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Pursuant to the decision of the Surface Transportation Board (the “Board” or
“STB”) served April 29, 2020 in this matter, Respondents Commuter Rail Division of the
Regional Transportation Authority and Northeast Illinois Regional Commuter Railroad
Corporation (collectively, “Metra”) make this Reply to the Opening Statement of Petitioner

National Railroad Passenger Corporation (“Amtrak”).

INTRODUCTION

Amtrak’s filing is characterized by disingenuous and result-oriented reasoning in
the extreme. Apparently dissatisfied with the compensation that would be commensurate with
operational realities at CUS, Amtrak simply reverses its prior positions and disclaims its own
evidence regarding the parties’ relative usage of facilities and services at CUS. This is most
starkly evident in Amtrak’s treatment of the Great Hall at CUS, where Amtrak’s own June 14,
2019 Proposed Agreement submitted to the Board, Amtrak’s own usage studies, and Amtrak’s
discussions with Metra regarding passenger flow patterns are all thrown overboard, and the
proportion of Great Hall expenses that Amtrak argues should be allocated to Metra jumps from

I - trak tries to do this—with a nearly $2.4 million concomitant increase in the



annual costs to be charged to Metra—in four seemingly innocuous sentences buried in two
footnotes within its 53-page filing. Amtrak Opening Statement, 26, n.12 and 29, n. 14.

The story is much the same elsewhere. Amtrak invents a different and arbitrary
weighting methodology solely for the Headhouse basement than is utilized for all of the rest of
CUS, resulting in another approximately $1.6 million hit to Metra. Amtrak also tries to walk
away from its own CUS policing study showing that police utilization at CUS is vastly directed
to Amtrak rather than Metra passengers. Amtrak selectively tallies capital projects that did not
involve or benefit Metra—and that Metra wasn’t even asked to participate in—to dramatically
understate Metra’s historic contribution to capital expenditures at CUS. And Amtrak seeks to
import and adopt here costing methodologies from the Northeast Corridor that derive from a
different statutory scheme and remain subject to their own unresolved legal ambiguities.

Metra addresses these and Amtrak’s other various arguments in depth below.
Ultimately, the Board’s compensation determinations in this proceeding must “reasonably reflect
the relative use of rail property” at CUS by Metra and Amtrak. 49 U.S.C. § 24903(c)(2). That
process must depend on and reflect factual realities, rather than one party’s opportunistic efforts
to maximize compensation notwithstanding legal or factual imperatives that may be sacrificed
along the way.

In a joint filing submitted on June 19, 2020, Amtrak and Metra stipulated that,
where Metra’s usage rate is to be determined by a 50/50 weighing of relative passenger and train
counts at CUS, that rate should be 83%. The parties also agreed that non-compensation terms for
Metra’s use of CUS (excluding liability) should not be decided by the STB at this stage of these
proceedings, and instead should be subject to negotiation, STB-directed mediation, and

subsequent Board resolution as necessary. This reply thus does not address the arguments in
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Amtrak’s Opening Statement regarding non-compensation terms (except for liability). As
adjusted to reflect the parties’ stipulation on the usage rate referenced above, the Board should
find that the compensation owed by Metra to Amtrak for use of CUS in fiscal year 2020 is either

$6,785,381 or $7,952,020.

LEGAL STANDARDS

I.  THE NEC POLICY IS NOT A LEGAL STANDARD, IT IS NOT A PRODUCT
OF SECTION 24903, AND AMTRAK’S SELECTIVE APPLICATION OF THE
NEC POLICY IS UNWARRANTED AND INAPPROPRIATE.

With respect to this dispute and the issues for which the parties seek Board
resolution, 49 U.S.C. § 24903 alone is controlling. Metra has detailed in its Opening Statement
how it believes that the Board can faithfully apply the principles in the statute to resolve the
disputes genuinely at issue here. Amtrak, on the other hand, presses for an opportunistic fully-
allocated cost grab that is inconsistent with the applicable statute, and risks considerable Metra
cross-subsidization of Amtrak. As a shortcut intended to leverage existing and potential disputes
elsewhere, Amtrak, unlike Metra, relies upon the inconsistent application of a highly
questionable cost allocation regime in which Metra has had no prior involvement.

In those instances where it is helpful to its case to do so, Amtrak invokes the
Northeast Corridor Policy (or “NEC Policy”) as mandating certain CUS cost allocations Amtrak
advances in its Opening Statement. The so-called NEC Policy upon which Amtrak
opportunistically relies at times derives from collective action required under Section 212 of the
Passenger Rail Investment and Improvement Act of 2008 (codified at 49 U.S.C. § 24905), and it
allegedly governs certain costing allocation issues with respect to the use and operation of

Northeast Corridor railroad facilities used by Amtrak and several other railroad transportation



providers. The NEC Policy is of dubious legal and constitutional validity, is largely a product of
ad hoc negotiations among NEC stakeholders (many of which have rejected it)—a dialogue in
which it appears to Metra that Amtrak dominated for its own purposes. It has never been
examined or endorsed by the Board or any reviewing court, is by Congressional design intended
to address issues specific to the Northeast Corridor, and is the product of a distinct statutory
regime that does not apply here.*

Because the Board has never endorsed the NEC Policy, whether as a faithful
execution of Congressional intent or as a model for use in disputes under other cost allocation
statutes, its application here would only muddy the legal waters. Suffice to note that Metra
objects to Amtrak’s efforts to secure backdoor legitimacy for the NEC Policy by inviting its
application to decidedly non-Northeast Corridor operations, and that Metra would challenge the
legality of any Board decision founded on an application of that document. Metra believes that
many Northeast Corridor stakeholders would be incensed that Amtrak has attempted to have the
Board indirectly legitimize the NEC Policy in the course of this particular proceeding.

Metra will resist the temptation to recount in detail the various ills of the NEC
Policy, but the Board has encountered the document before, and by now should recognize that it
is not the convenient, established, or “nearly perfect” analog that Amtrak characterizes it as
being (Amtrak Opening Statement, 16). As indicated, the NEC Policy has never been found to be

consistent with 49 U.S.C. § 24905, and it is unclear at best whether application of the document

! Consider that Section 24903 is the codification of part of the Regional Rail Reorganization of 1973.

Pub. L. No. 93-236 (most recently amended in relevant parts in 1997), while Section 24905 is the
codification of Passenger Rail Investment and Improvement Act of 2008 (“PRIIA™) Section 212.
Prior to PRIIA, disputes over NEC properties would have been resolved under Section 24903.
Compare Pub. L. No. 93-236 with Pub. L No. 110-432, § 212. If anything, Section 24903 informs
Section 24905—Amtrak has it backwards in arguing Section 24905 dictates an outcome under
Section 24903. Fundamentally, Section 24905 reflects Congressional intent to treat the NEC
differently than CUS by severing the NEC from Section 24903.
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as it currently exists violates prohibitions against an Amtrak cross-subsidy (as Metra believes it
does). Amtrak’s claim that the NEC Policy is faithful to Section 24905 is self-serving, unproven
(and disputed),” and has ramifications beyond the scope of this case,® and, so, Amtrak’s
argument that the instrument is appropriate in a Section 24903 context is simply incorrect.

Especially galling is that Amtrak is insisting upon the application of a cost-
allocation policy that, beyond being legally untested, was the product of a fractious effort among
various Northeast Corridor stakeholders, dominated (from Metra’s perspective) by Amtrak.
Neither Metra nor the State of Illinois had any involvement in the formulation of the NEC
Policy. As such, Board adoption of Amtrak’s suggestion that the NEC Policy is a convenient
shortcut raises meaningful Due Process considerations. How can Metra be held to standards
under a document developed by a consortium of northeastern passenger rail interests that, by
design, excluded the likes of Metra? Furthermore, the statute upon which the NEC Policy
depends, and the process by which it was developed, are laden with significant Constitutional
shortfalls that, again, this agency has encountered before, and has, in those instances, handled
with due caution. See e.g., National Railroad Passenger Corporation — Petition for Relief
Pursuant to 49 U.S.C. § 24905, Docket No. FD 36048 (STB served Oct. 3, 2016), 4.

Setting aside for the moment the thorny issue of the NEC Policy’s legal validity
and its dubious connection to this proceeding well outside of the Northeast Corridor, Metra
disputes Amtrak’s contention that Section 24905 mandates a fully-allocated cost regime,

particularly one where Amtrak need only to point to a cost as nominally of benefit to joint users

2 Amtrak Opening Statement, 15 (“Neither the Board nor any court has interpreted Section 24903 or its

specific requirements for cost allocation”). Then again, “neither the Board nor any court has
interpreted” Section 24905 or reviewed the NEC Policy for conformance to Section 24905 on its
merits.

See Southeast Pennsylvania Transportation Authority — Petition for Relief under 49 U.S.C. § 24903,
Docket No. FD 36281 (STB filed Mar. 11, 2019).

-5-



of a transportation asset, and thereby demand (and expect) a prescribed percentage share of the
cost from a co-user. Amtrak’s forced application of the NEC Policy is driven not by a desire to
have Metra pay a “fairly allocated share” (Metra Opening Statement, 6 (quoting Amtrak’s media
comments)), but rather by a plan to lock Metra into a fixed percentage of contribution for
Amtrak costs regardless of whether Amtrak’s spending choices deliver little or no benefit to
Metra.

Amtrak’s selective application of the NEC Policy further belies its purported role
as a “nearly perfect roadmap” for resolution of this dispute. Amtrak Opening Statement, 16.
Amtrak’s facts-be damned, result-driven approach to disputed costing issues reveals that Amtrak
is prepared to (and does) jettison the NEC Policy where its application would potentially reduce
Metra’s share of certain allocable costs. Such tactics show that even Amtrak is reluctant to
adhere to the NEC Policy.

For example, in connection with the allocation of CUS operations and
maintenance costs, Amtrak finds that a straightforward spatial apportionment of CUS areas as
the NEC Policy would require produces a larger allocation of station costs to Amtrak.
Accordingly, as discussed below, Amtrak proposes spatial “discounts” for the Headhouse
basement section of CUS that appear very much at odds with Amtrak’s contention that
application of the NEC Policy would assure uniformity. Amtrak Opening Statement, 19 (*sole-
benefit costs should be calculated based on the share of station square footage that is used only
by an individual operator, and common-benefit costs should be calculated based on the share of
square footage that is deemed shared space. Section 212 Policy 8 5.4.1”) (citing the NEC
Policy). But, see id. at 28 (bypassing straightforward allocation of station area by alleging that

the Headhouse basement area warrants an artificial square footage reduction that would be
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inconsistent with NEC Policy dictates).” Amtrak also rejects the NEC Policy with respect to
capital expenditures. Amtrak Opening Statement, 20 (characterizing its departure from the NEC

Policy as a “streamlined” approach to capital planning).

1. AMTRAK’S OUTCOME-ORIENTED CASE FOR A FULLY-ALLOCATED
COSTS SCHEME WOULD YIELD AN IMPERMISSIBLE CROSS-SUBSIDY
TO AMTRAK AT METRA’S EXPENSE.

While Amtrak presses for the Board for fully-allocated costs, Section 24903 does
not lend itself to this, and never mentions fully-allocated costs at all. Not only that, Section
24903 bars Amtrak’s cost-allocation concept by clearly prohibiting cross-subsidies. The statute
does not permit Metra to contribute to a cost beyond the “primary benefit,” as Metra explained in
its Opening Statement at 10-13 (discussing Boston & Me. Corp v. ICC, 911 F.2d 743, 752 (D.C.
Cir. 1990). Not only is Amtrak’s view of cross-subsidization unsupported and offensive to
judicial precedent, it is also illogical. As Amtrak would have it under its result-oriented, fully-
allocated cost approach, for any expense that Amtrak elects at its sole discretion to incur that
would be included in an allocable CUS cost category, Metra would be presumed to carry the
lion’s share of that expense, even if the expense is incurred for the primary benefit of Amtrak
and is of negligible benefit to Metra. Amtrak argues that Metra must pay either 75% or 90% of
CUS costs. Amtrak Opening Statement, 38. Amtrak has concocted its own moral hazard,> which
it seeks to legitimize by its statutory interpretation.

Indeed, Amtrak presents its own case against a fully-allocated cost methodology.

As discussed below, Amtrak complains about Metra’s 20% share of CUS capital expenditure in

* See also V.S. Miller, 1 65(e) (making unsupported assumption that basement does not contribute

meaningfully to costs).

> See gen. Baker, T., “On the Genealogy of Moral Hazard”, 75 Tex. L. Rev. 237 (1996): Reply V.S.
Crowley/Mulholland, 19. Borrowing a concept from insurance, the law and economics disciplines
recognize the inequities of allowing one party to incur costs at its sole discretion at another’s expense.
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2016-2017, the bulk which were for Great Hall improvements of particular interest and benefit to
Amtrak. Recognizing the fact that those capital improvements predominantly benefitted Amtrak,
Amtrak properly, and fairly, did not demand Metra contribution. See, e.g., V.S. Miller, Ex. 3,
Capital-Common Cell E15, E23, E28, E29; V.S. Oppenheim, 4. Amtrak acknowledges that such
expenditures benefit Metra at an approximately - rate. Amtrak Document No. 2474 (V.S.
Terry Ex. 1). Under a fully-allocated cost scheme, however, Amtrak would claim to be entitled
to recover either 75% or 90% of these project costs from Metra. Amtrak Opening Statement, 38.

This is obviously cross-subsidization.

DISCUSSION

I. AMTRAK’S POLICE ALLOCATION METHODOLOGY DOES NOT
ADHERE TO THE STATUTE BY ESCHEWING ITS RECOGNITION OF
METRA’s RELATIVE USE OF POLICE RESOURCES.

Amtrak argues that Metra should pay $4,092,980 for Amtrak’s CUS police
services. Amtrak Opening Statement, 3. Amtrak arrived at this startling figure by calculating the
costs of the majority of its budgeted CUS police positions, and then allocating those costs
84.29%° to Metra and 15.8% to Amtrak. Amtrak’s proposed split of police costs derives from an
NEC Policy terminal facilities police cost allocation formula and Metra’s CUS share of CUS
passengers and train counts.

Amtrak’s proposal is inconsistent with applicable statutory mandates as cited but
not adhered to in Amtrak’s Opening Statement. It ignores Amtrak’s burden of proof. It vastly
overstates Metra’s use of Amtrak’s police services at CUS, as repeatedly confirmed in Amtrak’s

own data. And it requires Metra to subsidize Amtrak’s police services dedicated to patrons of

®  Subsequent to the filing of Amtrak’s Opening Statement, the parties stipulated that the 50-50

calculation of train and passenger counts (if used at all) should result in an 83.0% allocation of
common costs to Metra and a 17.0% allocation to Amtrak.
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Amtrak’s rent-paying tenants. In short, the Board should conclude, as Metra has contended since
negotiations with Amtrak first began, that there is no basis to require Metra to pay the larger
share of Amtrak’s actual CUS police expenses. Additionally, whatever the merits of the NEC
Policy allocation method, it is untethered to the situation at CUS and the facts presented here.
The Board should remain faithful to the statutory mandates of Section 24903 and other
governing legal principles, and find that Metra should pay a smaller fraction of Amtrak’s actual
costs for policing CUS, based upon the best available evidence of Metra’s use of Amtrak’s police

forces.

A. Amtrak’s Police Cost Allocation Proposal is Inconsistent with
Section 24903.

In its Opening Statement, Amtrak reaffirms Section 24903 as setting out the
governing principles for determining just remuneration of Amtrak for its police services at CUS.
While that statutory provision has been discussed at length, two passages from Section
24903(c)(2) bear consideration as they relate to the allocation of police costs. First, “The Board
shall assign to a rail carrier obtaining transportation under this subsection the costs Amtrak
incurs only for the benefit of the carrier, plus a proportionate share of all other costs of providing
transportation under this paragraph incurred for the common benefit of Amtrak and the carrier.”
49 U.S.C. 8 24903(c)(2) (emphasis added).

Neither Amtrak nor Metra have identified any police costs at CUS that only
benefit Metra, so police costs allocation is governed by the “proportionate share” prong of the
statute. By statute, the only costs to be allocated between Amtrak and Metra are the “costs of
providing transportation.” This provision acts as a filter of the costs that may be allocated

between the parties under Section 24903. In other words, costs incurred by Amtrak for policing



functions at CUS that are unrelated to providing transportation should not be included in any
allocation. Policing of waiting areas, ticketing facilities, and platforms—all necessary elements
for providing rail transportation for passengers—may be allocated based on usage. The costs of
policing the food court and event spaces at CUS (conveniences and/or money-making ventures
for Amtrak unnecessary for passenger rail transportation) are not, and thus are Amtrak’s alone.

Amtrak’s Opening Statement fails to recognize that a portion of its CUS police
budget is incurred in providing police services to non-transportation functions benefitting
Amtrak and its non-transportation tenants. See gen. Amtrak Opening Statement.” In fact the
information that Amtrak provided in discovery contains no basis for determining how large a
percentage of that police budget is dedicated to providing police protection for persons in CUS
that have no connection to riding a train. Instead, Amtrak suggests in its Opening Statement that
“the Parties must take [CUS] as they (and their passengers) find it” (Amtrak Opening Statement,
3), implying that Metra’s responsibility for CUS police costs will be extended to whatever non-
transportation functions Amtrak chooses to establish at CUS. Amtrak’s proposed allocation
would require Metra to subsidize Amtrak’s policing of non-rail occupants at CUS. Far from
being “fair” and “reasonable” (Amtrak Opening Statement, 4), Amtrak’s proposed police cost
allocation, by definition, violates Section 24903.8

A second passage from Section 24903(c)(2) is also relevant: “The proportionate

share shall be based on relative measures of volume of car operations, tonnage, or other factors

" The Verified Statements of Bethany Tiernan and Joseph Patterson at least acknowledge the presence

of third-party users within CUS. See V.S. Tiernan, 4 (“In addition, many people come into Chicago
Union Station who are neither Amtrak nor Metra passengers.”) and V.S. Patterson, 7 (referencing
“passengers or other members of the public.”).

Curiously, Amtrak recognizes in its Opening Statement that it would be inappropriate to include CUS
square footage used by Amtrak’s revenue-paying tenants in its calculation of CUS joint use square
footage (V.S. Suchy, 20), but Amtrak fails to recognize the principle that police cost allocation should
be adjusted to reflect police responses for third-party CUS occupants.
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that reasonably reflect the relative use of rail property covered by this subsection.” 49 U.S.C.
8§ 24903(c)(2). Thus, the allocation of any cost should be based upon the best available data that
reflects the usage. While providing examples of the types of information that may assist in
allocating costs, the statute is clearly not exhaustive on the subject. The focus of the sentence is
on relative use. In this regard, Amtrak’s proposed use of the NEC metric for allocating police
costs (a 50-50 weighting of passenger and train counts) falls particularly flat. Amtrak makes
virtually no effort to explain, for example, why train counts are relevant to allocating police costs
at CUS, and Metra can think of no such explanation. Train counts are not a viable proxy for use
of police services.®

As for passenger counts, they too are irrelevant in isolation, because treating all
rail passengers alike, whether Amtrak’s or Metra’s, as Amtrak’s allocation formula does, ignores
the use-focused Section 24903 mandate. Each rail passenger arriving at or departing from CUS
uses the station, but that use of the station—the statutory directive for allocating costs—can be
quite different. As contemplated in Amtrak Document No. 2474 (V.S. Terry Ex. 1), Metra
passengers tend to transit quickly through the station, with many tracing the familiar route
between their Metra train and their office, without lingering. See also V.S. Byrd, 3-4. Amtrak
passengers tend to use CUS for far greater periods of time, exposing them to a potential criminal
element for a longer period of time, and expanding the time they may require medical assistance.
Id. at 4-5.

Amtrak’s statistics bear this out. More of Amtrak police’s attributed Incidents and

Calls for Service (“CFS”) at CUS relate to Amtrak customers, not Metra customers. Id. at 17,

% Amtrak does not provide police services on Metra trains, and the presence of Amtrak police officers

on Amtrak trains provides no benefit to Metra.
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and Metra-attributed Incidents and CFSs comprise a mere - of all police-documented
events. Id. at 13. Even though derived from partial data (a deficiency that Amtrak alone could
have fixed, but did not), that statistical discrepancy would not be apparent at all if, as Amtrak
posits, Amtrak police spent approximately 83.0% of its resources policing Metra passengers and
operations. Amtrak’s “heat maps” (locating Incidents and CFS’s within CUS) also show “hot
spots” in places where Metra passengers frequent less often, such as the food court, the Great
Hall, and places restricted to Amtrak patrons—such as the Amtrak Metropolitan and Boarding
lounges. Id. at 23.

Whatever the merits of Amtrak’s legally-untested NEC Policy police cost

10 indicative

allocation formula, strict passenger and train counts are not the “good, broad proxy
of the consumption of police services at CUS as Amtrak baselessly claims. Actual statistics,
created by actual Amtrak police officers, and reflecting attribution of actual Incidents and CFS’s,
are far superior in that regard. The Board should reject Amtrak’s proposed allocation formula for

CUS police costs as inconsistent with Section 24903.

B. Amtrak Must Be Held to the Burden of Proof.

Amtrak initiated this docket, and, accordingly, it bears the burden of proof. See 5
U.S.C. 8 556(d). That is particularly appropriate in allocating CUS police costs, because all the
data needed for this allocation exercise is exclusively within Amtrak’s control. Metra has no
ability to track the various roles fulfilled by Amtrak police at CUS.

Amtrak’s Opening Statement avoids any discussion of the burden of proof. It is

not surprising that Amtrak would ignore this issue, for two reasons. First, it would compel

1 Amtrak Opening Statement, 15.
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Amtrak to acknowledge the aforementioned requirements at 5 U.S.C. § 556(d). Second, Amtrak
is solely responsible for the absence of robust data to establish the relative proportion of usage of
Amtrak’s CUS police force. In discovery, Amtrak admitted that it declined to have its police
force solicit information to determine whether persons seeking police assistance were present at
CUS as a Metra patron, Amtrak patron, both, or neither. V.S. Byrd, Ex. 7. Amtrak’s decision
leaves only the statistics contained in Amtrak 6422 through 6428, which show that, between
January 1, 2016 and March 31, 2019, only- of Amtrak police Incidents and CFS’s involved
a Metra passenger. There is no documentation in the record beyond that to establish any use of
Amtrak’s police by Metra’s passengers.

To be clear, Metra is not asserting that only - of the Incidents and CFS’s
responded to by Amtrak police at CUS in 2016 and 2017 involved Metra customers.
Undoubtedly, some number of additional Incidents and CFS’s could have been associated with
Metra passengers. But Amtrak elected not to secure and retain that information. Consequently,
Amtrak cannot prove that Metra’s actual use of Amtrak policing exceeds - Amtrak alone
should bear responsibility for its inability or unwillingness to generate and retain more complete
data.

Any Board determination setting Metra’s contribution for Amtrak’s police
services in excess of- of allowed costs is premised not on evidence of record, but rather on
supposition and extrapolation. The law requires more from a party seeking relief, and conjecture

should not be used to bridge evidentiary gaps.
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C. Amtrak Must Bear the Majority of its Costs for Policing CUS.

Amtrak’s paltry documentation on Metra’s use of Amtrak policing supports the
conclusion that Amtrak should receive no more than _ per year from Metra for CUS.
But the record contains an alternative means to establish that Amtrak should bear the bulk of the
costs of policing CUS. In preparing to resolve the proper allocation of CUS police costs, Amtrak
studied the Incidents and CFS’s recorded by Amtrak police at CUS from January 1, 2016
through March 31, 2019. The statistics generated showed that of Incidents and CFS’s that could
be attributed to either Amtrak or Metra, Amtrak attributed approximately - of those to
Amtrak passengers. This data affirms the testimony of Mr. Byrd—because Amtrak passengers
are in CUS for a much longer period of time than a typical Metra passenger, they comprise the
bulk of Amtrak’s police oversight and responses. The longer a person occupies CUS, the greater
the chance they will require police intervention. In fact, many Metra passengers never enter the
CUS terminal—- use the direct access from Madison Street to station platforms. Amtrak
Document No. 2473 (V.S. Terry Ex. 1, 2). Use of this alternative attribution formula, while itself
ignoring the requirements of Amtrak’s burden of proof, would result in Metra paying -
annually for Amtrak’s provision of police services at CUS.

In its Opening Statement, Amtrak assiduously distances itself from its limited
police data (Amtrak Opening Statement, 36-37), presenting three unavailing arguments as to why
that probative information should be disregarded. First, Amtrak claims that using the Incident
and CFS data would violate Section 24903, which Amtrak claims allows only data that reflecting
usage of facilities, not services. That argument ignores the major focus of a Section 24903
inquiry—identifying what is a cost of transportation. 49 U.S.C. § 24903 (c)(2). This argument

elevates form over substance, requiring the Board to ignore the most relevant evidence of
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Metra’s use of Amtrak’s police forces, and ignores Amtrak’s argument that Section 24903
requires the Board to “utilize other factors that satisfy the statute.” Amtrak Opening Statement,
15.

Second, Amtrak’s allocation formula requires the assumption that each Metra and
Amtrak passenger using the station benefits equally from a police presence, thus justifying the
use of total passenger counts (but lacking any justification for the inclusion of train counts) in the
allocation formula. But the evidence shows that Metra and Amtrak use CUS very differently.
Police service usage is not simply a matter of headcount, but of passenger-hours at CUS. The
statistics confirming that the bulk of Amtrak’s attributed Incidents and CFS’s are focused on
Amtrak customers is merely reflective of the broader point made by Robert Byrd—Metra may
have many more passengers in the station on weekdays than Amtrak, but because they are in the
station for a shorter period of time, the majority of Amtrak’s police focus is on its own customers
and their belongings. Dwell time has an impact on both the “active” use—as demonstrated in
statistics—and the latent or prophylactic benefit of crime deterrence; persons staying in the
station longer receive more deterrence benefit. This variance in dwell time and usage
demonstrate distinct costs of transportation.

Finally, Amtrak dismisses its recorded Incidents and CFSs as “essentially
meaningless” and lacking “explanatory power” because the statistics are not normally kept by
Amtrak, and because the underlying data is an “approximation” and “not always precise.”
Amtrak Opening Statement, 36. This argument ignores Amtrak’s earlier statement that Section
24903 does not require that costs be allocated “to a certainty based on exact use,” and
acknowledges that, under Section 24903, costs may be allocated based on “a good, broad proxy.”

Id, at 15.
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Amtrak’s evasion its own data and analysis—a frequent habit, as will be
discussed in the sections following—cannot support Amtrak’s treatment of all CUS train riders
as fungible. Amtrak does not dispute that its passengers spend far more time within CUS than do
Metra’s. If all rail customers use police services to some degree while in the station, then those
that spend more time within CUS are perforce using those police services more than those that
swiftly transit through the station. The extended presence of Amtrak passengers is reinforced by
Amtrak’s allocation of Incidents and CFSs, which therefore provides the “good, broad proxy” of

the relative use of Amtrak’s police services.

1. AMTRAK’S STATION OPERATIONS AND MAINTENANCE COST
ALLOCATION PURPOSELY IGNORES PERTINENT FACTS AND
ANALYSIS IN AN ATTEMPT TO FOIST AN UNLAWFUL SHARE OF
THESE COSTS ONTO METRA.

Having examined Amtrak’s Opening Statement and its discussion of the
allocation of station operation and maintenance costs, it is apparent that the crux of the dispute
on this subject is not the SOM costs, nor even the allocation formula itself that would be used for
cost apportionment, but rather certain of the inputs of the cost allocation formula. To be sure,
Metra rejects Amtrak’s unsupported and unjustified G&A cost additive (of which Amtrak has
offered only passing discussion in its Opening Statement), and Metra’s choice of an index factor
for SOM costs and all others. But, where the parties” SOM cost positions diverge most
significantly concerns the calculation of what Metra in its Opening Statement described as the

Spatial Formula Ratio (“SFR”)—which Metra now calculates at [Jfj (representing the
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percentage of SOM costs that Metra would bear)'* and that Amtrak has calculated at -
That difference is by far the single largest factor in explaining the chasm between, for example,
Metra’s position on its share of 2018 SOM costs ($1,820,163) and Amtrak’s contention that
Metra should instead bear | ij of 2018 SOM expenses.

As explained below, this difference in SOM cost allocation is directly (and almost
entirely) the result of various Amtrak contrivances that are at odds with Amtrak’s own data and
analysis. Faced with certain inconvenient truths, Amtrak would have the Board ignore its own
CUS use data and its earlier, well-reasoned spatial allocation. Metra will show in the discussion
following that Amtrak has contradicted its own position by imposing qualitative (and inherently
subjective) adjustments to Station square footage utilization, repudiating its own data on Great
Hall utilization, and purposely ignoring applicable law in a naked attempt artificially to inflate

Metra’s alleged share of SOM costs.

A. Overview

By way of brief background, Metra provided a detailed, step-by-step explanation
of how it had calculated its share of annual SOM costs in its Opening Statement, pointing out
along the way that Metra had depended upon—and had accepted for purposes of this exercise—
Amtrak-supplied data as the foundation for SOM cost allocation. Metra noted that the parties had
arrived at a general formula (the SFR) under which they had stipulated that SOM costs would be
apportioned, based generally upon a ratio of relative usages of CUS station square footage. In the

process, Metra explained that it had accepted Amtrak SOM cost data with two exceptions—

I In its Opening Statement, Metra contended that the correct SFR to apply to annual SOM costs was

14.7%. That figure depended upon the inclusion of a Usage Factor of to be applied to CUS
common benefit areas. The parties have since stipulated to the application of a Usage Factor of 83%,
prompting the above change in SFR.
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Amtrak’s General and Administrative (“G&A” or overhead) additive, and Amtrak’s proposed
inflationary factor. Based upon the foregoing considerations, Metra submits that total SOM
costs for CUS for 2018, 2019, and 2020 are, respectively, $1,820,163, $1,855,656, and
$1,891,841.%

Before addressing the SFR issues that substantively divide Metra and Amtrak,
Metra briefly will discuss the G&A cost additive and indexing issues to show that Amtrak’s
2018 SOM cost calculation, and the SOM estimates for subsequent years flowing from that 2018

calculation, are flawed and overstate true SOM costs.

B. Amtrak’s Opening Statement confirms that Metra’s annual SOM cost
adjustments are appropriate.

Amtrak’s Opening Statement does nothing to alter Metra’s position on the G&A
additive that Amtrak has insisted upon including in total SOM costs. Amtrak’s Opening
Statement takes for granted its overreaching G&A factor. The additive is barely discussed, and
nowhere explained or justified. On the other hand, Metra’s costing experts, Thomas D. Crowley
and Robert D. Mulholland of L. E. Peabody & Associates, explained Metra’s position on the
G&A additive as part of Metra’s Opening Statement. Now, having examined Amtrak’s evidence
and argument, Metra finds no basis to alter its position. Amtrak’s G&A additive is excessive and
unwarranted. Accordingly, Metra stands by its compromise offer of an adjusted G&A additive as
set forth in its Opening Statement, which better reflects an appropriate overhead associated with

the operation of the CUS station facilities.

2" Metra’s restated 2018, 2019, and 2020 SOM cost allocation figures presented here differ modestly
from (and are higher for Metra than) those set forth in its Opening Statement due to the application of
a recently-stipulated Usage Factor of 83% in place of the - Usage Factor for which Metra
originally had advocated. See Reply V.S. Crowley/Mulholland, 12.
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As was discussed in Metra’s Opening Statement, and echoed in Amtrak’s
counterpart filing, the parties agree that aggregated CUS costs to be shared between the parties
should be adjusted annually by a single inflationary index. Metra explained that Core Personal
Consumption Expenditures Price Index (“Core PCE”) is a well-suited index to apply to all CUS
costs on a going-forward basis. Metra also showed that the use of Core PCE is consistent with
Amtrak’s own cost forecasting, and appropriate to apply to the array of inputs that collectively
constitute CUS costs. Moreover, Metra demonstrated in detail that Core PCE was an especially
useful index for SOM cost changes. Amtrak, as expected, insists upon the use of an AAR index,
which is inappropriate for SOM costs specifically, and for CUS costs generally, as Messrs.
Crowley and Mulholland detail in their Reply Verified Statement (“Reply V.S.
Crowley/Mulholland™). Accordingly, Amtrak’s opening evidence—combined with Amtrak-
supplied materials upon which Metra has relied for SOM cost calculations—supports the
application of Core PCE here.

Amtrak’s Opening Statement reveals that Metra’s G&A additive adjustment and
its application of Core PCE to SOM costs are both entirely appropriate. Amtrak has done nothing
to support its competing position on both subjects. Accordingly, Metra stands behind its position
that total SOM costs for CUS for 2018, 2019, and 2020 are $1,820,163, $1,855,656, and

$1,891,841, respectively.
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C. Amtrak’s CUS spatial allocation scheme is a result-oriented sham
purposely designed to force an unfair and unlawful share of annual SOM
costs onto Metra.

As Metra has explained previously, the parties have agreed that SOM costs would
be apportioned pursuant to the application of the SFR. That is, Metra’s share of SOM costs
would be determined under the following formula, the product of which would be the SFR:

Metra exclusive use square footage + [(Usage Factor) x (common benefit square footage)]
Total Station square footage

The parties agree that the overall area of the CUS used in the furtherance of
railroad transportation includes the basement, concourse, and mezzanine sections of the CUS
edifice—collectively, the Station. The parties also agree that the total, unadjusted Station area is
489,555 square feet. Beyond that, the parties’ respective Opening Statements reveal that: (1)
Amtrak (entirely without factual or legal basis) insists that the Headhouse Basement area
warrants special treatment under the spatial allocation scheme; and (2) Amtrak seeks to foist
upon the Board a forced and utterly bogus spatial allocation assumption for the Station’s Great
Hall that openly contradicts Amtrak’s Great Hall utilization analysis and discovery responses.

For purposes of context, it is worth keeping in mind that, under the SFR formula,
the higher the numerator and the lower the denominator, the larger Metra’s share of SOM costs
would be relative to Amtrak. There is minimal dispute about the amount of Station square
footage that is devoted exclusively to Metra’s purposes. So, if Amtrak sought, as it has,
artificially to “engineer” the SFR to its advantage, it would look for ways to (1) expand the total
amount of common benefit square footage (the amount of Station area deployed for the common
benefit of Metra and Amtrak), thereby increasing the SFR formula numerator: and (2) contrive

downward adjustments to Amtrak-exclusive CUS square footage to artificially reduce the SFR
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formula denominator. Unfortunately for Amtrak, the temptation to run from its own facts and
invent phony spatial assumptions to inflate Metra’s share of SOM costs was irresistible. The
sections following discuss how Amtrak has propped up factually and legally-unsupported Station
allocation assumptions, and avoided its own spatial allocation and area usage analysis to try to

force a higher share of SOM costs on to Metra.

D. Amtrak’s ploy to “discount” more than 125,000 feet of Amtrak-exclusive
Station area to force a higher percentage of SOM costs on Metra is
factually and legally unsupported, and is _inconsistent with Amtrak’s
Opening Statement position on space-driven cost allocation.

Metra and Amtrak have agreed that the actual area of CUS used in the furtherance
of railroad transportation (the portion of the Station “inside the glass doors” (Reply V.S.
Crowley/Mulholland, 18)—is 489,555 square feet. The parties also agree that the Headhouse (or
Great Hall) basement represents 135,393 square feet of the total area. Reply V.S.
Crowley/Mulholland, 8. Finally, the parties generally agree that the vast majority of the
Headhouse basement area serves to benefit Amtrak transportation exclusively. Amtrak has
explained that it sees no feasible way to apply an adjustment factor to actual Station square
footages to reflect differing rates of SOM cost consumption, accepting, implicitly, that all CUS
square footages used in the furtherance of railroad transportation (whether by Amtrak alone,
Metra exclusively, or by the two passenger carriers in common) consume SOM costs relatively
equally. By that Amtrak standard, for example, all common-use and Metra-exclusive Station
areas are effectively to be allocated an equal per-square-foot share of total SOM costs. Amtrak
Opening Statement, 30-31.

Or so one might think. The problem for Amtrak, as it appears, is that a uniform

allocation of costs across all Station areas—as Amtrak originally seemed to argue was
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appropriate and necessary, and, indeed, has accepted in every instance but one (as discussed
immediately below)—would require that all 489,555 square feet apply equally for cost allocation
purposes. And the problem with that is that Amtrak is unhappy that this approach to total CUS
square footage yields an undesirable SFR denominator, meaning less SOM costs allocated to
Metra. Unhappy with the result of its own suggested spatial allocation concept, Amtrak attempts
to make possible that which it had claimed was impossible. Specifically, to engineer a much
lower SFR denominator, Amtrak posits that nearly all of the Headhouse basement area—95% to
be exact—should be excluded from the SFR calculation. Removing Amtrak’s contrived
Headhouse basement adjustment, by itself, would decrease the SFR from ||| EGN
and, in turn, would decrease Metra’s share of 2018 SOM costs by $1,596,164 from |||z
___§

Bear in mind that Amtrak accepts the entire 135,393 square feet of the Headhouse
basement as transportation-related Station area, and admits that this area is predominantly of
exclusive benefit to Amtrak. But Amtrak contends that only 6,770 square feet of that area should
be considered for cost allocation purposes, baldly asserting that the Headhouse basement
demands far less in SOM expenses per square foot than any other transportation-related Station
area.** Amtrak Opening Statement, 28; \VV.S. Miller, 165(e)(iii). Amtrak offers no record evidence

to support the proposition that the Headhouse basement is a dramatically light consumer of SOM

3 See Reply V.S. Crowley/Mulholland Exhibit 6 at lines 11, 13, 24, 26, and 27, Column (6).

" Under the SFR, allocated square footages serve as a proxy for rates of SOM cost consumption. See
Amtrak Opening Statement, 31 (“When analyzing the proportion of square footage from which Metra
benefits, and choosing a definition for ‘common benefit’ square footage, the Board should recognize
that square footage is just a proxy. The goal of the analysis is to identify the amount of total costs
from which Metra benefits”). Accordingly, under the SFR formula, an upward or downward
adjustment of the actual square footage of a Station area driven by differing cost consumption factors
would mean that other areas of the Station that are not so adjusted would absorb a higher portion of
SOM costs.
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services (and costs). This massive 95% square footage “adjustment” is an entirely made up
number (see Reply V.S. Crowley/Mulholland, 10),* driven to push a desired result in the SFR.
Absent substantive, supporting record evidence, Amtrak’s position—explained by a mere six
lines of text in its Opening Statement™®—belies Amtrak’s assertion that it was careful to identify
the usage patterns and precise square footage for “308 individual areas on the Shared floors” in
its allocation, based on “a close analysis of each area in Chicago Union Station from spaces as
large as the Great Hall to as small as individual janitorial closets.” Amtrak Opening Statement,
28, citing V.S. Miller, 165(b)(i).

Not only is Amtrak’s result-driven Headhouse basement ploy unsupported by
Amtrak data, but the contrivance permits Amtrak to pass a disproportionate share of SOM costs
along to Metra in violation of the Section 24903. By downplaying (without support) its
consumption of SOM costs by discounting 95% of the Headhouse basement, Amtrak hopes to
evade the Congressional mandate that Metra’s share of SOM costs must be proportionate to its
use of Station facilities and corresponding services, as should also be the case for Amtrak. 49
U.S.C. § 24903 (providing that cost allocation should “reflect the relative use of rail property
covered by this subsection.”); Pub. L. No 93-236, Section 102 (identifying assets governed by
subsection 24903 as *assets controlled by a railroad which are used or useful in rail
transportation service.”). That relative use by Metra is minimal is not a case for wholesale

exclusion.

5 Amtrak’s work papers reflect that it also had contemplated a- reduction factor for the Headhouse

basement, which is equally unsupported by relevant cost allocation data.
' See Amtrak Opening Statement, 28, V.S. Miller, 165(e)(iii) (where the 95% Headhouse basement
adjustment also garners a virtually identical six lines of explanation).
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By logical extension, if Amtrak believes that it is able accurately to determine the
relative consumption of SOM expenses for the Headhouse basement on a per-square-foot basis
compared to other areas of the Station (and the evidence decisively shows otherwise), then why
has it not undertaken that precise analysis for any other portion of the Station? In fact, Amtrak
lacks the data or analysis for any such precision, Headhouse basement or otherwise. Amtrak
accounting assigns generalized costs of heating, plumbing, drainage, janitorial, structural repair,
maintenance etc. to CUS; it does not track the amount at which each area of CUS consumes
these individual costs. V.S. Miller, 112 (“Amtrak uses the SAP codes discussed above to track
the costs related to Chicago Union Station, whether those costs arise within the physical
premises of the Station.”); Id. at 24-25. If Amtrak incurs pavement repair costs and mechanical
repairs and accounts for them on a general CUS basis, the Headhouse Basement (parking lot and
mechanicals), Concourse Basement, and Concourse must all be included in that calculation
regardless of where the repair occurred in order for a spatial analysis “proxy” to mean
anything.*’

Even the NEC Policy that Amtrak occasionally touts when it serves its purposes
goes against Amtrak’s Headhouse basement maneuver. The NEC Policy provides “[Clommon-
benefit costs should be calculated based on the share of square footage that is deemed shared
space.” NEC Policy, 41; and see Amtrak Opening Statement, 19 (“. . . common-benefit costs

should be calculated based on the share of square footage that is deemed shared space.”).

7 Amtrak Opening Statement, 3 (“Amtrak’s proposed allocation is based on a detailed accounting of the

Station Operations and Maintenance costs it incurs at Chicago Union Station, coupled with a
thorough, area-by-area spatial analysis of Chicago Union Station, using the square footage available
to each party as a proxy for the Parties’ relative use of Chicago Union Station.”).
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No one disputes that the Headhouse basement serves to benefit railroad
transportation. Amtrak Response to Interrogatory No. 2 and Amtrak Document No. 179 (V.S.
Terry, EX. 7). Thus, the relative use of the Basement must be factored in without regard to what
Amtrak has admitted is an incalculable cost contribution analysis. Accordingly, Section 24903,
and the paucity of supporting Amtrak analysis, requires that the proposed 95% Headhouse
basement adjustment be rejected.

E. Amtrak’s Great Hall spatial allocation purposely ignores—and

inexplicably repudiates—extensive Amtrak analysis, because such

analysis conflicts with Amtrak’s preferred SOM cost apportionment
outcome.

As with the CUS Headhouse basement, the parties have exceedingly different
views on the allocation of Great Hall square footage. Metra accords 11,092 square feet of the
Great Hall to common benefit area, and considers the balance (108,948 square feet) to be used
for Amtrak’s exclusive benefit. Amtrak, on the other hand, has declared in its opening statement
that the entire 120,040 square feet of the Great Hall should be considered an area commonly
benefitting both passenger carriers. This difference of positions on Great Hall spatial allocation
has a substantial bearing upon the calculation of the SFR, and, in turn, on Metra’s annual share
of SOM costs.

Up until the moment of the Opening Statement filings—when Amtrak stooped to
an arbitrary and self-serving repudiation of its own analysis of Great Hall use—the parties were
largely of an accord on this Station area. Specifically, the parties appeared to recognize that the
Great Hall supports Amtrak users who tend to stay in this area for extended periods as they await
the arrival and departure of intercity Amtrak trains. Amtrak Responses to Metra Requests for

Admission No. 11 (attached as Exhibit D), 7 (“Amtrak admits that Metra passengers can access
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and board Metra trains without having access to the Great Hall, and that Metra passengers can arrive
at Chicago Union Station, get off a train and leave the station without accessing the Great Hall.”).
Indeed, in recent years, the Great Hall has become the primary Amtrak Boarding Lounge and
information booth. By contrast, the Great Hall is merely a momentary pass-through for Metra
commuters traveling to or from commuter trains. Exhibit D, Response to Request for Admission
No. 9 (indicating that Metra passengers generally only “pass through” the Great Hall.”). Because
the parties recognized the vastly different ways that Amtrak and Metra passengers make use of
the Great Hall—as an expansive waiting room for Amtrak users, and little more than an elaborate
corridor for Metra commuters to navigate—the parties also seemed to understand, up until the
Opening Statements, that Great Hall spatial allocation should reflect these distinctions.

During the course of discussions on cost allocation, Amtrak developed and
supplied to Metra three separate documents, each of which acknowledges that (1) Great Hall
costs should be apportioned based upon an understanding that the Great Hall predominantly
benefits Amtrak; and, thus, (2) Amtrak should be accorded the larger portion of Great Hall SOM
costs. The first of these is document “Amtrak0005990.xIsx”,*® which constitutes a portion of
Amtrak’s proposal, and was offered by Amtrak to explain adjustments between its SOM costing
Model and the adjusted SOM costs contained in its proposed Access Agreement offered to
govern Metra’s use of CUS. On its face, Amtrak Document No. 5990 purports to explain
Amtrak’s “reconciliation of access fees,” and, in so doing, proposes to split Great Hall expenses
on an || Vetra basis. This was reflected in the Proposed Agreement as well. V.S.
Byrd Exhibit 5, 44. Although the Amtrak Document No. 5990 cost adjustments do not quite

reflect the intended 85/15 split on Great Hall costs as Amtrak seems to have intended—see

18

Metra Opening Statement, L.E. Peabody Workpaper 7.
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Opening Statement V.S. Crowley/Mulholland, 4—the document nevertheless reveals Amtrak’s
emerging recognition that the Great Hall is of limited utility and benefit to Metra, and
predominantly serves Amtrak users. Id.

In further support of the aforementioned 85/15 split of Great Hall costs, Amtrak
produced and tendered to Metra a dwell time study (“DTS”) (Amtrak Document No. 2474, see
V.S. Terry Ex. 1). The DTS shows, among other things, that Metra passenger use of the Great
Hall represented roughly - of total passenger dwell time in that area. The DTS data, like
Amtrak Document No. 5990, recognizes that Amtrak passenger use of the Great Hall far exceeds
that of Metra passengers.

Finally, in a collective effort to identify and categorize various areas of the Station
as Amtrak-exclusive, Metra-exclusive, or common benefit, representatives of Metra and Amtrak
held a CUS walk-through on January 9, 2020 eventually culminating in an agreement as to space
utilization. Amtrak Response to Interrogatory No. 99; V.S. Terry Ex. 5 (“*Amtrak further objects
on the ground that Amtrak and Metra have continued to discuss the proper allocation of and
space up to and through a recent (January 2020) walk-through of Chicago Union Station at
which agreement was reached as to specific areas of Chicago Union Station”). As the Terry
verified statement explains at page 2, Amtrak produced (and delivered to Metra on March 9,
2020) maps capturing the parties’ discussion and agreement as to “specific area[]” usage at CUS.
Metra has understandably referred to these as the “Consensus Floor Plan” for CUS. The
Consensus Floor Plan (included as Exhibit 2 to the Terry verified statement) is a series of maps
showing CUS floor area. It depicts in green shading the areas that the parties had appeared to
agree were to be categorized as of common benefit to Metra and Amtrak. The Consensus Floor

Plan, page 2 of 4 (entitled as CUS Headhouse and Concourse Select Metra Areas) shows the

-27 -



Great Hall floor plan at far left, and depicts the limited common areas located along the edges of
the Great Hall, with the vast majority of the area unshaded (signifying categorization as an
Amtrak exclusive benefit area).

Together, Amtrak Document No. 5990, the DTS, and the Consensus Floor Plan
reflect a consistent and mutual recognition that the Great Hall predominantly serves to benefit
Amtrak, not Metra. Accordingly, one would expect that SOM costs associated with the Great
Hall would be apportioned heavily to Amtrak in relation to recognized use. In a moment of
noteworthy candor, Amtrak embraces this very notion, arguing that, “If Metra passengers are
using the Great Hall, then it is providing a benefit to Metra even if Amtrak passengers use that
space in a higher proportion than their numbers would indicate.”*® Furthermore, the Consensus
Floor Plan shows that only a modest portion of the Great Hall would be deemed common benefit
area, thus directly informing the correct square footages to be factored into the SFR formula. But
it appears that this emerging consensus approach to Great Hall spatial allocation was derailed by
Amtrak’s 11™ hour realization that the approach would not produce the amount of Metra SOM
contribution that Amtrak wanted to advance in its Opening Statement.

Evidently driven by an overarching desire to avoid an undesirable SOM cost
allocation despite the results of its own analysis on Great Hall utilization, and despite the
inconsistency within its own presentation, Amtrak has opted to run from its own analysis, and
slyly repudiate Amtrak Document No. 5990, the DTS, and the Consensus Floor Plan. By this
last-minute maneuver, Amtrak has declared the entire area of the Great Hall—roughly 120,040
square feet—to be of common benefit to the two railroads, whereas Metra, consistent with the

Consensus Floor Plans, has deemed 11,092 square feet of the Great Hall to be of common benefit

¥ Amtrak Opening Statement, 31 (emphasis supplied).
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(while the balance would be attributed exclusively to Amtrak). Correcting Amtrak’s
misallocation of the disputed 108,948 square feet in the Great Hall results in an additional
I cduction to Amtrak’s calculation of Metra’s share of 2018 SOM costs, for a total
reduction of $3,960,724 (correcting both Amtrak’s headhouse basement adjustment and Great
Hall square footage allocation).?

Because the late repudiation of Amtrak Document No. 5990, the DTS, and the
Consensus Floor Plans signals such a significant departure in Amtrak’s assessment of Great Hall
spatial allocation, it would have been reasonable to expect Amtrak to offer a candid, detailed,
and data-driven explanation for the change in its Opening Statement to justify the roughly $4
million SOM cost allocation swing. Instead, Amtrak sheepishly buries the news in two
footnotes—the “$4 million Footnotes.” See Amtrak Opening Statement at 26, n.12, and 29, n.14.
The first of the $4 million Footnotes merely introduces Amtrak’s U-turn, but doesn’t explain it:
“In an attempt to reach a resolution, Amtrak’s June 2019 proposal also allocated only 15% of the
Great Hall to Metra. The calculations herein include the Great Hall the same as all other space at
Chicago Union Station.”?* The second does little more, offering only that Amtrak personnel
noticed what appeared to be Metra commuters passing through the Great Hall, which, so the
story goes, “informed Amtrak’s determination that the Great Hall should be designated a
common-benefit area.”?* This second footnote passage effectively attempts to sweep Amtrak
Document No. 5990, the DTS, and the Consensus Floor Plan under the rug.

As if the $4 million Footnotes weren’t dubious enough, in a passage that defies

credulity (and the mutually-developed Consensus Floor Plans), Amtrak’s witness Christine

20 gSee Reply V.S. Crowley/Mulholland, Exhibit No. 6 at lines 13, 26, 27, 40, and 41, Column (6).
2L Amtrak Opening Statement, 26, n.12.
2 Amtrak Opening Statement, 29, n.14.
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Suchy meekly passes off the radical departure on Great Hall spatial allocation in the following
disingenuous terms:

I observed passengers using all areas of the Great Hall, both to simply

traverse the area coming to and from the trains in the concourse to various

station exits, as well as using benches and rest areas in the Great Hall.

There was an increase of passengers without baggage traversing the Great

Hall during rush hour, indicating that these passengers are likely Metra

commuters. That fact reinforced Amtrak’s determination that the Great

Hall should be designated a common-benefit area.”®

Ms. Suchy’s passing observation of individuals traversing the Great Hall during a
CUS walk-though with Metra representatives “reinforced” no such Amtrak determination. No
such determination deeming the entire Great Hall to be common area existed, as the first of the
$4 million Footnotes suggests. The final sentence of the quoted passage is plainly false. In fact,
the walk-through Ms. Suchy describes elsewhere in her Verified Statement led to the
development of the Consensus Floor Plans, narrowly delineating the Great Hall common area.
Ms. Suchy’s purportedly reinforced determination is irreconcilable with the maps she provided
to Metra upon supposedly reaching such a determination. (Amtrak effectively ratified the
Consensus Floor Plans during the course of discovery, advising Metra that the then-forthcoming
map would constitute Amtrak’s formal position on spatial allocation of the Great Hall, and the
balance of the Station area generally.)?* In truth, Amtrak’s decision to extend a common area
designation to the entire Great Hall was a result-oriented afterthought and betrays its discomfort

with the facts of this matter. It was a reversal driven to squeeze dollars from Metra by purposely

engineering the SFR inputs, and it is devoid of even the slightest substantive rationale,

23
24

V.S. Suchy, 1 19 (emphasis supplied).
See V.S. Terry at Exhibit 5 (Amtrak Response to Metra Interrogatory No. 99).
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particularly in light of the three documents Amtrak had previously developed that, collectively,
reflect a thoughtful and genuine assessment of Great Hall utilization.

For these reasons, Amtrak’s highly suspect and contrived spatial allocation
figures should be rejected as unsupported and contrary to law, and Metra’s spatial allocation data
should be accepted, as should Metra’s proposed SFR of- In turn, the Board should adopt
Metra’s calculations of its share of 2018, 2019, and 2020 SOM costs as $1,820,163, $1,855,656,

and $1,891,841, respectively.

I11. GROUND POWER

Amtrak contends “The idea that limiting the amount of diesel exhaust in a closed
train station is not a cost of operating trains has no basis.” Amtrak Opening Statement, 52. Quite
the opposite is true—where the railroad was the first-in-time presence on a given parcel, the cost
of exhausting diesel has always been a cost of development, not a cost of operating trains. Indeed
if there is a novelty here, it is that CUSCo/Amtrak has, for the first time in its Opening

Statement, sought to recover from Metra costs that CUSCo/Amtrak can, and is currently seeking

to, recover from air rights tenants. Lease between Chicago Union Station Company and Chicago

Daily News Printing Co., Amtrak Document No. 7372, 164 (Metra Opening Statement Exhibit
B); Amtrak Document No. 6991, Article 6 (Metra Opening Statement Exhibit C) (acquisition of
CUSCo’s air rights at location of 10 S. Riverside Plaza subject to acquiror’s locomotive exhaust
remediation obligations); Amtrak Document No. 7095, Article 6. (Metra Opening Statement
Exhibit D) (again, conditioning transfer of CUSCo’s air rights upon acquiror’s compliance with
exhaust remediation obligations); Amtrak Document No. 7503 (requiring exhaust remediation at

222 S. Riverside Plaza) (attached hereto as Reply Exhibit A).

-31-



Amtrak has always acknowledged that exhaust remedies lie not with Metra, but
with building owner. That is evident in meeting records between Metra and Amtrak indicating
Amtrak was working on enforcing its lease rights—with regard to fans, and falling concrete. V.S.
Oppenheim, Ex. 5 (Dec. 2016 Notes) 2-4 (*. . . CBRE/USE along with Amtrak legal has engaged
in further communications with 10 & 120 South Riversides management groups. . . . [T]he
CBRE|U.S. Equities team investigated the operations of the 222 S. Riverside diesel exhaust fans.
It was found that two (2) out of the four (4) were not operational. Wally Kruce communicated to
the 222 S. Riverside GM, Dean Cichon, that this was unacceptable . . . Following falling of
approximately 10 linear feet of plenum on Platform 1-3 in early September, and over Track 13
late August, USE pursuing full plenum inspections in addition to ongoing hammer
sounding . . ..”). Apparently another federal agency has reached the same conclusion. Id. (“As a
result of EPA testing, EPA has sent letters to Building owners.”). Amtrak is attempting to
double-collect, or alternatively, requiring Metra to pay for Amtrak’s failure to enforce Amtrak’s

own legal rights arising from its commercial development.

IV. AMTRAK’S PROPOSED AAR INDEX IS A POORLY-SUITED
ALTERNATIVE TO CORE PCE

It is understandable that the parties would prefer to arrive at a single, established
inflator to apply categorically to allocable CUS costs, but it is hard to understand why Amtrak
would resist the use of Core Personal Consumption Expenditures Price Index (“Core PCE”) as
the appropriate index. Such a lack of understanding need only be short lived, like many others on
which the parties do not agree, Amtrak’s position, has nothing to do with the merits of the use of
Amtrak’s proposed index — Association of American Railroads Quarterly Index of Chargeout

Prices and Wage Rates (Table C), East, material prices, wage rates and supplements combined
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(excluding fuel) (“AAR Index”) — and everything to do with contriving a result-focused
outcome that would inaccurately inflate Metra’s share of CUS costs. The parties’ respective
Opening Statements not only outline the dispute over the appropriate global index, but they also
reveal: (1) Metra’s proposal to apply Core PCE arises from a thorough and detailed analysis of
actual CUS cost inputs and Amtrak’s practices, and from cross-checking the validity and
propriety of Core PCE by way of an alternative “market basket index” developed by Metra’s
expert witnesses Crowley and Mulholland (see Opening Statement V.S. Crowley/Mulholland,
22-23) (indicating strong positive correlation between Core PCE and benchmark index);
(2) Amtrak’s AAR proposal is predicated on a superficial and unproven notion, that because the
AAR Index is centered upon cost inputs typical to the operation and upkeep of freight railroads,
it is appropriate for terminal and CUS-specific costs. Because Amtrak’s case for the AAR Index
is untethered to actual CUS costs, purposely misleading, and legally unsupported, Amtrak’s
preferred index must be rejected in favor of Core PCE.

Metra’s case for Core PCE has been clearly articulated in its Opening Statement
at 48-50 and in the supporting Crowley/Mulholland verified statement at 20-25. The justification
for the use of Core PCE need not be revisited in detail here, save to note that Amtrak itself
applies Core PCE to - of the aggregate shared CUS expense items in the normal course of
business.”® Amtrak’s case for the use of the AAR Index, on the other hand, is a sham with no
apparent correlation between cost types and inflation. To begin with, the various cost inputs that
comprise CUS operating expenses are decidedly unlike the sort of costs that are common to
matters that the Board typically would have occasion to adjudicate and resolve (i.e., trackage

rights compensation or rate reasonableness). Instead, CUS costs are principally related to

2 Reply V.S. Crowley/Mulholland, 16-17.
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property management, janitorial and building maintenance services, and utilities.”> The most
CUS expense items are related to services that Amtrak purchases from third-party Chicago area
vendors and utility bills that Amtrak pays to local providers. CUS expenses are not associated
with the sort of Class | freight railroad expenses that are reflected in the AAR Index: the cost of
materials such as steel rail, crossties, signal systems, or for freight railroad labor union
contracts.?’But the Board need not draw that conclusion from Metra’s argument or evidence
alone. Rather, the evidence of record shows that Amtrak itself applies the Core PCE index to the
majority of CUS expenses in the normal course of business, eschewing the use of the AAR Index
for very good reason.

