to be 

thereon in accordance with the foregoing. However, constructed 
the foregoing shall not limit RTD's rights with respect to 
construction of Phase II Public Parking in any portion of the 
Parcel 2 Public Parking Area in which Catellus does not 
construct improvements pursuant to the foregoing notice. 

2.11.2.2 In case of clause (ii) above, 
Catellus shall have sixty (60) days from the date of receipt of 
the Phase II Notice to make an initial determination of whether 
it wishes to construct additional improvements over the parking 
structure proposed by RTD. If it does, then the Parties shall 
mutually agree as to the design and construction issues either 
as set forth in Sections 4.1, 4.3, 4.6 and 4.7 of the 
Development Agreement, with respect to the Phase II 
Improvements, or otherwise as mutually agreed. If Catellus 
informs RTD that it does not intend to cause construction of 
such improvements, or fails to respond in writing within the 
sixty (60) day period allotted theref or, then unless catellus 
makes the election provided for in Section 2.11.2.3 below, RTD 
may proceed to cause construction on the portion of parcel 2 

indicated on the Phase II Notice of the number of spaces agreed 
upon by the Parties to constitute the Phase II Public Parking 
(and not previously constructed), in a location and pursuant to 
Construction Documents caused to be prepared by and reasonably 
acceptable to the Parties. RTD shall be permitted to construct 
such parking above grade unless (a) such parking spaces are to 
be constructed as part of a larger construction project 
necessitating below grade construction or (b) Catellus requests 
in writing that construction be constructed below grade, and in 
either case, provided that Catellus pays all of the Additional 
Costs associated with such construction calculated in 
accordance with Section 5.4.1.4 of the Development Agreement 
(and not merely those prescribed by the $1.50 per Rentable 
Square Foot formula), either by allocation from the Budget for 
such improvements or by other method approved by RTD in its 
sole discretion. Catellus shall be permitted to demolish, 
modify or reconstruct any RTD parking facility constructed on 
Parcel 2 prior to construction of the Phase II Improvements in 
order to permit construction of the Phase II Improvements 
thereon, provided that all costs of such demolition, 
modification or reconstruction shall be borne by Catellus. Any 
such action shall not unreasonably interfere with access to and 
use of the public parking facilities by RTD and the general 
public, or alternatively, Catellus shall provide during the 
course of such reconstruction at least the same number of 
parking spaces in an alternative location no further than 1000 
feet from the East portal or the West Entrance to Metro Rail, 
which shall be allocated exclusively to public parking and from 
which RTD shall derive all revenues. Such use shall be at no 
additional expense to RTD. All plans for demolition, 
modification, reconstruction and relocation shall be approved 
by RTD in advance of construction provided that such approval 
shall not be unreasonably withheld or delayed. 
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2.11.2.3 Notwithstanding the provisions of 
Sections 4.2.2.1 and 4.2.2.2 of the Development Agreement (as 
modified above), Catellus shall have the right at its election 
exercisable in its sole discretion, to designate, by written 
notice to RTD delivered within the sixty (60) day period 
following issuance of any Phase II Notice, an alternative site 
to Parcel 2 for construction and/or relocation of all or a 
portion of the Phase II Public Parking, provided that catellus 
has title to such site or obtains written agreement from the 
owner of such site permitting such use, Catellus obtains the 
prior written consent of all Mortgagees having a lien on the 
property subject to relocation and catellus is able to and does 
in fact provide to RTD a Public Transit Easement permitting 
construction of the Phase XI Public Parking or such portion 
thereof on said alternative site in a location reasonably 
acceptable to RTD and catellus within 1000 feet of the East 
Portal or the West Entrance to Metro Pail. As soon as 
practicable after its exercise of such election, and in no 
event later than the earlier of (i) commencement of 
construction Documents for the Phase II Improvements or 
(ii) six (6) months after the date of such election, Catellus 
shall grant to RTD all such Public Transit Easements as may be 
needed for access to and ingress and egress from, and for the 
construction, use, occupancy, repair and maintenance of, the 
public parking spaces and ancillary facilities in the 
alternative location(s). The property upon which such 
easements are granted shall become part of the Public Transit - 

Use Area. Prior to excercising the right to designate an 
alternative Site to Parcel 2 for construction and/or relocation 
of all or a portion of the Phase XX Public Parking, catellus 
shall obtain the consent of any Mortgagee having a lien on the 
affected property. 

(a) If the parking spaces -to which catellus 
wishes to relocate RTD (the "Replacement Spaces") have not 
previously been constructed, and the portion of the Phase II 
Public Parking corresponding to such Replacement Spaces has not 
been constructed on Parcel 2, construction of the Replacement 
Spaces shall constitute Public Transit Improvements and the 
cost of such construction (if the spaces are located below 
grade) shall be allocated as Additional Costs between the 
Parties as described in Section 5.4.1.4 of the Development 
Agreement and otherwise financed and borne by RTD. In that 
event, the property upon which the Replacement Spaces are to be 
located shall be deemed a Phase II Public Parking Area, 
construction of such spaces shall constitute construction of 
the Phase II Public Parking and RTD shall have the right to 
review and approve design, location, and schedule of 
construction and Budget with respect to such construction as 
described in Section 4 of the Development Agreement. RTD shall 
not be required to construct such spaces at the time of 
relocation but shall instead be permitted, at any time 
thereafter, to make one request for construction of public 
parking spaces in the alternative Public Transit Easement and 
in association with that request may cause construction of the 
balance of the Phase II Public Parking. 

(b) If RTD has previously constructed upon 
Parcel 2 the Phase II Public Parking spaces which Catellus 
desires to relocate but catellus has not previously constructed 
the Replacement Spaces, then catellus shall be permitted, 
subject to the approval of all Mortgagees having a lien on the 
property upon which the replacement spaces are located, to 
relocate such spaces if, and only if (i) it obtains the 
approval of RTD with respect to design, construction, budget 
and location of the Replacement Spaces and (ii) construction of 
the Replacement Spaces is at Catellus' sole cost and expense. 
In constructing the Replacement Spaces, Catellus shall be 
required to place such spaces below grade if the existing 
public spaces were constructed below grade; however, such 
spaces shall be otherwise in form determined by Catellus, 
subject to reasonable approval by flD. 
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(C) If the Replacement Spaces have previously 
been constructed, then, 

(i) if RTD has not previously constructed 
- the portion of Phase II Public Parking corresponding to the 

Replacement Spaces, RTD may at any time thereafter choose in 
its sole discretion to purchase from Catellus its rights in the 
Replacement Spaces, in which event RTD and Catellus shall 
negotiate with respect to the cost of the Replacement Spaces, 
which cost shall not exceed the cost of construction of the 
Replacement Spaces less Additional Costs due from Catellus to 
RTD; or 

(ii) if RTD has previously constructed all 
or the portion of the Phase II Public Parking on Parcel 2 

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

All parking proposed to be relocated or reconstructed 
by Catellus pursuant to this Section 2.11.2 shall in RTD's 
reasonable judgment be in a comparable location (in terms of 
access to public roadway and Metro Rail and Public Transit 
Improvements) and of comparable utility (in terms of 
consolidation of operation and management, fee collection 
potential, cost of management and security) to the parcel 2 

Public Parking Area (with comparability subject to Arbitration 
if Catellus disagrees). In addition, if the Replacement Spaces 
have not been constructed at the time Catellus seeks to 
exercise its rights under this Section 2.11.2.3, then the 
design and construction of such Replacement Spaces shall be in 
accordance with RTD's design program and standards, as 
established by reference to the existing Phase II Public 
Parking being exchanged, if any. In the event of any 
relocation, RTD and Catellus shall agree as to which public 
park4ing spaces upon the Site shall be used in connection with 
non -transit improvements and which spaces (at Union Station or 
otherwise) shall be transferred to RTD for public use. If 
Catellus seeks to relocate only a portion of the Phase II 
Public Parking, in addition to the approval rights described 
above, RTD shall have the right to approve the number of spaces 
to be relocated, including those to be relocated pursuant to 
Section 2.1l.2.3.(b). In the event of a disagreement under the 
preceding sentence relating to the determination of which 
spaces on the Site shall be converted from public to private 
use or the location of the Replacement Spaces, the Parties 
shall submit the dispute to Arbitration. If the Parties 
exchange spaces or RTD purchases spaces pursuant to 
subparagraph (c) (i) above, the spaces allocated to public use 
shall be Public Transit Improvements and the spaces allocated 
to Catellus shall no longer be considered Public Transit 
Improvements. Rfl shall derive all revenue and incur all 
applicable costs and operating expenses (subject to 
reimbursement for Additional Costs) with respect to those 
spaces designated as Public Transit Improvements. 

2.12. Relocation of Public Transit Improvements. 
Subject to the approval of the Parties, if any, required by 
Article III and Article IV hereunder, RTD hereby reserves from 
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its foregoing covenants, and is hereby granted by Catellus, the 
right, to be exercisable by the Public Transit Authority, to 
construct, relocate on property owned or controlled by RTD, 
alter or eliminate any of the Public Transit Improvements, 
provided that reasonably comparable vehicular and pedestrian 
access, use and enjoyment and utility services in the Property 
shall be maintained for all Owners. 

The parties agree that Catellus may relocate that 
certain public parking access ramp ("South Roadway Entrance 
gamptt) shown on page 1 of Exhibit E-1 as Easement "H", provided 
that i) such relocation is reasonably necessary for the 
contemplated development of the West Property, ii) the Public 
transit Authority consents to such design and location of the 
relocated ramp, iii) the ramp is relocated to a location within 
the Property, iv) after the relocation, reasonably comparable 
vehicular access, use and enjoyment is provided as it relates 
to the ramp and its ancillary parking and v) all Loss related 
to or arising from the relocation are paid by Catellus. 

2.13. Metro Rail License. The easements and rights 
created or contemplated hereby shall be subject to that certain 
"Union Station Metro Rail Construction Right of Entry License 
and Permanent Easement Agreement" dated as of November 3, 1987, 
Dy and between Atchison Topeka & Santa Fe Railway Company, 
Southern Pacific Transportation Company, the Los Angeles Salt 
take Railroad Company and, its Lessee, Union Pacific Railroad 
Company, collectively, as "Licensor" thereunder, and RTD as 
"Licensee" thereunder, as amended from time to time, and to 
easterly extensions of the Metro Rail tunnels which Catellus 
shall grant on Parcel B in the area shown on Map 3 which is 
part of Exhibit "E -l" within 30 days of RTD providing Catellus 
with sufficient information to describe such easement (any such 
grants shall be subject to the consent of any Mortgagee having 
a lien on Parcel B, which consent Catellus hereby covenants to 
obtain), and no merger of interests or estates shall occur as a 
result of the rights created thereby or by this Agreement or 
RTD's acquiring any other interest or estate in the Property 
unless RTD consents to such a merger in writing. 

2.14. Encroachment. If (a) any Improvement actually 
encroaches upon any portion of an adjacent Parcel or Public 
transit Facilities, or (b) any Public Transit Improvement 
actually encroaches upon any portion of a Parcel not part of a 
public Transit Use Area, in each case whether such encroachment 
results from (i) the initial construction or (ii) subsequent 
repair, reconstruction, settlement or shifting of the same 
(provided such encroachment in all cases (a) or (b) is minor 
and unintentional and does not materially impair the use by the 
Øurdened Party of the affected Burdened Interest), there shall 
be deemed to be easements in favor of the encroaching Party by 
the Burdened Party to the extent of such encroachment so long 
as the same shall exist. 

2.15. Chanae of Use. Notwithstanding the description 
of uses of the Public Transit Use Areas as stated in Exhibit 
E-5" or elsewhere in this Agreement, the use of such areas is 
not confined to present means of and vehicles for 
transportation of people if new or alternative means of and 
vehicles for transportation of people are developed, provided 
that the use and enjoyment of the Burdened Interest isnot 
saterially impaired and the costs of ownership and maintenance 
of the Burdened Interest are not materially increased. 

2.16. Destruction of Public Transit Use Areas. 
Destruction of a portion of an Improvement which contains a 
public Transit Use Area in a Burdened Parcel shall not ipso 
facto terminate or destroy the easements or rights of the 
Benefited Parcel which easements or rights shall remain and 
apply to any new structure constructed on the Burdened Parcel. 
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Destruction of a portion of an Improvement which 
contains a Public Transit Use Area located in Property owned by 
RTD shall not ipso facto terminate or destroy the rights 
created by covenant pursuant to Section 2.02 which rights shall 
remain and apply to any reconstruction or restoration of such 
destroyed portion of the Improvement on such RTD-owned Property. 

2.17. Termination of Easements. The easements, 
licenses and rights granted and reserved and the covenants made 
pursuant to Sections 2.01, 2.02, 2.03, 2.04, 2.05, 2.07, 2.08 
and 2.14 shall survive the termination of this Agreement and 
continue so long as the Improvements benefited by such 
easements, licenses, rights and covenants (or any replacements 
thereof made prior to termination of this Agreement) are then 
in existence and remain in existence. Said easements and 
covenants, and attendant licenses and rights, may be earlier 
terminated in accordance with procedures set forth in the 
california Civil code, or other statutory procedures in 
California relating to the abandonment of easements. 

2.18. Successors and Assigns. This Article II and 
the rights, easements, and restrictions herein shall, except as 
and if otherwise expressly stated herein, be binding upon and 
inure to the benefit of the successors and assigns of RTD, 
catellus and all other Parties. 

2.19. Effectiveness of Easement Transfer. The 
Parties acknowledge that the grant of any easement or right 
under this Article II nay only pertain to so much of the 
Property which the granting Party owns as of the Effective Date 
hereof. Each Party acknowledges that it has had a reasonable 
opportunity to review the title and other records relevant to 
determination of the ownership of real property interests that 
may be granted to said Party by this Agreement. 

If an easement or right intended to be transferred as 
to certain portions of the Property by this Agreement is 
determined to have been an ineffective transfer due to the lack 
of ownership by the granting Party of the necessary real 
property interests as of the Effective Date, all Parties shall 
take all reasonably necessary steps and execute and record all 
reasonably necessary documents to effectuate the intended 
transfer of real property rights and interests. 

2.20. Nature of Easements. All easements created by 
or pursuant to this Article, except as otherwise expressly 
stated, shall be appurtenant easements and not easements in 
gross. 

2.21. Permittees Rights. Any Party granted or 
reserved an easement or right hereunder may allow its 
respective Pernittees to use the same for the purposes and 
subject to the limitations set forth in this Agreement. 

2.22. Metro Plaza capacity. The Parties acknowledge 
that the Metro Plaza has been designed and will be constructed 
with regulation of the flow of buses as an objective, and the 
Public Transit Authority (and its franchisees and licensees) 
will not utilize the Metro Plaza beyond its designed capacity 
limits or for bus layover. 

2.23. South Roadway. The South Roadway shall be a 
Public Transit Facility; however, Catellus and its Peraittees 
shall share in the use of the South Roadway, if built, for 
automobile access purposes consistent with the Public Transit 
Uses permitted therein, but not for public transit uses unless 
otherwise agreed by RTD in its sole and absolute discretion, 
and RTD covenants to grant to Catellus an easement for such 
automobile access use on portions of the South Roadway which 
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become owned by RTD and which Are not dedicated for public 
use. Catellus hereby covenants to grant 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 and absolute 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. 

2.24. Incortoration of Exhibits. Those exhibits 
attached to this Agreement are incorporated in this Article II 
by this reference. 

2.25. Deed Restriction Easement. Catellus hereby 
grants to RTD an easement over Parcel B for the purpose of 
fulfilling those certain conditions contained in that certain 
instrument recorded on January 26, 1991, as Instrument 
No. 91-966449 in the official Records of Los Angeles County, 
California, provided that: (a) all work and improvements in 
connection therewith shall be consistent with work plans 
relating to the Metro Plaza and the Public Transit Improvements 
as of June 30, 1992, as such plans may be amended by the mutual 
agreement of the Parties; (b) in fulfilling such conditions, 
RTD shall not materially interfere with the use by catellus of 
property owned by Catellus; and (c) RTD shall Indemnify - 

Catellus against all Loss in connection with fulfilling such 
conditions and any work or Improvements relating thereto. 
Further, RTD hereby covenants to use reasonable efforts to 
remove such conditions from property owned by Catellus. 

3.01. construction Work Generally. Major 
Construction Work shall not be undertaken by any Person on any 
portion of the Property subject to this Agreement, until such 
Major construction Work is approved as provided in Article IV 
and subject to the applicable standards set forth in 
Articles II and III. All construction Work undertaken by any 
Person upon any part of the Property subject to this Agreement, 
shall be performed (and any construction license pursuant to 
Section 2.05 shall be exercised) (a) at the sole expense of the 
Party causing or authorizing such work (unless specifically 
provided to the contrary in any agreement among the Parties); 
(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 of or 
ingress to and egress from any Parcel or Public Transit Use 
Area (including transit operations thereon) or any Improvements 
located thereon by any Party or its Permittees; (c) in a good 
and workmanlike manner using new materials; (d) in conformity 
with this 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 subsequent 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) subsequent to furnishing the Burdened Party 
with at least 30 days' written notice prior to the undertaking 
of such Work (except in the case of Emergency, in which event 
such notice, whether written or oral, as is practicable under 
the circumstances shall be given); (h) if by non -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 (i) so as to preserve 
access, ingress and egress to and from each Parcel and the 
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Public Transit Use Areas and so as not to cause any 
unreasonable obstruction on any Parcel through the placement or 
operation of any equipment, construction materials, debris or 
loose dirt related to such work. The Party performing the work 
shall provide and keep in force comprehensive public lIability 
insurance with respect to such Work, naming each Party as an 
additional insured, with limits of liability not less than 
those limits otherwise required 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. In 
addition and subject to Section 5.07, the Party causing or 
authorizing such Construction Work shall Indemnify the other 
Parties against all Loss (including mechanics' liens) from or 
in connection with such work or any entry related thereto. No 
Person shall permit any mechanics' 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 aS permits necessary for such work and 
shall complete all Construction Work in accordance with all 
requirements of any necessary permits, including requisite 
construction permits, temporary and permanent certificates of 
occupancy, board of fire underwriter certificates and 
certificates of plumbing and electrical inspections. 

3.03. Fencing Of f 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 or this Agreement and 
except for warning and safety signs, no signs or advertising 
materials shall be placed upon any fence without the prior 
written approval of all Parties. 

3.04. flfl. 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 and Improvements (or causing the same to be 
kept) in a reasonably clean and dust -free and mud -free 
condition on a daily basis. 

3.05. orderly Site. The Parcels shall be kept 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 
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considered a nuisance or otherwise prohibited by this 
Agreement, but the Parcels shall be kept in a neat and orderly 
condition during construction periods. Trash and debris shall 
not be permitted to accumulate on any Parcel. The Parties may 
store construction equipment and building materials only in 
areas established in the Public Transit Pegulations and 
Management Standards or otherwise approved by the Parties. 

1.06. Utility Connections. Al]. Utility Facilities 
shall be contained in conduits or cables installed and 
maintained underground or concealed in, under or on 
Improvements approved by the Parties. No provision hereof 
shall be deemed to forbid the erection of temporary power or 
telephone structures incident to the construction of 
Improvements permitted by this Agreement. All utilities 
serving the Public Transit Facilities, to the extent 
practicable, shall be separately metered. In the event any 
utilities serving Public Transit Facilities are jointly metered 
with other utilities serving a single Parcel, the applicable 
utility costs shall be allocated among the Public Transit 
Facilities and all other Improvements located on such Parcel, 
which allocation shall be 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). 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 3.07 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 such 
work be carried an at such tines and in such a manner as would 
minimize or prevent the disruption of the orderly development 
and operation of any business conducted on such affected 
Partys Parcel (or the Public Transit Use Areas, as the case 
may be) and the Person performing such work shall comply with 
such request and shall bear the cost of any overtime or other 
additional expense incurred as a result of such request. 

3.07. Emergency Work. Notwithstanding any other 
requirement for notice contained in this Agreement, in the 
event of an 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 Parties 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. 

3.08. Public Transit Imorovement Plans. As to 
construction Work which, but for the applicability of Clause 
(Z) in the definition of "Major Construction Work" in 
Article I, would have been defined as Major Construction Work, 
a summary of the Improvement Plans therefor shall be provided 
by the Public Transit Authority to the other Parties for their 
reasonable review and comment, and any dispute as to whether 
such construction Work was or was not caused by Legal 
Requirements may be resolved by arbitration pursuant to 
Article XIV. 

4.01. Anoroval by Parties. Subject to Section 4.08, 
prior to the commencement of any Major Construction Work, the 
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Person commencing such work shall obtain the consent of 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 
theref or as approved by all Interested Parties and all 
applicable Governmental Authorities in accordance with the 
standards and procedures hereinafter set forth. Approval of 
Improvement Plans shall be based, among other things, on 
conformance to the Development Agreement if applicable, any 
master plan or other development plan for the Property adopted 
by the mutual agreement of the Parties, the Management 
Standards, Legal Requirements, other plans and standards of 
development and design adopted by mutual agreement of the 
Parties from time to time, structural design (to the extent it 
bears on safety and exterior architectural style), the adequacy 
of the Parcel dimensions and the relation of finished grades 
and elevations to those for adjacent Parcels and conformity to 
both the specific and general intent 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 Improvements) and to phase ii (i.e.1 the 
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. Submission of Imorovement P1an. A summary of 
the proposed Improvement Plans (as hereinafter defined) in 
sufficient detail to disclose the scope, extent, expected 
duration and material impacts of the work shall be provided to 
each Party by the Person proposing to perform Major 
Construction work ("Submitting Person"). 

Any Party desiring to further participate in the 
subsequent process of review and approval of such Improvement 
Plans as an Interested Party must notify the Submitting Person 
in writing of such desire within 10 days of receipt of the 
summary from the submitting Owner describing the 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 theretofore shall have 
been approved or decided by any Interested Parties. Disputes 
as tg Ci) whether a Party is or is not an Interested Party or 
(ii) between the Submitting Person and any Interested Party as 
to the approval of any proposed Improvement Plans shall be 
resolved by arbitration pursuant to Article XIV. At each of 
the schematic design, design development and construction 
document stages, the Submitting Person shall send a complete 
set of Improvement Plans to each Interested Party. The plans, 
specifications, schedules and renderings described below (the 
"Iiirnrovement Plans"): (a) shall be prepared by a licensed 
architect or engineer, as applicable, and (b) shall conform to 
good and standard architectural or engineering practices. The 
Improvement Plans shall be in a form and contain a level of 
detail as may be reasonably required by any Interested Party, 
and shall include those of the following documents as are 
appropriate for the planning stage: 

A. A statement describing the intended use of 
the proposed Improvements. 

B. A construction schedule. 

C. A grading, drainage and utility plan. 
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D. A site plan. 

E. Building and parking elevations and sections. 

P. A landscaping plan. 

G. A parking plan. 

H. A pedestrian and vehicular circulation and 
traffic plan and statement of impact. 

I. A rendering (with aerial and perspective 
views) of the proposed Improvements. 

J. A schedule of exterior building materials 
and colors to be used. 

A signage plan. 

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 (as defined in the 
Development Agreement) pertaining thereto. 

4.03. Design Review. 

A. Review. Any Interested Parties each shall 
have 30 days from their receipt of the complete Improvement 
Plans 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: matters pertaining to 
elevations, landscaping, exterior design, style, materials and 
color, 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 the 
Improvement Plans to this Agreement and the Development 
Agreement; conformance of proposed uses to the uses permitted 
under the Grant Deeds and other requirements of this 
Article IV; grading and drainage coordination with the rest of 
the Property; conformance of the Improvement Plans with all 
Legal Requirements, all restrictions respecting easements and 
all licenses granted pursuant to Article II; and pedestrian and 
vehicular circulation and parking. In the event a Submitting 
Person shall submit Improvement Plans which any Interested 
Party considers incomplete or for which it reasonably requests 
additional information, the Interested Party shall promptly 
notify the Submitting Person of such fact, and said 30 -day 
period shall not be deemed to have commenced until the complete 
information or Improvement Plans have been received. As a 
condition to their approval, any Interested Party may require 
that the requirements of Section 4.03D, specified conditions of 
design, construction or operation and Legal Requirements be met 
and may require delivery of a certificate of insurance 
(evidencing insurance required hereby) and/or may impose a 
requirement that the Submitting Person obtain completion bonds 
and/or labor and material payment bonds to assure lien -free 
completion of the Construction Work. 

B. Disaooroval. In the event any Interested 
Party, acting in accordance with this Section 4.03, disapproves 
of, requires modification of or objects to any matter in a 
submission of Improvement Plans, such Interested Party shall 
promptly (within the time period set forth in Section 4.03C) 
notify the Submitting Person (which notification must be 
accompanied by corrective alternatives acceptable to the 
Interested Party describing the nature of thi objection and a 
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reasonably explicit narrative or illustrative suggestion of 
what would be acceptable) and the Submitting Person shall make 
such changes or additions as are reasonably required to satisfy 
the objections raised by the Interested Party and shall 
resubmit the affected Improvement Plans. Upon receipt of the 
revised Improvement Plans, 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 subsequent 
disapproval except as to material changes in later design 
stages or failure to meet the requirements 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 disapproved 
so long as such Improvement Plan continues to meet the 
requirements of Section 4.03A. 

c. Inaction. Failure of any Interested Parties 
to approve or disapprove submitted Improvement Plans within 
30 days after receipt thereof, shall be deemed approval thereof 
by the Interested Party failing to respond, as the case may be; 
provided, however, that if , within the applicable time period, 
any of the Interested Parties notify the Submitting Person that 
additional time is required to review the submission, the 
applicable time period shall be extended for the requested 
additional period of time, not to exceed 15 days. Any - 

submission to any Interested Parties shall contain a cover page 
prominently listing the date mailed and, if applicable, a 
statement to the effect that "THE IMPROVEMENT PLM4S OR 
REVISIONS BEING SUBMITTED SHALL BE DEEMED APPROVED BY THE 
RECIPIENT UNLESS THE RECIPIENT MAKES OBJECTION THERETO WITHIN 
30 DAYS OF RECEIPT". 

D. Costs of Review. The Submitting Person 
shall reimburse 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 4.08), but in no event 
(subject to Section 4.07) in excess of the Review Amount 
(hereinafter defined) in respect of review by all Interested 
Parties of all Improvement Plans for a proposed Major 
Construction Work. Such reimbursement shall be made: 
Ci) regardless of whether the Improvement Plans in question are 
approved by any Interested Parties; and (ii) within 30 days of 
submission by any Interested Parties of estimates for such 
costs and expenses to the Submitting Person. The Interested 
Parties shall cooperate 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 Amount" means one half of one.percent 
(0.5%) of the reasonably estimated costs of the proposed 
Improvements covered by the Improvement Plans in question, but 
in no event less than $4,000 in Constant Dollars nor more than 
$20,000 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 $4,000 (in Constant Dollars) deposit to an escrow or 
to a joint account. held for the benefit of all Interested 
Parties, at the Submitting Person's election, and shall fund 
into said account on a monthly basis, upon receipt of monthly 
invoices or estimates, the amount in excess of the deposit 
estimated or invoiced by any Interested Parties for their 
review, but the aggregate amount held shall not exceed the 
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Review Amount. The Interestedh 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, and the sum in question shall be divided among 
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. 

4.04. Changes and Modifications. If the Submitting 
Person, either on its own initiative or in response. to Legal 
Requirements, disapprovals or conditions of an Interested 
Party, materially amends its Improvement Plans previously 
approved by any Interested Parties, the amended Improvement 
Plans shall be submitted in duplicate to the Interested Parties 
to obtain their approval or disapproval of the amendments in 
the manner provided in Section 4.03. The Submitting Person 
shall also send a summary of such amendment to all Parties. 
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 an 
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 equal to or better 
than those specified in the approved Improvement Plans, 
provided the departure substantially conforms to the 
requirements referenced in Section 4.03A. 

The Submitting Person will send a notice to each Party 
describing the amendments to the Improvement Plans. Any Party 
who becomes an Interested Party by reason of such amendments 
may participate in the subsequent review and approval process 
if such Interested Party notifies the Submitting Person in 
writing of its desire to participate within ten days of its 
receipt of such notice. 

4.05. Limitation of Liability. No Interested Party 
shall be liable in damages to any Person by reason of mistake 
of judgment, negligence, nonfeasance or for any other acts or 
cmissions of any nature whatsoever (except for wilful 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 Plans. No approval of 
Improvement Plans shall constitute assumption of responsibility 
or a representation or warranty by any Interested Party with 
respect to the accuracy, sufficiency, propriety or legality of 
the Improvement Plans. The design and construction of any 
Improvements by the Submitting Person shall be the sole 
responsibility of the Submitting Person and any recommendation 
with respect to any Improvement Plans or the means or method of 
construction made by any Interested Party shall not alter the 
Submitting Persons responsibility for the safe and proper 
design and construction of -said Improvements; nor shall it give 
rise to any claim by any Person against any Interested Party 
for any defect in design or construction of any Improvements. 