Most disturbing in Amtrak’s case for application of the AAR Index is its badly
misleading statement that this index, unlike Core PCE, accurately accounts for the scope of
Amtrak’s labor costs at CUS. The problem is that Amtrak appears purposely to conflate its
enterprise-wide labor costs—which make up more than- of its total business—with its CUS-
specific labor expenses, which represent a scant-of total allocable Station costs. Reply V.S.
Crowley/Mulholland, 16-17. As such, the crux of Amtrak’s case for the use of the AAR Index is
betrayed by its attempt to divert the Board away from considering actual CUS costs by pointing
to inapplicable and inapt enterprise-wide cost inputs instead.

Finally, Metra would agree with Amtrak that the Board should adopt the “index
that is most closely related to the type of costs being indexed,”?® but notes that the case upon

which Amtrak relies in support of the AAR Index actually supports rejection of that factor and

2% 1d. at 15.

2 d,

28 Application of Nat’l R. Passenger Corp. Under 49 U.S.C. 24308(a) — Springfield Terminal Ry. Co.,
Boston & Maine Corp. & Portland Terminal Co., 3 S.T.B. 157, 170 (1998) (“Guilford™).
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acceptance of Core PCE, instead. Guilford does not support categorical endorsement of the AAR
Index. Rather, it supports an analysis of the cost inputs that together comprise the expenses to be
borne by one railroad in its use of another railroad’s facilities, and an independent Board
determination as to the best-suited index for the cost inputs involved. Guilford involved the
allocation to Amtrak of costs incurred by a host railroad in permitting for Amtrak’s trains to run
over the railroad lines of a host freight carrier—the costs of providing “rail service.”*
Accordingly, an AAR index was appropriate in that context. This case, however, involves
predominantly non-transportation related terminal costs that are common to building upkeep and
maintenance all around the metropolitan Chicago region. The fact that non-freight railroads are
nominally involved in the dispute does not change the fact that the costs that are the subject of
this dispute fall outside of the costs included in the AAR Index, nor does that nominal distinction
compel the use of a railroad index in place of Core PCE.

V. AMTRAK’S CAPITAL EXPENSE METHODOLOGY WILL INVITE CROSS

SUBSIDIZATION AND IS  ENTIRELY  UNNECESSARY  AND
IMPRACTICAL.

Nearly 40 years after entering into the 1985 Agreement, Amtrak evidently has
decided—abruptly—that it is contrary to law. Amtrak Opening Statement, 40 (“Metra proposes
that the status quo continue even though it violates Section 24903(a)(6) and (c)(1)”). As with just
about everything that Amtrak has done in this proceeding, Amtrak’s position smacks of
disingenuous, result-driven opportunism—anything, in this particular case, to press for a
guaranteed stream of cash to use as Amtrak sees fit. Not once in the years prior to initiating this
proceeding has Amtrak raised an argument that the practice by which Metra and Amtrak have

addressed capital projects and spending is unfair to either party. Not once, until now, has Amtrak

2 4.
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protested that Metra is free-riding on Amtrak capital spending at CUS, and for good reason—
Amtrak’s allegation is sheer fabrication.

Nevertheless, Amtrak has the temerity to demand, ham-fistedly, a dedicated
capital stream, assuring the Board that Amtrak—despite its legendarily-questionable accounting
methods**—that the Board can trust Amtrak to use the funds without triggering Section 24903’s
prohibition on cross-subsidization. See gen. Amtrak Opening Statement, 39 (“. . . Metra
would . . . not [have] the ability to unilaterally . . . add new projects . . . that discretion would
remain with Amtrak.”).

Amtrak’s proposal entails a solution in search of a problem. The parties’ history
of constructive negotiations and agreements on capital projects—and Amtrak’s difficulty in
projecting future capital needs—disprove the presence of a genuine dispute or the need for Board
intervention. Worse, Amtrak’s proposal “unfixes” that which isn’t broken by giving Amtrak a
previously non-existent path to subsidize its CUS operations at Metra’s expense in violation of
Section 24903, as demonstrated by Amtrak’s blatant mischaracterization of the 2016-2017

projects Amtrak accuses Metra of underfunding.

A. Board-prescribed capital contribution is unnecessary and undesirable.

Amtrak’s capital contribution proposal is objectionable because it ignores reality;
casts the otherwise-constructive relationship between the parties in a purposely false negative
light; is inherently unworkable; and presumes (contrary to past experience) that Amtrak and

Metra alone will fund future CUS capital projects.

% When asked whether it utilized U.S. standard Generally Accepted Accounting Principles set by the

Financial Accounting Standards Board, Amtrak sheepishly stated that utilized “accounting principles
generally accepted in the United States of America.” Simply rearranging words does not create
equivalencies to uniform financial standards. Amtrak’s Response to Interrogatory No. 6 (attached as
Exhibit B).
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1. Amtrak’s “Working Group” remedy already exists.

Amtrak seeks a Board-mandated “working group” to identify projects for which
Amtrak’s Tier 2 capital entitlement would be used. Amtrak Opening Statement, 39. That
“working group” already exists. Amtrak and Metra meet monthly to discuss CUS capital needs
and projects. V.S. Oppenheim, 1-2. Metra’s long-term planning, engineering, capital grants, and
contract administration personnel regularly participate in these meetings. If Amtrak wishes to
suggest a different composition, Metra is listening. But it is troubling to see Amtrak so callously
disregard existing working group mechanisms for apparent effect here—Ilet alone ask for Board

imposition thereof.

2. Amtrak details no negotiation failures in support of its Tier 1 or Tier 2
capital demands, and identifies no operational needs or capital
calculations demonstrating an immediate, unresolved need for capital
improvement.

Amtrak offers nothing to substantiate past or present capital project funding
impasses. That is because Amtrak knows that the parties consistently have reached agreement in
such instances. Amtrak Answer to Interrogatory No. 21, attached here to as Exhibit B
(responding evasively and without detail to Metra’s request for identification of an unresolved
Amtrak capital request). That Amtrak did not want to answer substantively is understandable: the
parties are presently a perfect 38-for-38 in addressing and resolving past CUS capital project
funding.

In fact, Amtrak’s play for a guaranteed stream of discretionary capital projects
funding based upon non-existent dispute is contrary to recent precedent involving the parties
here, in which the agency recognized that the absence of an impasse obviates the need for agency

action. See Commuter Rail Division of the Regional Transportation Authority and Northeast
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Illinois Regional Commuter Railroad Corporation — Petition for Declaratory Order — Status of
Chicago Union Station, Docket No. FD 36171 (STB served Aug. 22, 2018), 4 (“Because it is
appropriate for the Board to refrain from intervening in the parties’ negotiations at this juncture,
the petition for declaratory order will be denied.”). The record evidence among the parties, and
the Metra-Amtrak capital project meeting records demonstrate Metra’s willingness to fund its
share of transportation asset projects—the projects the 3R Act requires Metra to fund (Metra
Opening Statement, 47—in proportion to use.

Similarly, Amtrak has offered no data supporting the single operational need
Amtrak claims supports argument for fixed capital contribution. The entirety of Amtrak’s
evidence is as follows:

Chicago Union Station is now operating at or near capacity with respect to train

movements. Platform and Station space is at or above capacity during peak travel

periods. Current conditions have created overcrowding and delays to commuter

and Amtrak trains. It has also limited Amtrak’s ability to expand existing service.

V.S. Moritz, 11 10-11.
This “testimony” is corroborated by no train delay data, and begs an explanation of CUS track
structure, throat, or operational mechanics. The allegation is equally devoid of figures on
passengers and platform capacity, or discussion of failed — or Metra-thwarted — expansion
efforts. Metra agrees CUS is a busy place, but Metra objects to the implication — the most
charitable construction that can be given to Amtrak’s sparse evidence — that Metra’s mere
presence, inaction, or obstruction is the cause of existing capacity challenges.

Even if there were CUS capacity constraints, it does not follow that a fixed capital
contribution program is a necessary response, particularly where Amtrak cannot identify the

specific problem it thinks needs funding to resolve. Train capacity constraints do not by

themselves lead to overcrowding, because Amtrak and Metra utilize separate platforms.
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Moreover, there are no documented instances of persistent crowding on Amtrak platforms—
which are entirely unlikely, anyway, given that Amtrak trains do not operate in quick succession
(e.g., @ 4:10 arrival, followed by a 4:20 departure utilizing the same platform). VV.S. Oppenheim,
10. Amtrak offers no evidence of train delays attributed to CUS operational constraints.

Similarly, Amtrak failed to detail any Tier 1 and Tier 2 projects and CUS State of
Good Repair needs, offering instead a conclusory reference to numbers on a spreadsheet as
indicative of its capital calculations. But these purported calculations—Iittle more than rote
accounting entries—lack any clear relation to particular projects or asset condition. See Reply
V.S. Crowley/Mulholland, Exhibit 7. That is, Amtrak has declined to connect its numbers to
underlying facts. Why they failed to do so is apparent—Amtrak has no comprehensive data on
asset repair and had not performed any meaningful analysis on its actual needs.

In fact, Amtrak’s attempt to convey certainty and support for its capital
expenditures highlights the contradictions in the few facts Amtrak does present. Amtrak states
that “The cost to ensure all assets are in a state of good repair is an additional -
Amtrak Opening Statement, 39, and see Suchy V.S., Ex. 2. Amtrak cannot know that—it does
not keep state of good repair records on all assets. Amtrak Response to Interrogatory No. 33
(attached as Exhibit B to this Reply) (“Amtrak does not qualify other non-track assets as in a
State of Good Repair.”). Even if it did, Amtrak did not undertake calculations “to ensure all
assets are in a state of good repair” over the life of the Proposed Agreement. Amtrak Response to
Interrogatory No. 99 (Exhibit C to this Reply) (“No calculations were undertaken in support of
the utilization of a 10-year cost of good repair factor . . ..”). To the extent there were calculations
Amtrak says they are irrelevant. Id. (“The Summary-Capital Tab addresses an early capital

proposal by Amtrak that Metra knows has long been superseded and does not have any
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relationship to either Tier 1 or Tier 2 Recapitalization Program costs identified in Amtrak’s
proposal”). The irrelevance is clear from Amtrak’s own exhibits. Exhibit 2 to the verified
statement of Amtrak’s Christine Suchy includes assets outside of Chicago Union Station that are
subject to a separate trackage rights agreement between Amtrak and Metra. See, e.g., V.S. Suchy,
Ex. 2, Switch Count tab. Amtrak’s figures either support its relief, or are irrelevant—they cannot
be both. Based on the fuzziness of Amtrak’s figures and its candor in discovery, it would appear
to be the latter; its capital numbers are meaningless.

Even the - “free ride” allegation Amtrak conjures (Amtrak Opening
Statement, 38) is incredible. Amtrak previously admitted that 11 of the projects forming the basis
of its capital expense calculation—Great Hall/Headhouse/West Gallery/Women’s Lounge—
would not benefit Metra, stating that “Amtrak . . . did not seek in its June 4, 2019 Proposal to
allocate costs related to the Headhouse to Metra.” Amtrak Answer to Request for Admission No.
22 (Exhibit D). Yet Amtrak reverses course in its Opening Statement, citing the 11 projects in
Cells B11, 12, 15, 16, 19, 20, 21, 22, 24, 28, and 30 for inclusion in it- calculation. Amtrak
Opening Statement, 38. If the Proposed Agreement’s exclusion of the expense conforms to the
statutory standards, Amtrak cannot attempt to have the Board prescribe them. As Amtrak

recognized, they must be disregarded.

3. The Parties have a clear path forward without Board intervention,
particularly when other funding sources inevitably will be involved.

The parties—along with other critical public funding partners—have undertaken
steps to address capital issues. Amtrak, Metra, and the Chicago Department of Transportation
undertook a 2012 Master Plan Study focused on leveraging CUS into an enhanced civic and

regional asset. V.S. Byrd, Ex. 1. The Master Plan prompted a Phase 1A Preliminary Design
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Study identifying 13 projects that might benefit Metra, Amtrak, and other civic and regional
interests separately and collectively, and evaluating each project based on desirability, sequence,
capital grant availability, and relative benefit. Several of these projects are included among the
discussion subjects of monthly Amtrak-Metra meetings. See V.S. Oppenheim, Exs. 1-5. Indeed,
recently, Metra funded the demolition of a CUS ticket counter to encourage passenger flow.
Comati-Derwinski Correspondence (attached as Exhibit E).

Ultimately, if Amtrak were awarded fixed annual capital contributions untethered
to specific projects, there is no way to be certain that Metra’s capital dollars would go to projects
related to its capital use in a manner consistent with 49 U.S.C. § 24903.The far better alternative
would be to require the parties to bargain in good faith towards reaching agreement—as they

have done 38 times before.

B. Unfettered discretion on application of Tier 1 funds will permit cross-
subsidization

Amtrak asks for “unilateral” discretion to use Metra funding for projects for
which Metra would receive only a marginal benefit. Amtrak Opening Statement, 39; V.S. Miller
Ex. 3, “Capital Projected” (identifying projects such as “Women’s Lounge Electrical/Plaster;”*
“Great Hall Skylight/Dome Rehab;” “Great Hall Skylight/Dome Design;” and “CUS Baggage
Retrofit”). Shedding crocodile tears, Amtrak bemoans that Metra contributed only- to 2016-

17 capital projects, which seems unfair until one examines the projects Amtrak identified in its

Opening Statement.** Metra has examined the project list, and found that, for most of those

¥ The “Women’s Lounge” is a space off of the Great Hall for which Amtrak receives exclusive benefit and

markets as event space. It is now known as the “Burlington Room”; it is not a women’s restroom. See
https://chicagounionstation.com/about/present, accessed June 19, 2020

Nor can the Board give any credence to this statistic, as it was contradicted by Amtrak’s discovery
responses, as addressed above.

32
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projects, Amtrak did not seek Metra contribution at all because those projects supported non-
transportation commercial development at CUS, and, thus, did not benefit Metra at all. V.S.
Oppenheim, 4. Simply, Amtrak could not possibly have asked Metra to contribute to such capital
projects with a straight face, but it appears that Amtrak may be banking on using Metra capital
contributions for such projects going forward if the Board directs Metra to commit to fixed
annual capital contributions for CUS.

A Board-imposed term permitting Amtrak to use absolute discretion to determine
how to apply Metra funds such that they are “fully allocated” will force Metra to make capital
grants without any certainty of corresponding benefit or use—particularly when Amtrak has
indicated it will use passenger and train counts as a basis for allocating its commercial
development costs (Id. at 38; V.S. Miller Ex. 3 at C56 and D56).% That is, quite literally, the
definition of cross-subsidy in that it will permit circumstances where “one segment of the rail
industry bears the expenses of . . . primary benefit to another.” Boston & Me. Corp. v. ICC, 911
F.2d 743, 752 (D.C. Cir. 1990) reh’g denied, 925 F.2d 427 (D.C. Cir. 1991), rev’d on other
grounds, 503 U.S. 407 (1992). The Board is not allowed to permit circumstances that might give
rise to cross-subsidization; in fact, Congress required the Board to prohibit cross-subsidization.
49 U.S.C. §8 24903(c)(2). If the Board abdicates its duty in favor of Amtrak supervision of itself,

the fox will be guarding the henhouse.

% Amtrak attempts to dress this up by saying it will kick in a 35% share of Tier 1 — but that still does

not address whether a given Tier 1 project will reflect a 65/35 usage factor split.
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V. AMTRAK’S PROPOSAL FOR ALLOCATING LIABILITY AND
INDEMNITY VIOLATES SECTION 24903’'S PROHIBITION ON CROSS-
SUBSIDIZATION.

In its Opening Statement, Amtrak urges the Board to adopt a “no fault” system of
apportioning liability and regulating indemnity between the parties. Under Amtrak’s proposal,
Metra would be solely responsible for paying all claims (injuries, fatalities, property damage,
etc.), regardless of Amtrak’s culpability in causing such losses, if the claim “would not have
been incurred but for the existence of Metra commuter rail service and/or the performance of
associated rail services.” Amtrak Opening Statement, 47. Amtrak proposed no corresponding
requirement for Amtrak to indemnity Metra for claims made by Amtrak passengers or third
parties against Metra. Notably, under Amtrak’s proposal, Metra would be responsible for
indemnifying, defending and holding harmless Amtrak for claims and losses entirely caused by
Amtrak.

Amtrak supports its request for complete immunity from every claim relating to
Metra’s presence at CUS by pointing out that under such a system it will be relatively simple to
determine which party must pay for CUS-related claims. Amtrak Opening Statement, 48. Amtrak
asserts that it uses a no fault system of allocating liability and indemnity under some select
agreements with commuter rail agencies (V.S. Balderson, 3)*, and it states that a no fault

liability system “has been recognized” in Application of Nat’l R. Passenger Corp. Under 49

% Amtrak also uses other methods for allocating liability in its station usage agreements, such as at Los

Angeles Union Station (January 1, 1991 lease with Catellus Development Corp. under which liability
is apportioned between Amtrak and landlord based on no fault provisions modified in some instances
by negligence considerations. Section 17, 40-43) (attached as Exhibit F); Denver Union Station
(January 31, 2014 lease with Regional Transportation District handling all liability issues through
insurances coverages. Section 12, 9) (attached as Exhibit G); New Orleans Union Passenger Terminal
(May 3, 2002 lease with New Orleans Building Corporation, requiring each party to indemnify the
other to the extent of their respective negligence. Section 12) (attached as Exhibit H); and St. Paul
Union Depot (2013 lease with Ramsey County Regional Railroad Authority incorporating
comparative negligence concepts. Section 11, 22-23) (attached as Exhibit I).
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U.S.C. 24308(a) — Springfield Terminal Ry. Co., Boston & Maine Corp. & Portland Terminal
Co., 3S.T.B. 157 (1998) (“Guilford”). Amtrak Opening Statement, 47-48.%

Amtrak does not attempt to show that its proposed allocation of liability and
indemnity passes muster under Section 24903, the governing statute in this proceeding, and with
good reason—a “no fault” system of apportioning responsibility for claims and losses cannot be
reconciled with the statute’s cross subsidization prohibition. Whatever the general merits of no
fault liability, under many scenarios, one party must indemnify the other for the other’s
negligence. The very essence of no fault liability is that responsibility for claims and losses will
rest with affiliation, not causation, thus entitling a party to be made whole from certain claims
caused partially, or even entirely, by its own actions or inactions. No fault liability assures that a
responsible party may avoid the full cost—or, indeed, any cost—of its negligence. It is, in
essence a cost-transference arrangement that shifts costs away from a party that otherwise under
the law would have to incur those costs and onto another party.

Section 24903 requires that Amtrak’s no fault proposal be rejected. It provides a
different standard than the cases adjudicated pursuant to 49 U.S.C. § 24308 (prescription of
terms and compensation for Amtrak’s use of a freight carrier’s facilities), and under St. Louis
Southwestern Ry. Co. — Trackage Rights Compensation, 1 1.C.C.2d 776 (1984) (prescription of
compensation terms for trackage rights) when determining the appropriate allocation of liability
and indemnity in light of the requirements of Section 24903. Cross-subsidization does not permit

the Board to impose a term where a party found to be 1% liable pays the residual 99%, as

% The Board did not mandate use of a no fault system of allocating liability and indemnity in that

docket (as Amtrak failed to note), but instead alternatively allowed for Amtrak to provide insurance
coverage to insure the host freight carrier, or a combination of indemnity and insurance (Guilford, 3
S.T.B. at 161), while also leaving the door open for Amtrak to return to the Board and discuss the
host carrier’s responsibility through its own conduct for increasing Amtrak’s indemnity risk or
insurance expense. 3 S.T.B. at 160, n.10.
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Amtrak’s proposal would do, because the primary beneficiary of the indemnity is not paying its
proportionate cost. Amtrak Opening Statement, 47 (* . . . Metra shall be responsible for . . . any
judgments arising from such claims”) (emphasis supplied). Nor do these cases contemplate the
factual circumstance at CUS, wherein Amtrak invites third parties unaffiliated with either
railroad into the facility for commercial purposes.

Metra believes that the system for apportioning liability and indemnity that best
adheres to the requirements of Section 24903 would be a pure comparative negligence format.
However, a modified comparative negligence regime—wherein a right to contribution of the
primary tortfeasor is extinguished—addresses both (1) primary benefit test of cross-subsidization
(by avoiding the 1%/99% inherent in Amtrak’s suggested regime) and (2) limits the incentives of
the most-at-fault party to undertake costly dispute resolution.

A modified comparative negligence system might be worded as follows:

Amtrak agrees to defend, indemnify and save harmless Metra, its officers,
directors, employees, agents, successors and assigns, from any and all
liability, claims, demands, costs and expenses (including reasonable
attorneys' fees mid expenses) for bodily injury or death to any person or
damage to any property occurring on or at CUS to the extent that such
arises out of or results from the negligence or fault of Amtrak, its
employees, agents, servants, licensees, or contractors, arising while this
Agreement is in effect, except where Metra is determined to be liable in
greater proportion than Amtrak for a particular claim.

Metra agrees to defend, indemnify and save harmless Amtrak, its officers,
directors, employees, agents, successors and assigns from any and all
liability, claims, demands, costs and expenses (including reasonable
attorneys' fees and expenses) for bodily injury or death to any person or
damage to any property occurring on or at CUS to the extent that such
arises out of or results from the negligence or fault of Metra, its
employees, agents, servants, licensees, or contractors, arising while this
Agreement is in effect, except where Amtrak is determined to be liable in
greater proportion than Metra for a particular claim.
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CONCLUSION

Based upon the foregoing evidence and that presented in Metra’s Opening
Statement, the Board should prescribe the following as Metra’s share of annual CUS costs for
2020 (depending upon the Board’s holding concerning the appropriate CUS police cost

allocation method):

1. Dispatch (per stipulation) $1,800,000
2. MOW (per stipulation) $2,950,000
3. Policing (disputed) $143,440 or $1,310,079
4. SOM (disputed) $1,891,841
TOTAL $6,785,381 or $7,952,020

In addition, the Board should find that Amtrak’s ground power supply costs are
not allocable to Metra, endorse the use of Core PCE as the appropriate inflationary index to
apply to allocable CUS costs, and hold that allocation of future capital expenditures at CUS can
and should be handled under the parties’ well-established and successful procedures for such
expenditures and that prescription of a fixed Metra contribution to Amtrak’s CUS capital project

expenses is unnecessary.
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Dated: June 24, 2020

ng/ Litwiler

Robert A. Wimbish
Thomas J. Healey
Bradon J. Smith
Fletcher & Sippel LLC
29 North Wacker Drive
Suite 800
Chicago, Illinois 60606-3208
(312) 252-1500

ATTORNEYS FOR

COMMUTER RAIL DIVISION OF THE
REGIONAL TRANSPORTATION AUTHORITY
AND NORTHEAST ILLINOIS REGIONAL
COMMUTER RAILROAD CORPORATION
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BEFORE THE Tof42
SURFACE TRANSPORTATION BOARD

STB Docket No. FD 36332

PETITION BY THE NATIONAL RAILROAD PASSENGER CORPORATION
(AMTRAK) FOR PROCEEDINGS UNDER 49 U.S.C. § 24903(c)(2)

AMTRAK’S RESPONSES TO FIRST INTERROGATORIES

Pursuant to 49 C.F.R. § 1114.26 and the Board’s Procedural Schedule in this matter,
Amtrak submits these responses to the First Set of Interrogatories of the Commuter Rail Division
of the Regional Transportation Authority and Northeast Illinois Regional Commuter Railroad
Corporation (Metra) served on November 4, 2019.

GENERAL OBJECTIONS

1. Amtrak objects to the Definitions and Instructions to the extent that such
Definitions and Instructions exceed the scope of the Surface Transportation Board’s discovery
rules, see 49 CFR 88 1114.21-1114.31 and purport to impose on Amtrak undue burden and
expense or raise issues untimely or inappropriate to the proceeding.

2. Amtrak objects to the Interrogatories to the extent the Interrogatories purport to
require disclosure of information that was prepared in anticipation of litigation, constitutes
attorney work product, reveals attorney-client communications, or is otherwise protected from
disclosure under applicable privileges laws, or rules. In responding to these Interrogatories,
Amtrak does not intend to waive, and shall not be construed as having waived, any privilege or
protection, including but not limited to, the attorney-client, consultant, and work product

privileges.
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3. Amtrak objects to the Interrogatories to the extent that they are vague, ambigddfi&
overly broad, unduly burdensome and oppressive, and seek “all” expenditures, figures,
calculations, models, data, spatial analyses, graphs, maps, documents, software, materials, assets,
accounting records, ledger entries, etc. relating to a particular subject matter, since it is not feasible
to comply.

4. Amtrak objects to the Time Period included in Metra’s instructions as seeking
information that is neither relevant nor reasonably calculated to lead to the discovery of admissible
evidence since many of Metra’s requests seek information from up to 35 years ago. Amtrak further
objects that it would be unduly burdensome to require Amtrak to respond going back many years.
As discussed and agreed by the Parties, Amtrak will be searching for and producing more recent
information. To the extent that Metra believes Amtrak’s responses are insufficient for purposes
of this case, Amtrak and Metra have agreed to meet and confer, and Amtrak has agreed that it will
consider reasonable and specific requests for further information.

5. Amtrak objects to the Interrogatories to the extent that they seek information that
is neither relevant nor reasonably calculated to lead to the discovery of admissible evidence.

6. Amtrak objects to the Interrogatories to the extent that they purport to require
Amtrak to reach a legal conclusion about any document, thing, or event, particularly at the present
stage of the litigation.

7. Amtrak objects to the large number of Interrogatories as seeking to impose an
undue burden on Amtrak, especially when coupled with the large number of overly broad
document requests. Amtrak further objects to the 20 days provided for a response as unduly
burdensome and unreasonable given the number of requests and broad scope of the requests.

While Amtrak has worked diligently to provide reasonable and appropriate responses in the time
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period provided, Amtrak reserves its right to supplement or amend these responses if further * °f4*
information becomes available.

8. Amtrak objects to the Definition of “Amtrak,” “you,” “yourself,” and “petitioner”
to the extent that it includes nonparties, and further to the extent it purports to require Amtrak to
provide information regardless of whether such information is in Amtrak’s possession, custody or
control.

9. Amtrak objects to the Definition of “identify” or “describe” as used with respect to
documents or communications for being overly broad, unduly burdensome and seeking
information that is neither relevant nor reasonably calculated to lead to the discovery of admissible
evidence. Amtrak’s identification of documents, communications or other information in response
to any Interrogatories will provide only such information that is reasonable. To the extent Metra
has specific and reasonable follow up questions, Amtrak will work with Metra to provide
responses.

10.  Amtrak objects to the Definition of “Capital Improvements” to the extent it limits
real estate improvements to those “planned, suggested, recommended, or desired by Amtrak” or
“not in existence at Chicago Union Station.”

11.  Amtrak objects to Metra’s use of the term “transportation,” as that term is

undefined in 49 U.S.C. § 24903 and is not defined by Metra.
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INTERROGATORY NO. 1: 40f 42

Identify by legal description (whether metes and bounds, or other readily identifiable
description within Amtrak’s possession using physical linear or cubic measures and landmarks)
the premises constituting the real estate holding Amtrak contends represents “Chicago Union
Station” as to which Amtrak incurs costs of providing transportation for the benefit of Metra.

RESPONSE TO INTERROGATORY NO. 1:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 1 as follows:
Amtrak directs Metra to Amtrak0000002, Amtrak0000003, Amtrak0000004, and
Amtrak0000036, maps demonstrating the property that comprises Chicago Union Station.

INTERROGATORY NO. 2:

Identify whether Amtrak contends that the entire premises described in your response to
Interrogatory No. 1 is used for providing transportation for the sole or exclusive benefit of Metra.
To the extent Amtrak contends that some portion of the premises is used for Metra’s sole or
exclusive benefit, identify the portion of the premises so used for Metra’s sole or exclusive
benefit. To the extent a portion of the premises does not benefit Metra, identify that portion of
the premises.

RESPONSE TO INTERROGATORY NO. 2:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 2 as follows:
Amtrak states, as to the first question, that it does not contend that the entirety of Chicago Union
Station is used for providing transportation for the sole or exclusive benefit of Metra. As to the

second question, Amtrak does contend that certain portions of the premises are used for Metra’s
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sole or exclusive benefit. These areas include the Metra ticket office and Metra crew locker aftf
quiet rooms. Amtrak refers to Amtrak0000179, which identifies the Metra sole use areas, the
Amtrak (or other tenant) sole use areas, and the shared areas at Chicago Union Station, and
Amtrak0000184, a Chicago Union Station spatial analysis.

INTERROGATORY NO. 3:

Identify all witnesses who will provide verified statements in this matter and any person
assisting such individuals. In your response, also include a description of the subject matter and a
summary of the content of the anticipated statement.

RESPONSE TO INTERROGATORY NO. 3:

Amtrak incorporates its General Objections. Amtrak further objects to Interrogatory No.
3 as premature and seeking information protected by the attorney-client privilege and the
attorney work product doctrine. Amtrak’s opening brief with evidentiary support is not due to be
filed for several months. Accordingly, Amtrak and its counsel have not made any decision as to
what individuals, if any, will provide statements, verified or otherwise, in this matter.

INTERROGATORY NO. 4:

Identify each person with knowledge of the allegations contained in the Petition.
Your identification shall specifically include a summary of the knowledge such persons have and
the bases therefor.

RESPONSE TO INTERROGATORY NO. 4:

Amtrak incorporates its General Objections. Amtrak further objects to Interrogatory No.
4 as overly broad and unduly burdensome because large numbers of individuals, both within and
outside Amtrak have knowledge of some allegations contained in the Petition. Amtrak further

objects to this interrogatory as overly broad and unduly burdensome because there are



Reply Brief
Exhibit B

allegations in the Petition (e.g., “Metra is a commuter rail agency based in Chicago, Illinois”§ f6f*
which Metra cannot reasonably be seeking identification of individuals with knowledge. Amtrak
further objects to this interrogatory as vague and ambiguous in that it does not identify any of the
allegations for which it seeks identification of individuals with knowledge.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 4 as follows:
Amtrak states that the individuals with the most knowledge of the primary issues in this matter,
which include the Parties’ negotiations and the terms and compensations sought by Amtrak, are:

e Tom Moritz, Amtrak, Assistant Vice President for Infrastructure Access
e Christine Suchy, Amtrak, Director of Business Development, National Network
e Nancy J. Miller, Amtrak, Director of Financial Planning & Analysis
Contact information can be provided upon request. However, all three individuals are currently
employed by Amtrak, and Amtrak requests that they be contacted, if at all, only through counsel.

Amtrak further understands that Metra is aware of other individuals who participated in
meetings and telephone calls between Amtrak and Metra and have knowledge of the facts
underlying the allegations in the Petition. To the extent Metra seeks identification of an
individual with knowledge of a specific allegation in the Petition, Amtrak will work with Metra
to identify such an individual.

INTERROGATORY NO. 5:

Identify which costs to be allocated to Metra under the Proposed Agreement or
terms proposed in the Proposed Agreement Amtrak currently contends represent an “impasse”
with Metra as described in pages four and five of the Petition, and the basis of any such

“impasse.”
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RESPONSE TO INTERROGATORY NO. 5: 7of 42

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 5 as follows:
Amtrak’s current understanding is that there is an impasse as to all costs to be allocated under the
Proposed Agreement and all terms sought by Metra in the Proposed Agreement. The basis for
that impasse is that Metra refuses to pay the costs included in the Proposed Agreement or agree
to the terms proposed by Amtrak. Amtrak and Metra are continuing to negotiate, and it is
possible that they will reach an agreement on some or all of the costs to be allocated or the terms
of any agreement.

INTERROGATORY NO. 6:

Identify whether Amtrak accounting principles conform to GAAP, inclusive of any
published, adopted, or forthcoming alterations to GAAP. To the extent the answer is anything
than an unqualified yes, identify in what manner Amtrak accounting does not conform to GAAP
for costs Amtrak contends are allocable to Metra under 49 U.S.C. § 24903(c)(2).

RESPONSE TO INTERROGATORY NO. 6:

Amtrak incorporates its General Objections.
Notwithstanding its objections, Amtrak responds to Interrogatory No. 6 as follows:
Amtrak’s financial records and statements are presented using the accrual basis of accounting in

accordance with accounting principles generally accepted in the United States of America.
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INTERROGATORY NO. 7: 8 of 42

Define the “costs of providing transportation” Amtrak contends it is entitled to under 49
U.S.C. § 24903(c)(2).

RESPONSE TO INTERROGATORY NO. 7:

Amtrak incorporates its General Objections. Amtrak further objects on the grounds that
Interrogatory No. 7 is vague and ambiguous because it is unclear whether Metra is asking for a
general understanding of 49 U.S.C. § 24903(c) or asking for the specific costs Amtrak seeks.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 7 as follows:
Amtrak contends, consistent with the statutory language, that it is entitled to any costs incurred
solely for the benefit of Metra and a proportionate share of all other costs of providing
transportation at Chicago Union Station. The various types of costs (but not necessarily the
amounts) Amtrak contends it is entitled to are included in its June 4, 2019 Proposed Agreement,
Amtrak0000189, and other documents produced by Amtrak.

INTERROGATORY NO. 8:

For all monies received by Amtrak from Metra since January 1, 1984, identify how such
amounts are reflected monetarily in Amtrak’s system of accounts, annual reports, ledgers, books
and records in a numerical value and identify all adjustments to such values from receipt to the
present time.

RESPONSE TO INTERROGATORY NO. 8:

Amtrak incorporates its General Objections. Amtrak further objects to Interrogatory No.
8 as overbroad, unduly burdensome and seeking information not reasonably calculated to lead to
admissible evidence. Amtrak’s accounting practices going back 35 years is not relevant to the

only question presented by the Petition, which is the terms and compensation for Metra’s use of
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Chicago Union Station going forward. Amtrak further objects to the phrase “adjustments to 84t
values” as vague and ambiguous.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 8 as follows: All
monies received by Amtrak from Metra from 2017 forward are accounted for as Other Revenue
in Amtrak’s annual financial statements and are recorded to its general ledger account 410006 -
Other Access & Service Revenue. Amtrak’s consolidated financial statements reflect the
consolidated operations of Amtrak and its subsidiaries including the Chicago Union Station
Company (CUS) (prior to its May 11, 2017 merger into Amtrak). See attached file of Metra
related payments for Amtrak fiscal years 2017 — 2019, Amtrak0000232.

INTERROGATORY NO. 9:

Identify all expenditures of Amtrak since January 1, 1984, that Amtrak contends have
resulted in the cross-subsidization of Metra commuter rail service by Amtrak, if any.

RESPONSE TO INTERROGATORY NO. 9:

Amtrak incorporates its General Objections. Amtrak further objects to Interrogatory No.
9 as overbroad, unduly burdensome and seeking information not likely to lead to admissible
evidence because not all expenditures over the past 35 years are relevant to the only question
presented by the Petition, which is how much Metra should pay Amtrak going forward.

Notwithstanding its objections, Amtrak response to Interrogatory No. 9 as follows: To
the extent Amtrak bore costs that should have been paid by Metra, or to the extent Metra paid
less than Metra’s actual common benefit share of Chicago Union Station costs, the effect was for

Amtrak to cross-subsidize Metra’s commuter rail service.
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INTERROGATORY NO. 10: 10 of 42

Identify each person who drafted, aided, or assisted with — or who possesses; information,
figures, calculations, models, data, spatial analysis, graphics, maps, or documents, software, or
materials supporting or including the contents of: (1) the Proposed Agreement and (2) any
documentation supporting the Proposed Agreement provided to Metra.

RESPONSE TO INTERROGATORY NO. 10:

Amtrak incorporates its General Objections. Amtrak further objects to Interrogatory No.
10 as overly broad and unduly burdensome because large numbers of individuals, both within
and outside Amtrak, have information and other materials supporting or including the contents of
the Proposed Agreement and documentations supporting the Proposed Agreement.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 10 as follows:
Amtrak states that the individuals who possess the most relevant information about the Proposed
Agreement are: Tom Moritz, Christine Suchy, and Nancy Miller. Amtrak further understands
that Metra is aware of other individuals who participated in meetings and telephone calls
between Amtrak and Metra.

INTERROGATORY NO. 11:

Identify all figures, calculations, models, data, spatial analysis, graphics, maps,
documents, software, or materials Amtrak used in aid of its calculation of Compensation and
composition of the Proposed Agreement.

RESPONSE TO INTERROGATORY NO. 11:

Amtrak incorporates its General Objections. Amtrak further objects to Interrogatory No.

11 as overly broad and unduly burdensome in that it seeks “all” figures, etc.

10



Reply Brief
Exhibit B

Notwithstanding its objections, Amtrak responds to Interrogatory No. 11 as follows:'" *'42
Amtrak states that it has previously provided Metra voluminous information responsive to this
request. That information is being produced and is more than sufficient for Metra to determine
the bases for Amtrak’s Proposed Agreement. Amtrak further states that it primarily used the
following software to aid its calculation of compensation and composition of the Proposed
Agreement: Excel and its general ledger system, SAP.

INTERROGATORY NO. 12:

Identify by day of week the average number of persons embarking on, connecting on, or
terminating Amtrak services at Chicago Union Station based on the past five fiscal years.

RESPONSE TO INTERROGATORY NO. 12:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 12 as follows:
Chicago Union Station handles approximately 10,000 Amtrak passengers on an average
weekday. Average weekday ridership has been consistent for the past five years. Amtrak has
sought more detailed information from the individuals most likely to possess such information
but has been unable to locate more precise information (i.e., average ridership on each specific
day of the week).

INTERROGATORY NO. 13:

Identify the annual number of persons embarking on connecting on, or terminating
Amtrak services at Chicago Union Station for each of the past five fiscal years.

RESPONSE TO INTERROGATORY NO. 13:

Amtrak incorporates its General Objections. Amtrak further objects that ridership data is

not available for FY 2019.

11
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Amtrak states that Amtrak’s annual Chicago Union Station ridership for the past five fiscal years

is as follows. Connecting passengers are counted in both the “Ons” and the “Offs”.

FY14

Ons Offs Total
1,694,031 | 1,683,228 | 3,377,259
FY15

Ons Offs Total
1,651,653 | 1,643,977 | 3,295,630
FY16

ons Offs Total
1,626,193 | 1,620,924 | 3,247,117
FY17

Oons Offs Total
1,698,648 | 1,689,403 | 3,388,051
FY18

Ons Offs Total
1,651,288 | 1,642,352 | 3,293,640

INTERROGATORY NO. 14:

Identify whether the General Public can embark or terminate on non-Amtrak commercial

motor coach service (not including Amtrak Thruway) at Chicago Union Station. If so, identify

each motor coach carrier and any annual estimates, counts, or measures of persons traveling via

commercial motor coach service to or from Chicago Union Station for the past five fiscal years.

RESPONSE TO INTERROGATORY NO. 14:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 14 as follows:

Amtrak states that no non-Amtrak commercial motor coach (i.e., bus) service operates “at”

Chicago Union Station. Greyhound and CTA bus service operates near Chicago Union Station,

but buses load and unload outside Chicago Union Station. Greyhound tickets can be purchased
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in the station. The General Public can embark or terminate on non-Amtrak commercial motbf4?
coach service outside Chicago Union station by utilizing the following services:

Chicago Transit Authority Buses:

Bus routes 7, 60, 124, 125, 126, 151, 156 and 157 (plus routes 1, 28, 121 and 125 during
weekday rush and route 130 mid-May through Labor Day) directly serve Union Station
and can be taken from the following locations:

Union Station Transit Center: 1, 28, 121, 124, 128, 151, 156

West side of Clinton, north side of block: 125, 130, 192

West side of Clinton, south side of block: 7, 60, 157.

Southwest corner of Clinton/Jackson: 126, 754, 755

Greyhound Buses:

The Chicago Greyhound bus terminal is located at 630 West Harrison Street, four blocks

to the southwest of the station. Some Greyhound buses pick up passengers directly at

Union Station from the east side of 225 South Canal Street, just north of Jackson Blvd.

CTA ridership by bus route for the past 5 years is available; however, the number of
passengers boarding and deboarding outside Chicago Union Station is not specified. See
attached Chicago Transit Authority Ridership Reports by bus route for 2014 — 2018,
Amtrak0000038, Amtrak0000066, Amtrak0000094, Amtrak0000123, and Amtrak0000151.

Greyhound ridership by station is not available to Amtrak.

INTERROGATORY NO. 15:

State whether Amtrak estimates, counts, or otherwise measures: (1) the total
number of individuals entering Chicago Union Station annually; (2) the portion of those
individuals who enter for the purposes of traveling via Amtrak; (3) the portion of those persons
who enter for the purposes of traveling via Metra; (4) the portion of those persons who are
otherwise tenants of Amtrak at Chicago Union Station; and/or (5) the portion of those persons
otherwise representing the General Public. If so, provide the estimates, counts, or measurements

of same for the past five fiscal years.

13
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RESPONSE TO INTERROGATORY NO. 15: 14 of 42

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 15 as follows:
Amtrak does not estimate, count or otherwise measure the total number of individuals entering
Chicago Union Station. Amtrak directs Metra to Amtrak0002441, a Pedestrian Circulation
Report issued on October 3, 2017, which may contain certain information responsive to this
interrogatory.

INTERROGATORY NO. 16:

Define what Amtrak contends is included in the “terms” of Metra’s use of
Chicago Union Station as Amtrak used the word in the penultimate line of page six of its
Petition.

RESPONSE TO INTERROGATORY NO. 16:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 16 as follows:
Amtrak’s Petition states that “Amtrak’s Proposed Agreement avoids cross-subsidization, follows
the governing statute, and includes fair, adequate, and reasonable terms that allows Metra to
continue to access and use Chicago Union Station in a manner that is equitable to both Metra and
Amtrak.” The “terms,” as that word is used in the Petition, are set out in Amtrak’s Proposed
Access Agreement dated June 4, 2019.

INTERROGATORY NO. 17:

Identify the words in the Statute Amtrak contends permit the STB to prescribe “terms” of
Metra's use of Union Station, as the word “terms” is used by Amtrak in its Petition at page 6,

penultimate line.

14



Reply Brief
Exhibit B

RESPONSE TO INTERROGATORY NO. 17: 15 of 42

Amtrak incorporates its General Objections. Amtrak further objects to Interrogatory No.
17 on the grounds that it seeks Amtrak’s legal theories, including information that is protected by
the attorney-client privilege and the attorney work product doctrine.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 17 as follows: 49
U.S.C. § 24903(c)(2) allows the Board to order that transportation continue in the absence of a
new agreement between Amtrak and a commuter authority. As evidenced by the prior
agreement governing Metra’s use of Chicago Union Station and Amtrak’s June 4, 2019 Proposed
Agreement, numerous terms other than compensation are required to ensure that the
transportation can continue. Thus, the statute would not be capable of implementation if the
Board did not have the ability to implement non-monetary terms. Indeed, the Board has already
imposed terms in this proceeding, ordering that “Amtrak must continue to provide Metra access
to Chicago Union Station on an interim basis under the terms of the 1984 Agreement.”

INTERROGATORY NO. 18:

Identify which “terms” (as that word is used by Amtrak in its Petition at page 6,
penultimate line) of Metra’s use of Chicago Union Station Amtrak seeks to have the STB
prescribe.

RESPONSE TO INTERROGATORY NO. 18

Amtrak incorporates its General Objections.
Notwithstanding its objections, Amtrak responds to Interrogatory No. 18 as follows:
Amtrak directs Metra to its June 4, 2019 proposal, Amtrak0000189, which identifies the

contractual terms Amtrak seeks.

15
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INTERROGATORY NO. 19: 16 of 42

Describe the legal basis for Amtrak’s assertion on page six of its Petition that Tier 1
Capitalization Costs under the Proposed Agreement “follows the governing statute.”

RESPONSE TO INTERROGATORY NO. 19:

Amtrak incorporates its General Objections. Amtrak further objects to Interrogatory No.
19 on the basis that it seeks information regarding the application of law to fact, and Amtrak
should not be required to answer until the close of discovery.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 19 as follows: 49
U.S.C. § 24903(c)(1) and (c)(2) prohibit Amtrak from cross-subsidizing Metra’s commuter rail
passenger service. Section 24903(c)(2) further mandates that in determining compensation, the
Board must assign to Metra “a proportionate share of all other costs of providing transportation
under this paragraph incurred for the common benefit of Amtrak and the carrier.” Metra benefits
from capital costs incurred by Amtrak at Chicago Union Station, and those capital costs are part
Capital costs are part of the “costs of providing transportation” under Section 24903.

INTERROGATORY NO. 20:

Describe the legal basis for Amtrak’s assertion on page six of its Petition that Tier 2
Capitalization Costs under the Proposed Agreement “follows the governing statute.”

RESPONSE TO INTERROGATORY NO. 20:

Amtrak incorporates its General Objections. Amtrak further objects to Interrogatory No.
20 on the basis that it seeks information regarding the application of law to fact, and Amtrak
should not be required to answer until the close of discovery.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 20 as follows: 49

U.S.C. § 24903(c)(1) and (c)(2) prohibit Amtrak from cross-subsidizing Metra’s commuter rail

16
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passenger service. Section 24903(c)(2) further mandates that in determining compensation, 'th¥ >
Board must assign to Metra “a proportionate share of all other costs of providing transportation
under this paragraph incurred for the common benefit of Amtrak and the carrier.” Metra benefits
from capital costs incurred by Amtrak at Chicago Union Station, and those capital costs are part
Capital costs are part of the “costs of providing transportation” under Section 24903.

INTERROGATORY NO. 21:

Identify every request for funding from Amtrak to Metra since January 1, 1984, that
either did not result in a Fixed Facility Agreement or for which Amtrak elected to incur 100% of
the expenditures related to costs of providing transportation, and for which Amtrak contends
Metra derives or derived a benefit.

RESPONSE TO INTERROGATORY NO 21:

Amtrak incorporates its General Objections. Amtrak further objects to Interrogatory No.
21 as overly broad and unduly burdensome in that it seeks “every” request for funding going
back 35 years. Amtrak further objects to this interrogatory because it requests information about
requests made to Metra, which is information that Metra has, and it would therefore be unduly
burdensome to require Amtrak to provide a response.

INTERROGATORY NO. 22

Identify the respective daily and annual number of hours Chicago Union Station may be
accessed by the General Public.

RESPONSE TO INTERROGATORY NO. 22:

Amtrak incorporates its General Objections.
Notwithstanding its objections, Amtrak responds to Interrogatory No. 22 as follows:

Chicago Union is open every day of the year from 5:00 a.m. until 1:00 a.m.

17
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INTERROGATORY NO. 23: 18 of 42

Define “recapitalization” as used in Amtrak’s Petition.

RESPONSE TO INTERROGATORY NO. 23:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 23 as follows:
Amtrak understands Metra’s request to refer to Amtrak’s reference to an “infrastructure
recapitalization arrangement” on Page 4 of the Petition. Recapitalization as used in that context
includes the in-kind replacement of Amtrak’s assets having a useful life of greater than one year
and includes assets categories such as track, signals, building subsystems, electrical distribution
equipment, HVAC equipment (air handlers, compressors, chillers, boilers), building control
systems, and fire protection apparatus.

INTERROGATORY NO. 24:

Identify whether “recapitalization” under the Proposed Agreement includes any
expenditures for Capital Improvements.

RESPONSE TO INTERROGATORY NO. 24:

Amtrak incorporates its General Objections. Amtrak further re-states its objections to the
definition of Capital Improvements as vague and ambiguous in its attempt to incorporate Illinois
common law without defining the contours of that law.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 24 as follows:
Amtrak’s definition of recapitalization does not appear to include expenditures for Capital
Improvements as that term is defined by Metra, because Amtrak’s understanding of
recapitalization relates to the improvement of assets already in existence while Metra’s definition

relates to new real estate improvements “not in existence.”
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INTERROGATORY NO. 25: 19 of 42

Identify any planned or incurred expenditure for the current fiscal year Amtrak contends
is or would be allocable under the Statute, and how each expenditure would be categorized as
either “Maintenance of Way;” “Station Operation and Maintenance;” “Dispatching;” or “Police”
under Section 12 of the Proposed Agreement.

RESPONSE TO INTERROGATORY NO. 25:

Amtrak incorporates its General Objections. Amtrak further objects to Interrogatory No.
25 as overly broad and unduly burdensome in that it seeks “any planned or incurred expenditure
for the current fiscal year.” Further, the expenditures sought are not broken down as
allocated. Amtrak also objects to Interrogatory No. 25 on the basis that Amtrak’s expenditures
for the current fiscal year, Fiscal Year 2020, will not be available until after the close of the fiscal
year on September 30, 2020.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 25 as
follows: Amtrak has previously provided documents responsive to this Interrogatory to Metra’s
agent, Quandel. Those documents related primarily to Fiscal Years 2016 and 2017. Amtrak is
producing those documents in this proceeding, and Amtrak is producing additional documents
responsive to this Interrogatory. The document bates-numbered Amtrak0000234 memorializes
costs Amtrak incurred in Fiscal Years 2018 and 2019 that are allocable in whole or in part to
Metra. Additionally, the document bates-numbered Amtrak0000185 memorializes policing costs
incurred in Fiscal Year 2019 and budgeted for Fiscal Year 2020 that are allocable in whole or in

part to Metra.
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Finally, the documents referenced in this answer include the various costs categories*#faf?
fall within the categories listed in the Interrogatory. Those cost categories are the ones that
Amtrak used in the Proposed Agreement and are what Amtrak is seeking in its Petition.

INTERROGATORY NO. 26:

Identify any planned or incurred expenditure for future fiscal years Amtrak contends is or
would be allocable under the Statute, and how each expenditure would be categorized as either
“Maintenance of Way;” “Station Operation and Maintenance;” “Dispatching;” or “Police” under
Section 12 of the Proposed Agreement.

RESPONSE TO INTERROGATORY NO. 26:

Amtrak incorporates its General Objections. Amtrak further objects to Interrogatory No.
26 as overly broad and unduly burdensome in that it seeks “any planned or incurred expenditure
for future fiscal years.” Further, the expenditures sought are not broken down as allocated.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 26 as follows:
Amtrak refers to its Response to Interrogatory No. 25 and states that it believes the cost
categories will remain the same for future fiscal years, although the amounts will change.

INTERROGATORY NO. 27:

Identify which “General and Administrative” costs Amtrak Executive Vice
President Stephen Gardner described as “redundant” that were eliminated as a result of the
merger of Chicago Union Station Company into Amtrak. Interrogatory Exhibit A.

RESPONSE TO INTERROGATORY NO. 27:

Amtrak incorporates its General Objections.

20



Reply Brief
Exhibit B

Notwithstanding its objections, Amtrak responds to Interrogatory No. 27 as follows:*/&5*
quoted in the June 18, 2019 online article by Frank Wilner of RAILWAY AGE, Stephen Gardner
was referring to having separate CUSCO staff and officers located in Chicago.

INTERROGATORY NO. 28:

Identify each expenditure of Amtrak for the benefit of Metra funded through
monies, credits, disbursements or grants provided to Amtrak by or through the Federal Railroad
Administration or the Federal Transit Administration grants, and identify the specific grant
program (by name and number, where applicable) from which Amtrak received such funding,
including the public law authorizing the grant and any portion of the Code of Federal
Regulations governing the grant.

RESPONSE TO INTERROGATORY NO. 28:

Amtrak incorporates its General Objections. Amtrak further objects to Interrogatory No.
28 as vague and ambiguous, and because it seeks information not reasonably calculated to lead to
the discovery of admissible evidence.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 28 as follows:
Amtrak receives numerous grants from the federal government. However, Amtrak has not
received any grants specifically applicable to Chicago Union Station or for the direct benefit of
Metra.

INTERROGATORY NO. 29:

Identify by what Statutory Factors Amtrak contends Maintenance of Way costs, as such
term is used in the in the Proposed Agreement, should be allocated to Metra.

RESPONSE TO INTERROGATORY NO. 29:

Amtrak incorporates its General Objections.
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Notwithstanding its objections, Amtrak responds to Interrogatory No. 29 as follows:** °42

Amtrak contends that Metra’s proportionate share of Maintenance of Way costs be represented
by the Metra Commuter Service’s portion of the number of train movements over the Chicago
Union Station shared-use territory as a percentage of the total number of train movements over
the shared use territory by all operators.

INTERROGATORY NO. 30:

Identify whether the Statutory Factors in Interrogatory No. 29 were used by Amtrak to
calculate the Maintenance of Way under Section 12 “Compensation” of the Proposed
Agreement. If “yes,” explain how.

RESPONSE TO INTERROGATORY NO. 30:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 30 as follows:
Yes, Amtrak used the statutory factor identified in response to Interrogatory No. 29 to calculate
Metra’s allocated share of Maintenance of Way costs under Section 12 “Compensation” of the
Proposed Agreement. Metra’s proportionate share of Maintenance of Way costs was determined
by multiplying Metra’s percentage of train movements described in Interrogatory No. 29 by the
sum of the Amtrak Maintenance of Way costs attributable to Maintenance of Way in the Chicago
Union Station shared-use territory.

INTERROGATORY NO. 31:

Identify all assets that Amtrak separately identifies, records, or tracks to which Amtrak
claims title and that Amtrak contends are used in providing transportation at Chicago Union

Station and the current valuation of each as of September 30, 2019.
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RESPONSE TO INTERROGATORY NO. 31: 23 of 42

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak refers Metra to Amtrak0000233, which includes
all such assets and is the *“asset register” sought by Metra in the Parties’ meet and confer.
Amtrak notes that this document does not include assets related to Amtrak’s assets in Chicago
Yards. Amtrak is not seeking to allocate any costs of Chicago Yards to Metra in this proceeding.

INTERROGATORY NO. 32:

Identify whether Amtrak depreciates or otherwise discounts the value of the assets
identified in Interrogatory No. 31 in its books or records and, if so, the method by which Amtrak
calculates the value of such assets on a periodic basis.

RESPONSE TO INTERROGATORY NO. 32:

Amtrak incorporates its General Objections.
Notwithstanding its objections, Amtrak responds to Interrogatory No. 32 as follows:
Amtrak refers Metra to Amtrak0000233.

INTERROGATORY NO. 33:

Identify whether each asset identified in Interrogatory No. 31 is in a State of Good
Repair. For those assets comprising part of a system, identify each system and describe whether
the system is in a State of Good Repair.

RESPONSE TO INTERROGATORY NO. 33:

Amtrak incorporates its General Objections. Amtrak objects to the phrase “each asset”
as overly broad and unduly burdensome. Amtrak further objects to this Interrogatory to the

extent it purports to apply to non-track assets. The term “state of good repair” is generally
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understood to refer to track assets, and Amtrak has answered the Interrogatory consistent with°f 4>

that understanding.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 33 as
follows: Amtrak monitors the condition of its track assets to ensure they are capable of
performing the tasks for which they are intended, both as individual assets and as systems.
Amtrak conducts this monitoring through periodic inspections. Amtrak also maintains
information regarding the condition of its track assets on an asset-type basis, relying on the
expected lifecycle of each type of asset to budget for maintaining and replacing those assets as
necessary. Amtrak0000294 reflects that information. Amtrak does not qualify other non-track
assets as in a State of Good Repair per se, but Amtrak regularly monitors these assets, conducts
periodic inspections of each of these assets, and replaces them as necessary.

INTERROGATORY NO. 34:

For those systems not in a State of Good Repair, identify what work or asset replacement
is required to return the system to a State of Good Repair.

RESPONSE TO INTERROGATORY NO. 34:

Amtrak incorporates its General Objections.
Notwithstanding its objections, Amtrak responds to Interrogatory No. 34 as follows:
Amtrak incorporates its objections and response to Interrogatory No. 33.

INTERROGATORY NO. 35:

Identify whether Amtrak calculates, records, or classifies each asset identified in
Interrogatory No. 31 to have a useful life. If so, describe the methodology or assumptions

underlying Amtrak’s approach to such determinations.
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RESPONSE TO INTERROGATORY NO. 35: 25 of 42

Amtrak incorporates its General Objections.
Notwithstanding its objections, Amtrak responds to Interrogatory No. 35 as follows:
Amtrak refers Metra to Amtrak0000233.

INTERROGATORY NO. 36:

Identify the remaining useful life for each asset Amtrak identified in Interrogatory No. 31
and the useful life expectancy for any replacement thereof.

RESPONSE TO INTERROGATORY NO. 36:

Amtrak incorporates its General Objections.
Notwithstanding its objections, Amtrak responds to Interrogatory No. 36 as follows:
Amtrak refers Metra to Amtrak0000233.

INTERROGATORY NO. 37

For each of the assets identified in Interrogatory No. 31, designate the assets that
Amtrak contends Metra funded entirely or in part, and, for such Metra-funded assets, explain
whether Amtrak depreciates the assets on its own books and records and identify the valuation of
those assets as of September 30, 2019.

RESPONSE TO INTERROGATORY NO. 37:

Amtrak incorporates its General Objections.
Notwithstanding its objections, Amtrak responds to Interrogatory No. 37 as follows:
Amtrak refers Metra to Amtrak0000233.

INTERROGATORY NO. 38:

Define “maintenance” as that term is used in Section 7.2 of the Proposed

Agreement.
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RESPONSE TO INTERROGATORY NO. 38: 26 of 42

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 38 as follows:
“Maintenance,” as used in the Proposed Agreement, refers to the costs associated with the
upkeep and repair of Amtrak’s assets at Chicago Union Station, as defined in Interrogatory No.
1, including the Chicago Union Station facility, tracks, switches, interlocking, signals, and
platforms in order to keep the infrastructure and systems functioning properly.

INTERROGATORY NO. 39:

Identify all persons other than Amtrak or Metra having a Property Interest in
Chicago Union Station.

RESPONSE TO INTERROGATORY NO. 39:

Amtrak incorporates its General Objections. Amtrak further objects to this request as
overly broad and unduly burdensome. Amtrak further objects that the Request seeks information
that is neither relevant nor reasonably calculated to lead to the discovery of admissible evidence,
in that it is not limited to current Property Interests. During the Parties” meet and confer, Metra
initially limited this request to current leases. The Parties met and conferred further on this
request, and Metra agreed that Amtrak would not produce any documents or information in on
this subject pending further discussions after Metra has reviewed other documents produced by
Amtrak.

INTERROGATORY NO. 40:

Identify for each person identified in Interrogatory No. 39 the contractual or other

commencement and termination dates of that person’s Property Interest in Union Station; if no
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date certain identify any contingency, defeasance, or subsequent condition that would result3H"**

termination.

RESPONSE TO INTERROGATORY NO. 40:

Amtrak incorporates its General Objections. Amtrak further objects to this request as
overly broad and unduly burdensome. Amtrak further objects that the Request seeks information
that is neither relevant nor reasonably calculated to lead to the discovery of admissible evidence,
in that it is not limited to current Property Interests. During the Parties” meet and confer, Metra
initially limited this request to current leases. The Parties met and conferred further on this
request, and Metra agreed that Amtrak would not produce any documents or information in on
this subject pending further discussions after Metra has reviewed other documents produced by
Amtrak.

INTERROGATORY NO. 41:

Identify for each person identified in response to Interrogatory No. 39 all consideration
(1) received by Amtrak for the Property Interest at time of conveyance or grant of the Property
Interest, or (2) received by Amtrak in each of the past five fiscal years.

RESPONSE TO INTERROGATORY NO. 41:

Amtrak incorporates its General Objections. Amtrak further objects to this request as
overly broad and unduly burdensome. Amtrak further objects that the Request seeks information
that is neither relevant nor reasonably calculated to lead to the discovery of admissible evidence,
in that it is not limited to current Property Interests. During the Parties” meet and confer, Metra
initially limited this request to current leases. The Parties met and conferred further on this

request, and Metra agreed that Amtrak would not produce any documents or information in on
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this subject pending further discussions after Metra has reviewed other documents produced®b$/ +2
Amtrak.

INTERROGATORY NO. 42:

Identify the present day valuation of Chicago Union Station as recorded on Amtrak’s
books, records, or system and accounts as such valuation would be reflected in an annual audit or
financial report.

RESPONSE TO INTERROGATORY NO. 42:

Amtrak incorporates its General Objections. Amtrak further objects on the grounds that
Interrogatory No. 42 is vague, ambiguous and nonsensical as it asks both for a valuation “as
recorded” and a valuation that “would be reflected.”

Notwithstanding its objections, Amtrak responds to Interrogatory No. 42 as follows:
Amtrak’s books and records include the net book value of Chicago Union Station. That value is
as of September 30, 2019 is: $175,017,517.82.

INTERROGATORY NO. 43:

For each of the past five Amtrak fiscal years, identify all expenditures Amtrak has made
resulting from, in relation to, or in consideration of an obligation related to, a Property Interest
held by a person other than Metra.

RESPONSE TO INTERROGATORY NO. 43:

Amtrak incorporates its General Objections. Amtrak further objects to this Interrogatory
as overbroad and unduly burdensome to the extent it seeks “all” expenditures and broadly
includes any expenditures “resulting from, in relation to, or in consideration of an obligation
related to, a Property Interest held by a person other than Metra.” This Interrogatory is not

reasonably calculated to lead to the discovery of admissible evidence, since this proceeding does
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not concern “a Property Interest held by a person other than Metra.” Amtrak further states that" >

this Interrogatory is related to the discussions involving Interrogatories 39-41, and Amtrak
incorporates its response to those Interrogatories herein.

INTERROGATORY NO. 44:

Identify every distinct expenditure, cost, accounting record, or ledger entry (by numerical
register code and name) Amtrak used to calculate the Compensation in Section 12 of the
Proposed Agreement.

RESPONSE TO INTERROGATORY NO. 44:

Amtrak incorporates its General Objections. Amtrak further objects to this Interrogatory
as overbroad and unduly burdensome to the extent it seeks “every” distinct expenditure, etc. To
calculate the Compensation Schedule in Section 12 of the Proposed Agreement for the Total
Base Usage Fee, Recapitalization Program, and Contract Services, Amtrak used current and
historical data about Metra’s use of Chicago Union Station and Amtrak’s expenses across a large
number of fields. To identify every distinct expenditure, accounting, record, or ledger entry
underlying that data would require Amtrak to unearth every paycheck, every invoice, and every
accounting record associated with Chicago Union Station. The effort, burden, and expense
required to produce this volume of information is not proportional to the needs of this case.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 44 as follows:
Amtrak used information from Fiscal Years 2016 and 2017 to calculate compensation in its
Proposed Agreement. That information was provided to Metra’s agent, Quandel, and will be

produced.
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INTERROGATORY NO. 45: 30 of 42

Identify all mechanical systems (e.qg., heating, ventilation and air conditioning
(“HVAC”); plumbing; fire suppression; electrical) utilized for providing transportation for the
exclusive benefit of Metra at Chicago Union Station or for the common benefit of Amtrak and
Metra.

RESPONSE TO INTERROGATORY NO. 45:

Amtrak incorporates its General Objections. Amtrak objects to the phrase “providing
transportation” as overbroad, ambiguous, and undefined.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 45 as follows:

Amtrak will provide a document containing the requested information.

INTERROGATORY NO. 46:

Identify whether any of the mechanical systems identified above are enjoyed by persons
utilizing or occupying Chicago Union Station for reasons other than patronage of Amtrak or
Metra transportation service.

RESPONSE TO INTERROGATORY NO. 46:

Amtrak incorporates its General Objections. Amtrak interprets “identified above” to
mean identified in response to Interrogatory No. 45.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 46 as follows:
Yes.

INTERROGATORY NO. 47:

Identify whether any Amtrak property or real estate beyond the Chicago Union Station

premises uses the mechanical systems identified above.
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RESPONSE TO INTERROGATORY NO. 47: 3lof42

Amtrak incorporates its General Objections. Amtrak interprets “identified above” to
mean identified in response to Interrogatory No. 45.
Notwithstanding its objections, Amtrak responds to Interrogatory No. 47 as follows: No.

INTERROGATORY NO. 48:

For each mechanical system identified above, describe whether Amtrak apportions to
Metra expenditures, debits, and charges incurred in the operation, maintenance, or replacement
of those systems as a cost of providing transportation for the benefit of Metra.

RESPONSE TO INTERROGATORY NO. 48:

Amtrak incorporates its General Objections. Amtrak further objects on the ground that
Interrogatory No. 48 is vague and ambiguous because “identified above” is unclear. Amtrak
interprets “identified above” to mean identified in response to Interrogatory No. 45.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 48 as follows:
Amtrak allocates to Metra costs associated with the mechanical systems at Chicago Union
Station.

INTERROGATORY NO. 49:

Identify all Occupational Positions and annual expenditures in support of each such
Occupational Position that Amtrak has budgeted for future fiscal years, or that Amtrak has
incurred for the past five fiscal years in providing transportation at Chicago Union Station.

RESPONSE TO INTERROGATORY NO. 49:

Amtrak incorporates its General Objections. Amtrak further objects to this Interrogatory
as overbroad and unduly burdensome to the extent it seeks “all” Occupational Positions and “all”

annual expenditures in support of each such Occupational Position that Amtrak has budgeted for
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future fiscal years or incurred for the past five fiscal years. Identifying each discrete paymerit® 42
made for every employee or contractor over the past five fiscal years would result in voluminous
and irrelevant documentation. Further, seeking all expenditures in support of each such
Occupational Position is not reasonably calculated to lead to the discovery of admissible
evidence. Amtrak objects that the Interrogatory is temporally overbroad because it requests that
Amtrak identify all Occupational Positions and annual expenditures in support of each
Occupational Position for all future fiscal years, when the agreement Amtrak contemplates with
Metra is limited to a term of years.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 49 as follows:
Amtrak will provide a document containing the requested information.

INTERROGATORY NO. 50:

State with particularity for each position above whether the person employed or engaged
in the Occupational Position provides services to Amtrak for properties or operations beyond, or
in addition to, the premises of Chicago Union Station.

RESPONSE TO INTERROGATORY NO. 50:

Amtrak incorporates its General Objections. Amtrak further objects that identifying such
information with “particularity” for every person employed or engaged in Occupational Positions
is overbroad and unduly burdensome.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 50 as follows:
Numerous Amtrak employees in numerous positions provide service for Chicago Union Station
and other Amtrak properties or operations. As explained in Amtrak’s Response to Interrogatory
No. 51, Amtrak tracks such work through the cost center and WBS elements. Amtrak only seeks

to allocate to Metra employee costs for work at Chicago Union Station.
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INTERROGATORY NO. 51: 33 0f 42

State if and how Amtrak accounts for, tracks, registers, or allocates the time spent by the
Occupational Positions supporting both property or operations beyond the premises of
Chicago Union Station and property or operations on or within the premises of Chicago Union
Station.

RESPONSE TO INTERROGATORY NO. 51:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 51 as follows:
Amtrak tracks the Occupational Positions supporting both property or operations beyond the
premises of Chicago Union Station and property or operations on or within the premises of
Chicago Union Station by specific account coding in its general ledger system that identifies the
cost center (i.e., department and location), category of expense (i.e., straight-time and overtime
wages), and specific task identified by a “work breakdown structure” (WBS) element (i.e.,
project) code. Amtrak further notes that the cost center and WBS element identify whether the
employee is working at Chicago Union Station or elsewhere.

INTERROGATORY NO. 52:

For each of the Occupational Positions identified above, identify which positions provide
transportation services exclusively for the benefit of Metra at Chicago Union Station.

RESPONSE TO INTERROGATORY NO. 52:

Amtrak incorporates its General Objections.
Notwithstanding its objections, Amtrak responds to Interrogatory No. 52 as follows:
There are no Occupational Positions that provide transportation services exclusively for the

benefit of Metra at Chicago Union Station.
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INTERROGATORY NO. 53: 34 0f 42

State whether Amtrak allocates all costs it incurs for the benefit of Metra in its
accounting, ledger, bookkeeping, or similar entries utilizing a method of “cost centers;”
*accounts;” or similar designations reflecting the purpose of the cost incurred (e.g.,
B.EN.100089.0043 CUS-MTL ISSUES NON-SPEC PROJ as listed in Amtrak document titled
CUS-Cost-Calculation-Detail-File_3-19-2018 For_ Distribution.) (Interrogatory Exhibit B). If
so, state whether such entries are grouped or classified by an alpha or numerical designation. If
so grouped, provide the alpha or numerical designation for each center, allocation, grouping, or
classification utilized for Chicago Union Station.

RESPONSE TO INTERROGATORY NO. 53:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 53 as follows:
Amtrak utilizes specific numerical and alpha-numerical account coding in its general ledger
system that identifies the cost center (i.e., department and location), category of expense (i.e.,
straight-time and overtime wages) and specific task identified by a “work breakdown structure”
(WBS) element (i.e., project) code in order to track the costs it incurs for the benefit of Metra.
The account coding included in the document titled CUS-Cost-Calculation-Detail-File_3-19-
2018 For_ Distribution, Amtrak0005283, includes the specific account codes related to the
Chicago Union Station costs allocated to Metra.

INTERROGATORY NO. 54:

State the Factors under the Statute that Amtrak contends should be used to allocate costs

to Metra for “Station Operation and Maintenance” as used in the Proposed Agreement.
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RESPONSE TO INTERROGATORY NO. 54: 33 of 42

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 54 as follows:
Amtrak contends that Metra’s proportionate share of Station Operation and Maintenance costs be
represented by the percentage of square footage that is attributable to sole benefit and common
areas of Chicago Union Station multiplied by the Metra Commuter Service’s portion of a usage
metric that represents an equal weighting of ridership (measured by passenger on-off counts) and
train movements.

INTERROGATORY NO. 55:

Describe how the Statutory Factors as included in your response to Interrogatory
Number 54, were used to calculate “Station Operations and Maintenance” sums of Section 12
“Compensation” of the Proposed Agreement and if so, describe how the Factors were used.

RESPONSE TO INTERROGATORY NO. 55:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 55 as follows: The
statutory factors in Interrogatory No. 54 were used by Amtrak to calculate the Station Operations
and Maintenance sums under Section 12 “Compensation” of the Proposed Agreement. Amtrak
uses an average of the proportionate number of trains and the proportionate number of
passengers. Specifically, Metra’s proportionate share of these costs is equal to the sum of the
costs associated with operating and maintaining Chicago Union Station. Station Operating and
Maintenance costs are allocated to Amtrak and Metra based on the percentage of square footage
that is attributable to sole benefit and common areas of Chicago Union Station multiplied by the

Metra Commuter Service’s portion of a usage metric that represents an equal weighting of
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ridership (measured by passenger on-off counts) and train movements. Station Operations atfd"**

Maintenance expenses include without limitation the costs of station cleaning, trash removal,
utilities such as electric power, and the cost of necessary station maintenance. Amtrak further
refers Metra to the June 4, 2019 Proposed Agreement and the back-up material provided to
Quandel, Metra’s agent, in connection with that proposal for the exact calculation.

INTERROGATORY NO. 56:

Identify by what Statutory Factors “Police,” as that term is used in the Proposed
Agreement, should be allocated to Metra.

RESPONSE TO INTERROGATORY NO. 56:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 56 as follows: The
statutory factors Amtrak uses to allocate Police costs are the proportionate number of trains
operated by Amtrak and Metra and the proportionate number of Amtrak and Metra passengers at
Chicago Union Station. Amtrak contends that Metra’s proportionate share of Police costs be
represented by a metric that represents an equal weighting of ridership (measured by passenger
on-off counts) and train movements.

INTERROGATORY NO. 57:

Describe how the Statutory Factors as included in your response to Interrogatory
Number 56, were used to calculate “Police” under Section 12 “Compensation” of the Proposed
Agreement.

RESPONSE TO INTERROGATORY NO. 57:

Amtrak incorporates its General Objections.
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Notwithstanding its objections, Amtrak responds to Interrogatory No. 57 as follows:**rh&
Statutory Factors in Interrogatory No. 56 were used by Amtrak to calculate the Police sums
under Section 12 “Compensation” of the Proposed Agreement. Amtrak uses an average of the
proportionate number of trains and the proportionate number of passengers. Specifically,
Metra’s proportionate share of Police costs is the sum of the costs attributable to providing police
patrols that protect the station, platforms, yards and station facilities and respond to incidents at
Chicago Union Station multiplied by the Metra Commuter Service’s portion of a usage metric
that represents an equal weighting of ridership (measured by passenger on-off counts) and train
movements. Amtrak further refers Metra to the June 4, 2019 Proposed Agreement and the back-
up material provided to Quandel, Metra’s agent, in connection with that proposal for the exact
calculation.

INTERROGATORY NO. 58:

Identify by what Statutory Factors “Dispatching,” as that term is used in the Proposed
Agreement, should be allocated to Metra.

RESPONSE TO INTERROGATORY NO. 58:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 58 as follows: The
statutory factor Amtrak uses to allocate Dispatching costs is the proportionate number of trains
operated by Amtrak and Metra. Specifically, Amtrak contends that Metra’s proportionate share
of Dispatching costs should be represented by the Metra Commuter Service’s portion of the
number of train movements over the Chicago Union Station shared-use territory as a percentage

of the total number of train movements over the shared use territory by all operators.

37



Reply Brief
Exhibit B

INTERROGATORY NO. 59: 38 of 42

Describe how the Statutory Factors as included in your response to Interrogatory
Number 58, were used to calculate “Dispatching” under Section 12 “Compensation” of the
Proposed Agreement.

RESPONSE TO INTERROGATORY NO. 59:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 59 as follows: The
statutory factor in Interrogatory No. 58 was used by Amtrak to calculate the Dispatching sums
under Section 12 “Compensation” of the Proposed Agreement. Specifically, Metra’s
proportionate share of Dispatching costs is the sum of the costs attributable to providing dispatch
services necessary to safely direct trains over the Chicago Union Station shared-use territory,
divided by the number of train movements over the Chicago Union Station shared-use territory
by all operators, multiplied by the Metra Commuter Service’s portion of the number of train
movements over the Chicago Union Station shared-use territory. In addition, the dispatching
services Category Cost includes the Category Cost associated with the maintenance of the
dispatching center and the allocated share of janitorial expenses based on the percentage of
square footage attributable to the dispatching center to the total square footage associated with
Chicago Union Station janitorial services.

INTERROGATORY NO. 60:

State whether it is Amtrak’s contention that a “Joint Benefit Project” for which
Amtrak receives funding from a source other than its annual federal appropriation to the National
Network account described in 49 U.S.C. § 24317 (c)(2)(A) results in a reduction in Statutory

costs incurred for transportation provided for the benefit of Metra at Chicago Union Station.
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RESPONSE TO INTERROGATORY NO. 60:

Amtrak incorporates its General Objections. Amtrak further objects that Interrogatory
No. 60 is ambiguous and partially undecipherable, in part because “Joint Benefit Project” is
overbroad and undefined.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 60 as follows:
Yes.

INTERROGATORY NO. 61:

In applying any of the foregoing Factors, identify whether Amtrak has allocated, reduced,
or otherwise accounted for use by the General Public in calculating the Compensation under
Section 12.

RESPONSE TO INTERROGATORY NO. 61:

Amtrak incorporates its General Objections. Amtrak objects that Interrogatory No. 61 is
vague and ambiguous because it does not specify to which proposed categories of compensation
in Section 12 the question applies.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 61 as follows:
Amtrak’s allocation to Metra of common benefit Chicago Union Station related costs does not

include factors or other statistics related to use by the General Public.
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Verified by:

Name: Christine Suchy
Title: Director, Business Development, National Network

National Railroad Passenger Corporation (Amtrak)

, being duly sworn, deposes and says that she has read

the foregoing statement, knows the facts asserted there are true, and that the same are true as

stated.

Subscribed and sworn to before me this

Signed:

day of November 20109.

Notary Public of

My Commission expires
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Thomas R. Waskom
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Corporation (Amtrak)
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BEFORE THE Lof19
SURFACE TRANSPORTATION BOARD

STB Docket No. FD 36332

PETITION BY THE NATIONAL RAILROAD PASSENGER CORPORATION
(AMTRAK) FOR PROCEEDINGS UNDER 49 U.S.C. § 24903(c)(2)

AMTRAK’S RESPONSE TO METRA’S THIRD SET OF INTERROGATORIES

Pursuant to 49 C.F.R. § 1114.26 and the Board’s Procedural Schedule in this matter,
Amtrak submits these responses to the Third Set of Interrogatories of the Commuter Rail
Division of the Regional Transportation Authority and Northeast Illinois Regional Commuter
Railroad Corporation (Metra).

GENERAL OBJECTIONS

1. Amtrak objects to the Definitions and Instructions to the extent that such
Definitions and Instructions exceed the scope of the Surface Transportation Board’s discovery
rules, see 49 CFR 88 1114.21-1114.31 and purport to impose on Amtrak undue burden and
expense or raise issues untimely or inappropriate to the proceeding.

2. Amtrak objects to the number of Interrogatories (29 in the Third Set) as imposing
an undue burden on Amtrak, particularly where Amtrak has already responded to 89
Interrogatories and 41 Requests for Production from Metra. Metra has now served nearly 120
Interrogatories and 60 Requests for Production in this case. The volume of discovery sought is
not proportionate to the needs of the case.

3. Amtrak objects to the Interrogatories to the extent the Interrogatories purport to
require disclosure of information that was prepared in anticipation of litigation, constitutes
attorney work product, reveals attorney-client communications, or is otherwise protected from

disclosure under applicable privileges laws, or rules. In responding to these Interrogatories,
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Amtrak does not intend to waive, and shall not be construed as having waived, any privilege ot *°
protection, including but not limited to, the attorney-client, consultant, and work product
privileges.

4. Amtrak objects to the Interrogatories to the extent that they are vague, ambiguous,
overly broad, unduly burdensome, or seek “all” documents relating to a particular subject matter,
since it is not feasible to respond to such requests.

5. Amtrak objects to the Interrogatories to the extent that they seek information that
is neither relevant nor reasonably calculated to lead to the discovery of admissible evidence.

6. Amtrak objects to the Interrogatories to the extent that they purport to require
Amtrak to reach a legal conclusion about any document, thing, or event, particularly at the
present stage of the litigation.

7. Amtrak objects to the Interrogatories to the extent the answers may be derived or
ascertained from Amtrak’s business records, and the burden of deriving or ascertaining the
answer is substantially the same for Metra as it is for Amtrak. See 49 C.F.R. § 1114.26.

8. Amtrak objects to the Definition of “Amtrak,” “you,” “yourself,” and “petitioner”
to the extent that it includes nonparties, and further to the extent it purports to require Amtrak to
provide information regardless of whether such information is in Amtrak’s possession, custody
or control.

9. Amtrak objects to the Definition of “identify” or “describe” as used with respect
to documents or communications for being overly broad, unduly burdensome and seeking
information that is neither relevant nor reasonably calculated to lead to the discovery of
admissible evidence. Amtrak’s identification of documents, communications or other

information in response to any Interrogatories will provide only such information that is
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reasonable. To the extent Metra has specific and reasonable follow up questions, Amtrak wifl°'*’
work with Metra to provide responses.

INTERROGATORIES

INTERROGATORY NO. 90:

Identify and describe the process used to develop the square footage schedule included in
the cost model worksheet, Amtrak Bates No. 5283 on tab ‘Saptial Analysis Data;’ all
calculations made in support thereof, and identify all persons with knowledge of the processes
used and calculations made to produce the document.

RESPONSE TO INTERROGATORY NO. 90:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 90 as follows:
Amtrak developed the referenced square footage schedule by referencing station maps. While
Amtrak has produced station maps previously, it will produce additional maps. Amtrak further
notes that the square footage schedule and its allocation continues to be refined, including
through discussions with Metra. Nancy Miller is the primary person with knowledge of this
process.

INTERROGATORY NO. 91:

Describe the formula, logic, principle, or rationale supporting the allocation of areas and
square footage within CUS on the “Saptial Analysis” tab in Amtrak Bates No. 5283. Please
identify all persons with knowledge regarding how the areas and square footage were allocated,
and how monetary values for each area were allocated.

RESPONSE TO INTERROGATORY NO. 91:

Amtrak incorporates its General Objections.



Reply Brief
Exhibit C

Notwithstanding its objections, Amtrak responds to Interrogatory No. 91 as follows: *°'*°
Amtrak interprets “allocation of areas” to refer to the “Allocator Group” column on the
referenced spreadsheet. The overriding principle for determining the Allocator Group is how the
space is primarily used. Nancy Miller and Christine Suchy are the primary individuals with
knowledge.

INTERROGATORY NO. 92:

Identify which, if any, of the costs shown on tab “MOW Cost Allocation” in Columns C
and D of Amtrak Bates No. 5283 include depreciation or capital costs. If any, identify the value
of such depreciation or capital costs, describe the manner or calculations by which such values
on the MOW Cost Allocation tab were determined, and identify each distinct entry or value that
was factored to produce the values on the MOW Cost Allocation tab.

RESPONSE TO INTERROGATORY NO. 92:

Amtrak incorporates its General Objections.
Notwithstanding its objections, Amtrak responds to Interrogatory No. 92 as follows: The
referenced tab of the referenced spreadsheet does not include depreciation or capital costs.

INTERROGATORY NO. 93:

Identify what WBS Element or Cost Centers were used to produce the values for each
row in rows 6-10 on the ‘Summary-Operating’ tab in Amtrak Bates No. 5283; describe how the
value of each row was calculated, and identify each distinct entry or value that was factored to
produce the values in rows 6-10.

RESPONSE TO INTERROGATORY NO. 93:

Amtrak incorporates its General Objections.
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Notwithstanding its objections, Amtrak responds to Interrogatory No. 93 as follows: “hY
remainder of Amtrak Bates No. 5283 contains back-up information for each of the listed items.
Those back-up tabs show the calculations for rows 6-9 on the “Summary-Operating” tab. Row
10 was calculated by adding rows 6-9.

INTERROGATORY NO. 94:

Identify what WBS Element or Cost Centers were used to produce the values in rows 6-
10 of the “Summary-Capital” tab in file Amtrak Bates No. 5283; describe how the value of each
row was calculated; and identify any relationship to either Tier 1 or Tier 2 Recapitalization
Program Costs identified in the Access Agreement.

RESPONSE TO INTERROGATORY NO. 94:

Amtrak incorporates its General Objections. Amtrak further objects to this Interrogatory
as seeking irrelevant information and therefore overly burdensome. The Summary-Capital tab
addresses an early capital proposal by Amtrak that Metra knows has long been superseded and
does not have any relationship to either Tier 1 or Tier 2 Recapitalization Program Costs
identified in Amtrak’s proposal.

Notwithstanding its objections, the Summary-Capital tab is based on the Capital-
Common and Capital-Projected tabs. Amtrak further refers Metra to Amtrak Bates No. 233.

INTERROGATORY NO. 95:

Identify whether any portion of the Depreciation value in row 6 of the “Summary-
Capital” tab arises from assets for which Metra has paid a portion or all of the purchase price,
and if so, identify those assets and where they are listed in Amtrak Bates Nos. 233, 294, or 907,
the corresponding depreciation values that were included in row 6, and describe the calculations

used to arrive at the row 6 sum.
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RESPONSE TO INTERROGATORY NO. 95: 6 of 19

Amtrak incorporates its General Objections. Amtrak further objects to this Interrogatory
as seeking irrelevant information and therefore overly burdensome. The Summary-Capital tab
addresses an early capital proposal by Amtrak that Metra knows has long been superseded and
does not have any relationship to either Tier 1 or Tier 2 Recapitalization Program Costs
identified in Amtrak’s proposal.

Notwithstanding its objections, Amtrak refers Metra to Amtrak Bates No. 233, which
identifies assets for which Metra has paid a portion or all of the purchase price and provides
depreciation values for each asset.

INTERROGATORY NO. 96:

Identify whether any portion of the sum in Amtrak Bates No. 5283 on the “Summary-
Capital” tab, line 9, of the Projected-FY 2018 sum is derived or based on replacement of assets
described in Amtrak Bates Nos. 233, 284, 294 and 907 and if so, which assets in Nos. 233, 284
294, and 907 and corresponding values were included in the Projected-FY 2018 sum, and
describe the calculations used to arrive at the sum.

RESPONSE TO INTERROGATORY NO. 96:

Amtrak incorporates its General Objections. Amtrak further objects to this Interrogatory
as seeking irrelevant information and therefore overly burdensome. The Summary-Capital tab
addresses an early capital proposal by Amtrak that Metra knows has long been superseded and
does not have any relationship to either Tier 1 or Tier 2 Recapitalization Program Costs
identified in Amtrak’s proposal.

Notwithstanding its objections, line 9 of the Summary-Capital tab is derived from the

Capital-Projected tab which identifies the relevant WBS elements.
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INTERROGATORY NO. 97: 7of 19

Explain whether any portion of the sum(s) in Amtrak Bates No. 5283 on the “Summary-
Capital” tab labeled as Projected-FY 2018 in row or in Amtrak Bates Nos. 5998-5999 were
addressed or included in Amtrak Bates Nos. 5287 through 5492 and if so, where the sums were
included in 5287 through 5492.

RESPONSE TO INTERROGATORY NO. 97:

Amtrak incorporates its General Objections. Amtrak further objects to this request as
seeking irrelevant information.

Notwithstanding its objections, Amtrak states that while the projects listed in the Capital-
Projected tab may have been mentioned in Amtrak Bates Nos. 5287-5492, the amounts would
likely not be comparable.

INTERROGATORY NO. 98:

Explain why *Spatial-Janitorial’ is a separate allocation calculation in the Cost Model
contained in file Amtrak Bates No. 5283, and how it is represented in the Access Agreement.

RESPONSE TO INTERROGATORY NO. 98:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 98 as follows:
Amtrak conducted a separate calculation for janitorial expense based on the contract for
janitorial services that identifies areas of Chicago Union Station for purposes of that contract.
Janitorial services are part of station operations and maintenance costs.

INTERROGATORY NO. 99:

For each area in Amtrak Bates No. 179 that corresponds to color-coding in beige or

purple areas in Amtrak Bates Nos. 180-183, or for which Amtrak otherwise claims a cost is
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incurred for the benefit of Metra, describe the manner in which the area is used and the annur’*®
hours the area is used.

RESPONSE TO INTERROGATORY NO. 99:

Amtrak incorporates its General Objections. Amtrak further objects to this interrogatory
as overly broad and unduly burdensome to the extent it requests that Amtrak specifically
categorize numerous separate areas. Amtrak further objects on the ground that Amtrak Bates
No. 179-83 was not used for any calculations. Amtrak further objects on the ground that Amtrak
and Metra have continued to discuss the proper allocation of and space up to and through a
recent (January 2020) walk-through of Chicago Union Station at which agreement was reached
as to specific areas of Chicago Union Station.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 99 as follows: The
purple areas are used exclusively by Metra and include the Metra crew locker and quiet rooms
(basement) and ticketing areas (concourse). The yellow (or beige as stated in the Interrogatory)
areas are those used by both Amtrak and Metra. These include areas utilized by Amtrak and
Metra passengers (concourse, mezzanine and street level) and storage and mechanical rooms
(basement level).

INTERROGATORY NO. 100:

Identify all other persons—other than the General Public, Amtrak, and Metra—Amtrak
permits to use CUS.

RESPONSE TO INTERROGATORY NO. 100:

Amtrak incorporates its General Objections. Amtrak further objects to this as vague,
ambiguous and unintelligible. Amtrak will meet and confer with Metra and provide a response

or objections once it understands what information Metra is seeking.
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INTERROGATORY NO. 101: 90f 19

Please identify which, if any, of the costs shown on tab “MOW Cost Allocation” of
Amtrak Bates No. 5283 include capital costs.

RESPONSE TO INTERROGATORY NO. 101:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 101 as follows:
Interrogatory No. 101 is duplicative of Interrogatory No. 92. Amtrak therefore refers Metra to its
response to Interrogatory No. 92.

INTERROGATORY NO. 102:

Does Amtrak provide “key card” or other, similar access controls to areas of CUS
restricted to Metra or Amtrak employees. If so, identify whether Amtrak tracks or records each
time access is granted via keycard and the number of times annually access is granted to
keycards within (1) Amtrak’s possession; (2) Metra’s possession; and (3) a third party’s
possession; for each restricted area.

RESPONSE TO INTERROGATORY NO. 102:

Amtrak incorporates its General Objections. Amtrak further objects to this Interrogatory
as vague and ambiguous in that it lumps together all restricted areas and it is unclear whether
Metra is asking, for example, how often Metra employees access Metra restricted areas.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 102 as follows:
Key cards are provided to Amtrak employees for the Amtrak restricted areas and to Metra
employees for the Metra restricted areas. Third parties are not provided with key cards to access

these areas.
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INTERROGATORY NO. 103: 10 0f 19

Identify each person who contributed to, supported, or otherwise performed calculations
or tasks in support of the creation of Amtrak Bates No. 5990 and 5991.

RESPONSE TO INTERROGATORY NO. 103:

Amtrak incorporates its General Objections.
Notwithstanding its objections, Amtrak responds to Interrogatory No. 103 as follows:
Nancy Miller was responsible for Amtrak Bates No. 5990 and 5991.

INTERROGATORY NO. 104:

Describe the calculations, “adjustments” (as identified in Amtrak Bates No. 5990) and
bases therefore for each calculation undertaken to generate the figures in Columns B-L of
Amtrak Bates No. 5990.

RESPONSE TO INTERROGATORY NO. 104:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 104 as follows:
Amtrak Bates No. 5990 is a summary spreadsheet representing Amtrak’s March 2019 proposal
with subsequent downward adjustments based on input from Metra. Those adjustments are
described in the “Notes” column and the new amounts after the adjustments are included in the
“Totals After Adjustment” tab. Back-up information for Amtrak Bates No. 5990 is included,
among other places, in Amtrak Bates No. 5991.

INTERROGATORY NO. 105:

Describe the substance of the “Moody’s Rate” in Amtrak Bates No. 5990 and the

rationale for application to the calculations described in Interrogatory No. 106.
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RESPONSE TO INTERROGATORY NO. 105: 11 0f19

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 105 as follows:
The Moody’s rate is a forward looking inflation estimate designed to bring the average of 2016
and 2017 costs to 2020 price levels.

INTERROGATORY NO. 106:

Identify whether Amtrak will seek to have the Surface Transportation Board prescribe
specific dollar figures or base compensation values in this proceeding, or whether Amtrak will
instead seek to have the STB impose only standards, methodologies, or similar qualitative
principles for cost allocation.

RESPONSE TO INTERROGATORY NO. 106:

Amtrak incorporates its General Objections. Amtrak further objects to the extent that this
Interrogatory is premature and requires Amtrak to provide its attorney work product to Metra.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 106 as follows:
While Amtrak has not finally determined precisely what it will request from the STB or whether
it will ultimately seek relief in the alternative, Amtrak’s current view is that the STB should
prescribe an agreement along the lines contained in Amtrak’s June 4, 2019 proposal. That
proposal included specific amounts and terms for Metra’s continued use of Chicago Union
Station.

INTERROGATORY NO. 107:

Describe the manner in which the sums, figures, and values expressed in Amtrak Bates

No. 234 were either derived from, exported, or selected from any broader data sets of WBS
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Elements or Cost Centers and the logic, principle, or rationale for the inclusion of each valué?°'*’
and identify each person who participated in the production of Amtrak Bates No. 234.

RESPONSE TO INTERROGATORY NO. 107:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 107 as follows:
The information included in Amtrak Bates No. 234 was derived from Amtrak’s general ledger
system. Amtrak selected a subset of data related to Chicago Union Station. Nancy Miller was
responsible for the creation of Amtrak Bates No. 234.

INTERROGATORY NO. 108:

Describe how Amtrak’s proposed methodologies would allocate each cost in Amtrak
Bates No. 234 as exclusively Amtrak’s, exclusively Metra’s, or shared by both, and the logic,
principle, or rationale for allocation of each value, and identify those persons who would
supervise or implement such allocations.

RESPONSE TO INTERROGATORY NO. 108:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 108 as follows:
The proposal Amtrak has made is its June 4, 2019 proposal. That proposal, which was based on
2016 and 2017 information, would not require the allocation of each row in Amtrak Bates No.
234 in the manner apparently contemplated by Metra. Amtrak further directs Metra to Exhibit D
of its June 4, 2019 proposal.

INTERROGATORY NO. 109:

Describe the manner in which the sums, figures, and values expressed in Amtrak Bates

No. 5283 were either derived from, exported, or selected from any broader data sets of “WBS
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elements; ” “Cost Center;” or “Object;” the logic, principle, rationale and calculations suppdrtth
the inclusion and generation of each value; and identify each person who participated in the
production of Amtrak Bates No. 5283.

RESPONSE TO INTERROGATORY NO. 109:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 109 as follows:
The information included in Amtrak Bates No. 5283 was derived from Amtrak’s general ledger
system. Amtrak selected a subset of data related to Chicago Union Station. Nancy Miller was
responsible for the creation of Amtrak Bates No. 5283.

INTERROGATORY NO. 110:

Identify whether Amtrak specifically records, accounts, or tracks via WBS Element, Cost
Center, or other designation or entry into its books or records, costs that Amtrak believes are
incurred for the benefit of Metra and identify the logic, principle, and rationale, and persons
responsible for, making such a designation. Identify whether such a designation or entry is made
at time of entry into the books or records, or afterwards.

RESPONSE TO INTERROGATORY NO. 110:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 110 as follows:
Amtrak does not specifically record, account, or track via WBS Element, Cost Center, or other
designation or entry into its books or records, costs that Amtrak believes are incurred for the

benefit of Metra.
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INTERROGATORY NO. 111: 140f19

Identify the Chicago Union Station Company officers and directors immediately prior to
dissolution.

RESPONSE TO INTERROGATORY NO. 111:

Amtrak incorporates its General Objections. Amtrak further objects to this Interrogatory
as seeking irrelevant information.

INTERROGATORY NO. 112:

State whether Amtrak prohibits, or otherwise restricts, Amtrak personnel from using the
Metra crew locker and Metra quiet rooms referred to in Amtrak’s response to Interrogatory No.
2. If Amtrak restricts usage of either space, explain how Amtrak enforces such restrictions.

RESPONSE TO INTERROGATORY NO. 112:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 112 as follows:
Metra crew locker and quiet rooms are accessible only by key cards provided to Metra
employees (plus Amtrak police for police purposes and Amtrak engineering staff for engineering
and maintenance purposes). Amtrak employee key cards do not provide access to these areas.

INTERROGATORY NO. 113:

Identify all persons (corporate or natural) whose services are displayed on the Passenger
Information Display monitors at Chicago Union Station.

RESPONSE TO INTERROGATORY NO. 113:

Amtrak incorporates its General Objections.

14
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Notwithstanding its objections, Amtrak responds to Interrogatory No. 113 as follows? *'*
Passenger Information Display monitors at Chicago Union Station include information for
Amtrak, Metra, Greyhound and Coach USA.

INTERROGATORY NO. 114:

State whether the “cost categories” referenced in the last sentence of Amtrak’s Response
to Interrogatory No. 25 are coextensive with costs Amtrak contends are allocable in whole or in
part to Metra. To the extent only certain costs within these categories are allocable, explain how
Amtrak selected these costs in calculating the sums in the Proposed Agreement, and how Amtrak
proposes to allocate these costs in the future.

RESPONSE TO INTERROGATORY NO. 114:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 114 as follows:
Amtrak has previously provided this information to Metra. Amtrak directs Metra to the email
from Neil Gilman to Bradon Smith dated December 9, 2019. Amtrak further states that it seeks
to allocate to Metra costs incurred for the sole or common benefit of Metra. Responding further,
Amtrak refers Metra to its June 2019 proposal.

INTERROGATORY NO. 115:

Identify all sums Amtrak received in 2016, 2017, 2018, 2019, or for which Amtrak has
budgeted to receive in 2020, other than by deposit into the accounts identified in 49 U.S.C. §
2431 that Amtrak has, or will, expend in support of Chicago Union Station, and identify the

purposes of such expenditures.
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RESPONSE TO INTERROGATORY NO. 115: 16 of 19

Amtrak incorporates its General Objections. Amtrak further objects because the
referenced statute, 49 U.S.C. 8 2431, does not exist. Amtrak further objects to this Interrogatory
as overbroad, unduly burdensome and not answerable as written. Amtrak receives money from
numerous sources, such as fare revenue, contracts, leases and many others. Money is fungible,
and therefore money from all these sources can arguably be said to have been spent in support of
Chicago Union Station. Metra is aware of the costs incurred by Amtrak in support of Chicago
Union. Itis not possible for Amtrak to trace the money spent for these costs to its original
source.

INTERROGATORY NO. 116:

Because Amtrak does not identify non-track assets relative to a “State of Good Repair,”
identify whether Amtrak believes such a classification is unnecessary in light of 49 U.S.C.
§ 24102 (12) and Amtrak Bates No. 279.

RESPONSE TO INTERROGATORY NO. 116:

Amtrak incorporates its General Objections. Amtrak objects to this Interrogatory as
vague, ambiguous and seeking irrelevant information. Amtrak further objects to this
Interrogatory as unintelligible in that “unnecessary” in context does not explain for what purpose
or for what period of time. Amtrak will meet and confer with Metra to determine the meaning of
this Interrogatory and will provide a response based on a further explanation and subject to

appropriate objections.
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INTERROGATORY NO. 117: 17 0f 19

Describe the relationship between WBS element and Cost Center element such that, read
together, they identify “whether the employee is working at Chicago Union Station” consistent
with Amtrak’s answer to Interrogatory No. 51.

RESPONSE TO INTERROGATORY NO. 117:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 117 as follows:
The WBS element is a “bucket” where all the activities belonging to a specific project are
captured. The Cost Center is a specific department within Amtrak. Labor and other expenses
coded to a WBS element are identified by cost centers that reflect the specific department that
incurred costs to execute the project. The WBS element is the primary indicator of whether the
employee was working at Chicago Union Station.

INTERROGATORY NO. 118:

Identify whether the costs of the assets in the SOGR tab calculations of Amtrak Bates
Nos. 1 and 294 are supported or otherwise derived from the 2017 Amtrak Asset Management
Plan and explain how the 2017 Amtrak Asset Management Plan was incorporated into the
calculations, or otherwise explain the reason for any departure.

RESPONSE TO INTERROGATORY NO. 118:

Amtrak incorporates its General Objections.
Notwithstanding its objections, Amtrak responds to Interrogatory No. 118 as follows: As
indicated in the footnote in Amtrak Bates Nos. 1 and 294, the costs of the assets in the SOGR tab

calculations were derived from the 2017 Amtrak Asset Management Plan.
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Describe all calculations undertaken in support of the 10-year cost of good repair factors

described on row 7 of the “Summary” tabs of Amtrak Bates No. 1 and 294.

RESPONSE TO INTERROGATORY NO. 119:

Amtrak incorporates its General Objections.

Notwithstanding its objections, Amtrak responds to Interrogatory No. 119 as follows: No

calculations were undertaken in support of the utilization of a 10-year cost of good repair factor.

The 10-year period was based on the fact that Amtrak’s proposal was for a 10-year contract.

Dated: January 28, 2020

William H. Herrmann
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Washington, DC 20002

/s/Neil K. Gilman

Neil K. Gilman

Perie Reiko Koyama

HUNTON ANDREWS KURTH LLP
2200 Pennsylvania Avenue, N.W.
Washington, DC 20037
ngilman@HuntonAK.com
pkoyama@HuntonAK.com

(202) 955-1500

Thomas R. Waskom

HUNTON ANDREWS KURTH LLP
Riverfront Plaza, East Tower
951 East Byrd Street
Richmond, VA 23219
twaskom@HuntonAK.com
(804) 788-8200

Counsel for the National Railroad Passenger
Corporation (Amtrak)
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BEFORE THE Tof15
SURFACE TRANSPORTATION BOARD

STB Docket No. FD 36332

PETITION BY THE NATIONAL RAILROAD PASSENGER CORPORATION
(AMTRAK) FOR PROCEEDINGS UNDER 49 U.S.C. § 24903(c)(2)

AMTRAK’S RESPONSES TO METRA'’S FIRST SET OF REQUESTS TO ADMIT

Pursuant to 49 C.F.R. § 1114.27 and the Board’s Procedural Schedule in this matter,
Amtrak submits these responses to the First Set of Requests to Admit of the Commuter Rail
Division of the Regional Transportation Authority and Northeast Illinois Regional Commuter
Railroad Corporation (Metra) served on November 8, 2019.

GENERAL OBJECTIONS

1. Amtrak objects to the Definitions and Instructions to the extent that such
Definitions and Instructions exceed the scope of the Surface Transportation Board’s discovery
rules, see 49 CFR 88 1114.21-1114.31, purport to impose on Amtrak undue burden and expense,
raise issues untimely or inappropriate to the proceeding, or seek to change the meaning of
commonly-used words.

2. Amtrak objects to the Requests to the extent the Requests purport to require
disclosure of information that was prepared in anticipation of litigation, constitutes attorney work
product, reveals attorney-client communications, or is otherwise protected from disclosure under
applicable privileges laws, rules or agreement of the Parties. In responding to these Requests,
Amtrak does not intend to waive, and shall not be construed as having waived, any privilege or
protection, including but not limited to, the attorney-client, consultant, and work product

privileges.
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3. Amtrak objects to the Requests to the extent that they are vague, ambiguous, ov&tly
broad, unduly burdensome, or oppressive.

4. Amtrak objects to the Time Period included in Metra’s Instructions as seeking
information that is neither relevant nor reasonably calculated to lead to the discovery of admissible
evidence, since Metra’s Requests seek information from January 1, 1984 to present unless
otherwise specified. Amtrak further objects that it would be unduly burdensome to require Amtrak
to respond going back many years. As discussed and agreed by the Parties, Amtrak will be
responding based on more recent information. To the extent that Metra believes Amtrak’s
responses are insufficient for purposes of this case, Amtrak and Metra have agreed to meet and
confer, and Amtrak has agreed that it will consider reasonable and specific requests for further
information.

5. Amtrak objects to the Requests to the extent that they seek information that is
neither relevant nor reasonably calculated to lead to the discovery of admissible evidence.

6. Amtrak objects to the Requests to the extent that they purport to require Amtrak to
reach a legal conclusion about any document, thing, or event, particularly at the present stage of
the litigation.

7. Amtrak objects to the Definition of “Amtrak,” “you,” “yourself,” and “petitioner”
to the extent that it includes nonparties, and further to the extent it purports to require Amtrak to
provide information regardless of whether such information is in Amtrak’s possession, custody or
control.

8. Amtrak objects to the Definition of “Capital Improvements” to the extent it

incorporates Illinois common law and limits real estate improvements to those “planned,

suggested, recommended, or desired by Amtrak” or “not in existence at Chicago Union Station.”
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9. Amtrak objects to Metra’s use of the term “transportation,” as that term is ~ *°''3

undefined in 49 U.S.C. § 24903 and is not defined by Metra.

REQUESTS TO ADMIT & RESPONSES

REQUEST NO. 1:

Admit that Chicago Union Station is subject to the jurisdiction of the United States
Surface Transportation Board.

RESPONSE TO REQUEST NO. 1:

Amtrak incorporates its General Objections. Notwithstanding its objections, Amtrak
objects to this request because it calls for a legal conclusion about the Surface Transportation
Board’s jurisdiction that Amtrak can neither admit nor deny. Amtrak further states that it has
asserted in the Petition that the Surface Transportation Board has jurisdiction over its Petition
pursuant to 49 U.S.C. § 24903, and that Amtrak believes this to be correct.

REQUEST NO. 2:

Admit that costs Amtrak seeks to recoup in Docket No. 36332 can be classified as either
Maintenance of Way, Dispatch, Police, Station Operations and Maintenance, or Recapitalization,
as Amtrak uses those terms in the Proposed Agreement.

RESPONSE TO REQUEST NO. 2:

Amtrak incorporates its General Objections. Amtrak further objects to this request as
vague and ambiguous in that it is unclear whether Metra is asking whether all costs can be
classified in one of the listed categories. Amtrak further objects to the term “recoup” because
this proceeding involves the allocation of costs. Interpreting the request as asking whether all
costs can be classified in one of the listed categories, and notwithstanding its objections, Amtrak

responds to Request No. 2 as follows: Denied. While many of the costs Amtrak seeks in its
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Petition can be classified as Maintenance of Way, Dispatch, Stations Operation and 4of15

Maintenance, or Recapitalization, other costs, such as ground power and potential new capital
projects, are not so classified. The full range of costs Amtrak seeks are included in Amtrak’s
June 4, 2019 proposed agreement.

REQUEST NO. 3:

Admit that Amtrak provides no transportation at Chicago Union Station for the sole
benefit of Metra.

RESPONSE TO REQUEST NO. 3:

Amtrak incorporates its General Objections. Amtrak further objects to the term
“transportation” as undefined. For purposes of this request only, Amtrak interprets
transportation broadly to mean all Amtrak activities at Chicago Union Station. Notwithstanding
its objections, Amtrak responds to Request No. 3 as follows: Admitted.

REQUEST NO. 4:

Admit that Amtrak incurs costs at Chicago Union Station not related to providing
transportation.

RESPONSE TO REQUEST NO. 4:

Amtrak incorporates its General Objections. Amtrak further objects to the term
“transportation” as undefined. For purposes of this request only, Amtrak interprets
transportation broadly to mean all Amtrak activities at Chicago Union Station. Notwithstanding
its objections, Amtrak responds to Request No. 4 as follows: Admitted.

REQUEST NO. 5:

Admit that Amtrak receives monies, credits, payments, and valuable consideration from

third parties as result of third-party Property Interests at or in the premises of Chicago Union
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Station. Sof IS

RESPONSE TO REQUEST NO. 5:

Amtrak incorporates its General Objections. Notwithstanding its objections, Amtrak
responds to Request No. 5 as follows: Admitted.

REQUEST NO. 6:

Admit that grants, monies, credits, or payments received by Amtrak for the express
purpose of defraying Recapitalization or costs of transportation (excluding those received from
Property Interests held by third parties and annual federal appropriation to the National Network
account described in 49 U.S.C. § 24317 (c)(2)(A)) entitle Metra to a proportional credit against
the cost of transportation Amtrak provides.

RESPONSE TO REQUEST NO. 6:

Amtrak objects to this request as vague, ambiguous and seeking a legal conclusion.
Amtrak further objects on the ground that the reference to “entitled” is unclear and ambiguous.
Based on these objections, Amtrak can neither admit nor deny this request.

REQUEST NO. 8: [AMTRAK HAS FOLLOWED THE NON-SEQUENTIAL
NUMBERING FROM METRA’S REQUEST]

Admit that not every Occupational Position incurring a cost of transportation solely:

(a) supports;
(b) serves; or
(c) devotes efforts;

to Chicago Union Station.

RESPONSE TO REQUEST NO. 8:

Amtrak incorporates its General Objections. Amtrak incorporates its General Objections.
Amtrak further objects to the phrase “cost of transportation” as undefined. For purposes of this

request only, Amtrak interprets “cost of transportation” to mean a cost that Amtrak seeks to
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allocate in part to Metra. Notwithstanding its objections, Amtrak responds to Request No. 8 4§ '3
follows: Admitted.

REQUEST NO. 7:

Admit that Amtrak has access to, and can use, every track and platform at Chicago Union
Station for its own trains and passengers.

RESPONSE TO REQUEST NO. 7:

Amtrak incorporates its General Objections. Notwithstanding its objections, Amtrak
responds to Request No. 7 as follows: Admitted.

REQUEST NO. 8:

Admit that Chicago Union Station does not include railroad right of way and supporting
assets south of Roosevelt Road, and that use of these assets is the subject of a separate agreement
between Metra and Amtrak.

RESPONSE TO REQUEST NO. 8:

Amtrak incorporates its General Objections. Notwithstanding its objections, Amtrak
responds to Request No. 8 as follows: Admitted.

REQUEST NO. 9:

Admit that Amtrak is the majority user (as used by Amtrak in Exhibit A to Metra’s First
Interrogatories) of the “Great Hall,” as the term is used by Amtrak in its First Interrogatories.

RESPONSE TO REQUEST NO. 9:

Amtrak objects to this request as vague and ambiguous in that it does not define
“majority user”. The number of Metra passengers using Chicago Union Station each day is
significantly larger (approximately 14 times) than the number of Amtrak passengers. Thus, it is

likely that more Metra passengers than Amtrak passenger pass through (i.e., “use”) the Great
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Hall. To the extent that is the definition Metra is using for “majority user,” Amtrak’s respondé'tt
Request No. 9 is as follows: Denied. To the extent Metra is using a different definition, Amtrak
can neither admit nor deny this request because it is unaware of the definition Metra is using.

REQUEST NO. 10:

Admit that Amtrak rents the Great Hall for private event use and that, in doing so,
Amtrak generates income from such rentals.

RESPONSE TO REQUEST NO. 10:

Amtrak incorporates its General Objections. Notwithstanding its objections, Amtrak
responds to Request No. 10 as follows: Admitted.

REQUEST NO. 11:

Admit that Amtrak could permit Metra passengers to receive transportation, including
access to train arrivals and departures, even if Metra or its passengers were not permitted access
to the Great Hall.

RESPONSE TO REQUEST NO. 11:

Amtrak incorporates its General Objections. Amtrak objects to term “permit,” as Amtrak
cannot permit or refuse access to Metra trains. Amtrak further objects to the term
“transportation” as undefined. For purposes of this request only, based on the context of the
question, Amtrak interprets transportation to mean actually using a Metra train. Notwithstanding
its objections, Amtrak responds to Request No. 11 as follows: Amtrak admits that Metra
passengers can access and board Metra trains without having access to the Great Hall, and that
Metra passengers can arrive at Chicago Union Station, get off a train and leave the station

without accessing the Great Hall.
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REQUEST NO. 12: 8of15

Admit that Amtrak self-insures or uses a captive insurer for its Liability, as defined by
Amtrak in its First Interrogatories.

RESPONSE TO REQUEST NO. 12:

Amtrak incorporates its General Objections. Amtrak objects to this request as vague and
ambiguous in that it is unclear whether Metra is asking if Amtrak solely self-insures or uses a
captive insurer. To the extent Metra is asking whether Amtrak solely self-insures or uses a
captive insurer, Amtrak’s response to Request No. 12 is as follows: Denied. Amtrak self-
insures, uses a captive insurer, and insures with non-captive insurers.

REQUEST NO. 13:

Admit that requiring Metra to pay, indemnify, or otherwise be responsible for any
liability share other than on the basis of the common or statutory law of Illinois is a cross-
subsidization under 49 U.S.C. § 24903 (c)(2).

RESPONSE TO REQUEST NO. 13:

Amtrak incorporates its General Objections. Amtrak objects to this request as vague,
ambiguous, unintelligible, and seeking a legal conclusion. Notwithstanding its objections,
Amtrak responds to Request No. 13 as follows: Denied.

REQUEST NO. 14:

Admit that the Statute authorizes the STB to prescribe compensation, and that it does not

direct the STB to set the “terms” of Metra’s access.
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RESPONSE TO REQUEST NO. 14: 9 of 15

Amtrak incorporates its General Objections. Notwithstanding its objections, Amtrak
responds to request No. 14 as follows: Denied. For further information, Amtrak refers Metra to
its Response to Interrogatory No. 17.

REQUEST NO. 15:

Admit that, on March 27, 2017, an Amtrak train derailed on the north side of Chicago
Union Station, and that Amtrak incurred costs resulting from that event separate and apart from
the costs Amtrak would have incurred that day without the derailment.

RESPONSE TO REQUEST NO. 15:

Amtrak incorporates its General Objections. Notwithstanding its objections, Amtrak
responds to Request No. 15 as follows: Admitted.

REQUEST NO. 16:

Admit that “Recapitalization” as used in the Proposed Agreement includes Capital
Improvements as defined herein.

RESPONSE TO REQUEST NO. 16:

Amtrak incorporates its General Objections. Notwithstanding its objections, Amtrak
responds to Request No. 16 as follows: Denied. For further information, Amtrak refers Metra to
its Response to Interrogatory No. 24.

REQUEST NO. 17:

Admit that the following assets of Chicago Union Station, as used in Amtrak’s First
Interrogatories, are in a State of Good Repair:

(@) tracks;

(b) switches;
(c) interlocking;
(d) signals;
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(e) platforms; 100f15
(F) systems;

(g) station concourse.

RESPONSE TO REQUEST NO. 17

Amtrak incorporates its General Objections. Amtrak further objects to this request as
vague and ambiguous. To the extent that Metra’s is asking Amtrak to admit that all of the listed
assets are in a State of Good Repair, Amtrak responds to Request No. 17 as follows: Denied.
For further information, Amtrak refers Metra to Amtrak0000294 and Amtrak’s Response to
Interrogatory No. 33.

REQUEST NO. 18:

Admit that Metra should be credited or otherwise excused from any depreciation cost,
charge, discount, or other sum proportional to Metra’s funding of Amtrak’s acquisition of assets
(e.g., a 10% contribution to the purchase price results in a 10% reduction in any applicable
depreciation charge).

RESPONSE TO REQUEST NO. 18:

Amtrak incorporates its General Objections. Amtrak objects to this request as vague,
ambiguous, and seeking a legal conclusion. Amtrak further objects on the ground that the
reference to “should be” is unclear and ambiguous. Based on these objections, Amtrak can
neither admit nor deny this request.

REQUEST NO. 19:

Admit that Amtrak police personnel are dispatched or assigned to each platform to
monitor each arriving and departing train from the applicable arrival or departure platform at

Chicago Union Station.

10
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RESPONSE TO REQUEST NO. 19: 11 of 15

Amtrak incorporates its General Objections. Notwithstanding its objections, Amtrak
responds to Request No. 19 as follows: Denied.

REQUEST NO. 20:

Admit that all costs compensable to Amtrak under the Statute must be reasonable,
specific, verifiable, and quantifiable.

RESPONSE TO REQUEST NO 20:

Amtrak incorporates its General Objections. Amtrak objects to this request as vague and
ambiguous in that Metra does not define “reasonable, specific, verifiable or quantifiable” or
explain who makes such determinations. Amtrak further objects to this request as seeking a legal
conclusion. To the extent Metra is asking whether the 49 U.S.C. § 24903 uses the phrase
“reasonable, specific, verifiable or quantifiable” to modify “costs,” Amtrak’s response to
Request No. 20 is as follows: Denied.

REQUEST NO. 21

Admit that mechanical systems (e.g., heating, ventilation and air conditioning; plumbing;
fire suppression; electrical) benefit all persons using Chicago Union Station, including the
General Public and third-party holders of Property Interests.

RESPONSE TO REQUEST NO. 21:

Amtrak incorporates its General Objections. Notwithstanding its objections, Amtrak
responds to Request No. 21 as follows: Admitted.

REQUEST NO. 22:

Admit that the “Recapitalization” obligations Amtrak seeks to impose on Metra should

not include costs related to the Headhouse, as defined by Amtrak in its First Interrogatories.

11
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RESPONSE TO REQUEST NO. 22: 12 0f 15

Amtrak objects to this request as vague, ambiguous, and seeking a legal conclusion.
Amtrak further objects on the ground that the reference to “should” is unclear and ambiguous.
Based on these objections, Amtrak can neither admit nor deny this request. However, Amtrak
notes that it did not seek in its June 4, 2019 Proposal to allocate costs related to the Headhouse to
Metra.

REQUEST NO. 23:

Admit that the average dwell time—the time a passenger spends within Chicago Union
Station—is of longer duration for Amtrak passengers than Metra passengers

RESPONSE TO REQUEST NO. 23:

Amtrak incorporates its General Objections. Amtrak has not undertaken studies of
average dwell time and therefore does not have sufficient information to admit or deny this
request.