4.06. Enforcement. In addition to any other remedy 
provided for in this Agreement, at law or in equity, any Party 
may bring suit to enjoin the commencement or continuance of 
construction of: (a) any Major Construction Work for which the 
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 Interested Parties in accordance with the provisions of 
this Agreement; or (b) any Construction Work not carried out in 
accordance with this Agreement. 
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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 requests for additional information, shall, 
if disputed by the Submitting Person, be determined by 
arbitration as provided in Article XXV. 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 
Improvement 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 
$20,000 in constant Dollars. If any Interested Party is found 
by the arbitrators to have acted unreasonably in withholding 
its approval and/or in requesting additional information, then 
such Interested Party 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. Public Transit Authority Statutory 
Reauirements. Notwithstanding anything to the contrary set 
forth in this Agreement, any Major Construction Work which 
(i) 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 
easement 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 question is 
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 
alternative is available which is acceptable to the Public 
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 referred to in (a) aforesaid (whether based upon a 
claim of ultra vires or otherwise) shall not be subject to 
arbitration under this Agreement but shall be justiciable in 
the Superior Court of Los 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 V 

PECULATION OP USES 

5.01. Reoair of ImDrovements. No Party shall permit 
any Parcel or Improvement owned by it to fall into disrepair, 

including deterioration in exterior appearance. 
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5.02. CoinDliance With Legal Requirements; Right to 
Contest. The Public Transit Authority shall be responsible for 
the compliance of all Public Transit Facilities and all 
activities thereon with all Legal Requirements. 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 thatit is conclusively established that a change in any 
use or activity by any Party shall have led to an increase in 
premium cost for any insurance policy maintained by the 
Property Manager, the Public Transit Authority, or any Party 
pursuant to Article VIII, above the cost (in constant Dollars) 
in the year the policy was first procured, 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 shall not waive the rights of any 
Person to enforce the prohibitions set forth above. 
Notwithstanding the foregoing, 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 Legal Requirement 
that affects the Public Transit Facilities; in such event, the 
non -contesting Parties and each Permittee shall cooperate and 
participate, at the sole cost and expense of the Public Transit 
Authority, in such proceedings, provided that: 

(a) such deferral of compliance shall not create 
a dangerous 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 Public Transit Authority business, 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 adequate security reasonably 
acceptable to all non -contesting Parties shall have been 
provided by the Public Transit Authority to secure removal of 
such lien; 

(b) the Public Transit Authority 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 

(c) the Public Transit Authority shall keep the 
other Parties regularly advised in writing of the status of 
such proceedings. 

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 the Property, so as to render the Property or any portion 
thereof, or activity thereon, dangerous, unsanitary, unsightly, 
offensive or detrimental to any Parcel or to any other property 
in the vicinity thereof or to the occupants of the Property or 
any such other property. Nothing in this section 5.03 shall be 
construed to prohibit or restrict the operation or development 
of a First-class Project on the Property. No other nuisance 
shall be permitted to exist or operate upon any Parcel so as to 
be offensive or detrimental to the Property or any other 
property in the vicinity thereof 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 used exclusively for security 
purposes, any sound devices required by Legal Requirements and 
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public address systems for transit purposes and special 
events), shall be located, used or placed on the Property, 
without the prior written consent of all Parties. No oil 
development operations, oil refining, quarrying or mining 
operations of any kind shall be permitted upon the Property; 
nor shall oil wells, derricks tunnels, 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 lower the water table or the processing or reinjecting 
of water 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 manner consistent with Articles 
XII and IV and all Legal Requirements. 

5.04. Diseases and Insects. 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. The Public 
Transit Authority shall be responsible for the repair and 
maintenance of the Public Transit Facilities and landscaping on 
the Public Transit Use Areas as may be occasioned by the 
presence of wood -destroying pests or organisms, infectious 
plant diseases or noxious insects. 

5.05. Antennas. No antenna or other device for the 
transmission or reception of television or radio signals or any 
other form of electromagnetic radiation shall be erected, used 
or maintained outdoors on any Parcel, whether attached to 
Improvements or otherwise, unless screened or otherwise 
shielded in accordance with Management Standards. All such 
antennas or other devices shall also comply in all respects - 

with Legal Requirements, as the same may be amended from time 
to time. 

5.06. Trash 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. 

5.07. Environmental Hazards. 

A. Prohibition. No Party shall use, or permit 
any Permittee or other Person to use, any portion of the 
Property to generate, manufacture, refine, transport, treat, 
store, use, sell, recycle, handle, dispose of, transfer, 
produce or process any Hazardous Substances, except for such 
Hazardous Substances, in such quantities, as are useful and 
appropriate fpr the operation of a permitted use under this 
Agreement, under the Grant Deeds or under any other agreement 
between the parties relating to use restrictions, and in such 
event in a manner commensurate with the operation of a 
First -Class 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 Public Transit Use 
Areas. 
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B. Indemnification. Each Party shall Indemnify 
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 this Section 5.07 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 or under the Property prior to the 
Effective Date which subject matter is comprehensively 
addressed in that certain Remediation Agreement, of even date 
herewith, entered into by and between RTD and Catellus (the 
"Remediation Agreement"). 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, 
from or within any portion of the Property (except for such 
Hazardous Substances permitted by Section 5.07A), (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 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 fl 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 (10) business days after such Party's 
receipt of same. In the case of written communication, each 
Party shall provide the other with copies within to business 
days of such written communication or earlier if required by 
law. 

D. Remediation. Each Owner shall, at its sole 
cost and expense, make any necessary submissions to, and 
provide any information required by, any Governmental Authority 
with respect to the presence of Hazardous Substances in, on, 
under or about its Parcel. In the event any Remediation is 
required to comply with any Legal Requirement, the Owner of the 
affected Parcel shall promptly perform or cause to be performed 
such Remediation and provide any bonds or financial assurances 
required in connection therewith; provided that such Party may 
withhold commencement of such Remediation pending resolution of 
any legal contest maintained in accordance with section s.oa 
regarding the application, interpretation or validity of any 
Legal Requirement respecting such Remediation, provided that 
such Party shall taki immediate action to remediate any 
Emergency relating to Hazardous Substances. All Remediation 
shall be conducted Ci) in a diligent and timely fashion by 
licensed contractors acting under the supervision of a 
qualified consulting environmental engineer or other 
environmental professionals; (ii) in accordance with all Legal 
Requirements, and first-class engineering/environmental science 
industry standards in Southern California; (iii) pursuant to a 
detailed written plan for the Remediation approved by any other 
Owner whose property is affected either by the Remediation or 
by the contamination or condition related thereto and all 
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Governmental Authorities; and (iv) in compliance with all 
requirements of Article III. All costs and expenses of the 
Remediation (including any reasonable attorneys' fees, 
consultant andexperts' fees, laboratory costs and Taxes 
assessed in connection with the Remediation) shall, if not 
subject to the Indemnity set forth in Section 5.078 or covered 
by the Pemediation Agreement of even date herewith by and 
between RTD and catellus, be paid by the Owner of the affected 
Parcel. 

5.08. Name of Project. 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 a building 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. 

A. Subject to subsection S below, no Parcel 
shall be further subdivided or separated into smaller lots or 
parcels by any Owner. 

B. As of the Effective Date, the Property is in 
fact comprised of 5 legal parcels conforming to the description 
of the Parcels set forth in Exhibits "A-i" through "A-4", in 
the configuration shown on Exhibit "C". In accordance with the 
Development Agreement, the portion of the Vignes Street 
right-of-way which runs along the east boundary of the Property 
shall be realigned (as shown on Exhibit "8"), and in connection 
with such realignment, if any Party becomes an owner of any 
portion of the Additional Land: (i) 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 this 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 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 (with the consent of all Mortgagees 
having a lien on the affected property), but shall not be 
obligated to, split the West Property into one or more 
additional Parcels (which may include vertical subdivisions), 
conforming 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 Property as of the Effective 
Date shall not be subdivided in a manner which would permit any 
Improvement (existing or future) adjacent to the Metro Plaza 
and located, in whole or in part, on the real property 
described on Exhibit "A-2" as the West Property as of the 
Effective Date to be outside the Property or to be released 
from this Agreement. RTD may, but shall 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), generally consistent 
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with the Development Agreement.. All Parties hereby consent to 
all reconfigurations, lot splits, Parcel size adjustments 
and/or subdivisions described in this Subsection 5.095 and to 
the expansion of the Property to include the Additional 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 
herein, 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 easement) 
Notwithstanding the foregoing, RTD and 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 
permitted uses, densities and heights, to permit construction 
of Improvements across Parcel lines or boundaries provided that 
such Party is in fee or easement ownership of the portion of 
both such Parcels on which such Improvements shall be 
constructed), or to decrease or eliminate any such uses and 
densities, and all Parties hereby irrevocably consent to such 
rezoning efforts and such conditional use permit and variance 
applications. 

A) Right to Transfer. The Public Transit 
Authority will have the right, in its sole discretion, subject 
to Catellus' Right of First Of fer set forth herein at 
section 5.10(8), to sell or otherwise transfer its rights, with 
respect to the Public Transit Parking Facilities, and, subject 
to the consent of any affected Mortgagee, said Parties will 
negotiate tens by which such rights, permitted uses and 
easements may be changed from Public Transit Uses and Transit 
Provider Uses to other public or private uses in the event of 
such a transfer. 

i. parking Arrangement. The right of first 
offer ("Right of First Off er") in this Section 5.10(8) 
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 the Public Transit Parking 
Facilities which the Public Transit Authority, in its sole 
discretion, determines to sell to or exchange with a third 
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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 Arrangement". For purposes of this 
Section 5.10(8), the term "long term lease" 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 parking spaces in the Public Transit 
Improvements. 

2. Available Parking Notice. Before 
entering into a Parking Arrangement (the portion of the Public 
Transit Parking Facilities covered by the Parking Arrangement 
being referred to herein as the "Available Parking"), the 
Public Transit Authority shall first give written notice (the 
"Available Parking Notice") to Catellus of any proposed 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 period 
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 must 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 secure performance by Catellus under this Section 
and as liquidated 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 after the expiration of the Election Period, enter 
into the Parking Arrangement with any third person on and 
subject to the terms and conditions set forth in the Available 
Parking Notice unless otherwise permitted by 
Section 5.l0(B)(4). Following the first anniversary of the 
expiration of the Election Period, catellus' right of first 
offer shall apply anew asto 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 respecting the available 
Parking on the tens 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. 
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4. Change of Terms. If, during the 12 month 
period referred to in 5.10(B) (3) (a), the Public Transit 
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 rejected or failed to accept, in 
order to proceed with good faith negotiations to enter into 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. 

5. Survival. The right of first offer shall 
apply to any and all parking spaces which are relocated 
pursuant to Section 2.11 and shall not terminate until the 
parking spaces to which it applies have been sold pursuant to a 
transaction with any party which 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. 

5.11. sale of Public Transit Parking Facilities. If 
the Public Transit Authority sells a fee interest in all or a 
"discrete 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 
portion of the Public Transit Parking Facilities so transferred 
shall no longer be deemed to be Public Transit Parking 
Facilities, and the purchaser of such parking facilities shall 
be an Owner for purposes of this Agreement. Pursuant to such 
transfer, the parking facilities so transferred shall cease to 
be Public Transit Parking Facilities and the cost of 
maintenance, operation and repair of such parking facilities, 
and all revenue derived from such parking facilities, including 
any management fee with respect thereto, shall belong solely to 
the Ownerthereof. Such parking facilities shall be subject to 
the Management Standards. As used in this paragraph, "discrete 
portion" shall mean any section of Public Transit Parking 
Facilities which (i) 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) which contains at least one hundred (100) parking spaces, 
counting tandem spaces as provided in the original design 
(.ia., as two (2) spaces). 

Except as otherwise expressly stated herein, the 
Public Transit Authority shall be responsible, at its sole 
cost, for the maintenance, operation, management, restoration, 
repair and replacement of all Public Transit Facilities in 
accordance with the applicable Management Standards and for 
performance of the Public Transit Functions, and it may 
contract with others to carry out all or a portion of those 
responsibilities. Except as otherwise expressly stated herein, 
and subject to the preceding sentence, each Owner shall be 
responsible, at its sole cost, for the maintenance, operation, 
management, restoration, repair and replacement of all Parcels 
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and Improvements owned by such Owner in accordance with the 
Management Standards (except that the Management Standards 
shall not apply to that certain portion of the West Property 
which is encumbered by rights of Amtrak and the owner/operator 
of the Metrolink Commuter Rail Project for use as a train 
yard). 

The Public Transit Authority's police force may, 
without obligation to do so, patrol all areas of the site to 
which Permittees of the Public Transit Authority have or obtain 
access. 

The Public Transit Authority (and Property 
Manager, in its capacity as the agent of the Public Transit 
Authority) shall use a standard of care in providing for the 
repair, replacement, operation, management, restoration and 
maintenance of the Public Transit Facilities so that the 
Project will reflect a high pride of ownership and will be 
maintained in a state of condition and repair commensurate with 
a First Class Project. 

a.y ati !i1aa'a;t1,ta! L4 

A. Services. The Property Manager shall be 
responsible, at no cost to itself, for the maintenance, 
operation, management, restoration, repair and replacement of 
all Public Transit Facilities and for all accounting, 
invoicing, subcontract administration and collection of 
payments related thereto. Notwithstanding anything to the 
contrary contained in this Agreement, Property Manager shall 
have no responsibility for the Public Transit Functions 
throughout the Public Transit Facilities. Property Manager 
shall perform the services specified in its agreement with the 
Public Transit Authority, which may include the following: 

1. Install, reconstruct, repair, replace 
or refinish any Public Transit Improvements; provided, however, 
that Property Manager shall not be responsible for 
construction, maintenance, replacement or repair of the 
interior or exterior of any building nor shall it carry out any 
construction of Public Transit Improvements without the consent 
of the Public Transit Authority or in violation of this 
Agreement; 

2. Replace any injured or diseased trees 
and other vegetation within the Public Transit Use Areas; 

- 3. Perform such other acts that are 
reasonably necessary to preserve and protect the Public Transit 
Use Areas and the beauty thereof in accordance with this 
Agreement; 

artworks; and 
Maintain landscaping and public 

Parking Administration. 

B. Appointment of Property Manager. The Public 
Transit Authority shall enter into a Property Management 
Agreement ("PMA") with each Property Manager providing for the 
management and control of such Public Transit Facilities on 
tens 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 year 
thereafter. Either party may elect to prevent such automatic 
renewal effective only upon the three year or twelve month 
expiration date, in either event with not less than 90 days' 
prior written notice. Both RTD and the Public Transit 
Authority have the right to so elect and to submit the PMA for 
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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 Public Transit 
Authority such that only a "short list" is permitted actually 
to bid. All such short list bidders shall be required to do so 
Oh a form pre -prepared or approved by RTD so that the sole 
determinant of the successful bidder from the short list shall 
be price. Unless the previous Property Manager had been 
terminatedfor cause, it shall automatically be permitted to be 
a short 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 Southern California) and have under 
management at least 1,000 parking spaces in Los Angeles and 
Otange 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 Public Transit Authority, 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 ejects to no longer be responsible for the 
obligations 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 C below or pursuant to 
the PMA. It is understood that the obligations of Property 
Manager under this Agreement shall be binding on Catellus only 
with respect to the time period during which Catellus (or its 
affiliate) is the Property Manager. 

C. Termination of Property Manager. Upon no 
less than 60 days' prior written notice to all other Parties 
and to any Property Manager, &nd regardless of cause or lack of 
cause to so act, to the extent 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 be terminated as to that portion of Public Transit 
Facilities covered by said financing. 

If any Property Manager tails 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 Public Transit Authority shall have the 
right to give such Property Manager written notice specifying 
in reasonable detail the obligations which have not been 
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 Public Transit Authority, within 
said 30 -day period and thereafter used diligent efforts to cure 
said failure to completion as soon as practicable thereafter), 
then either RTD or the Public Transit Authority shall have the 
right to terminate the PMA with such Property Manager effective 
as of the first day of the next succeeding calendar month. 

D. ProDerty Manager Fee. The fee paid to any 
Property Manager shall inno 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 fees 
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. 
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E. Delegation. The Public Transit Authority 
will permit Property Manager to delegate or subcontract its 
management and operational responsibilities to reputable, 
experienced property management firms (including affiliates of 
Catellus) meeting qualifications imposed by the Public Transit 
Authority, 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 Public 
Transit Authority or under any PMA. 

F. Parking Facilities. All Owners of Parking 
Facilities which are not Public Transit Parking Facilities 
shall hire Property Manager to manage such Parking Facilities 
for such period of time as Property Manager is hired by the 
Public Transit Authority pursuant to a PMA, provided that rates 
charged by Property Manager to -such Owners must be competitive. 

6.03. parking Facilities. 

A. Operation. The Public Transit Parking 
Facilities shall be considered Public Transit Facilities and 
shall be operated by the Public Transit Authority (acting 
through Property Manager as agent) in accordance with this 
Section. Parking shall be subject to such charges, parking 
validation systems and parking control devices with respect to 
Public Transit Parking Facilities, as may be determined by the 
Public Transit Authority, in its sole and absolute discretion.; 
However, all Parking Facilities shall, at a minimum, comply 
with the Management Standards. All proceeds from operation of 
the Public Transit Parking Facilities shall belong to the 
Public Transit Authority. 

B. Separation. Any Owner or Public Transit 
Authority selling Parking Facilities (including the Public 
Transit Parking Facilities) must physically or by electronic 
device separate such sold portions ("j4 Portions") from the 
other parking facilities on the Property 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 Facilities are prevented from improperly 
parking in other parking facilities on the Property and 
vice -versa. Such separation of the Sold Portions shall be at 
no cost or expense 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 parking facility on 
the Property; said cost and expense shall be borne either by 
the seller 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 other 
parking facilities on the Property shall be resolved by 
arbitration pursuant to Article XIV. The PMA shall obligate 
Property Manager to monitor all the parking facilities on the 
Property and use reasonable efforts (including ticketing, 
fining and towing offenders where appropriate) to ensure that 
the permitted users of the Public Transit Parking Facilities, 
Parking Facilities for the exclusive use of an Owner and Sold 
Portions park only in the proper areas. 

C. Designation by RTD. RTD shall have the 
right, from time to time, in its sole and absolute discretion, 
to allocate the Parking Facilities constructed by RTD located 
on Parcel 1 and in the Public Transit Easements between (a) RTD 
Non -Public Parking (up to a maximum of 800 provided that such 
number may increase if the Public Transit Authority increases 
the number of tandem spaces) for the benefit of Parcel 1, and 
(b) Public Transit Parking Facilities. Any costs of such 
apportionment shall be the sole expense of RTD. 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 
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parking facilities on the Proprty shall be Public Transit 
Parking Facilities. 

6.04. Buildings. Each owner shall be responsible for 
maintaining the interior and exterior of all Buildings within 
its Parcel. The entrances, service entrances, loading areas, 
lobbies and exteriors 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. 

TAXES 

It 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 waivers from 
time to time upon request to the other Owners. The Public 
Transit Authority shall cooperate diligently and in good faith 
with any other Owner, whether or not the Public Transit 
Facilities are exempt from Taxes, to ensure that the other 
Owner's Parcel is not incorrectly assessed by virtue of any 
Public Transit Facilities therein. If Taxes are imposed on the 
Public Transit Facilities, they shall be the responsibility of 
the Public Transit Authority. 

ARTICLE VIII 

INSURAY{CE 

8.01. Public Transit Authority Insurance 

A. Reauired Coverapes. The Public Transit 
Authority shall obtain and keep 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. 

1. Commercial General Liability 
Insurance. A policy of commercial general liability insurance 
(occurrence form, if available at commercially reasonable 
rates) having a combined single limit of not less than Thirty 
Million Dollars ($30,000,000) per occurrence, providing 
coverage for, among other things, blanket contractual 
liability, premises, products/completed operations and personal 
injury coverage, with deletion of (a) the exclusion for 
operations within fifty (50) feet of a railroad track (railroad 
protective liability), if applicable, and (b) the exclusion for 
explosion, collapse or underground hazard, if applicable; 
provided, however, that if any portion of the $30,000,000 
coverage is in the form of a "claims -made" rather than an 
"occurrence" policy, "tail" coverage for one year must be 
purchased with limits equal to the claims -made policy. 

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 the Public Transit Authority 
against liability for claims arising out of ownership, 
maintenance or use of any owned, hired or non -owned automobiles. 

a. workers' Compensation and Employer's 
Liability Insurance.. Workers' compensation insurance 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 endorsement, 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 equal 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 tine to 
time in a First-class Project. Such "all risk" policy of 
insurance or equivalent shall insure against all risks, 
including loss or damage by earthquake (unless waived by 
Catellus or not available at commercially reasonable rates), 
fire, windstorm, aircraft, vehicle, smoke damage, water damage, 
flood, sprinkler leakage, riot, civil commotion and terrorist 
actions. 

B. General. 

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 catellus. 

2. certificates of Insurance. The Public 
Transit Authority shall deliver to Catellus 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 
Catellus. The Public Transit Authority shall use reasonable 
efforts to furnish catellus with certificates of renewal or 
"binders" thereof at least ten (10) days prior to expiration of 
thepolicy, 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 insured (except in the case of cancellation for 
nonpayment of premium in which case cancellation shall not take 
effect until at least ten (10) days' notice has been given to 
each additional insured). 

3. Additional Insured. Each Party shall 
be named as an additional insured under all of the policies 
required by Sections B.01.A.l (Commercial General Liability 
Insurance) and 8.0l.A.2 (Automobile Liability Insurance). The 
policies required under Subsections 8.Ol.A.l and 8.01.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 reasonable rates. 

5. Notification of Incidents. The Public 
Transit Authority shall notify each potentially affected Party 
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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 required 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.Ol.A if the Public Transit Authority: 

(a) has a funded reserve for losses not 
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 catellus: 

(a) Evidence in form of a letter executed 
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 either 
has a funded reserve as set forth above or meets the net asset 
test described above; 

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

Cd) With respect to workers' compensation 
coverage, a certificate to self -insure from the California 
Department of Industrial Relations; and 

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

The Public Transit Authority shall update 
any funded reserve information provided to Catellus on an 
annual basis. The Public Transit Authority shall notify 
catellus of any change in its program of self-insurance within 
ten (10) business days following such change. Whenever 
catellus reasonably determines that the funded reserve of 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), 
catellus may, in its reasonable discretion, require that the 
Public Transit Authority immediately obtain the insurance 
coverage described above in Section 8.OlA and file certificates 
of insurance as described above and failure to do so shall be a 
default under this Agreement. 
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8.02. Owner Insurance. 

A. Required Coveraqes. 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 General Liability 
Insurance. A policy of commercial general liability insurance 
(occurrence form, if available at commercially reasonable 
rates) having a combined single limit of not less than ten 
Million Dollars ($10,000,000) per occurrence, providing 
coverage for, among other things, blanket contractual 
liability, premises, products/completed operations and personal 
injury coverage, with deletion of (a) the exclusion for 
operations within fifty (50) feet of a railroad track (railroad 
protective liability), if applicable, and (b) the exclusion for 
explosion, collapse or underground hazard, if applicable; 
provided, however, that if any portion of the $10,000,000 
coverage is in the form of a "claims -made" rather than an 
"occurrence" policy, then "tail" coverage for one year must be 
purchased with limits equal to the claims -made policy. 

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 for 
claims arising out of ownership, maintenance, or use of any 
owned, hired or non -owned automobiles. 

3. workers' Comoensation and Employer's 
Liability Insurance, worker's compensation insurance having 
limits not less than those required by state statute and 
federal statute, if applicable, and covering all persons 
employed by Owner in the conduct of its operations on the 
Property (including the "all states" and volunteers 
endorsements, 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 Hall risk" 
policy of insurance or equivalent (including boiler and 
machinery comprehensive f on, if applicable) covering the 
Improvements owned by such Owner or located on such Owner's 
Parcel (other 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 
reasonable deductible amounts as 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 earthquake (unless waived by the 
Public Transit Authority or not available at commercially 
reasonable rates), fire, windstorm, aircraft, vehicle, smoke 
damage, water damage, flood, sprinkler leakage, riot, civil 
commotion and terrorist acts. Any Owner can satisfy its 
obligations under this Section by having such obligations 
fulfilled by a tenant. 

1. Insurance Companies. Insurance 
required to be maintained by each Owner 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 
otherwise acceptable to the Public Transit Authority. 
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2. Certificates of Insurance. Each Owner 
shall deliver to the Public Transit Authority 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 
Public Transit Authority. Each Owner shall furnish each other 
Party 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 each additional 
insured). - 

3. Additional Insureds. Each Party shall 
be named as an additional insured under all of the policies 
required by Sections B.02.h.l (Commercial General Liability 
Insurance) and 8.02.A.2 (Automobile Liability Insurance). The 
policies required under Sections 8.02.A.l 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 reasonable rates. 

5. Notification of Incidents. Each Owner 
will notify each potentially affected Party 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 required under this section 8.02 
within three business days after such Owner obtains knowledge 
of the same. 

If flECiivi,tia.i 

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

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

(b) has and maintains reserves or assets 
for the risks so self injured 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 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 Public Transit Authority: 

(a) Evidence in form of a letter executed by the 
such Owner's Director of Risk Management (or equivalent), 
confining that such 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; 

- (c) The name and address of legal counsel and 
claims representatives under the self-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 Public Transit Authority on an 
annual basis. Such Owner shall notify the Public Transit 
Authority of any change in its program of self-insurance within 
ten (10) business days following such change. Whenever the 
Public Transit Authority 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 Public Transit 
Authority may, in its reasonable discretion, require that such 
Owner immediately 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. Property Manager's 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 Public Transit 
Authority. 

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. waiver of Subroaation. Each Party shall use 
reasonable efforts to ensure that any policy of property 
insurance relating to the Property, any Parcel or any 
Improvements, 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 Recuirements. 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 waiver or modification would not violate the terms of any 
Mortgage. Catellus and the Public Transit Authority shall 
review and modify as they deem fit the requirements set forth 
in this Article VIII at least once every five (5) years. 

9.01. Restoration. If any of the Public Transit 
Improvements are damaged or destroyed and provided the Proceeds 
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are sufficient, then, as soon as practicable thereafter, such 
Improvements shall be repaired, rebuilt and restored by the 
owner thereof at least to a condition substantially equivalent 
to its condition immediately prior to the damage or 
destruction, to the extent permitted by law, unless the Public 
Transit Authority reasonably determines that such equivalent 
restoration is not necessary in order to afford reasonably 
comparable vehicular and pedestrian access, use and enjoyment 
and utility services to the Property for Owners as existed at 
the time the damage occurred. 

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. 

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

If the Proceeds are unavailable or insufficient 
to pay the cost of such repair, rebuilding or restoration due; 
to any reason or cause which is not a 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 
(iii) the exercise of a right by any Mortgagee to retain or to 
receive any Proceeds on the grounds that the exercise of said 
right is due to the impairment of such Mortgagee's security 
(subject to Section 9.03), then the owner of such Public 
Transit Improvements shall have no obligation to repair, 
rebuild and restore same. 

9.02. obsolete Imorovements. Notwithstanding any 
other provision of this Article IX, if any Public Transit 
Improvements 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 determine whether and how alternative Public 
Transit Improvements can be rebuilt in a useful and viable 
manner, and (b) in the case of damage, shall determine the most 
appropriate and cost effective way to deal with the undamaged 
portion of such Public Transit Improvements. 

9.03. Rights of Mortpapees. If any Mortgagee has the 
right to retain any Proceeds relating to Public Transit 
Improvements or control the disbursement of any Proceeds and in 
fact exercises such right, but notwithstanding the exercise by 
such Mortgagee of such right there remain Proceeds which are 
insufficient to pay the cost of repair, rebuilding or 
restoration of all structures which were covered by the 
insurance policy or policies in question, but which are 
sufficient to pay the cost of repair, rebuilding or restoration 
of the damaged or destroyed Public Transit Improvements, then, 
subject to the above -described rights of Mortgagees, the owner 
thereof shall be obligated to prioritize the use of the 
remaining Proceeds so as to repair, rebuild and restore such 
Public Transit Improvements in the manner set forth in 
Section 9.01. 
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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 value of the property 
so taken to the extent provided under eminent domain law 
(including loss of the value of any easements.) Any Proceeds 
received on account of the Public Transit Facilities shall be 
applied first for the repair and restoration of the Public 
transit Facilities, to the extent practicable, with the 
remainder going to the Public Transit Authority. 

10.02. Restoration, If, as a result of any 
Condemnation, any Public Transit Improvements are damaged but 
ownership thereof is not completely taken by the condemning 
authority, unless expressly prohibited by Legal Requirements, 
the Public Transit Authority, as to the affected Public Transit 
Improvements, shall be obligated to restore the same 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. 

?RTICLE XI 

DEFAULTS AND REMEDIES 

11.01. No Termination. No breach or default by any 
Party under this Agreement shall entitle any other Party to 
cancel, rescind 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. 

S 

11.02. Other Remedies. 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 shall 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's standing to exercise any other right or remedy. 

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 all or a portion of 
the Public Transit Facilities 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 extent and in the manner hereinafter provided. 

12.02. Transfer of Entire Interest. Subject to 
Section 12.03, in the event of the transfer or conveyance of 
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(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 accruing under this Agreement. However, 
no such transfer or conveyance shall release a Party of its 
accrued obligations to Indemnify unless the purchaser expressly 
assumes 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, shall 
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. Mortaaaees. 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 
obligations under this Agreement of, the transferring Owner or 
Public Transit Authority, as the case may be, shall be 
transferred or assigned with the transfer or conveyance of such 
interest to the Mortgagee, and 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, shall 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. 

pa'z,flflra.a,ia.ib,. 
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In the event that only a portion of a Parcel or 
of the Public Transit Facilities are respectively so 
transferred in such manner as to respectively vest ownership of 
a Parcel or interest therein, or of the Public transit 
Improvements and the benefit and enjoyment of the Public 
Transit Use Areas, in more than one Person, then all such 
Perqons 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. 