REQUEST NO. 24:

Admit that until the current proceeding in Docket 36332, Metra and Amtrak have reached
agreements regarding the funding of necessary lifecycle replacements of tracks, switches,
interlocking, signals, platforms, systems, and the station concourse at Chicago Union Station.

RESPONSE TO REQUEST NO. 24:

Amtrak incorporates its General Objections. Amtrak objects to this request as vague as to
whether Amtrak have always reached agreement on the listed topics. Notwithstanding its
objections, Amtrak responds to Request No. 24 as follows: Amtrak admits that Amtrak and

Metra have reached agreements in the past on these topics.

12
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REQUEST NO. 25: 13 of 15

Admit that Metra’s share of any costs under the Statute are to be paid in arrears, and not
in advance, of any incurrence by Amtrak of such costs.

RESPONSE TO REQUEST NO. 25:

Amtrak incorporates its General Objections. Amtrak further objects to this request as
seeking a legal conclusion. Notwithstanding its objections, Amtrak responds to Request No. 25
as follows: Denied.

REQUEST NO. 26:

Admit that an annual accounting or audit will be necessary to ensure that any monies paid
from Metra to Amtrak will be used for the sole purpose of providing transportation at Chicago
Union Station.

RESPONSE TO REQUEST NO. 26:

Amtrak incorporates its General Objections. Notwithstanding its objections, Amtrak
responds to Request No. 26 as follows: Denied.

REQUEST NO. 27:

Admit that the General Public is permitted free entry and exit into Chicago Union Station
for purposes including but not limited to frequenting the services of third party Property Interests
(e.g., motor coach service; or rental cars).

RESPONSE TO REQUEST NO. 27:

Amtrak incorporates its General Objections. Notwithstanding its objections, Amtrak
responds to Request No. 27 as follows: Amtrak admits that the General Public can access
Chicago Union Station for the purposes of frequenting all third party services that operate in

Chicago Union Station.

13
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Admit that the alphabetical, numeric, or combination thereof, entries in Exhibit B to

Metra’s First Interrogatories represents the entirety of the account codes, ledger classifications,

cost centers, or other accounting designations to which Amtrak classifies the costs it seeks to

recover in Docket No. FD 36332.

RESPONSE TO REQUEST NO. 28:

Amtrak incorporates its General Objections. Notwithstanding its objections, Amtrak

responds to Request No. 28 as follows: Denied. Responding further, Amtrak states that the

alphabetical, numeric, or combination thereof, entries in Exhibit B to Metra’s First

Interrogatories represents some of the account codes, ledger classifications, cost centers, or other

accounting designations to which Amtrak classifies the costs it seeks to recover in Docket No.

FD 36332 as of 3-19-2018. The codes do not include the cost recovery related to capital

expenses or ground power.

Dated: December 2, 2019

William H. Herrmann

Christine E. Lanzon

National Railroad Passenger Corporation
(Amtrak)

60 Massachusetts Avenue, N.E.
Washington, DC 20002

/s/Neil K. Gilman

Neil K. Gilman

Perie Reiko Koyama

HUNTON ANDREWS KURTH LLP
2200 Pennsylvania Avenue, N.W.
Washington, DC 20037
ngilman@HuntonAK.com
pkoyama@HuntonAK.com

(202) 955-1500

Thomas R. Waskom

HUNTON ANDREWS KURTH LLP
Riverfront Plaza, East Tower
951 East Byrd Street
Richmond, VA 23219
twaskom@HuntonAK.com
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I hereby certify that | have this day, December 2, 2019, caused copies of the foregoing to

be served by electronic mail on:

Thomas J. Litwiler

Robert A. Wimbish

Bradon J. Smith

Thomas J. Healey

FLETCHER & SIPPEL LLC

29 North Wacker Drive, Suite 920
Chicago, Illinois 60606

(312) 252-1500
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RWimbish@fletcher-sippel.com
BSmith@fletcher-sippel.com
THealey@fletcher-sippel.com

Counsel for Metra
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AMTRAK

February 15,2019 w

BYRON S. COMATI
Vice President

James M. Derwinski CORPORATE PLANNING

CEO/Executive Director
METRA

547 W. Jackson Boulevard
Chicago, IL 60661

Dear Mr. Derwinski:

RE: Federal-State Partnership for State of Good Repair — Amtrak/Metra Grant Application

Thank you for your continued interest in partnering with Amtrak on a grant application for the Federal-
State Partnership for State of Good Repair (Partnership Program) discretionary grant program. The
Partnership Program solicits applications for grants for capital projects to repair, replace, or rehabilitate
Qualified Railroad Assets to reduce the state of good repair (SOGR) backlog and improve Intercity
Passenger Rail performance.

Section D.v.C. of the Notice of Funding Opportunity requires that the applicant has to demonstrate the
cost-sharing requirement under 49 U.S.C. 24911(a)(5)(B), and “be an operator or contributing funding
partner who is subject to the Cost Methodology Policy adopted under Section 209 of the Passenger Rail
Investment and Improvement Act of 2008 (PRIIA)”. After extensive consultation with FRA on Sec.
D.v.C.(1) eligibility matters, Amtrak plans to apply for the Chicago Union Station Interim Concourse
Congestion Mitigation Solution Project (CUS Concourse Project) with the Illinois Department of
Transportation, one of our PRIIA Section 209 partners as co-applicant. Metra will be the second co-applicant
and contributing match partner for the CUS Concourse Project.

The Concourse Project completes the first and most impactful phase of a longer-term plan to improve the
concourse building at CUS, benefiting all Amtrak and Metra passengers using the station. This first phase
will open up the concourse by removing a number of unused rooms (e.g., former Amtrak ticketing area and
the former Amtrak Metropolitan Lounge) as well as walls to create open space for improved circulation,
capacity, accessibility, customer experience, and particularly safety during regular conditions and service
disruptions. This newly opened space will create an open area larger than the size of the existing Great Hall
immediately to the west of it.

The scope will also include any supplementary improvements resulting from opening up the concourse,
such as necessary adjustments, replacements, and additions to mechanical, electrical, plumbing and fire
protection, as well as any necessary cosmetic repairs resulting from removal of walls, ceilings and other
work. These improvements reduce the SOGR backlog at CUS by replacing and/or renovating interiors and
equipment in a building that was last renovated in 1991.
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Common Area

Square Footage|
Amtrak Space 27,250
Metra Space 2,600
Shared Space 48,530
Total Sq. Ft. 78,420

As you are aware, the Fed-State program requires a minimum 20% non-Federal match. In order to include
Metra as a co-applicant or partner in the grant application for this important project, we have reviewed
existing and future conditions at the CUS concourse level and propose the following match split between

Amtrak and Metra:
Square Footage Amtrak Share Metra Share
Amtrak Space 27,290 100% 0%
Metra Space 2,600 0% 100%
Shared Space 48,530 15% 85%
Total Sq. Ft. 78,420 34,570 43,850
% of Total 100% 44% 56%

Based on a total project cost of $30 million, the Federal grant request will be $24 million, and the 20% (or
$6 million) non-Federal match will be split between Amtrak and Metra based on our respective share of the

AK
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February 15, 2019 “'
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total square footage: $2,640,000 for Amtrak and $3,360,000 for Metra. Please note that the proposed
allocation pertains to the one-time capital costs associated with the Fed-State CUS Concourse project only,
and our negotiations for a new long term operating and capital cost sharing and lease agreement will not be
impacted by this arrangement.

We believe that this arrangement demonstrates a compelling commitment by both parties to this Project
and to the enhancement of safety and reliability for all passengers and users of the station.

Please signify your agreement by executing and dating this letter and return one original for Amtrak’s
records.

Sincerely,

NN

Byron S. Comati
Vice President, Corporate Planning

NS
N

cc: Ray Lang
Tom Moritz
Christine Suchy
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LEASE

1. Parties

This Lease is effective as of the Ist day of January, 1991 (the
“Effective Date"), and is made by and between CATELLUS DEVELOPMENT
CORPORATION, a Delaware corporation, formerly Santa Fe Pacific Realty
Corporation ("Lessor"), and NATIONAL RAILROAD PASSENGER CORPORATION, a
corporation organized under the Rail Passenger Service Act and the laws of the

District of Columbia (“Lessee" or “Amtrak").

2. Premises

2.1 Premises. Lessor hereby leases to Lessee, and Lessee leases from
Lessor, for the term and at the rental, and on all of the terms and conditions
set forth herein, the following described portions (collectively, the
S “Premises") of the real property described on Exhibit “A" hereto and commonly

known as Union Station (the "Terminal'):

2.1.1 Exclysive Building Area. Approximately eighty thousand two
hundred thirty-five square feet (80,235) of building area (the “Exclusive

Building Area“) for the sole and exclusive use by Lessee, its employees,
contractors, customers, licensees, passengers and invitees. The Exclusive
Building Area is calculated by measuring from the center line of all interior
walls and from the outside face of all exterior walls. Such method shall be
used in the event that the Exclusive Buiiding Area is increased or decreased

during the term of this Lease. Notwithstanding the foregoing, for all
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purposes under this Lease, including the square footage calculation given
above in this paragraph, the area of Lessee's office space located south of
the ticket office shall be deemed to be twelve thousand seven hundred and
forty square feet (12,740), notwithstanding that the actual area of such space
is approximately two thousand square feet (2,000) greater. The Exclusive
Building Area is depicted on Exhibit “B-1" hereto and the calculation of

square footages pertaining to the Premises is shown on Exhibit “B-2" hereto.

2.1.2 Exclusive Site Area. Approximately seventeen thousand four
hundred and fifty-eight square feet (17,458) of Terminal property which is not
improved with building structures (the “fxclusive Site Area") for the sole and
exclusive use by Lessee, its employees, contractors, customers, licensees,
passengers, and invitees. The Exclusive Site Area is depicted on Exhibit

“B-1" hereto.

2.1.3 The Train Yard. Approximately eight hundred eighty-four

thousand, forty-one square feet (884,041) of Terminal property in the train
yard area including the tracks, platforms, and tower located therein (the
“Train Yard") for use by Lessee in common with other operators of passenger
trains which may subsequently be granted the non-exclusive use of such area Qy
Lessor in accordance with the terms hereof . The Train Yard is depicted on
Exhibit “B-1" hereto and, with the exception of the tower, the Train Yard

extends only to an elevation of 25'0" above top of rail.

2.1.4 Common Areas. Those areas of the Terminal, both within and
without of the building, which are designated and made available to all
lessees of the Terminal and their employees, contractors, customers,

-2 -
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Ticensees, passengers and invitees for pedestrian and vehicular passage and

; circulation, queuing (subject to the following sentence), landscaping, loading,
restrooms, seating, service, walkways, vehicular parking, waiting and for other
uses o} activities available in common to all Terminal lessees and their
employees, contractors, customers, ianvitees, licensees, passengers, and invitees.
The queuing of passengers within the Common Areas shall occur only in the main
waiting room, the vicinity of the boarding gates north of Lessee's ticket office
(in such a manner as to not interfere with access to the MetroRail west portal),
and/or passenger tunnel and shall not unreasonably interfere with the use of the
Terminal by commuter train operat&rs. In addition, Lessee shall use its best
efforts to provide reasonable advance notice to Lessor of expected unusual queuing
in the Common Areas. Lessor and Lessee shall cooperate and use reasonable efforts
in order to reduce or eliminate passenger queuing in the main waiting room. The
Common Areas are depicted on Exhibit “B-1“ hereto and consist of approximately
441,352 square feet of area outside of the building and approximately 66,468
square feet of area within the building. Notwithstanding that the restroom
facilities located immediately north of Lessee‘s ticket office are part of
Lessee's Eiciusive Building Area, until July 1, 1992 such facilities shall be
available for use, and shall be cleaned and maintained by Lessor, in a mananer
similar to Common Areas. Lessor reserves the right to make reasonable changes
from time-to~time in the size, location, and configuration of the Common Area; in

accordance with paragraph 3.5.3.

2.1.5 New Waiting Room. The parties acknowledge that they have agreed
in principle to cause a new waiting room to be constructed for Lessee's
passengers. The size, location, financing and other issues pertainiﬁg thereto
shall be the subject of a written amendment to this Lease. The plans,

-3 -
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specifications, and design of the new waiting room shail be subject to

i Lessor's prior written approval. Lessee shall bear the entire cost of the
design and construction of the new waiting room. Upon completion and placing
into service of the new waiting room, the eastern half of the current main
waiting room shall be deleted from, and the new waiting room shall be added
to, Lessee's Exclusive Building Area; provided, however, that there shall be
no change in the rent due from Lessee as a result of such deletion and
addition, and the area of the eastern half of the current main waiting room
shall continue to be used in calculating Lessee's share of Common Area

Expenses (as defined in Paragraph 4.3).

2.2 Access. Beginning at least one hour before the first scheduled
departure or arrival of a passenger train or bus, and continuing until at
least one-half hour after the last actual arrival or departure of same, Lessor

?shall provide Lessee, its employees, contractors, customers, invitees,
licensees and passengers, access to the Premises through entrances, stairways
and ramps existing as of the Effective Date hereof or as may be modified from
time to timé. provided that such modified means of access shall allow
convenient and unobstructed ingress and egress to the Premises. The parties
recognize that the provisions of this section may be affected from time to
time by construction which may cause temporary interruptions to or

reconfiguration of existing means of access.

2.3 Temperature. Lessor shall maintain the interior portions of the
Premises at a comfortable temperature, to the extent existing building

systems provide such capability, seven (7) days a week, during all hours of
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scheduled passenger train or bus operations. Lessee agrees to cooperate with
Lessor in the operation of the heating and cooling systems, if any, and to
abide by all reasonable regulations and requirements which Lessor may
prescribe to permit the proper functioning and protection of such systems.
Lessor reserves the right upon reasonable notice to Lessee (to the extent
notice is practicable under the circumstances) to stop the heating and cooling
systems when necessary by reason of accident or emergency or for repairs,
alterations, replacements or improvements, which, in the reasonable judgment
of Lessor, are desirable or necessary, until such repairs, alterations,
replacements or improvements shall have been completed; provided, however,
that to the extent practicable, Lessor, at no additional cost to Lessee, shall
provide alternative heating and cooling during this period. Lessor agrees to
make any necessary repairs, alterations, replacements or improvements to the
heating and cooling systems within a reasonable period of time, with due
},diiigence, and with the minimum practical interference with Lessee's use of
the Premises. At its option and cost and following written notice to Lessor,
Lessee may provide supplemental heating or cooling in its Exclusive Building

Area.

2.4 Utilities and Utility Audit. Lessor shall cause to be supplied to
Lessee's Exclusive Building Area electrical power and other utilities -
sufficient for normal office, computer, lighting, and related uses, and, to
the Train Yard, electrical power sufficient to operate the Train Yard, as well
3s 480 volt stand-by power at track level for train operations. HWithin one
(1) year following the Effective Date hereof, Lessor and Lessee shall jointly

select and pay (in equal portions) an engineering
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consultant or utility company to prepare a Utility Audit that will estimate

consumption and costs of eiectricity, fuel oil, gas, and water for seven (7)

areas: Lessee's Exclusive Building Area, Lessee's Exclusive Site Area, all
other Exclusive Building Areas, all other Exclusive Site Areas, Common Areas
within the building, Common Areas outside the building, and the Train Yard.
The electrical portion of such audit shall break down consumption and costs

into three categories for each area: 1lighting, general power and HVAC power.

2.5 Train Yard and Facili
‘2:5.1 The Train Yard portion of the Premises can accommodate a
maximum of fourteen (14) tracks and seven (7) platforms. Lessee acknowledges
that the Train Yard and its facilities are now or may in the future be used by
one or more commuter train operators and, subject to the terms hereof, the

Train Yard and its facilities shall be made reasonably accessible and usable

Eby each of such operators; provided, however, that any cost-required to modify

the Train Yard or its facilities to accommodate any additional operator(s)
shall be borne by such operator(s). Lessee may control access from the
passenger tunnel to those Train Yard platforms being used by Lessee by means

of gates or other reasonable controls.

2.5.2 The use of the Train Yard by any such commuter operator
shall be commenced and conducted in accordance with the terms of a written
joint operating agreement (the "JOA") or some other substantially eguivalent
agreement providing for the efficient and orderly operation of passenger
trains and the fair and reasonable allocation of costs and iiabilities

associated therewith among Lessee and all such commuter operators. The costs
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associated with operating the Train Yard and related facilities located within
 the Train Yard, including without limitation the costs of train dispatching,
security, utilities, cleaning, environmental compliance, operation of the
tower, and maintenance of the platforms, tracks and signals (the "Yard
Costs*), will normally be incurred by one of the operators of train service in
the Train Yard (the “Yard Operator”). (As of the date hereof, Lessee is the
only such operator, and is therefore incurring all Yard costs.) Unless
otherwise agreed to by the parties to the JOA, the JOA shall provide in
substance that, in the event that additional operator(s) provide train service
within the Train Yard, the Yard Costs shall be allocated among such
operator(s) as follows. Each such operator (including Lessee if Lessee is not
the Yard Operator) shali reimburse the Yard Operator for (i) one hundred
percent (100%) of the Yard Costs attributable solely to the presence and/or

operations of such operator, and (i1i) the fraction, determine¢ pursuant to
3-clause (b) (1) of Paragraph 2.5.3, of all Yard Costs (but excluding those
Yard Costs attributable solely to the presence and/or operations of any

operator using the Train Yard) incurred by the Yard Operator.

2.5.3 A portion (the "Portion") of the Expenses (as defined in
Paragraph 4.3 below) related to the Train Yard shall be determined by Lessor
and assigned to each operator that uses the Train Yard and related
facilities. The Portion for each such operator shall be the sum of the

following two fractions:

(a) a fraction, the numerator of which is the number of

square feet in the Train Yard being used solely by or for the
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benefit of such operator (without regard to whether such operator
is operating any trains), and the denominator of which is the total
of square feet in the Train yard, and ﬁé

ot l’{d‘

X

(b) a fraction which is the product of (1) a fraction

determined by subtracting from one the sum of the fractions
determined in (a) above for all operators, and (i1) a fraction, the
numerator of which is the number of monthly revenue passenger
trains (light and heavy rail) operated to, from or through the
Train Yard by or on behal® of such operator, and the denominator of
which is the total number of monthly revenue passenger trains
(1ight and heavy rail) operated to, from or through the Train Yard

by all operators.

Lessee's payment of Expenses attributable to the Train“Yard as monthly
additional rental pursuant to Paragraph 4.3 shall be equal to Lessee's monthly

Portion of such Expenses.

2.5.4 Hith respect only to trains being operated each Monday
through Friday by Lessee for the Orange County Transportation Commission,
until April 1, 1992, such trains shall be deemed to be Amtrak intercity trains
and the provisions of Paragraphs 2.5.2 and 2.5.3 above shall not apply to

Lessee’s operations of such trains.
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2.5.5 The parties acknowledge and agree that the provisions of
this paragraph 2.5 shall not constitute a waiver, or otherwise prejudice, any

rights of Lessee pursuant to Section 402 (a) of the Rail Passenger Service Act.

3. Jerm and Termination.

3.1 Initial Term. The “Initial Term* of this Lease shall be a period
of fifteen (15) years, commencing on the Effective Date and, unless sooner

terminated or extended as hereinafter provided, expiring on December 31, 2005.

3.2 Options to Extend Term. Provided Lessee is not in default, as

defined in Paragraph 16, either at the time of the exercise of the option or
at the time of commencement of the extension period, Lessee may elect to

extend the term of this Lease for two (2) additional five (5)-year periods

/. (the “Extension Period(s)") by delivering to Lessor at least one hundred

twenty (120) days before the end of the Initial Term or the first Extension
Period, as applicable, a written notice (the "Option Notice") of such
election. The term of this Lease shall thereupon be extended for a period of
five (5) years. The first Extension period shall begin on the day immediately
following the last day of the Initial Term, and the second Extension Period—
shall begin on the day folliowing the last day of the First Extension Period.
Each Extension Period shall be subject to all the terms and conditions of this

Lease.

3.3 inyation. At the end of the term, including the Extension

Periods if such options are duly exercised, this Lease shall continue on a
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year-to-year basis until terminated by either party giving written notice of
termination to the other not less than one hundred eighty (180) days prior to
the expiration of the term, or of any ensuing one year term for which the

Lease remains effective on a year-to-year basis, as the case may be.

3.4 Right of Termination. At any time during the term (including the
Extension Period(s)) of this Lease, Lessee shall have the right to terminate
this Lease on not less than ninety (90) days' prior written notice to Lessor
in the event Lessee has firm plans and proper authority to discontinue its
passenger train operation to Los Angeles, California, or to conduct such
operation into or through another passenger facility at Los Angeles,

California.

3.5 Reduction or Relocation. Lessor shall have the right, on not less

?~than ninety (90) days' prior written notice to Lessee, to reduce all or part
of the Premises or to relocate Lessee's facilities and operations within the
Terminal, subject to Lessee's reasonable approval and the following conditions:
‘3.5.1 In any case where the exercise by Lessor of the right
described above in paragraph 3.5 will not, in Lessee's reasonable judgment,
interfere with Lessee's reasonable requirements, a reduction in the Premises,
or relocation of Lessee's facilities and operations, may be made by Lessor —
without any obligation to provide aiternate facilities in accordance with
paragraph 11, but shall be made at Lessor's sole cost and with an appropriate

adjustment in rental and other amounts due hereunder.
3.5.2 In any other case, prior to effecting a reduction or

- 10 -
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relocation, the reduced and/or relocated facilities shall be accepted by
Lessee. Should Lessee reasonably reject Lessor's proposed reduced and/or
relocated facilities, Lessor shall be obligated to provide Lessee with

aiternate facilities in accordance with paragraph il.

3.5.3 Notwithstanding any provision of this Lease, Lessor shall
be entitled to make reasonable changes in, and reconfigurations of, the Common
Area without the consent of Lessee provided such changes or reconfigurations
do not have a material, adverse impact upon Lessee's costs or its use and

enjoyment of the Premises.

3.6 No Release. Expiration or termination of this Lease for any reason
whatsoever shall not release either party from any i1iability or obtigation
under this Lease, whether of indemnity or otherwise, resulting from any acts,
2 omissions or events happening prior to such expiration or termination or
thereafter as to those things which by the terms of this Lease shail or may be

done thereafter.

4. Rent

4.1 Base Renf. Lessee shall pay to Lessor as rental for the Premises,
commencing as of the Effective Date, an annual rental of 5525,772.00 (the
“Base Rent"). Base Rent includes Base Rent-Facility Usage, as defined in
paragraph 4.1.1, and Base Rent-Other, as defined in paragraph 4.1.2. Base
Rent shall be paid in equal monthly installments of $52,314.33 {n advance on

the first day of each month. Rent for any period hereof which is for less

- 11 -
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than one month shall be a pro rata portion of the monthly installment. Rent
* shall be payable in lawful money of the United States to Lessor at the address
stated herein or to such other persons or at such other address as Lessor may

designate in writing.

4.1 B Rent-Facili . Base Rent includes Base
Rent-Facility Usage which, as of the Effective Date, is the amount of $378,687
per year. The Base Rent-Facility Usage shall be subject to increase by the
addition of the “Unit Fee" as provided in this Paragraph 4.1.1. As of the
Effective Date the Unit Fee shall be $50.00 and is subject to increase

Pttt
pursuant to Paragraph 4.2.3. Lessee shall be entitled during the term of this
Lease to operate up to an average of twenty-five (25) trains per day,
increased annually beginning January 1, 1992 at the rate of ten percent (10%)
over the immediately preceding year, rounded to the nearest whole number, .5
iand above being rounded up, (the “Base Train Count“) to, from, or through the
Premises without any increase in the Base Rent-Facility Usage (other than
adjustments pursuant to Paragraph 4.2). 1In the event that Lessee operates a
daily average number of trains in excess of the Base Train Count during any
calendar year quarter, the monthly Base Rent-Facility Usage for the next
succeeding calendar-year quarfer shall be increased by the product of (1) the_
Unit Fee (as such number may have been previously adjusted pursuant to
Paragraph 4.2) multiplied by (i1) the average number of frains per day during
the subject calendar-year quarter in excess of the Base Train Count,
multiplied by (111) thirty (30).

4.1.2 Base Rent-Qther. Base Rent includes Base Rent-Other,
which, as of the Effective Date, is the amount of $249,085 and is calcufated

- 12 -
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on the basis of $0.25 per square foot, per month, for the Exclusive Building
Area, and 30.04 per square foot, per month, for the Exclusive Site Area and

$0.00 per square foot, per month, for the Common Area.

4.2 Rental Adjustment. The Base Rent set forth in Paragraph 4.1 shall

be adjusted annually during the entire term of this Lease, including any

Extension Periods, as provided in this Paragraph 4.2.

4.2.1 Annual A ments. Except as provided in Paragraph
4.2.6, effective as of each anniversary of the Effective Date during the term
of this Lease (the “"Adjustment Dates"), the monthly Base Rent shall
automatically and without prior notice be adjusted to the sum of (i) the
adjusted Base Rent-Facility Usage, determined pursuant to Paragraph 4.2.2, and
E (11> the adjusted Base Rent-Other, determined pursuant to Paragraph 4.2.4 (or,
f‘on the FMRV Adjustment Dates, as defined in Paragraph 4.2.6, determined

pursuant to Paragraphs 4.2.6 and 4.2.7).

4.2.2 A B Rent-Facili . On the Adjustment Date
the Base Rent-Facility Usage shall be adjusted to an amount which is equal to
the product of (i) the Index (as hereinafter defined) published for the third.
calendar month immediately preceding the applicable Adjustment Date,
multipiied by (i11) the Base Rent-Facility Usage applicable during the calendar
month immediately preceding the applicable Adjustment Date, divided by (ii1)
the Base Index (as hereinafter defined); provided, however, that regardiess of
any actﬁal change in the Index, in no event shall the Base Rent-Facility
Usage, as so adjusted, be decreased nor shall it be increased by more than the

- 13 -
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sum of (y) six percent (6%), plus (2) one-half of the percentage of increase

in the Index in excess of ten percent (10%).

4.2.3 Adjusted Unit Fee. On the Adjustment Date, the Unit Fee

shall be adjusted to an amount which is equal to the product of (i) the Index
(as hereinafter defined) pubiished for the third calendar month immediately
preceding the applicable Adjustment Date, multiplied by (i1) the Unit Fee
applicable during the calendar month immediately preceding the applicable
Adjustment Date, divided by (iii) the Base Index (as hereinafter defined);
provided, however, that regardiess of any actual change in the Index, in no
event shall the Unit Fee, as so adjusted, be decreased nor shall it be
increased by more than the sum of (y) six percent (6%), plus (2) one-haif of

the percentage of increase in the Index in excess of ten percent (10%).

4.2.4 A Base Rent-Other. On the Adjustment Date, the
Base Rent-Other shall be adjusted to an amount equal to the.prodhct of (i) the
Index (as hereinafter defined) published for the third calendar month
immediately preceding the applicable Adjustment Date, multiplied by (ii) the
Base Rent-Other applicable during the calendar month immediately preceding the
applicable Adjustment Date, divided by (i111) the Base Index (as hereinafter
defined); provided, however, that regardiess of any actual change in the
Index, in no event shall the Base Rent-Other as so adjusted, be decreased nor
shall it be increased by more than the sum of (y) six percent (6%), plus (2)
one-half of the percentage of increase in the Index in excess of ten percent

(10%).

- 14 -
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4.2.5 Index _and Base Index Defined. For purposes of this

: Paragraph 4, the “Index" shall mean the Consumer Price Index published by the
United States Department of Labor, Bureau of Labor Statistics, for A1l Urban
Consumers, Los Angeles-Riverside-Anaheim Area, All Items (Base: 1982-84«100),
and the "Base Index" shall mean the Index published for the fifteenth (15th)
calendar month preceding the applicable Adjustment Date. The adjusted Base
Rent shall be rounded to the nearest $1.00. In the event that the compilation
or publication of the Index shall be transferred to any other governmental
department, bureau or agency or shall be discontinued, the index most nearly
the same as the Index shall be used to make such calculation. If for any
reason the monthly Base Rent is not revised on an Adjustment Date, the monthly
Base Rent shall continue to be subject to revision by Lessor in accordance
with the terms hereof without prior notice to Lessee and, when so revised,

1 shall be retroactive to the Adjustment Date on which the revised monthly Base

iRent should have become effective.

Y 4.2.6 Fair Market Value Adiystment. Effective as the Adjustment
Date in years 2001, 2006, and 2011 (the “FMRV Adjustment Dates"), the monthly

Base Rent-Other shall be adjusted to the greater of (i) the adjusted Base
Rent-Other calculated in accordance with Paragraph 4.2.4, or (ii) the
applicable percentage of the Fair Market Rental Value ("FMRV"), as defined
below, of those areas of the Premises applicable to Base Rent-Other, i.e. the
Exclusive Builiding Area, Exclusive Site Area, and Common Area (collectively,
the “AABRO"). For purposes of this Paragraph 4.2.6, the "applicable
percentage” shall be 35% on the Adjustment Date in 2001, 55% on the Adjustment
Date in 2006, and 75% on the Adjustment Date in 2011.

- 15 -
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4.2.7 Determination of FMRV. The FMRV shall be determined as

follows:
4.2.7.1 FMRV shall be defined as the rental amount that a

willing tenant would pay and a willing landlord would accept for the rental of
the AABRO in an arms-length transaction in which neither party is subject to
any unusual motivation or duress and shall take into consideration the rental
rates for comparable office (with appurtenant Common Areas) and site space
situated within a one mile radius of the Premises. The FMRV for the AABRO
shall be determined in accordance with the procedure set forth in the

following paragraphs.

4.2.7.2 Commencing one hundred eighty (180) days before
the appiicable FMRV Adjustment Date, the parties shall have thirty (30) days
%-within which to agree on the monthly rent for the following year. If the
parties agree on the amount of such monthly rent, they shall promptly execute

a written memorandum of such agreement.

4.2.7.3 If the parties are unable to agree during said
thirty (30)-day period, then within the following thirty (30) days each party
shall appoint an independent M.A.I. appraiser with not less than ten (10)
years of experience appraising commercial and industrial property in the
general vicinity of the Premises to determine the FMRV of the AABRO. If a
party does not appoint such an appraiser within said thirty (30) day period
and deliver written notice thereof to the other party, the appraiser appointed
by the other party shall solely establish the FMRV of the AABRO, which
~determination shall be binding upon the parties.

- 16 -
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4,.2.7.4 The two appralsers so selected shall deliver
their written determination of the FMRV within thirty (30) days of their
appointment. If the lower of such determinations is within ten percent (10%)
of the higher of the two, the average of the two determinations shall
constitute the FMRV of the AABRO. If such lower determination is not within
ten percent (10%) of the higher determination, the two appraisers shall
appoint a third appraiser having the same qualifications and such appraiser
shall deliver its determination of the FMRV of the AABRO within thirty (30)
days of its appointment. The average of the two determinations of FMRV which
are closest to each other shall be deemed to be the FMRV of the AABRO.

4.2.7.5 Each party shall bear the expense of the
appraiser appointed by such party and one-half (1/2) of the expenses of the

g-third appraiser, if necessary.

4.2.8 Statement Setting Base Rent. Approximately at the
commencement of each lease year or as soon thereafter as practicable, Lessor
shall deliver to Lessee a statement of the amount of Base Rent payable for
such year and each month thereof, and of the calculations by which such
amounts were determined. Such statement also shall show any pase rent
increases payable for preceding months, if any, since the commencement of that
new lease year. Such increases for preceding months shall be payable with the
monthly installment of rent which is due at least thirty (30) days after
Lessee's receipt of such statement. Until such time as such monthly‘
installiment is due, Lessee shall have the right to continue to make moﬁthly

- 17 -
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payments in the amount payable for the most recent calendar year for which

; such a statement was provided.

4.3 Additional Rent. Subject to Paragraph 2.5.3, Lessee shall pay to
{essor as additional rent those “Expenses®” as defined in Paragraph 4.3.1.1
attributabie to Lessee's Exclusive Building Area, Excliusive Site Area, and the
Train Yard, as well as an equitable portion ("Lessee's Percentage") of the
“Common Area Expenses“, as defined in Paragraph 4.3.1.2. Lessee's Percentage
shall be the percentage which the sum of the areas in Lessee's Exclusive
Building Area, Exclusive Site Area, and Lessee's Portion (determined pursuant

to Paragraph 2.5.3 above) of the Train Yard area bears to the sum of the areas

of all Exclusive Building Areas, gfs}usive Site Areas, and the Train Yard.
Lessor and Lessee hereby agree that Lessee's Percentage of the Common Area
Expenses s 44.0% as of the Effective Date, and that such Percentage would
{have been 52.5% if the Train Yard restoration project currently being
performed by the Southern California Rapid Transit District had been
completed. In the event of any change in the square footages of Lessee's

Exclusive Building Area, Exclusive Site Area or the Train Yard (including

completion of the above referenced Train Yard restoration project), Lessee's
Percentage shall be recalculated and the parties shall execute and deliver an

appropriate confirming memorandum.

4.3.1. Expenses and Common Area Expenses shall be as follows:
4.3.1.1. Expenses shall be those costs incurred by Lessor
in the categories listed in Exhibit “E" hereto which are reasonably required

or appropriate for, and incident to, the operation of the structures and
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grounds included in Lessee's Exclusive Building Area, Exclusive Site Area and
:the Train Yard. No other costs, iacliuding, but not limited to, those 1isted
in Exhibit “F*" hereto, shall be exclusive Area Expenses unless otherwise
agreed by Lessee,
4.3.1.2 Common Area Expenses shall be those costs

incurred by Lessor in the categories listed in Exhibit “D" hereto which are
reasonably required or appropriate for, and incident to, the operation of the
structures and grounds included in the Common Area. No other costs,
including, but not limited to, those listed in Exhibit “F" hereto, shall be

Common Area Expenses unless otherwise agreed by Lessee.

4.3.2 Payment of Additional Rent. Lessee shall pay additional

rent to Lessor in the following manner:

4.3.2.1 Lessor has submitted to Lessee a statement showing
the estimated Expenses and Common Arsa Expenses for the remainder of the first
calendar year of the Initial Term. Such statement sets forth in reasonable
detail the calculation of both Expenses and Common Area Expenses. Lessee
shall pay to Lessor all of such Expenses and Lessee's Percentage of Common
Area Expenses on a monthly basis in the manner set forth in paragraph

4.3.2.2.

4.3.2.2 For each subsequent year, Lessor shall submit to
Lessee, prior to January 1 of such subsequent year or as soon thereafter as
practicéble. a statement showing the estimated Expenses and Common Area'
Expenses to be incurred by Lessor for such subsequent year. Such statement
;shéll set forth in reasonable detail the calculation of both Expenses and
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Common Area Expenses. Lessor's estimate shall be based upon experience with
actual costs for the previous year. For calendar years 1992 and 1993, the
estimated E£xpenses and Common Area Expenses shall not exceed the actual
Expenses and Common Area Expenses for the prior calendar year by more than
fifteen percent (15%) without Lessor having first provided Lessee with a
written justification for such increase, which shall include reasonable
back-up detail and information. Subsequent to caiendar year 1993, the |
estimated Expenses and Common Area Expenses for any year shall nat exceed the
actual Expenses and Common Area Expenses for the pfevious year by the lesser
of (1) the Index for the most recent moath for which such information is
available, divided the Index for the same calendar month for the preceding
year, or (i{) fifteen percent (15%), without Lessor having first provided
Lessee with a written justification for such increase which shall include
reasonable back-up detail and information. Lessee shall by the first of each
;'_month pay to Lessor an amount equal to one-twelfth (1/12) of the estimated
Expenses and Lessee's Percentage of one-twelfth (1/12) the sum of the
estimated Common Area Expenses. If Lessor does not submit said statement to
Lessee prior to December 1 of the prior year, Lessee shall continue to pay
Expenses and Common Area Expenses monthly at the then existing rate until such
statement is submitted, and, thereafter, at the monthly rent payment date next
following thirty (30) days after the submission of such statement, shall pay
Expenses and Common Area Expenses based on the rate set forth in such
statement together with any Expenses and Common Area Expenses based on such
rate which may have theretofore accrued from January 1 of such subsequent

year,
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4.3.2.3 As soon as Lessor has sufficient data, but in no
event later than the following May 1st, Lessor shall submit to Lessee a
statement showing the actual Expenses and Common Area Expenses paid or
incurred by Lessor during the previous calendar year. If the actual Expenses
and Lessee's Percentage of actual Common Area Expenses are less than the
amount of estimated Expenses and Common Area Expenses for such previous year
theretofore paid by Lessee, then Lessor shall credit the amount of such
difference against the next payment of estimated and/or actual Expenses and
Common Area Expenses due from Lessee. If the actual Expenses and/or Lessee's
Percentage of actual Common Area Expenses is more than the amount of estimated
Expenses and/or Lessee's Percentage of the estimated Common Area Expenses for
such previous year theretofore paid by Lessee, then Lessee shall, at the
monthly rent payment date next following thirty (30) days after the submission
~ of such statement to Lessee, pay to Lessor the full amount of such
édifference. Subsequent to calendar year 1992, Lessee's payiehts to Lessor for
the actual Expenses and Common Area Expenses which are within Lessor's
reasonable control shall not increase by more than eighteen percent (18%) for
any calendar year over the previous calendar year without Lessee's approval

which shall not be unreasonably withheld.

4.3,2.4 The reconciliation of the Expenses and Common Area
Expenses paild by Lessee for the calendar year in which this Lease terminates
shall be made upon Lessor's submission to Lessee, not later than the following
May 31, of the statement of actual Expenses and Common Area Expenses for such
calendar year. The estimated Expenses and Common Area Expenses for such
calendar year, and the actual costs and expenses for such calendar year, shall
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be prorated based on the actual number of days in such calendar year that this

: Lease was in effect, and shall be compared. If pursuant to such comparison it

is determined that there has been an underpayment or an overpayment of
Expenses and/or Common Area Expenses by Lessee for such calendar year, Lessor
shall promptly refund the overpayment to Lessee, or Lessee shall promptly pay
the amount calculated as owing to Lessor, as the case may be. Notwithstanding
the preceding, if Lessor deems it advisable, Lessor may submit partial year
statements pursuant to this paragraph in order to cause an earlier
reconciliation of Expenses and Common Area Expenses for the calendar year in

which this Lease terminates.

4.3.2.5 Notwithstanding any provision of paragraph 4.3 to

the contrary, if at any time during the term of this Lease Lessee shouid

elect, with Lessor's prior written approval which shall not be unreasonably

hwithheld.,to contract for certain services to be provided d{rectly to it for

its Exclusive Building Area and at its expense, or use its own employees to
provide those services, which services would otherwise be furnished by Lessor
and charged to Lessee as an Expense, then those Expenses shall no longer be
payable to Lessor as additional rent and Lessor ;hall make an appropriate
adjustment in calculating Lessee's Expenses. In the event that Lessor
determines, in its reasonable discretion, that such services are not adequate
or do not meet Lessor's reasonable satisfaction, Lessor shall be entitled,
following forty-five (45) days prior written notice to Lessee, to resume
providing such services and shall charge Lessee for such services as an

Expense.
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4.3.2.6 Notwithstanding any provision of paragraph 4.3 to
the contrary, all real property taxes appiicable to the Terminal which are
payable by Lessee as Expenses or Common Area Expenses shall be paid by Lessee
as provided in this paragraph 4.3.2.6 rather than monthly as provided in
paragraph 4.3.2.1 and 4.3.2.2. Approximately ninety (90) days, or as soon
thereafter as practicable, prior to the date on which such real property taxes
are due to be paid to the County of Los Angeles or other taxing agency (the
“Due Date“), Lessor shall deliver to Lessee an invoice setting forth the
amount of such taxes payable by Lessee. Lessee shall pay such amount to
Lessor not less than thirty (30) days prior to the Due Date or twenty (20)
days following receipt of Lessor's invoice. As used herein, the term “real
property tax" shall have the same meaning set forth in Exhibits “D* and *E."

4.4 Dye Bate. All sums of money or charges (other than rent which
| shall be payable in the manner provided in Paragraph 4) required to be paid by
. Lessee under this Lease shall, except where provided to the contrary in this
Lease, be due and payable thirty (30) days after demand.

4.5  Payments on Account. All payments of rent, additional rent and
other sums hereunder shall be deemed to be payments on account. Neither the
acceptance by Lessor of any rent or additional rent in an amount which is less
than the amount due and payable pursuant to this Lease, nor the issuance of a
monthly statement showing as due and payable an amount less than is properly
due and payable pursuant to the terms of this Lease, nor any delay in or
failure to implement any rent adjustment provided for herein, shall constitute
an agreement by Lessor modifying this Lease or a waiver of Lessor's right to

receive all sums provided for herein.
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4.6 Auydit. Lessee, at its expense, shall have the right at all
reasonable times to audit or examine Lessor‘s books and records relating to
the calculation of rent or other sums due hereunder; proyided that Lessor
shall pay for such audit or examination if such audit or examination discloses
that actual expenses charged by Lessor to Lessee for any year has been
overstated by more than ten percent (10%). Lessor shall retain each record
relating to base rent or other sums due hereunder for at least four (4) years

after payment of any portion thereof by Lessee.

5. Personal Property Taxes
5.1  Lessee shall pay prior to delinquency all valid and applicable

taxes assessed against and levied upon Lessee's trade fixtures, furnishings,
~equipment and all other personal property of Lessee contained within the
iPremises, When possible, Lessee, with Lessor's cooperation, shall cause said
trade fixtures, furnishings, equipment and all other peréonal property to be

assessed and billed separately from the property of Lessor.

5.2 If any of Lessee's personal property shall be assessed with
Lessor's property, Lessee shall pay Lessor the valid taxes attributable to
Lessee within 30 days after receipt of a written statement setting forth the
taxes applicable to Lessee's property. Such statement shall include
sufficient detail to show how the taxes appiicabie to Lessee's property were

determined.
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6. Use

6.1 Use. Subject to the provision of Paragraph 2.5, the Premises shall
be used and occupied by Lessee for such purposes as are reasonably related to
the operation of a rail passenger station, including related mail, package,
baggage, package express, office (including Lessee's division headquarters and
related activities), connecting passenger bus service, and other operations
incidental to Lessee's business. Lessee may make reasonable use of the roof
of the buildings for the installation and maintenance of communications
equipment such as antennae and receivers, provided Lessee first receives
Lessor's prior written approval and such equipment does not impair the
architectural integrity of the bulidings. It is expressly understood that
Lessee is not entitled to receive or share in the revenues derived from (i)

_ any income producing concessions, or (1i) leases or licenses including,
j'uithout Timitation, food service (vending machines, restaufants and mobile or
portable operations), amusements, gifts, parking and tourist services except
to the extent that such revenues are derived from a) a use of the Premises by
Lessee that is described in the first sentence of this paragraph, b) a service
or concession that is provided by Lessee pursuant to paragraph 19, or ¢)
filming (see paragraph 24). Notwithstanding any other provision hereof,
Lessee may retain all revenues derived from its operation of trains and/or

busses.

6.2 Compliance with Law. Lessee shall comply promptly with all
applicable governmental laws, statutes, ordinances, rules, regulations,

orders, covenants and restrictions of record, and lawful reguirements in
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effect during the term or any part of the term hereof, regulating the use by
Lessee of the Premises. Neither Lessor nor Lessee shall use or permit the use
of Premises in any unlawful manner or in any manner that will tend to create

waste or a nuisance.

6.3 Condition of Premises. Lessee hereby accepts the Premises in their

condition as of the.effective date of this Lease, subject to all applicable
zoning, municipal, county and state laws, ordinances and regulations governing
and reguiating the use of the Premises, and any covenants or restrictions of
record, and accepts this Lease subject thereto and to all matters disclosed

thereby.

7. Alterations.

Lessee shall not make, or suffer to be made, any alterations of the

’*Premises, or any part thereof, without the prior written consent of Lessor,

which shall not be unreasonably withheld or delayed, and any additions to, or
alterations of, said Premises, except movable furniture, trade fixtures and
communication and computer systems or any parts thereof, remaining upon the
termination of this Lease and vacation of the Premises by Lessee shall, at
that time, become a part of the realty and belong to Lessor. Any such
alterations shall be made in accordance with all applicable laws, permits,
licenses, and other governmental authorizations, rules, ordinances, orders,
decrees and regulations. At the option of Lessor, upon expiration or
termination of this lLease and vacation of the Premises by Lessee, Lessee shall
remove all fixtures that have been affixed to the Premises by Lessee,aqd

restore those areas within the Premises which have been altered or remodeled
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by Lessee to their pre-alteration or pre-remodeling condition, ordinary wear ‘
and tear excepted. The preceding sentence shall be inapplicable to (i) any
alterations or remodeling done at the request of Lessor or in connection with
the construction or operation of any publicly financed project at or through
the Terminal, (11) any alterations or remodeliing which, at the time of giving
its consent thereto, Lessor has not notified Lessee that it will require the
removal thereof, and (i11) Lessee's division offices and the ticketing and
baggage handling faciiity built at the expense of the Southern California
Rapid Transit District on Lessee's behalf. Lessee acknowledges that Lessee
may be required by Lessor to remove at Lessee's expense the mail dock situated
within the Train Yard upon expiration or termination of this Lease and

vacation of the Premises by Lessee.

8. Mainten Repair an rvi

8.1 Responsibility. Except as otherwise specifically provided herein,
Lessor shall be responsible for the maintenance and repair of the Premises.

8.2 Common Area. Lessor shall keep and maintain the Common Area in a
neat, clean, and orderly condition (which shall include dally janitorial
service), properly lighted and landscaped, and shall repair any damage to the
facilities thereof, subject to Paragraph 20. Such maintenance shall comply
with the standards set forth in Exnhibit “G."

8.3 Exclusive Byilding Area.

B8.3.1 Lessee shall, at Lessee's sole cost and expense, keep,
maintain and repair its Exclusive Building Area in good condition and sanitary
order, ordinary wear and tear excepted. Such maintenance shall comply with
the standards set forth in Exhibit “G.*
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8.3.2 Lessee shall be responsible for the payment of all proper
' charges for water, gas, heat, electricity, power, telephone service and all
other services or utilities for which Lessee is billed separateiy by the
providers of such services or utilities used in, upon or about Lessee's
Exclusive Bullding Area during the term of this Lease.

8.4 Train Yard. Lessee shall keep, maintain and repair the Train Yard
in good condition and sanitary order, ordinary wear and tear excepted,
including without limitation any required relamping and routine repairs to
lighting fixtures on the passenger platform canopies, and the maintenance and
repair of trackage (exciuding the continuity track); provided, however, that
Lessee's obligation under this paragraph shall terminate in the event that
another operator assumes responsibility for the maintenance of the Train Yard

and related facilities.

}-9. Liens.

9.1 Lessee shall pay the full cost for all materials adjoined or
affixed by Lessee to the Premises and shall pay in fuil all persons who
perform labor for and at Lessee's sole request upon said Premises and will not
suffer any mechanics' or materiaimen's liens of any kind to be enforced
against the Premises or Lessor for any work done or materials furnished at tﬁe
soie instance or request of Lessee. In the event any such liens are filed,
Lessee agrees to remove the same at its sole cost and expense by payment or by
means of a valid lien release bond and to pay any judgment which may be
entered thereon or thereunder. Should Lessee fail, neglect or refuse to do
so, Lessor shall have the right to pay any amount required to release any such
lien or liens, or to defend any action brought thereon, and to pay any‘
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judgment entered therein, and Lessee shall be liable to Lessor for all costs,
damages and reasonable attorneys fees, and any amounts expended in defending
any proceedings or in payment of any such liens or any judgment obtained
therefor.

9.2 Lessor waives any and all rights it has or may hereafter have to a
lien or right of distraint upon or with respect to any of Lessee's personal
property situated or to be situated on the Premises. Upon request of Lessee,
Lessor shall execute such documents as Lessee may request fo confirm such
waiver.

10. Arbitration.

In the event of any dispute between the parties hereto concerning the
interpretation, performance, or enforcement of this Lease, such dispute shall
be submitted to a three-person arbitration panel composed of one person
selected by each party and a neutral arbitrator chosen by agreement of the
f"party—selected arbitrators from a 1ist of approved arbitrators provided by the
American Arbitration Association (“AAA“). The party initiating the
arbitration shall notify the other party of its arbitrator. The other party
shall have twenty (20) calendar days after receipt of such notice in which to
select its arbitrator. If such other party does not select an arbitrator
within such period, AAA shall select the arﬁitrator, who shall thereafter be .
regarded as such party's selected arbitrator. If the party-selected
arbitrators fall to agree upon a neutral arbitrator after the submission of
three 1ists by AAA, then AAA shall select the neutral arbitrator. The
arbitration shall be conducted in accordance with the Commercial Arbitration
Ruies of the AAA, and Judgment upon the award rendered by the arbitr;tqrs may
be entered in any court having jurisdiction thereof.
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17. Alternate Facilities.

In the event Lessor exercises its right under Paragraph 3.5 or under the
conditions described under paragraph 21, Lessor shall make available alternate
facilities on the following conditions:

a) The alternate facilities and locations shall provide equal or better

operational efficiency and utility as Lessee's then current facilities

and locations; and

b) Lessor shall bear all costs of relocating Lessee's facilities and

operations, including all costs of acquiring and/or constructing the

alternate facilities; provided, however, that if the facility at issue is
the mail dock situated on the east side of the Train Yard, 1) Lessee
shall bear all costs of constructing the alternate facility and of
relocating the facility and operations, and ii) Lessor shall bear all
costs of providing a reasonably suitable location on which the alternate
facility can be constructed; and

¢) Lessee shall have the right to approve Lessor's plans, prior to

implementation, for reducing the area of the Premises and/or relocating

Lessee's facilities, which approval shall not be unreasonably withheld.

Such approvals or disapprovals shail be in writing and shall be delivered

to Lessor within forty-five (45) days of the receipt by Lesgee of a plan

of a proposed relocation or area reduction. Should Lessee fail to deiivér

a written approval or disapproval within said forty-five days, Lessee

shall be deemed to have approved Lessor's relocation plans as submitted.

d) The provision of any such alternate facilities shall cause an

adjustment in the Base Rent and Lessee's Percentage of Common Area

Expenses to reflect any net change in the area of the alternaté P%emises

compared to the current Premises.
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12. Development QOver the Train Yard.

Lessor's development plans encompass future building construction on a
structural deck above the existing Train Yard requiring the installation of
pillars, footings, foundations and other structures within and under the Train
Yard. In developing its plans and carrying out such construction, Lessor
shall take every reasonable measure to avoid delays in train movement or
interference with Lessee's train operations or passenger flow. Lessee
acknowledges that it may be required to reconfigure track aand track
appurtenances and provide temporary track facilities in connection with such
construction. Lessor shall not undertake any construction within the space
between track level and twenty-five (25'0") above top of rail, and Lessee
shall not be required to reconfigure track or track appurtenances, or provide

temporary track facilitles without the prior written approval of Lessee, which
3approva3 shall not be unreasonably withheld or delayed. All costs reasonably
incurred by Lessee in connection with the timely and responsive review and
implementation of Lessor's development plans shall be paid or reimbursed by
Lessor, but only to the extent that those costs are similar in nature to costs
that would be paid or reimbursed by a public agency that is repairing or

constructing a highway bridge over a right-of-way owned by Lessee.

Lessor acknowiedges it is responsible for providing adequate ventilation
within the Train Yard for railway equipment using internal combustion engines
and for Lessee's passengers and employees. Development above the Train Yard
shall pfovide not less than 25'-0" clearance above top of rail and necessary

ventilation to remove products of combustion and rejected heat from the Train
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Yard. Such development shall also maintain a minimum horizontal clearance of

' 8'-0" between the edge of passenger platforms and all elements used to support

the structural deck. Columns located adjacent to tracks shall comply with
California statutory requirements, but in no event shall be positioned closer

than 8'-6" from track centerlines.

Track areas located under the structural deck without natural 1light shall
be artificially illuminated by Lessor to an average of 3.0 foot candies.
Passenger platforms shall be illuminated to an average of 10.0 foot candles.
Lessee may, following Lessor's prior vritten approval, add additional

Tighting.

13. Consultation with Lessee.

Lessor agrees promptly to advise Lessee concerning the planning of (1)

F-any development or redevelopment project within the Premises, (ii) any

development or redevelopment project within the Terminal which would
materially affect Lessee's opefations, and (111) the installation of any rail
improvements, or other public transportation facilities, within the Terminal
which would affeft Lessee's operations. Lessor shall not seek approval of
such plans by public agencies or authorities having competent jurisdiction,
nor undertake any construction pursuant to such plans, until such plans have
been approved by Lessee, which approval shall not be unreasonably withheld.

In the event that such approval or disapproval (which in the case of a
disapproval shall be accompanied by a written statement of the grounds
therefor) is not received by Lessor within forty-five (45) days after'Lessor's
request for approval, Lessee shall be conclusively deemed to have given'its
approval of such plans. Lessor shall have no obligation to advise, or obtain

- 32 -



Reply Brief
Exhibit F
37 0f 178

approval from, Lessee for development or redevelopment projects or the
installation of rail improvements or other public tramsportation facilities
which are neither within the Premises nor materially affect Lessee's
operations. Lessee agrees to consult with and furnish information to Lessor
concerning its anticipated requirements in order to assist Lessor in the
planning of the construction or other preparation by Lessor of alternate or

temporary facilities for Lessee.

14, Insurance.
14.1 General. All insurance required to be carried by Lessee hereunder

shall be issued by responsible insurance companies acceptable to Lessor and
the holder of any'deed of trust secured by any portion of the Premises
(hereinafter referred to as a "Mortgagee"). All policies of insurance
provided for herein shall be issued by insurance companies with general
?‘policyholder‘s rating of not less than A and a financial rating of not less
than Class X as rated in the most current available "Best Insurance Reports“.
Each policy shall name Lessor and at Lessor's request any Mortgagee as an
additional insured, as their respective interests may appear. Lessee shall
deliver dupiicate originals of all policies to Lessor, evidencing the
existence and amounts of such insurance, within ten (10) days from the date qf
execution hereof (Lessee may deliver certificates of such insurance in lieu of
duplicate originals of policies, provided that such certificates shall in
Lessor's sole judgment provide clear and unambiguous evidence of the existence
and amounts of such insurance). Failure to make such delivery shall
constitute a material default by Lessee under this Lease. A1l policies of

insurance delivered to Lessor must contain a provision that the company
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writing said policy will give to Lessor not less than thirty (30) days notice

“in writing in advance of any modification, cancellation or lapse or reduction

in the amounts of insurance._ All public liability, property damage and other
casualty insurance policies shall be written as primary policies, not
contributing with, and not in excess of coverage which Lessor may carry.
Lessee shall furnish Lessor with renewals or “binders” of any such policy at
least thirty (30) days prior to the expiration thereof. Lessee may carry such
insurance under a blanket policy provided such blanket policy expressly
affords the coverage required by this Lease by Lessor's protective liability

endorsement or otherwise.

14.2 Casualty Insurance. At all times during the term hereof, Lessee
shall maintain in effect policies of casualty insurance covering (i) all of

Lessee's improvements in, on or to the Premises (including any furnishings,

;and any alterations, additions or improvements as may be made by Lessee), and

(11) trade fixtures, merchandise and other personal property of Lessee from
time to time in, on or upon the Premises:. Such policies shall include
coverage in an amount not less than one hundred percent (100%) of the actual
replacement cost thereof from time to time during the term of this Lease.
Such policies shall provide protection against any peril included within the
classification “Fire and Extended Coverage," against vandalism and malicious -
mischief, against theft unless waived in writing by Lessor, against sprinkler
leakage, against earthquake sprinkler leakage unless waived in writing by
Lessor, and against flood damage unless waived in writing by Lessor (and
including cost of demolition and debris removal). Replacement cost for
purposes hereof shall be determined by an accredited appraiser selecfed by
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Lessor or otherwise by mutual agreement. The proceeds of such insurance shall
be used for the repair or replacement of the property so insured. Upon
termination of this Lease following a casualty as set forth in Paragraph 20,
the proceeds under (i) above shall be paid to Lessor, and the proceeds under

(ii) above shall be paid to Lessee.

14.3 Liability Insurance. Lessee shall at all times during the term
hereof at its own cost and expense obtain and continue in force bodily injury
1iability and property damage 1iability insurance adequate to protect Lessor
against liability for injury to or death of any person resulting from the
activities of Lessee in, on or about the Premises or with the use, operation
or condition of the Premises by Lessee. Such insurance at all times shall be
in an amount of not less than Fifty Million Dollars (3$50,000,000) for injuries
to persons in one accident, not less than Two Million Dollars ($2.000,000) for
" injury to any one person and not less than One Million Dollars ($1,000,000)
with respect'to damage to property. The limits of such insurance do not
necessarily limit the 1iability of Lessee hereunder. All public iiability and
property damage policies shall contain a provision that Lessor, although named
as an insured, shall nevertheless be entitled to recovery under said policies
for any covered loss occasioned to it, its partners, agents and employees by_

reason of the negligence of Lessee.

14.4 Horkers' Compensation Insyrance. Lessee shall also, at all times

during the term hereof, and at Lessee's own cost and expense, procure and
continue in force workers' compensation insurance with employer liability

(coverage B) limits pursuant to the regquirements of the California Horkers
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Compensation Act. Lessee shall make provisions for the payment of Federal
‘ Employees' Liability Act benefits, if applicable, in 1ieu of Workers®

Compensation Insurance.

14.5 Halver of Subrogation. Lessor and Lessee each hereby waives any

and all rights of recovery against the other or against the directors,
officers, shareholders, partners, employees, agents and representatives of the
other, on account of loss or damage of such waiving party or its property, or
the property of others under its control, whether or not such loss or damage
is insured against under any fire and extended coverage insurance policy which
either may have in force at the time of such loss or damage. Lessee shall,
upon obtaining the policies of insurance required under this Lease, give
notice to its insurance carrier(s) that the foregoing mutual waiver of
subrogation is contained in this Lease if such notice is required by its
éinsurance carrier(s). The waivers set forth herein shall be required to the
extent that same are available from each party's insurer without additional
premium; if an extra charge is incurred to obtain such waiver, it shall be
paid by the party in whose favor the waiver runs within fifteen (15) days

after written notice from the other party.

14.6 Self-Insurance. Lessee shall have the right to self-insure in lieu
of maintaining any or all of the insurance specified in this Article 14. In
the event that Lessee chooses to so self-insure, it shall deliver a written
notice to Lessor stating that it has elected to self-insure in lieu of

duplicate original policies or certificates of insurance.
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. 15. Notices.

A1l notices and demands required or permitted to be given under this
Lease by any party to the others shall b2 in writing and shall be delivered
personally or by certified mail, return receipt requested, if to Lessee,

addressed to:

Real Estate Department

National Railiroad Passenger Corporation
60 Massachusetts Avenue, N.E.
Washington, D.C. 20002

Attn: Vice President

with a copy to each of the following:

General Superintendent, HWestern Division
National Railrcad Passenger Corporation
800 North Alameda Street

Los Angeles, CA 90012

General Counsel

National Railroad Passenger Corporation
60 Massachusetts Avenue, N.E.
Washington, D.C. 20002

and if to Lessor, addressed to:

Catellus Development Corporation
800 North Alameda Street, Suite 100
Los Angeles, CA 90012

Attn: Vice President

with a copy to each of the following:
Catellus Development Corporation
1065 North PacifiCenter Drive, Suite 200
Anaheim, CA 92806
Attn: Assistant General Counsel
Catellus Development Corporation
1065 North PacifiCenter Orive, Suite 200
Anaheim, CA 92806
Attn: Regional Manager, Asset Management
Any party may by notice to the others specify a different address or party for

notice purposes.
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. 16. Defaylts and Remedies

16.1 Lessee Defaylts. The occurrence of any one or more of the
following events shall constitute a material default and breach of this Lease
by Lessee:

16.1.1 The vacating or abandonment of the Premises by Lessee,
except as otherwise permitted by this Lease.

16.1.2 The failure by Lessee to make any payment of rent,
additional rent or any other payment required to be made to Lessor by Lessee
hereunder, as and when due, where such failure shall continue for a period of
thirty (30) days after written notice thereof from Lessor to Lessee.

16.1.3 The failure by Lessee to observe or perform any of the
covenants, conditions or provisions of this Lease to be observed or performed
. by Lessee, where such failure shall continue for a period/of thirty (30) days
aafter written notice thereof from Lessor to Lessee; prcvidéd, however, that if
the nature of Lessee's default is such that more thdan 30 days are reasonably
required for its cure, then Lessee shall not be deemed to be in default if
Lessee commences such cure within said 30-day period and thereafter diligently

prosecutes such cure to complietion.

16.2 Legssor Defaylts. The occurrence of the following shall constitute a
material default and breach of this Lease by Lessor: If Lessor fails to
promptly and fully perform any term, covenant or provision of this Lease and
if Lessor shall not in good faith have commenced within thirty (30) days after

notice thereof by Lessee to cure such failure and diligentiy and continuously

proceed therewith to completion.
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16.3 Remedies. In the event of any default or breach by Lessee or
Lessor, the other party may at any time thereafter, with or without further
notice or demand, submit the matter for arbitration pursuant to Paragraph 10

of this Lease.

16.4 Dye Dates and Interest on Obligations. All sums of money or
charges required to be paid by either party under this Lease shall, except
where provided to the contrary herein (e.g., rent which shail be payable in
the manner provided in Paragraphs 4.1 and 4.3 above), be due and payable
thirty (30) days after demand. Unpaid instailations of rent and other
monetary obligations of either party hereunder shall bear interest from the

date due at the rate of one percent (1%) per month.

" 16.5 Hajver. WNo waiver by either party of any provision hereof shall be
deemed a waiver of any other provision hereof or of any subsequent breach of
the same or any other provision. Either party's consent to, or approval of,
any act shall not be deemed to render unnecessary the obtaining of such
party‘s consent to or approval of any subsequent act by the other party. The
acceptance of rent hereunder by Lessor shall not be a waiver of any preceding
breach by Lessee of any provision hereof, other than the failure of Lessee to
pay the particular rent so accepted, regardless of Lessor's knowledge of such

preceding breach at the time of acceptance of such rent.

16.6 Lafe Charges. Lessee hereby acknowledges that late payment by

Lessee to Lessor of rent and other sums due hereunder will cause Lessor to
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incur costs not contemplated by this Lease, the exact amount of which would be
extremely difficult to ascertain. Such costs inciude, but are not limited to,
processing and accounting charges, and late charges which may be imposed on
Lessor by the terms of any mortgage or trust deed covering the Premises.
Accordingly, if any instaliment of rent or any other sum due from Lessee shall
not be received by Lessor or Lessor's designee within thirty (30) days after
sych amount shall be due, then, without any requirement for notice to Lessee,
Lessee shall pay to Lessor a late charge equal to ten percent (101} per annum,
computed on a 360-day basis, of such overdue amount for such period of time as
any payment remains delinquent. The parties hereby agree that such late
charge represents a fair and reasonable estimate of the costs Lessor will
incur by reason of late payment by Lessee. Acceptance of such late charge by
Lessor shall in no event constitute a waiver of Lessee's default with respect

to such overdue amount, nor prevent Lessor from exercising any of the other

E rights and remedies granted hereunder.

17. Liability

Liability as between Lessor and Lessee arising on and in the Premises
shall be determined as follows:

17.1 Lessee agrees to indemnify and save harmiess Lessor, irrespective
of any negligence or fault of Lessor, its employees, agents or servants, or
howsoever the same shall occur or be caused, from any and all liability for
injuries to or death of any employee, agent, contractor, or servant of Lessee,
and for loss of, damage to, or destruction of the property of any such .person;

but it 1s expressly understood and agreed that officers, agents, servants,
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contractors or employees of Lessor shall not be regarded as empioyees of
Lessee for the purposes of this paragraph 17.1. unless they are being paid

directly by Lessee.

17.2 lLessee agrees to indemnify and save harmless Lessor, irrespective
of any negligence or fault of Lessor, its employees, agents, contractors or
servants, or howsoever the same shall occur or be caused, from any and all
11ability for injuries to or death of any person boarding or alighting from
any train operated by or for the account of Lessee (hereinafter “Passenger*)
in the Train Yard, and for injuries to or death of any other person who may be
on or in the Premises in the process of accompanying or meeting a Passenger,
and for loss of; damage to, or destruction of the property of any Passenger.
For purposes of this paragraph 17.2, any and all persons on board, visiting or

servicing privately owned rail cars placed on the Premises’by or on behalf of

B Lessee, shall be deemed to be a Passenger.

17.3 . Lessee agrees to indemnify and save harmless Lessor, irrespective
of any negligence or fault of Lessor, its empioyees, agents, contractors or
servants, or howsoever the same shall occur or be caused, from any and all
11ability for loss of, damage to or destruction of any locomotive, rail
passenger car or any other property or equipment owned by, leased to, used by,

or otherwise in the control, custody or possession of Lessee.

17.4 Lessee agrees to indemnify and save harmless Lessor, irrespective
of any negligence or fault of Lessor, its employees, agents, or servdnts, or
howsoever the same shall occur or be caused and notwithstanding the provisions
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of paragraph 17.5 hereof, from any and all liability for injury to or death of
any person and for loss of, damage to, or destruction of any property, if such
injury, death, loss, damage, or destruction arises from and is proximately
caused as a rasult of a collision of a vehicle or a person with a train owned

or operated by or for the account of lLessee.

17.5 Lessor agrees to indemnify and save harmless Lessee, irrespective
of any negligence or fault of Lessee, its employees, agents, contractors or
servants, or howsoever the same shall occur or be caused, from any and all
THability for injuries to or death of any person or persons (other than those
persons described in paragraphs 17.1, 17.2 and 17.4 hereof) and from any and
all liability for loss, damage or destruction to any property (other than
property described in paragraphs 17.1, 17.2, 17.3 and 17.4 hereof} which

~arises from activities conducted by Lessor, its employees, agents or servants.

17.6 Notwithstanding any other provisions of Paragraphs 17.1, 17.2,
17.3, 17.4 .and 17.5 hereof, Lessor agrees to indemnify and save harmless
Lessee, its employees, agents, contractors or servants, from any and all
1iability for injuries to or death of any person or persons, and from any and
all liability for loss, damage or destruction to any property, which arises
from, out of, or in connection with construction performed by or on behalf of
Lessor in, on, under, or above the Premises (including construction above the
rail yard) except to the extent that such injury, death, loss, damage or
destruction results from the negligence of Lessee, its contractors, agents, or

empioyees.
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17.7 In case suit shall at any time be brought against either Lessee or
Lessor asserting a 1iability against which the other agrees to indemnify and
save harmiess the party sued, the indernifying party shall, at its own cost
and expense and without any cost or expense whatever to the party sued, defend
such suit and indemnify and save harmless the party sued against all costs and
expenses thereof and promptly pay or cause to be paid any final judgment
recovered against the party sued; provided, however, that the party sued shall
promptly upon the bringing of any such suit against it give notice to the
indemnifying party and thereafter provide all such information as may from
time to time be requested. Each party shall furnish to the other all such
information relating to ciaims made for injuries, deaths, losses, damage or
destruction of the type covered by this paragraph 17 as such other party may

from time to time request.

EJB. Assignm n in

Lessee shall not voluntarily assign, mortgage, sublet, or otherwise
transfer all or any part of its leasehold interest without the prior written
consent of Lessor, which consent shall not be unreasonably withheld or
delayed. Any such attempted assignment or subletting without the required

consent of Lessor shall be null and void.

19. Retail i

19.1 General. Subject to the provisions of Paragraph 19.1.2, Lessor and
its licensees shall have the exclusive right to provide in the Terminal ail
retail sérvices and similar revenue-producing services that are carried on

entirely within the Terminal or contracted for or purchased within the
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Terminal and that are not directly related to Lessee's transportation
activities, and to receive all revenues generated by its provision of such
services; provided, however, that any such services provided within the
Premises shall be coordinated with Lessee, shall be reasonably acceptable to
Lessee and shall be located within the Premises at locations mutually
agreeable to Lessee and lLessor. The services reserved to Lessor under this
Paragraph 19.1 shall include, without limitation, food and beverage services,
advertising displays (subject to the provisions of Paragraph 31), periodical
sales, lockers, pay telephones, vending machines, car rental concessions,

shoeshine stands, specialty retail shops, and other similar services.

19.1.1 Subject to the provisions of paragraph 19.1.2, Lessor, at
no cost to Lessee, shall provide the following services within the tocations
~ shown on Exhibit “H"; provided, however, that Lessor shall not be obligated
;‘hereunder to provide any services which are not then being ;egularly provided
in those of Lessee's stations that have a larger annual passenger count than
the Terminal:
(1) Hot and cold drinks, snack foods,newspapers and rental
luggage carts, which items may be provided by means of
vending machines and which items shall be available to
Lessee’s invitees twenty-four (24) hours per day, every day;
(11) Pay telephone service, including credit card
telephone service, adequate to satisfy the needs of
Lessee's invitees, which service shall be available for the
use of lLessee's invitees twenty-four (24) hours per day,

every day, provided that the number, type and location of
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telephones and the other features of such pay telephone

service shall be agreed upon by Lessor and Lessee; and

(111) Newspapers and periodicals, hot and cold sandwiches
and snacks, hot and cold drinks, and car rental services,
shall be available to Lessee's invitees between 5:30 a.m.
and 10:30 p.m. on weekdays, 7:00 a.m. and 9:00 p.m. on
Saturdays and 7:00 a.m. and 10:30 p.m. on Sundays and
holidays (or, to the extent such services may not be
provided by vending machines or similar means and no
reputable vendor is willing to make such services available
during such hours on reasonable commercial terms, then
during such hours as one or more reputable vendors are
willing to make such services available on reasonabie
commercial terms); and Lessor shall givé reasonabie
consideration to providing such additional services
reasonably requested by Lessee. Lessor may, at its option,
discharge its obligation to provide the services described
above by providing them at a location outside the Premises
that is reasonably acceptable to Lessee, provided that

Lessor ohtains Lessee's prior written consent.

19.1.2 Notwithstanding any other provision of Paragraph 19, Lessee
and its licensees may, within Lessee's Exclusive Building Area (and, with
respect to subparagraph (a) only, within the areas shown on Exhibit "H'),

provide the following services and retain all revenues derived therefrom:
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(aj any of the services set forth in Paragraphs 19.1 and
19.1.1, provided that (i) such service is provided within
the retail service lo~ations shown in Exhibit “H* and in a
manner reasonably consistent with other retail operations
at the Terminal, (i1) Lessee shall have first requested in
writing that Lessor provide such service and Lessor shaill
have failed to do so in a manner reasonably satisfactory to
Lessee within ninety (90) days after receipt of such
request, in which event Lessor shall, for not less than
sixty (60) additional days, offer to lease the subject
retail service location to Lessee, and (iii) Lessee's right
to provide such service at such location shall constitute
Lessee's sole remedy in the event that Lessor fails to
satisfactorily provide such service. The terms of any such
lease for retail commercial space betweéﬁ Lessor and Lessee
shall be consistent with those offered by Lessor for
comparable retail space at the Terminal, except that (1)
the term shall be concurrent with the term of this Lease,
and (11) Lessee may terminate such lease at any time upon
thirty (30) days written notice to Lessor.

(b)> vending machines, restaurants and mobile or portable
food operations, but only to the extent that such are
provided in areas used exclusively by Lessee's employees.
(¢) transportation of commuter or intercity passengers.
(d) sale of products with the "Amtrak" logo (such as tee

shirts and coffee mugs).
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(e) sale of beverages and/or food within any first-class
passenger lounge that may be provided by Lessee for its
patrons.

(f) pay telephones, including credit card telephone
service, in the new waiting room referred to in Paragraph
2.1.5 above and in those portions of Lessee's Exclusive
Building Area which are not reasonabily accessible to the

public, such as Lessee's office areas.
19.1.3 Lessor shall not lease space in the Terminal for the
operation in such space of a business that would compete with Amtrak's Package

Express Service or any similar successor service provided by Amtrak.

19.1.4 Lessor agrees that it will not construct, operate or permit

"retail or other commercial facilities in the Terminal in such a manner as to

make access to or passage through the Premises difficult, or otherwise
materially-reduce the utility of the Premises to Lessee or to Lessee's

invitees.

19.2 Tnggab;. Lessor shall use its reasonable efforts to ensure that’
reliable and orderly taxicab service is available to satisfy the needs of
persons arriving at or departing from the Terminal, such service to be
provided at a designated area at or near the ticket vending and baggage
processing facilities. If for any reason Lessor fails to arrange for the
provision of such taxicab service, Lessee shall so notify Lessor in writing

and, if Lessor fails to arrange for provision of such service to Lessee's
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reasonable satisfaction, within twenty (20) days of receipt of such notice,
then Lessee may at no cost occupy such space at or near the front and/or south
side of the Terminal as may be necessary to establish and operate such taxicab
service, provided that Lessee shall occupy such space and operate such
service, or cause such service to be operated, in a reasonable manner
consistent with the operation of a full service rail terminal and commercial

complex.

19.3 Pyblic Information Facilities. Lessee shall at its expense

operate, maintain and repair the public address system, train information
display boards and video monitors; provided that (i) Lessee shall coordinate
the scheduling of any such maintenance and repairs with Lessor to the extent
reasonably practicable and shall use reasonable efforts to minimize the

. inconvenience to Lessor, other tenpants of the Terminal and their invitees
iresuiting from such maintenance and repairs and, (ii) Lessor shall reimburse
Lessee for the cost of repairs in the event that such are caused by the
negiigence -of Lessor, its employees, contractors, or agents. Lessee is hereby
authorized to make appropriate announcements about train arrivals, departures,
" delays and related information over the public address system throughout the
Premises and the Exclusive Use Areas. Lessee shall cooperate with Lessor in ~
permitting Lessor to use such system for fire, 1ife safety and emergency

purposes only.

20. Dam r ruction
20.1 Damage. In the event any portion of the Premises or building
equipment or systems serving the Premises (collectively, the “damaged
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property“) is damaged by fire, earthquake, flood, or by any other cause of any
kind or nature and the damaged property can, in the opinion of the Lessor's
architect, be repaired within ninety (S0) consecutive days from the date of
commencement of repair, Lessor shall proceed immediately to make such

repairs. This Lease shall not terminate, but Lessee shall be entitled to an
abatement of rent and additional rent pursuant to Paragraph 20.5 payable
during the period commencing on the date of the damage and ending on the date
the damaged property is repaired and the Premises are tendered to Lessee.

When required by this Article, the architect's opinion shall be delivered to
Lessee within thirty (30) days from the date of damage.

20.2 Delay in Repair. If (i) in the opinion of Lessor's architect,
damage to the damaged property cannot be repaired within ninety_(QO)
. consecutive days from the date of commencement of repair, or (11) in the
é'opinion of Lessor's architect, the cost of repair will exceed thirty (30%)
percent of the replacement cost (exclusive of architectural and engineering
fees) of the damaged property; or (iii) Lessor commences but fails to complete
repair of the damaged property within the ninety (90) day period, subject to
an extension of time if allowed pursuant to paragraph 29, either party may
terminate this Lease by notice to the other within tweaty (20) days from the
date on.which the architect's opinion is delivered to Lessee when termination
is based on the architect's opinion, and otherwise by such notice within
twenty (20) days from the end of the ninety (90) day period, as it may have

been extended pursuant to paragraph 29.
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20.3 Diligence. In the event neither party exercises its option to
terminate this Lease pursuant to paragraph 20.2 hereunder, lLessor shall, with
due diligence, repair, alter and restore the damaged property to substantially
the same proportionate usefulness, design and construction existing

immediately prior to the date of the damage.

20.4 Failure to Repair. Notwithstanding provisions of this Paragraph 20

to the contrary, if Lessor undertakes but fails to repair and restore the
damaged property as required by this Paragraph 20 and tender the Premises to
the Lessee within one hundred eighty (180) days from the date of the damage, .
for any reason other than a delay caused by an act or omission of Lessee,
either party may terminate this Lease by notice to the other within two
hundred (200) days from the date of the damage. In such event, this Lease and
. the term hereof shall terminate on the date specified in th notice and rent
:fand additional rent shall be apportioned as of the date of the damage and all

prepaid rent and additional rent shall be repaid.

20.5 Abatement of Rent. In the event of damage to the Premises
described in paragraph 20.1 and Lessor repairs or restores the Premises, the
rental and other sums payable hereunder for the period during which such
damage, denial, repair or restoration continues shall be abated in proportion
to the degree to which Lessee's use of the Premises is impaired. If Lessor
elects to make alternate facilities available in accordance with paragraph 11,
the rental and other sums payable hereunder shall be abated until such
alternate facilities are accepted by Lessee, which shall not be unreasonably

withhelid. Subject to the provisions of paragraph 17.5, and except for
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abatement of rent, if any, Lessee shall have no claim against Lessor for any

damage suffered by reason of any such damage, denial, repair or restoration.

21. ndemnation.

21.1 1In the event that the Premises or any portion thereof are taken
under the power of eminent domain, or sold under the threat of the exercise of
said power (all of which are herein called “condemnation"), and such
condemnatian does not, in Lessee‘s opinion, unduly interfere with Lessee's
reasonable requirements, then this Lease shall be deemed modified so as to
exclude from the Premises the part taken or sold and the rental and other sums
payable hereunder shall be adjusted in the manner described in
paragraph 11.1(d) above. In any other case involving a condemnation, this

Lease shall terminate and be of no further force or effect.

21.2 Lessee shall be entitied to a fair and just alloﬁation of any award
of damages or compensation made as a result of any condemnation of the
Premises, but only to the extent that its actual damages from the
condemnation, inciuding damages to its improvements and additions (whether
considered severable or non-severable), relocation costs, and loss of business
are either separately stated in the damage award, or are included in the
measure of damages upon which the award is based. In no evenrt shall Lessee

have any claim for the value of an unexpired term of this Lease.

22. Limited Qwnership in Alhambra Street.

Lessee acknowledges that Lessor owns an undivided 56% interest in the fee
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to that portion of the Terminal situated within Alhambra Street and depicted
on Exhibit “B* hereto. Lessor hereby leases to Lessee only its interest and

any related rights to such portion of the Terminal.

23. Privately Qwned Rail Cars.

Lessee shall have the right to spot privately owned rail cars on the
Premises without charge by Lessor against either Lessee or the owner of such

cars.

24. Filming.

Lessor and Lessee shall share equally any and all net revenues derived
from filming and related activities that (1) make any use of the Common Use
Areas and/or the Train Yard for a production that depicts intercity rail
passenger service, (i1) make any use of Lessee's Exclusive(Budeing Area, or
- (111) are derived from a film production entity that is brought or introduced
to Lessor by Lessee. Lessor shall be entitied to all other net revenues
derived from filming and related activities conducted on Terminal property
owned by Lessor. A1l filming activities at the Terminal shall be managed by
Lessor, subject to such provisions regarding Lessee's operations as Lessee may
request from time to time. Lessor and Lessee shall cooperate in an effort to
maximize net revenues from filming and related activities. In any
circumstance where either Lessor or Lessee shall provide special equipment or
personnel for a particular filming activity, then either or both of them may
enter a separate agreement with the film production entity for the provision
of same and shall be entitled to receive all revenues related specifically
thereto. All proposed filming activity on the Premises, including script
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review and scheduling, shall require the prior approval of both Lessor and
{essee, which approval shall not be unreasonably withheld or delayed. Lessor
shall disburse Lessee's share of net revenue received pursuant to this
paragraph 24, together with an itemization of revenue and expenses, at least
quarterly. As used in this paragraph, the term "net revenue" shall mean all
revenue received from filming activities less all expenses reasonably related
to such filming activity including, without limitation, an appropriate portion

of the compensation of Lessor's special events coordinator.

25. Parking.
25.1 Lessor shall provide a minimum of eight hundred fifty (850) parking

spaces at the Terminal which shall be availablie for Lessee's passengers,
employees, invitees, licensees and guests 24 hours per day, seven days per

week at rates which are commercially reasonable and which do not discriminate

. against intercity passengers. Lessee's employees (the number of which shall’

be approximately 90) shall be permitted to park at one-half such rates
provided such employees (i) purchase monthly parking passes, and (ii) park in
areas designated by Lessor for such purpose. Lessor may institute a
reasonable system, such as parking stickers, to monitor and control such
employee parking at reduced rates. In the event that Lessee so chooses, this
subsection 25.1 shall, upon written request of Lessee, be amended by deleting
the preceding two sentences. Up to six (6) vehicles owned or leased by Lessee
shall be permitted, at any one time, to park at the Terminal in areas other
than Lessee's Exclusive Site Area and designated by Lessor at no charge
provided such vehicles are properly identified with the "Amtrak“ logo.

25.2 Parking within that portion of the Common Areas located on the
south side of the station building between Lessee's office space and the

restaurant (i.e., the former Trailways bus area) shall be limited to short
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term parking for Lessee's patrons and passengers, and shail be so posted and
enforced by Lessor. Except as Lessee and Lessor may agree, no other parking
shall be permitted in this area, which irea shall otherwise be used

exclusively for the drop-off and pick-up of Lessee's patrons and passengers.

26. Security.

Lessor shall provide security in the Common Area, which shall include at
least one guard on duty at all times that the Common Area are accessible to
the public and in the main waiting room even théugh the eastern half of said
main waiting room is currently within Lessee's Exclusive Building Area. The
cost and expense of providing such security shall be a Common Area Expense
pursuant to Paragraph 4.3.1 hereof. Lessee, at its sole cost and expense,
shall provide security for that portion of the Premises designated as Lessee's
i Exclusive Building Area (including, without limitation, the new waiting room
- to be constructed pursuant to Paragraph 2.1.5) and Exclusive Site Area.

Lessee may provide such security through its own forces or, at Lessee's
option, by.contract with a reputable security service. Security in the Train
Yard shail be the responsibility of the operator of the Train Yard which, as
of the Effective Date, is Lessee. Lessor, at its sole cost_and expense, may
provide security, to the extent it elects to do so, for those portions of the-
Terminal that are not part of the Premises. Llessor and Lessee agree, to the
extent reasonabie, to maximize the coordination, communication and cooperation

between their security personnel.

27. Labor Agreements.

In connection with carrying out their obligations under this Lease,
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neither party shall be obligated to violate or incur penalties or other costs
under the terms of any then current labor agreements between such party and

any labor organization representing its employees.

28. Estoppel Certificates.

28.1 Cbligation. Lessee and Lessor shall at any time upon not less than
thirty (30) days' prior written notice from the other'party execute, |
acknowledge and deliver to such other party a statement in writing (1)
certifying that this Lease is unmodifled and in full force and effect (or, if
modified, stating the nature of such modification and certifying that this
Lease, as so modified, is in full force and effect) and the date to which the
rent and other charges are paid in advance, if any, and (i1) acknowledging
that there are not, to the acknowledging party's knowledge, any uncured
defaults on the part of the other party hereunder, or specifying such defaults
\if any are claimed. Any such statement may be concluéivelyﬂrelied upon by any

prospective purchaser, encumbrancer, subtenant, or user of the Premises.

28.2 Effect of Failure to Deliver. A party's failure to deliver such

statement within such time shall be conclusive upon such party (1) that this
Lease is in full force and effect, without modificétioh except as ﬁay be
represented by the party requesting such statement, (ii) that:there are no
uncured defaults in such party's performance, and (i1i1) that not more than one

month's rent has been paid in advance.

29. Force Majeyre - Unavoidable Delays.

N

In the event that the performance of any act required by this Lease to be
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performed by either Lessor or Lessee be prevented or delayed by reason of an
‘act of God, strike, lockout, labor troubles, inability to secure materials,
restrictive governmental laws or requlations, inciement weather, or any other
cause, except financial inability, not the fault of the party required to
perform the act, the time for performance of the act will be extended for a
period equivalent to the period of delay and performance of the act during the
period of delay will be excused; provided, however, that nothing contained in
this paragraph shall excuse the prompt payment of rent by Lessee as required
by this Lease or the performance of any act rendered difficult solely because
of the financial condition of the party, Lessor or Lessee, requlired to perform

the act.

30. Llessor's Access.

Lessor and Lessor’s agents shall have the right to enter the Premises at
'}easonable times for the purpose of inspecting the same, shdwing the same to
prospective purchasers, lenders, or lessees, and making such alterations,
repairs, improvements or additions to the Premises or to the building of which
they are a part as Lessor may deem necessary or desirable and do not
unreasonably interfere with Lessee's use of the Premises. Exclusive Building
Areas which are normally kept locked by Lessee and secure areas such as
offices and the baggage rooms, shall not be entered unless accompanied by an

authorized representative of Lessee, except in case of emergency.

31. Sians.

Subject to Lessor’s prior written approval, which shall not be
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ynreasonably withheld or delayed, Lessee may place in the Terminal signs and
other advertising displays related solely to Lessee's business. The parties
shall endeavor to develop a set of signage and graphic standards for the
Terminal. At the entrances to the Terminal and/or the station building,
tessee may erect at its sole cost one or more signs depicting the “Amtrak"

logo, subject to Lessor's approval as to the design and location of such signs.

32. Sybordination and Attornment.
32.1 in n. This Lease, at lLessor's option, shall be

subordinate to any ground lease, mortgage, deed of trust, or any other
hypothecation or sécurity now or hereafter placed upon the real property of
which the Premiseg are a part and to any and all advances made on the security
thereof and to all renewals, modifications, consolidations, replacements and
extensions thereof. In the event of such subordination, Lessor shall provide
' Lessee with a written undertaking from the superior ground lessor, mortgagee
or holder of deed of trust, hypothecation or other security, as the case may
be, confirming that Lessee's right to quiet possession of the Premises shall
not be disturbed if Lessee is not in default and so long as Lessee shall pay
the rent and observe and perform all of the provisions of this Lease, unless
this Lease is otherwise terminated pursuant to its terms. If any mortgagee,
frustee or ground Lessor shall elect to have this Lease prior to the lien of
its mortgage, deed of trust or ground lease, and shall give written notice
thereof to Lessee, this Lease shall be deemed prior to such mortgage, deed of
trust, or ground lease, whether this Lease is dated prior or subsequent to the
date of said mortgage, deed of trust or ground lease or the date of recording
thereof. |
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32.2 Attornment. If any proceeding is brought for default under any
ground or underlying lease to which this Lease i1s subject, or in the event of
foreclosure or the exercise of the power of sale under any mortgage or deed of
trust made by Lessér covering the Premises, Lessee shall attorn to the
suyccessor upon any such foreclosure or sale and recognize that successor as
Lessor under this Lease, provided such successor expressly agrees in writing
to be bound to all future obligations under the terms of this Lease, and, if
so required, lLessee shall enter into a new lease with that successor on the
same terms and conditions as are contained in this Lease (for the unexpired

term of this Lease then remaining).

32.3 Fyrther Documents. Lessee agrees to execute any documents required
to effectuate such an attornment, subordination, or making of this Lease prior
Z?-1:0 the lien of any such mortgage, deed of trust or ground lease, as the case
may be. Lessee's fallure to execute such documents within thirty (30) days
after written demand shall be conclusive upon Lessee that this Lease is
subordinated to or prior to the lien of any such mortgage, deed of trust or

ground lease, as the case may be.

33. Quiet Enjoyment.

Lessor covenants, warrants and represents that it has full right and
power fo execute and perform this Lease and to grant the estate leased herein,
and that Lessee on paying the rent and performing the covenants and provisions
hereof shall peaceably and quietly have, hold and enjoy the Premisesvduring

the term and any extension hereof.
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34, Easemen

Lessor reserves to itself the right from time to time, to grant such
easements, rights and dedications as Lessor deems necessary or desirable, and
to cause the recordation of parcel maps and restrictions, so long as such
easements,rights, dedications, maps and restrictions do not interfere with the
use of the Premises by Lessee. Lessee shall sign any of the aforementioned

documents upon request of Lessor.

35. General Provisions.

35.1 WKhenever a singular number is used in this Lease and when required
by the context, the same shall include the plural, and the masculine gender
shall include the feminine and neuter genders, and the word “person“ shall
include corporation, firm, or association.

35.2 The headings or titles to paragraphs of this Lease are uot a pait
of this Lease and shall have no effect upon the construction or interpretation

of any part of this Lease.

35.3 This instrument contains all of the agreements and conditions made
between the parties with respect to the issues addressed herein, and may not
be modified orally or in any other manner than by agreement in writing signed

by all parties to this Lease.

35.4 Time is of the essence of each term and provision of this Lease.
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35.5 Subject to Paragraph 18, all the covenants and obligations of the
parties hereunder shall bind their successors and assigas whether or not

expressly assumed by such successors and assigns.

35.6 Except as may be otherwise expressly provided herein, all covenants
and obligations to be performed by Lessee under any of the terms of this Lease
shall be performed by Lessee at its sole cost and without any abatement of

rent.

35.7 Where the consent or approval of a party is required, such consent
or approval shall not be unreasonably withheld or delayed or conditioned upon

the payment of any sum of money.

35.8 All exhibits and addenda, if any, attached hereto, constitute an

5<1ntegra] part of this Lease.

35.9 Pursuant to 45 U.S.C. §546(d), this Lease and the parties' rights
and obligations thereunder shall be governed by the laws of the District of

Columbia.

35.10 This lease may be executed in any number of counterparts, each of

which shall be deemed an original.

35.11 The invalidity of any provision of this Lease as determined by an
arbitration tribunal or by a court of competent jurisdiction shall in no way

affect the validity of any other provision hereof.
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35.12 Lessor and Lessee each warrants to the other that it has not dealt
Ewith any real estate broker, and to its knowledge no broker initiated or
participated in the negotiation of this Lease, submitted or showed the
Premises to Lessee or is entitled to any commission in connection with this
Lease. Each party agrees to indemnify and hold the other harmless from all
damages, costs and expenses, including reasonable attorneys®' fees, incurred as

a result of a breach of this warranty.

36. Prior Lease.

36.1 Termin n. This Lease supersedes and terminates that certain
lease, dated March 25, 1977, as amended (the "1977 Lease"), between Catellus
Development Corporation (formerly Santa Fe Pacific Realty Corporation),
successor in interest to Los Angeles Union Passenger Terminal, as lessor, and
‘Lessee, as lessee. The termination of such lease shall not release Lessor or
§'Lessee from any 1iability or obiigation under the lease, whether of indemnity
or otherwise, resuiting from any acts, omissions or events happening prior to
the Effective Date, or any obligation which must necessarily be performed
after the expiration or termination of the lease. Except as specifically
provided in Paragraph 36.2, nothing herein contained shall constitute a waiver
by Lessor or Lessee of any default of the other party now existing or which
may arise under such lease prior to the Effective Date, or prevent Lessor or
Lessee from exercising any of 1ts lawful remedies with respect thereto under

the 1977 Lease or according to law.

36.2 Deferred Maintenance. Lessee agrees to reimburse Lessor for a
portion of the costs incurred and to be incurred by Lessor to make certain
repairs and perform other maintenance within the Terminal. Accordingly,
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L.essee shall pay to Lessor in cash and within fifteen (15) days of the
execution of this Lease the sum of $250,000. In addition, Lessee agrees that
for calepndar year 1992 only the statement of estimated Common Area Expenses,
submitted in accordance with Paragraph 4.3.2.2, shall be increased by the sum
of $100,000 over the amount which such statement otherwise would have been
pursuant to said Paragraph 4.3.2.2; provided however, that such $100,000 shail
be disregarded for the purposes of the last sentence of Paragraph 4.3.2.3.
Lessor hereby waives any claim against Lessee to seek additional compensation
or reimbursement for costs incurred by Lessor or to be incurred by Lessor in
performing repairs and/or maintenance which should have been performed or
reimbursed by Lessee pursuant to Sections 7, 8, and 12(a) of the 1977 Lease.
Lessor and Lessee agree that the provisions of Section 12(b) of the 1977 Lease
shall apply only to improvements that are not located on the Premises (as
defined herein) and all other improvements made by Lessee shall continue as

- Lessee's property and may remain on the Premises.

36.3 Subleases. Lessee hereby assigns to Lessor, as of the Effective
Date, all existing subleases under the prior lease. Lessee shall give written
notice of this assignment to all such sublessees promptly following the
execution hereof in the form attached hereto as Exhibit "I". Lessee
represents that all existing subleases are listed on the schedule attached as

Exhibit "J*.

37. Hazardous Materials: Environmental Compliance.

(a) Neither Lessor nor Lessee shall cause or authorize any Hazardous
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Material, as hereinafter defined, to be brought upon, generafed, stored, used,
handled or disposed of in, on, under or about the Premises except such
Hazardous Material as is necessary for such party's business and will be used,
handled, stored and disposed of in a manner that complies with all applicable
taws requlating such Hazardous Material and disclosed in accordance with the

provisions hereof.

(b -At the commencement of the term of this Lease, and on or before
January 15 of each year thereafter ("Disclosure Dates"), including the year
after the termination of this Lease, Lessee shall, upon written request from
Lessor, disclose to Lessor in writing the names and amounts of all Hazardous
Materials, which are known by Lessee to have been generated, stored, used or
disposed of, by Lessee or its contractors or agents, in, on, or about the

Premises prior to the Disclosure Date, or which Lessee, or its contractors or
E‘agents. intends to generate, store, use or dispose of in, on or about the
Premises, for the year prior to and after each Disclosure Date. Etach party
shall immediately notify the other party in writing of, and provide a copy of,
any notices of violation or investigation received by such party from any
governmental agency pertaining to Hazardous Materials in, on, or about the

Premises.

(c) As used herein, the term “Hazardous Material" means any hazardous
or toxic substance, material or waste, which if discharged, leaked or emitted
into the atmosphere, the ground, or any body of water, does or may pollute or
contaminate the same, or adversely affect (a) the health or safety of persons,
whether on the Premises or elsewhere, (b) the condition, use or enjoyment of
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the Premises or any other real or personal property, whether on the Premises
or elsewhere, or (c) the Premises or any of the improvements thereto or
thereon, including, but not limited to, substances, materials, and wastes now
or hereafter requlated by any local governmental authority, the State of
California or any federal agency. The following are included among the
substances that may be subject to these provisions: paint and solvents,
petroleum-based fuels and products, lead, cyanide, DDT, printing inks, acids,

pesticides, ammonium compounds, PCBs and asbestos.

(d) If the presence of any Hazardous Material in, on or about the
Premises caused or authorized by either Lessor or Lessee results in any
unlawful contamination of the Premises, such party shall promptly, with the
other party's prior approval, take all actions at its sole expense as are
necessary to remediate the Premises to the satisfaction of the governmental
g agency or agencies having jurisdiction thereof. A party's approval of such

actions shall not be unreasonably withheld.

(e) From time to time, upon either party's requesf, the other party
shall deliver to the requesting party, in writing and in a form reasonably
satisfactory to the requesting party, evidence of its compliance with the
provfsions of this Section. In any event, Lessee shall allow Lessor

reasonable access to the Premises for the purpose of inspection and/or testing.

(f) If either party breaches the obligations stated in this Section, or

if the presence of Hazardous Material on the Premises caused or authorized by
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such party results in unlawful contamination of the Premises, or if
contamination of the Prem%ses otherwise occurs for which such party is legally
1lable to the other party for damage resulting therefrom, then such party
shall indemnify, defend and hold the other party harmless from any and all
ciaims, liabilities, judgments, damages, penalties, fines, costs, and losses
(including, without 1imitation, diminution in value cf the Premises, damages
for the loss of or restriction on use of rentable or usable space or of any
amenity of the Premises, damages arising from any adverse impact on marketing
of space, and sums paid in settlement of claims, attorneys' fees, consultant
fees and expert fees) which arise during or after the lease term as a result
of such contamination. This indemnification includes, without limitation,
costs incurred in connection with any investigation of site conditions or any
clean-up, remedial, removal or restoration work required by any federal, state
or local governmental agency or political subdivision because of Hazardous

Material present in the soil or ground water on or under the Premises.

38. P n rvi . Lessee shal{. except during unusual
circumstances, confine its passenger service carts to (i) the passenger
pick-up/drop-off area west of Lessee's ticket office, (i11) Lessee's Exclusive
Site Area and Exclusive Building Area, (i11) the vicinity of the boarding
gates north of Lessee's ticket office, (iv) the passenger tunnel, and (v) the
Train Yard. 1If a passenger service cart is ever required at the former main
entrance to the station (i.e., at the western end of the station building),
such cart shall not use the main waiting room to travel to or from such

entrance. The purpose of the passenger service carts is for special
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assistance to the handicapped, elderly, families with small children and other
" patrons at Lessee's discretion and not for the general use of lLessee's
patrons. As increased commuter rail operations impact the passenger tunnel,
the passenger service cart operations within the tunnel shall be reevaluated
by Lessor, Lessee, and the commuter rail operator{(s). The parties shall
endeavor to minimize passenger flow conflicts within the tunnel and seek

alternative means of access to the platforms.

IT WITHESS WHEREQOF, Lessor and Lessee have executed this Lease as of the

date and year first above written.

CATELLUS DEVELOPMENT CORPDRATION

‘ by
1405L/79 / / :”éf/ “a 7
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assistance to tne nanaicappeg, elderiy, families with small children and otner

. patrons at Lessee's discretion ano not for tne general use of Lessee"s
patrons. As increasea comnuter rail operations impact the passenger tunnel,
the passenger service cart operations within tne tunneil shall be reevatuarea
py Lessor, Lessee, and the commuter rail operator(s}. The parties snall

endeavor to minimize passenger flow conflicts within the tunnel and seek

alternative means of access to the platforms.

IT HITHESS WHEREQOF, Lessor and Lessee have executed this Lease as of the

date and year first above written.

CATELLUS DEVELOPHMENT CORPORATION

a De]awamj/&/\

Its }l . Pty m&'f// / 7

M
[ Fozu apPRovee]

l&e:e@_fé%ﬂ

1405L/79

APPROVED AS TO FORM

(Plos

Assiéiant General Counsel

7"
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SCHEDULE A

1. The estate or interest ip the land bereinafter described or referred
to covered by this report is:

A FEE AS TO PARCELS 1 THROUGH 6, 8, 9 AND 10 AN ZASEMENT AS TO PARCEL 7

2. Title to said estate or interest at the date hereof is vested in:

SEE ATTACHED EXHIBIT - VESTED IN

3. The land referred to in this report is situated in the State of California,
County of LOS ANGELES and is described as follows:

AS DESCRIBED IN EXHIBIT ATTACHED HERETO

PRELIMA - 02/01/%
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Page 1

EXHIBIT (VESTED IN)

SANTA FE PACIFIC REALTY CORPORATION, A DLLAWARE CORPORATION, AS TO PARCELS 1, 2, 3,
4, 6 AND 7 A S6 PERCENT INTEREST IN PARCEL S, A 23 PERCENT INTEREST IN PARCEL 8 AND A
23 PERCENT INRTEREST IN PARCEL 9

SOUTHERN PACIFIC TRANSPORTATION COMPANY, A DELAWARE CORPORATION, AS TO A 44 PERCENT
INTEREST IN PARCEL 8, 9, AND 10.

THE ATCHISON TOPEKA AND SANTA FE RAILWAY COMPANY, A DELAWARE CORPORATION, AS TO A 33
PERCENT INTERREST IN PARCELS 8, 9 AND 10.

UNION PACIFIC RAILROAD COMPANY, A UTAH CORPORATION, A 23 PERCENT INTEREST IN PARCEL
10

LOS ANGELES COUNTY TRANSPORTATION COMMISSION, A COUNTY TRANSPORTATION COMMISSION
EXISTING UNDER THE AUTHORITY OF SECTION 130050 ET SEQ. OF THE CALIFORNIA PUBLIC
UTILITIES CODE, AS TO A 44 PERCENT INTEREST IN PARCEL S
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1

PARCEL 1:

THOSE PORTIONS OF TRACT NO. 10151, IN THE CITY OF LOS ANGELES, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOX 157 PAGES 45 TO 47
INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, TOGETHER
WITH THOSE PORTIONS OF THE "SUBDIVISION OF A PART OF THE ESTATE OF YNUARIQ AVILA
DEC’D," IN SAID CITY, COUNTY, AND STATE AS PER MAP RECORDED IN BOOK 34 PAGE 90 OF
MISCELLANEQUS RECORDS, IN SAID RECORDERS OFFICE, TOGETHER WITH THOSE PORTIONS OF
THE PESCHKE TRACT, IN SAID CITY, COUNTY, STATE AS PER MAP RECORDED IN BOOK 31 PAGE
45 OF MISCELLANEOUS RECORDS IN SATD RECORDER’S OFPICE, TOGETHER WITH THOSE
PORTIONS OF THE "SUBDIVISION OF THE ALISC TRACT," IN SAID CITY, COUNTY, AND STATE,
AS PER MAP RECORDED IN BOOK 4 PAGRS 12 AND 13 OF MISCELLANEQOUS RECORDS, IN SAYD
RECORDERS OFFICE, AND TOGETHER WITH THOSE PORTIONS OF THE CITY LANDS, IN SAID
CITY, COURTY, AND STATE AS SHOWN ON MAP RECORDED IN BOOK 2 PAGES S04 AND 505 OF
MISCELLANEOUS RECORNDS, IN SAID RRCORDER‘S OFFICE, DESCRIBED AS A WHOLE AS FOLLOWS:

BEGINNING AT A POINT IN THE SOUTHWESTERLY LINE OF MACY STREET (80.00 FEET WIDE) AS
SHOWN ON SAID TRACT NO. 10151, DISTANT NORTHWESTERLY 23.18 FEET FROM THE MOST
NORTHERLY CORNER OF IOT 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

\ENORTHWESTERLY PROLONGATION TO THE EASTERLY LINE OF 10T 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 S5 INCLUSIVE OF SAID SUBDIVISION OF A PART OF THE ESTATE OF
YNUARIO AVILA DEC'D AND IT'S PROLONGATIONS THEREQF THE NORTHWEST CORNER OF SAID
LOT 5; THENCE SOUTHERLY ALONG THE WESTERLY LINE OF SAID 10T 5 TO THE SOUTHEASTERLY
PROLONGATION OF THE NORTHEASTERLY LINE OF LOT A OF SAID TRACT NO. 10151; THENCE
ALONG SAID PROLONGATION TO THE MOST EASTERLY CORNKER OF LOT A OF SAID TRACT NO.
10151; THENCE ALONG THE NORTHEASTERLY LINE OF SAID LOT A NORTH 71 DEGREES 03
MINOTES 10 SECONDS WEST 1122.04 FEET TO THE MOST NORTHERLY CORNER THEREOF; THENCE
ALONG THE NORTHWESTERLY LINES OF I107TS 1, 2 AND A OF SAID TRACT NO. 10151, SOUTH 10
DEGREES 07 MINUTES 30 SECONDS WEST 1125.78 FERT TO THE NORTHWEST CORNER OF THE
LAND AS DESCRIBED IN PARCEL 71855-1 (AMENDEDR) IN THE FINAL ORDER OF CONDEMMATION
ENTERED IN THE LOS ANGELES, COUNTY SUPERIOR COURT CASE NO. C416021 A CERTIFIED
COPY OF WHICH WAS RECORDED MARCH 11, 1587, AS DOCUMENT NC. 87-366265 OF OFFICIAL
RECORDS OF SAID COUNTY; THENCE ALONG THE NORTHERLY BOUNDARIES OF THE LAND AS
DESCRIBED IN PARCEL 71955-1 (AMENDED) IN SATD FINAL ORDER OF CONDEMNATION, AS
FOLLOWS: SOUTH 34 DEGREES 58 MINUTES 55 SECONDS EAST 9.390 FEET, SOUTH 10 DEGREES
01 MINUTES 05 SECONDS WEST 6.32 FEET, SOUTH 79 DEGREES 58 MINUTES 55 SECONDS EAST
13.38 FEET, SOUTHEASTRERLY ALONG A TANGENT CURVE CONCAVE SOUTHWESTERLY AND HAVING A
RADIUS OF 109.08 FEET, THROUGH CENTRAL ANGLE OF 45 DEGREES 34 MINUTES 36 SECONDS,
AN ARC DISTANCE OF 86.77 FEET, SOUTH 34 DEGREES 24 MINUTES 19 SECONDS EAST 41.38
FEET, SOUTHEASTERLY AIONG A TANGENT CURVE CONCAVE NORTHWESTERLY AND HAVING A
RADIUS OF 150.82 FEET, THROUGH CENTRAL ANGLE OF 43 DEGREES 43 MINUTES 13 SECONDS,
AN ARC DISTANCE OF 115.16 FEET; SOUTH 78 DEGREES 07 MINUTES 32 SECONDS EAST 332.05
FEET, EASTERLY ALONG A TANGENT CURVE CONCAVE NORTHERLY AND HAVING A RADIUS OF

'998.92 FEET THROUGH A CENTRAL ANGLE OF 01 DEGRERS 38 MINUTES 16 SECONDS, AN ARC

DISTANCE OF 28.56 FEET, TO A LINE PARALLEL WITH AND DISTANT EASTERLY 590.58 FEET,
MEASURED AT RIGHT ANGLES FROM THE WESTERLY LINE OF SAID LOT 2, NORTH 10 DEGREES 01
MINUTES 05 SECONDS EAST 0.39 FEET, EASTERLY ALONG A NON-TANGENT CURVE CONCAVE
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NORTHERLY AND HAVING A RADIUS OF 970.00 FEET, THROUGH CENTRAL ANGLE OF 10 DEGRERS
04 MINUTES 26 SECONDS, AN ARC DISTANCE OF 170.55 FEET, EZAST 140.00 FEET AND
EASTERLY ALONG A TANGENT CURVE CONCAVE SOUTHERLY AND HAVING A RADIUS OF 4330.00
FEET, THROUGH CENTRAL ANGLE OF 03 DEGREES 53 MINUTES 32 SECONDS AN ARC DISTANCE OF
294 .15 FEET TO THE WESTERLY LINE OF THE LAND AS DESCRIBED IN THE DEED TO THE CITY
OF LOS ANGELES, RECORDED APRIL 12, 1937 AS INSTRUMENT NO. 1137 IN BOOK 14861 PAGE
261 OF OFFICIAL RECORDS OF SAID COUNTY; THENCE NORTHERLY ALONG SAID WESTERLY LINE
AND ITS PROLONGATION THEREOF TO A LINE THAT IS PARALLEL WITH AND DISTANCE 1239%.00
FEET EASTERLY MEASURED AT RIGHT ANGLES FROM THE CENTER LINE OF ALAMEDA STREET
(96.00 FEET WIDE) AS SHOWN ON SAID TRACT NO. 10151; THENCE NORTHERLY ALONG SAID
PARALLEL LINE TO THE MOST WESTERLY CORNER OF THE LAND AS DESCRIBED IN PARCEL 2 IN
THE DEED TO THE CITY OF LOS ANGELES, RECORDED DECEMBER 28, 1245, 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
SATD LAST MENTIONED DEED TO THE CITY OF 1LOS ANGELES TO THE MOST NORTHERLY CORNER
THEREOF; THENCE NORTHEASTERLY ALONG THE CONTINUATION OF SAID LAST MENTIONED
NORTHWESTERLY LINE TO THE MOST WESTERLY CORNER OF LAND AS DESCRIBED IN PARCEL 1 OF
SAID LAST MENTIONED DEED TO THE CITY OF 10OS ANGELES; THENCE NORTHWESTERLY AND
NORTHERLY ALONG THE NORTHWESTERLY LINE OF THE LAND AS DESCRIBED IN PARCEL 1 IN
SAID LAST MENTIONED DEED TO THE CITY OF 1LOS ANGELES TO THE MOST SOUTHERLY CORNER
OF SAID HEREINABOVE FIRST MENTIONED DEED TO THE CITY OF LOS ANGELES; THENCE
NORTHERLY AND SOUTHWESTERLY ALONG THE NORTHWESTERLY LINES OF SAID HEREINABOVE
FIRST MENTIONED DEED TO THE CITY OF ILOS ANGELES, TO THE POINT OF BEGINNING.

; EXCEPT THEREFROM THAT PORTION OF SAID LAND WITHIN THE FOLLOWING DESCRIBED
PROPERTY:

BEGINNING AT A POINT IN THE SOUTHWESTERLY LINE OF MACY STREET (80.00 FT WIDE) AS
SHOWN ON SAID TRACT NO. 10151, DISTANT NORTHWESTERLY 23.18 FEET FROM THE MOST
NORTHERLY CORNER OF LOT B OF SAID TRACT NO. 10151, SAID POINT ALSC 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 NORTHWEBSTERLY ALONG SAID SOUTHEASTERLY LINE TO THE
NORTHWRSTERLY LINE OF LOT 4 OF SAID SUBDIVISION OF A PART OF THE ESTATE OF YNUARIO
AVILA DEC’D); THENCE SOUTHWESTERLY ALONG SAID NORTHWESTERLY LINE TO A LINE THAT IS
PARALLEL WITH AND DISTANT 123$.00 FERT EASTERLY MEASURED AT RIGHT ANGLES FROM THE
CENTER LINE OF ALAMEDA STREET (96.00 FEET) AS SHOWN ON SAID TRACT NO. 10157;
THENCE SOUTHERLY ALONG SAID PARALLEL LINE TO THR SOUTHWESTERLY LINE OF LOT 8 OF
SAID SUBDIVISION OF A PART OF THE ESTATE OF YNUARIO DEC’D; THENCE SOUTHEASTERLY
ALONG THE SOUTHWESTERLY LINE OF LOTS 8, 9, 10, 11 AND 12 OF SAID SUBDIVISION OF
PART OF THE ESTATE OF YNUARIO DEC’D TO AND ALONG THE SOUTHWESTERLY LINE OF LOT 5
OF SAID TRACT NO. 10151 TO THE NORTHWESTERLY LINE OF THE LAND AS DESCRIBED IN
PARCEL 1 IN THE DEED TO THE CITY OF 1LOS ANGELES RECORDED DECEMBER 28, 1945 AS
INSTRUMENT NO. 1224 IN BOOK 22651 PAGE 63 OF OFFICIAL RECORDS OF SAID COUNTY;
THENCE NORTHEASTERLY AND NORTHERLY ALONG SAID NORTHWESTERLY LINE TO THE MOST
SOUTHERLY CORNER OF SAID HERBINABOVE FIRST MENTIONED DEED TO THE CITY OF LOS
ANGELES; THENCE NORTHERLY AND NORTHWESTERLY ALONG THE SOUTHWESTERLY LINE OF SAID
HEREINABOVE FIRST MENTIONED DEED TO THE CITY OF LOS ANGELES, TO THE POINT OF
BEGINNING.

ALSO EXCEPT THEREFRCOM THAT PORTION OF SAID LAND INCLUDED WITHIN THAT PORTION OF
THE CITY LANDS, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS SHOWN ON MAP RECORDED IN BOOK 2 PAGES 504 AND 505 OF MISCELLANEBQUS
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RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, AND TOGETHER WITH
THAT PORTIOR OF LOT S 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 390 OF
MISCELLANECUS RECORDS, IN SAID RECORDERS OFFICE, BEING THAT PORTION OF MACY (80.00
FEET WIDE) AS DESCRIBED IN THE DEEDS TO THE CITY OF LOS ANGELES, RECORDED APRIL
14, 1875, IN BOOK 34 PAGE 434 OF DEEDS, RECORDED MAY 15, 18397 AS INSTRUMENT NO. 3§
IN BOOK 1160 PAGE 221 OF DEEDS, AND RECORDED MAY 18, 1897, AS INSTRUMENT NO. 40 IN
BOOK 1154 PAGS 287 QOF DEEDS, ALL IN SAID RECORDERS OFFICE AND BEING THOSE PORTIONS
OF MACY STREET (FORMERLY KNOWN AS AVILA STREET) AS SHOWN AND DEDICATED ON SAID
"SUBDIVISION OF A PART OF THE ESTATE OF YNUARIO AVILA DEC’D" NOW VACATED BY THR
CITY OF LOS ANGELES ORDINANCE NO. 85810 ON FILE IN CITY CLERKS OFFICE OF SAID CITY
MORE PARTICULARLY DESCRIBED AS A WHOLE AS FOLIOWS:

LYING BETWEEN A HORIZONTAL PLANE LOCATED AT THE SPRINGING LINE OF THE MACY STREET
SUBWAY STRUCTURE AS SHOWN ON PLANS NOS DL-1383 AND DL-1384 ON FILE IN THE OFFICE
OF THE CITY ERGINEER OF SAID CITY OF LOS ANGELES SAID SPRINGING LINE BEING LOCATED
AT AN ELEVATIOR OF 280.00 FEET ABOVE THE OFFICIAL DATUM PLANE OF THE CITY OP LOS
ANGELES ADOPTED JULY 1, 1325, BY ORDINANCE NO. 52222 AND A HORIZONTAL PLANER AT AN
ELEVATION OF 327.00 FEET ABOVE SAID OFFICIAL DATUM PLANE INCLUDED WITHIN THE
VERTICAL PROJECTIONS OF THE HEREINAFTER DESCRIBED BOUNDARIES:

BEGINNING AT THE INTERSECTION OF THE NORTHWESTERLY LINE OF AVILA STREET, £0 FEET
WIDE, WITH THE SOUTHWESTERLY LINE OF MACY STREET, AS SAID STREETS ARE SHOWN ON MAP

. OF TRACT NO. 10151, RECORDED IN BOOK 157, PAGES 45, 46 AND 47, OF MAPS, RECORDS OF

}SAID COUNTY; THENCE NORTHWESTERLY ALONG THE SOUTHWESTERLY LINE OF MACY STRERT, AS
SHOWN ON SAID MAP OF TRACT NO. 10151, A DISTANCE OF 436.34 FEET TO THE FACE OF THE
WEST PORTAIL OF SAID SUBWAY STRUCTURE; THENCE NORTHEASTERLY AT RIGHT ANGLES TO SAID
SOUTHWESTERLY LINE OF MACY STREET AND ALONG THE FACE OF SAID WEST PORTAL A
DISTANCE OF 80 FEET TO A POINT IN THE NORTHEASTERLY LINE OF MACY STREET AS SHOWN
CN SAID MAP- OF TRACT NO. 10151; THENCE SCUTHEASTERLY ALONG THE NORTHEASTERLY LINE
OF MACY STREET AS SHOWN ON MAP OF SAID TRACT NO. 10151 A DISTANCE OF 504 .50 FEET
TO THE FACE OF THE EAST PORTAL OF SAID SUBWAY STRUCTDRE; THERCE SOUTHWESTERLY AT
RIGHT ANGLES TO SAID NORTHRASTERLY LINE, ALONG THE FACE OF SAID EAST PORTAL TO
SOUTHEASTERLY PROLONGATION OF THE SOUTHWESTERLY LINE OF MACY STREET AS SHOWN ON
SAID MAP OF TRACT NO. 10151; THENCE NORTHWESTERLY ALONG SAID PROLONGED LINE 7.64
FEET TO THE SOUTHEASTERLY LINE OF SAID AVILA STREET; THENCE SOUTHWESTERLY ALONG
SAID SOQUTHEASTERLY LINE OF AVILA STREET TO A POINT IN A LINE PARALLEL WITH AND
DISTANT 10 FEET SOUTHWESTERLY MEASURED AT RIGHT ANGLES FROM SATID SOUTHEASTERLY
PROLONGATION OF THE SOUTHWESTERLY LINE OF MACY STREET; THENCE NORTHWESTERLY ALONG
SAID PARALLEL LINE TO THE NORTHWESTERLY LINE OF SAID AVILA STREET; THENCE
NORTHEASTERLY ALONG SAID NORTHWESTERLY LIKE TO THE POINT OF BEGINNING.

EXCEPTING THAT SPACE BETWEEN SAID HORIZONTAL PLANE AT ELEVATION OF 280.00 FEET AND
THE SOFFIT OF SAID STRUCTURE AS SHOWN ON SAID PLANS.