12.05. Desianation. 

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 Facilities, 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 be. The exercise or 
performance of any rights, powers or obligations of a Party 
under this Agreement 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 designation remains 
in effect, all Persons having an interest or right in the 
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Parcel or Public Transit Facilities shall act only through such 
Person designated hereunder and the other Parties shall have 
the right to deal exclusively with and rely solely upon the 
acts or omissions of such Person in the performance of this 5 Agreement. - 

S. Dc -designation. 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 12.02. 

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 Facilities, as the case may 
be, is hereby irrevocably so appointed, 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 of its principals, provided a copy of 
such matter is also mailed to such principals at the 
principals' last addresses known to the sender. 

D. Obligation of Other Persons. 
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. 

S 
MORTGAGEE PROTECTION 

13.01. Right to Encumber. Any Party shall have the 
right to encumber its interest in its respective Parcel by any 
Mortgage, provided such Mortgage is subject to and subordinate 
to (a) this Agreement, (b) the rights of the Public Transit 
Authority in and to the Public Transit Facilities, and (c) the 
Development Agreement (if in force) unless the Parties thereto 
otherwise agree in writing. 

S 

13.02. Default: Prior Claims and Obligations. No 
breach or default under this Agreement, nor any entry upon a 
Parcel by reason of such breach or default, shall defeat or 
render invalid the lien of any Mortgage made in good faith and 
for value on any Parcel. The provisions, easements, 
conditions, restrictions, and covenants hereof shall be binding 
and effective against any Person whose title is acquired by 
foreclosure, deed in lieu of foreclosure, trustee's sale, or 
otherwise; provided, however, that a Mortgagee that takes title 
to a Parcel pursuant to foreclosure of its Mortgage, or any 
purchaser at a foreclosure or trustee's sale under a Mortgage, 
shall take such Parcel free of any prior claims, obligations or 
charges under this Agreement, including any obligation to 
repair or restore (or to contribute to the repair or 
restoration of I any damagi 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. 

13.03. Notice to Mortaagees. 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 
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specifying the Mortgagee's name and addressand requesting such 
notices. Failure 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 upoi the affected Parcel. Any such 
notice to a Mortgagee shall be given in the same manner as 
provided in Section 15.09. 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. 

j3.Q4. Right to Cure. In the event that any notice 
shall be given of the default of a Party and of such defaulting 
Party's failure to cure or to commence to cure such default as 
provided in this Agreement, then and in that event any 
Mortgagee 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 
defaulting Party has failed to cure such default, and such 
Mortgagee shall have 30 days after the receipt of said 
additional notice to cure any such default, or, if such default 
cannot be cured 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 reasonably necessary to cure any default 
of their Mortgagors hereunder with the same effect as cure by 
the Mortgagor itself. 

13.05. Amendment. This Agreement shall not, without 
the prior written consent of all Mortgagees holding Mortgages 
on any of the Parcels or the Public Transit Facilities, be 
amended so as to (a) change the fundamental purpose for which 
the Project was created or the permitted use thereof, 
(b) change the location of any permanent easements, (c) change 
the obligations of any Party to restore, rebuild or replace any 
Improvements upon a casualty or condemnation, (d) 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, (e) change any provision of this Article XIII or any 
other provision of this Agreement which, by its tens is 
specifically for the benefit of Mortgagees or specifically 
confers rights on Mortgagees or (f) terminate any easement. No 
amendment to this Agreement made without the consent of any 
Mortgagee shall be binding upon it or its successors in 
interest should it become an Owner. 

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 such Mortgagee or to a Party which is its 
Mortgagor. 

13.07. Title by Foreclosure. Except as otherwise set 
forth herein, all of the provisions contained 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. Modification of Article: Conflicts, No Party 
shall unreasonably withhold its consent to such modifications 
of this Article XIII as are reasonably 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. 
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ARTICLE XIV 

ARBITRATION OF DISPUTES 

14.01. Disputes Covered. Unless otherwise expressly 
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 tiling a complaint and motion (cx 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 denies the requested relief, the Parties shall immediately 
refer the matter to arbitration (whether already or yet to be 
initiated) as provided herein, the litigation initiated by the 
filed complaint shall be stayed pending the outcome 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' award. No eminent domain 
proceeding of any nature initiated by the RTD or any of its 
successors or affiliates shall be subject to arbitration under 
this provision. 

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, 
which request shall describe in reasonable detail the dispute 
in question, for the purpose of resolving such dispute. If the 
matter is not resolved at such meeting, or the meeting is not 
held within 25 days of the written request theref or other than 
due to the fault of the requesting Party, then any Party may 
within 30 days from the date of the requesting 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 questions pertaining thereto as promptly 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 proceeding. The decision of 
the arbitrators shall be binding upon the parties to such 
arbitration and may be enforced by subsequent legal or 
equitable proceedings. In any arbitration proceeding pursuant 
to this Article XIV, only arbitrators having appropriate 
certification and at least five years' experience in the 
substantive area subject to arbitration shall be selected as 
arbitrators. Each Party involved shall bear an equal share of 
the cost of such proceeding. - 

NOTICE: BY INITIM,LING IN TEE SPACE BELOW YOU liRE 
AGREEING To HAVE AllY DISPUTE ARISING OUT OF THE MATTERS 
INCLUDED IN THIS "ARBITRATION OF DISPUTES" PROVISION DECIDED BY 
NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE 
GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE 
LITIGATED IN A COURT OR JURY TRIAL. BY INITIALLING IN THE 
SPACE BELOW YOU ARE GIVING UP YOUR JUbICIAL RIGHTS TO DIsCOVERY 
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AND APPEAL, UNLESS SUCH RIGHTS. ARE SPECIFICALLY INCLUDED IN 
THIS "ARBITRATION OF DISPUTES" PROVISION. IF YOU REFUSE TO 
SUBMIT TO ARBITRATION AFTER AGREEING 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 IS VOLUNTARY. 

WE RAVE READ AND UNDERSTAND THE FOREGOING AND AGREE 
TO SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED IN THIS 
"ARBITRATION OP DISPUTES" PROVISION TO NEUTRAL ARBITRATION: 

Catellus 

I) ARTICLE XV 

15.01. Amendments. This Agreement may be modified or 
amended in whole or in part only by recording an amendment or 
memorandum 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. 

15.02. severability. If any term, provision or 
condition contained in this Agreement shall, to any extent, be 
invalid or unenforceable, the remainder of this Agreement (or 
the application of such tern, 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. 

15.03. Rule Against 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, 
res magis valept guam Dereat (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 period permitted therefor in 
order not to violate said rule. 

15.04. change 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. 

15.05. Unavoidable Delays. 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 e'ent 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 (or the Property Manager, where 
applicable) 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 otherwise. 

15.06. 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 whether any such 
reference is made in any deed or instrument, each and all of 

. 
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the Restrictions shall be binding upon the Person claiming 
through any such deed or instrument and such Person's heirs, 
executors, administrators, successors and assigns. 

15.07. Gender and Number, Wherever the context of 
this 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. 

15.08. 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 
deemed to limit, modify or otherwise affect any of the 
provisions hereof or to be used in determining the intent or 
context thereof. 

15.09. Notices. 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, Suite 100 
Los Angeles, california 90012 
Attention: Vice President, Development 

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

And to: Pircher, Nichols & Meeks 
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 

With a copy to: Southern California Rapid Transit District 
425 South Main Street 
Los Angeles, California 90013-1393 
Attention: General counsel 

And a copy to: Jones, Day, Reavis & Pogue 
555 West Fifth Street, Suite 4600 
Los Angeles, California 90013-1025 
Attention: Real Estate Notices (DF) 

058995-004-012 

The fore4oing addresses may be changed or new addressees may be 
added by written notice given as herein provided. Notice shall 
be deemed to have been given as of the date of delivery 
(whether accepted or refused) established by return receipt or 
proof of delivery, or upon the date personal delivery is made, 
except that notice of a change of address shall be effective 
upon receipt. 

15.10. Additional Property. 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 
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Section 15.01. 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 shall be annexed into the Project and the Parties shall 
execute, 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. 
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 5.10), then: (a) 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; and (b) the Parties 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. 

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 5.10), then, subject to 
the consent of any Mortgagee having a lien on the affected 
property, (a) the Parties shall execute and record an Amendment 
to this Agreement reflecting the addition of such Feal 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 
Agreement. 

15.11. Incorooration of Exhibits. Those exhibits 
attached to this Agreement are by this reference incorporated 
herein. 

15.12. EstoDgel Certificates. Each Party, at any 
time and from time to time upon not less than 10 days' prior 
written notice from any other Party, shall execute, acknowledge 
and deliver to such Party, or, at such Party's request, to any 
other Person reasonably requested 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 been modifications, that this Agreement is 
in full force and effect as modified and stating the 
modifications); (b) whether, to such Person's actual knowledge, 
therp 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 
such Person's actual knowledge, there are then existing any 
defaults by any Party 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 15.12 may be relied upon by the 
requesting Party and any such other Person. The Parties will 
execute an alternative form of estoppel certificate if 
reasonably requested by a Party. The Party providing any such 
certificate shall be entitled to receive the reasonable cost of 
its preparation, not to exceed $1,000 in Constant Dollars. 

15.13. No Partnership. Neither anything contained in 
this Agreement, nor any acts of the Parties, shall 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 
association between any of the Parties. 

15.14. No Third Party Benefited. This Agreement is 

not intended nor shall it be construed to create any third 
party beneficiary rights in any Person, other than any 
Mortgagee, unless expressly provided herein. No modification 
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of this Agreement shall require any consent or approval of any 
Party's Permittees or any occupant or its Permittee. 

15.15. Consent. In any instance in which a Party 
shall be requested to consent to or approve of any matter with 
respect to which such Party's consent or approval is required 
by any of the provisions of this Agreement, such consent or 
approval shall be given in writing, and shall not be 
unreasonably withheld or delayed, unless the provisions of this 
Agreement with respect to a particular consent or approval 
shall expressly provide that the same shall be given or refused 
in the sole judgment of any Party. 

15.16. Governing Law. This Agreement shall be 
construed in accordance with the laws of the State of 
California. 

15.17. Successors and Assigns. This Agreement, and 
all rights and privileges created or granted hereby, shall, 
except as and if otherwise expressly stated 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 Person 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 13.01. 

15.18. jpe of Essence. Time is of the essence with 
respect to the performance of each of the covenants and 
agreements contained in this Agreement; 

15.19. No Waiver. No waiver 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 shall affect any default or cover any period of time 
other than the default and period of time specified in such 
express waiver. One or more waivers of any default in the 
performance of any term, provision or covenant contained in 
this Agreement shall not be deemed to be a waiver of any 
subsequent default in the performance of the same term, 
provision or covenant or any other term, provision or covenant 
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 unnecessary the consent or approval to or of any 
subsequent similar acts or requests. 

15.20. Attorneys' Fees. If any Party hereto shall 
obtain legal counsel and bring an action in court or 
arbitration pursuant. to Article XIV against the other by reason 
of the breach of any covenant, provision or condition hereof, 
or otherwise arising out of this Agreement, then any Party may 
request that the court or Arbitrator, as the case may be, 
render a determination (in the same proceeding in which 
judgment on the merits of the claim is made) on the issue of 
whether one Party was a "Prevailing Party" with respect to the 
totality of the final judgment (and not on the basis of the 
individual elements of the claim) and if a Party is so 
determined to be a Prevailing Party, the other Party shall pay 
the Prevailing Party's court or Arbitration costs, as the case 
may be, and reasonable attorney's and experts costs and fees 
incurred in connection therewith. 
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15.21. Interpretation. This Agreement shall be 
construed in accordance with its fair meaning arid not strictly 
for or against any Party. 

15.22. Limitation of Liability. 

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

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

15.23. 

A. Wherever the words "including", "include" or 
"includes" are used in this Agreement, they should be 
interpreted in a non-exclusive manner as though the words ", 
without limitation," immediately followed the same. 

B. Except as otherwise indicated, all 
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. 

15.24. No Merger. Neither this Agreement nor any 
portion hereof shall be extinguished by merger through the 
operation of law alone, but only by a recorded instrument 
specifically so providing. 

15.25. Effect of Development Agreement. As stated in 
Recital C, any capitalized terms not otherwise defined in this 
Agreement shall have the meaning ascribed to such term in the 
Development Agreement. In the event of the termination of the 
Development Agreement prior to termination of this Agreement, 
the Parties agree to use their best efforts to cooperate so 
that this Agreement may be amended to expressly include and 
state those relevant provisions from the then - terminated 
Development Agreement. In the event of a conflict between the 
terms hereof and the terms of the Development Agreement, the 
terms hereof shall control. 
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15.26. Police Powers-. No provision of this Agreement 
shall limit the police powers of the nfl or of the Public 
Transit Authority. 

- 

- IN WITNESS WHEREOF, RTD and Catellus 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. 

Approy4ed ,s to form: 

a ,r'- 
Genfâl Co9nsel of SCRTD 

THE SOUTHERN CALIFORNIA RAPID 
TRANSIT DISTRICT, 
a California public corporation 

By: CZ&t&g,t 
Name: Arthur Leahy 
Title: General Manager Pro Tern 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

By: rtoicna Lct- 
Name: 'Theodore L. Tanner 
Title: Viáe President - 

Development 

S 
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STATE OF CALIFORNIA 
S.S. 

COUNTY OF LOS ANGELES 

On June 30, 1992, before me, a notary public in and for said 
state, personally appeared THEODORE L. TANNER, personal4y-3e,ewn-me (or 
proved to me on the basis of satisfactory evidence) to be the person-te-) 
whose name ffl is/are subscribed to the within instrument and acknowledg 
to me that he or -she executed the sane in the capacity(-4esj- indicated a 
the signature point. 

WITNESS my hand and official seal. - . I-! Signature_(,Mta'/7. /,ota'x..t. 
Capacity of Signatory_A h-7 Pub/st. (Seal) 

STATE OF CALIFORNIA 

COUNTY OF LOS ANGELES 

- 
- .i: 

4 

MANLi.'; '*HAR ¼ 4 - IdOWYIflt._lkb,,. 
, I LOS ANGELES tJNn 

Mw Gown Ezpu.s DEC ogess 

S.S. 

On June 30, 1992, before iCe, a notary public in and for said 
state, personally appeared PSRTHtIR T. LEAHY, perseftfrIty-lcnowlnne (or 
proved to me on the basis of satisfactory evidence) to be the person(s)- 
whose name sj- is/ -an subscribed to the within instrument and acknowledg 
to me that he o-ste executed the same in the capacity f-4es) indicated w 
the signature point. 

WITNESS my hand and official scal. 
SignatureiP(,1VP/t xi. ,&/&c4A- 
Capacity of flgnatory_A/nt27Yv PzthI,- (Seal) 
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- t - 

- The undersigned Bank of Azerica National Trust and I 
Savings Association (successor by merger to Security Pacific 
National Bank), as beneficiary under that certain deed of trust 
dated as of November 15, 1991, recorded on December 31, 1991 as 
Instrument No. 91-2057033 in the Official Records of the County 
of Los Angeles, State of California, hereby subordinates the 
lien of such deed of trust on the real property encumbered 
thereby to the lien of the foregoing "Public Transit Use 
Agreement" dated as of June 30, 1992, between Catellus 
Development Corporation and The Southern California Rapid 
Transit District. 

Dated as of June 30, 1992 

BANK OF AXERICA NATIONAL TRUST 
AND SAVINGS ASSOCIATION 

1%'ts: (Jf CC 

Its: f 
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STATE OF CALIFORNIA 
ss. 

COUNTY OF L 4icjacs 

On Uno., o , ig92-, before me, the under- 
signed, personally appeared 
por.at-fly kAa..&, ...e (r- proved to me on the basis of satisfactory evidences to be the person who executed this instrument as v'-rckyr of the association 
therein named and acknowledged to me that said association executed it. 

&for 
Bever& S. Rubin 

jçy'lOtAvuauc CMWO*,.tA Ii or tO5 SJCttfstGue.,, 

saic County and State 
My commission expires: 

STATE OF CALIFORNIA 

COUNTY OF L 
55. 

On 0au. 3o before tnt, the under- 
signed. personaJ)ly appeared thaoeJ, ft), a)f- 
pats"'1y hsun to -{t" proved to me oH the basis of satisfactory evidences to,h the person who executed this 
instrument as tSinr V -p 4-t,osidont of the association 
therein named and acknowledged to me that said association 
executed it. 

and for 
said County and State 

My commission expires: 
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MOLLENHAUEA. HIGASHI & MOORE. INC. 

LAND SURVEYORS cI'. CIVIL ENGINEERS 

'II We,, F.flt, SKnI. to. M91n. Cahtomii 90073 

fl,on. (273) 824.266? 

Revised March 6, 1992 

PMCa C 1FIU ADJUS'D'IEYT (NTINU) 
curve to said int having a bestir9 of South 65° 11' 07" East; tItce 
northerly along said curve, through a central angle of 05° 58' 02" an ar-c 

distance of 104 15 feet to the northerly ternirms of said curve at the 

t southerly corner of the land as described in the deed to the City of 

I Angeles recorded August 28. 1936. in Book 14393, Page 61 of said 

Official Records; thence along the norttsesterly lines of said last 
mentioned deed North 18° 50' 51" East 120.96 feet and North 26° 09' 18" 

West 14.14 feet to a p3int in the testerly prolongation of Ut northerly 

line of Lot "B" of said Tract No. 10151 distant 23.18 feet i*sterly e.lg 
said prolongation. fran the norttieesterly conrr of said Lot "3"; t?cce 
along said prolongation North 71° 09' 27" West 121.02 feet to the 

sautheasterly line of Lot 1 of said Siivision of a Part of the Estate of 

YSMSrSO Avila Dec 'd; thence along said southeasterly line North 27° 03' 

23" East 20.44 feet to the northeasterly corner of said Lot 1; tkcce 
a1q the northerly line of Lots 1 to 5 of said Subdivision of a Part of 

the Estate of Yrmarto Avila Dec'd North 710 09' 27" tt 225.50 feet to an 

intersection with the northerly prolongation of that certain course 

described above as having a bearing and distance of "South 100 01' 01" 

West 240.67 feet"; thence along said prolaqatia2 South 100 01' 01" West 

33 63 feet to the TRUE ponri Op BEGIt*W1t3. 

Contain.ing 90,180 square feet 

C1t: ThIS DCRIflI0N WAS PRfl'APE) AS A NVfltCE ONLY *10 IS NOT 

FOR USE Ui THE DIVISION MW/OR CONVEYANCE OP L.A10 IN VIOLATION OF 

TIT SUBDIVISION MAP *cr OP THE STAfl 
0 

flPPMED 
cnEaEc 
XYPED 

ti ' coMPARED 

Robert L. )tllenhauer, P13 No. 2996 
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MOLLENHAUER, HIGASHI & MOORE, iNC. 

LAND SURVEYORS CIVIL ENQINEEPS 

4?? Wni PaM Sr..:. Le. An97n. c.IiIonti. p?3 
4273) 624-266? 

Revised March 6, 1992 

Those portions of the Subdivision of a Part of the Estate of tiario Avila 

Dec'd. in City of b Angeles in the Camty of Ice ?njeles, State of 

lifontia, as per map recorded in Book 34. Page 90 of Miscellaneous Records, 

in the office of the County Recorder of said County; those portiors of Lots 4 

aid 5 of Tract No. 10151, in said City, County aid State, as per map recorded 

in Book 157. Pages 45 to 47 inclusive of Pape, in said Recorder's Office; 

those portions of Block "D" of the Subdivision of the Aliso Tract, in said 

City, County and State. as per map recorded in Book 4, Pages 12 aM 13 of said 

Miscellaneous Records; those portions of the Subdivision of the Ballesteros 

Vineyard Tract in said City, County aid State, as per map recorded in Book 1, 

Pages 505 aid 506 of said Miscellaneous Records; aid those portions of City 

Lards in said city. County aid State, as per map recorded in Book 2. Pages 

504 aid 505 of said Miscellaneous Records, described as a tie as foliate: 

CaTc,encing at the Intersection of the easterly prolaation of the southerly 

line of Lot "A" of said Tract No. 10151 with the rteriine of Avila Street, 

60 feet wide as sloci on the map of said Tract lb 10151; thence along said 

proiaation South 71° 09' 27" East 39.24 feet to the ncrtherly terminus of 

that certain srse having a bearing aid distance of wSouth 18° 56' 50" West 

3.00 feet" in the land as described in Parcel 3 of the Kighey Easatt to the 

City of Ice Angeles, recorded Ity 13, 1936. in Book 14076. Page 324 of 

Off icial Records, in said office of the County Recorder; thmice along a 

westerly aid southerly lines of said Parcel 3 South 18 50' 33" West 3 00 feet 

aid South 71 09' 27" East 10.86 feet; ticce along a line perallel with the 

centerline of Alameda Street, 96 feet wI4e, as anct on the of said Tract 

No. 10151. South 100 01' 01" West 240.67 feet; thence South 79° 58' 59" East 

45.00 feet; thence South 10° 01' 01" West 45.00 feet to the T1JE POnT OF 

BWINNIR; tirce continuing South 10°01'Ol" It 92.50 feet; thence North 
790 58' 59" t 19,25 feet to the beginning of a tc&rc1&t CtWve Vt 

southeasterly aid having a radius of 80.00 feet; thence sasts4esterly along 

said curve thraigh a central angle of 47° 25' 50" an arc distance of 66.23 

feet to a line gerallel with aid distant 58.92 feet terly, swS at 

lof2 15861 
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EXHIBIT A-2 

Legal Description of Parcel 2 

[Attach Mollenhauer Description of Parcel B] 
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MOLLENHAUER. HIGASH & MOORE. INC. 

LAND SURVEYORS "EIiI' CIVIL ENGINEERS 

ill Wn, F'flfl $,,,.i. Los Ang.l.s. C&ito.rSa 90073 

PAce,. (2T3) 6242647 

Revised Jwe 15, 1992 

PA1C B AY ADJUflC11 C 

being a curve concave westerly and having a radius of 1000.00 feet, a 

radial of said curve to said point having a bearing of South 65° 11' 07" 

East; thence southerly along said curve, through a central angle of 04 

48' 57" an arc distance of 83.47 feet to an intersection with a line 

parallel with and distant 90 feet westerly. measured at right angles. fran 

the easterly line of said Parcel 1 of the last rentiard deed to the City 

of Los Angeles; t?eice along said parallel line South 21° 29' 15" West 

28.23 feet to the beginning of a tangent curve lave easterly and having 

a radius of 400.00 feet said curve being tangent at its southerly 

tenninus to the northerly prolongation of that certain ne having a 

bearing and distance of "North 050 09' 26" West 83.12 feet" in the 

easterly line of the land as described in Parcel 1 of the deed to tier 
Brewing Co. recorded Augt.sst 14, 1964, as Xnstrwrent No 6697 in Book 

D2591 Page 55 of said Of ficial Records: tkice southerly along said last 

mentioned curve, through a central angle of 26° 38' 24" an arc distance of 

185.98 feet to said northerly prolongation; thence along said 

prolortion South 05° 09' 09" East 187.29 feet to the southerly terminus 

of said certain course; thence continuing along the easterly line of said 

Parcel 1 of the deed to ?ier Brewing Co., South 04° 59' 28" East 209.00 

feet to the northeasterly corner of the land as dcribed in Parcel 71780 

(Amended) in the 1?inal Order of Caidenc'at ion entered in Los Angeles County 

Superior Court Case No. 47627 a certified y of wthith wes recorded 

!trch 29, 1988, as Dstnet No. 88-422927 of said Official Records; 

tIce iterly along the northerly line of said Parcel 71780 (Amended) 

being a curve consave southerly and having a radius of 4340.00 feet, fran 

a radial bearing North 08° 55' 59" East to said northeasterly corner, 

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

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

"A"; thence along said last mentioned line North 100 01' 01" East 63.32 

feet to a point distant 616.83 feet southerly along said last rtiaied line 

PAGE 2of3 j0 15861 
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MOLLENHAUER, HIGASHI a MOORE, INC. 

LAND SURVEYORS "C}' avu. ENGINEERS 

4? Wu; F,hn Sir..:. La Angfla. Caflft,ni. 90013 
PIlot.. (213) 624266? 

Revised .Jnr 15, 1992 

B A?S ADJUS1CT (0)NTWU&fl 

fran said Point "A"; thence South 79° 58' 59" East 150.00 feet; thence 

North 100 01, 01" East 630.56 feet to the TRUE POINr OF BEGINNING. 

ccrING 'flflRCtl the interest of the State of California that pculd 

ss with legal tveyance of the lenS as described in Parcel 2 (Amerded) 

in the Final Order of Cortnt ion entered in Z Angeles Camty Slwerior 

Court Case No. 611479. recorded July 12, 1956. as Itmtnment No. 4157 in 

Book 51718, Page 358 of Official Records of said Catmty. 

Containing 85.293 square feet. 

NOTE: THIS DCRXPnON WAS PREPARW AS A 4VDCU4CE ONLY AND IS ?C 

FOR USE IN THE DIVISION NW/OR NVEYANCE OF IflO IN VIOLATION OF 

THE SUBDIVISION MAP ACT OF TIC STATE OF CALIFORNIA. 

Robert L. Pbllenhauer, PLS No. 2996 

PAGI 

No. 2995 

(IL Clogs 
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Legal Description of Triangle Parcel S 

(Attach Mollenhauer Description labled "Catellus 
Property Easterly of Existing Vignes Street") 

[1 

S 
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MOLLENI-IAUER. HIGASHI & MooRE, t'ic. u. 29gb 
LAND S(ffiVEYORS CIVIL ENGINEERS 

4,, Wflg Fifth $fr..i. Lot An9.)... C.lJlomit ROOTS 
Ii. 630. 92 

Phoofl2t 3) 6.24456! 

April 10. 1992 

EALY OF DCIIJG 

(PARCEL 2 0? CHICAGO TITLE RORT NO. 9134042) 

That portion of Lot 6 in Tract No. 10151. in the City of L Angeles, in 
the County of L Angeles, State of .lifon4a, as per nap recorded in Book 

157 Pages 45 to 47 of Prs, in the offlce of the County Recorder of said 

County, described as follaqs: 

rencing at the t southerly conrr of said Lot 5; tkcce along the 

soutkwaterly line of said Lot 5. North 48° 06' 12° West 30 feet to the 

nt southerly corrtr of Vignes Street. as described in Parcel 1 in the 

deed to the City of I Angeles, recorded nber 28, 1945 as Inetnmestt 

No. 1224 in Book 22651 Page 63. Official Records of said County; tIice 
along the easterly line of said Vignes Street, North 21° 29' 13" East 56.08 

feet to the point of tangency thereof with a curve coznve easterly and 

having a radius of 50 feet; said point being the TNJE owr OF BEGIZ*41N0;' 

thence southerly along said curve, through a catral angle of 69° 35' 25" 

an arc distance of 60.73 feet; tirce tarqtt to said curve. South 48° 06' 

12" East 4.27 feet to the southeasterly line of said lot; t1ce 
northeasterly along said southeasterly line to the t southerly conr of 

the land described in the deed to Gustave Renaldo and wife, recorded 

October 7, 1944 as Instnrnt No. 10 in 803k 22295 Page 399, Official 

Records of said County; thence. nortfl'.esterly alag the soutIesterly line 

of said deed 175 95 feet to the easterly irdary of Vignes Street as 

described in said Parcel I in deed to the City of l Angeles; tkeia 
southerly along said easterly boundary to the 'tRUE POINT OF BD*1DC. 

itaining 31.187 sare feet 

NOTE: TICS DCRIPTION WAS PRARW AS A NVIflCE ONLY NC IS Itt' 

FOR USE IN lfl DIVISION NO/OR I1VEYAICE OF 1410 IN VIOlATION OF 

THE SUBDIVISION MAP ACT OF ThE StATE OF CALIFORNIA. 

ffi!PA JyttM'#s 

______________________________ OIECtED *2. 
f 

TYPED 

Robert L. I'bllenhauer, PLS No. 2996 COQASa, _AIL i 

PAGE 
lofi 
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EXHIBIT A-4 

Legal Description of West Property 

(Attach Mollenhauer Description of Parcel A] 

C 

C 
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MOLLENHAUER, HIGAsHI & MOORL, C. 

LAND SURVEYORS CftEEI" CIVIL ENGINEERS 

411 W.v Fin?, Steal. Los AngIfl. California 900l3 
Priors (273) 624-266? 

Revised ttrch 6. 1992 

Those portiots of the Subdivision of a Part of the Estate of Thuario Avila 

Dec'd, in city of t 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; that portion 

of Lot 4 of Tract No. 10151, in said City. Cmty aid State, as per map 

recorded in Book 157, Pages 45 to 47 inclusive of Pps, in said Recorder's 

Office; those portions of Block "I)" of the Subdivision of the Aiiso Tract, 

in said City, Co'.mty areS State, as per rap recorded in Bock 4. Pages 12 

aid 13 of said Miscellaneous Records; and those portions of City Lards In 

said City, County aid State; as per map recorded in Book 2, Pages 504 qnd 

505 of said Miscellaneous Records described as a tie as foj3nqs: 

Caxrrncirq at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with tie centerline of 

Avila Street, 60 feet wide, as sIei on tie map of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

rrtherly terminus of that certain course having a bearing and distance of 

"South 18° 56' 50" West 3.00 feet" in the lath as described in Parcel 3 of 

the HiØsey Easerent to the City of Los Angeles, recorded Phy 13, 1936 in 

Book 14076. Page 324 of Official Records, in said office of the County 

Recorder; tame along a westerly aid southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet aid South 71° 09' 27" East 10.86 feet to 

the TRUE FOWl' OF BWD*WJG; thence along a line pa.rallel with tie 
centerline of Alarrda Street. 96 feet wide as shosc on tie map of said 

Tract No. 10151. South 10° 01' 01" *t 240.67 feet; tite South 790 58' 

59" East 45.00 feet; tIice South 10° 01' 01" West 137.50 feet; theme 

North 79° 58' 59" West 19.25 feet to the beginning of a tangent curve 

concave southeasterly aid having a radius of BO .00 feet; tirce 
soutls"esterly along said curve thraagh a central angle of 470 25' 50" an 

arc distance of 66.23 feet to a line parallel with and distant 58.92 feet 

1 of 4 
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- 15861 
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MOLLENHAUER. HIGASHI & MOORE. iNC 

LAND SURVEYORS CI3IEJ'.. CIVt%. ENG!NEERS 

411 W.si Fl hit S,t..I. Los Anp&n. C.lilo,ni. 90073 

Phont (273) 624266? 

Revised t'larch 6. 1992 

A AFTE AnJusiteir (rrINU) 

terly rieasured at right angles, frau the southerly prolongation of 

that certain course described above as having a bearing and distance of 

"South 100 01' 01" West 137.50 feett; thence alaig said parallel line 

South 100 01' 01" West 108.24 feet to the beginning of a r -tangent curve 

ve northeasterly and having a radius of 80.00 feet said curve being 

tangent at its easterly terminus to a line parallel with aid distant 

160.00 feet southerly. measured along said last rttioned southerly 

proloratSon, frau that certain wzse described above as having a bearing 

aid distance of "North 790 50' 59" West 19.25 feet", said easterly 

terminus being distant 19.25 feet westerly along said parallel line frau 

the intersection of said parallel line with said southerly prolongation; 

thence southeasterly along said last mentioned curve, through a central 

angle of 47° 25' 50" an arc distance of 66.23 feet to said easterly 

terminus; thence tangent to said curve along said last mentioned parallel 

line South 79° SB' 59" East 19.25 feet to said southerly prolongation; 

thence continuing along said southerly prolongation South 10° 01' Out West 

427.65 feet to a point in the westerly prolongation of the northerly line 

of the laid as described in Parcel 71779-1. in the Final Order of 

Condmmatiat entered in I Angeles Cointy Stçerior Court se No. 

C447627, a certified copy of itich wes recorded Parch 29. 1908, as 

InetrwDent No. 88-422827. of said Official Records, said westerly 

prolongation being a curve cornve southerly and having a radius of 

4340.00 feet, a radial of said curve to said point having a bearing of 

North 04° 27' 10° East; thence westerly ala said curve. through a 

central angle of 00° 32' 36" an arc distance of 41.16 feet to the westerly 

line of the land as described in the deed to the City of Los Angeles, 

recorded April 12, 1937. in Ecok 14061, Page 261 of said Official Records; 

tl,eice along said westerly line South 08° 49' 27" West 9.93 feet to the 

northeasterly corner of the land as described in Parcel 71955-1 (Aded) 
in the Final Order of Cadalnatia% entered in Los Angeles mty Superior 

2 of 4 15861 
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MOLLENHAUER. HIGAsHI & Moor's. ic. 

LAND SURVEYORS .cIE". CiVIL ENGINEERS 

ill W.v rim Slant, Los 41.9.1... Colosni. IS 

Pair. (213) 624-2651 

Revised ?trch 6, 1992 

PAiC A AFITh #,naus'nec (WINtJ) 
Court Case No. 0416021, a certified copy of itith tes recorded Prch 11, 

1987. as lnstrtme.t No. 67-366265 of said Official Records; ttwice 

westerly along the northerly line of said Paxcel 7l955-l(Aded), being a 

curve ve southerly arii having a radius of 4330.00 feet fran & radial 

bearing North Q30 53' 26" East to said northeasterly corner, thztugh a 

tral angle of 03° 19' 55" an arc distance of 251.81 feet to an 

intersection with the nt southerly test line of said Lot 4 of 1'ract No. 

10151 or its southerly prolongation; thence along said last rti 
prolongation azt/or along said t southerly vest line North 12° 45' 41" 

East 382.05 feet to an angle point in the westerly boundary of said Lot 4; 

thence continuing along the westerly bowdary of said Lot 4 North 10° 26' 

24" East 175.31 feet to an angle point in said westerly boundary; theice 

continuing along said westerly bow -nary North 18° 43' 18" East 225.62 feet 

to the north'iesterly corner of said Lot 4; thence along the t northerly 

line of said Lot 4 and its easterly prolongation South 70° 38' 57" East 

61.99 feet to the southerly prolongation of said centerline of Avila 

Street; thence along said prolongation and said centerline North 26° 25' - 

23" East 276.76 feet to the easterly prolaation of the northerly line of 

èaid Lot "A" of Tract No. 10151, said last rtioned northerly line being 

the southerly line of ?cy Street. 80 feet wide, as stnc on the nap of 

said Tract No. 10151; thence al said last urntioned prolaation South 

71° 09' 27" East 30.26 feet to the nortisesterly line of Lot 5 of said 

Subdivision of a Part of the Estate of %naario Avila Dec 'd, said 

nortiesterly line being the southeasterly line of said Avila Street. 60 

feet wide, as shcct on the rap of said Tract No. 10151: thea along said 

nortisesterly line North 26° 25' 23" East 20.41 feet to the north'iesterly 

corner of said Lot 5; thence along the northerly line of said Lot 5 South 

71° 09' 27" East 10.65 feet to an intersection with the northerly 

prolongation of that certain course having a bearing of South 100 01' 01" 

West itich rasses through the TRUE POINT OP BEG DINThG; tirce along said 

15861 



MOLLENI-iAUER. HIGASHI & Mooni 

LAND SURVEYORS 'C{" CIVIL ENGINEERS 

4fl West Fifth Stint, Los Anflin. Ct/ito,,,?. ___ IS 

Phon. (213) 624-264? 

vised March 6, 1992 

PARCEL A AFT AnyuSt'eq (WYTINUE)) 

2 prolagatsoz-i South 100 01' 01" West 33.63 feet to said TRUE POINt OF 

3 
EEGINNflIG. 

4 

s 
COntaining 214,037 square feet 

6 

7 

NOTE: ThIS DIPTj0fl WAS PRWARn AS A NVUCCE ONLY AND IS R3T 

9 
FOR USE IN 2 DIVISION MO/OR ?NtfMtE OF LAND IN VIQLAflON OF 

10 
ThE SUBDIVISION MAP ACT OF tC srATE OF CALIFVflaA. 

I' 

12 

_IS. 
23 

Robert L. Pbllenhatier, PLS No. 2996 
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COMPMW M.cj 
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EXHIBIT B 

IIAdditional Land and Vignes Street Realignment 

4 

058995-004-012 -6- RTD/CATELLUS 
06-26-92/0413C PTUA Exhibits 



!-.E? -- 

p. 

1 
4% 

C 

/ 

4?2t 

N 
it 

(- OF LA. 
PRoPERTY 

t '4.' 

I/ ANGLE 

% 1/ 
t I / p,Pe.q 

TECH 

\: 
1 

'I. 

PS 

\ 

.Addit,onal and to aRID 

ElAddFtIOnPJ Land to Cateflqs 

#1075 : Subaurecegaraseis 
aubject to 

I REVISED 62S-92 room mrs 

MOLLENHAUER. HIGASHI & MOORE. 

Ac..essAg 

- ADDITIONAL LAND AND LAND SURVEYORS CIVIL ElICIt 

YGNES St REAUGNMENT 411 VI. Fifth St Los AnI.., CA 90013. 
Phone (213) 624-266J FAX (213) 614-: 



EXHIBIT C 
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Site Plan 
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Maps of RTD Owned Public Transit Use Area 

Attach Mollerthauer Maps 4, 5, 6] 
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EXHIBIT E-4 

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

Attach Mollenhauer Map 10] 
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EXHIBIT E-5 

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 -l" through 'A-4" and the terms of this 
Exhibit "E-5", this Exhibit "E-5" shall govern and prevail. 

General Notes: 

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. 

B. 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. 

C. 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. 

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

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

Map Easement 
Exhibit gg Desionation Q 

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

E-1 1 B Pedestrian Access; Vertical 
Penetrations; Aesthetics 

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

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

E-1 1 E Pedestrian Access; Vertical 
Penetrations; Aesthetics 

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

E-1 1 G Pedestrian Access; Vertical 
Penetrations; Aesthetics 

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

E-1 1 I Pedestrian Access; Vertical 
Penetrations; Aesthetics 

E-1 1 J Pedestrian Access; Vertical 
Penetrations; Aesthetics 

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

412411 -1- 



Map Easement 
Exhibit gg Designation iz& 

E-3 6 3 Parking (subsurface); Vehicular 
and Pedestrian Access; Vertical 
Penetrations 

E-4 10 A Parking (subsurface); Vehicular 
- and Pedestrian Access; Vertical 

Penetrations 

412411 -4- 



EXHIBIT E-6 

Legal Descriptions of Public Transit Use Areas on 
Catellus Owned Property 

(References to purposes of easements are for convenience 
of reference only, and do not modify or limit the uses 
and purposes therefor as are set forth in this 
Agreement.] 
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MOLLENHAUER, HIGASHI & MOORE. INC. 

LAND SURVEYORS .c)EIa..' CIVO. ENGINEERS 

477 Inst Film Strn& Los Angfls. C.Mom,s t73 

P1,0.,.. (273) 624.2661 Fu (213) 674-7863 

Revised June 15. 1992 

R-11-PL-F,B FOR PARKING ACCESS (CONTINUW) 

The above described laz being an airspace parcel the lower limit of stich 

is a plane having an elevation of Street level, ard the upper limit of 

which is a plane having an elevation 20 feet above street level based on 

City of L Angeles Bench rk No. 12-04270 having an elevation of 278.352 

feet. 1980 Adjustnent. based on National Geetic Datum of 1929. as said 

street level will be determined by the proposed realignment of Vignes 

Street, the easterly line of which street is the line described in the 

DCrION paragraph above. 

Containing 9,596 square feet 

NOTE: THIS DESCRIPTION WAS PREVIRIt AS A CONVflCE2CE ONLY AND IS NOT 

FOR USE IN T DIVISION AND/OR NVEYANCE OF LAND IN VIOLATION OF 

SUBDIVISION MAP ACT OF THE STATE OF CALIFORNIA. 

;J&4I4aaZaac) 
Robert L. Ibllenhauer P1,5 No 2996 
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MOLLENHAUER, HIGASHI & MOORE, INC. 

LANDSUAVEVORS 'j$' CIVILENGINEERS - 

417 Itsr Filth Sitter. Los Anp&.s, C.11lo.ni. l3 

Pace'. (273) 6242667 Fiz(2l3)6t4-l3 (via p I () 
Revised June 15, 1992 

K-OS-Pt/fl-B, U FDR ARCADE 

Thrice portions of the Suivision of a Part of the Estate of Ynuarlo 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 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 aid Stat., as per map 

recorded in Book 157 Pages 45 to 47 inclusive of Nape in said Recorder's 

Office; aid those portions of City Lands in said City. County aid State. 

as per map recorded in Book 2 Pages 504 aid 505 of said Miscellaneous 

Records, described as a vtole as follaqs: 

COT!riencing at the intersection of the easterly proloition of the 

southerly line of Lot "A" of said Tract Nc. 10151 with the centerline of 

Avila Street, 60 feet wide, as stne on the rap of said Tract No. 10151; 

thence along said proloration South 71° 09' 27" Fast 39.24 feet to the 

northerly tersinus of that certain course having a bearing aid distance of 

"South 150 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the High'ay Easerent 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; tMnce along a westerly ard southerly lines of said Parcel 3 

South 18° 53' 33" West 3.00 feet aid South 710 09' 27" East 10.86 feet; 

thence along a line perailel with the centerline of Alameda Street 96 feet 

wide, as shown on the map of said Tract No. 10151. South 100 01' 01" West 

240.67 feet; thence South 790 58' 591t East 45.00 feet; trce South 10° 
01' 01" West 45.00 feet; thence South 79° 58' 59" East 150.00 feet; 

thence North 100 01' 01" East 13.75 feet to the 3E POINt' OP BflWING; 

thence South 100 01' 01" West 257.29 feet; thence South 79° 58' 59" East 

77,87 feet to an intersection with a curve, ave easterly and having a 

radius of 400.00 feet, the northerly tenninus of said curve being a point 

of tangency in a line perallel with arid distant 90 feet westerly, measured 

at right angles, from that certain caine having a bearing aid distance of 

"South 21° 36' 27" West 259.84 feet" in the easterly line of the lard 

described in Parcel 1 of the Grant Deed to the City of Los Angeles recorded 

PAGE 1 of ioe 
15861 



MOLLENHAUER. HIQASHI & MOORE. INC. 

LAND SURVEYORS C{" CIVIL ENGINEERS 

4fl Wnt Filth Sitar. Los Angeln. C.hlonn I3 

Phar.t (213) 624-2661 Fax (253) 614-5863 

Revised June 15, 1992 

I R-08-PL/P1-B If FOR ARCADE (CON'rINtJW) 

2 Decenber 28, 1945, in Book 22651, Page 63, of Official Records of said 

3 County, and the southerly terminus of said curve being a point of tangency 

4 in the northerly prolortion of that certain course having a bearing and 

S distance of "North 050 09' 26" West 03.22 feet" in the easterly line of the 

6 lard as described in Parcel I of the deed to Itier Brewing Co., recorded 

7 August 14, 1964, as Ixtrunent No. 5697, in Book D2591, Page 55 of said 

8 Official Records a radial of said curve to said intersection having a 

9 bearing of South 09° 53' 06" West; t)ice northerly along said curve, 

10 through a central angle of 02° 28' 06" an arc distance of 17.24 feet to a 

II line parallel with aid distant 17.03 feet northerly, measured at right 

12 angles, fran that certain course described above as having a bearing aid 

13 distance of "South 790 59 59" East 77.87 feet"; thence along said parallel 

14 line North 79° 58' 59" West 57.12 feet to Point "A" for pares of this 

IS description in a line parallel with and distant 18 03 feet easterly, measured 

16 at right angles, iron that certain course described above as having a bearing 

17 aid distance of "South 10° 01' 01" West 257.29 feet"; thence along said last 

18 mentioned parallel line North 100 01' 01" East 168.02 feet; thence South 790 

19 58' 59" East 11.08 feet; tIice North 100 01' 01" East 28.17 feet; t)ce North 

20 
790 

59 58" West 11.09 feet; thence North 100 01' 01" Fast 54,08 feet to a line 

21 bearing South 79° 58' 59" East fran the TRUE POINT OF BIMW(G; thence North 

22 79° 58' 59" West 18.08 feet to said TRUE POINT OF BEGINNING. 

23 

24 The above described laid being an airspace parcel the later limit of the 

25' easterly portion of itich is a sloping plane, the easterly limit of said 

26 sloping plain at tin most easterly line of said parcel having, an elevation of 

27 street level, as said street level will be deten,ined by the proposed 

28 realignment of Vignes Street, aid the westerly limit of said sloping plane at a 

29 line bearing South 10° 01' 01" West iron said Point "A" having an elevation of 

30 293.0 feet; the later limit of the westerly portion of said airspace parcel is 

31 a horizontal plane having an elevation of 293.0 feet, said westerly portion is 

32 bounded easterly by said line bearing South 10° 01' 01" West fran said. Point 

PAGE 2 of 3 J0 15861 
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MOLLENHAUER, HIGAsHI & MOORE. INC. 

LAND SURVEYORS CML ENGINEERS 

4!? Inst Filth SinE Los Ang&.s, California I3 

Phot', (213) 624-266! Fix (213) 614-1863 

Revised June 15, 1992 

R-OB-PL/P1-B, H FOR ARCADE (CONTINUm) 

'A': arid the upr limit of said airspace parcel is a horizontal plane having 

an elevation of 313.0 feet. all elevations based on City of 1 Angeles 

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

Adjustcent. based on National Gealetic twn of 1929. 

Containing 5,848 square feet. 

NOTE: THIS DESCRIPTION WAS PRE'ARE) AS A CONVfl(IDJCE ONLY AND IS NOT 

FOR USE IN T DIVISION AND/OR CONVEYANCE OF LAID IN VIOLATION OF 

ThE SUBDIVISION MAP ACT OF THE STATE OF CALIFORNIA. 

Robert L. Pbllenhauer PLS No. 2996 
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MOLLENHAUER. HIGASHI & MOORE, INC. 

LAND SURVEYORS 'Cj" CIVIL ENGINEERS 

4*7 WisE Filth Slut!, LOS AngSu. C.hforni. XC13 

Pliant (273) 624.2667 Fit (2T3)674-7863 

Reised June 15. 1992 

I R-07,03-PL/Pl-E FOR PLAZA ACCESS - PAECEL 1 (onNTINUW) 

2 tangency in the northerly prolongation of that certain course having a 

3 bearing and distance of "North 050 09' 26" West 83.12 feet" in the easterly 

4 line of the land as described in Parcel 1 of the deed to MaSer Brewing Co., 

$ recorded August 14. 1964. as Instnment No. 5697, in Book D2591, Page 55 of 

6 said Official Records a radial of said curve to said Intersection having a 

7 bearing of South 85° 46' 52" West; thence northerly along said curve. 

8 through a central angle of 04° 06' 14" an arc distance of 28.65 feet to a 

9 line parallel with and distant 28.00 feet northerly. rnsured at right 

10 angles. fran that certain course described above as having a bearing and 

11 distance of "South 79° 58' 59" Eaèt 83.92 feet"; thence along said parallel 

12 line North 79° 58', 59" West 77.87 feet to the TRUE POINT OF BEGINNING. 

I) 

14 The above described land being an airspace parcel the laer limit of vtith 

IS is a sloping plane, the easterly limit of said plane at the easterly line of 

16 said parcel having an elevation of street level, as said street level will 

17 be detennined by the proposed realirent of Vignes Street, and the 

18 westerly limit of said plane at the westerly line of said parcel having an 

19 elevation of 293.0 feet, said elevations based on City of Los Angeles 

20 Bench Mark No. 12-04270 havingan elevation of 278.352 feet. 1980 

21 Mjusbrent, based on National Geetic t'tr of 1929. 

22 

23 Containing 2.260 uare feet 

24 

2$ 

26 PARCEL2 

27 That portion of Lot 4 of Tract No. 10151. in the City of Los Angeles, in 

28 the County of Los Angeles. State of California. as per rap recorded 

29 in Book 157, Pages 45 to 47 inclusive of Mapa. in the office of the County 

30 Recorder of said County; and those portions of City Lands, in said City, 

31 County and State, as per rap recorded in Book 2. Pages 504 and 505 of said 

32 Miscellaneous Records, described as a vthole as follC: 

PAGE 2 of 4 joi 15861 
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LAND SURVEYORS cH... CiVIL ENGINEERS 

412 WnI Filth SInE Los Angela CdfornAI 90323 

Thont (273) 624.2662 F.z (273) 6I4 -I3 

Revised June 15, 1992 

R-07 08-PL/P1-E FOR PLAZA ACCESS - PARCEL 2 (WINU, 
2 Camtencing at the intersection of the easterly prolongation of the 

3 southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

4 Avila Street, 60 feet wide, as sham on the zp of said Tract No. 10151; 

thence along said prolongation South 710 09' 27" East 39.24 feet to tie 
6 northerly terminus of that certain course having a bearing and distance of 

7 "South 18° 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the High'ny Easaent to the City of Los Angeles. recorded Py 13. 1936. in 

Book 14076, Page 324 of Official Records, in said office of the County 

10 Recorder; thence along a esterly and southerly lines of said Parcel 3 

South 18° 50' 33' West 3.00 feet and South 71° 09' 27" East 10.86 feet; 
12 thence along a line parallel with the centerline of Alameda Street, 96 feet 
13 wide, as shoit on the Map of said Tract No. 10151, South 10° 01' 01". West 

14 240.67 feet; thence South 790 58' 59" East 45.00 feet: tirce South 

15 01'Ol' West 4.5.00 feet; thence South 79° 58' 59" East 150.00 feet; 
16 thence South 10° 01' 01' West 311.54 feet; to the TRUE POINT OF BEGINNING; 

17 thence continuing South 100 01' 01" West 31.04 feet; thence South 79° 

IS 59" East 103.12 feet to an intersection with the northerly prolongation 

of that certain asirse having a bearing aid distance of "North 050 09' 26" 

20 West 83.12 feet" in the easterly line of the lard as described in Parcel 1 

21 of the deed to Maier Brewing Co., recorded August 14. 1964 as Instnmient 

22 No. 5697. in Book D259l, Page 55 of said Official Records; thence along 

23 said prolongation North 05° 05' 09' West 32,16 feet to a line parallel with 

24 and distant 31.04 feet northerly, measured at rit angles. fron that 
25 certain course described above as having a bearing aid distance of "South 

26 79° 58' 59" East 103.12 feet"; thence along said parallel line North 79° 

27 58' 59" West 94.70 feet to the TRUE POINT OF BEGD*WG. 

28 

29 The above described lard being an airsce parcel the Icier limit of ktich 
30 is a sloping plane, the easterly limit of said plane at the easterly line of 

31 said parcel having an elevation of street level, as said street level will 

32 be determined by the proposed realigruient of Vignes Street and the 
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MOLLENHAUER, H GASH & MOORE. INC. 

LAND SURVEYORS - CML ENGINEERS 
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Puce,. (213) 674-2653 Pu (213) 614-7%3 

Revised June 15, 1992 

R-07 08-PL/PI-E FOR PLAZA ACCESS - PARCEl. 2 (WrINU) 
westerly UnUt of said plane at the westerly line of said rcea having an 

elevation of 293.0 feet, said elevations based on City of L Angeles 

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

Mjusthient, based on National Geodetic twn of 1929. -. 

Containing 3,070 square feet 

NOTE: ThIS DESCRIPTION WAS PR&'Mfl) AS A NVDUDCE ONLY MO IS ICT 

FOR USE IN flE DIVISION MO/OR NVEYANCE 0? LNO IN VIOLATION OF 

TI SUBDIVISION MAP ACT OF ThE STATE OF CALIFORNIA. 

Robert I.. ttllenhauer, PLS No. 2996 

PAGE 4of4 

b 

- tfl7h 
.J.1.. 1ir 
Ill.. 

elf 

ir'i.uu.0-'k( 

jot 15861 



2 

3 

4 

6. 

7 

8 

9 

l0 

II 

12 

13 

'4 

Is 

I6 

17 

Is 

19 

20 

2! 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

MOLLENHAUER. HIQASHI & MOORE, INC. 

lAND SURVEYORS 'e}j ' CIVIL £NGINEERS 

477 Wig: Fifth Strni. Los Anp&n. C&ilornia I3 

Plions (2131621-1661 F..x (273) 614-1663 WI a p I D 

Revised June 15. 1992 
Map 2 D 

R-07 08-PL/P1-F FOR PABICING ACCESS 

that portion of tot 4 of tract 10151, in tke City of Ins Argeles in 

the County of Los Angeles, State of California. as per map recorded 

in Book 157, Pages 45 to 47 inclusive of Maps, in the office of the County 

Recorder of said Cawtty; aid Uae portia8. of City lards in said City, 

County and State as per zap recorded in Book 2 Pages 504 and 505 of said 

Miscellaneous Records, described as a tIe as folla'e: 

Calillencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as sha-at on the map of said Tract No. 10151; 

thence along said prolongation South 710 09' 27" East 39.24 feet to the 

northerly tenninus of that certain course having a bearing and distance of 

"South 18° 56' 50" Vest 3,00 feet" In the lard as described lit Parcel 3 of 

the Higtn-ay Easement to the City of L Angeles, recorded May 13, 1936, in 

BoOk 14076. Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly aM southerly lSi of said Parcel 3 

South 18° 50' 33" West 3.00 feet and South 710 09' 27" Eait 10.86 feet; - 

thence along a line parallel with the centerline of Alameda Street. 96 feet 

wide, as sknet art the map of said Tract No. 10151. South 10 01' 01" I -lest 

240.67 feet; thence South 19° 58' 59" East 45.00 feet; thence South 

100 01i01 Vtst 45.00 feet; thence South 790 58' 59" East 150.00 feet; 
thence South 10° 01' 01' West. 271.54 feet to the JE POINt OF' BBIUQJING; 

thence continuing South 10° 01' 01" East 40.00 feet; thence South 790 58' 

59" East 94.70 feet to the northerly prolongation of that certain irse 

having a bearing aid distance of "North 05° 09' 26" West 63 12 feet" in the 

easterly line of the land as described in Parcel 1 of the deed to MaSer 

Brewing Co.. recorded August 14, 1964, as Irtrument No. 5697 in Book 

02591. Page 55 of said official Records; thence along said prolongation 

North 05° 05' 09" West 34.91 feet to the beginning of a tangent curve. 

conceve easterly and having a redius of 400.00 feet the northerly teitdnus 

of said curve being a point of tangency in a line parallel with sat distant 

90 feet westerly. reasu.red at right angles. tram that certain course having 
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MOLLENHAUER. HGASHI & MOORE. INC. 

LANDSURVEVORS cI' CIVILENGINEERS 

- 47! tWit Fifth Sims:. Lot Angein CaIilon,ii ?3 

PhoiI (233)624.266! Fit (273) 6:4-7853 

Revised June 15, 1992 

R-07,O8-PL/Pl-F FOR PARKING ACCESS (NTINtJ} 

a bearing and distance of "South 21° 36' 27" West 259.84 feet" in the 

easterly line of the lard described in Parcel 1 of the Grant Deed to the 

City of Los Angeles recorded December 28, 1945. in Book 22651. Page 63, of 

Official Records of said County; thence northerly alaq said curve, through 

a central angle of 00° 56' 01" an arc distance of 6.52 feet to a line 

parallel with and distant 40.00 feet northerly. neasured at right angles. 

fran that certain course described above as having a bearing aid distance 

of "South 790 59, 59" East 94.70 feet"; thence along said parallel line 

North ° 58' 59" West 83.92 feet to the 'IRUE POINT OF BEGINNING. 

The above described land being en airspace parcel the ler limit of tich 
is a sloping plane, the easterly limit of said plane at the easterly list of 

said parcel- having an elevation of street level as said street level will 

be detennined by the propased realigflrent of Vignes Street. aid the 

westerly limit of said plane at the westerly line of said parcel having an 

elevation of 278.7 feet, said elevations based on City of los Angeles Bench 

Mark No. 12-04270 having an elevation of 278.352 feet. 1980 Adjusthient. based 

on National Geodetic Datnn of 1929. 

containing 3.571 sqUare feet 

NOTE: ThIS DESCRIFIXON WAS PREPARE) AS A Q)NV4IDCE ONLY AND IS NOT 

FOR USE IN 'I1 DIVISION AND/OR coNVEYANCE OF LAND IN VIOLATION OF 

THE SUBDIVISION MAP ACT OF THE STAI'E OF CALIFORNIA. 

- 
Robert L. Pbllenhauer, PLS No. 2996 
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MOLLENHAUER. HIGASHI & MOORE. INC. 
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Revised June 15, 1992 

R-10-P&/P1-B H FOR AICADE 

That portion of Lot 4 of Tract No. 10151. in the City of Los Angeles, in 

the County of Los Angeles. State of Calif on%ia, as per map recorded 

in Book 157, Pages 45 to 47 inclusive of Nape. in the office of the Cointy 

Recorder of said County; tkae portions of Blocks "C" aid "D" of the 

Subdivision of the Aliso Tract in said City, Coimty and State, as per nap 

recorded in Book 4, Pages 12 and 13 of said Miscellaneous Records; those 

portions of tie Sdivision of the Sallestercs Vineyard Tract, in said 

City. County aid State, as per rap recorded in Book 1 Pages 505 aM 506 of 

said Miscellaneous Records; and those portions of City Lands, in said City. 

County aid State as per nap recorded in Book 2. Pages 504 aM 505 of said 

Miscellaneous Records, described as a dc as folloic: 

CaTnencirg at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Traet No. 10151 with the centerline of 

Aviia Street. 60 feet wide, as atom on the map of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" EaSt 39.24 feet to the 

northerly tenninus of that certain srse having a bearing and distance of 

"South 18° 56' 50" West 3 00 feet" in the lard as described in Parcel 3 of 

the Higtsay Easerent to the City of Ta Angeles recorded Nay 13. 1936 in 

Book 14076, Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly aid southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet aid South 710 09' 27" East 10.8! feet; 

thence along a lire perallel with tie centerline of Ala Street, 96 feet 

wide, as sloan on the map of said Tract No. 10151, South 100 01' 01" West 

240.67 feet; thence South 79° 58' 59" East 45.00 feet; thence South 

100 01'Ol" West 45.00 feet to Point "At' for puzes of this description; 

ticce South 79° 58' 59" East 150.00 feet; thence South 10° 01' 01" West 

342 58 feet to tie TRUE POINT OP BEGINNING; thence continuing South 100 01' 

01" West 274.26 feet; thence South 59" East 18.08 feet: tce 
North 100 01' 01" East 227.17 feet; thence South 790 58' 59" East 11.08 

feet; thence North 100 01' 01" East 18.37 feet; thence North 790 53 59 

West 11.08 feet; thence North 10° 01' 01" East 14.92 feet to Point "8" for 
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PI,cv,. (2(3)624-266? Fax (213) 614-I%3 

Revised June 15, 1992 

R- 1O-PL/Pj-B , H FOR ARCADE (NTtNUW) 

pures of this description in a line parallel with and distant 14.00 feet 

southerly, measured at right angles, fran a line bearing South 79° 58' 59" 

East from the TRUE POINT OF BEGINNING; thence along said parallel line 

South 79° 58' 59" East 88.83 feet to an intersection with the northerly 

proloztion of that certain course having a bearing and distance of "North 

050 09' 26" West 83.12 feet" in the easterly lisle of the land at described 

in Parcel 1 of the deed to ttier Brewing Co.. recorded August 14, 1954, as 

Instrument No. 5697. in Book D2591, Page 55 of said Official Records; 

thence along said prolongation North 05° 05' 09" West 14.50 feet to said 

line bearing South 79° 58' 59" East fran the TRUE POINT OF BEGINNING; 

thence along said line North 79° 58' 59" West 103.12 feet to said TRUE 

POINT OF BEGINNING. 