PARCEL 2:

THAT PORTION OF THE CITY LANDS, IN THE CITY OF LOS ANGELES, CQUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, AS SHOWN ON MAP RECORDED IN BOOK 2 PAGES 504 AND 505 OF
MISCELLANEQUS RECORDS, IN THE OFFICE OF THE CQOUNTY RECORDER OF SAID COUNTY, AND
TOGETHER WITH THRT PORTION OF LOT S OF THE *SUBDIVISION OF A PART OF THE ESTATE OF
YNUARIC AVILA DEC’D", IN SAID CITY, COUNTY AND STATE AS PER MAP RECORDED IN BOOK
34 PAGE 90 OF MISCELLANEQUS RECORDS, IN SAID RECORDERS OFFICE, BEING THAT PORTION




Order No: 9019580 -64 . Reply Brief

DESCRIPTION 3 Exhibit F

4 78 of 178

OF MACY (80.00 FEET WIDE) AS DESCRIBED IN THE DEEDS TO THE CITY OF LOS ANGELES,
RECORDED APRIL 14, 1875, IN BOOX 34 PAGE 434 OF DEEDS, RECORDED MAY 15, 1897 AS
INSTRUMENT NO. 36 IN BOOK 1160 PAGE 221 OF DEEDS, AND RECORDED MAY 18, 1897, AS
INSTRUMENT NO. 40 IN BOOK 1154 PAGE 287 OF DEEDS, ALL IN SAID RECORDERS OFFICE AND
BEING THOSE PORTIONS OF MACY STREET (FORMERLY KNOWN AS AVILA STREET) AS SHOWN AND
DEDICATED ON SAID "SUBDIVISION OF A PART OF THE ESTATE OF YNUARIO AVILA DEC’'D" NOW
VACATED BY THE CITY OF LOS ANGELES ORDINANCE NO. 85810 ON FILE IN CITY CLERKS
OFFICE OF SAID CITY MORE PARTICULARLY DESCRIBED AS A WHOLE AS FOLLOWS:

LYING BETWEEN A HORIZONTAL PLANE LOCATED AT THE SPRINGING LINE OF THE MACY STRERT
SUBWAY STRUCTURE AS SHOWN ON PLANS NOS DL-1383 AND DI.-1384 ON FILE IN THE OFFICE
OF THE CITY ENGINEER OF SAID CITY OF LOS ANGELES SAID SPRINGING LINE BEING LOCATED
AT AN ELEVATION OF 280.00 FEET ABOVE THE OFFICIAL DATUM PLANE OF THE CITY OF 1LOS
ANGELES ADOPTED JULY 1, 1925, BY ORDINANCE NO. S$2222 AND A HORIZONTAL PLANR AT AN
ELEVATION OF 327.00 FEET ABOVE SAID OFFICIAL DATUM PLANE INCLUDED WITHIN THR
VERTICAL PROJECTIONS OF THE HEREINAFTER DESCRIBED BOUNDARIES:

BEGINNING AT THE INTERSECTION OF THE NORTHWESTERLY LINE OF AVILA STREET, 60 FEERT
WIDE, WITH THE SOUTHWESTERLY LINE OF MACY STREET, AS SAID STREETS ARE SHOWN ON MAP
OF TRACT NO. 10151, RECORDED IN BOOK 157, PAGES 45, 46 AND 47, OF MAPS, RECORDS OF
SAID COUNTY; THENCE NORTHWESTERLY ALONG THE SOUTHWESTERLY LINE OF MACY STREET, AS
SHOWN ON SAID MAP OF TRACT NO. 10151, A DISTANCE OF 436.34 FEET TO THE FACE OF THE
WEST PORTAL OF SAID SUBWAY STRUCTURE; THENCE MNORTHEASTERLY AT RIGHT ANGLES TO SAID
_ SOUTHWESTERLY LINE OF MACY STREET AND ALONG THE FACE OF SAID WEST PORTAL A
EDISTANCE OF 80 FEET TO A POINT IN THE NORTHEASTERLY LINE OF -MACY STREET AS SHOWN
ON SAID MAP OF TRACT RO. 10151; THENCE SOUTHEASTERLY ALONG THE NORTHEASTERLY LINE
OF MACY STREET AS SHOWN ON MAP OF SAID TRACT NO. 10151 A DISTANCE OF 504.50 FEET
TO THE FACE OF THE EAST PORTAL OF SAID SUBWAY STRUCTURE; THENCE SQUTHWESTERLY AT
RIGHT ANGLES TO SAID NORTHEASTERLY LINE, ALONG THE FACE OF SAID EAST PORTAL TO THE
SOUTHEASTERLY PROLONGATION OF THE SOUTHWESTERLY LINE OF MACY STREET AS SHOWN ON
SAID MAP OF TRACT NO. 10151; THENCE NORTHWESTERLY ALONG SAID PROLONGED LINE 7.64
FEET TO THE SOUTHEASTERLY LINE OF SAID AVILA STREET; THENCE SOUTHWESTERLY ALONG
SAID SOUTHEASTERLY LINE OF AVILA STREET TO A POINT IN A LINE PARALLEL WITH AND
DISTANT 10 FEET SOUTHWESTERLY MEASURED AT RIGHT ANGLES FROM SATD SOUTHEASTERLY
PROLONGATION OF THE SOUTHWESTERLY LINE OF MACY STREET; THENCE NORTHWESTERLY ALONG
SAID PARALLEL LINE TO THE RNORTHWESTERLY LINE OF SATID AVILA STREET; THENCE
NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE TO THE POINT OF BEGINNING.

EXCEPTING THAT SPACE BETWEEN SAID HORIZONTAL PLANE AT ELEVATION OF 280.00 FEET AND
THE SOFFIT OF SAID STRUCTURE AS SHOWN ON SAID PLANS.

PARCEL 3:

THOSE PORTIONS OF THE R.M. BAKXKER TRACT, IN THE CITY OF LOS ANGELES, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 60 PAGE 11 OF
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY
TOGETHER WITH THOSE PORTIONS OF THE BAUCHET TRACT, IN SAID CITY, COUNTY AND STATE,
AS PER MAP RECORDED IN BOOK 37 PAGES 23 AND 30 OF MISCELLANEOUS RECORDS, IN SAID
RECORDERS OFFICE TOGRTHER WITH THOSE PORTIONS OF THE SEPULVEDA VINEYARD TRACT, IN
SAID CITY, COUNTY, AND STATE, FILED IN CASE NO. 33773 SUPERICR COURT, 1OS ANGELES
COUNTY, A CERTIFIED COPY OF WHICH IS RECORDED IN BOOK 1422 PAGE 193 OF DEEDS IN
SAID RECORDERS OFFICE, TOGETHER WITH THOSE PORTIONS OF TRACT NO. 183, IN SAID
CITY, COUNTY AND STATE, AS PER MAP RECORDED IN BOOK 15 PAGE 168 OF MAPS, TOGETHER
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WITH THOSE PORTIONS OF THE GARDEN OF FRANK SABICHI ESQ. IN SAID CITY, COUNTY AND
STATE, AS PER MAP RECORDED IN BOOK 3 PAGE 9 OF MISCELLANEOUS RECORDS IN SAID
RECORDERS OFFICE AND TOGETHER WITH THOSE PORTIONS OF THE CITY LANDS, IN SAID CITY,
COUNTY, AND STATE, AS SHOWN ON MAP RECORDED IN BOOK 2 PAGES 504 AND 505 OF
MISCELLANEOUS RECORDS, IN SAID RECORDERS OFFICE, DESCRIBED AS A WHOLE AS FOLLOWS:

BEGINNING AT THE MOST SOUTHERLY CORNER OF IOT 3 OF SAID R.M. BAKER TRACT; THENCE
NORTHWESTERLY ALONG THE SOCTHWESTERLY LINES OF LOTS 3 TO 16 INCLUSIVE OF SAID R.M.
BAKER TRACT TO A POINT, SAID BEING DISTANCE THEREON SOUTH 71 DEGREES 03 MINUTES 10
SECONDS EAST 19.35 FEET FROM THE MOST SOUTHERLY CORNER OF LOT 17 OF SAID R.M.
BAKER; THENCE NORTH 21 DEGREES 42 MINUTES 00 SECONDS EAST 175.8% FEET TO A POINT
IN THR NORTHERLY LINE OF LOT 63 OF SAID BAUCHET TRACT, SAID LAST MENTIONED POINT
BEING DISTANT THERRON SOUTH 87 DEGREES 20 MINUTES 10 SECONDS EAST 24.03 FEET FROM
THE NORTHWEST CORNER QF SAID LOT 63; THENCE CONTINUING NORTH 31 DEGREES 42 MINUTES
00 SECONDS EAST TO THE SOUTHEASTERLY PROLORNRGATION OF THE NORTHEASTERLY LINE OF 1OT
50 OF SAID BAUCHET TRACT; THENCE ALONG SAID NORTHEASTERLY LINE AND ITS
PROLONGATION THEREOF NORTH 48 DEGREES 31 MINUTES 40 SECONDS WEST TO THE MOST
NORTHERLY CORNER OF SAID LOT 50; THENCE RORTHEASTERLY ALONG NORTHWESTERLY LINES OF
LOTS 30, 31, 32, 33, 47, 48, AND 49 OF SAID BAUCHET TRACT AND IT'S PROLONGATIONS
THEREQOF TO AND ALONG THE SCUTHEASTERLY LINE OF THE LAND AS DESCRIBED IN THE DECRERE
OF DECLARATION OF TAKING ENTERED IN UNITED STATES DISTRICT COURT, SOUTHERN
DISTRICT OF CALIFORNIA, CENTRAL DIVISION CASE NO. 12792-WB CIVIL, A CERTIFIED COPY
OF WHICH WAS RECORDED AUGUST 30, 1851 AS INSTRUMENT NO. 2857 IN BQOK 37112 PAGE
408 OF OFFICIAL RECORDS OF SAID COUNTY, AND AMENDMENT WAS ENTERED IN SAID CASE NQ.
/1,2792-wWB CIVIL, A CERTIFIED COPY OF WHICH WAS RECORDED AUGUST 20, 1963, AS
INSTRUMENT NO. 4499 IN BOOK D-2152 PAGE 291 OFFICIAL RECORDS OF SAID COUNTY, T0
THE SOUTHRASTERLY PROLONGATION OF THE NORTHEASTERLY LINE OF THE LAND AS DESCRIBED
IN THE DEED TO THE CITY OF 1LOS ANGELES RECORDED AUGUST 6, 1937, AS INSTRUMENT NO.
1103 OF OFFICIAL RECORDS OF SAID COUNTY; THENCE NORTHWESTERLY ON SAID LAST
MENTIONED PROLONGATION TO THE SOUTHWESTERLY PROLONGATION OF THE NORTHWESTERLY LINE
OF THE LAND AS DESCRIBED IN PARCEL 50 IN THE FINAL ORDER OF CONDEMNATION ENTERED
IN THE 1LOS ANGELES COUNTY SUPERIOR COURT CASE NO. 400042, A CERTIFIED COPY OF
WHICH WAS RECORDED SEPTEMBER 16, 1939 AS INSTRUMENT NO. 1173 IN BOOK 14331 PAGE
376 OF OFFICIAL RECORDS OF SAID COUNTY; THENCE NORTHEASTERLY ALONG SAID
NORTHWESTERLY LINE AND IT'S PROLONGATIONS THEREOF TO THE SOUTHWESTERLY LINE OF LOT
D OF SAID SEPULVEDA VINEYARD TRACT; THENCE NORTHWESTERLY ALONG SAID LAST MENTIONED
SOUTHWESTERLY LINE TO THE MOST SOUTHERLY CORNER OF LOT 3 OF SAID GARDEN OF FRANK
SABICHI ESQ.; THENCE NORTHWESTERLY AND EASTERLY ALONG THE SOUTHWESTERLY AND
NORTHERLY LINES OF SAID IOT 3 TO AN ANGLE POINT IN THE NORTHERLY LINE 1IOT D OF
SAID SEPULVEDA VINEYARD TRACT; THENCE EASTERLY ALONG THE NORTHERLY LINE OF SAID
LOT D TO THE NORTHWEST CORNER OF LOT 1 OF TRACT NO. 27145, AS PER MAP RECORDED IN
BOOK 720 PAGES 24 AND 25 OF MAPS, IN SAID RECORDERS OFFICE; THENCE ALONG THE
BOUNDARIES OF SAID TRACT NO. 27145 AS FOLLOWS SOUTH 34 DEGREES 41 MINUTES 14
SECONDS EAST 26.13 FEET, SOUTHWESTERLY ALONG A NON-TANGENT CURVE CONCAVE
SOUTHEASTERLY AND HAVING A RADIUS OF 554.80 FEET, THROUGH CENTRAL ANGLE OF 16
DEGREES 30 MINUTES 00 SECONDS AN ARC DISTANCE OF 159.77 FEET, SOUTHWESTERLY ALONG
A COMPOUND CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 532.96 FEET THROUGH
CENTRAL ANGLE OF 29 DEGREES 55 MINUTES 13 SECONDS AN ARC DISTANCE OF 278.32 FEET,
SOUTH 32 DEGREES 37 MINUTES 56 SECONDS WEST 150.35 FEET, SOUTH 24 DEGREES S1
HMINUTES 06 SECONDS WEST 407.96 FEET, SOUTH 40 DEGREES 22 MINUTES 34 SECONDS EAST
272.8% FEET AND SOUTHEASTERLY ALONG A TANGENT CURVE CONCAVE NORTHEASTERLY AND
HAVING A RADIUS OF 40.00 THROUGH CENTRAL ANGLE OF 67 DEGREES 58 MINUTES 25 SECONDS
AN ARC DISTANCE OF 47.45 FEBT TO THE POINT OF TANGENCY WITH THE SOUTHEASTERLY LINE
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OF LOT 9 OF SAID BAUCHET TRACT: THENCE SOUTHWESTERLY ALONG THE SOUTHEASTERLY LINES
OF LOTS 9, 11, 13, 15, 17, 19, 21, 23 AND 25 OF SAID BAUCHET TRACT TO A LINE THAT
IS PARALLEL WITH DISTANCE 58.00 FEET WESTERLY MEASURED AT RIGHT ANGLES FROM THAT
TEZRTAIN COURSE AS RECITED IN THE DEED TO THE CITY OF LOS ANGELES RECORDED APRIL
22, 1938 AS INSTRUMENT NO. 999 OF OFFICIAL RECORDS OF SAID COUNTY AS HAVING A
BEARING AND LENGTH OF SOUTH C2 DEGREES 58 MINUTES 20 SECONDS WEST 121 .58 FEET AND
IT’S PROLONGATIONS THEREOF; THENCE SOUTHERLY ALONG SAID PARALLEL LINE TO THE
ZASTERLY LINE OF LOT 36 OF SAID BAUCHET TRACT; THENCE SOUTHERLY ALONG THE EASTERLY
LINES OF LOTS 36 AND S4 AND IT'S PROLONGATIONS THEREOF TO AND ALONG THE EASTERLY
LINES OF 1LOTS 1, 2, 3, AND 4 OF SAID R.M. BAKER TRACT TO THE POINT OF BEGINNING.

EXCEPT THEREFROM THAT PORTION OF SAID LAND, DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST NORTHERLY CORNER OF LOT 17 OF SAID BAUCHET TRACT; THENCE
NORTHEASTERLY ALONG THE NORTHWESTERLY LINE OF LOTS 13 AND 1S OF SAID BAUCHET TRACT
TO THE MOST NORTHERLY CORNER OF SAID IOT 13; THENCE SQUTHEASTERLY ALONG THE
NORTHEASTERLY LINE OF SAID LOT 13 TO THE MOST EASTERLY CORNER OF SAID LOT 13;
THENCE SOUTHWESTERLY AILONG THE SOUTHEASTERLY LINES OF SAID LOTS 13 AND 15 TO A
PCINT, SAID POINT BEING DISTANCE THERECON 8.63 FEET NORTHEASTERLY FROM THE MOST
SOUTHERLY CORNER OF SAID LOT 13; THENCE NORTHWESTERLY IN A DIRECT LINE TO A PQINT
IN THE NORTHEASTERLY LINE OF SAID LOT 17, SAID LAST MENTIONED POINT BEING DISTANCE
THEREON 11.99 FEET FROM THE MOST NORTHERLY CORNER OF SAID LOT 17; THENCE
NORTHWESTERLY IN A DIRECT LINE TO A POINT IN THE NORTHWESTERLY LINE OF SAID LOT
17, SAID LAST MENTIONED POINT BEING DISTANCE THEREON 5,44 FEET SOUTHWESTERLY FROM
‘THE POINT OF BEGINNING; THENCE NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE 5.44
FEET TO THE POINT OF BEGINNING.

ALSO EXCEPT THEREFROM THAT PORTION OF SAID LAND INCLUDED WITHIN LOT 46 OF SAID
BAUCHET TRACT.

TOGETHER WITH THOSE PORTIONS OF BAUCHET STREET (60.00 FEET WIDE) AS SHOWN ON SAID
MAP OF BAUCHET TRACT TITLE OF WHICH PASSES WITH LEGAL CONVEYENCE OF SAID LAND.

PARCEL 4:

THOSE PORTIONS OF TRACT NOC. 10151, IN THE CITY OF LOS ANGELES, IN THE COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 157 PAGES 45 TO 47
INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, TOGETHER
WITH THOSE PORTIONS OF THE YSUBDIVISION OF A PART OF THRE ESTATE OF YNUARIO AVILA
DEC’'D IN SAID CITY, COUNTY, AND STATE, AS PER MAP RECORDED IN BOOK 34 PAGE 90 OF
MISCELLANEOUS RECORDS, IN SAID RECORDERS OFFICE AND TOGETHER WITH THOSE PORTIONS
OF THE PESCHKE TRACT, IN SAID, CITY, COUNTY AND STATE, AS PER MAP RECORDED IN BOOK
21 PAGE 45 OF MISCELLANEOUS RECORDS IN SAID RECORDERS OFFICE, DESCRIBED AS WHOLE
AS FOLLOWS:

BEGINNING AT A POINT IN THE SOUTHWESTERLY LINE OF MACY STREET (B0.00 FEET WIDE) AS
SHOWN ON SAID TRACT NO. 10151, DISTANT NORTHWESTERLY 23.18 FEET FROM THE MOST
NORTHERLY CORNER OF LOT B OF SAID TRACT NO. 10151, SAID POINT ALSO BEING THE MOST
NORTHERLY CORNER OF THE LAND AS DESCRIBED IN THE DEED TO THE CITY OF LOS ANGELES,
RECORDED AUGUST 28, 1936, AS INSTRUMENT NO. 5 IN BOOK 14383 PAGE 61 OF OFFICIAL
RECORDS OF SAID COUNTY; THENCE NORTHWESTERLY ALONG SAID SOUTHEASTERLY LINE TO THR
NORTHWESTERLY LINE OF LOT 4 OF SAID SUBDIVISION OF A PART OF THE ESTATE OF YNUARIO
AVILA DEC‘’D) THENCE SOUTHWESTERLY ALONG SAID NORTHWESTERLY LINE TO A LINE THAT IS
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PARALLEL WITH AND DISTANT 1239.00 FEET EASTERLY MEASURED AT RIGHT ANGLES FROM THE
CENTER LINE OF ALAMEDA STREET (96.00 FEET) AS SHOWN ON SAID TRACT NO. 10151;
THENCE SOUTHERLY ALONG SAID PARALLEL LINE TO THE SOUTHWESTERLY LINE OF LOT 8 OF
SAID SUBDIVISION OF A PART OF THE ESTATE OF YNUARIO DEC’D; THENCE SOUTHEASTERLY
ALONG THE SOUTHWESTERLY LINE OF LOTS 8, 2., 10, 11 AND 12 OF SAID SUBDIVISION OF
PART OF THE ESTATE OF YNUARIO DEC*D TO AND ALONG THE SOUTHWESTERLY LINE OF LOT 5
OF SAID TRACT NO. 10151 TO THE NORTHWESTERLY LINE OF THE LAND AS DESCRIBED IN
PARCEL 1 IN THE DEED TO THE CITY OF LOS ANGELES RECCRDED DECEMBER 28, 1945, AS
INSTRUMENT NO. 1224 IN BOOK 22651 PAGE 63 OF OFFICIAL RECORDS OF SAID COUNTY,
THENCE NORTHEASTERLY AND NORTHERLY ALONG SAID NORTHWESTERLY LINE TO THE MOST
SOUTHERLY CORNER OF SAID HEREINABOVE FIRST MENTIONED DEED TO THE CITY OF LOS
ANGELES; THENCE NORTHERLY AND NORTHWESTERLY ALONG THE SOQOUTHWESTERLY LINE OF SAID
HEREINABOVE FIRST MENTIONED DEED TO THE CITY OF LOS ANGELES, TO THE POINT OF
BEGINNING.

PARCEL 5:

THOSE PORTIONS QOF THE SEPULVEDA VINEYARD TRACT IN THE CITY OF LOS ANGELES, IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, FILED IN CASE NO. 33773 SUPERIOR
COURT, LOS ANGELES COUNTY, A CERTIFIED COPY OF WHICH IS RECORDED IN BOOK 1422 PAGE
183 OF DEEDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, TOGETHER WITH
THOSE PORTIONS OF TRACT NO. 3801, IN SAID CITY, COUNTY, AND STATE, AS PER MAP
RECORDED IN BQOK 40 PAGE %4 OF MAPS, IN SAID RECORDERS OFFICE, TOGETHER WITH THOSE
PORTIONS OF THE CITY LANDS, IN SAID CITY, COUNTY AND STATE, AS SHOWN ON MAP
?ECORDED IN BOOK 2 PAGES 504 AND 505 OF MISCELLANEOUS RECORDS, IN SAID RECORDERS
OFFICE, DESCRIBED AS A WHOLE AS FOLLOWS:

BEGINNING AT THE SOUTHEASTERLY CORNER OF LOT A OF TRACT 3801, AS PER MAP RECORDED
IN BOOK 40 PAGE 94 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY;
THENCE FROM -SAID POINT OF BEGINNING NORTH 30 DEGREES 04 MINUTES 15 SECONDS WEST
ALONG THE EASTERLY LINE OF SAID LOT A DISTANCE OF 21.64 FEET TO AN INTERSECTION
WITH A CURVE CONCAVE TC THE NORTH AND HAVING A RADIUS OF 585.00 FEET, THE RADIAL
LINE AT SAID POIRT QF INTERSECTION BEARING NORTH 12 DEGREES 43 MINUTES 59 SECONDS
WEST, SAID POINT OF INTERSECTION ALSO BEING THE TRUE POINT OF BEGINNING:; THENCE
WESTERLY ALONG THE ARC OF SAID CURVE A DISTANCE OF 34.81 FEET TO A POINT OF
TANGENCY WITH A LINE BEARING SOUTH 80 DEGREES 40 MINUTES 35 SECONDS WEST, THE -
RADIAIL LINE AT SAID POINT OF TANGENCY BEARING NORTH 9 DEGREES 13 MINUTES 2S
SECONDS WEST; THENCE SOUTH 80 DEGREES 40 MINUTES 35 SECONDS WEST A DISTANCE OF
35%.74 FEET TO A POINT 52 FEET NORTHERLY MEASURED AT RIGHT ANGLES TO THE CENTER
LINE OF ALHAMBRA AVENUE, VACATED; THENCE SOUTH 63 DEGREES 07 MINUTES 30 SECONDS
WEST AIONG A LINE 52 FEET NORTHERLY OF AND PARALLEL TO SAID CENTER LINE OF
ALHAMBRA AVENUE, VACATED, A DISTANCE OF 160.00 FEET TO AN ANGLE POINT; THENCE
NORTH 89 DEGREES 43 MINUTES 20 SECONDS WEST A DISTANCE OF 80.31 FEET TO A POINT

62 .00 FEET NORTHERLY OF AND MEASURED AT RIGHT ANGLES TO THE CENTER LINE OF SAID
ALHAMBRA AVENUE, VACATED; THENCE SQUTH 83 DEGREES 07 MINUTES 30 SECONDS WEST ALONG
A LINE 62.00 FEET NORTHERLY OF AND PARALLEL TO SAID CENTER LINE OF ALHAMBRA
AVENUE, VACATED, A DISTANCE OF 127.57 FEET TO THE BEGINNING OF A CURVE CONCAVE TO
THE SOUTH AND HAVING A RADIUS OF 553.00 FEET, THE RADIAL LINE AT SAID BEGINNING OF
CURVE BEARING NORTH €& DEGREES 52 MINUTES 30 SECONDS WEST; THENCE WESTERLY ALONG
"HE ARC OF SAID CURVE, THROUGH A CENTRAL ANGLE OF 18 DEGREES 10 MINUTES 00
SECONDS, AN ARC DISTANCE OF 188.02 FEET; THENCE TANGENT TO SAID CURVE SOUTH 64
DEGREES 57 MINUTES 30 SECONDS WEST 151.33 FEET TO A POINT IN THE WESTERLY LINE OF
ALHAMBRA AVENUE, VACATED; THENCE SOUTH 46 DEGREES 59 MINUTES 40 SECONDS WEST ALONG




Reply Brief
: Exhibit F

DESCRIPTION - : 82 of 178

Ordexr No: 90198580 -564

8

5AID WESTERLY LINE OF DISTANCE OF $9.80 FEET TO THE SOUTHERLY LINE OF ALHAMBRA
AVENUE, VACATED; THENCE NORTH B3 DEGREES 77 MINUTES 30 SECONDS EAST ALONG SAID
SOUTHERLY LINE TO THE EASTERLY TERMINUS OF THAT CERTAIN COURSE IN THE NORTHERLY
LINE OF LOT 1 OF TRACT 27145, AS PER MAP RECORDED IN BOOK 720 PAGES 24 AND 25 OF
MARS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, SHOWN AS HAVING A
LENGTH OF 498.09 FEET; THENCE EASTERLY ALONG THE NORTHERLY LINE OF SAID LOT 1
~ BEING A CURVE CONCAVE SOQUTHERLY AND HAVING A RADIUS OF 543.14 FEET AN ARC DISTANCE
OF 265.72 FEET TO THE NORTHWESTERLY LINE OF LOT 10 OF TRACT 10151, AS PER MAP
RECORDED IN BOOK 157 PAGES 45 TO 47 INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY; THENCE NORTHEASTERLY ALONG THE NORTHWESTERLY LINE OF SAID
LOT 10 TC THE SOUTHERLY LINE OF ALHAMBRA AVENUE, VACATED; THENCE NORTH 88 DEGREES
07 MINUTES 30 SECONDS EAST ALONG SAID SOUTHERLY LINE AND ITS PROLONGATION THERROF
TO THE WESTERLY BOUNDARY OF THE OFFICIAL BED OF LOS ANGELES RIVER AS ESTABLISHED
BY THE CITY OF LOS ANGELES ORDINANCE NO. 287 {O0.S.) ON FILE IN THE CITY OF LOS
- ANGELES CLERK OFFICE; THENCE NORTHERLY ALONG SAID WESTERLY BOUNDARY TO THE
NORTHERLY LINE OF ALHAMBRA AVENUE NOW VACATED; THENCE WESTERLY ALONG SAID
NORTHERLY LINE TO THE NORTHEASTERLY LINE OF BLOOM STREET NOW VACATED; THENCE NORTH
30 DEGREES 04 MINUTES 15 SECONDS WEST ALONG THE NORTHEASTERLY LINE OF SAID BLOOM
STREET VACATED, TO THE EASTERLY INTERSECTION OF THAT CERTAIN CURVE HEREINBEFORE
MENTIONED HAVING A RADIUS OF 585.00 FEET; THENCE WESTERLY ALONG THE ARC OF SAID
CURVE TO THE TRUE POINT OF BEGINNING.

PARCEL 6:

;OT 24 OF THE BAUCHET TRACT, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 37 PAGES 29 AND 30 OF
MISCELLANEQOUS RECORDS, IN THE OFFICE OF THE COUNTY RECCORDER OF SAID COUNTY.

EXCEPT THEREFROM THAT PORTION OF sSAID LOT 24, INCLUDED WITHIN THE LAND AS
DESCRIBED IN THE DEED TO WILLIAM L. MAULE AND EDNA H. MAULE RECORDED OCTOBER 15,
1971, AS INSTRUMENT NO. 282 OF OFFICIAL RECORDS OF SAID COUNTY.

TOGETHER WITH THOSE PORTIONS OF BAUCHET STREET (60.00 FEET WIDE) AND AVILA STREET
(60.00 FEET WIDE) BOTH AS SHOWN ON SAID BAUCHET TRACT, TITLE OF WHICH PASSES WITH
LEGAL CONVEYANCE OF SAID LAND. C .

EXCEPT THEREFROM THOSE PORTIONS OF SAID BAUCHET STREET AND AVILA STREET, INCLUDED
WITHIN HEREINABCVE DESCRIBED PARCEL 3.

PARCEL 7:

AN EASEMENT FOR ACCESS OVER THOSE PORTIONS OF AUGUSTA STREET, 40 FEET IN WIDTH,
AND DATE STREET, 40 FEET IN WIDTH, AS SHOWN IN LOS ANGELES CITY ENGINEER'S FILED
BOOK 18210 AT PAGES 26, 27 AND 28, DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE SOUTHEASTERLY LINE OF SAID DATE STREET WITH
SOUTHEASTERLY PROLONGATION OF THE NORTHEASTERLY LINE OF SAID AUGUSTA STREET;
THENCE ALONG SAID NORTHEASTERLY LINE OF AUGUSTA STREET NORTH 56 DEGREES 13 MINUTES
30 SECONDS WEST 57%9.45 FEET; THENCE SOUTH 35 DEGREES 14 MINUTES 00 SECONDS WEST
2.01 FEET TO THE SOUTHWESTERLY LINE OF SAID AUGUSTA STREET; THENCE ALONG SAID
SOUTHWESTERLY LINE SOUTH 56 DEGREES 13 MINUTES 30 SECONDS EAST 528.492 FEET TO AN
INTERSECTION WITH THE NORTHWESTERLY LINE OF SAID DATE STREET; THENCE ALONG SAID
NORTHWESTERLY LINE SOUTH 48 DEGREES 36 MINUTES 40 SECONDS WEST 49.19 FEET; THENCE
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CONTINUING ALONG SAID NORTHWESTERLY LINE SOUTH 42 DEGREES 14 MINUTES 15 SECONDS
WEST 89.11 FEET: THENCE SOUTH 47 DEGREES 45 MINUTES 45 SECONDS EAST 40 FEET TO THE
SOUTHEASTERLY LINE OF SAID DATE STREET; THENCE ALONG SAID SOUTHEASTERLY LINE NORTH
42 DEGREES 14 MINUTES 15 SECONDS EAST 86.88 FEET; THENCE CONTINUING ALONG SAID
SOUTHEASTERLY LINE NORTH 48 DEGREES 36 MINUTES 40 SECONDS EAST S8.3%4 FEET TO THE
POINT OF BEGINNING.

PARCEL 8:

THAT PORTION OF THE CITY LANDS, IN THE CITY OF LOS ANGELES, STATE OF CALIFORNIA,
AS SHOWN ON MAP RECORDED IN BOOK 2 PAGES 504 AND 505 OF MISCELLANEOUS RECORDS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, BEING THAT PORTION OF DATE
STREET (FORMERLLY KNOWN AS LOVERS LANE 40.00 FEET WIDE) AS NOW ESTABLISHED RY THE
CITY ENGINEER OF SAID CITY, NOW VACATED BY THE CITY OF LOS ANGELES ORDINANCE NO.
85810 ON FILE IN THE CITY CLERKS OFFICE OF SAID CITY, MORE PARTICULARLY DESCRIBED
AS A WHOLE AS FULLOWS:

LYING BETWEEN A HORIZONTAL PLANE LOCATED AT THE SPRINGING LINE OF VIGNES STREET
SUBWAY STRUCTURES, AS SHOWN ON PLANS NOS. D-4322 AND D-4323 ON FILE IN THE OFFICE
OF THE CITY ENGINEER OF SAID CITY OF LOS ANGELES, SATID SPRINGING LINE BEING
LOCATED AT AN ELEVATION OF 282.66 FEET ABOVE THE OFFICIAL DATUM PLANE OF SAID CITY
OF LOS ANGELES ADOPTED JULY 1, 1825, BY ORDINANCE NO. 52.222, AND A HORIZONTAL
PLANE AT AN ELEVATION OF 325 FEET ABOVE SATD OFFICIAL DATUM PLANE INCLUDED WITHIN
~ THE VERTICAL PROJECTIONS OF THE HEREINAFTER DESCRIBED BOUNDARIES EXCEPTING THAT
‘SPACE BETWEEN SAID HORIZONTAL PLANE AT ELEVATION 282 .66 FEET AND THE SOFFIT OF
SAID STRUCTURE, AS SHOWN ON SAID PLANS:

BEGINNING AT THE MOST NORTHERLY CORNER OF THE CERTAIN PARCEL OF LAND DESCRIBED IN
PARCEL A OF DEED TO THE CITY OF LOS ANGELES RECORDED IN BOOK 15200 PAGE 61,
OFFICIAL RECORDS OF LOS ANGELES CCOUNTY, SAID CORNER BEING THE POINT OF
INTERSECTION OF THE SOUTHEASTERLY LINE OF DATE STREET WITH THE NORTHEASTERLY LINE
OF VIGNES STREET; THENCE SCUTHWESTERLY ALONG THE SOUTHEASTERLY LINE OF DATE STREET
A DISTANCE OF S1.94 FEET TO THE SOQUTHWESTERLY PROLONGATION OF THE NORTHWESTERLY
LINE OF THAT CERTAIN PARCEL OF LAND DESCRIBED IN FINAL JUDGMENT HAD IN CASE NO.
400042 OF THE SUPERIOR COURT OF THE STATE OF CALIFORNIA, IN AND FOR THE COUNTY OF
LOS ANGELES, SAID FINAL JUDGMENT IS RECORDED IN BOOK 14331 PAGE 376, OFFICIAL -
RECORDS OF SAID COUNTY; THENCE NORTHEASTERLY ALONG SAID SOUTHWESTERLY PROLONGATION
TO THE NORTHWESTERLY PROLONGATION OF THE NORTHEASTERLY LINE OF SAID LAND DESCRIBED
IN PARCEL A OF DEED RECORDED IN BOOK 15200, PAGE 61, OFFICIAL RECORDS OF SAID
COUNTY; THENCE SOUTHEASTERLY ALONG SATD NORTHWESTERLY PROLONGATION TO THE POINT OF
BEGINNING.

PARCEL 9:

THOSE PdRTIONS OF BLOCK D OF THOSE PORTIONS OF THE "SUBDIVISION OF THE ALISO
TRACT*, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS

PER MAP RECORDED IN BOOK 4 PAGES 12 AND 13 OF MISCELLANEOUS RECORDS, IN THE OFFICE
OF THE COUNTY RPECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

JEGINNING AT THE INTERSECTION OF A LINE THAT IS PARALLEL WITH AND A DISTANCE OF
60.00 FEET WESTERLY (MEASURED AT RIGHT ANGLES) TO THE EASTERLY LINE OF LOT 9 IN
SAID BLOCK D WITH THE NORTHERLY LINE OF THE LAND AS DESCRIBED IN PARCEL 71955-1
(AMENDED) IN THE FINAL ORDER OF CONDEMNATION ENTERED IN THE LOS ANGELES, COUNTY
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SUPERIOR COURT CASE NO. (416021, A CERTIFIED COPY OF WHICH WAS RECORDED MARCH i1,
1987, DOCUMENT NO. 87-366265 OF OFFICIAL RECORDS OF SAID COUNTY; THENCE SOUTHERLY
ALONG SAID PARALLEL LINE A DISTANCE OF 101.08 FEET TO A POINT; SAID POINT BEING
DISTANT THEREON 10.00 FEET NORTHERLY FROM THE INTERSECTION OF SAID PARALLEL LINE
WITH THE SOUTHERLY LINE OF LOT 11 IN SAID BLOCK D; THENCE SOUTHWESTERLY ALONG A
DIRECT LINE TO A POINT IN THE SOUTHERLY LINE OF SAID LOT 11, SAID LAST MENTIONED
POINT BEING DISTANT THEREON 70.00 FEET FROM THE SOUTHEAST CORNER QF LOT 9 IN SAID
BLOCK D; THENCE EASTERLY ALONG THE SOUTHERLY LINES OF SAID LOTS 9 AND 11, A
DISTANCE OF 70.00 FEET TO THE SOUTHEAST CORNER OF SAID LOT 9; THENCE NORTHERLY
ALONG THE EASTERLY LINE OF SAID LOT 9 TO THE NORTHWESTERLY LINE OF SAID BLOCK D
THENCE SOUTHWESTERLY ALONG SAID NORTHWESTERLY LINES TO SAID HEREINABOVE MENTIONED
PARALLEL LINE; THENCE SOUTHERLY ALONG SAID PARALLEL LINE TO THE POINT OF
BEGINNING.

PARCEL 10:

THOSE PORTIORS OF BLOCK D OF THOSE PORTIONS OF THE "SUBDIVISION OF THE ALISO
TRACT" IN THE CITY OF LOS ANGELES, COUNTY OF 10OS ANGELES, STATE OF CALIFORNIA, AS
PER MAP RECORDED IN BOOK 4 PAGES 12 AND 13 OF MISCELLANEQUS RECORDS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF A LINE THAT IS PARALLEL WITH AND A DISTANCE OF
60.00 FEET WESTERLY (MEASURED AT RIGHT ANGLES) TO THE EASTERLY LINE OF 9 IN SAID

- BLOCK D WITH THE NORTHERLY LINE OF THE LAND AS DESCRIBED IN PARCEL 71955-1
" (AMENDED) IN THE FINAL ORDER OF CONDEMNATION ENTERED IN THE LOS ANGELES COUNTY

SUPERIOR COURT CASE NO. (416021 A CERTIFIED COPY OF WHICH WAS RECORDED MARCH 11,
1987 AS DOCUMENT NO. 87-366265 OF OFFICIAL RECORDS OF SAID COUNTY; THENCE
SOUTHERLY ALONG SAID PARALLEL LINE A DISTANCE OF 101.08 FEET TO A POQINT, SAID
POINT BEING DISTANT THEREON 10.00 FEET NORTHERLY FROM THE INTERSECTION OF SAID
PARALLEL LINE WITH THE SOUTHERLY LINE OF LOT 11 IN SAID BLOCK D; THENCE
SOUTHWESTERLY ALONG A DIRECT LINE TO A POINT IN THE SOUTHERLY LINE OF SAID LOT 11,
SAID LAST MENTIONED POINT BRING DISTANT THRREON 70.00 FEET FROM THE SOUTHEASTERLY
CORNER OF 1LOT 9 IN BLOCK D; THENCE WESTERLY ALONG THE SOUTHERLY LINE OF SAID 1LOT
11 TO A LINE THAT IS PARALLEL WITH AND DISTANT 1222.00 FEET EASTERLY (MEASURED AT
RIGHT ANGLES) FROM THE CENTERLINE OF ALAMEDA STREET (96.00 FEET WIDE) AS SHOWN ON
MAP OF TRACT NO. 10151, AS PER MAP RECORDED IN BOOK 157 PAGES 45 TO 47 INCLUSIVE
OF MAPS IN SAID RECORDERS OFFICE THENCE NORTHERLY ALONG SAID LAST MENTIONED
PARALLEL LINE TO SAID HEREINABOVE MENTIONED NORTHERLY LINE; THENCE EASTERLY ALONG
SAID NORTHERLY LINE TO THE POINT OF BREGINNING.
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EXHIBIT B.2
CALCULATION OF SQUARE FOOTAGE
AMTRAK BASE RENT CALCULATION
Amtrak Lease Areas
1. Total Building Area 80,235 sf
2. Total Exclusive Site Area 17,458 sf
3. Total Non-Exclusive Trainyard Area 884,041 sf
Total Area Leased 981,743 sf
Ren lati
1. 80,235 sf @ $.25/sf/mo=
$ 20,058.75 mo= $ 240,705/yr
2. 17,458 sf @ 3$.04/sf/mo=
$ 698.32 mo= 8,380/yr
3. 25 trains/day @ 341.50/train=
i 3 31,557.30 mo= 378.687/yr
ol $ 627,772y
Amirak % for common Area Calculation
Total Amtrak Leased Area 981,734 sf
Total Other Leasable Area 903,575 sf .
Total Leasable Area 1,885,309 sf
Amtrak % of Common '
Area (Estimated) 52%
Interim Amtrak % share
44% (826,348 : 1,885,309)
Union Station Areg Calculations
1. Amtrak Lease Area
A.  Building: 80,235 sfv
B. Site Exclusive: 7 17,458 sf
C. Trainyard: / 884,041 sf |
981,734 sf
2. Other Leasable Area
A.  Building: 66,068 sf
B. Site Exclusive: ‘837,507 sf
903,575 sf
3. Common Area
A. Building: 64,928 sf+v
B. Site: 7 419,051 sf

Total Site: 7 2,158,057 sf

Total Building: 211,231 s/ 7@
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EXCLUSIVE AND NON-EXCTUSIVE AMTRAK AREAS

Exclusive Building Areas

Ticketing, Lobby Areas, Baggage Handling, Hearing/Quality
Arruance, Regional Office (Per Exchange)
(Street Level)

Amtrak Police
Station Services and Trainmaster’s

Wating room (Interim use of easterly portion (69’ x 70° -
excludes 16" walkway)

Amtrak Bus Canopy (20" x 180")
Kiosk (Main Vestibule) 50%
Crew Base (Basement)

Upper Level Baggage

Machine shop

Car Repair Shop

Exclusive Site Areas
Bus Plaza (Approx. 30’ x 2057)
Exclusive parking/storage area of Machine Shop

Exclusive Amtrak vechile parking and baggage cart turnaround
(Track Level)

Non-Exclusive Trainyard Area
Excludes Lightrail Platform #1

Excludes interium area encumbered by Metrorail construction
Initial Area

34,800 sf

1,616 sf
1,392 sf
4,830 sf

3,600 sf

75 st-
8,916 sf
18,056 sf
3,980 sf.
2,970 sf

Exhibit F
86 of 178

80,235 sf

6,144 sf
3,194 sf
8,120 sf

17,458 sf

884,041 sf
< 155,386 sf>

728,655 sf
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EXHIBIT “C"

RESERVED
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EX D

COMMON AREA EXPENSE CATEGORIES

Common Area Expenses are those costs incurred by the Lessor in the following
categories which are reasonably required or appropriate for, and incident to, the
operation of the structures and grounds currently included in the Common Area. No
other costs, including, but not limited to, those listed in Exhibit “F™ hereto, shall be
Common Area Expenses unless otherwise agreed to by Lessee. To the extent that any
equipment and utilities serve third party Exclusive Use Areas, only the pro—rata
portion of the costs listed in the following categories attributable to the Common
Area will be allowed.

Account No.
20020

20220

20620

20820

21020

21220

21420

21620
21720

21820

22020

D _

Building - Other: Routine repair and maintenance of sidewalk
pavement areas.

Electrical: Routine repair and maintenance of electrical paneis,
maotors, fans, etc.

Furmiture: Includes repair and maintenance of the waiting room chairs
in the lobby area.

HVAC: Routine repair of the HVAC/boiler system.

Machinery: Routine repair and maintenance of the air handling units
(motors and fans). Equipment serving the basement garage or covered by
Account No.32820 below are not included in this seqtion.

Other: Routine repair and maintenance of equipment or fixtures which
do not have a specific category. Lessor will supply appropriate
documentation to support any submitted expenses.

Roadwayx: Routine repair and maintenance of roadways including
restriping as needed.

Plumbing: Routine repair and maintenance of sump pumps.

Roofs: Routine repair and maintenance of roofing systems including
flashing, sky lights, roof tiles, rain gutters and down spouts, regardless of
where located at the Terminal. Repairs to the roof structure and
replacement of the roof decking are not inciuded.

Sewer and Drain Lines: Routine repair and maintenance of sump pump
ejector lines, drain field lines, and main sewer line(s).

$ignage: Routine repair and replacement of historic, directional and
informational signage. :



22420

30920

31120

31220

31420

31720

31820

32020

32120

32220

32520
32720

32820

32920

33020

39420
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Water Lines: Routine repair and maintenance of plumbing fixtures and
water lines.

Blue Printgs: Copying of blue prints to be given to contractors to
perform work pursuant to this Exhibit.

Cleaning Contract Services: Per cleaning contract for all Common
Use Areas (see Exhibit "G-1").

Cleaning Misceilaneous: Routine cleaning wh@ch does not have a
specific category. Lessor will supply appropriate documentation to
support any submitted expenses.

Cleaning Supplies Paper: Paper goods to maintain the public restrooms
per Exhibit "G-1".

Contracts — Other: Routine repair, maintenance, and cleaning of the
brass and brass entrance doors and window blinds, and window cleaning
two times per year.

Decorating: Annual decorations for: Christmas (trees, lights, misc.
items), Cinco De Mayo (flags, banners, misc. items), and the Fourth of
July (flags, banners, misc. items).

Directory: Routine repair and maintenance of building directories.
Keys and Locks: Routine Repair and replacement of locks and keys.
Electrical Supplies: Routine repair and maintenance of lights,
switches, and other similar electrical fixtures, and replacement of light
bulbs.

Equipment Rental: Rental of high~lift equipment.

Floor Cover Repair/Replacement: Minor repairs and limited
replacement of tile and marble.

HVAC Contract Services: Routine repair and maintenance of heating
and ventilating units #HV-~1 and #HV-2 (mezzanine area) as shown on
drawing No. M~109 of the contract drawings for the "LAUPT Baggage
Handling Relocation Project”, last revised 12/15/88.

HVAC Supplies: Filters and general supplies which are not included
within Account No. 32820.

HVAC Miscellaneous: Routine repair and maintenance of equipment
which do not have a specific category. Lessor will suppiy appropriate
documentation to support any submitted expense.

Insurance — Earthquake: Pro-rata share of premium cost allocable to
the Common Area. Lessor to annually submit proof of insurance.

-7~
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33620

33920

34020

34120

34420

34520

34620

34720

35120

35220

35320

35420

36420

36520

36620
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[nsurance — Fire/Liability: Pro-rata share of premium cost allocable
to the Common Area. Lessor to annually submit proof of insurance.

Landscape Contract Service: Maintenance of landscaped areas with
one on-site staff worker 8 hours per day, 5 days per week. Includes weed
maintenance and changing of seasonal flowers four times per vear.

License and Permits: Licenses and permits required by City or State
regulations.

Management Fee: Five (5) percent fee based on the estimated gross
Common Area expense budget.

Materials and Supplies: General material and supplies for maintenance
of the building, exciuding electrical and HVAC supplies.

Paint Exterior: Touch-up painting of exterior areas of all buildings
regardless of where located within the Terminal, including the covered
patio areas.

Paint Interior: Touch-up painting of Common Areas and annual
painting within the public bathrooms.

Roadway Sweeping: Cleaning of the common roadways and areas not
specifically designated for parking.

Pest Controi: Control of rodents, bugs, and pigeons.

Professional Services Engineer: Allocation of cost for one on-site
engineer 10 maintain equipment and record repair and maintenance
activity.

Professional Services Legal: Legal counsel for general liability
matters, not for matters related to-individual tenants, and accounting
services for audit control of common area billing.

Profesgional Services Other: Allocation of cost for Public Relations.
Consuitant to oversee filming activity.

Professional Services Tax: Costs of appealing general property tax
assessments.

Scavenger Service: Trash pickup around the perimeter of the property.
Scavenger Contract Service: Trash pickup and removal contract with
the City. Includes costs for additional service required after special

events.

Special Event Security: Additional security required during peak
season and for special events.

-3
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Capital
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Security Contract Services: Pro-rata cost of contract security
services for the Terminal allocable 10 the Common Area.

Utilities will be allocated based on actual usage or billing to the extent
that this is possible. Lessor will install meters and submerters to ensure
the accuracy of billings. If costs are allocated by a method other than
meter readings, that method should be fully described. A utility audit
will be conducted as described in Section 2.4 of the Lease.

Electricity: Based on readings from electrical meters shown on Exhibit

Map D-1.

Gas: Based on readings from gas meters shown on Exhibit Map D-2.

Water and Sewer: Based on readings from water meters shown on
Exhibit Map D-3.

Pro-rata share of taxes allocable to the common area. Lessor will
clearly indicate the method used to allocate taxes. Lessee shall pay
Lessor for all such taxes described in Account No. 51000 below per the
provisions of Section 4.3.2.6 of this Lease. A copy of Lessor's cancelled
check shall be submitted to Lessee after payment has been made by
Lessor.

Property Taxes: Real property taxes and personal property taxes,
licenses, charges and assessments which are levied, assessed or imposed
(i) with respect to any period of time during which Lessee occupies the
Common Use Areas under this Lease, and (ii) by any governmental
authority or improvement or assessment district with respect to the
Common Use Areas, or any improvements, fixtures, equipment and other
property of Lessor located in or on the Common Use Areas; fees,
charges, assessments or other levies in connection with services
previously furnished without charge or at a lesser charge and which were
previously paid in whole or in part, directly or indirectly by real property
taxes, and any governmental charges upon Lessor's business of leasing the
Common Use Areas.

If, during the term of this Lease, Lessor makes any capital expenditure
with respect to the Common Use Areas, there shall be inciuded as an
expense for the year in which such capital expenditure is made, and for
each succeeding year during the useful life thereof, the amount of the
annual chargeoff of such capital expenditure. The annual chargeoff shall
be determined by dividing the original cost of the capital expenditure by
the number of years of useful life thereof, such useful life being
reasonably determined by Lessor in accordance with generally accepted
accounting principles and practices in effect at the time the capital
expenditure is made. Notwithstanding the above, a capital expenditure,
or the annual chargeoff with respect to a capital expenditure, shall be
included as an expense only if such capital expenditure is (i) required by

-4 -
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applicable law or regulation (ii) reasonably projected to effect an overall
net reduction in expenses charged to Lessee, (iil) consented to in writing
by Lessee, or {(iv) necessary to remedy an emergency situation that
threatens or involves a hazard of death or injury to persons.



ACCOUNT ACCOUNI

HUMBER

20020
20220
20620
20820
21020
21220
21420
21620
21720
21820
22020
22420
30920
31120
31220
31420
31720
31820
32020
32120
32220
32520
32720
32820
32920
33020
39420
33320
33620
33920
34020
34120
34420
34520
34620
34720
35120
35220
35320
35420
316420
36520
36620
36720
- 37920
38020
38220
51020
52020

/‘

DESCRIPTIOH

Building Repairs
Electrical Repairs
Furniture

HVAC Repairs

Mach. & Equip. Repairs
Other

Roadways

Plumbing Repairs

Repairs - Roof

Sewer & Drain Repairs

Sign Repairs

Well & Water Line Repairs
Blue Prints

Cleaning Contract Services
Bisc. Cleaning

Cleaning Supplies

Contract Services Other
Decorating Non-Rent
Directory

Door Checks,Keys, & Jacks
Electricael Supplies
Equipment Rentat

Floor Cover Replace

HVAC Contract Services
HVAC Supplies & Materials
HVAC Misc.

Insurence -Earthguake
Insurance - fFire/Liability
Landscape

Licenses & Permits
Management fees

Materials and Supplies
Painting Exterior

Painting Interior

Parking Lot Sweeping

Pest Control

Professional Services Engineer
Professional Services Legal
Professional Services Other
Professional Services Tax
Scavenger Service

{rash Contract Service
Security - Special Events
Security Contract Services
Utilities Electricity
Utilities Gas

Utilities Water/Sewer
Property Taxes

Capital Chargeoff
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EXHIBIT E

EXCLUSIVE USE AREA EXPENSE CATEGORIES

Expenses are those costs incurred by the Lessor in the following categories which are
reasonably required or appropriate for, and incident to, the operation of the structures and
grounds cwrrently included in Lessee's Exclusive Building Area and Exclusive Site Area.

No other costs, including, but not limited to, those listed in Exhibit "F" hereto, shali be
Expenses uniess otherwise agreed to by Lessee. To the extent that any equipment and
utilities serve third party Exclusive Use Areas, only the pro-rata portion of the costs
listed in the following categories attributable to Lessee's Exclusive Building Arez and
Exclusive Site Area will be allowed.

Account No,  Descrintion

20010 Repairs —Building Other: Misc. building repair to walls, columns, etc.

20210 Electrical: Routine repair and maintenance of electrical panels,
motors, fans, etc. :

20410 Repair — Elevator: Routine elevator repairs.

20810 Repair - HVAC: Routine repair of HVAC equipment not covered under

Account No. 32810.

21210 Repair — Other: Routine repair and maintenance of equipment or
fixtures which do not have a specific category. Lessor will supply
appropriate documentation to support any submitted expenses.

21410 Repair — Parking Lot: Routine repair and maintenance of paved
parking areas including restriping as needed.

21610 - Repair — Plumbing: Repair of plumbing fixtures.

21810 Repair —~ Sewer and Drain Lines: Routine repair and maintenance of

drain line(s).

22010 Repair — Signage: Routine repair and replacement of Amtrak
directional and informational signage.

22410 Repair - Water Lines: Routine repair and maintenance of water lines.

31110 Cleaning Contract Services: Per cleaning contract for Amtrak

Exclusive Use Areas (see Exhibit "G-2").

31410 Cleaning Supplies Paper: Paper goods to maintain Amtrak restrooms
and kitchens per Exhibit *G-2".

31710 Coatracts — Other: Routine repalir and maintenance of the baggage
carrouseis.
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Keys and Locks: Routine Repair and replacement of locks and keys.

Electrical Supplies: Routine repair and maintenance of lights,
switches, and other similar electrical fixtures, and replacement of light
bulbs.

Elevator Contract Service: Contract ma_intenance of the three
elevators within Lessee's Exclusive Building Area.

Floor Cover Repair/Replacement: Minor repairs and limited
replacement of tile, vinyl, carpet, etc.

HVAC Contract Services: Routine repair and maintenance of the
HVAC units HV-3, HV-4, HP-1, ACCU-1, ACCU-2, ACCU-5, and
ACCU~6 as shown on drawing Nog. M~107 and M-109; FC-3 as shown on
M-109; FC—4, FC-5 and FC—6 as shown on drawing No. M-110; HP-3 as
shown on Drawing No. M-111; and

ACCU-4 on Drawing No. M-114. All drawings referenced are the
contract drawings for the "LAUPT Baggage Handling Relocation
Project”, last revised 12/15/88.

HVAC Supplies: Filters and general supplies which are not included
within Account No. 32810.

Insurance — Earthquake: Pro-rata share of premium cost allocable to
Amtrak Exclusive Use Areas. Lessor ro annually submit proof of
insurance.

Insurance - Fire/Casualty: Pro-rata share of premium cost allocable
to Amtrak Exclusive Use Areas. Lessor 1o annually submit proof of
insurance.

License and Permits: Licenses and permits required by City or State
regulations.

Management Fee: Five (S) percent fee based on the estimated gross
Expense budget. :

Materials and Supplies: General material and supplies for maintenance
of the building, excluding electrical and HVAC supplies.

Paint Interior: Touch-up painting of Amtrak Exclusive Use Areas.
Parking Lot Sweeping: Cleaning of Amtrak's Exclusive parking areas.
Pest Control: Control of rodents, bugs, and pigeons, etc.
Professional Services Engineer: Allocation of cost for one on-site
engineer to maintain equipment and record repair and maintenance

activity,

-2 -
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Scavenger Service: Trash removal in Exclusive Amtrak Site, if
required.

Utilities will be allocated based on actual usage or billing to the extent
that this is possible. Lessor will install meters and submeters to ensure
the accuracy of billings. If costs are allocated by a method other than
meter readings, that method should be fully described. A utility audit
will be canducted as described in Section 2.4 of the Lease.

Electricity: Based on readings from electrical meters shown on Exhibit
Map E~1.

Gas: Based on readings from gas meters shown on Exhibit Map E-2.

Water and Sewer: Based on readings from water meters shown on
Exhibit Map E-3.

Pro-rata share of taxes allocable to Amtrak's Exclusive Building Area
and Exclusive Site Area. Lessor wiil clearly indicate the method used to
allocate taxes. Lessee shall pay Lessor for all such taxes described in
Account No. 51000 beiow per the provisions of Section 4.3.2.6 of this
Lease. A copy of Lessor's cancelled check shall be submitted to Lessee
after payment has been made by Lessor.

Property Taxes: Real property taxes and personal property taxes,
licenses, charges and assessments which are levied, assessed or imposed
(1) with respect to any period of time during which Lessee occupies the
Exclusive Use Areas under this Lease, and (ii) by any governmental
authority or improvement or assessment district with regpect to the
Exclusive Use Areas, or any improvements, fixtures, equipment and other
property of Lessor located in or on the Exclusive Use Areas; fees,
charges, assessments or other levies in connection with services
previously furnished without charge or at a lesser charge and which were
previously paid in whole or in part, directly or indirectiy by real property
taxes, and any governmental charges upon Lessor's business of leasing the
Exclusive Use Areas.

If, during the term of this Lease, Lessor makes any capital expenditure
with respect to the Exclusive Use Areas, there shall be included as an
expense for the year in which such capital expenditure is made, and for
each succeeding year during the useful life thereof, the amount of the
annual chargeoff of such capital expenditure. The annual chargeoff shalil
be determined by dividing the original cost of the capital expenditure by
the number of years of useful life thereof, such useful life being
reasonably determined by Lessor in accordance with generally accepted
accounting principles and practices in effect at the time the capital
expenditure is made. Notwithstanding the above, a capital expenditure,
or the annual chargeoff with respect to a capital expenditure, shall

-3 -
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be included as an expense only if such capital expenditure is (i) required
by applicable law or regulation (ii) reasonably projected to effect an
overall net reduction in expenses charged to Lessee, (iil) consented to in
writing by Lessee, or (iv) necessary to remedy an emergency situation
that threatens or involves a hazard of death or injury to persons.
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EXHIBIT F
EXPENSES THAT ARE NOT PERMITTED
1. Any costs associated with anything other than the Premises.
2. Depreciation.
3. Finance charges or interest; principal or interest on mortgage
payments; ground rents.
4. Costs for advertising, promotiocnal expenditures leasing

commissions and other expenses incurred in connection with the
leasing of space.