The above described land being an airspace parcel the la'aer limit of the 

easterly portion of ttich is a sloping plane, the easterly limit of said 

sloping plane at the rcst easterly line of said parcel having an elevation 

of street level, as said street level will be detennined by the proposed 

realignnent of Vignes Street, aid the westerly limit of said sloping plane 

at a line bearing North 10° 01' 01" East fran said Point "B" having an 

elevation of 293-0 feet; the la,qer limit of the westerly portion of said 

airspace parcel is a horizontal plane having an elevation of 293.0 feet, 

said westerly portion is tnwided easterly by said line bearing - North 100 

01' 01" East fran said Point "B"; aid the uppar limit of said airspace 

parcel is a horizontal plane having an elevation of 313.0 feet. based on 

City of L Angeles Bench t'rk No. 12-04270 having an elevation of 

278,352 feet. 1990 Mjustrent. based on National Geodetic tMttzn of 1929. 

Containing 6.377 square feet. 

NOTE: THIS DESCRIPTION WAS ppflAR PS A ONVENIDCE ONIX AND IS NOT 
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R-1O-PL/91-B,M FOR ARCADE (wrIMJw) 

FOR USE IN flE DIVISION MO/CR )NVEYANCE OF LAND IN VIOLATION OF 

THE SUBDIVISION MAP ACT OF THE STATH OF CALIFORNL&. 

Robert L. lbllenhauer, as No. 2996 
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MOLLENHAUER, HIGASHI & MOORE, INC. 

LANDSURVEVORS CIVILENGINEERS 

477 Msr Flu, $t,n Los Anp.ln CSil&flit l3 - 

Pl'o,,. (273) 624-2667 Fax (273) 6141863 1,1 a }J I 

Revised June 15, 1992 

R-10-PL-D.E FOR ROAEk4P.Y 

I Those portions of Blocks "C" and "0" of the Sutdivision of the Aliso Tract, 
2 in the City of Los Angeles, in the County of Los Angeles, State of 

3 California, as per map recorded in Book 4. Pages 12 and 13 of Miscellaneous 

4 Records in the office of the County Recorder of said County. described as a 

S wtiOle as folloic: - 

6 

7 Ccvrencing at the intersection of the easterly prolongation of the southerly 
8 line of Lot "A" of Tract No. 10151, in said City. County and State. as per 

9 map recorded in Book 157, Pages 45 to 47 of Mars, in said Recorder's 

ID Office, with the centerline of Avila Street, 60 feet wide, as shaci on the 

II map of said Tract No, 10151; thence along said prolongation South 71° 09' 

12 27" East 39.24 feet to the irtherly terminus of that certain urse having 

13 a bearing aid distance of "South 18° 56' 50" West 3.00 feet" Sn the land as 

14 described in Parcel 3 of the Higb.'y Easement to the City of Los Angeles, 

IS recorded May 13, 1936. in Book 14076, Page 324 of Official Records, in said 

16 office of the County Recorder; thence along a westerly aid southerly lines 

17 of said Parcel 3 South lB 50' 33" West 3.00 feet aid South 71° 09' 27" 

18 East 10.86 feet; thence along a line parallel with the centerline of 

19 Alameda Street, 96 feet wide, as stnci on th. map of said Tract No, 10151, 

20 South 100 01' 01" West 240.67 feet; thence South 790 5$ 59" East 45,00 

21 feet; thence South 100 0i01 West 45.00 feet to Point "A" for pires of 

22 this description; thence South 79° 58' 59" East 150,00 feet; thence North 

23 100 01' 01" East 13,75 feet; thence South 79° 58' 59" East 109.89 feet to a 

24 mint in the westerly line of the lard as described Sn Parcel I at the deed 

25 to the City of Los Angeles recorded Decsnber 28. 1945. in Book 22651. Page 

26 63 of Off Scial Records, in said office of the County Recorder, being a 

27 curve concave westerly and having a radius of 1000.00 feet, a radial of 

28 said curve to said point having a bearing of South 65° 11' 07" East; 

29 thenCe southerly along said curve, through a central angle of 04° 46' 57" 

30 an arc distance of 83.47 feet to ext intersection with a line çarallel with 

31 and distant 90 feet westerly, measured at right angles, fran that certain 

32 course havJ.rq a bearing wd distance of "South 21- 36' 27" West 259.84 feet" 

PAGE 
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(AND SURVEYORS ch!jIE". CIVIL ENGINEERS 
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Phon. (273) 624.2667 Fix (273) 674-7863 

Revised June 15, 1992 

R -10 -PL -t), F POR ROATh'&Y (coWflMJm) 

I in the easterly line of said Parcel 1 of the last ITentioned deed to the City 
2 s Angeles; thence along said arallel line South 21° 29' 15" West 

3 28.23 feet to the beginning of a tangent curve concave easterly sni having 

4 a radius of 400.00 feet, said curve being tangent at its southerly tennixuas 

S to the northerly prolongation of that certain srse having a bearing ani 

6 distance of "North 05° 09' 26" West 83.12 feet" in the easterly line of the 

7 land as described in Parcel 1 of the deed to. MaSer Brewing Co. recorded 

8 August 14. 1964, as Instrun'ent Ho. 5697, in Book Dm91. Page 55 of saiti 
9 Official Records; thence southerly along said last nentioned curve, 

10 through a central angle of 26° 38' 24" an arc distance of 185.98 feet to 
II said northerly prolongation; thence along said prolongation South 05° 09' 

12 09" East 187.29 feet to the southerly terminus of said certain course; 

13 thence continuing along the easterly line of said Parcel 1 of the deed to 

14 pjaier Brewing Co. South 04° 59' 28" East 209.00 feet to tie northeasterly 
IS corner of the lard as described in Parcel 71780 (Amended) in the Final 
16 Order of Cordeunation entered in Los Angeles County Superior Court Case No. 

17 C447627. a certified copy of which ses recorded March 29, 1988, as 

IS Instrwrant No. 88-422827 of said Official Records said northeasterly 
19 corner being the ThUE POINT OF BItQCNG; thence westerly along the 
20 northerly line of said Parcel 71780 (Amended) ard its westerly 
21 prolongation, being a curve concave southerly and having a radius of 
22 4340.00 feet, fr a radial bearing North 08° 55' 59" East to said 
23 northeasterly corner throh a rtral angle of 04° 20' 49" an arc 
24 distance of 339.35 feet to a line bearing South 100 01' 01" West fran said 
25 hereinbef ore described Point "A"; thence along said last mentioned line 
26 North joo 01' 01" East 63.32 feet to a point distant 616.83 feet southerly 
27 along said last ren*:ioned line frau said Point "A"; thence South 79° 58' 

28 59" East 168,08 feet; t1ice South 100 01' 01" West 7.16 feet a chit on 

29 a curve concentric with and distant 43 feet northerly. measured radially. 
30 frau that certain curve described above as concave southerly and having 

31 a iadius of 4340.00 feet; thence easterly along said curve fran a 

32 radial bearing South 06° 42' 42" West frau said last mentioned point, 
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R-IO-PL-D E FOR ROATh4AY (NTINU) 
through a central angle of 02° 04' 55" an arc distance of 159.28 feet 

to said easterly line of Parcel 1 of the deed to t'ier Brewing 

Co.; thence along said easterly line South 04° 59' 29" East 44.29 feet to 

the TRUE POINT OF BEGINNING. 

The ab.m dascribed land being an airspace parcel the lower limit of itich 
is a sloping plane, the easterly limit of said plane at the easterly line 
of said parcel having an elevation of street level. as said street level 
will be detennined by the proposed rea.liwvzent of Vignes Street and the 

westerly limit of said plane at the westerly line of said parcel having an 

elevation of 293.0 feet, said elevations, based on City of Los Angeles 

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

Adjustment, based on National Geetic Datum of 1929. 

Containing 16,546 square feet 

NOTE; ThIS DESCRIPTION WAS PRfl'ABD) AS A VIICE Otti AND IS ND? 

FOR USE IN TI DIVISION AND/OR tlVEYANCE OF LAND IN VIOLATION OF 

nm SUBDIVISION MAP ACT OF ThE STATE OF CALIFOfl1IA. 

No. 2996 

I' cL 530.16 

Robert L. ?bllenhauer, ItS No. 2996 
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Revised June 15, 1992 

R-03-PIrB H FOR AADE 

That portion of Lot 4 of Tract No. 10151, in the City of L Angeles. in 

the County of Los Angeles. State of Calif ornia, as per nap recorded Sn Book 

157, Pages 45 to 47 inclusive of Maps, in the office of the County Recorder 

of said County; those portions of Block "D" of the Suedivision of the 

Aliso Tract. in said City. County an! State. as per map recorded in Book 4. 

Pages 12 and 13 of Miscellaneous Records, in said office of the County 

Recorder; and those portions of City Lands, in said City. County and State. 

as per map recorded in Book 2, Pages 504 and 505 of said Miscellaneous 

Records, described as a tie as foilans: 

Ccnrsencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as sha-in on the map of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

northerly terminus 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 Righs'ay Eassnent to the City of Los Angeles, recorded May 13, 1936, in 

Book 14076. Page 324 of Official Records, in said office of the County 

Recorder: thence along a westerly and southerly lines of said Parcel 3 

South 18° 50' 33" West 3,00 feet and South 71° 09' 27" East 10.06 feet; 

thence along a line parallel with the centerline of Alameda Street. 96 feet 

wide, as sham on the map of said Tract No. 10151. South 100 01 01" West 

240.67 feet; thence South 790 
53 59" East 45.00 feet; thence South 10° 01' 

01" West 137,50 feet; thence North 79° 58' 59" West 19,25 feet to the 

beginning of a tangent curve concave southeasterly an! having a radius of 

80.00 feet; thence southwesterly along said curve through a central angle 

f 470 25' 50" an arc distance of 66.23 feet to a line parallel with aix! 

distant 58.92 feet westerly, measured at right angles. fr the southerly 

prolongation of ttat certain course described above as having a bearing aix! 

distance of "South 100 01, 01" West 137.50 feet"; thence along said 

parallel line South 100 01' 01" West 108,24 feet to the beginning of a 

non -tangent curve concave northeasterly aix! having a radius f 80.00 feet, 
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MOLLENHAUER, HIGASHI & MOORE, INC. 
I.AND SURVEYORS "cj CIVIL. ENGINEERS 

411 W5f FM?, SIr..i, Los Angus, Cwitonn ,tOl3 

Phon. (273)624-2667 Fix (273) 614-7863 

Revised June 15, 1992 

R -03 -PL -S, H FOR ARCADE (00wrINu) 

2 said curve being tangent at its easterly tenv.inus to a line parallel with 

3 aM distant 160.00 feet southerly, measured along said last mentioned 
4 southeriy prolongation, frau that certain course described above as having 

S a beating aid distance of "North 79° 58' 59" West 19.25 feet", said 

6 easterly terminus being distant 19.25 feet westerly along said parallel 

7 line fran the intersection of said parallel line with said southerly 

8 prolongation; thence southeasterly along said last mentioned curve, through 

9 a central angle of 
470 

25' 50" an arc distance of 66.23 feet to said 

tO easterly terminus; thence tangent to said curve along said last mentioned 

II parallel line South 79° 58' 59" East 19.25 feet to said southerly 

I? prolongation; thence continuing along said southerly prolongation South 10° 

13 01' 01" West 180.58 feet to the TRUE POINT OF BINNItC; thence continuing 

14 South 10° 01' 01" West 183.75 feet; thence North 79° 58' 59" West 10.08 

15 feet; thence North 100 01' 01" East 183.75 feet: thence South 79° 58' 59" 

16 East 18.08 feet to the TRUE POINT OF BEGINNING. 

17 

18 The above described land being an airspace parcel the later limit of tch is 
19 a plane having an elevation of 293.0 feet, aid the upper limit °f itich is 

20 a plane having an elevation of 313.0 feet, based on City of I Angeles 

21 Bench Mark No. 12-04270 having an elevation of 278.352 feet. 1980 

22 Adjustrent, based at National Geodetic Dattat of 1929, 

23 

24 Containing 3.323 square feet. 

25 

26 

27 NOTE: THIS DESCRIPTION WAS PRWA AS A CONVUCVC ONLY AND IS NOT 

28 FOR USE IN THE DIVISION AND/OR coNVEYANCE OP LAND IN VIOLATION OF 

29 in susntvistot w,p icr or in or 

30 
LAN 

31 Robert L. Pbllenhauer, aS No.2995 ¶299j !f 
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LAND SURVEYORS cII EI. CIVIL ENGINEERS 

dl; Mi: Filth Slrn Lo Anp&n. C.litor,n Xl3 

Pt,on.l213)624-1661 Fn(213)614-7863 

Revised June 15, 1992 

I R -03 -PI, -D F FOR ROAAY (ca?ftINr) 

2 said curve being tangent at its easterly terminus to a line parallel with 

3 aid distant 160.00 feet southerly, ireasured along said last mentioned 

4 southerly prolongation. fran that certain course described above as having 

5 a bearirç and distance of "North .790 55* 59" West 19 25 feet", said 

6 easterly terminus being distant 19.25 feet westerly alag said parallel 
7 line fran the intersection of said parallel line with said southerly 

8 prolongation; thence southeasterly along said last eentior curve, through 

9 a central angle of 41 25' 50" an arc distance of 66.23 feet to said 

10 easterly terminus; thence tangent to said curve along said last mentioned 

fl parallel line South 79° 50' 59" East 19.25 feet to said southerly 

12 prolongation; thence cant lnuing along said southerly prolongat ion South 100 

13 01' 01" West 364.33 feet to the TRUE POINT OP BEGINNING; thence continuing 

14 South 100 01' 01" West 63.32 feet to a point in the tterly prolongation 

of the northerly line of the land as described in Parcel 71779-1. in tue 

16 Final order of Corderat ion entered in Lan Angeles County Srior Court 

Case No. 47627. a certified copy of t.thich ies recorded ttrch 29. 1988. as 

(8 lnstnmtnt No. 88-422827 of said Official Baccrds, said westerly 

prolontion being a curve concave southerly aid having a radius of 4340.00 

20 feet a radial of said curve to said point having a bearing of North 04 

2] 27' 10" East; thence weSterly along said curve throi4i a central angle of 

22 oo° 51' 26" an arc distance of 64.94 feet to a line parallel with aid 
23 distant 64.58 feet westerly, measured at right angles fran that certain 
24 course described above as having a bearing aid distance of "South 10° 01' 

25 01" West 364.33 feet"; thence along said parallel line North 100 01' 01" 

26 East 171.38 feet; thence South 790 
5$ 59" East 28.00 feet; tjie'ce North 

27 10° 01' 01" East 24.33 feet; t1ice South 79° 58' 59" East 18.50 feet: 
28 thence South 10° 01' 01" West 125.62 feet to a line bearing North 79° 58' 

29 59" west fran the TRUE POINT OF BEflUWING; thence South 79° 50' 59" East 
30 18.08 feet to said TRUE POINT OF BEGINNING. 

S 
32 The above described laid being an airspace parcel the la'rr limit of itich 

FAG 2 of 3 joB 15061 
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MOLLENHAUER, HIGASHI & MOORE. INC. 

LAND SURVEYORS CIVIL ENGINEERS 

4'? WflI Fifth Stint. Los Ang&u. Cvifonn ?3 

PhQn (213) 624.266? Fix (273) 614-1863 

Revised June 15, 1992 

R -03 -PL -D, F FOR RUAThaY (NflNU) 
is a sloping plane, the easterly limit of said plane at the easterly line 

of said parcel of lard having an elevation of 293.0 feet, aM the northerly 

limit of said plait at the northerly line of said parcel of lard having an 

elevation of 278.7 feet, said elevatias based on City of Lcs Angeles Bench 

Park No. 12-04270 havIng an elevation of 278 352 feet 1980 Adjustnent. 

based on National Geodetic ttm of 2929. said sloping plait interding to 

describe a drive ramp fran the tro Bus Plaza to ba constructed on tt is 
1co as Lot 4 of proposed Tract No. 51217 to the first subterranean lel 
of parking to be constructed bela said Lot 4. 

Containing 9,463 square feet. 

Nafl ThIS DESIprION WAS ?Rn'ARW AS A NVCENCE ONLY AND IS NOT 

FOR USE IN ThE DIVISION NO/OR 4VEYANCE OF LAND IN VIOLNflON OF 

ThE SUBDIVISION MAP ACT OF TEE STATE OF CALThOnIIA. 

Robert L. Pbllenhauer, PLS No. 2995 
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MOLLENHAUER. HIGASH! & MOORE, INC. 

LAND SURVEYORS "cE3' CIVIL ENGINEERS 

4?? Wn? Film SltnI. Los Ang&n, Calilorni. l3 

Pho,,.(2?3)&24-266? Fn(213)614-1863 NI a p I ® 
Revised June 15, 1992 

R -02 -PL -B, H FOR AICADE & CNIPAICLE 

That portion of bDt 4 of Tract No. 10151, in the City of Los Angeles, in 

the County of Los Angeles, State of California as per map recorded in Book 

157, Pages 45 to 47 inclusive of Ppa. in the office of the County Recorder 

of said Coimty. described as a tle as folla'a: 

Canencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as stn.n on the nap of said tract No. 10151; 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

northerly tenninus of that certain course having a bearing and distance of 

"South 18° 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the High.ay taserent to the Cit7 of t Angeles. recorded P'y 13, 1936, in 

Book 14076, Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly arid southerly lines of said Parcel 3 

South 18o 50' 33" West 3.00 feet aid South 71° 09' 27" East 10.86 feet; 
thence along a line parallel with the centerline of Alanrda Street. 96 feet 

wide, as snjn on the map of said Tract No. 10151, South 100 01' 01" West 

240.67 feet; thence South 79° 58' 59" East 45.00 feet; thence South 100 01' 

01" West 137.50 feet; thence North 79 58' 59" West 19.25 feet to the 

beginning of a tangent curve wave southeasterly and having a radius of 

80.00 feet; thence scutksesterly along said curve through a central angle 

of 47 25' 50" an arc distance of 66.23 feet to a line parallel with arid 

distant 58.92 feet westerly. irasured at right angles, fran the southerly 

prolongation of that certain 'se described above as having a bearing aid 

distance of "South 10° 01' 01" West 137.50 feet"; thence ala said 

parallel line South 100 01' 01" West 108.24 feet to the beginning of a 

non -tangent curve ccmceve northeasterly aid having a radius of BG.00 feet, 

said curve being tangent at its easterly terminus to a line parallel with 

arid distant 160,00 feet southerly, nran'ed along said last mantioned 

southerly prolongation, fran that certain course described above as having 

a bearing arid distance of "North 790 5$ 59" West 19.25 feet", said 

easterly terminus being distant 19.25 feet westerly along said parallel 
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MOLLENHAUER, HIGASHI & MOORE, INC. 

LAND SURVEYORS '*(jS' CML ENGINEERS 

477 M Filth Stint. Lo Angfli. C. 14oct11. l3 

man. (213) 624-266! Fx (273) 614-l%3 

Revised June 15, 1992 

R02-4trB, H FOR AAE & CP}PMILE (KT1NU) 
line fran the intersection of said parallel line with said southerly 

prolongation; thence southeasterly along said last mentioned curve, through 

a central angle of 470 25' 50" an arc distance of 66.23 feet to said 

easterly terminus; tirce tangent to said curve ala'q- said last mentioned 

parallel line South 79° 58' 59" East 19.25 feet to said southerly 

prolongation aid the TRUE POINT OP BmnoazG; thence along said southerly 

prolongation South 100 01' 01" West 180.58 feet; thence North 790 5$, 59 

West 18.08 feet; thence North 10° 01'Ol" East 128.04 feet; thence North 
790 

59 59" West 13.58 feet; thence North 100 01' 01" East 26.31 feet; 
thence South 790 

5$ 59" East 13.58 feet thence North 10° 01' 01" East 

25.88 feet to an intersection with that certain course described above as 

having a bearing and distance of "South 790 58' 59" East 19.25 feet"; 
thence along said certain course South 79° 58' 59" t 18.08 feet to the 

TRUE POINT OF BfleflRG. 

The above described lard being an airspace parcel the later limit of tich is 
a plane having an elevation of 293.0 feet and the upper limit of vtich is 
a plane having an elevation of 313.0 feet, based on City of Los 

Angeles Bench t'rk No. 12-04270 having an elevation of 278.352 feet. 1980 

Adjusnt based on National Geetic Ittu of 1929. 

Containing 3,623 auare feet. 

NOTE: 'flitS DCBIVIIQ1 WAS PBAR AS A CQlvEaDa QtY AND IS NO'? 

FOR USE IN THE DIVISION PJO/OR NVE'(A10E OF LAND IN VIOLATION OF 

THE SUBDIVISION MAP ACT OF THE STATE OF CALOTWIA. 

Robert L. r'tllenhauer P15 No 2996 
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LAND SURVEYORS -cE1E. CIVIL ENGINEERS 
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Revised June 15, 1992 

R -01 -PL -B, H FOR ARCADE 

Those portions of the Stivisicn of a Part of the Estate of Ynuario Avfla 

Dec'd, in the City of Los Angeles. in the County of Los Angeles, State of 

Caiifornia, as per map recorded in Book 34, Page 90 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. as per map 

recorded in Book 157. Pages 45 to 47 inclusive of Ppe, in said Recorder's 

Office; and those portions of City lands. in said City. Camty and State. 

as per map recorded in Book 2, Pages 504 and 505 of said Miscellaneous 

Records described as a tie as foflqs: 

Canrencing at the intersection of the easterly proiontion of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as shaci on the map of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

northerly teninus of that certain course having a bearing and distance of 

"South lB 56' 50" West 3,00 feet" in the land as described in parcel s of 

the Higiscy Easerent to the City of Ia Angeles, recorded Py 13 1936. in 

Book 14076, Page 324 of Official Records, Sn said office of the Cowity 

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 to 

the TRUE POINT OF EEGIt*tNG; thence along a line perallel with the 

centerline of Alameda Street. 96 feet wide, as shan on the map of said 

Tract No. 10151. South 10° 01' 01" Pt 240.67 feet: thence South 79° 58' 

59" East 45.00 feet; thence South 10° 01' 01" West 137.50 feet; tI'nice 

North 790 59, 59" West 18.08 feet; thence North 10° 01' 01" East 95.24 

feet; thence North 790 58' 59" West 15,06 feet: thence North 10° 01' 01" 

East 15.00 feet; - thence North 790 58' 89" West 15.00 feet; tkckce North 

100 01' 01" East 15.00 feet; thence North 79° 58' 59" West 15.00 feet; 

thence North 100 02' 01" East 15.06 feet; thence North 79° 58' 59" West 

15.03 feet; thence North 100 01' 01" East 243.07 feet to a line bearing 

North 71° 09' 27" West fit tJe TRUE POINT OF BEG2(NING; thence South 71° 

09' 2'?" East 33.56 feet to said TRUE POINT OF BEGINNING. 
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MOLLENHAUER, HIGASH! & MOORE. INC. 

LANP SURVEYORS CIVIL ENGINEERS 

4?? Wv Fin?, Sfrnr, LOS Angvn. Claitornh. 900,3 

Phon. (273) 624.2657 

Revised June 15, 1992 

R-0l--?L-B, B FOR ARCADE (coWrIi4U) 

EcCT T)fll any portion of said lard lyir northerly of a line 

parallel with aM distant 20 feet southerly, ireasQred at right argies fran 

the southerly line of )cy Street, 80 feet wide, as &ac1 on the trap of 

said Tract No. 10151. 

The above described lard being an airspace parcel the Laer lisit of tch is 
a plane having an elevation of 293.0 feet based on City of L Axeles 

Bench trk No. 12-04270 baying an elevation of 276.352 feet 9B0 

Adjustrent, based an National Gealetic IMtun of 1929. 

ContaIning 11,507 sq.are feet. 

NOTE: THIS DESCRIPT ION WAS PRA?E) AS A Q)NVDIIECE ONLY AND IS NOT 

FOR USE IN THE DIVISION *10/OR NVEYA14CE OF' LAND IN VIOLATION OP 

THE SUBDIVISION MAP ACT 07 THE STATE OF CALifORNIA. 

- 

Robert L. ltlienhauer P15 No. 2996 
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MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS -c}1E'.. CIVIl. ENGINEERS 

477 Wn! Filui Sl,nI. Los M9J.s. CthIo,ni* I3 

Ptioi (213) 624-2661 Fix (273) 674-7863 

Revised June 15, 1992 

R-01 -CL-A FOR EAST PORTAL S1RrItffiE (WrINU)) 

North 79° 58' 59" st; thence northerly along said curve, through a 

central angle of 42° 34' 10" an arc distance of 59.44 feet to the TRUE 

POINT OF BEGINNING; 

The above described land being an airsace *rcel the La"er limit of tch is 

a plane having an elevation of 326.5 feet, besed on city of I Angeles 

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

Mjusttent. tased on National Geetic Dat'.n of 1929 

Containing 483 squat feet - 

NOTE: ThIS DESCRIPTION WAS PRAR) AS A CONV9IIVCE ONLY MC IS NOT 

FUR USE IN THE DIVISION AND/OR CNVEYA110E OF LAND IN VIOLATION OF 

THE SUBDIVISION MAP ACT OF THE STATE OF CALIFORNIA. 

Robert L. I'blienhauer, P1.5 No. 2996 

PAGE 2 of 2 

y_______ 
I - 

JOB 15861 

S 

C 



a- 

MOLLENHAUER. HIGASHI & MOORE, INC. 

LAND SURVEYORS IJ' CIVIL ENGINEERS 
4?? 114$' Filth Str..i Los Anp.!.,. C.lifornia OW?3 

Prior,. (273) 624.266? Fax (273) 674-7863 IV1 a p I © 
ReviSed June 15, 1992 

R-02-Gt--A FOR EAST PORTAL STRUCtURE 

That çrtion of Lot 4 of Tract No. 10151, In the City of Los geles, in 
2 the County of Los Angeles, State of lifornia, as per map recorded in Book 

3 157, Pages 45 to 47 inclusive of Mars. in the office of the County Recorder 
4 of said County, described as a whole as follcs'n: 
S -. 

6 Cairiencing at the intersection of the easterly prolongation of the 
7 southerly line of Lot "A" of said Tract No- 10151 with the centerline of 
S Avila Street. 60 feet wide, as shown on the map of said Tract No. 10151; 

9 thence along said prolongation South 710 09' 27" East 39.24 feet to thE 

10 northerly terminus of that certain course having a bearing aid distance of 
II "South 180 56' 50" West 3,00 feet" in the laid as described in Parcel 3 of 
22 the High'y Easeaent to the City of Los Angeles. recorded Ity 13. 1936. in 
I) Book 14076, Page 324 of Off icial Records, in said off ice of the Co,mty 

14 Recorder; thence along a westerly and southerly lines of said Parcel 3 

IS South 18 50' 33" West 3.00 feet and South 7l 09' 27" East 10.86 feet; 
16 thence along a line parallel with the centerline of Alameda Street, 96 feet 
17 wide, as shown on the map of said Tract No. 10151. South 100 01' 01" West 

lB 240.67 feet; thence South 79° 58' 59" East 45.00 feet; thence south 10° 01' 

19 01" West 137.50 feet; thence North 790 58' 69" West 19.25 feet to tie 
20 beginning of a tangent curve concave southeasterly aid having a radius of 

21 80.00 feet; thence southwesterly along said curve through a central angle 

22 of 470 25' 50" an arc distance of 66.23 feet to a point in a line parallel 
23 with and distant 58,92 feet westerly, measured at right angles, fran the 

24 southerly prolongation of that certain course described ae as having a 

25 bearing and distance of "South 100 01' 01" West 137.60 feet"; thence along 

26 said parallel line South 100 01' 01" West 54.12 feet to the TRUE POINT OF 

27 BEGINNING; thence continuing South 10° 01' 01" West 54.12 feet to the 

28 beginning of a non -tangent curve concave northeasterly aid having a radius 

29 of 80.00 feet, aid curve being targetit at its easterly terminus to a line 
30 parallel with aid distant 160.00 feet southerly. measured along said last 
31 mentioned southerly prolomation, fran that certain coUrse described above 

32 as having a bearing arid distance of "North 79° 58' 59" West 19.25 feet", 
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MOLLENHAUER, HIGASHI & MOORE. INC. 

LAND SURVEYORS CML ENGINEERS 

47' fltst Fifth Sir..,. 4.0, Anptin. CWII0,'ne. I3 - 

Pt.o.,. (213) 624-2661 Fix (213) 614-1863 

)evised iwie 15, 1992 

R -02 -GL -A FOR EAST PORTAL STRUCTURE (CONTINUa) 

said easterly terminus being distant 19.25 feet Westerly along said parallel 
line fran the intersection of said parallel line with said southerly 

prolongation; thence northerly along said last nmntioned curve. throngh 

a central angle of 42 34' 10" an arc distance of 59.44 feet to a line 

bearing North 79° 581 59" Past fran tM tRUE POINT OF EEGII*1IWJ; thence 

South 790 58' 59" East 21.08 feet to said TRUE POINT OF DII*CNG. 

The above described land being an airsrace parcel the Iner limit of itich is 
a plane having an elevation of 326.5 feet, based on City of Los Angeles Bench 

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

based on National Geodetic Datwo of 1929. 

Containing 483 square feet. 

NOTE: THIS DCRIFrION WAS PRARW AS A CONVWIDCE ONLY AND IS NOT 

FOR USE IN flU DIVISION AND/OR NVEYMCE OF LAND IN VIOLATION OF 

fle SUBDIVISION MAP ACT OF fl STATE OF CALIFORNIA. 

No. 2996 

hi. 6-30-iS 

)iz..e..itzc& 

Robert L. ?tllenhauer, PLS No. 2996 "_ff 
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MOLLENHAUER, HIG'ASKI & MOORE, INC. 
LAND SURVEYORS CIVIL ENGINEERS 

477 Mst F,ul, S&ei, Los Anpfls. Ca!i?o,'nia l3 
Pt,00. (273) 624.268? Fir (213) 614.l%3 Map I ) 

- Revised June 15, 1992 

R-01-PL/GL-B FOR AIR INTNCE 

I That portion of Lot 4 of Tract No. 10151, in the City of Los Angeles. in 
2 the County of Los Angeles. State of California, as per siap recorded in Book 

3 157. Pages 45 to 47 inclusive of Maps. ft. the office of the Caaty Recorder 

4 of said County, described as a tle as follc: 
S 

6 Cairtencirq at the intersection of the easterly prolongation of the 

7 southerly line of Lot "A" of said Tract No. 10151 with the centerline of 
8 Avila Street, 60 feet wide, as sho..n on the rap of said Tract No. 10151; 

9 thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

10 northerly tenninus of that certain course having a bearing and distance of 
II "South 18 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 
12 the high&'ay Easanent to the City of Los Angeles, recorded May 13, 1936, in 
13 Book 14076, Page 324 of Off icial Records, in said office of the County 

14 Recorder; thence along a westerly and southerly lines of said Parcel 3 

IS South 18° 50' 33" West 3.00 feet and South 71° 09' 27" East 10.86 feet; 
16 thence along a line parallel with the centerline of Alameda Street, 96 feet 

17 wide, as shown on the map of said Tract No. 10151. South 100 01' 01" West 

18 240.67 feet; thence South 79° 56' 59" East 45.00 feet; thence South 10° 01' 

19 01" West 137.50 feet; thence North 79° 58' 59" West 19.25 feet to the 

20 beginning of a tangent curve ire southeasterly and having a radius of 

21 80.00 feet; thence southwesterly along said curve through a central angle 

22 of 470 25' 50" an arc distance of 66.23 feet to a point in a line parallel 
23 with and distant 58.92 feet westerly, measured at riØtt angles. fran the 

24 southerly proiation of that certain course described above as having a 

25 bearing and distance of "South 10° OV 01" West 137.50 feet" said last 

26 mentioned point being the TRUE POINT OF BEGINNING; thence along said 

27 parallel line North 10° 01' 01" East 48.96 feet; thence South 79° 58' 59" 

28 East 19.17 feet: thence South 10° 01' 01" West 33.66 feet to an 

29 intersection with said curve described above as being concave southflsterly 

30 and having a radius of 80,00 feet; thence soutlwiesterly alav said curve, 

31 through a central angle of 17° 38' 14" an arc distance of 24.63 feet to 

32 the TRUE POINT OF BEGINNING. 
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MOLLENHAUER. HIGASHI & MOORE, INC. 

LAND SURVEYORS CIVIL ENGINEERS 

47? Wul Fifth SfrnL Lot Ang.In. C&itwnia I3 

Phoo. (273) 624-2667 Fax (273) 674-7863 

Revised une 15. 1992 

R-01-PL/GL-B FOR AIR IWTA1 (CONTINUa)) - 

The above describeS laM being an airspace parcel the La.er limit of which is 

a plane having an elevation of 293.0 feet. aM the upper limit of which 

is a plane having an elevation of 326.5 feet. based on City of L Angeles 

Bench ttrk No; 12-04270 having an elevation of 278.352 feet. 1986 

AdjustTlent, based on National Geodetic Datim, of 1929. 

Containing 776 square feet. 

NOTE: THIS DESCRIPTION WAS PREPARa) AS A CONVD1ISCE ONLY AND IS NOT 

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

THE SUBDIVISION MAP AOl OF THE STATE OF CALIFORNIA. 

r 
iLCfSktAt c 
Rbbert L. Pbllenhauer, P1.5 No. 2996 
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MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS "eII CIVIL ENGINEERS 
47? WIsE Filth Srr.E Los Ang.ln, CLilo,ms T3 

F7'o.. (213) 624-266? En (213) 614-1863 lYle p I (jj) 

Revised June 15, 1992 

R-02-PI./GL-B FOR AIR tWTA1 

1 That portion of Lot 4 of Tract No. 10151. in the City of I Angeles, in 
2 the County of Los Angeles, State of California, as per map recorded in Book 

3 157. Pages 45 to 47 inclusive of çs, in the office of the County Recorder 

4 of said County, described as a i.dwle as follac: 
S 

- 

6 Cairencing at the intersection of the easterly prolongation of the - 

7 southerly tine of Lot "ÀY' of said Tract No. 10151 with the centerline of 

8 Avila Street. 60 feet wide, as shaqn on the map of said Tract No. 10151; 

9 thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

O northerly terminus of that certain course having a bearing aid distance of 
I "south 18° 56' 50" West 3,00 feet" in the lard as described in Parcel 3 of 

12 the Mlgtwny Easenent to the City of Los Pneles. recorded y 13 1936. in 

13 Book 14076, Page 324 of Official Records. in said office of the County 

14 Recorder; thence along a vasterly and southerly lines of said Parcel 3 

IS South 18° 50' 33" West 3,00 feet and South 71° 09' 27" East 10.86 feet; 
16 thence along a line parallel with the centerline of Alameda Street. 96 feet 
17 wide, as shown on the map of said Tract No. 10151, South 10° 01' 01" West 

18 240.67 feet; thence South 79° 58' 59" East 45.00 feet; thence South 100 01' 

19 01" West 137.50 feet; thence North 790 55 59" West 19.25 feet to the 

20 beginning of a tangent curve concave southeasterly aid having a radius of 

21 80.00 feet; thence soutli-iesterly along said curve through a central angle 

22 of 47° 25' 50" an arc distance of 66.23 feet to a line parallel with and 

23 distant 58,92 feet '.esterly. measured at right angles. frm the southerly 

24 prolongation of that certain course described above as having a bearing aid 

25 distance of "South 100 01' 01" West 132,50 feet"; ticce along said 

26 parallel line South 10° 01' 01" West 108.24 feet to the TRUE POINT OF 

27 BEGINNING at the beginning of a non -tangent curve concave northeasterly and' 

28 having a radius of 80.00 feet, said curve being tangent at its easterly 

29 terminus to a line parallel with and distant 160.00 feet southerly. 

30 measured along said last iritioned southerly prolongation, fran that 

31 certain course described above as having a bearing and distance of "North 

32 790 58' 59" West 19,25 feet" said easterly terminus being distant 19.25 
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MOLLENHAUER. HIGA5HI A MOORE. INC. 

LAND SURVEYORS "H" CIVIL ENGINEERS 

471 W.sr Filth Sims, Los Anp.ln. CaWocni ?3 

Phovs (2I3 624-2667 Pu (213) 614.1863 

Revised June 15, 1992 

R-02-PL/GL-B FOR AIR INTAKE (!CINU) 
feet westerly along said parallel line fran the intersection of said 

parallel line with said southerly prolongation; thence southeasterly along 

said last mentioned curve, through a central angle of 470 25' 50" an arc 

distance of 24.63 feet a line parallel with aid distant 19.17 feet 

easterly, measured at right angles, fran the southerly prolongation of that 

certain course described aknve as having a bearing aid distance of "South 

100 01' 01" West 108.24 feet"; thence along said parallel line South 10° 

01' 01" West 33.66 feet to a line having a bearing of North 190 58' 59" 

West which line passes through said southerly prolongation at a point 

distant 48.96 feet southerly along said southerly prolongation fran the 

TRUE POINT OF BEGINNING; thence North 190 58' 59" West 19.17 feet to said 

southerly prolongation; thence along said southerly prolongation North 10° 

01' 01' East 48.96 feet to said TRUE POIItF OF BEGINNING. 

The above described lard being an airspace parcel the lower limit of which is 
a plane having an elevation of 293.0 feet, aid the upper limit of which iS 

a plane having an elevation of 326.5 feet, based on City of Lan Angeles 

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

Adjustnent. based on National Geodetic Dattmj of 1929. 

Containing 776 square feet. 

NOTE: ThIS DESCRIPTION WAS PRa'ARfl) AS A CONVWID4CE ONLY AND IS NOT 

FOR USE IN THE DIVISION AND/OR NVEYA10E OF LAND IN VIOLATION OF 

THE SUBDIVISION MAP ACT OF ne STATE OF CALIFORNIA. 

I No. 2995 

Robert L. bllenhauer, PIS lb. 2996 L G3I$ 
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MOLLENHAUER. HIGAsHI & MOORE, INC. 

LAND SURVEYORS OVIL. CNGZNEERS 

4!? WeSt Fm?, Slrn4 Ia AnQein. SMSI l3 
Pf.on.(213)524-2e6l Map 2 ® Revised June 26, 1992 

R -l1 -P1 -F, S FOR PARImJG AYSS 

That portion of Lot 5 in Tract No. 10151, Sn the City of Ia Angeles,. in 

2 
the County of La Angeles, State of Calif ornia, as r rap recorded in Book 

157 Pages 45 to 47 of ttrs, in the office of the County Recorder of said 
County. descri as follac: 

S 

6 
Caticirç at the t sastherly cone of said Lot 5 üsce alq the 

7 
soutkwterly line of said Lot 5, North 480 06' 12" West 30 feet to the 

t southerly corner of Vignes Street, as described Sn Parcel 1 Sn the 
deed to the City of La Angeles, recorded Decaiber 28, 1945 as Izatrtrt 
No. 1224 in Book 22651 Page 63. Official Records of said Camty; Urice 
along the easterly line of said Vignes Street, North 21° 29' 13" East 56.08 

22 
feet to the point of tangency thereof with a curve ceve easterly eM 

having a radius of 50 feet; said point being the TIWE POD?? OF BmD*JDJG; 

14 
thence southerly along said curve, thitugh a central angle of 69° 35' 25" 

an arc distance of 60.73 feet; thence tangent to said curve.: South 48 06' 

12" East 4.27 feet to Ut southeasterly line of said Lot; thence 

17 
northeasterly along said southeasterly line to the t southerly corner of 

the lard described Sn the dSd to Gustave Renaldo and wife recorded 

19 
October 7, 1944 as Inetnmient No. 10 in Book 21295 Page 399. Official 

20 
Records of said County; thence northesterly alorg Ut sout1esterly line 

22 
of said deed 175.95 feet to the easterly bowdary of Vignes Street as 

22 
described in said Parcel 1 in deed to the City of La Angeles; thence 

23 
southerly along said easterly bowdary to the 1UE P02W? OF BDCW3. 

24 

25 
flrmnd that portion of said lard lying westerly of the folladng 

26 
described line (on a different besis of bearings than Ut above described 

27 
rce1 of lard): 

28 

29 
Cocuricing at a point Sn the centerline of Itcy Street, 80 feet wide, 

distant thereon South 71° 09' 27" East 40.00 feet fron the intersection of 

said centerline of Itcy Street with the centerline of Vignes Street. SO 

-, I feet wide, as said centerlines are sknc on City of La Angeles City 

I of 3 15861 
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MOLLENHAUER. HIGA5HI & MOORE. NC. 

LAND SURVEYORS 'c6j CIVIL ENGINEERS 

47? W.s? Fifth SirpM. Los Ang.?.s. C.Iilom/s 90013 

Pl,on. (213) 624-268? 

Revised June 15, 1992 

R-1 1 -fl -F, B DR PARKING ACCESS (tffINtJ) 

2 
Digineer's Field flook 50062, Pages 11. 12 and 13, on tile in the office of 

said City Dqineer; thence alongsaid centerline of Itcy Street South 71° 

09' 27" East 260.70 feet to the northerly prolongation of the easterly line 

of Lot 5 of Tract No. 10151. as per map recorded in Book 157. Pages 45 to 

6 
47 of ps. in the office of the County Recorder of said County; -thence 

along said prolongation South 19° 22' 48" West 50.00 feet to the 

northeasterly corner of said Lot 5. being a point in a line parallel with 

and distant 50 feet southerly, measured at right angles. fran said 

centerline of Macy Street; thence along said parallel line North 71° 09' 

27" West 129.73 feet to the beginning of a tangent curve concave 

12 
southeasterly and having a radius of 25 feet, the soutlnsterly tenninus of 

13 
said curve being a point of canpouni curvature with a curve concave 

14 
easterly and having a radius of 1900 feet, said last mentioned curve being 

with and distant 50 feet easterly, treasured radially, fran a 

16 
curve having a radius of 1950 feet pthich passes through the point of 

17 
catrienceirent of this description and fran tch point of cairtncezrnt a 

IS 
radial of said curve of radius 1950 feet bears South 71° 09' 27" East; 

19 
thence sautlwesterly along said curve of radius 25 feet, through a central 

20 
angle of 92° 17' 33" an arc distance of 40.27 feet to said point of 

21 
caupound curvature; thence southerly along said ooncentric curve of radius 

22 
1900 feet, through a central angle of 07° 42' 27" an arc distance of 255.59 

23 
feet to a point fran itich a radial of said curve bears South 81° 09' 27" 

24 
East; thence tangent to said curve South 08° 50' 33" West 170.87 feet to 

25 
the beginning of a tangent curve tcave easterly and having a radius of 

26 
25 feet, said last mentioned curve being tangent at its southeasterly 

27 
terminus to a I itt parallel with and distant 80 feet tcrtheasterly. 

28 
treasured at right angles, fran the sout}wiesterly line of Lot 1 of Tract No. 

29 
11515. as per map recorded in Book 261, Pages 9 and 10 of pa, in said 

office of the County Recorder; thence southerly along said last mentioned 

curve, through a central angle of 56° 57' 18" an arc distance of 24.85 feet 

32 
to said parallel line. 
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MOLLENHA1JER. HIGASHI & MooR..., .ac. 

LAND SURVEYORS WL ENGINEERS 

411 W.si Filth 51,1.1. Lol Anp&n. C&.lom4a 90013 

flwn, (213) 624-2661 

Revised Jwa 15, 1992 

R -1l -P1 -F, B FOR PA1WJG ACCESS (?rrnU) 

The above described laM being an airspace rarcel the Icier Unit of ptich 
is a plane havitc an elevation of 278.7 level feet. arid the upr limit of 

which is a plane having an elevation street level based on City of Los 

Angeles Bench Mark No. 12-04270 having an elevation of 278.352 feet. 1980 

Adjusthent, based on National GeaSetac t%s of 1929, as said Street level 

will be determined by the proposed realigrr.ent of Vignes Street, the 

easterly line of which street is the list described in the DuarssON 

paragrapt above. 

Containing 9,596 square feet 

NOTE: ThIS DESCRIPTION WAS PR'AR52) tS A CONVFJ4ID4CE ONLY NO IS NOT 

FOR USE IN 21W DIVISION AND/OR NVEYANCE OF LIMO IN VIOLATION OF 

11W SUBDIVISION MAP ACT OF THE STATE OF CALIFORNIA. 

° No.2g96 

- 
Robert L. Pbllenhauer, P15 No. 2996 

7mS5,)PN nwa ix 

CONPMa____ 
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MOLLENHAUER. HIGA5HI & MOORE, INC. 

LAND SURVEYORS "Ejt1". CIVIL ENGINEERS 

4" tWit Filth SIr..t. L08 Angfli, C.bfornhl I3 

Phoo. (273) 624.2661 Fax (213) 674-1863 t/I a p 2 (J) 
REVISed June 15, 1992 

R-07-Pl--C B P'OR PAflCING & ACCESS 

The portions of the Suivision of a Part of the Estate of Ynuarlo 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 Miscellaneous 

Records, in the office of the County Recorder of said County; those portiats 

of Lots 4 aM 5 of Tract No. 10151, in said City, County aid State, as per 

map recorded in Sock 157, Pages 45 to 47 inclusive of t's, in said 

Recorder's Office; aid those portions of City Lands, in said City, County aid 

State, as per map recorded in Book 2, Pages 504 aid 505 of said Miscellaneous 

Records, described as a vthole as follows: 

Caimencing at the intersection of the easterly proloztion of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as shcwin on the map of said Tract No, 10151; 

thence along said prolongation South 71° 09' 27" Fast 39.24 feet to the 

northerly tenninus of that certain course having a bearing aid distance of 

"South 180 56' 50" iest 3.00 feet" in the laid as described in Parcel 3 of 

the )tig)iey Easeent to the City of Los Angeles, recorded Ity 13. 1936. in 

Book 14076. Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly aid southerly lines of said Parcel 3 

South 18° 50' 33" Nest 3.00 feet aid South 71° 09' 27" East 10.86 feet; 

thence along a line parallel with the centerline of Alameda Street, 96 feet 

wide, as sln'.n on the map of said Tract No. 10151, South 100 01' 01" Itst 
240.67 feet; thenoa South 790 59 59" Fast 45.00 feet; tlrce South 10° 

01' 01" Nest 45.00 feet; thence South 79° 58' 590 East 150,00 feet: 

thence North 10° 91' 01" East 13.75 feet to the TRUE POINT OF BUtWiG; 

thence South 79° 58' 59" East 109.89 feet to a point in tie westerly - line 

of the land as described in Parcel 1 of the deed to the City of I Angeles 

recorded Decenber 213, 1945, in Book 22651, Page 63 of Official Records, in 

said office of the County Recorder, being a curve canve westerly aid 

having a radius of 1000.00 feet a radial of said curve to said point 

having a bearing of South 65° 11' 07" East; tjince southerly along said 

curve, through a central angle of 040 46' 57" an arc distance of 63.47 feet 

1 of 3 15861 
PAGE JOb 

I 

C] 

U 



MOLLENHAUER, H GASH! & MOORE. INC. 
LAND SURVEYORS "cI a". CIVIL ENGINEERS 

4,? bWsr Filth SIt..I. La, Ang.I C.lilorni. l3 

m,on. (213) 624-266? F.. (213) 6?4-1M3 

Revised Jurt 15, 1992 

I R -07 -P1 -c, B FOR PARJCNG a *ccs (wrINU) 
2 to an intersection with a line parallel with aid distant 90 feet westerly, 

3 measured at right angles, fran that certain course in the easterly line of said 

4 Parcel I of the last mentioned deed to the City of Los Angeles described as 

5 having a bearing and distance of "South 21° 36' 27" West 259.94 teet" in said 

deed; thence along said parallel line South 21° 29' 15" West 28.23 feet to the 

7 beginning of a tangent curve concave easterly and having a radius of 400.00 

8 feet said curve being tangent at its southerly textinus to the northerly 

9 prolongation of that certain course having a bearing aid distance of "North 05° 

10 09' 26" West 83.12 feet" in the easterly lire of the laid as described in 

ii Parcel 1 of the deed to Maier Brewing Co. recorded August 14, 1954 as 

12 Instrinient No. 5697, in Book 02591, Page 55 of said Official Records; thence 

13 southerly along said last mentioned curve through a central angle of 21° 36' 

14 09" an arc distance of 150.81 feet to a line bearing South 790 58' 59" East 

fran in that described 3 a point the southerly prolongation of certain course 

16 above as havirç a bearing aid distance of "North 10° 01' 01" East 13.75 feet", 

j7 said last mentioned point being distant 257.29 feet southerly along said - 

I scutherly prolongation fran the TRUE POINT OF BEGI?*(XNG; thence North 79° 58' 

19 59" West 77.87 feet to said southerly prolongation; thence along said 

20 southerly prolovtion North io° 01' 01" East 257 29 feet to said 'TRUE POINT OP 

21 BEGINNING. 

22 

23 The above described lard being an airspace parcel the laer limit 

24 of which is a plane -having an elevation of 278.7 feet. aid the er limit of 

23 which is a plane having an elevation of 293 feet, based on City of 

26 Las Angeles Bench IrIc No. 12-04270 having an elevation of 278.352 feet 1980 

27 Adjustrent, based on National Geetic Datn of 1929. 

28 

29 Containing 21.201 square feet. 

30 

31 NOTE: ThIS DESCRIPTION WAS PREPA s A NWCUCE ONLY C IS NOT 

32 2of3 15861 
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MOLLENHAUER, HIGASHI & MoORE, INC. 

LAND SURVEYORS CIVIL ENGINEtRS 

4;? 74W hfttt SIn Los MgSt C.NFor,tEt Dana 

Pnoni (2(3) 624-266? Fax (273) 6741863 

Revised June 15, 1992 

R -07 -P1 --C B FOR PkRXING & ACCESS C COwflNU) 

FOR USE ZN D DIVISION AND/OR ]NVEYNICE OF LAND IN VIOLATION OF 

ThE SUBDIVISION MAP ACT OF ThE STATE OF CALIFORNIA. 

Rort L. t'bllenhauer, PLS No. 2996 
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MOLLENKAUER. HIGASMI & MOORE, INC. 

LAND SURVEYORS 'CH' CVII. ENGINEERS 

4?' Wni Fifth Str..i. Los A,,g.In. C.lifomi. 90013 

Map 2 ® 
Revised June 15, 1992 

R-09-Pl-C, B FOR PAaNG AND ACCESS 

That portion of Lot 4 of Tract No. 10151, in the City of Los Angeles, in 

2 the County of Los Angeles, State of flfoniia as per map recorded 

in Book 157, Pages 45 to 47 inclusive of Macs. in the office of the County 

Recorder of said County; those portions of Blocks "C" aid "D" of the 

Suivision of the Aliso Tract, in said City, County and State, as per map 

6 
recorded In Book 4. Pages 12 and 13 of said Miscellaneous Records; t)e 
portions of the Sutdivision of the Ballesteros Vineyard Tract, in said 

City, County ard State, as per map recorded in Book 1. Pages 505 aid 506 of 

said Miscellaneous Records; aid tlae portions of City Lards, in said City, 

10 
County aid State, as per map recorded in Book 2. Pages 504 aid 505 of said 

Miscellaneous Records, described as a Miole as follac: 

12 

13 
Cainencing at the intersection of the easterly prolongation of the southerly 

14 
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 

South 71° 09' 27" East feet 
16 

piolongation 39.24 to the northerly terminus of 

that certain course having a bearing aid distance of "South 18 56' 50" West 

3.00 feet" in the laid as described in Parcel 3 of the Migtsey Easerent to the 

19 
City of Los Angeles, recorded May 13, 1936, Sn Book 14076, Page 324 of Official 

20 Records, in said office of the County Recorder; thence along a iesterly and 

21 
southerly lines of said Parcel 3 South 18o 50' 33" West 3.00 feet and South 710 

.22 
09' 27" East 10.86 feet; thence along a line pera.11el with the centerline of 

23 
Alameda Street, 96 feet wide, as shown at the map of said Tract No. 10151, 

24 
South 10° 01' 01" West 240.67 feet; thence South 79° 58' 59" East 45.00 feet; 

25 thence South 100 01'Ol" West 45.00 feet to Point "A" for purposes of this 

26 description; thence South 790 58' 59" East 150.00 feet; thence South 10° 

01' 01" West 342.58 feet to the TRJE POINT BEZINNING; thence South 79° 

28 
50' 59" East 103.12 feet to the northerly prolongation of that certain 

29 
course having a bearing aid distance of "North 05° 09' 26" West 83.12 feet" 

30 in the easterly line of the lard as described in Parcel 1 of the deed to 

31 Maier Bredng Co., recorded August 14. 1964. as Ins tnrent No. 5697 * in 

32 Book D2591, Page 55 of said Official Records; thence along said 

PAGE 
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LAND SURVEYORS "E}t" CIVIL ENGINEERS 

dli W.sI PaTh Sirni. LOS Ang&n. C&Jtwni. 90073 

Prior,. (273) 624.2667 . - 

Revised June 15, 1992 - 

R -09 -Pi -C, B FOR PARKING AND ACCESS (coN'flflr) 

prolongation South 050 09' 09" East 120.21 feet to the southerly terminus 

2 
of said certain course; tktnce continuing along the easterly line of said 

Parcel 1 of the deed to .ier Brewing Co. south 04° 59' 28" East 209.00 

feet to the northeasterly corner of the lard as described in Parcel 71780 

(krended) in the Final Order of Cordsination entered in ra Angeles County 

6 
Superior Court Case No. 47627, a certified copy of MUch wes recorded 

t.rch 29, 1988, as Inetrms't No. 88-422827 of said Official Records; 

thence westerly alag the northerly line of said Parcel 71760 (Aded) aid its 
westerly prolongation being a curve concave southerly arxi having a radius of 

10 
4340.00 feet, fran a radial bearing North 080 55' 59" East to said 

northeasterly corner, through a central angle of 04° 28' 49" an arc 

12 
distance of 339.35 feet to a line bearing South 100 01' 01" t fran said 

13 
hereinbefore described Point "A"; thence along said last rentioned line 

14 
North 10 01' 01" East 63,32 feet to a point distant 616.63 feet southerly 

s 
along said last nentioned line fran said Point "A"; thence South 79° 58' 

16 
59" East 150.00 feet; thence North l0 01' 01" East 274.25 feet to the TRUE 

POINT OF BEGIrWING. 

18 

The above described land being an airspace parcel the laser limit of MUch is 

20 
a plane having an elevation of 278.7 feet, and the upper limit of MUch is 

21 
a plane having an elevation of 293 feet based on City of Los Angeles Bench 

22 
ttrk No. 12-04270 having an elevation of 278.352 feet, 1980 Adjustent, based 

23 
on Nat ianal Geetic Datini of 1929. 

24 

2S 
Containing 55,547 square feet 

26 

27 
NOTE: THIS DESCRIPTION WAS PRA AS A Q)NVDCflCE Y NO IS ?CT 

28 
ryn USE IN THE DIVISION AID/OR 1VEYAZCE OP LAND IN VIOlATION OF 

29 
'tHE SUBDIVISION MAP ACT OF THE STATE OF CALIFORNIA. 

30 

31 
Robert L. llenhauer. P15 
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MOLLENHAUER. HIGAsHI & MOORE, INC. 

LAND SURVEYORS C3E". CIVIL ENGINEERS 

411 V/nI Filth SI,W. Los Ang&n. C. WarnS. I3 

P?,o.,. (213) 624-2661 Fax (213) 614-1853 tv1 a p 2 CD 
ReviSed June 15, 1992 

R -03 -P1 -C, B, F FOR PARKING & ACCESS 

That portion of Lot 4 of Tract No. 10151. in the City of Los Angeles, in 

the County of Los Angeles, State of California, as per nap recorded in Book 

157, Pages 45 to 47 inclusive of I'brE. in the office of the County Recorder 

of said County; those rtions of Block "D" of the SuMivision of the 

Aliso Tract in said City, County ard State. as per nap recorded in Book 4. 