5. Any costs or expenditures for which Lessor 1is reimbursed,
whether by insurance proceeds or otherwise.

6. Any costs, legal or otherwise, incurred in connection with
negotiation or disputes with any third party.

7. Any costs separately billed to Lessee by any third party.

8. The cost of any service furnished to any other occupant of the
5 Terminal which Lessor does not make available to Lessee.

g. Any interest, fees, expenses or other amounts pavable because
of default by Lessor on any obligations.

10. Any costs paid to Lessor or any affiliate of Lessor in excess
of fair market costs

11. Inducements or credits to third parties.

12. Executive salaries or off-site overhead.

13. Any income, gross receipts, capital, stock, succession;
transfer, franchise, gift, estate or inheritance taxes or
assessments,

14. Shell building costs of correcting defects in the construction
of any building at the Terminal or equipment located therein.

153. Costs of operating parking space and any compensation paid to
persons working in or managing commercial concessions.

roatexhf
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UNION BTATION/COMMON AREAS

AREAS SERVICESB/FREQUENCY
EXTERIOR

UNION STATION
SIDEWAILKS:

Front of Union Station
including arcades
(3 times daily)

UNION STATION
PATIOS:

{North and South)
(3 times daily)

UNION STATION
STAIRWAYS:

Once daily (6:30 a.m.)

(4) sets to underground
parking

(2) sets to additional areas

UNION STATION
MAIN STATION LOBBY:

Entry-vestibule~waiting
old ticket concourse - new
Amtrak ticket lobby.

UNION STATION
TUNNEL:

From waiting room to
platform entry
(2 times daily)

SERVICES

Police for debris,
spillages and pull
trash as needed.

Police for trash,
debris and spillag-
es, also wipe clean
benches.

Sweep and spot mop
for spillages, also
wipe handrails.

Thoroughly dust
sweep floor, spot
nop for spillages,
wipe furniture as
needed and enpty
trash containers.

Dust sweep, spot mop
for spillages, also

police trash and
debris. '



UNION STATION
PLATFORM(S) :

(3 times daily)

UNION STATION
PUBLIC RESTROOMS:

(Approximately every
two (2) hours)

Reply Brief
Exhibit F
101 of 178

Empty trash contain-
ers police for trash
and debris also
broom sweep.

General restroom
cleaning and re-
stocking including
mopping of floors
and c¢leaning fix=-
tures as needed.
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EXHIBIT G ~ 1 (CONT.)
BUILDING S8ERVICES
Public Area Cleaning Specifications
NIGHTLY -~ Seven(7) nights per week, Monday through Sunday, includ-

ing union holiday.
1. MAIN LOBBIES AND BEIGH PUBLIC UBE AREA:

SBERVICING: Main lobbies and high use public areas shall be
free of all paper, trash, empty bottles and other discarded
material. Wall-hung and floor-type ash receptacles shall be
neat and presentable. There shall be no evidence of wads of
gum, spots of tar, wet areas or any foreign substance.
Drinking fountains and glass surfaces shall be tidy.

A. Daily: Empty wastebaskets and remove trash to designated
disposal area. Empty ashtrays into a separate metal
container and damp wipe.

WASTE COLLECTIONS: All wastes generated in the building
shall be collected and removed to storage areas designat-
ed for trash.

B. Daily: Sweep and/or vacuum full floor area.

THOROUGH SWEEPING: Flcors shall be clean and free of
trash and foreign matter. No dirt shall be left in
corners, behind radiators or behind doors.

THOROUGH VACUUMING: Carpets shall be cleaned and free
from dust balls, dirt and other debris.

C. Daily: Clean both sides of entrance door glass and glass
surrounding entrance doors within reach.

GLASS CLEANING: All glass within reach distance shall be
clean and free of dirt, grime, dust, streaks, watermarks
and spots and shall not be cloudy.

D. Monthly: Burnish all tile floors.

BURNISHED: Floors shall be free of streaks, mop strand
marks and scuff marks. Walls, baseboards and other
surfaces shall be free of splashings and markings from
the equipment. The furnished area shall have a uniform
luster.

E. Weekly: Dust with a treated dust cloth all horizontal
surfaces that are readily available and v131bly require
dusting.
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EXHIBIT G ~ 1 SHEET 2 OF 7

DUSTING: Available horizontal surfaces shall be free of
obvious dust.

THOROUGH DUSTING: There shall be no dust streaks.
Corners, crevices, moldings and ledges shall be free of
all dust. There shall be no oils, spots, or smudges on
dusted surfaces caused by dusting tools.

Quarterly: Strip, seal and finish all hard floors such
as terrazzo, marble, ceramic tile, etc. Floors shall be
sealed with penetrating seal which fills the pores of the
matrix and becomes a bonded, integral part of the
surface. Two coats of sealer and twe coats of finish
shall be applied. The sealer and finish will be compati-
ble. The finished floor will be slip resistant and spray
buffable.

STRIPPING: All old finish or wax shall have been
removed. There shall be no evidence of gum, rust, burns
or scuff marks. There shall be no buildup in corners, on
baseboards, or in crevices. Prior to applying finish
floors will be rinsed sufficiently to remove any residual
finish. The final rinse will be with a commercial
neutralizer to reduce alkalinity.

Quarterly: High Cleaning - Clean by dusting or vacuuming
surfaces and objects in the building approximately 96
inches or more from the floor. This includes, but is not
limited to, the wall and ceiling area adjacent to
ventilating and air ceilings, tops or partitions,
overhead pipes, wall fans, pictures, plaques, wall or
ceiling diffusers, file cases, bookcases, lockers, walls,
etc. will be done upen request and billed separately.

HIGH CLEANING: Surfaces shall be clean and free of dust.
Where glass is present, both sides shall be clean and
free of streaks upon request and billed separately.

PUBLIC RESTROOMS:

Restrooms will be serviced every two hours or as required
during peak travel hours, generally between 7:30 a.m. and 8:30

p.m.

A.

Daily: Sweep and wet mop floor utilizing a germicidal
disinfectant.
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EXHIBIT G - 1 SHEET 3 OF 7

SWEEPING, WET MOPPING: The floors shall be clean and
free of dirt, water streaks, mop marks, string, gum,
grease, tar, etc., and present an overall appearance of
cleanliness. All surfaces shall be dry and the corners
clean.

Daily: Clean all fixtures - water closets, urinals,
washbasins, mirrors, waste receptacles and dispensers -
utilizing a germicidal disinfectant. Raise water closet
seats.

PORCELAIN WARE CLEANING: Porcelain fixtures (washbasins,
urinals, toilets, etc.) shall be clean and bright; there
shall be no dust, spots, stains, rust, green mold,
encrustation or excess moisture.

Daily: Empty waste receptacles and service dispensers.
Dailys: Spot-clean other surfaces and dust horizontal

surfaces, including stall and wall surfaces.

SPOT CLEANING: Smudges, marks or spots shall have been
removed without causing unsightly discolorations.

THOROUGH DUSTING: There shall be no dust streaks.
Corners, crevices, moldings and ledges shall be free of
all dust. There shall be no oils, spots or smudges on
dusted surfaces caused by dusting tools.

Daily: Chrome fixtures and pipes shall be damp wiped and
polished dry.

CHROME FIXTURE CLEANING: Should the damp wiping and
polishing dry not do a satisfactory job (i.e., remove
green mold, rust, encrustation), a suitable metal polish
shall be used.

Every Two Months: Damp wipe the full surface area of all
stall partitions, walls, doors, window frames, sills, and
wastepaper receptacles, utilizing a multipurpose
(germicidal disinfectant) cleaner.

DAMP WIPING: All dirt, dust, water stains, spots,
streaks and smudges shall be removed from the surfaces.
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EXHIBIT G -~ 1 SHEET 4 QF 7
ABH RECEPTACLES: .
Al Daily: Empty and clean ash receptacles in all entrances,

lobbies, corridors and public areas.

CLEANING ASH RECEPTACLES: Cigarette butts, matches and
other discarded material shall be removed from the
receptacle and the receptacle wiped so that it is free of
dust, odors, tar and streaks. Ashes will be dumped into
a metal container and Xkept separate from flammable
material.

DRINKING FOUNTAINS:

A.

Daily: Clean drinking fountains and replenish paper cups
where dispensers are provided.

CLEANING DRINKING FOQUNTAINS: The porcelain or stainless
steel surface shall be clean and bright, and they shall
be free of dust, spots, stains and streaks. Drinking
fountains shall be kept free of trash, ink, coffee
grounds, etc., and nozzles free from encrustation.

PUBLIC TELEPEONES:

Al

Daily: Clean interior and exterior, including all
vertical surfaces.

CLEANING (PUBLIC TELEPHONE BOOTHS): All vertical and
horizontal surfaces, shall be clean and free of dirt,
dust, streaks and spots.

FLOOR MATS:

Al

Daily: Sweep and/or vacuum floor mats.
CLEANING (FLOOR MATS): Mats shall be clean and free of

dirt, grime, stains and excessive buildup and encrusted
material.

THOROUGH SWEEPING: Floors shall be clean and free of
trash and foreign matter. No dirt shall be left in
corners, behind radiators or behind doors.

THOROUGH VACUUMING: Carpets shall be clean and free from
dust balls, dirt and other debris. Co

Upon request, during particularly bad weather when mats
are not controlling tracking, at that point the mats will
be changed and a clean, dry set put down. The alternate
mats will be dried and cleaned for next usage.
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7. ELEVATORS:
A. Daily: Clean all surfaces, including floor, and polish

bright metal surfaces.

DUSTING: All vertical and horizontal surfaces shall be
clean free of dirt and dust.

DAMP WIPING: Wall surfaces shall be clean and free of
finger marks and smudges.

CLEANING: Floor tracks shall be clean and free of
cigarette butts, matches, dirt and grime.

BRIGHT METAL POLISHING: Bright metal surfaces shall have
a polished and lustrous appearance.

8. S8TAIRWAYS (including "Emergency Only* exit stairways):
A. Daily: Sweep or vacuum stair landings and steps. Dust

railings, ledges, grills, fire apparatus, doors and
radiators.

SWEEPING OR VACUUMING STAIRWAYS: Landings and treads
shall be free of loose dirt, dust, streaks, gum or other
foreign substances.,

DUSTING: Railings, ledges, grills, fire apparatus, doors
and radiators shall be dust free.

Daily: Wet mop steps, risers and landing; clean glass
surfaces and polish bright metal and woodwork. Spot
clean walls to a height of approximately 70 inches.

WET MOPPING: Steps, risers and landing shall be clean
and free of dirt, water streaks, mop marks, string, gumn,
grease, tar, etc. and present an overall appearance of
cleanliness. All surfaces shall be dry and corners
clean. Steps, risers and landings will be scrubbed when
mopping is inadequate.

9. WINDOW GLASS:

Al

Every Two Months: Wash both sides of all plate glass
around entrances, lobbies and vestibules.

Quarterly: Wash both sides of all exterior high building
windows (6 ft. to 8 ft. of height), including spandrel
glass, glass over and in exterior vestibule doors.
Anything over 8 ft. will be billed separately.
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EXHIBIT G ~ 1 SHEET 6 OF 7

DAILY MATRON BERVICE (a.m. and p.m. = niqhtly):
Al Daily: Peolice women's restrooms.

POLICING: Restrooms shall be free of all paper, trash,
empty bottles and other discarded material and all supply
dispensers shall be filled.

B. Daily: Clean both sides of entrance dcoor glass and glass
surrounding entrance doors within reach:

GLASS CLEANING: All glass shall be clean and free of
dirt, grime, dust, streaks, watermarks and spots and
shall not be cloudy.

DAY PORTER S8ERVICES - A.M. AND P.M.:

A. Daily: Sweep entrances, landings, steps and sidewalks
adjacent to entrances in the morning before the occupants
have entered the building.

SWEEPING (ENTRANCES, LANDINGS, STOPS AND ADJACENT
SIDEWALKS): Areas shall be clean of all dirt and trash.
No dirt shall be left where sweepings were picked up.

B. Daily: Police all sidewalks, parking areas, driveways
planters and shrub beds.

POLICING (GROUNDS AND SIDEWALKS): Areas shall be free of
all paper, trash, empty bottles and other discarded
material.

p Daily: Public Telephones: Clean interior exterior,
including vertical surfaces. ' -

D. Baily: Peclice men's restrooms.

POLICING: Restrooms shall be free of all paper, trash,
empty bottles and other discarded material and all supply
dispensers shall be filled.

E.. Daily: Service main lobbies and high public use areas.

SERVICING: Main lobbies and high public use areas shall
be free of all paper, trash, empty bottles and other
discarded material. Wall-hung and floor-type ash
receptacles shall be neat and presentable. There shall
be no evidence of wads of gum, spots or tar, wet areas or
any foreign substances. Drinking fountains and glass
surfaces shall be tidy.
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NATIONAL RAILROAD PASSENGER CORPORATION
80 Maasachusetis Ave., N.E.
Washington D.C. 20002

b May 29, 1008

Catellus Development Corporation
800 North Alameda Street, Suite 100
Los Angeles, CA 30012

‘Re:  Congent Effective Dale
i Ladies and Gentlemen:
" This letter shall confirm that the Consent Effective Date, as defined In that certain

lettar agreement between National Rallroad Passenger Corporation and Catellus
Development Corporation dated April 24, 1996, is May 18, 1886.

National Railroad Passenger Gorporation

i st @vernl Corsrmel

ct:  Ms. Luba Drahosz
Mr. John skinner

HNAWROBERTELEY

© _ MAY-28-885 10-:55 PROM:CATELLUS DEVELOPMENT CORF 1D:714 X&7 742g Exhi?#és

[F% =4

2,2
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E. Daily: Service complaints and perform special cleaning.
G. Daily: Cleanup work made necessary by toilet flood and
similar cccurrences.
H. Daily: Assist in loading, unloading and distribution of

supplies.

rsiexhib.gl
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EXEIBIT G - 2

EXCLUSBIVE AREAS

AREAS BERVICED
AMTRAK - UPPER FLOOR

Baggage check office
Lunchroon

Mens & Women Restroom
Locker Room
Elevator
Landing
Janitor Service
(twice daily)

AMTRAK
MEN & WOMEN TOILET ROOMS

Janitor Service
(Approximately every 2 hours)

AMTRAK
BASEMENT AREA

Men and Women's Restroom

Locker room - Break room

2 lounges - Vending Machine
Room

AMTRAK
NEW TICKET OFFICE AREA

Janitor Service
(10:00 p.m.)

SERVICES

Dust sweep and damp mop
Remove trash and debris

General cleaning services
to sanitize and restock
restrooms

Elevators to be
mopped bright nmetal
polished

swept,

General restroom cleaning
and restocking, including
mopping of restroom
floors.

Complete and general
restroom cleaning and
restocking.

Sweep and damp mop locker
room floors.

Regular cleaning service
of office area - Sexrvice
restrooms, thoroughly
wipe counter and spot
wash bandit barrier par-
tition glass.
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AREAS8 BERVICED

AMTRAK
OFFICE AREA 1ST FLOOR

Auditing 5 offices

Labor Relation 4 offices
Conference Roonm

Transportation O0ffice

Offices and File Room note marked

Janitor Service
(After 5:00 p.m.)

EIC 896 Office

T.P.M.S. Clerks Office
Crew Base Office

Train Manager Office
Conference Roon

10 Misc. Office
Transportation 6 Offices
Xerox Room

Janitor Service
(3:00 p.m. - 5:00 p.m.)

AMTRAK

SERVICES

All reqular office frequen-
cy, Monday through Friday.

All reqular office services
(Seven days per week)

Sandra Thompson ~ Station Service Manager and Secretary Office

District Manager Office
Janitor Service
(10:00 a.m.)

AMTRAK
BAGGAGE CLAIM CHECK AREA

Janitor Service
(Twice daily)

AMTRAK
INFORMATION STATION

Janitor Service
{Once per day)

All regular office ser-
vices
(5 days per week)

Dust sweep
Spot, damp
spillage
Dust wipe and polish car-
ousel

Spot wash wall for finger
and footprints.

wipe for

Spot wash partition glass
Wipe counters



AREAS8 SBERVICED

AMTRAK
NEW POLICE OFFICE AREA

Janitor Service
(Once per day)

AMTRAK
I.5.D. COMMUNICATIONS OFFICE
AND CONFERENCE ROOM

Janitpr Service
(Once per day)
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S8ERVICES

Dust sweep
Remove trash and debris

Sweep and vacuum floors
Dust all furniture

Spot clean walls

Remove trash and debris

Sweep and vacuum floors
Remove trash and debris
bust all furniture (spot
clean walls)
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EXHIBIT G - 2
LAUPT ~ EXCLUSBIVE AMTRAK AREAS
A. GENERAL
1. Toilet Rooms - Daily
a. Wash all mirrors
b. Wash hand basins and hardware
c. Wash urinals
d. Wash toilet seats using disinfectant in water
e. Wash toilet bowls
f. Damp wipe, clean and disinfect all tile surfaces,
spot wipe and clean where necessary
g. Damp wipe using disinfectant all shelves and boot
partitions
h. Replenish hand soap, towels and tissue
i. Damp mop floor using disinfectant in water
. Sanitary napkins shall be supplied and proceeds

collected from dispensers by contractor

Toilet bowl brush shall be used on toilet bowls and care
shall be given to clean flush holes under rim of bowls
and passage trap. Bowl cleaner shall be used at least
once each month and more often if necessary.

2. Dusting - Daily

All furniture, office equipment and appliances, etc. will
be dusted daily. This shall include all horizontal
surfaces daily and enough vertical surfaces daily to
complete all vertical surfaces within each week. Desks
and tables not cleared of paper and work materlals will
only be dusted where desk is exposed.

3. Dust Mopping - Floors - Daily

All non-carpeted floor areas will be dust mopped with a
treated yarn dust mop daily. Special attentions being
given to areas under desks and furniture to prevent
accumulation of dust and dirt. Floor dusting will be
done after furniture has been dusted.

4. Wagste Paper - Ashtrays - Daily

Waste baskets and ashtrays to be emptied daily and wiped
clean. Waste baskets shall be washed once per month, or
as needed. All waste containers are to be lined with a
clear plastic liner. Plastic liners are to be changed as
needed.
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Vacuuming - Daily -~ Weekly

All rugs and carpets in office areas, as well as public
spaces, are to be vacuumed daily in all traffic areas.
Corners, hard to reach places, under desks and chairs
shall be vacuumed weekly using accessory tools as
required.

The intent of this specification is to provide a complete
vacuuming of all needed areas on a daily basis and a
routine complete vacuum at least once a week.

Wet Mopping - Daily and As Needed

Wherever floors require wet mopping, it is essential that
they be left in a streak free condition. In order to do
this, clean water must be used. Extreme care should be
exercised in all mopping specifications so to avoid
splashing walls or furniture. Transporting water and
other liquids over carpeted areas must be done in such a
manner so as to prevent spillage. Floors should be
scrubbed or wet mopped whenever required to prevent a wax
build—up.

Tile Floors

All tile floors will be kept in a waxed, polished, scuff
free and spot free condition. Since some tile areas will
require more attention than others, waxing and buffing
can only be done on an as needed basis. Transporting of
wax and ligquid over carpeted areas must be accomplished
in such as manner so as to avoid spill. Extreme care
should be taken in applying the wax so as to keep it off
furniture and walls. Stripping of waxed floors must
include edging. The use of buffing machines must be done
in a careful manner so as to avoid damage to walls,
baseboards and furniture.

Water Coolers - Daily

Water c¢oolers shall be cleaned and polished daily.
Sluggishly operating drains and other failures should be
reported to Catellus' cChief Engineer.

Spot Cleaning ~ Daily - Weekly

All hand prints and spots will be removed from doors and
light switches daily. Walls and woodwork will be spotted
daily. .
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10.

11.

12.

13.

15.

1s6.

17.

Cigarette Urns - Daily

Cigarette urns and ash receivers §hall be cleaned as
necessary, sanitized and where reqguired, the sand level
shall be maintained.

Polishing - Daily — Weekly

All door plates, kick plates, brass and metal fixtures
and other brightwork within the building will be wiped
daily and polished weekly. Door entrances and elevator
tracks (car and lobby) must be cleaned and/or polished
daily.

Elevators - Daily

The interior surfaces and fixtures of the elevators
should be dusted and damp wiped daily. Spot clean and
vacuum all carpets. Damp clean all ceiling and light
fixtures once a month.

Light Fixtures - Periodic

The exterior of all light fixtures will be dusted three
(3) times per year. The entire light fixture will be
washed yearly per request and at an additional charge.

High Dustings -~ Monthly

Pipes, ledges, ceiling, mouldings, picture frames, etc.
under eight feet in length, will be cleaned every month.

Venetian Blinds =~ Periodic

Venetian blinds will be dusted cuarterly. blinds will be
washed annually upon request and at an additional charge.

Alr Conditioning Grills - Monthly

All areas around air conditioning and return air grill
will be cleaned at least once a month or more often if
necessary. This main terminal and public areas includes
bathrooms, offices and inside ticket counters.

General - As Necessary

a. Cleaning supervisor will report to Catellus' Engi-
neer any conditions such as leaky faucets, .  stopped
toilets and drains, broken fixtures, etc. Wwill
also report any unusual happenings in building.
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All cleaning shall be done behind locked doors. In
other works, cleaner goes into an office to perform
his duties, the office entrance door must be locked
behind him.

All employees of the contractor must be uniformed
and must be identified by a visible badge contain-
ing the cleaner's picture and name, the name of the
contract cleaning company and telephone number.

Employees of contractor shall not disturb papers on
desks, open drawers or cabinets, use telephone,
televisions, radios, or drink or gamble while on
duty.

Contractor will be responsible for loss or damage
caused by his employee.

The building agent or superintendent may request
the dismissal of any employee who is incompetent,
insubordinate or otherwise objectionable or whose
employment is contrary to consistent good relation-
ship with tenants.

The contractor will submit to Catellus' Chief
Engineer progress reports on all items of cleaning
which are scheduled on less than a daily basis.
This projected work shall be conducted by a written
schedule and inspected as complete. The Chief
Engineer will conduct this inspection with cleaning
supervisor and initial his acceptance or note his
rejection of each item.

The contractor shall furnish all labor and material
and equipment necessary to perform services de-
scribed herein. The contractor shall also maintain
his equipment in a clean and useable condition and
shall store his equipment in areas designated by
management. Storage must also be maintained in a
neat and clean manner.

Upon completion of the daily work, the contractor
shall insure that all slop sinks and equipment
storage areas are left in a neat and orderly condi-
tion, all lights are extinguished and all doors are
locked. ‘

The contractor will be responsible for the payment
of all payroll. Federal and Municipal Taxes,
Unemployment and Compensation Insurance, public
Liability Insurance and Employees Bonds.
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18. Window Washing:

Inside and outside window washing should be scheduled
four (4) times a year (Quarterly).

exh.g2
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EXHIBIT 17

f{Amtrak Letternead]

Name of Subiessee
Address of Sublessee

Re: Assignment of Lease; Los Angeles Union Station

Dear

Please be advised that National Railroad Passenger Corporation ("Amtrak™) has assigned to
Catellus Deveiopment Corporation ("Catellus") all of Amtrak's right, title and interest
under your sublease with Amtrak for space at Los Angeles Union Station. Therefore, as of
Ja}luary 1, 1991, Catellus is your landlord under the sublease. Commencing on the date of
this letter, all payments of rent and other sums due under the sublease should be paid
directly to Catellus at the following address:

Catellus Development Corporation
Department 4580
Pasadena, CA 91050-4580

If you should have any questions concerning this matter, please contact Catellus’
representative, Mr. Greg Endsley ar (714) 237-7366. Thank vou for your attention to this
matter.

Sincerely,
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EXHIBIT J
SCHEDULE OF SUBLEASES

- Allright Los Angeles (Parking)

- Selectacall of Southern California, Inc.
(Advertisement Display(s))

~ . Carmen's Photo Studio (Photo Retall Shop)

- McCarthys Shops, Inc. (Food and Gift Shop)

rg:exh.j
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Ms. Luba Drahosz
Amtrak West

530 Water Strest
Qakiand, CA 94607

Re: Los Angeles Union Station -- Relocation of Certain
Amtrak Facilities and Metropolitan Water District Sale

Dear Luba:

Catelius Development Corporation (“Catellus"), as lessor, and National

Railroad Passenger Corporation ("Amtrak"), as lessee, are parties to that certain Lease
dated as of January 1, 1991, as amended by amendments dated June 1, 1992 and
November 1894 (together with any and all other amendments thereto, including this letter,
the "Lease"), pertaining to Amtrak's use and occupancy of certain portions of Los Angeles
Union Station (the "Terminal"). Those portions of the Terminal which Amirak leases are
defined in Paragraph 2.1 of the Lease and referred to herein as the "Premises.” The
purpose of this letter agreement is to confirm certain understandings between Catellus and
Amtrak pertaining to the Lease and, to that end, this letter agreement shall constitute an
amendment to the Lease. Capitalized words used in this letter shall have the meaning set
forth in the Lease unless otherwise specified herein.

Cateilus, as seller, and The Metropolitan Water District of Southern

California ("MWD"), as buyer, have antered into that certain Agreement of Purchase and
Sale and Joint Escrow Instructions dated April 28, 1995 (the "Purchase Agreement").
Pursuant to the Purchase Agreement, Catellus intends to convey to MWD (i) a fee interest,
(if) temporary construction parking and staging licenses, (iii) a permanent non-exclusive
roadway easement, and (iv) a right to lease parking spaces, in and to certain portions of
the Terminal (collectively, the "MWD interests"). The locations of the MWD Interests are
depicted on the print of the Terminal attached hereto as Exhibit "A" and are hereinafter
referred to as the MWD Parcels.

In order for Catellus to convey the MWD Interests as contemplated by the
Purchase Agreement, it is necessary for Catellus to relocate certain of Amtrak’s facilities
and delete certain portions of the Premises from the Lease (collectively, the "Relocation”),
pursuant to Paragraph 3.5 of the Lease. We have previously discussed the Relocation in
detail and Amtrak has approved the construction drawings pertaining to the Relocation and
the alternate facilities to be provided pursuant to Paragraph 11 of the Lease in connection
therewith. Accordingly, this Lease amendment is expressly conditioned upon the
completion of all design, construction. and related work required to carry out the
Relocation and the tender of possession of the alternate facilities to Amtrak (the "Consent

slvyangicatellusiamtrak 004 1 04/24/96 1:01om
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Effective Date"). Amtrak agrees to execute such further documents as Catellus deems
necessary to establish the Consent Effective Date.

Amtrak consents and agrees to the deletion from the Premises of those
portions of the Terminal which are within the MWD Parcels so that such deleted portions
can be available for the conveyance of the MWD Interests. This deletion shall include,
without limitation, the following:

1. Exclusive Building Area. Amtrak's Exclusive Building Area (as defined
in Paragraph 2.1.1 of the Lease and depicted on Exhibit B-1 (1994 Revision) to the Lease)
is wholly or partially situated within the MWD Parcels, as depicted on Exhibit "B" hereto.
As of the Consent Effective Date, Amtrak hereby (i) consents and agrees to the deletion
from the Premises of those portions of its Exclusive Building Area which are situated within
the MWD Parcels, (i} acknowledges that such portions of its Exclusive Building Area are
no longer subject to the Lease, and (iii) grants and conveys to Catellus all of its right, title,
and interest, if nny, in and to such portions of its Exclusive Building Area.

2. Exclusive Site Area. Amtrak's Exclusive Site Area (as defined in
Paragraph 2.1.2 of the Lease and depicted on Exhibit B-1 (1994 Revision) to the Lease)
is partially situated within the MWD Parcels, as also depicted on Exhibit "B" hereto. As of
the Consent Effective Date, Amtrak hereby (i) consents and agrees to the deletion from
the Premises of that portion of its Exclusive Site Area which is situated within the MWD
Parcels, (ii) acknowledges that such portion of its Exclusive Site Area is no longer subject
to the Lease, and (iii) grants and conveys to Catellus all of its right, title, and interest, if
any, in and to such portion of its Exclusive Site Area.

3. Common Areas. The Common Areas of the Terminal (as defined in
Paragraph 2.1.4 of the Lease and depicted on Exhibit B-1 (1994 Revision) to the Lease)
including, without limitation, the short-term parking area described in Paragraph 25.2 of
the Lease, are partially situated within the MWD Parcels, as also depicted on Exhibit "B"
hereto. As of the Consent Effective Date, Amtrak hereby (i) consents and agrees to the
deletion from the Premises of those portions of the Common Areas, including, without
limitation, the short-term parking area and Amtrak's rights to park therein, which are
situated within the MWD Parcels, (ii) acknowledges that such portions of the Common
Areas, including, without limitation, the short-term parking area and Amtrak's rights to park
therein, are no longer subject to the Lease, (iii) acknowledges that MWD will be granted
non-exclusive rights over the remaining portions of the Common Areas of the Terminal to
access the MWD Parcels and MWD Interests, and (iv) grants and conveys to Catellus all
of its right, title, and interest. if any, in and to such portions of the Common Areas,
including, without limitation, the short-term parking area and Amtrak’'s rights to park
therein.

4. Access. As provided in Paragraph 2.2 of the Lease, access to the
Premises (as modified in connection with the Relocation) is hereby modified, effective as

s\vyangicateliusiamtrak. 004 2 04124196 1.01pm
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of the Consent Effective Date, to be consistent with the Relocation and the alternate
facilities provided in connection therewith. As further provided in said Paragraph 2.2, such
modified access shall allow convenient and unobstructed ingress and egress to the
Premises; provided, however, that such access shall not be across the MWD Parcels.

5. Public Parking. Paragraph 25 of the Lease requires that Catellus
provide a minimum of 850 public parking spaces at the Terminal. The completion of the
MTA Gateway Intermodal Transit Center will provide approximately 2100 additional public
parking spaces available for use by employees, invitees, and other patrons of Union
Station. Accordingly, Amtrak agrees that it will not be necessary for Catellus to continue
to provide 850 spaces at the Terminal. Catellus and Amtrak have therefore agreed that
Catellus shall be obligated to provide a reasonable number of public parking spaces
which, when considered in conjunction with all other public spaces available at the
terminal, provide adequate public parking for the use of Amtrak's employees, invitees, and
patrons, provided, however, that such parking shall not be on or across the MWD Parcels.
The parking spaces provided by Catellus shall comply will all other provisions of said
Paragraph 25.

6. Estoppel and Waiver. For the benefit of Catellus and MWD and with
the understanding that MWD will be relying on the following in connection with MWD's
acquisition of the MWD Areas, Amirak hereby waives and releases any claim, demand,
lien, or cause of action which it has, or may now or in the future have, known or unknown,
against or pertaining to the MWD Parcels, MWD Interests, and/or MWD in connection with
any act, ommission, event , or performance occurring on or before the Consent Effective
Date under or pursuant to or arising out of the Lease or occupancy of the Premises.
Amtrak shall look soley to Catellus, which right Catellus hereby acknowiedges, and not
MWD for all claims, demands, liens or causes of action under or pursuant to or arising out
of the Lease or occupancy of the Premises.

7. Third Party Beneficiary. Commencing with MWD's acquisition of the
MWD Interests, MWD shall be a third party beneficiary of the rights arising under this
letter. '

8. WITH RESPECT TO THE CLAIMS RELEASED PURSUANT TO
PARAGRAPH 6 ABOVE, AMTRAK ACKNOWLEDGES THAT IT HAS BEEN ADVISED
BY ITS LEGAL COUNSEL AND IS FAMILIAR WITH THE PROVISIONS OF CALIFORNIA
CIVIL CODE SECTION 1542, WHICH PROVIDES AS FOLLOWS:

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR
AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY
HIM MUST HAVE MATERIALLY AFFECTED HIS SETTLEMENT WITH
THE DEBTOR.”

Lt
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BEING AWARE OF SAID CODE SECTION, AMTRAK HERESY?
EXPRESSLY WAIVES ANY RIGHTS IT MAY HAVE THEREUNDER, AS WELL AS
UNDER ANY OTHER STATUTES OR COMMON LAW PRINCIPLES OF SIMILAR

EFFECT.

Please acknowledge your consent and agreement to the foregoing which shall be
effective as of the Consent Effective Date, by signing this letter in the space provided and
returning it to me at your earliest convenience. We sincerely appreciate your courtesy and
cooperation in regard to this matter.

Cateilus,Deve!opment Corporation,

Tra Yellin, Senior Vice Pres;dent

Agreed to and accepted this -
of cy it . 1996

National Railroad Passenger Corporation

™ E ‘ - / . 7
. . v -
BYZ it wr o e ../..J-/" < .

I

Title: ~vr s i, e S ek

cc: Mr. John Skinner
National Railroad Passenger Corporation
800 North Alameda Street
Los Angeles, CA 90012

s\vyangicatellusiamtrak. 004 4 04724796 1.01pm
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EXHIBITS TO LETTER AGREEMENT REGARDING MWD
A. Locatiort of the MWD Parceis.
B. Deniction of Amtrak Exclusive Building Area, Amirak Exclusive Site, and

Common Areas Situated Within MWD Parcels.

swyang\catellus\amuak 004
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EXHIBIT D-2 : -

1994 ESTIMATED COMMON AREA BUDGET

...AiNTENANCE & REPAIRS-COMMON AREA MAINTENANCE

1994 ANNUAL
ACCOUNT : DESCRIPTION CAM BUDGET
51512002 REPAIR-BUILDING-OTHER-CAM 40,000
525120220 RBEPAIR-ELECTRICAL-CAM 10,000
525120520 REPAIR-GLAZING/WINDOW-CAM 750
525121020 REPAIR-MACHINE EQUIPMENT-CAM 2,000
525121420 REPAIR-PARKING LOT-CAM 20,000
6525121620 REPAIR-PLUMBING-CAM 10.000
525121720 REPAIR-ROOFS-CAM 1,000
525121820 REPAIR-SEWERS/CRAINS-CAM 2.500
525122020 REPAIR-SIGNS-CAM ** 2,000
525131120 O&M-CLEAN-CONTRACT SERVICES-CAM 184,000
525131220 O&M-CLEAN-MISC-CAM 43,000
525131320 O&M-CLEAN SUPPLIES-CAM 13,000
525131820 O&M-DECO-NONRENTAL-CAM 2,000
525132020 O&M-SIGNS/DIRECTORY-CAM 5,000
525132120 = O&M-KEYS/LOCKS-CAM 7,500
6525132220 O&M-ELEC. SUPPLIES-CAM 14,000
525133020 O&M-HVAC-MISC-CAM 2,000
525133620 O&M-LANDSCAPE-MISC-CAM 12,000
525133720 O&M-LANDSCAPE-CONTRACT SERVICES-EXT. CAM 36,000
525133920 O&M-LICENSE/PERMITS-CAM 8,000
525133952 O&M-LIFE SAFETY EQUIPMENT-SPECIAL CAM 1,200
525134320 O&M-MISCELLANEOUS-CAM 15,000
525134420 O&M-PAINTING EXTERIOR CAM 7.500
525134520  O&M-PAINTING INTERIOR CAM 3,500
525134720 O&M-PEST CONTROL-CAM 7.500
525136520 O&M-SCAVENGER-CONTRACT SERVICES-CAM 25,000
525136720 O&M-SECURITY-CONTRACT SERVICES-CAM 135,000
525137620 O&M-UNIFORMS-CAM 650
525138352  O&M-WINDOW WASHING-CAM 2,000
525139620 O&M-SPRINKLER REPAIR-CAM 2,500
TOTAL MAINT. & REPAIR CAM 614,600
PROFESSIONAL SERVICES CAM
525135320 O&M-PRO-OTHER-CAM 1,500
TOTAL PROFESSIONAL SERVICES CAM 1.500
UTILTIES CAM
525137920 O&M-UTILITIES-ELECTRICITY-CAM 6,000
525138020 O&M-UTILITIES-GAS-CAM 250
525138220 O&M-UTILITIES-WATER/SEWER-CAM 9.000
TOTAL UTILTIES CAM 15,250
INSURANCE
525133320 O&M-INSURANCE-FIRE-CAM 9.924
525139420 O&M-INSURANCE-EARTHQUAKE-CAM 35.221
TOTAL INSURANCE 45,145
TAXES
525151020 TAX-PROP-REAL ESTATE-CAM 301,600
TOTAL TAXES 301,600

SUBTOTAL MAINTENANCE, REPAIR, INSURANCE, & TAX EXPENSE-CAM 978,095

1) MANAGEMENT FEE

525134020 MANAGEMENT FEE (BASED ON 5% OF DIRECT CAM) 48,905
2) STAFF AND G & A COST
525189991 SEE ATTACHED SCHEDULE FOR DETAIL 137.310
ESERVE ACCOUNT
52519993 BASED ON 5.0% OF TOTAL CAM 48,305

TOTAL AMTRAK COMMON AREA EXPENSES 1,213,215

<

Reply Brief
Exhibit F
127 of 178

08-0Oct-94

!
-

2y 4why

wv> Jodoyuo s



- Reply Brief

Exhibit F
EXHIBIT D-2 - 128 of 178
95 CDC UNION STATION STAFF AND GENERAL ADMINISTRATIVE COSTS SCHEDULE- COMMON ARE&
ANNUAL TOTAL %TIME ANNUAL
POSITION: SALARY: MULTIPLIER: STAFF COST: ON CAM: CAM COST:
ASSET MGR. 42,000.00 2.30 96,600.00 0.25 24,150.00
PROP. MGR/ACCT. 45,000.00 2.30 103,500.00 0.50 51,750.00
MAINT. ENGR. 36,000.00 2.30 82,800.00 0.50 41,400.00
MGR._EIN. ANAL. 58,000.00 2.30 133,400.00 0.15 20.010.00
137,310.00
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SCHEDULZ 2.5.3

Agreed upon assumptions and calculations for the period January 1
- June 30, 1993 under § 2.5.3 of the Catellus/Amtrak LAUS Lease.

I. ASSUMPTIONS:

26 Monthly Revenue MetroLink passenger Trains
29 Monthly Revenue Amtrak Passenger Trains
. 879,100 Total Sguare Feet in Train Yard
502,343 Exclusive Amtrak Square Feet in Train Yard
313,964 Exclusive MetroLink Sguare Feet in Train Yard

IT. CALCULATIONS:

AMTRAK METROLINK

a) 502,343/879,100 = 0.571 313,964/879,100 = 0.357

b) (1 - [0.571 + 0.357])(29/55) (1 - [0.571 + 0.357])(26/55)
(1 - 0.928) (29/55) (1 - 0.928) (26/55)
(0.072) (0.5273) = 0.038 (0.072) (0.4727) = 0.034

Totals:

0.571 + 0.038B = 0.609 0.357 + 0.034 = 0.391
a:trains
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EXAMPLE CALCULATION FOR PARAGRAPH 2.5.3. (JULY 1, 1994) ’
A. mptions:
Amtrak Yard 494546
Metrolink Yard 308070
Common Yard 61884
Total Yard 865500
Amtrak trains/day 35
Metraolink trains/day 50
Total trains/day - 85
(a) 494546 / 865500 =  0.5714 {Amtrak's % of Trainyard)
(b) 1 - (494546 [/ 865500 )+( 309070 / 865500 )
equates to...
1 - (803616 / 885500 )= 0.0715
then calculate Amtrak's daily train %...
35 Amitrak trains per day / 85 Total trains per day = 0.4118

then muitiply
0.4118 Amtrak daily train % x 0.0715 = 0.0284

then add total paragraph (a) plus total paragraph (b)
0.5714 + 0.0284 = 0.8008

EXAMPLE CALCULATION FOR PARAGRAPH 4.3 (July 1, 1994)

*Exclusive Amtrak Building Area 86559 sq.ft.
‘Exciusive Amtrak Site 14264 sq.fi.
“Train Yard (886,500 x 60.08%) 519992 saq.ft.

‘ TOTAL 620815 sa.ft.

Total Amtrak area as defined above 620.755/1,741,245 Total Leasable Area = .3565 or 35.65%
NOQTES:

(1) In this example Amtrak's share of CAM would equate fo 35.65% compared to the original allocation of 44%.
Recognize that Catlelius also receives CAM (negotiated) from Metrolink S.C.R.R.A,

{2) All square footage caiculations are derived from January 1994 map (see Exhibit B)

(3) Train counts per day based on conversations with Lillian Tamona of Amtrak and David Solow of the MTA for
the period January 1 through June 30, 1994.
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§/2/94 - DAVID SOLOW CONVERSATION: MTA METROLINK TRAIN INFORMATION. "t F

- TRAINS TO/THRQUGH UNION STATION

1994 TOTAL TRAINS DAYS IN MONTH AVG TRAINS/DAY
JAN 1252 31 40.39
FEB 1376 28 49.14
MAR 1611 31 51.97
APR 1573 30 52.43
MAY 1572 31 50.71
JUN 1642 30 54.73
Average: 49.87

B/4/94: LILLIAN TAMORIA CONVERSATION: AMTRAK TRAIN INFORMATION

- Stated that 35 trains per day have arrived from Amirak everyday.
- The number has not changed since January 1, 1994 (through June 30, 1994)
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May 7, 1996

Jared {. Roberts, Esq.

National Raitroad Passenger Corporation
60 Massachusetts Avenue, N.E.
Washington, D.C. 20002

Re:  AmirakMWD
Dear Jad:

This letter will confirm that you have now authorized me to release the original of the estoppel
letter given by Amirak in connection with Catellus' proposed transaction with MWD. | enclose a
copy of the estoppel letter, with its exhibits, for your records.

in addition, this letter will confirm that after the completion of the relocation of Amtrak’s facility,
which is currently in progress, Catellus and Amtrak will jointly prepare and execute a new
amendment to the lease which will confirm the precise square footages of Amirak's various areas
and document the adjustment, if any, in the rent and other charges payable pursuant to the

lease.

As always, thank you very much for your courtesy and cooperation in connection with this matter.

Very truly yours,

Clay M. Smith
Assistant General Counsel

M7jircms.let

Enclosure

ce: Ms. Debbie Kirk (w/o enc.)

v

! 9‘\-."%“
Uit

EXHIBIT A
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TENANT ESTOPPEL CERTIFICATE

To: Bank of Amenca National Trust
and Savings Association ("Bank™)
California Real Estate Services Group No.9105
50 California Street, 11th Floor
San Francisco, California 94111
Attn: Phyllis Wong

National Railroad Passenger Corporation ("Tenant") hereby certifies and agrees that as of February A€, 1997:

L Tenant is the present owner and holder of the tenant's interest under the lease described below, as it may
be amended to date (the "Lease”) with CATELLUS DEVELOPMENT CORPORATION, a Delaware corporation,
as Landiord (who is called "Borrower™ for purposes of this Certificate). The Lease covers approximately 86,559 square
feet of space in the building (the "Building") at the following address, 800 No. Alameda Street. Los Angeles, CA 90012,
as more fully identified in the Lease (the "Premises™).

2. @ The anached Exiubit A accurately identifies the Lease and all modifications, amendments,
supplements, side letters, addenda and riders of and to it

(b) The term of the Lease commenced on Jamuary 1, 1991, and will expire on December 31, 2005,
including any presently exercised option or renewal term.  Tenamt has no option or right to renew, extend or cancel the
Lease, or to lease additional space in the Premises or Building (except as specified in the Lease, a copy of which is
- attached hereto). The Lease provides that in addition to the Premises, Tenamt has the right to use or rent 96 parking
spaces for employee use in or near the Building during the term of the Lease. The Lease also provides that Landlord will
provide 8350 parking spaces for Tepant’s passengers, employees, invitees, licensees and guests (except as modified by the
letter agreement dated April 24, 1996, a copy of which is attached bereto).

) Tenant has no option or preferential right to purchase all or any part of the Premises (or the
land or Building of which the Premises are a part). and has no right or interest with respect to the Premises or the
Building other than as Tenant under the Lease (except as specified in the Lease a copy of which is attached hereto or may
arise under federal law).

@ The annual minimum remt currently pavable under the Lease is $749.230.86 and such rent has
been paid through Januvary 31, 1997,

© Additiopal rent is payable under the Lease for (i) operating, maintenance or repair Xpenses,
(ii) property taxes. Such additional rent has been paid in accordance with Borrower's rendered bills through Jammary 31,
1997. The current annual amounts for estimated additional rental items are as follows: (1) operating, maintenance or
repair expenses $753,928.00, (2) property taxes $195,350.00.

3] Tenant has made no agreement with Borrower or any agent, represemative or employee of
Borrower concerning free rent, partial rent, rebate of rental payments or any other similar rent concession (except as
expressly set forth in the letter dated May 7, 1996 from Mr. Clay Smith to Mr. Jared Roberts. Esq., a copy of which is
attached bereto). Tenant is not entitled to any credit against any rent or other charge or rent concession under the Lease
except as set forth in the Lease. No rental payments have been made more than one month in advance.

astellus\luaptiastoppel.dog 1
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® Borrower currently holds a security deposit in the amount of (None) which is to be applied by
Borrower or returned to Tenant in accordance with the Lease. Tenant acknowledges and agrees that Bank shall have no
responsibility or Hability for any security deposit, except to the extent that any security deposit shall have been actually
received by Bank.,

3. (a) The Lease is in full force and effect and constitutes the entire agreement between Tenant and
Borrower with respect to the Premises, and has not been modified, changed, altered or amended except as shown in
Exhibit A. There are no other agreements, written or oral, which affect Tenant's occupancy of the Premises.

(b) All insurance required of Tenant under the Lease has been provided by Tenant and all
premiums have been paid.

© To the best knowledge of Tenant, no party is in default under the Lease and no event has
occurred which, with the giving of notice or passage of time or both, would constitute such a default.

()} The interest of Tenant in the Lease has not been assigned or encumbered.

© All contributions required by the Lease to be paid by Borrower to date for improvements to the
Premises have been paid in full and all of Borrower's obligations with respect to tenant improvements have been fully
performed. Tenant has acoepied the Premises, subject to no conditions other than those set forth in the Lease,

[44] Neither Tenant nor any guarantor of Tenant's obligations under the Lease is the subject of any
bankruptcy or other voluntary or involuntary proceeding, in or out of court, for the adjustment of debtor-creditor
relationships.

4. Tenant represents and warrants that it has not used, generated, released, discharged, stored or disposed of
any Hazardous Substances on, under, in or about the Building or the land on which the Building is located, other than in
the ordinary and commercially reasonable course of Tenant's business in compliance with all applicable laws. Except for
any such legal and commercially reasonable use by Tenant, Tenant has no actnal knowledge that any Hazardous
Substance is present, or has been used, generated, released, discharged, stored or disposed of by any party, on, under, in or
about such Building or land except for possible minor releases of petroleum products in connection with customary
railroad operations and also except for any matters contained in, or disclosed by, the report of the train yard investigation
which accompanied the leiter dated October 10, 1996 from Mr. David Solow of SCRRA to Catellus Development
Corporation.

As used herein, "Hazardous Substance” means any substance, material or waste (including petroleum
and petroleum products) which is designated, classified or regulated as being "toxic" or "hazardous” or a "pollutant” or
which is similarly designated, classified or regulated, under any federal, state or local law, regulation or ordinance.

5. Tenant hereby acknowledges that Borrower intends to encumber or has encambered the property (the
"Property") containing the Premises with a deed of trust in favor of Bank (the "Deed of Trust”). Tenant acknowledges the
right of Borrower, Bank and Borrower's future lenders to rely upon the slatements and representations of Tenant
contained in this Certificate. Tenant hereby agrees to furnish Bank with such other and further estoppel certificates as
Bank may reasonably request.

6. Defanlt; Cure: Amendments; Subleases: Fic.

(a) Notices of Default; Material Notices; Bank's Rights to Cure Default Tenant shall send a copy of any
notice of default or other material notice or similar statement under the Lease to Bank at the same time such notice or
statement is sent to Borrower. In the event of any act or omission by Borrower which would give Tenant the right to
terminate the Lease or fo claim a partial or total eviction, Tenant shall not exercise any such right or make any such claim
until it has given Bank written notice of such act or omission and has given Bank ¢ither thirty (30) days to cure the defauit
if the defanlt is monetary, or a reasonable time for Bank o cure the default if the default is nonmonetary. Nothing in this
Agreement, however, shall be construed as a promise or undertaking by Bank to cure any default of Borrower,

catellus\laupt\estoppel.doc . 2
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() Amendments: Subleases; Etc. Bank, if it becomes Purchaser of the Property or otherwise takes
possession of the Property, and any other Purchaser of the Property, shall not (i) be bound by any prepayment by Tenant of
more than one month's installment of rent; or (ii) be obligated for any security deposit not actually delivered to Purchaser;
or (iii) be bound by any sublease or assignment of the Lease except as may be expressly permitted in the Lease.

© Definitions of "Transfer of the Property” and "Purchaser”. As used in this document, the term
"Transfer of the Property” means any transfer of Borrower's interest in the Property by foreclosure, trustee's sale or other
action or proceeding for the enforcernent of the Deed of Trust or by deed in lieu thereof. The term "Purchaser” means any
transferee, including Bank, of the interest of Borrower as a result of any such Transfer of the Property, and also includes
any and all successors and assigns, including Bank, of such fransferee.

7. Attornment. Tenant hereby agrees that if any Transfer of the Property should occur, Tenant shall and hereby
does attorn to Purchaser, including Bank if it should become the Purchaser, as the landiord under the Lease, and Tenant
shall be bound to Purchaser under all of the ferms, covenants and conditions of the Lease for the balance of the Lease term
and any extensions or renewals of it which may then or later be in effect under any validly exercised extension or renewal
option contained in the Lease, all with the same force and effect as if Purchaser had been the original landliord under the
lease. This attornment shall be effective and self-operative without the execution of any further instruments, upon
Purchaser’s succeeding to the interest of the landlord under the Lease (subject however to Section 8 below)].

8. Nondisturbance. The enforcement -of the Deed of Trust shall not terminate the Lease or disturb Tenant in the
possession and use of the Premises unless at the time of foreclosure Tenant is in defanlt under the Lease or this Agreement
and Bank so notifies Tenant in writing at or prior to the time of the foreclosure sale that the Lease will be terminated by
foreclosure because of such default.

TENANT:

Nanonal Railroad Pasengcr Corpomuon

Name )\c \Rm?a% .
Title: _ D: e \};ﬂi” CF E/\ﬂ/\;’c e

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION

o e S

‘& Tl Seads
Title i Wik Pa X

catellus\laupt\eatoppel.doo ' 3
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EXHIBIT D1
CAPITAL RESERVE ACCOUNT CATEGORIES

Capital Reserve Account Expenses are those costs incurred in the following categories
which occur as Extraordinary Events, defined herein as non-routine expenses as part of
reasonably required or appropriate for, and incident to, the operation of the structures
and grounds currently included in the Common Areas. Such events are either major
replacements or are generally unplanned and unbudgeted expenditures and will repair,
maintain, or improve common areas for passenger health, safety or general use.

ACCOUNT NO. DESCRIPTION

20020 Building - Other: Extraordinary repair and maintenance of
sidewalk pavement areas.

20220 Electrical and Phone: Extraordinary repair and maintenance or
improvement of electrical and phone switchgear, paneis, motors,
fans, etc.

20820 HVAC: Extraordiﬁary repair and maintenance or improvement of

the HVAC/boiler system.

21020 Machinery: Extraordinary repair and maintenance or improvement
of the air handling units (motors and fans).

21420 Roadways: Extraordinary repair and maintenance of roadways.
21620 Plumbing: Extraordinary repair and maintenance of sump pumps.
21720 Roofs: Extraordinary repair and maintenance of roofing systems

including flashing, sky lights, roof tiles, rain gutters and down
spouts, regardless of where located at the Terminal.

21820 Sewer and Drain Lines: Extraordinary repair and maintenance of
sump purnp ejector lines, drain field lines, and main sewer line(s).

22420 Water Lines: Extraordinary repair and maintenance of plumbing
fixtures and water lines.

32520 Equipment Rental: Rental of major equipment for extraordinary
events. '
32720 Floor Cover Repair/Replacement: Extraordinary repairs and

replacement of tile, marble and other floor coverings.



32820

32920

33020

34420

34520

35320

36620
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HVAC Cantract Services: Extraordinary repair and maintenance
or improvement of heating and ventilating units,

HVAC Supplies: Filters and other supplies associated with
extraordinary events.

HVAC Miscellaneous: Extraordinary repair and maintenance or
improvement of equipment which do not have a specific category.
Lessor will supply appropriate documentation to support any
submitted expense.

Paint Exterior: Extraordinary painting of exterior areas of all
buildings regardless of where located within the Terminal, including
the covered patio areas and graffiti.

Paint Interior: Extraordinary painting of Common Areas and
annual painting within the public bathrooms.,

Professional Services Other: Any extraordinary event
professional services needed.

Special Event Security: Additional security associated with
extraordinary events.
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FIFTH AMENDMENT TO LEASE BETWEEN
CATELLUS OPERATING LIMITED PARTNERSHIP
AND
NATIONAL RAILROAD PASSENGER CORPORATION
WITH RESPECT TO LOS ANGELES UNION STATION

This Fifth Amendment to Lease between Catellus Operating Limited Partnership and
National Railroad Passenger Corporation with respect to Los Angeles Union Station (this
"Amendment") is made and entered into as of the 31st day of December 2005 (the "Effective
Date"), by and among Catellus Operating Limited Partnership, a Delaware limited partnership,
("Lessor") and National Railroad Passenger Corporation, a corporation organized under the Rail
Passenger Service Act and the laws of the District of Columbia ("Amtrak").

RECITALS

A. Lessor and Amtrak are parties to (i)that certain Lease Between Catellus
Development Corporation and National Railroad Passenger Corporation with Respect to
Los Angeles Union Station dated as of January 1, 1991, (ii) that certain First Amendment to
Lease Between Catellus Development Corporation and National Railroad Passenger Corporation
with Respect to Los Angeles Union Station dated as of June 1, 1992, (iii) that certain undated
Second Amendment to Lease Between Catellus Development Corporation and National Railroad
Passenger Corporation with Respect to Los Angeles Union Station, (iv)that certain letter
agreement from Lessor to Amtrak dated April 24, 1996, which is hereinafter referred to as the
Third Amendment to Lease Between Catellus Development Corporation and National Railroad
Passenger Corporation with Respect to Los Angeles Union Station, and (v) that certain Fourth
Amendment to Lease By and Between Catellus Operating Limited Partnership and National
Railroad Passenger Corporation with Respect to Los Angeles Union Station dated as of March
25, 2004, (collectively, the "Lease").

B. Lessor and Amtrak have jointly reviewed the Premises occupied by Amtrak and
remeasured the Exclusive Building Area and the Exclusive Site Area. These portions of the
Premises are shown in Exhibit A attached hereto (the “Premises Plan”) and the area calculations
are shown in Exhibit B attached hereto (the “Premises Area Calculations”). This Amendment
will memorialize these updated measurements.

C. Lessor and Amtrak have jointly reviewed the base rent calculations for the
Premises and they are shown on Exhibit C attached hereto (the “Base Rent Calculations”). This
Amendment will memorialize these findings.

D. As a result of the remeasurement of portions of the Premises, Amtrak’s
Percentage has been adjusted and is shown on Exhibit D attached hereto (the “Amtrak
Percentage Calculation™).

E. Pursuant to Paragraph 3.2 of the Lease, Amfrak has exercised its first option to
extend the Lease for five (5) years (the “Amtrak Option Notice”).
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F. Lessor and Amtrak have agreed to amend the Lease as specifically provided in
this Amendment.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, Lessor and Amtrak do hereby agree as follows:

1. Incorporation. Paragraphs A, B, C, D and E above are hereby incorporated by
reference as if set forth in full at this point. All provisions and defined terms in the Lease are
also incorporated by reference. All exhibits and schedules to this Amendment are incorporated
by reference.

2. Premises. Lessor and Amtrak hereby agree that the attached Premises Plan as set
forth in Exhibit A and the Premises Area Calculations as set forth in Exhibit B reflect the
portions of the Exclusive Building Area and Exclusive Site Area currently occupied by Amtrak.

3.  Base Rent Calculations. Lessor and Amtrak hereby agree that the attached Base
Rent Calculations set forth in Exhibit C accurately reflects the Base Rent for Amtrak.

4. Base Rent Reconciliation. Based on the attached Base Rent Calculations set forth
in Exhibit C and effective December 31, 2005, Amtrak owes to Lessor Base Rent in the amount
of $29,412 and this amount will be paid to Lessor upon execution of this Amendment.

5. Amtrak Share. Based on the new measurements for the Exclusive Building Area
and the Exclusive Site Area and as provided for in Paragraphs 2.5 and 4.3 of the Lease, the
Amtrak Share has been redetermined and the calculations are set forth in Exhibit D.

6. Option Period & Term of Agreement. Pursuant to Paragraph 3.2 of the Lease,
Amtrak has exercised its first option to extend the Lease for 5 years. Lessor and Amtrak hereby
agree that the Term of the Lease Agreement shall be extended for five (5) years commencing on
January 1, 2006 and ending December 31, 2010 (the “Term”).

7. Base Rent During Option Period. Base Rent as of January 1, 2006 through
December 31, 2006 is equal to $76,546 per month as detailed in the Option Period Base Rent
Summary set forth in Exhibit E. The Base Rent for the remamder of the Option Period will be
calculated in accordance with the terms of the Lease.

8. Integration and Restatement. This Amendment constitutes the entire agreement
of the parties with respect to the subject matter hereof. The Lease and this Amendment shall not
be further amended or modified except by a written instrument signed by both parties. This
Amendment shall not be construed more favorably for, or more strictly against, either party on
the grounds that such party participated more or less fully in the preparation of this Amendment.
Except as expressly provided herein, Lessor and Amtrak fully confirm, ratify, and restate the
Lease and each provision thereof.
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the Effective

Date.