Pages 12 arid 13 of Miscellaneous Records. in said office of the County 

Recorder; and tte rtions of City Lards. Sn said City. County and State, 
as per map recorded in Book 2, Pages 504 and 505 of said Miscellaneous 

Records, described as a rto1e as follis: 

Collinencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as sin-rn on the nap of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 
northerly tenninus of that certain course having a bearing errS distance of 

"South 18 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 

the Higtny Easenert to the City of Los Angeles. recorded t'y 13. 1936, in 
Book 14076. Page 324 of Of ficial Records, in said office of the County 
Recorder; thence aiorig a .esterly and southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet arid South 71° 09' 27" East 10.86 feet; 
thence along a line parallel with the centerline of Alameda Street, 96 feet 
wide, as shaat on the map of said tract No. 10151, South 100 01' 01" West 

240.67 feet; thence South 79° 58' 59" East 45.00 feet; thence South 10° 01' 

01" West 137.50 feet; thence North 79° 58' 59" West 19.25 feet to the 

beginning of a tangent curve concave southeasterly wid having a radius of 
80.00 feet; thence south.iesterly along said curve through a central angle 

of 470 25' 50" an arc distance of 66.23 feet to a line parallel with and 

distant 58.92 feet esterly, measured at right angles. Iran the southerly 
prolongation of that certain course described above as having a bearing and 

distance of "South 10 01' 01" West 137.50 feet"; thence along said 

rallel line South 100 01, 01" West 108.24 feet to the beginning of a 

non -tangent curve concave northeasterly and havirg a radius of 80.00 feet, 

PAGE 
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MOLLENHAUER. HIGASHI & MOORE, INC. No.2996 

LAND SURVEYORS cI1EtI'. CIVIL ENGINEERS £ 63015 * 
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1 R-03-P1-C,B, P DR PACING & ACCESS (CONTINU) 

2 said curve being tangent at its easterly tenninus to a line parallel with 

3 aria distant 160.00 feet scntiierly, measured along said last mentioned 

4 southerly prolagation, fran that certain szse described aixwe as having 

$ a bearing ar distance of "North 79° 58' 59" West 19.25 ieee, Said 

6 easterly terminus being distant 19.25 feet t'esterly along said parallel 

7 line fran the intersection of said parallel line with said southerly 

8 prolongation; thence southeasterly along said last mentioned curve, through 

9 a central angle of 47° 25' 50" an arc distance of 66.23 feet to ta-id 

10 easterly terminus; thence tangent to ta-Id curve along said last mentioned 

II parallel line Sonth 790 
59t 59" East 19.25 feet to said southerly 

12 prolorat Son; thence continuing along said southerly prolongation South 100 

13 alt 01" West 180.56 feet to the TRUE POINT OP BEGINNIN!); thence continuing 

14 South 10° 01' 01" West 243.00 feet: thence North 790 
5$ 59 t 64.58 

IS feet; 'thence North 100 01' 01" East 161.83 feet; thence South 79° 58' 59" 

16 East 27.50 feet; thence North 10° 01' 01" East 24.33 feet: thence South 790 

17 58' 59" East 17.83 feet, thence North 100 01' 01" East 56.83 feet to a 

18 line bearing North 79° 58' 59" West fran the TRUE POINT OP BWfl*lD; 

19 thence South 79° 58' 59" East 19.25 feet to said TRUE POINT OP BEGINNING. 

20 

2! The above described lard being an airspace parcel the laer limit of itich is 
22 a plane having an elevation of 278.7 feet, aM the Iwper limit of itich is 

23 a plane having an elevation of 293.0 feet, based at City of I Angeles 

24 Bench Mark No. 12-04270 having an elevation of 276.352 feet, 1980 

2$ Adjustnent. based at National GeSetic tan of 1929. 

26 

27 Containing 12.448 sqre feet. 

28 NOTE: 11115 DEIflION WAS PREPABW AS A NVWID10E ONLY £70 IS NOT 

29 VR USE IN 11 DIVISION AND/OR NVEYANCE OP LAND IN VIOLATION OP 

31) tie SUBDIVISION MAP PCF OF THE StATE OP CAlntPNtA. 

31 H 

32 Robert L. Pbllenhauer, as No. 2996 COMPM 
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MOLLENHAUER, HIGASHI & MOORE, INC. 

lAND SURVEYORS "C)I" CIVIL ENGINEERS 

4!? West Fern Sgml. tat Angeles. Cdfomni. I3 

Phone (273) 624.266? Fez (273) 674.7863 Map 2 © 
Revised June 15, 1992 

R-02-Pl-C, B FOR flRKING a AESS 

That portion of Lot: 4 of Tract No. 10151, in the City of 1 Angeles. in 

the County of Los Angeles. State of California, as per map recorded in Book 

157. Pages 45 to 47 inclusive of pa, in the office of the County Recorder 

of said County. described as a tie as folloic: 

Caimencing at the intersection of the easterly prolaigetion of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street 60 feet wide, as sha.ct on the map of said Tract No. 10151; 

thence along said prolortion South 71° 09' 27" East 39.24 feet to the 

northerly terminus of that certain ixse having a bearing and distance of 

"South l8 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 

the Higlsey Easeent to the City of Los Angeles, recorded Py 13. 1936 in 

Book 14076, Page 324 of official Recort, in said office of the County 

Recorder; thence Along a westerly and southerly lines of said Parcel 3 

South 18 50' 33" tst 3.00 feet and South 71° 09' 27" East 10.86 feet: 

thence along a lire parallel with the centerline of Alameda Street. 96 feet 

wide, as slnqn on the map of said Tract No. 10151, South 10° 01' 01" West 

240,67 feet; thence South 79° 58' 59" East 45.00 feet; thence South 100 01' 

01" West 137.50 feet; thence North 790 58' 59" West 19.25 feet to the 

beginning of a tangent curve wave southeasterly and having a radius of 

80.00 feet; thence soutls'iesterly along said curve through a central angle 

of 470 25' 50" an arc distance of 66.23 feet to a point in a line parallel 
with art distant 58.92 feet westerly, measured at right angles, fran tie 
southerly prolongation of that certain course described abve as having a 

bearing aid distance of "South 10° 01' 01" West 137.50 feet"; thence along 

said parallel lire Oath 16° 01' 01" West 108.24 feet to a point at the 

beginning of a non -tangent curve ave northeasterly aid having a radius 

of 80.00 feet said curve being tangent at its easterly terminus to a line 

parallel with art distant 160.00 feet southerly, measured along said last 
mentioned southerly prolongation, fran that certain course described above 

as havirq a bearirq aid distance ot "North 79° 50' 59" West 19.25 feet", 

said easterly terminus being distant 19.25 feet westerly along said 
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MOLLENHAUER. HIGASHI & MOORE, INC. 

LAND SURVEYORS CIVIL ENGINEERS 

477 Wnl Filth Sims. Los Mg.ls. Cihforns. RCI3 

Pt,on. (213) 624-2667 Fix (273) 854.7863 

Revised Jn 15, 1992 

R -02 -P1 -C, B FOR PARKING & AESS (co?fl24UW) 

parallel lire fran the intersection of said parallel line with said 

southerly prolongation, said last wentied point being the TRUE POINT 01 

BESIW4ING; thence southeasterly alaq said last mentioned curve, through a 

central angle of 47° 25' 50" an arc distance of 66 23 feet to said easterly 

terminus; thence tangent to said curve along said last mttioned parallel 
line South 79° 58' 59" East 19.25 feet to said southerly prolaation; 
thence continuing along said southerly prolaçation South 10° 01' 01" West 

180.58 feet; thence North 790 58' 59" West 19.25 feet; thence North 10° 01' 

01,' East 109.83 feet; thence North 790 58' 59" West 11.04 feet; titce 
North 100 01' 01" East 44.25 feet; thence South 79° 58' 59" East 11.04 

feet; thence North 10° 011 01" East 3.42 feet; thence North 79° 58' 59" 

West 58.92 feet to a hue bearing South 10° 01' 01° West fran the TRUE 

point or smnsrJlc thence North 10° 01 01" East 48.96 feet to said TRUE 

P01W? OF BEGINNING. 

The above deecribed lard being an airspace parcel the lover limit of 4iicIf is 

a plane having an elevation of 278.7 feet, and the upper limit of vtich 

is a plane having an elevation of 293 feet based on City of L Angeles 

Bench t'rk No. 12-04270 having an elevation of 278.352 feet, 1980 

?4jusent, based on National Geødetic tnn of 1929. 

Containing 5.795 square feet. 

NOTE; THIS DCRIFfl0N WAS PRARTh AS A NVUCWCE ONLY NO IS ZCT 

FOR USE IN T DIVISION NO/OR CONVEYANCE OP LMO IN VIOlATION OF 

THE SUBDIVISION MAP ACT OF THE STATE OF CALIFORNIA. ,4flAN. 
- 

rr' = Robert L. ltllenhauer, MS No. 2996 j) 
PAGE 2of2 15861 



MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS j" CIVIL ENGINEERS 

477 Iflsl Filth SIreK LOS Angtl.s, Calilodnh. I3 

Phat,. (273) 624.2661 F.: (273) 674-7863 N/I a p 2 (flD 
Revised June 15, 1992 

R -01 -P1 -C, B FOR PARKING & AESS 

Tke portions of the Subiivision 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 
2 

California, as per map recorded in Book 34. Page 90 of Miscellaneous 

Records, in the office of Ut County Recorder of said County; that portion 

of Lot 4 of Tract No. 10151, in said City. County aid State. as tar. map 

recorded in Bock 157. Pages 45 to 47 inclusive of Mas. in said Recorder's 
6 

Office; aid those portions of City Lards. in said City, County aid State. 

as per rap recorded in Book 2, Paces 504 aid 505 of said Miscellaneous 

Records, described as a vthole as folla.qs: 
9 

to 

Caimencing at the intersection of the easterly prolortion of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 
12 

Avila Street 60 feet wide, as shaqn on the map of said Tract No. 10151; 
I) 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 
14 

northerly terminus of that certain course having a bearing and distance of 

"South 18 56' 50" West 3.00 feet" in the laid as described in Parcel 3 of 
16 

the IUgh'ay Easesmnt 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 alcrig a westerly aid southerly lines of said Parcel 3 
19 

South 18° 50' 33" West 3.00 feet aid South 710 09' 27" East 10.86 feet to 
20 

the TRUE POINT OF BEGINNING; thence along a hit parallel with the 
21 

centerline of Alda Street. 96 feet wide, as Sac on the map of said 
22 

Tract No. 10151. South 100 Oi' 01" West 240.67 feet; thence South 79° 58' 
23 

East 45.00 feet; thce South 10° 01' 01" West 137.50 feet; thence 
24 

North 79° 58' 59" tt 19.25 feet to the beginning of a tangent ciaw 
2S 

26 
concave southeasterly aid having a radius of 80.00 feet; thence 

soutlnsterly along oaid curve through a central angle of 470 25' 50" an 
27 

arc distance of 66.23 feet to a line parallel with aid distant 58.92 feet 
28 ttet', measured at right cqles. fran the southerly prolongation of that 
29 

certain course described above am having a bearing aid distance of "South 
30 

10° 01' 01" West 137.50 feet"; thence along said parallel line North 100 
31 

01' 01,' East 409.20 feet to a hit bearing North 71° 09' 27" West fran the 
32 

10F2 15861 
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MOLLENHAUER, HIGASHI & MOORE, INC. 

LAND SURVEYORS CIVIL, ENGINEERS 

4" West Film Street, Los Angeles, California l3 . Pflone(213)624.266l Faz(213614-7863 

Revised Jw 15, 1992 

I R-Ol-P1-C, B FOR PARKING & AIZESS (WrINUEG) 

2 TRUE POINT OF BEGINNING; thence South 71° 09' 27" East 33.56 feet to said 
3 TRUE Ponry OF BE3UWBIG. 

4 

The above descrid lard being an airspace parcel the laer limit of Much S. 

6 a plane having an elevation of 278 7 feet, and the uppar limit of Much is a 
7 plane having an elevatSon of 293 feet based on City of Los Ageles Bench rk 
8 No. 12-04270 having an elevation of 278.352 feet, 1980 Mjustent. based on 

9 National Geetic ttwn of 1929; 

l0 

I Containing 19,051 square feet. 
12 

'3 

14 

17 NOlt: US DESCRIPTION WAS PRARfl) AS A NVD4IU(CE ONLY AND IS NOT 

18 FOR USE IN ThE DIVISION MAD/OR NVEYANCE OF LAND IN VIOLATION OF 

19 SUBDIVISION MAP icr ot 21 STATE OF CALIIVRNIA. 

20 

27 Robert L. )tllenhauer, Pt.S No. 2996 

28 

29 

30 -'9fl4 
31 

32 
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MOLSENHAUER. HIGASHI & MOORE. INC. 

LAND SURVVVORS .cIM'. on 
dli VS31 Fifth SIIE L ArçS.a CSlovráa Ol3 

Pta,. (213) 624.2667 Fn (213) 614-1 M a p 3 ® 
Revised June 26. 1992 

R -11 -P2 -F,8 
R-11-P3-F,B FOR PABXING ACCESS 
R-11-P4-F,B 

That portion of Lot 5 in Tract No. 10151. in the City of Los r,geles. in 

the County of Los Angeles. State of California, as per rap recorded in Bock 

157 Pages 45 to 42 of )t, in the office of the County Recorder of said 

County. described as toIlets: 

cawzencirç at the st southerly corner of said Lot 5; thence along the 

southesterly line of said Lot 5 North 48° t 12° West 30 feet to the 

ncst southerly corner of Vignes Street. as described in Parcel I In the 

deed to the City of Los Angeles, recorded Deber 28, 1945 as Irtxwent 
No. 1224 in Book 22651 Page 63. Official Records of said County; thence 

along the easterly line of said Vigirs Street. North 210 29' 13" East 56.08 

feet to the point of tangency thereof with a curve catceve easterly sal 
having a radius of 50 feet; said point being the 'TRUE POINT ' BflNflC: 
thence southerly alan said curve, through a central angle of 69° 35' 25" 

an arc distance of 60.73 feet: thence tangent to said curve South 48 06' 

12" East 4.27 feet to the southeasterly line cf said Lot; thence 

northeasterly along said southeasterly line to the st so.atterly corner of 

thie lard described in the deed to Gustave Renaldo and wife recorded 

October 7, 1944 as ]tnrrnt No. 10 in Book 21295 Page 399. Official 

Records of said County; thence norttwesterly along the southterly line 

of said deed 175.95 feet to the easterly wdazy of Vignes Street as 

described in said Parcel 1 in deed to the City of Los Angeles; thea 
southerly along said easterly bowxlary to the TRUE POINT OF Bt3INNDX3. 

DCCT 11 that portion of said land lying vesterly of the folladrq 
described line (on a different besis of bearings than the above descri 

parcel of lard): 

CaTrencing at a point in the centerline of Vcy Street, 80 feet wide, 

distant thereon South 710 09' 27" East 40.00 feet fran the intersection of 

said centerline of tiacy Street with the centerline of Vignes Street, 80 feet 

PAGE 1 of 3 305 15861 



MOLLENHAUER, HIGASHI MOORE. INC. 

LAND SURVEYORS cI1 CIVIL ENGINEERS 

411 WflI Fl/ta Street. Los ArpW.s. CM/orn.. IS 

Phon.(213)624.2661 Far(213)674.1863 

Revised June 15, 1992 

R-11-P2-F,B 
R-1 l -F3 -F, B VVR PARKING ACCESS (Q3!ffINU) 

I R-1l-P4-F,B 

2 wide, as said centerlines are shci.,n on City of Los Angeles City 

3 Dineer's Field Book 50062, Pages 11. 12 and 13, on file in the office of 

4 said city Erqineer; thence along said centerline of Macy Street South 710 

5 Q9 37 East 260.70 feet to the northerly prolongation of the easterly line 
6 of Lot 5 of Tract No. 10151. as r map recorded in Book 157, Pages 45 to 

7 47 of Mars, in the office of the County Recorder of said County; thence 

8 along said proloration South 19° 22' 48" West 50.00 feet to the 

9 northeasterly corner of said Lot 5. being a point in a line porallel with 

10 aid distant 50 feet southerly, measured at right angles. fran said 

11 centerline of Macy Street; thence along said parallel line North 71° 09' 

12 27" West 129.73 feet to the beginning of a tangent curve ave 
13 southeasterly aid having a radius of 25 feet the souttaesterly terminus of 

14 said curve being a point of ccmpciurd curvature with a curve concave 

iS easterly aid having a radius of 1900 feet. said last mentioned curve being 

16 concentric with and distant 50 feet easterly. ziasured radially. fran a 

17 curve having a radius of 1950 feet which passes through the point of 

18 calnencenent of this description and fran which point of caimencenerit a 

19 radial of said curve of radius 1950 feet bean South 710 09' 371 5t 
20 thence soutPnesterly along said curve of radius 25 feet. through a central 
21 angle of 92° 17' 33" an arc distance of 40.27 feet to said point of 

22 canpourd curvature; thence southerly along said concentric curve of radius 

23 1900 feet. through a central angle of 07° 42' 27" an arc distance of 255.59 

24 feet to a point fran which a radial of said curve bears South 81° 09' 21" 

25 EaSt; thence tangent to said curve South 080 50' 33" West 170.87 feet to 

26 the beginning of a tangent curve, concave easterly aid having a radius of 

27 25 feet, said last mentioned curie being tangent at its southeasterly 

28 terminus to a line parallel with aid distant 80 feet northeasterly. 

29 measured at right angles, fr-an the soutiMesterly line of Lot 1 of Tract No. 

30 11515. as per map recorded in Book 261, Pages 9 aid 10 of Maps, in said 

31 office of the County Recorder; thence southerly along said last mentioned 

32 curve. through a central angle of 56° 57' 18" en arc distance of 24.85 teet 

PAGE 2 of 3 joi 15861 
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MOLLENHAUER, HIGA5H & MOORE, INC. 

LAND SURVEYORS CI{' CML ENGINEERS 

4*5 WUI Fifth S1rn4 Los Anp*Iu. Calorni. I3 

Pnc.,i (213) 624-2661 Fix (213) 614-5863 

Revised June 15, 1992 

R-11-P2-F,B 
R -11 -P3 -F, S FOR PARKING AIXESS (cowrINU) 
R-l1-P4-F,B 

to said parallel line. 

The above described land being airspace parcels the lower and ur limits 

of Much are planes having elevat1or of: 

Upper Laer 
Parcel Elevation Elevation 

R-11-P2-F.B 276.7' 268.3' 

R-11-P3-F.B 266.3' 259.2' 

R-1l-P4-F,S 259.2' 250.0' 

hazed on City of Las Angeles Bench rk No. 12-04270 having an elevation of 

276.352 feet, 1980 idjusient, tnsed on National Geodetic bn of 1929. 

Containirg 31,187 ajuare feet 

NOTE: THIS DCRIFTION WAS PREPARE) AS A OL'NVn4I2iCE O?LY AN!) IS NOT 

FOR USE IN tie DIVISION AND/OR CtNVEYNCE OF LAND IN VIOLATION OF 

THE SUBDIVISION MAP ACT OF T} STATE OF CALIFORNIA. - 

' No. 2998 

Robert L. l'bllenhauer, PL.S No. 2996 
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MOLLENHAUER. HIGAsHI MOORE, & INC. 

LAND SURVEVOSS Civil. EPIGINEERS 

477 W.V Filth &r..t, Los ArqtNs, C.anWs gos,3 
FttrsQ.l2Mi Map3© 

Revised Jwt 26, 1992 

R-I1SUB--P2-C,B 
R-llStJB-p3-C .5 POR PAJWG NO AS 

i R-ilStlB-P4-C,B 

2 That portion of Lot 5 in Tract No. 10151. in the City of L Angeles. in 
the Coimty of L Angeles, State of California, as jr rap recorded in Book 

157 Pages 45 to 47 of Ps, in the office of the County Recorder of said 

s 
County, described as follouc: 

6 

7 icing at the t southerly conrr of said 1t 5; thence slav the 

s 
sauthesterly line of said Lot 5, North 48° 06' 12" t 30 feet to the 

sost southerly cone of Vignes Street, as described Sn Parcel 1 in the 

10 deed to the City of La Angeles. recorded Deber 28. 1945 as Inetnt 
No. 1224 in Book 22651 Page 63. Official Records of said County; thence 

12 
along the easterly line of said Vignes Street1 North 21° 29' 13" East 56.08 

13 
feet to the point of tangency thereof with a curve ave easterly and 

14 
having a radius of 50 feet; said point being the TRUE PoiNT or BD*iThG; 

thence southerly alcrg said curve through a central angle of 69° 35' 25" 

16 
an arc distance of 60.73 feet; thence tangent to said curve South 48 06' 

12" East 4.27 feet to the southeasterly line of said Lot; ticce 

18 northeasterly along said southeasterly line to the t southerly corner of 

the land described in the deed to Gustave Renaldo and wife, recorded 

20 tober 7, 5944 as Inetrwirnt No. 10 Sn Book 21295 Page 399, Official 

21 
Records of said Cotmty; thence nortPsterly Slav the scuth.esterly line 

22 of said deed 175.95 feet to the easterly boundary of Vignes Street as 

23 
described Sn said Parcel 1 Sn deed to the City of La Angeles; thence 

24 southerly along said easterly boundary to the TRUE POINT OP BThNI1G. 

2$ 

26 DCr 'flrD'Tl that portion of said land lying easterly of the folla4ing 

27 described line (at a different basis of bearings than the above descri 

28 rcel of land): 

29 

Camiencing at a point in the centerline of l'cy Street. 80 feet wide. 

31 distant thereon South 71° 09' 27" East 40.00 feet frr the intersection of 

32 said centerline of ?tcy Street with the center line of Vignas Street, 80 feet 

5 I PAGE 
1 of 3 15861 



MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS CVII. ENGINEERS 

irs: Wa: Fifth Sir..?. Los Anp.in, C.i4on,i. 900 :3 

Phon. (213) 6242661 

Revised .Ywie 15, 1992 

R-1ISUB-P2-C.B 
R-1 ISIJB-P3-C B FOR PARKING MD AZSS (rrINUa) 

1 
R-11SUB-P4-C,B 

2 
wide, as said centerlines are shown on City of Los Angeles City 

&qirieer's Field Book 50062. Pages 11, 12 aS 13. on file in the office of 

said City bqireer; thence along said centerline of Macy Street South 71° 

09' 27" Fast 260.70 feet to the northerly prolongation of the easterly line 

6 
of Lot 5 of Tract No. 10151. as per nap recordS in Book 157. PigS 45 to 

47 of Maps, in the office of the Canty Recorder of said Caanty; thence 

along said prolongation South 19° 22' LB" West 50.00 feet to tie 

9 
northeasterly corner of said Lot 5, being a point in a line porallel with 

10 and distant 50 feel: southerly, measured at right angles. fran said 

centerline of cy Street; thence along said porallel line North 71° 09' 

12 
27" West 129.73 feet to the beginning of a tangent curve iave 

13 
southeasterly and having a radius of 25 feet the south.esterly teruiiruss of 

said curve beirq a point of caixpourd curvature with a curve nve 

is 
easterly and having a radius of 1900 feet, said last rentiaied curve being 

16 
concentric with and distant 50 feet easterly, treasured radially. fran a 

curve having a radius of 1950 feet thich posses through the point of 

Is camencerent of this description and fran itich point of caimencerent a 

radial of said curve of radius 1950 feet bears South 71° 09' 27" Fast; 

20 thence southsesterly along said curve of radius 25 feet through a central 

21 angle of 92° 17' 33" an arc distance of 40.27 feet to said point of 

22 caiipowt curvature; thence southerly along said concentric curve of radius 

23 1900 feet, through a cetral angle of 070 42' 27" an arc d.tstara of 255.59 

24 feet to a point fran MUch a radial of said curve bears South 81° 09' 27" 

25 East; t1ice tangent to said curve South 08 50' 33" West 170.07 feet to 

26 the beginning of a tangent curve, wtave easterly and having a radius of 

27 25 feet, said last mentioned curve being tangent at its southeasterly 

28 terminus to a line porallel with and distant 80 feet northeasterly. 

29 measured at right angles. fran the southesterly line of Lot 1 of Tract No. 

11515. as per map recorded in Book 261, Pages 9 aS 10 of ttpo, in said 

31 office of the County Recorder; thence southerly along said last %tioned 

32 curve1 through a centrai angle of 56° 57' 18" an arc distance of 24.85 feet 

I 
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M OLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS CIVIL ENGINEERS 

41? Wnt Fifth Sims. Los Asp.?.. C.blonw. l3. 
Phon. (213) 624.2687 

Revised Jtme 15. 1992 

R-SXSUB-F2-C,8 
R-IISUS--P3-C ,B FOR PJCING MO ACCESS (NTINUW) 
R-11SUB-P4-C .8 

to said parallel line. 

The above described lard being airspace parcels the lover ard ur limits 
of vthich are planes having elevations of: 

Upper Lover 
Parcel Elevation Elevation 

R-tlStJB-P2-C.B 218.7' 268.3' 

R-ISSUB-P3-C,B 268.3' 259.2' 

R-1SSUB-P4-C.B 259.2' 250.0' 

based on City of Los Angeles Bench Prk No. 12-04270 having an elevation of 

278.352 feet, 1980 Adjustnent based on National Geodetic IDatim of 1929. 

Containing 21,591 square feet. 

NOTE: This DFSCRXflION WAS PRS'APa AS A Nvfl(WcE ONLY MO IS NOT 

FOR USE IN iie DIVISION NO/OR 4VEYANCE OF raO IN VIOLATION OF 

THE SUBDIVISION MAP ACT OF thE STATE OF C1dflNIA. 

Robert L. ftllenhauer. P15 No. 2996 
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MOLLENHAUER, HIGASHI & MOORE, INC. 

LAND SURVEYORS .cIlri- CIVIL ENGINEERS 

411 MsI Fifth SI,..?, Los AflQtIfl GikIo,n. 9X13 

- (213)624-266? Fu (213) 674.7663 M a p 3 () 
Revised June 15, 1992 

R -07 -P2 -C, B 
R -07 -P3 -C, B POR PARKING & AESS 
R -07 -P4 -C, B TIe portions of the SuMivision of a Part of the Estate of YrwarSo Avila 

2 
Dec'd, in the City of Los Angeles. in the County of Los Angeles, State of 

California. as per rap retorted Sn Book 34 Page 90 of Miscellaneous 

Records, in the office of the County Recorder of said County; tke portions 

of Lots 4 aid 5 of Tract No. 10151, in said City. County aid State, as per sap 

recorded in Book 157, Pages 45 to 47 inclusive of bpe. in said Recorder's 

Office; aid those portions of City Lands in said city, County aid State. 

as per rap recorded in Book 2, Pages 504 aM 505 of said Miscellaneous 

Records, described as a pd,ole as follaqs: 

l0 

n Cainncing at the intersection of the easterly pro1ortion of the 

12 
southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

13 
Avila Street, 60 feet wide, as shac on the map of said Tract No. 10151; 

14 
thence along said prolongation South 710 09' 27' East 39.24 feet to the 

having bearing distance is 
northerly terminus of that certain course a and ,of 

16 
"South 18° 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 

I 
the Migtway Easaient to the City of Los Angeles, recorded y 13, 1936, in 

Book 14076, Page 324 of Off icial Records, in said office of the Cmty 

19 Recorder; thence along a westerly aid southerly lines of said Parcel 3 

20 South 18 50' 33" West 3.00 feet aid South 71° 09' 27" East 10.86 feet; 

2! thence along a line peralIel with the centerline of Alaa Street, 96 feet 

22 wide, as shot on the map of said Tract No. 10151, South 100 01' 01" West 

23 
240.67 feet; thence South 79° 58' 59" East 45.00 feet; thence South 10° 

24 01' 01" West 45.00 feet; tkcice South 790 58' 69' past iso.00 feet; 

25 
thence North 10° 01' 01" East 13.75 feet to the TRUE POINt' CF BI)WDIG; 

26 thence South 79° 58' 59" East 109,89 feet to a point in the westerly line 

27 of the lard as described in Parcel 1 of the deed to the City of Los Angeles 

28 recorded Deceriber 28, 1945. in Book 22651, Page 63 of Official Records, in 

29 said office of the County Recorder, being a curve cuve westerly aid 

30 having a radius of 1000.00 feet a radial of said curve to said point 

3 
having a bearing of South 65° 11' 07" East; thence southerly along said 

32 curve, through a central angle of 04° 46' 57" an arc distance of 63.47 feet 
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MOLLENHAUER. HIGAsHI & MOORE, INC. 

LAND SURVEYORS "CIE1' Civil. ENGINEERS 

- 471 nEt Filth St,n& Los Anp.tn, CWilonva l3 

Phon. (213) 624.2667 Fax (273) 614-1863 

Revised Jtrte 15. 1992 

R-07--P2-C, B 
R -07 -P3 -C B FOR PABKING & ACCESS (C0WIRU) 
R -07 -P4 --C, B 

2 
to an intersection with a line parallel with and distant 90 feet westerly, 

measured at right angles, fran that certain course in the easterly line of said 

Parcel 1 of the last wentiord deed to the City of Lea Angeles described as 

s 
having a bearing and distance of "south 21° 36' 27" West 259.84 fret" in said 

6 deed; thence along said parallel list South 21° 29' 15" West 28.23 feet to the 

beginning of a tangent curve 1cave easterly and having a radius of 400.00 

s 
feet, said curve being tangent at its southerly t.nsinus to the northerly 

prolorqtion of that certain course having a bearing and distance of "North 05° 

09' 26" West 83.12 feet" in the easterly lire of the land as described in 

Parcel 1 of the deed to Maier Brewing Co., recorded August 14. 1964 as 

12 
Instrunent No. 5697, in Book D2591. Page 55 of said Official Records; thence 

13 
southerly along said last zzmntind curve through a central angle of 26° 38' 

24" an arc distance of 185.98 feet to said northerly pro1ortion; thence 

along said proloztion South 05° 09' 09" East 67.08 feet to a line bearing 

16 
South 79° 58' 59" East fran a point in the southerly prolongation of that 

certain course described above as having a bearing and distance of "North 10° 

18 01' 01" East 13.75 feet", said last mentioned point being distant 356.33 feet 

j9 southerly along said southerly prolongation fran the TRUE POINT OF 

20 BEGINNING; thence North 790 58' 59" West 103.12 feet to aid southerly 

prolongation; thence alrq said southerly prolongation North 100 01' 01" 

22 East 356.33 feet to said 'tRUE POINT OF 8DO1ThG. 

23 

24 The above described land being airspace parcels the lmer and tr limits of 

23 vtich are planes having elevations of: 
UPP (to exterior limits of 

26 PARC fl.EVATION EEVATION each hàrizontal parcel; 

27 R -07 -P2 -C. B 278.7' 268.3' 

28 R -07 -P3 -C, B 268.3' 259.2' 

29 R -07 -P4 -C, B 259.2' 250.0' 

30 based on City of Los Angeles Bench Werk No 12-04270 having an elevation of 

31 278,352 feet 1980 Adjustnent, based on National Geodetic tzz of 1929. 

a' 

PAGE 
2 of 3 208 

15861 



MOLLENHAUER. HIGASHI & MOORE, INC. 

LAND SURVEYORS CIVIL ENGINEERS 

47' WnI Filth 51,1.1 Los Anp#fl. C.Iilo.'ni. l3 

Pflon. (213) 624.2667 F.. (273) 674-7863 

Revised June 15, 1992 

R-07--P2-C, S 
R -O7 -P3 -C B FOR PACNG & AESS (NINU) 
R -O7 -P4 -C, B 

2 
Containing 30 103 square feet (to exterior -limits of each horizontal parcel). 

3 

4 

S 

6 
NOTE: ThIS DESCRIPTION WAS PRAR AS A CONVrIIDCE ONLY MiD IS tvr 

FOR USE IN THE DIVISION MID/OR rVEYANCE OF IJJO IN VIOLATION OF 

8 
ThE SUBDIVISION MAP Act OF THE STATE OF CALIFORNIA. 

I) 

Robert L. )tllenhauer. FLS No. 2996 Op CM.Ø# 

32 - 
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MOLLENHAUER. HIGAsHI & MOORE, INC. 

LAND SURVEYORS CMI. ENGINEERS 

47$ Wnl Filth Sire!. Los Ang.i.z, Caldo'na. l3 

Pt,on. (273) 624-266! Fu (273) 674-7863 M a p 3 () 
Revised June 15, 1992 

R -C'9 -P2 -C. B 
R -09 -P3 -C B FOR PMKING & ACCESS 

- R -09 -P4 -C, B -- 

PARCEL 1 

2 

That portion of Lot 4 of Tract No. 10151, in the City of 1 Angel.s, in 

the County of Los Angeles, Stat. of California, as per rap recorded in Book 

$ 157 Pages 45 to 47 inclusive of Maps, in the office of the County Recorder 

6 of said County; those portions of BlOCkS "C" aid "D° of the Subdivision of 

the Auto Tract, in said City, County aid State. as per map recorded in 

Book 4 Pages 12 and 13 of said Miscellaneous Records; t}ae portions of 

the Subdivision of the Sal lesteros Vineyard Tract, in said City, County and 

10 
State, as per rap recorded in Book 1, Pages 505 aM 506 of said 

ii Miscellaneous Records; and those portions of City Lands, in said City. 

12 
County aid State. as per map recorded in Book 2. Pages 504 and 505 of said 

13 
Miscellaneous Records, described as a tle-as folla-is: 

14 

is 
Cawrencing at the intersection of the easterly prolortion of the 

16 
southerly line of Lot "A" of said Tract No, 10151 with the centerline of 

17 
Avila Street. 60 feet wide, as sinai on the map of said Tract No. 10151; 

is 
thence along said prolongation South 71° 09' 27° East 39.24 feet to the 

19 
northerly terminus of that certain course having a bearing aid distance of 

20 "South 18° 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

21 the Higfly Easerent to the City of Los Angeles, recorded May 13, 1936, in 

22 
Book 14076, Page 324 of Official Records, in said office of the County 

23 Recorder; thence along a westerly aid southerly lines of said Parcel 3 

24 
South iB 50' 33" frt 3.00 feet aid South 71° 09' 27" East 10.86 feet; 

25 thence along a line jarallel with the centerline of Alanrda Street, 96 feet 

26 wide, as stain on the map of said tract No. 10151. South 10° 01' 01" West 

27 240.67 feet; thence South 79° 58' 59" East 45,00 feet: thence South 100 

28 01' 01" West 45.00 feet; thence South 790 59 59" East 150.00 feet; 

29 thence South 100 01' 01" West 342.58 feet to the TRUE PtNT OF BESINNING; 

thence South 79° 58' 59" East 103.12 feet to the northerly prolongation of 

31 that certain course having a bearing and distance of "North 05° 09' 26" 

32 West 83.12 feet" in the easterly line of the land as described in Parcel 
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MOLLENHAUER. HIGASHI .& MOORE, INC. 

LAND SURVEYORS cII.. CIVIL. ENGINEERS 

477 WesI Filth SUn Los Ang.ft& Cfllomi. I3 

- Pt,on. (213) 624.2662 Fax (213) 674-7863 

Revised Jwie 15, 1992 

j R -09 -P2 -C, B 
R -09 -P3 -C B FOR PAPXZNG & AESS-PARCfl. 1 (N?INU) 

2 R -09 -P4 -C, B 

3 1 of the deed to Itier Brewing Co. recorded August 14. 1964 as Instrument 

4 No. 5697. in Book D2591. Page 55 of said Official Records; thence along 

$ said pro1ortion South 05° 09' 09" East 120.21 feet to the sout*rly 

6 terminus of said certain 1rse; thence continuing along the easterly line 

7 of said Parcel I of the deed to Itier Brewing Co., south 040 59' 28" East 

8 209.00 feet to the northeasterly corner of the lat as described in Parcel 

9 71780 (fliered) in the Final Order of Cozxlarnation entered in Los Angeles 

10 County Superior Court Case No. 0447627, a certified copy of itith as 

II recorded March 29. 1988. as Instnmient No. 88-422827 of said Official 

12 Records; thence westerly along the northerly line of said Parcel 71780 

13 (Amerxied) being a curve conw southerly and having a radius of 4340.00 

14 feet fran a radial bearing North O8 55' 59" East to said northeasterly 

through Is corner, a central angle of 000 15' 33" an arc distance of 19.62 

16 feet thence North 400 03' 20" West 127.13 feet; thence North 46° 12' 12" 

17 East 29.75 feet; thence North 43 47' 49" West 20.25 feet; thence South 

IS 46° 12' 12" West 3.00 feet: thence North 43° 47' 49" West 88.02 feet to a 

19 line bearing South 10° 01' 01" West fran the TRUE POIZft OF BEGIMING; 

20 thence North 100 01' 01" East 151.20 feet to said TRUE POINT OF BI}*JING. 

2! 

22 The above described laid being airspace parcels the laer aid upper limits of 

23 tthich are planes haiving elevations of: 

24 PARC EVATI0N flZVATION 

25 R -09 -P2 -C, B 278.7' 268.3' 

26 R -09 -P3 -C, B 268.3' 259.2' 

27 R -09 -P4 -C, B 259.2' 250.0' 

28 based on City of Los Angeles Bench Mark No. 12-04270 having an elevation of 

29 278.352 feet, 1980 Adjustiient, based on National Geedetic Datum of 1929. 

30 

31 Containing 32,105 uare feet (to ecterior limits of each horizontal parcel). 

32 
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MOLLENHAUER. HIGX5H, & MOORE. INC. 

LAND SURVEYORS -'cI1- CMI. ENGINEERS 
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Phon. (213) 624.266! Fu (213) 614-1863 

Revised June 1.5. 1992 

R -09 -P2 -C, B 
R -09 -P3 -C B FOR PARKING & AESS-PAJCa 2 (NTINU) 

2 W -09 -P4 -C, B 

3 PARCEL2 

4 

$ That portion of Block "D" of the Subdivision of Aliso Tract in the City of Los 

6 Angeles, in the County of Los Angeles, State of California, as per rap recorded 

7 in Book 4, Pages 12 arid 13 of Miscellaneous Records, in the office of the 

g County Recorder of said County; and t1e prtiam of City lards, in said 

9 City, County arid State, as per -map recorded in Book 2, Pages 504 and 505 of 

io said Miscellaneous Records, described as a tIe as follo's: 

II 

12 CaisDencing at the intersection of the easterly pro1ortion of the southerly 

13 line of Lot "A" of Tract No. 10151. in said City, County and State, as per sap 

14 recorded in Book 157, Pages 45 to 47 inclusive of Mapt, in said Recorder's 

is Office, with the centerline of Avila Street, 60 feet wide, as shnci on the map 

of said Tract No. 10151; thence along said prolongation South 71° 09' 27" East 

39.24 feet to the rrtherly terminus of that Certain course having a bearing 

lB and distance of "South 1B 56' 50" West 3.00 feet" in the lard as described in 

19 Parcel 3 of the Higey Easarent to the City of Los Angeles. recorded May 13, 

20 1936. in Book 14076. Page 324 of Official Records. Sn said office of the County 

21 Recorder; tirce along a westerly aid southerly lines of said Parcel 3 

22 South 18 50' 33" West 3.00 feet and South 71° 09' 27" East 10.06 feet; 

23 thence along a hit porallel with the centerline of Jln.a4a Street. 96 feet 

24 wide, as siuci on the map of said Tract No. 10151, South 100 01' 01" West 

25 240.67 feet; thence South 79° 58' 59" East 45.00 feet; thence South 10° 

26 01' 01" West 45.00 feet to a Point "A" for pires of this description; thence 

27 South 79° 58' 59" East 150.00 feet; thence North 10° 01' or East 13.75 feet; 

28 thence South 79° 58' 59" East 109 89 feet to a point in the westerly line of 

29 the Ian] as described in Parcel 1 of the deed to the City of Los Angeles 

30 recorded Decesber 28. 1945. in Book 22651, Page 63 of Off icial ReCords, in said 

31 office of the County Recorder, being a curve concave westerly aid 

32 
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Phone (213) 624-2667 Fez (273) 674-7863 

Revised Sin 15. 1992 

R -O9 -P2 -C, B 
R -09 -P3 -C B FOR PAB)CNO & AESS-PAJEL 2 (NflNU)) 
R -09 -P4 -C B 

having a radius of 1000.00 feet, a radial of said curve to said point 

having a bearing of South 65° II' 07" East; thence southerly along said 

curve, through a central angle of 04° 46' 57" an arc distance -t 83.47 feet 

to an intersection with a lire parallel with and distant 90 feet westerly, 

measured at right angles. fran that certain arse in the easterly line of said 

Parcel 1 of the last menticned deed to the City of Los Angeles described as 

having a bearing and distance of "South 21° 36' 27" West 259.84 feet" in said 

deed; thence alaig said parallel line South 21 29' 15" West 28.23 feet to the 

beginning of a tangent curve ave easterly and having a radius of 400.00 

feet, said curve being tangent at its southerly terminus to the northerly 

prolongation of that certain course having a bearing and distance of "North 05 

09' 26" West 63.12 feet", in the easterly lire of the land as described in 

Parcel 1 of the deed to Pier Brewing Co., recorded August 14. 1964, as 

Instnment No. 5697, in Book D2591. Page 55 of said Official Records; thence 

southerly along said last rtioned curve. through a central angle of 26° as' 

24" an arc distance of 185.98 feet to said northerly prolongation; ticce 
along said prolongation South 05 09' 09" East 187.29 feet to the southerly 

terminus of said certain course; thence continuing along the easterly line of 

said Parcel I of the deed to ier Brewing Co., South 040 59' 280 East 209.00 

feet to the northeasterly coner of the lard as described in Parcel 71780 

(Amended) in the Final Order of Caiation entered in t Angeles County 

Superior Court Case No. C447627. a certified copy of itich wes recorded Irth 
29, 1986 as Instnnnt No. 88-422827 of said Official Records; thence westerly 

along the northerly line of said Parcel 71780 (Amended) and its westerly 

prolongation, being a curve conave southerly and having a radius of 4340-00 

feet, fran a radial bearing North 080 55 59" East to said northeasterly 

caner, through a central angle of 01° 27' 56" an arc distance of 111.00 feet 

to the TRUE P01147 0? BEGINNIR3; thence continuing westerly along said westerly 

prolongation, through a central angle of 03 00' 53" an arc distance of 228.36 
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LAND SURVEYORS .'cH.- CIVIL ENGINEERS 
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Pliant (213)524-256? Pu (2?3) 614-1863 

Revised June 15. 1992 

R -09 -P2 -C, B 
R -09 -P3 -C, B FOR PARKING & ACCESS -PARCEL. 2 C N'rINU) 
R-09--P4-C, B 

feet to a line bearing South 100 01' 01" West fran said hereinbefore described 

Point "A"; thence along said last rrentiaied line North 100 01' 01" East 63.32 

feet to a point distant 616.83 feet southerly alaig said last erntioned line 

fran said Point "A"; t1ice South 79° 58' 59" East 141.41 feet to the beginning 

of a rn-tangent curve corave soutlnsterly ani having a radius of 1982.50 

feet a radial of raid curve to said beginning having a bearing of 

North 55° 39' 32" East; thence southeasterly along said curve, through a 

central angle of O0 26' 15" an arc distance of 15.14 feet; thence South 56o 

22' 15" West 2.23 feet; thence South 330 37 45" East 20.25 feet; thence North 

56° 22' 15" East 26.46 feet; thence South 40° 03' 20" East 58.71 feet to the 

TRUE POINT OP BEGINNING. 

The above described lard being airspace parcels the laser aM upper limits of 

MUch are planes having elevations of: 
UPP 

PARCa fl.EVATION ELEVATION 

R -09 -P2 --C, 3 278.7' 268.3' 

R -09 -P3 -C, 3 268.3' 259.2' 

R -09 -P4 -C, 13 259.2' 250.0' 

based on City of Lou Angeles Bench rk No. 12-04270 having an elevation of 

278.352 feet, 1960 Adjustrent. based on National 6eetic tin of 1929. 

Containing 10.427 square feet (to cterior limits of each horizontal parcel). 

NOTE: THIS DESCRIPfla4 WAS PRa'ABW AS A NVUCDCE ONLY AND IS NOT 

FOR USE IN liE DIVISION C/OR NVEYNCE OF' LARD IN VIOLATION OF 

TI SUBDIVISION MAP AC? OF liE STATE OF CALIFOIWIA. 

Aai.i 
(1 

3 ________ Robert L. Nollenhauer, P1.5 No. 2996 gp 
zsp.wos 
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MOLLENHAUER, HIGASHI & MOORE, INC. 

LAND SURVEYORS CtVH. ENGINEERS 

4T1 WnI Film St,.11 LOS Ang&n. Cfllomi. I3 

S Pl,on.(213)624-2661 Fn(213)614.1853 Map 3 () 
Revised June 15, 1992 

R -03 -P2 -C. B. F 
R -03 -P3 -C, B, F FOR PARKING & ACCESS 
R -03 -P4 -C. B. F - 

That portion of Lot 4 of Tract No. 10151, in the City of Los Angeles, in 
2 czy of Aiqeles State of California as per map recorded in Book 

157. Pages 45 to 47 inclusive of Maps, in tie office of the County Recorder 

4 of said County; those portions of Block "D" of the Suivision of the 

Aliso Tract, in said City. County and State as per map recorded in Book 4, 

6 Pages 12 and 13 of Miscellaneous Records in said office of the County 

7 Recorder; and those partia of City Lands in said City. County and State, 
8 as per map recorded in Book 2, Pages 504 and 505 of said Miscellaneous 

9 Records, described as a diole as folio's: 
l0 

Caimencirg at the intersection of the easterly prolortion of the 

12 southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

13 Avila Street, 60 feet wide, as shci.n on the nap of said Tract No. 10151; 

14 thence along said prolongation South 710 09' 27" East 39.24 feet to the 

IS northerly terminus of that certain course having a bearing and distance of 

16 "south 18° 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 

17 the HigIy Fase,ent to the City of Los Angeles. recorded May 13, 1936 in 

IS Book 14076, Page 324 of Official Records, in said office of the County 

19 Recorder; thence along a westerly and southerly lines of said Parcel 3 

20 South 18° 50' 33" West 3.00 feet and South 710 09' 27" East 10.86 feet; 
21 thence along a line parallel with the centerline of Alaneda Street. 96 feet 
22 wide, as shoci on tie map of said Tract No. 10151, South 100 01' 01" West 

23 240,67 feet; thence South 79° 58' 59" East 45.00 feet; thence South 100 01' 

24 or' west 137.50 feet; thence North 79° 58' 59" West 19.25 feet to the 

2S beginning of a tangent curve concave southeasterly and having a radius of 

26 80.00 feet: thence south'.esterly along said curve through a central angle 

27 of 47° 25' 50" an arc distance of 66.23 feet to a lire parallel with and 

28 distant 58.92 feet iterly. neasured at right angles. fran the southerly 

29 prolongation of that certain wane described tve as having a bearing arii 

30 distance of "South 10° 01' 01" West 137.50 feet"; twice along said 

31 parallel line South 10° 01' 01" West 108.24 feet to the beginning of a 

32 non -tangent curve conve riorthee.sterly and having a radius of 80.00 feet. 
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P?Oc (273)624.266? Fn (213) 614-1863 

Revised June 15. 1992 

R -03 -P2 -C, S. F 
R -03 -P3' -C, B, F FOR PARKING & ACCESS I CWt1NU) 
R -03 -P4 -C, B, F 
said au-vt being tangent at its easterly terminus to a line parallel with 

ar distant 160.00 feet southerly, measured along said last mentioned 

southerly prolorxjation. fran that certain uxse described above as having 

a bearing art distance of "North 790 58' 59" West 19.25 feet', said 

easterly terminus being distant 19 25 feet iesterly along said parallel 
line tra the intersection of said parallel line with said southerly 

prolongation; thence southeasterly along said last rrntioned curve, through 

a central angle of 47° 25' 50" an arc distance of 66.23 feet to said 
easterly terminus; thence tangent to said curve along said last mentioned 

parallel line South 790 58' 59" Fast 19.25 feet to said southerly 

prolongation; thence continuing along said southerly prolortion South 100 

01' 01" West 364.33 feet to the TRUE P0I?fl OF 8ttC4ING; thence continuing 

South 10° 01' 01" West 59.25 feet- thence North 790 59 59" West 64.56 

feet; thence North 10° 01' 01" East 161.83 feet; thence South 79° 58' 59" 

East 27.17 feet; thence North l0 01' 01" East 24.67 feet; thence South 79° 

58' 59" East 23.65 feet; thence South 390 03' 42" East 18.22 feet to said 
southerly prolongation; thence along said southerly prolongation South 100 01' 

01" West 115.32 feet to the TRUE POINT or WIINNING. 

Ibe above described last being airspace parcels the la*r and tçper 
limits of itich are planes having e1evatioi of: 

PARCEL ELEVATION ttVAT1ON 

R -03 -P2 -C, 13. F 278.7' 266.3' 

R -03 -P3 -C, 8. F 268.3' 259.2' 

R -03 -P4 -C, E, P 259.2' 250.0' 

based on City of Los Angeles Sench rk No. 12-04210 having an elevation of 

278.352 feet, 2980 Adjustrient, based on National Geetic Datwa of 1929. 

Containing 11,293 are feet (to exterior limits of each horizontal parcel). 

NOfl: ThIS DESCRIfl'ION WAS PRAREI) AS A NVDJWCE ONLY NO IS NOT 
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RevIsed Jute 15, 1992 

R -03 -P2 -C, B, F 
R -03 -P3 -C B F FOR PAFKING & ACCESS (CONTINU) 
R -03 -P4 -C, B, P 

tR USE IN THE DIVISION AND/OR WEYA10E OP LAND IN VIOLATION OP 

THE SUBDIVISION MAP ACT OF THE STATE OP CRLIFOIWIA. 
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MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS 'CH" CIVIL ENGINEERS 

III WnI Filth SEmI. Los Ang.?.,. Casio,,,. I3 

Fton.(2I3)624-266I Fat(213)6T4-1963 tvlap 3 ® 
Revised June 15. 1992 

R -02 -P2 -C, .B 

R -02 -P3 -C, B FOR PAJUCING & ACCESS 
R -02 -P4 -C. B 

That rtion of Lot 4 of Tract No. 10151. in the City of t Angeles. in 

the County of Los Angeles. State of California. as par map recorded in Book 

157, Pages 45 to 47 inclusive of Maps, in the office of the County Recorder 

of said County; described as a itole as folla'e: 

Cannencirq at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as stain on the map of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" Fast 39.24 feet to the 

northerly terminus of that certain course having a bearing and distance of 

"South 18 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the Higls'ny Easarent to the City of Los Angeles. recorded tty 13, 1936, in 

Book 14076, Page 324 of Of ficial Records, in said office of the County 

Recorder; thence along a westerly arid southerly lines of said Parcel 3 

South 18 50' 33" West 3.00 feet arid South 71° 09' 27" East 10.86 feet: 

thence along a line parallel with the centerline of Alameda Street, 96 feet 

wide, as shaci at the map of said Tract No. 10151, South 100 01' 01" West 

240.67 feet; thence South 79° 58' 59" East 45.00 feet; thence South 10° 01' 

01" West 137.50 feet; thence North 790 59 59" t 19.25 feet to the 

beginning of a tangent curve concave southeasterly arid having a radius of 

80.00 feet; thence soutl-s'.esterly along said curve through a central angle 

of 47° 25' 50" an arc distance of 66.23 feet to a line parallel with arid 

distant 58.92 feet westerly, measured at right angles, fran the southerly 

prolongation of that certain course described above as having a bearing arid 

distance of "South 10° 01' 01" West 137.50 feet"; thence along said 

parallel line South 10° 01' 01" West 108.24 feet to the beginning of a 

non -tangent curve conave northeasterly and having a radius of 80.00 feet, 

said curve being tangent at its easterly teninus to a line parallel with 

arid distant 160.00 feet southerly, measured along said last mentioned 

southerly prolongation, fran that certain course described above as having 

a bearing arid distance of "North 79° 58' 59" West 19.25 feet", said 

easterly terminus being distant 19.25 feet westerly along said parallel 
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MOLLENHAUER. HIGAsHI & MOORE. INC. 

LAND SURVEYORS 'CI1' CIVIL ENGINEERS 

SIP Wnr Filth SIr..I. tat Mp.s.s. CWIIOn* ?3 ° N. 2996 
paon. (213; 674-2662 Fax (223) 624-w63 

- Lip. 130-91 4 
Revised Jtme 15, 1992 

R -02 -P2 -C, B 
R -02 -P3 -C, B FOR PABIaNG & ACCESS (NrINU)} 

2 
R -02 -P4 -C B 
line fran the intersection of said parallel line with said southerly 

3 prolongation; thence southeasterly along said last mentioned curve, through 

4 a central angle of 47° 25' 50" an arc distance of 66.23 feet to said 

easterly textinus aS the TRUE POINT OF BflCW4G; thence tangent to said 
6 curve along said last mentioned parallel line South 79° 58' 59" Fast 19.25 

feet to said southerly prolongation; thence continuing along said southerly 
8 prolongation South 100 01' 01" West 126.13 feet; t1ce North 40° 56' 04" 

9 west 24.79 feet to a line bearing South 10° 01' 01" West fran the TRUE 

10 POINT OF BEGINNING; thence along said last mentioned line North 100 01' 01'! 

Il East 39.76 feet; thence North 79° 58' 59" West 11.04 feet; thence North 100 

12 01' 01" East 44.25 feet; thence South 79° 58' 59" East 11.04 feet; t1ice 
13 North 100 01' 01" East 26.50 feet to said 1E POINT OF BESI)CIM3. 

14 

The above described lard being airspace parcels the later aS ur limits of 

16 pthich are planes having elevations of: 

Il 

- 

PARCEL UI!VATION UIEVATION 

R -02 -P2 -C. B 278.7' 268.3' 

19 R -02 -P3 -C, B 268.3' 259.2' - 

20 R -02 -P4 -C, B 259.2' 250.0' 

21 based on City of L Angeles Bench rk No. 12-04270 having an elevation of 

22 278.352 feet. 1980 Mjustirnt, based on Natiozml Geodetic Datin of 1929. 

23 

24 containing 2.766 square feet (to exterior limits of each horizontal 

2$ parcel). 
26 - 

27 NoTE: ThIS DESCRIPTION WAS PRWABZD AS A NVDCUCE flY AND IS NOT 

28 FOR USE IN lii! DIVISION AND/OR lVflN4CE OF LAND IN VIOLATION. OP 

29 sumnvlS ION MAP ACT OF fl STATE or CM.IPORNIA. 

32 coIO ___________ Robert L. Ptllenhauer P1.5 No 2996 
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MOLLENHAUER. HIGASHI & MOORE, INC. 

LAND SURVEYORS C)j' CIVIL ENGINEERS 

477 W3t Filth Sass!. Los Angt CWilan'. WXI3 - 

PV,one (213) 4.266I F (273) 674-7863 (yj a p 3 (J) 
Revised Jw,e 15. 1992 

R -0l -P2 -C. B 
R -01 -P3 -C. B FOR PARKING & ACCESS 
R -01 -P4 -C. B 

Those portions of the Subdivision of a Part of the Estate of Yhuario Avila 

Dec 'd in the City of Los Ar.gel.s, in the County of Los Angeles. State of 

California, as per rap recorded in Book 34, Page 90 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, as per rap 

recorded in Book 157 Pages 45 to 47 inclusive of ts in said Recorder's 

Office; and those portions of City lards in said City. County and State. 

as per nap recorded in Book 2, Pages 504 aM 505 of said Miscellaneous 

Records described as a tie as follaqs: 

Carrencirig at the intersection, of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as shari on the nap of said Tract No. 10151: 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

northerly tenninus 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 Higtway EaseTrnt to the City of Los Angeles. recorded ity 13. 1936. in 

Book 14076, Pae 324 of Official Records, in said office of the County 

Recorder; thence along a westerly and southerly lines of said Parcel 3 

South 1B 50' 33" West 3.00 feet and South 710 09' 27" East 10.86 feet to 

the TRUE ponrr Op BEGINNING; thence along a line parallel with the 

,ienteriine of Ajmrrda Street. 96 feet wide, as s1nc% on the rap of said 

Tract No. 10151, South 10° 01' 01" It 240.67 feet; thte South 790 58' 

59" East 45.00 feet: thence South 10° 01' 01" West 137.50 feet; tiwice 

North 79°, 53' 5g" West 19.25 feet to the beginning of a tangent curve 

concave southeasterly and having a radius of 80.00 feet; thence 

southwesterly along said curve through a central angle of 47° 25' 50" an 

Y:1rc di tince of 66.23 feet to a line parallel with and distant 58.92 feet 

westerly, measured at right angles, fran the southerly proltio'n of that 

certain course described above as having a bearing ad distance of "South 

100 01' 01" West 137.50 feet"; thence along said parallel line North 100 

01' 01" East 409.20 feet to a line bearing North 71 09' 27" West fran the 
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MOLLENHAUER. HIGASHI & MOORE. INC. 

lAND SURVEYORS CML ENGINEERS 

4!? W.s? Flip, Saint Los Mgi/a CWliSa 9%?) 

Pl,o,,s (213) 624-2662 Fax (213) 674.7863 

Revised Jizie 15, 1992 

R-Ol-P2-C, B 
R -01 -P3 -C S FOR PARICNG & ACCESS (?ffINUW) 
R -01 -P4 -C, B 
TRUE POINT OF BEGI}t4ING; thence South 71° 09' 27" East 33.56 feet to said 

TRUE POINT OP BEGIM4ING - - 

The aze described lard being airspace parcels the lower aid ir limits of 

which are p1ars having elevations of: 
UPP LC$ (to cterior limits of 

PARCEL ELEVATION U.EVATION each ttrizontal parcel) 

R -01 -P2 -C. B 278.7' 268.3' 

R -01 -P3 --C, B 268.3' 259.2' 

R -01 -P4 -C, B 259.2' 250.0' 

based on City of Los Angeles Bench ?rk No. 12-04270 having an elevation of 

278.352 feet, 1980 Adjustrsent, based on National Geodetic tn of 1929. 

Containing 19.051 square feet. 

NOTE: ThIS DESQUPTION KAS PRfl'ABfl) AS A NVDIDC ONLY MO IS NOT 

FOR USE IN 11E DIVISION MO/OR CCNVEYMCE OP LAND IN VIOlATION OP 

THE SUBDIVISION MAP ACT OP 114E STATE OP CALIPOIWIA. 

Robert L. Ptllenhauer, P13 No. 2996 
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Mfl PATh EASE2CCS (granted by setnrate docwnt - shnct for referetce only) 

PALCEL . 

1-! Station & Ttnirael 
thaust Shaft 

141-S irrgency acit Hatch aM Fresh Air Inlet 
MR -4 East Fitrance 

P - 82UD 
C a atellus(cr public) 

- 

Sc 

fl £ 

- S.,. 

hit -- 

PW & PUBLIC ThANSfl USE EASC7TS 

future suWivision PL n Plan Level A East portal structure 
SUB - subourface CL Garden Level B Vertial Penetrstia (incfl*3ing elevators, 9 

lot P1 Parking Level 1 staine'fl. escalators, air intak aid air 
P2 ParkIng Level 2 thaimte) 
PS - Parking Level 3 C Parking (sutn'face) At aid irrideital *ses 
P4 - Parking Level 4 D Rey 

E - Drive to Bus Plan -J 
F a Drive Access to Subeurface Parking 
C a 4et MIS Entrance 
H -Pedestrian - 

1. Lath 6, 8 and 10 are above plan surface. - 

2 Lath 5, 7 aid 9 are below plan surface. 
3. t.oth 4k aM 43 are 22.5' acne the rails Mjacent to platf on B in Lots 1, 2 aid 3. 

Lots IA aid 18 axe bela Lath 4k & 48. 
4. The following easeent parcels are shown on both Map Sheets I ansi 2. flovever. 

because of their vertical elevation liaits (both are eloping planes at their lower 
vertical lt.it) only one legal description vas prepared in each case. 

Eaa'tParcellc 2 

Zaa'tParcellD 2D 