CATELLUS OPERATING LIMITED
PARTNERSHIP,
a Delaware limited partnership

By Palmtree Acquisition Corporation, a
Delaware corporation, its general
partner successor in interest to Catellus
Development Corporation

By: //0///4;’ W

Printed Name: T f/ #on Tmvcer

Title: Qf zsidea

NATIONAL RATLROAD PASSENGER
CORPORATION,

a corporation organized under the Raijl
Passenger Service Act and the laws of the
District of Columbia

Printed Name: __ 00 g- Loueh, Esqire
Real Estaie Davelopment
Title:
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Premises Plan

Attached are the following five color sheets from the ZGF Plans dated 8/8/2003:

Sheet A2.1
Sheet A2.2
Sheet A3.1
Sheet A3.2
Sheet Ad.1

Exhibit A



EXHIBIT B

Premises Area Calculations

A. Exclusive Building Area

Amtrak Bus Canopy

Machine Shop

Repair Shop

Amtrak Office/Baggage First Floor

Amtrak Ticketing First Floor

Amtrak Station Office First Floor

Amtrak Office/Luggage Handling Second Floor
Amtrak Office Third Floor

Total Exclusive Building Area

B. Exclusive Site Area
Bus Plaza

Amtrak Site (East of Bldg.)
Machine Shop

Total Exclusive Site Area

Exhibit B

Reply Brief

1,980
3,980
2,970
18,210
2,700
600
25,468
11,750

8,910
32,590
3,194
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67,658

44694
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EXHIBITD
Amtrak Percentage Calculations

Assumptions:

Amtrak Yard .
Metrolink Yard
Common Yard

Total Yard

Amtrak Trains Per Day
Metrolink Trains Per Day
Total Trains Per Day

‘Paragraph 2.5.3a

Awmtrak Yard

Total Yard

Amtrak Percentage of Trainyard

Paragraph 2.5.3b
Factor

Amtrak Yard
Total Yard
Metrolink Yard
Total Yard
Subtotal

Factor

Amirak + Metrolink Yard
Total Yard

Subtotal

Amtrak Trains Per Day
Total Trains Per Day
Amtrak % Trains Per Day

Amtrak % Trains Per Day
Amtrak Percentage of Trainyard
Subtotal

Totala+b

Paragraph 4.3

Exclusive Amtrak Building Area
Exclusive Amtrak Site Area
Amtrak Share of Train Yard
Total

Total Amtrak Area
Total Leasable Area
Amtrak CAM Share
Rounded To:

Exhibit D

494,546
309,070
61,884

865,500

28
102
130

494,546
865,500

57.140%

1.00
494,546
865,500
309,070
865,500

78.570%

1.00
803,616
865,500

7.150%

28

130
21.54%
21.54%

7.150%
1.54%

58.68%
67,658
44,694

507,875
620,227

620,227

1,741,245

35.62%
36.00%
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EXHIBITE

Base Rent During Option Period

The Base Rent for the first year of the Option Period is shown below. The Base Rent for the
remainder of the Option Period will be calculated in accordance with the terms of the Lease.

Base Rent - Exclusive Site & Building (Based on CBRE appraisal) $53,586
FMRYV Applicable Percentage (Par. 4.2.6 of Lease) 55%
Adjusted Base Rent - Exclusive Site & Building 525,472
Base Rent - Facility Usage (Based on CPI Adjustment) $47,074
Total Monthly Base Rent Effective 1/1/06 through 12/31/06 $76,546

EXHIBITE
-
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FOURTH AMENDMENT TO LEASE BETWEEN
CATELLUS OPERATING LIMITED PARTNERSHIP
AND
NATIONAL RAILROAD PASSENGER CORPORATION
WITH RESPECT TO LOS ANGELES UNION STATION

This Fourth Amendment to Lease between Catellus Operating Limited Partnership and
National Railroad Passenger Corporation with Respect fo Los Angeles Union Station (this
"Amendment") is made and entered into as of the ASthday of Mac<\W 2004 (the
"Effective Date"), by and among Catellus Operating Limited Partnership, a Delaware limited
partnership, as successor by metger o Catellus Development Corporation, a Delaware
corporation ("Lessor"), Catellus Land and Development Corporation, a Delaware corporation
("CLDGC"), and National Railroad Passenger Corporation, a corporation organized under the Rail
Passenger Service Act and the laws of the District of Columbia ("Amtrak").

RECITALS

A, Lessor and Amirak are parties to (i) that certain Lease Between Catellus
Development Corporation and National Railroad Passenger Corporation with Respect to
Los Angeles Union Station dated as of January 1, 1991, (i) that certain First Amendment fo
Lease Between Catellus Development Corporation and National Railroad Passenger
Corporation with Respect to Los Angeles Union Station dated as of June 1, 1992, (iii) that
certain undated Second Amendment to Lease Beiween Catellus Development Corporation and
National Railroad Passenger Corporation with Respect fo Los Angeles Union Station and
(iv) that certain letter agreement from Lessor to Amtrak dated April 24, 1996, which is
hereinafter referred to as the Third Amendment to Lease Between Catellus Development
Corporation and National Railroad Passenger Corporation with Respect to Los Angeles Union
Station (collectively, the "Lease").

B. Lessor has conveyed the Released Property (as defined in Recital C below) to
CLDC, and therefore CLDC is also a party to the Lease by virtue of ils ownership of the
Released Property.

C. Lessor has advised Amtrak that CLDC intends to grant to (i) Lincoln Property
Company Southwest, Inc., or its designee ("Lincoln") a fee estate in the portion of the Common
Areas described in Exhibit A attached hereto (the "Lincoln Parcel”) and (jii) Los Angeles County
Children and Families First Proposition 10 Commission {("Prop 10") a leasehold estate (with an
option to purchase) in the portion of the Common Areas described in Exhibit B attached hereto
(the "Prop 10 Parcel"). The Lincoin Parcel and the Prop 10 Parcel are sometimes collectively
referred to herein as the "Released Property." The Lincoln Parcel and the Prop 10 Parcel are
depicted on Exhibit C attached hereto.

D. Lessor, CLDC and Amtrak have agreed to amend the Lease as specifically
provided in this Amendment.

589132.02/SD
C3180-007/3-5-04/cds/idr
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NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, Lessor, CL.DC and Amtrak do hereby agree as follows:

1. Incorporation. Paragraphs A, B, C and D above are hereby incorporated by
reference as if set forth in full at this point. All provisions and defined terms in the Lease are
also incorporated by reference. All exhibits and schedules to this Amendment are incorporated
by reference.

2. Common Areas. The Common Areas are partially situated within the Released
Property. Amtrak hereby (i) consents and agrees to the deletion fromthe Premises of those
portions of the Common Areas, including, without limitation, Amirak’s rights to park therein,
which are situated with the Released Property, (ii) acknowledges that such portions of the
Common Areas, including, without fimitation, Amtrak’s rights to park therein, are no longer
subject to the Lease and no longer constitute Common Areas, (iii) acknowledges that Lincoln
and Prop 10 will be granted non-exclusive righis over the remaining portions of the Common
Areas for parking and access to and from the Released Property and consents and agrees not
to disturb the use by Lincoln and Prop 10 for such purposes, and (iv) grants and conveys to
CLDC all of its right, title, and interest, if any, in and to such portions of the Common Areas
within the Released Property, including, without limitation, Amtrak's rights to park therein. As
the Released Property is no longer subject to the Lease, the parties acknowledge and agree
that, as of the date hereof, CLDC is no longer a party to the Lease.

3. Estoppel and Waiver. For the benefit of Lincoin and Prop 10, and with the
understanding that Lincoln and Prop 10 (individually, a "Benefitted Party" and collectively, the
"Benefitted Parties") will be relying on the following in connection with their acquisition of the
Released Property, Amirak hereby waives and releases any claim, demand, lien, or cause of
action which it has, or may now or in the future have, known, or unknown, against or pertaining
to the Released Property and/or each Benefited Party in connection with any act, omission,
event, or performance occurring, under or pursuant to or arising out of the Lease or occupancy
of the Premises, prior to the date that each such Benefitted Party acquired its portion of the
Released Property (the "Release Date”). Amtrak shall look solely to Lessor, which right Lessor
hereby acknowledges, and not a Benefitted Party for all claims, demands, liens or causes of
action under or pursuant to or arising out of the Lease or occupancy of the Premises prior to the
Release Date.

4. Third Party Beneficiary. Commencing with a Benefitted Party's acquisition of its
portion of the Released Property, such Benefitted Party shall be a third party beneficiary of the
rights arising under this Amendment. ’

5. integration and Restatement. This Amendment constitutes the entire agreement
of the parties with respect to the subject matter hereof. The Lease and this Amendment shall
not be further amended or modified except by a written instrument signed by both parties. This
Amendment shall not be construed more favorably for, or more strictly against, either party on
the grounds that such parly participated more or less fully in the preparation of this
Amendment. Except as expressly provided herein, Lessor and Amitrak fully confirm, ratify, and
restate the Lease and each provision thereof.

584132.02/SD
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the Effective
Date.
CATELLUS OPERATING LIMITED NATIONAL RAILROAD PASSENGER
PARTNERSHIP, CORPORATION,
a Delaware limited partnership (as successor by a corporation organized under the Rail
merger to Catellus Development Corporation) Passenger Service Act and the laws of the
District of Columbia
By Catellus Development Corporation, \J\ m
a Delaware corporation (formerly known as aii#f q

Catellus SubCo, Inc.), its sole general partner
Printed Name. Sa] ly Bellet

Tittle: Vice President, Real Estate Developmen

L;a,*(:@gﬂ?g.__,(_—
Printed Namé::VL VLOTH N 5\64221;

Title: EXocoTIVE VicE PRESIpEWT -ULBA0 D vrodwiv T

CATELLUS LAND AND DEVELOPMENT
CORPORATION, a Delaware corporation

By: Catellus Urban Development Corporation,
a Delaware corporation
its: Agent

By: | reel® JececBPe %"/>r-

Printed Name—.ﬁ};{;u;ﬁ\g 3 C/-m_gf

Title: ExECoTNVGE ViE FESInEUT
UILfdeg  TEEVESCHGwT

589132.02/SD
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EXHIBIT A

Lincoln Parcel Legal Description
PARCEL A:

Those portions of Lot 1 and Lot A of Tract No. 10151, in the City of Los Angeles, County of Los
Angeles, State of California, as per map recorded in Book 157, Pages 45, 46 and 47 of Maps,
Records of said County, described as follows:

Beginning at a point on the westerly line of said Lot 1, distant thereon South 10 degrees 01
minutes 01 seconds West 280.47 feet from the most northerly corner of said Lot A; thence along
said westerly line of Lot 1 and the westerly line of said Lot A, North 10 degrees 01 minute 01
seconds East 280.47 feet to said most northerly corner; thence along the northerly line of said
Lot A, South 71 degrees 09 minutes 27 seconds East 264.68 feet to a line which bears at right
angles to said northerly line and which passes through the angle point in the southerly line of
Cesar E. Chavez Avenue, formerly Macy Street, as described in deed recorded in Book 15023
Page 318, Official Records of said County, said angle point being the westerly terminus of that
certain course in said deed having a length of 216.51 feet; thence along said line which bears at
right angles South 18 degrees 50 minutes 33 seconds West 10.00 feet o said angle point and
the southerly line of said Lot A; thence along said southerly line, South 71 degrees 09 minutes
27 seconds East 0.32 feet to the beginning of a curve, concave southwesterly, and having a
radius of 15.00 feet; thence southeasterly 21.25 feet along said curve, through a central angle of
81 degrees 10 minutes 55 seconds; thence South 10 degrees 01 minutes 28 seconds West
73.53 feet to the beginning of a curve, concave northwesterly, and having a radius of 20.00 feet;
thence southwesterly 31.42 feet along said curve, through a central angle of 90 degrees 00
minutes 00 seconds; thence North 79 degrees 58 minutes 32 seconds West 54.39 feet to the
beginning of a curve concave southeasterly and having a radius of 88.00 feet; thence
southwesterly 138.10 feet along said curve through a ceniral angle of 89 degrees 55 minutes 00
seconds; thence South 10 degrees 6 minutes 28 seconds West 33.74 feet; thence North 79
degrees 58 minutes 32 seconds West 110.57 feet to the point of beginning.

PARCEL B:

Those portions of Lot 1 and Lot A of Tract No. 10151, in the City of Los Angeles, County of Los
Angeles, State of California, as per map recorded in Book 157, Pages 45, 46 and 47 of Maps,
Records of said County, described as follows: i

Beginning at a point on the northerly line of said Lot A distant South 71 degrees 09 minutes 27
seconds East 720.68 feet from the most northerly corner of said Lot A; thence South 10 degrees
04 minutes 22 seconds West 144.08 feet to the beginning of a curve, concave to the northwest,
and having a radius 15.00 feet; thence southwesterly 23.55 feet along said curve through a
central angle of 89 degrees 57 minutes 06 seconds; thence North 79 degrees 58 minutes 32
seconds West 340.00 feet to the beginning of a curve, concave northeasterly, and having a
radius of 20.00 feet; thence northwesterly 31.42 feet along said curve, through a central angle of
90 degrees 00 minutes 00 seconds; thence North 10 degrees 01 minutes 28 seconds East
174.05 feet to the beginning of a curve, concave southeasterly, having a radius of 15.00 feet,
and being tangent at its easterly terminus with that certain course in the southerly line of Cesar
E. Chavez Avenue, formerly Macy Street, as described in deed recorded in Book 15023 Page
318, Official Records of said County, said certain course having a recited length of 216.51 feet;

EXHIBIT A
589132.02/SD
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thence northeasterly 25.18 feet along said curve, through a central angle of 96 degrees 10
minutes 14 seconds to said certain course; thence along the northerly prolongation of a radial
line through said terminus, North 168 degrees 11 minutes 43 seconds East 5.66 feet to the
northerly line of said Lot A; thence South 71 degrees 09 minuies 27 seconds East 362.19 feet to
the point of beginning.

589132.02/SD EXHIBIT A
C3180-007/3-5-0d/cdsfidr 2.



Reply Brief
Exhibit F
152 of 178

EXHIBIT B

Prop 10 Parcel Legal Description

That portion of Lot 2 of Tract No. 10151, in the City of Los Angeles, County of Los Angeles,
State of California, as per map recorded in Book 157, Pages 45, 46 and 47 of Maps, Records of
said County, described as follows:

Beginning at a point on the westerly line of said Lot 2, distant thereon North 10 degrees 01
minutes 01 seconds East 566.33 feet from the southwesterly cormner of said Lot 2; thence South
79 degrees 58 minutes 59 seconds East 110.20 feet; thence South 10 degrees 01 minutes 01
seconds West 371.78 feet to the northerly line of the land described in deed to Metropolitan
Water District of Southern California, recorded May 31, 1996 as Instrument No. 96-858207 of
Official Records of said County; thence along said northerly line, North 79 degrees 58 minutes
59 seconds West 110.20 feet to said westerly line of Lot 2; thence North 10 degrees 01
minutes 01 seconds East 371.78 feet to the point of beginning.

589132.02/5D EXHIBITB
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SIXTH AMENDMENT TO LEASE BETWEEN
CATELLUS OPERATING LIMITED PARTNERSHIP
AND NATIONAL RAILROAD PASSENGER CORPORATION
WITH RESPECT TO LOS ANGELES UNION STATION

This Sixth Amendment to Lease between Catellus Operating Limited Partnership and
National Railroad Passenger Corporation with respect to Los Angeles Union Station (this
"Amendment") is made and entered into as of the Ist day of September 2010 (the "Effective
Date"), by and among Catellus Operating Limited Partnership, a Delaware limited partnership,
("Lessor" or "Catellus") and National Railroad Passenger Corporation, a corporation organized
under the Rail Passenger Service Act and the laws of the District of Columbia ("Lessee" or
"Amtrak").

RECITALS

A, Lessor and Lessee are parties to (i) that certain Lease Between Catellus
Development Corporation and National Railroad Passenger Corporation with Respect to
Los Angeles Union Station dated as of January 1, 1991, (ii) that certain First Amendment to
Lease Between Catellus Development Corporation and National Railroad Passenger Corporation
with Respect to Los Angeles Union Station dated as of June 1, 1992, (iii) that certain undated
Second Amendment to Lease Between Catellus Development Corporation and National Railroad
Passenger Corporation with Respect to Los Angeles Union Station, (iv)that certain letter
agreement from Lessor to Amtrak dated April 24, 1996, which is hereinafter referred to as the
Third Amendment fo Lease Between Catellus Development Corporation and National Railroad
Passenger Corporation with Respect to Los Angeles Union Station, and (v) that certain Fourth
Amendment to Lease By and Between Catellus Operating Limited Partnership and National
Railroad Passenger Corporation with Respect to Los Angeles Union Station dated as of March
25, 2004 and (vi) that certain Fifth Amendment to Lease Between Catellus Operating Limited
Partnership and National Railroad Passenger Corporation with Respect to Los Angeles Union
Station dated as of December 31, 2005, (collectively, the "Lease™).

B. Pursuant fo Paragraph 3.2 of the Lease, Lessee has exercised its second option to
extend the Lease for five (5) years (the “Lessee’s Second Extension Option Notice”™).

C. Lessor and Lessee have mutually agreed upon the Fair Market Rental Value for
the Exclusive Site and Building, pursuant to Paragraph 4 of the Lease.

D, Lessor and Lessee desire to extend the term of the Lease as set forth hereinbelow.
E. Lessor and Lessee desire by this Amendment to further amend the Lease as
hereinafter provided.
TERMS

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, Lessor and Lessee do hereby agree as follows:
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1. Incorporation. Paragraphs A, B, C, D and E above are hereby incorporated by
reference as if set forth in full at this point. All provisions and defined terms in the Lease are
also incorporated by reference. All exhibits and schedules to this Amendment are incorporated
by reference.

2. Defined Terms. Lessor and Lessee hereby agree that all initial capitalized terms
used in this Amendment shall have the same meaning given such terms in the Lease, as shall be
appropriate, unless otherwise defined in this Amendment.

3. Extension of Term, Pursuant to Paragraph 3.2 of the Lease, Lessee has exercised
its second option to extend the Lease for Five (5) years (the “Second Extension Period”). The
term of the Lease is extended for sixty (60) months and shall expire December 31, 2015, subject
to all of the terms, covenants and conditions contained in the Lease, respectively, except as set
forth in this Amendment. '

4. Amendment of Lease. The Lease is amended as of the date hereof (the
“Effective Date™), as follows:

4.1 Paragraph 4 (“Base Rent”) is amended by adding the following to the end

thereof:
Base Rent - Exclusive Site & Building (Based on appraisal) 559,280
FMRYV Applicable Percentage (Par, 4.2.6 of Lease) 75%
Adjusted Base Rent - Exclusive Site & Building $44,460
Base Rent - Facility Usage (Based on CPI Adjustment) $51,610
Total Monthly Base Rent Effective 1/1/2011 through 12/31/2011 396,070

The Base Rent for the remainder of the Second Option Period will be calculated
in accordance with the terms of the Lease.

5, Tenant Improvements. Lessor shall not be required to provide Lessee with a
tenant improvement allowance or to make any repairs or improvements to the Premises. Lessee
shall take the Premises in its current “As-Is” condition.

6. Brokerage Commission, Lessee represents and warrants to Lessor that Lessee
has not engaged any broker with respect to this transaction and that no broker, agent or finder
acting or purporting to act on Lessee's behalf is, or might be, entitled to a commission in
connection with the lease renewal transaction contemplated herein.

7. Successors. The provisions of this Amendment shall bind and inure to the benefit
of the heirs, representatives, successors and assigns of the parties hereto.

8. Integration and Restatement. This Amendment constitutes the entire agreement
of the parties with respect to the subject matter hereof. The Lease and this Amendment shall not
be further amended or modified except by a written instrument signed by both parties. This
Amendment shall not be construed more favorably for, or more strictly against, either party on
the grounds that such party participated more or less fully in the preparation of this Amendment.
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Except as expressly provided herein, Lessor and Lessee fully confirm, ratify, and restate the
Lease and each provision thereof.

IN WITNESS WHEREOQF, the parties have execuied this Amendment as of the Effective
Date.

LESSOR: LESSEE:

CATELLUS OPERATING LIMITED NATIONAL RAILROAD PASSENGER
PARTNERSHIP, a Delaware limited CORPORATION, a corporation organized
partnership under the Rail Passenger Service Act and the

laws of the District of Columbia
By: Palmtree Acquisition Corporation, a
Delaware corporation, its general

- o s A ¢ 7
; S s, s
By: d?//o By:%’ g/__zm {f’ /—% / ;/3’” ] Z;'uta ‘é‘/{ic"’:)té}/ﬁﬂ/n/
Name: Eric D. Brown Name: ~“Frure Aevfo, s
Title: Senior Vice President NSt Ass 5707 15 e Fiwsodon T

/”/‘:ﬁ/’ 4‘«9{, u‘r“: ;;ﬂﬁ/ﬂé" ‘;:\,X il /: ¥ 7") T T a

By:
Name:
Its:
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SECOND AMENDMENT TO LEASE BETWEEN
CATELLUS DEVELOPMENT CORPORATION
AND
NATIONAL RAILROAD PASSENGER CORPORATION

WITH RESPECT TO LOS ANGELES UNION STATION

This Second Amendment to Lease between Catellus Development Corporation and
National Railroad Passenger Corporation with Respect to Los Angeles Union Station (this

160 of 178

"Second Amendment") is made and entered into as of this ___ day of Qotohzer 1994 (the November

0

"Effective Date"), by and between Catellus Development Corporation ("Lessor") and
National Railroad Passenger Corporation ("Amtrak"} as follows:

RECITALS

A. Lessor and Amirak are parties to (i) that certain Lease Between Catellus
Development Corporation and National Railroad Passenger Corporation with Respect to
Los Angeles Union Station dated as of January 1, 1991, and (ii) that certain First
Amendment to Lease Between Cate:ius Development Corporation and National Railroad
Passenger Corporation with Respect to Los Angeles Union Station dated as of June 1,
1982 (collectively, the "Lease").

B. Lessor and Amtrak have agreed to amend the Lease as specifically provided in
this Second Amendment.

NOW, THEREFORE, for good and valuable consideration, the receipt and adeqdacy
of which are hereby acknowledged, Lessor and Amtrak do hereby agree as follows:

1. Incorporation. Paragraphs A and B above are hereby incorporated by reference
as if set forth in full at this point. All provisions and defined terms of the Lease are also
incorporated by reference. All exhibits and schedules to this Second Amendment are
incorporated by reference, whether or not attached hereto.

|
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2. Substitution of Exhibits. Exhibit B-1 (Depiction of the Premises) and Exhibit B-2
(Calculation of Square Footage) to the Lease are hereby deleted and Exhibit B-1 (1994
Revision) (Depiction of the Premises) and Exhibit B-2 (1994 Revision) (Calculation of
Square Footage) are hereby substituted therefor.

3. Revision of Exhibit D.

3.1 Reserve Account.

3.1.1 Establishment of Reserve Account. Exhibit D (Common Area Expenses)
is hereby deemed to be revised to include an account entitled “Reserve Account." The
amount set forth for the Reserve Account on each annual statement of estimated
Common Area Expenses prepared and submitted to Amtrak pursuant to paragraph
4.3.2.2 of the Lease shall be a percentage of the aggregate amount of estimated
Common Area Expenses as set forth on such statement. The percentage shall be the
same percentage of similar expenses paid into any similar reserve account by other major
operators of train service at the Premises, up to maximum of five percent (5%).

3.1.2 Use of Reserve Account. The Reserve Account shall be held by Lessor
in an interest-bearing account with all earned interest accruing thereon retained in the
Reserve Account. The Reserve Account may accumulate from year to year and may be
used, in whole or in par, in any calendar year for any authorized purpose. The Reserve
Account, or any portion thereof, may be used by Lessor for any cost and expense set
forth on Exhibit D-1 and for no other purpose. The Reserve Account is incorporated into
the estimate of the common area budget, attached hereto as Exhibit D-2.

3.2 Recovery of Lessor's Staff Costs, Exhibit' D (Common Area Expenses) is
hereby deemed to be revised to provide that the actual, allocated cost of Lessor's
personnel which constitutes Common Area Expenses, including, without limitation,
Account Nos. 35120, 35220, 35320, and 35420 shall be multiplied by 2.3, and the product
shall constitute the Common Area Expense for such Accounts.

4. Determination of Amtrak's Portion and Lessee's Percentage. .

4.1 Schedule of Redetermination. Paragraph 2.5.3 of the Lease provides for the
determination of Amtrak's Portion of the Expenses {as defined in paragraph 4.3 of the
Lease) related to the Train Yard. Paragraph 4.3 provides for the determination of
Lessee's Percentage of Common Area Expenses. Lessor and Amtrak hereby agree that
Amtrak's Portion and Lessee's Percentage shall be redetermined in accordance with said
paragraphs 2.5.3 and 4.3 as of January 1 and July 1 of each calendar year. Inthe event
that such redetermination is not completed on or before such date, an additional payment
of Expenses and/or Common Area Expenses by Amtrak, or a credit in favor of Amtrak
against future payments of Expenses and/or Common Area Expenses, as appropriate,
shall be made within thirty (30) days following the completion of such redetermination.
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4.2 Redetermination of Lessee's Percentage of Common Area Expenses.

Lessee's Percentage of Common Area Expenses has been redetermined. pursuant to
Paragraph 4.1 above. as follows:

Date Lessee's Percentage
January 1, 1993 34.00%
July 1, 1993 32.00%
January 1, 1994 32.00%
July 1, 1994 36.00%

4.3 Redetermination of Amtrak's Portion of Expenses., Amtrak’s Portion has been
redetermined, pursuant to Paragraph 4.1 above, as follows:

Date Lessee's Percentage
January 1, 1993 60.90%
July 1, 1993 57.14%
January 1, 1994 57.14%
July 1, 1984 60.00%

The assumptions and calculation pertaining to such redetermination are set forth on
Schedule 2.5.3 (July 1993) and Schedule 2.5.3 (July 1994) hereto. There have been no
subsequent changes in Amtrak’s Portion.

4.4 Memorialization of Future Redeterminations. Future redeterminations of
Lessee's Percentage and Amtrak's Portion may be confirmed and memorialized by the
parties by letter between the parties and need not be set forth in a formal amendment to
the Lease.

5. Integration and Restateme‘nt.

5.1 This Second Amenidment constitutes the entire agreement of the parties with
respect to the subject matter hereof. The Lease and this Second Amendment shall not
be further amended or modified except by a written instrument signed by both parties.
This Amendment is the joint work product of both parties and shall not be construed more
favorably for, or more strictly against, either party on the grounds that such party
participated more or less fully in the preparation of this Second Amendment.
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5.2 Except as expressly provided herein, Lessor and Amtrak fully confirm, ratify,
and restate the Lease and each provision thereof,

IN WITNESS WHEREOF, the parties have executed this Second Amendment as of
the Effective Date.

CATELLUS DEVELOPMENT CORPORATION,
a Delaware corporation

By: _ ey

lts: Vice President - Development

NATIONAL RAILROAD PASSENGER CORPORATION,

By: /M DFW
JLQ% I/M //u/f;«o

lts: Vice President Real Estate
and Opersations Development

HALAWAT012CSAM.RV2
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EXHIBIT B2 (1994 REVISION)
CALCULATION OF SQUARE FOOTAGE

AMTRAK BASE RENT CALCULATION

nion ion Ar lculations
1. Amtrak Lease Area
A. Exclusive Amtrak Building:
B. Exclusive Amtrak Site
C. Non-Exclusive Trainyard

2. Other Leasable Area
A. Exclusive Catellus Building
B. Exclusive Catellus Site
C. Pasadena Light Rail Easement
D. Metrolink Bus Plaza

3. Common Area
A. Common Building
B. Common Site

Total Building
Tatal Site

Amtrak % for Common Area Calculation
Total Amtrak Leased Area

Total Other Leasable Area

Total Leasable Area

Note: Sq. FL. amounts from Exhibit B map {(Jan. 1994}

86.559 sf
14,264 sf

863.500 sf
966,323 sf

66,499 sf
579,401 sf
100,812 sf

28,110 sf
774,922 sf

65,427 sf

203,150 sf
568,577 sf

218,485 st
1,962,315 sf

966,323 sf
774922 sf
1.741.245 sf
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EXHIBIT D1
CAPITAL RESERVE ACCOUNT CATEGORIES

Capital Reserve Account Expenses are those costs incurred in the following categories
which occur as Extraordinary Events, defined herein as non-routine expenses as part of
reasonably required or appropriate for, and incident to, the operation of the structures
and grounds currently included in the Common Areas. Such events are either major
replacements or are generally unplanned and unbudgeted expenditures and will repair,
maintain, or improve common areas for passenger health, safety or general use.

ACCOUNT NO. DESCRIPTION

20020 Building - Other: Extraordinary repair and maintenance of
sidewalk pavement areas.

20220 Electrical and Phone: Extraordinary repair and maintenance or
improvement of electrical and phone swilchgear, panels, motors,
fans, etc.

20820 HVAC: Extraordinary repair and maintenance or improvement of

the HVAC/boiler system.

21020 Machinery: Extraordinary repair and maintenance or improvement
of the air handling units (motors and fans).

21420 Roadways: Extraordinary repair and maintenance of roadways.
21620 Plumbing: Extraordinary repair and maintenance of sump pumps.
21720 Roofs: Extraordinary repair and maintenance of roofing systems

including flashing, sky lights, roof tiles, rain gutters and down
spouts, regardless of where located at the Terminal.

21820 Sewer and Drain Lines: Extraordinary repair and maintenance of
sump purnp ejector lines, drain field lines, and main sewer line(s).

22420 Water Lines: Extraordinary repair and maintenance of plumbing
fixtures and water lines.

32520 Equipment Rental: Rental of major equipment for extraordinary
events. ‘
32720 Floor Cover Repair/Replacement: Extraordinary repairs and

replacement of tile, marble and other floor coverings.



32820

32920

33020

34420

34520

35320

36620
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HVAC Contract Services: Extraordinary repar and maintenance
or improvement of heating and ventilating units.

HVAC Supplies: Filters and other supplies associated with
extragrdinary events.

HVAC Miscellaneous: Extraordinary repair and maintenance or
improvement of equipment which do not have a specific category.
Lessor will supply appropriate documentation to support any
submitted expense.

Paint Exterior: Extraordinary painting of exterior areas of all
buildings regardless of where located within the Terminal, including
the covered patio areas and graffiti.

Paint Interior: Extraordinary painting of Common Areas and
annual painting within the public bathrooms.,

Professionail Services Other: Any extraordinary event
professional services needed.

Special Event Security: Additional security associated with
extraordinary events.
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July 16, 1992

Mr. Greqg O. Endsley

Asset Manager

Catellus Development Corporation
800 N. Alameda

Los Angeles, CA 90012

RE: First Amendment To Lease and
Work Letter - Exercise Facility
Los Angeles Union Station
Amtrak File: 04-01-701

Dear Greg:

For your use; I have enclosed cne fully executed copy of the
First Amendment to Lease and one fully signed copy of the Work
Letter. Within the First Amendment document, you will notice that
we have added Exhibit 1 (Key Plan) and Exhibit 2 (ADDITIONAL
RENT:) .

Exhibit 2 describes our understanding of our obligation to pay
for cleaning services and to remburse Catellus for tax and
insurance costs, if any, that increase due to our building the

Locker Room/Exercise Facility. Please have Ted demonstrate
Catellus’ agreement with this formula by signing and returning the
enclosed extra copy of Exhibit 2. If you have any guestions,

please call me at (202) 906-2940.

Sincerely,

L A,

Edward A. Lync
Project Manager

Enclosures:

cc: Ted Tanner w/ Exhibits 1 & 2
John McCaffrey

EXFHiBIT A

AN EQUAL OPPORTUNITY EMPLOYER
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FIRST AMENDMENT TO LEASE BETWEEN CATELLUS DEVELOPMENT CORPORATION

AND NATIONAL RAILROAD PASSENGER CORPORATION WITH RESPECT TO
1L0S ANGELES UNION STATION

s

This First Amendment ("First Amendment") to the January 1,
18991 "Lease Between Catellus Development Corporation ("Lessor")
and National Railroad Passenger Corporation ("Amtrak®) With
Respect to Los Angeles Union Station® (the "Lease®) is effective

as of June 1, 1992.

WHEREAS, Subject to the terms of this First Amendment,
Lessor and Amtrak intend to increase Amtrak’s leasehold area
under the Lease by including an area of approximately 3600 square
feet so that Amtrak may construct a locker room for its sole use
and an exercise facility for use by the employees of both Lessor

and Antrak.

NOW THEREFORE, intending to be legally bound, the parties

hereto agree as follows:

1. THE FACILITY: The Lease is hereby amended by adding to the
Premises the approximately 3600 square foot spacé shown on
Exhibit 1 hereto, which is hereinafter referred to as the

"Facility."

2. EXCLUSIVE BUILDING AREA: The Facility shall be deemed an
Exclusive Building Area under the Lease; provided, however, that,

for the purposes of calculating Amtrak‘s share of Common Area
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Expenses under Paragraph 4.3 of the Lease, the area of the
Facility shall be deemed to be zero square feet.
3. RELOCATION: The provisions of the Lease with respect to
reduction or relocation (e.g., paragraphs 3.5 and 11) shall apply

to the Facility; provided, however, that any reduction or
relocation of the Facility shall be made at the sole cost of
Amtrak if it is a) instituted by Lessor after the third
anniversary of the date on which the Facility is completed and
available for occupancy by Amtrak, and b) based on the reasonable
business needs of Lessor in connection with Lessor‘’s development
plans for the Terminal. Alternatively, upon notification that
Lessor intends to reduqe or relocate the Facility, Amtrak may

terminate this First Amendment.

4. TERM: Unless sooner terminated or extended as hereinafter
provided, this First Amendment shall expire on the fourth
anniversary of the date on which the Facility is completed and
available for occupancy by Amtrak. Amtrak may elect to extend
the term hereof for two (2) additional one (1) year periods by
delivering to Lessor at least 30 days before the end of the
initial term hereof or of the first extension pericd, as
applicable, a written notice of such election. Each extension
periocd shall be subject to all the terms and conditions of this
First Amendment. Upon expiration of the aforementioned term or

extension periods, as applicable, Amtrak may continue to occupy
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the Facility on a month to month basis until such time as either
party provides at least 30 days advance written notice of

termination to the other party.

5. ANNUAL RENT: Amtrak shall pay $1.00 per year to Lessor as
annual rent for the Facility, commencing as of the effective date
hereof. In the event that Amtrak continues to occupy the
Facility after the term or any extension hereof, the rent shall
continue to be $1.00 per year until becember 31, 2005, after
which date Amtrak, if it continues to occupy the Facility, shall
pay Fair Market Rental Value for the Facility, as determined in

accordance with Paragraph 4.2.7 of the Lease.

6. ADDITIONAL RENT: 1In addition to annual rent, Amtrak shall
pay to Lessor as additional rent those costs which are incurred
by Lessor in the categories of "Expenses" listed in Exhibit E of
the Lease, and which are reasonably required or appropriate for,
and incident to, the operation of the Facility. No other costs
shall be included in such additional rent, unless otherwise
agreed by Amtrak. Lessor‘’s estimated costs with respect to each
such "Expense" is set forth in Exhibit 2 hereto. The provisions
of Section 4.3.2.5 of the Lease shall apply to the services
provided by Lessor at the Facility. For purposes of Exhibit G-2
to the Lease, the services to be provided at the Facility shall
be twice daily a) general cleaning, including the removal of

trash and debris and b) sanitize and restock restroons.
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7. USE: The Facility shall be used and occupied by Lessee for
such purposes as are reasonably related to the operation of a
locker room, restrooms and an exercise facility. The locker room
shall be for the exclusive use of Amtrak’s employees; the

restrooms and exercise facility shall serve the employees of both

Lessor and Amtrak.

8. LIABILITY: Use of the Facility by Amtrak’s employees shall
be subject tn the provisions of Paragraph 17.1 of the Lease. Use
of the Facility by Lessor’s employees shall be deemed an activity
"conducted by Lessor, its employees, agents, or servants" for

purposes at Paragraph 17.5 of the Lease.

9. MEANING OF WORDS AND TERMS: Unless otherwise indicated, the
words and terms used in this First Amendment (e.g., Premises,

Terminal) shall have the meanings set forth in the Lease.

10. OTHER PROVISIONS: Except as otherwise provided herein, all
provisions of the Lease shall remain in full force and effect;
provided, however, that if there is a conflict between any
provisions of the Lease and of this First Amendment, the

provisions hereof shall control.

IN WITNESS WHEREOF, Lessor and Amtrak have, as of June 1,

1992, executed this First Amendment to the "Lease Between
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Catellus Development Corporation and National Railroad Passenger

Corporation With Respect to Los Angeles Union Station."

CATELLUS DEVELOPMENT CORPORATION
A Delaware Corporation

By gf»tzgg"'jzza44ALﬁ

NATIONAL RATLROXD PASSENGER
CORPORATION .- 7.

BY /4»/~1?<:;7 "}/{7
Its Vvée Pgégldent/k/ S

Real Estate a
Operations ﬁgvelopment

SEPARTNERT
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EXHIBIT 2

FIRST AMENDMENT TO LEASE
BETWEEN CATELLUS DEVELOPMENT CORPORATION ("LESSOR") AND

NATIONAL RAILROAD PASSENGER CORPORATION ("AMTRAK")
WITH RESPECT TO LOS ANGELES UNION STATION

ADDITIONAL RENT (for Locker Rooum/Exercise Facility)

Beginning on the first day of the first full calendar month
after occupancy, Amtrak agrees to pay Lessor Additional Rent
in the amount of $672.00 per month for general cleaning and
sanitizing plus diem charges, if any, for any portion of the
month prior to the first full month ($22.40 per day). If
Lessor’s property insurance increases as a direct result of
improvements Amtrak makes to these premises, 2amtrak will
reimburse Lessor on a monthly or other basis for any such
increases. If Lessor’s real property taxes increase as a
direct result of Amtrak making improvements for this Facility,
Amtrak will reimburse lLessor for any increase in said tazes.

14
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LEASE AGREEMENT
(Denver Union Station)
LY

o
This Lease Agreement (“Lease™) is made and entered into as of this >/ jday of
~Jo , 2014, by and between the REGIONAL TRANSPORTATION DISTRICT, a
political S§Edivisi0n of the State of Colorado whose enabling act is found at C.R.S. 32-9-101 et
seq. (“LESSOR”), and NATIONAL RAILROAD PASSENGER CORPORATION, a corporation
organized under the former Rail Passenger Service Act and the laws of the District of Columbia,

with offices at 30" Street Station, 5" Floor South Tower, Philadelphia, PA 19104 (“AMTRAK”)
(collectively, “Parties™).

BACKGROUND

LESSOR owns certain real property in the City of Denver, and State of Colorado located
at and in the vicinity of 1701 Wynkoop Street, which property is commonly known as Denver
Union Station (‘‘Property”), being more particularly shown on Exhibit “A”, attached hereto and
made a part hereof.

LESSOR has entered into a certain Building Lease Agreement, dated December 20, 2012,
(“Master Lease”) with USA Alliance, Inc., a Colorado corporation (“USA”) for the development,
operation, leasing and management of the building located on the Property at 1701 Wynkoop
Street, Denver Colorado (“Station Building™”) by USA and attached as Exhibit “C.”

LESSOR has subleased a portion of the Station Building back from USA and hence is a
sublessee pursuant to the terms of the Master Lease. AMTRAK desires to sublease and LESSOR
desires to sublet a portion of the Station Building pursuant to the terms herein.

LESSOR, AMTRAK and USA have entered into an Acknowledgement of Lease
Agreement, attached hereto and made a part hereof as Exhibit “E” which, inter alia,
acknowledges the parties’ rights pursuant to the Master Lease (“Acknowledgment Agreement”).

LESSOR shall continue to own, manage and operate the tracks, platforms and other areas
of the Property not included in the Station Building.

AMTRAK by separate agreement desires to use and LESSOR desires to allow AMTRAK
to use portions of the tracks, platforms and other areas (including the exterior access areas of the
Station Building) of the Property not included in the Station Building (collectively “Track and
Platform”) which Track and Platform area will be used in conjunction with the leased Building
Premises, and which use shall be subject to a separate Operating Agreement (“Operating
Agreement”) to be entered into by the Parties simultaneously with the execution of this Lease.

NOW, THEREFORE, in consideration of the terms and conditions set forth herein,
LESSOR and AMTRAK do hereby agree as follows:

The Background and recitals set forth above are incorporated herein and made a part of
this Lease.

Denver Union Station Lease Agreement January 31, 2014



Reply Brief
Exhibit G

1. PREMISES 2of19

a. LESSOR hereby leases exclusively to AMTRAK and AMTRAK leases
from LESSOR, for the “Term” (as defined below), pursuant to Section 3.4 of the Master Lease
and subject to the terms of the Acknowledgement Agreement, and pursuant to the terms and
conditions set forth herein, 6188 square feet of space in the Station Building as shown on Exhibit
“B”, attached hereto and made a part hereof, (“Building Premises”). The Building Premises
consists of: 1) a basement portion of 3126 square feet (“Basement Premises”); ii) ticket office
portion of 638 square feet (“Ticket Premises”), and an office portion of 2424 square feet (“Office
Premises”).

b. LESSOR also hereby grants to AMTRAK, its employees, agents, licensees,
contractors, passengers and invitees, the nonexclusive right in common with LESSOR and all
others designated by LESSOR for the use of the common areas and common facilities in the
Station Building (“Common Areas”), and in areas made available to the public on Exhibit “A”
including sidewalks and plazas. Common Areas include, hallways, stairways, elevators, public
bathrooms, loading docks, common entrances, lobbies, other public portions of the Station
Building. Common Areas do not include the Great Hall designated on Exhibit “A”, restaurants
or any part of the upper floors of the Property. Common Areas are not part of the Building
Premises but are subject to the rights of use specified herein. AMTRAK s rights for use of the
Great Hall shall be pursuant to the terms of Section 5.2 of the Master Lease. If AMTRAK
requests in writing, LESSOR shall be required to require USA to abide by the terms of Section
5.2 of the Master Lease and to enforce USA’s obligations under the Master Lease by an action for
specific performance or other injunctive relief.

C. Use of the Emergency Vehicle Access Lane (“EVA Lane”) shown on
Exhibit “A” is granted under and subject to the following terms: AMTRAK vehicles (e.g.
baggage and service vehicles) will, at all times as reasonably required to provide service to
passengers and arriving or departing AMTRAK trains, have access between the AMTRAK
baggage area in the Station Building and the train platforms. Such access may include use of the
EVA Lane immediately west of the Station Building. Amtrak will endeavor to schedule all truck
deliveries to arrive at the Station Building between 9:00 am and 4:00 pm; however, LESSOR
recognizes and agrees that unscheduled deliveries may arrive at any time, and AMTRAK
recognizes and agrees that unscheduled deliveries that arrive during the hours of 6:00 AM —9:00
AM and 4:00 PM — 7:00 PM may be reasonably required for safety purposes to wait for
completion of the delivery until conclusion of those peak passenger traffic periods; and LESSOR
shall designate an individual or individuals who will be available during the above-referenced
peak commuter hours to receive and address requests to permit deliveries during those hours if
safety permits, and such individual’s decision shall be reasonably based on the safety of
passengers using the EVA Lane during that period.

d. LESSOR represents that it has authority to sublease a portion of the Station
Building to AMTRAK. Pursuant to the Master Lease, LESSOR may cause USA to perform any
of its obligations set forth below and such performance shall be treated as that of LESSOR.

Denver Union Station Lease Agreement January 31, 2014
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2. TERM 3of19

a. The initial term of this Lease shall be for twenty (20) years (“Term”)
commencing the later of February 1, 2014 or twenty (20) days after construction of the Building
Premises and the Track and Platform areas in compliance with the plans and specifications
approved by AMTRAK and an occupancy permit (which may be a temporary occupancy permit)
is issued for the Building Premises (“Commencement Date”). If such permit has not been issued
by February 1, 2014, AMTRAK may cancel this Lease on ten days written notice to RTD and
Lessor, unless such permit has been issued within such ten (10) day period. The Term will end
twenty (20) years thereafter, unless (a) sooner terminated (i) by AMTRAK giving thirty (30) days’
prior written notice to LESSOR that AMTRAK ’s rail passenger service to the Property’s location
in City of Denver will relocate or cease or (ii) in the event LESSOR elects not to rebuild the
Station Building or the Lease is terminated as provided in Sections 13 and 14 in this Lease or (iii)
the Operating Agreement is terminated, or (b) extended by AMTRAK as provided below.

b. AMTRAK shall have the option to extend the Term of this Lease for two
(2) additional ten year periods by giving notice of its intent to exercise this option at least one year
before the end of the then current Term. Any extended Term may be terminated prior to the end
of that Term: (i) by AMTRAK giving thirty (30) days’ prior written notice to LESSOR that
AMTRAK s rail passenger service to the Property’s location in City of Denver will relocate or
cease or (ii) in the event LESSOR elects not to rebuild the Station Building or the Lease is
terminated as provided in Sections 13 and 14 in this Lease or (iii) upon the termination of the
Operating Agreement. Any extended term shall be upon all the same terms and conditions as set
forth in this Lease and such extension shall be included as part of the Term.

C. On or about the Commencement Date, LESSOR shall execute and deliver
to AMTRAK a Declaration of Commencement (“Declaration”) in the form attached hereto as
Exhibit “D” and the Acknowledgement Agreement attached as Exhibit “E” and signed by USA.
AMTRAK shall promptly execute such Declaration confirming the Commencement Date and
return such to LESSOR.

d. This Lease and the commencement thereof is subject to and conditioned on
receipt by AMTRAK of a fully executed Acknowledgement Agreement.

3. RENT

a. AMTRAK shall pay rent for the Building Premises in the amount of one
hundred sixty seven thousand one hundred forty Dollars ($167,140.00) per annum, payable in
equal monthly installments of thirteen thousand nine hundred twenty eight dollars and 33 cents
($13,928.33) per month (“Rent”). The Rent is based on $20.00 per square foot for the Basement
Premises of 3126 square feet, $30.00 per square foot for the Office Premises of 2424 square feet
and $50.00 per square foot for the Ticket Premises of 638 square feet all as shown on Exhibit B.
AMTRAK shall pay the Rent to LESSOR at the address specified in Section 28.

b. Commencing January 1, 2019 and every five years thereafter (“Rent

Increase Date”) the Rent will escalate as provided herein. The increase in the Rent on the Rent
Increase Date shall be the lesser of the aggregate of the “Rent Formula Adjustment” (as herein

Denver Union Station Lease Agreement January 31, 2014
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after defined) for each of the immediately prior five years or the “Market Rate” (as herein aft&"
defined).

C. The “Rent Formula Adjustment” for each year shall be the lesser of 3% or
the CPI adjustment for that year, which CPI adjustment shall be calculated as follows:

1) “Index” shall mean the "Consumer Price Index for —the Denver-Boulder
Greeley area (CPI-U)" all items, (Base year 1982-84=100) as issued by the Bureau of Labor
Statistics of the U.S. Department of Labor with respect to the Denver-Boulder Greeley area;

2) The Index for June 2014 shall be designated the Base Index;

3) Commencing June 1, 2015 and every twelve (12) month period
thereafter, the percentage increase in the Index for every June subsequent to June 2014 as
compared to the Index for June 2014 shall be computed and referred to as the CPI adjustment for
that year.

The five year aggregate for the Rent Formula Adjustment on the Rent Increase
Date shall never be more than 15%.

d. On or before August 1 of any year prior to a Rent Increase Date, LESSOR
shall notify AMTRAK of the five year aggregate of the Rent Formula Adjustment, showing CPI
calculation and increase for each year and the proposed new rent calculation (“Rent Formula
Adjustment Rent”). If Amtrak believes market rates for rents are lower than the Rent Formula
Adjustment Rent, not later than November 1 of the that year, AMTRAK may present evidence to
LESSOR and propose a lower rent based on market rates for equivalent space in the Denver
Lower Downtown (LoDo) area (“Market Rate”). If LESSOR does not accept Amtrak’s Market
Rate proposal the Market Rate shall be determined as follows:

1) On or before December 1 of that year each party shall select an appraiser
who is a Member of the Appraisal Institute (“MAI”), in the State of Colorado. Failure of party to
timely select an appraiser shall result in a lesser number of appraisers considering the valuation
but shall not delay the proceeding.

2) Those two appraisers shall select a third MAI appraiser. Each party shall
have 30 days to present written valuation evidence to the appraisers. The appraisers shall have 30
days thereafter to render a decision.

3) The three appraisers shall determine the then current Market Rate.

4) The parties shall split and pay in equal shares the fees and costs of the
three appraisers.

e. The new Rent shall be the lesser of the i) Rent Formula Adjustment Rent or
ii) the Market Rate as determined above. If the Appraisers have not determined the Market Rate
by the Rent Increase Date AMTRAK shall continue to pay the then current Rent until the Market
Rate is arrived at. AMTRAK shall pay the new Rent retroactive to the Rent Increase Date.

Denver Union Station Lease Agreement January 31, 2014
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AMTRAK may occupy and use the Building Premises for any lawful purpose
reasonably related to the operation of a rail passenger station and AMTRAK’s business
operations, including ticketing, waiting area for passengers, related mail, package, baggage, and
express services and office, mechanical and/or engineering facilities, connecting bus service and
operations incidental to AMTRAK'’s business (collectively “Use”). The Use shall include
vending and ATM machines in the Basement Premises.

5. PARKING
AMTRAK shall not have dedicated parking at the Property.

6. HOURS OF OPERATION

AMTRAK shall have the right to keep the Building Premises open at all such
times as it desires.

7. UTILITIES

LESSOR shall make all arrangements for the provision of and pay for utilities
necessary for AMTRAK s occupancy and use of the Building Premises including water, heat and
electricity at no additional monthly charge. AMTRAK shall be responsible for procuring and
paying for its own telephone and other telecommunications including internet service.

8. LESSOR'S WORK

LESSOR agrees to provide AMTRAK with leasehold improvements in the
Building Premises in accordance with the plans and specifications provided by LESSOR and
approved by AMTRAK, by the Commencement Date. All such leasehold improvements shall be
constructed in accordance with all applicable statutes, laws, rules, regulations, ordinances and
codes, including without limitation, the Americans with Disabilities Act of 1990, as amended, and
the regulations promulgated thereunder (“ADA”) and will be constructed in accordance with
AMTRAK’S safety, security, operation and engineering procedures that have been provided to
LESSOR. AMTRAK’s acceptance of the Building Premises is conclusive as to LESSOR’s
having constructed the improvements to the Building Premises in accord with requirements
provided by AMTRAK except for items noted pursuant to Section 15.

9. SIGNS

a. AMTRAK s business signs include all signs designed, erected, or placed
by AMTRAK, or allowed to be erected, placed, or maintained by it, within its Building Premises,
which are not visible to the remainder of the Station Building. USA shall have reasonable
approval rights over signs in the Building Premises that are visible to the remainder of the Station
Building, except any such signs must meet applicable legal or regulatory requirements.
AMTRAK may (a) keep and maintain signs in the Building Premises and throughout the Term of
this Lease, and (b) replace any or all such signs with new signs of similar content when such
replacement is warranted in AMTRAK s sole discretion. AMTRAK shall not erect or install any

-
D
Denver Union Station Lease Agreement January 31, 2014
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sign in the Station Building, including the Building Premises, in violation of any applicable I&%/,"
ordinance, rule or regulation of any governmental agency.

b. AMTRAK’s business signs and signs needed for security, passenger
information display system (“PIDS”) or ADA compliance or other signs required for AMTRAK
to be in compliance with any laws, statutes, regulations or government requirements are deemed
approved by LESSOR (“Required Signs”) for posting in the areas shown on Exhibit “F” within
the dimensions shown. Posting in any other area or posting signs of any greater dimensions shall
require the express consent of LESSOR. No other signs, other than those allowed in Section 9.a
above, shall be erected without the prior approval of LESSOR, which approval shall not be
unreasonably denied, delayed or conditioned. AMTRAK may request additional electronic signs
in or on the Station Building outside the Building Premises along with corresponding audible
information. Requests will be presented to USA for the areas within the Station Building and
outside the Building Premises. Such requests will not require approval by LESSOR. AMTRAK
will be responsible for the cost of design, acquisition and installation of any AMTRAK
equipment permitted by USA. LESSOR, at its sole cost, shall providle AMTRAK signage
approved by AMTRAK and shown on Exhibit “G”, attached hereto and made a part hereof.

10. MAINTENANCE, REPAIR AND SERVICES

a. Except as otherwise specifically provided herein, LESSOR, at its sole cost
and expense, shall be responsible for the maintenance, repair and upkeep of the Property,
including the maintenance, repair, replacement and alteration of the interior and exterior of the
Station Building and all fixtures, equipment, components and systems that are a part of the
Station Building or necessary to and for the operation of the Station Building and AMTRAK’s
use and occupancy of the Building Premises, including structural and roof repairs and
maintenance and exterior landscaping, paving and maintenance. LESSOR shall cause USA to
comply with Section 6.2(a) of the Master Lease.

b. LESSOR shall pay all costs, expenses, fees, taxes and sums related to its
ownership, operation and maintenance of the Station Building before delinquency.

C. LESSOR shall provide at its expense:

(1) Heating, ventilation and air conditioning (“HVAC”) for the Station
Building, including the Building Premises, during all hours of scheduled passenger train (and bus)
operations, to maintain temperatures in the interior portions of the Station Building at
commercially reasonable levels, provided that in no event shall LESSOR maintain heating
settings below 68 degrees DB, or air conditioning settings above 72 degrees DB, 50% relative
humidity, as appropriate depending on the outside weather conditions. At the Lease
Commencement, AMTRAK shall provide to the LESSOR a written schedule of AMTRAK’s then
current passenger train (and bus) operations. Throughout the Term, AMTRAK shall keep a
current written schedule of AMTRAK’s passenger train (and bus) operations at the Station
Building and available for LESSOR’s review upon LESSOR’s request. LESSOR may stop the
heating and cooling systems when necessary by reason of accident or emergency or for repairs,
alterations, replacements or improvements, which, in the reasonable judgment of LESSOR, are
desirable or necessary. LESSOR agrees to make any necessary repairs, alterations, replacements

6
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or improvements to the heating and cooling systems as quickly as possible, with due diligenc¥,"
and with the minimum interference with AMTRAK's use of the Building Premises.

(i1) Janitorial services to the Common Areas;

(ii1) Hot and cold water sufficient for drinking, lavatory, toilet and ordinary
cleaning purposes to be drawn from approved fixtures in the Building Premises or Common
Areas;

(iv) Electricity to the Building Premises in quantities necessary for
AMTRAK’s purposes and use permitted hereunder and lighting of uniform illumination of an
intensity equal to no less than 50 foot-candles;

(v) Replacement of lighting tubes, lamp ballasts, starters and bulbs in the
Common Areas;

(vi) Extermination and pest control as often as may be deemed necessary in
the exercise of prudent management practice. To the greatest extent possible, such work shall be
performed at times other than when passenger train and bus operations are scheduled;

(vii) Maintenance, cleaning and upkeep of Common Areas in a first-class
manner. Such maintenance shall include without limitation cleaning, illumination, repairs,
replacements, lawn care and landscaping;

(viii) A building manager or engineer capable of responding to
AMTRAK’s requests for service within two (2) hours during all times when AMTRAK’s
passenger train (and bus, if any) operations are scheduled; and

(ix) Security which shall include at a minimum a police or security guard
patrol of the Building Premises to the level expected in a first class hotel. Any security guards
must have obtained any and all applicable governmental licenses and permits.

d. LESSOR shall cause utilities to be supplied to the Property sufficiently for
the operation of a first-class commercial facility, including provision of such utilities to the
Building Premises at levels and in amounts sufficient for AMTRAK’s use and occupancy of the
Building Premises as provided in Section 4 of this Lease provided that AMTRAK shall be solely
responsible for its telephone and telecommunication services.

e. AMTRAK shall be responsible for the maintenance and repair of any trade
fixtures, equipment or other personal property of AMTRAK located on or within the Building
Premises, and for charges for any services for AMTRAK s sole use and benefit arranged for by
AMTRAK separately from the services provided by or to be provided by LESSOR under this
Lease.

f. Notwithstanding anything to the contrary in this Lease, if LESSOR fails in
any of its obligations under this Section 10, and such failure continues for more than three (3)
consecutive days after notice from AMTRAK of such failure, AMTRAK may provide any such
maintenance, repairs and services or arrange for the provision of such within the Building
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Premises. AMTRAK shall not have the right to effect repairs or maintenance in the Comnigh"
Areas but may make claims for any additional costs incurred in its operations and for reduction in
rent if LESSOR has not arranged for repairs in a commercially reasonable period of time and
provided AMTRAK with a schedule. In the event AMTRAK provides any such maintenance,
repairs or service, LESSOR shall reimburse AMTRAK for the cost and expense of such
maintenance, repairs and services within forty-five (45) days of notice from AMTRAK for such
payment. Upon request of LESSOR, AMTRAK shall supply LESSOR with verification of all
costs.

11.  ALTERATIONS AND IMPROVEMENTS

a. AMTRAK acknowledges that the Station Building is designated on the
National Register of Historic Places and is designated by the Colorado Landmark Commission.
USA has obtained historic tax credits for the Station Building based on specific design review and
approvals by the National Park Service. AMTRAK shall have no right to make alterations and
improvements to the Building Premises that will violate terms and conditions of National Park
Service approval. AMTRAK may request to make alterations and improvements to the Building
Premises subject to the terms and conditions set forth in this section 11. No alterations or
improvements made by AMTRAK shall in any way impair the structural stability of the Building
Premises or the Station Building.

b. AMTRAK shall request LESSOR’s approval prior to making any
alterations or improvements and all alterations or improvements must be approved in writing by
LESSOR. LESSOR shall submit all such requests to USA to ensure that no alterations and
improvements violate any agreement with the National Park Service. If any AMTRAK request
requires submittal to the National Park Service, LESSOR shall coordinate with USA to do so and
provide all schedules, documents and requirements to AMTRAK. AMTRAK shall be fully
responsible for cooperating with any National Park Service requests and providing any required
information. Any determination of the National Park Service as to AMTRAK’s proposals shall
be binding on AMTRAK provided that AMTRAK may undertake any reviews or appeal provided
by law. As to any alterations and improvements not subject to National Park Service review and
which do not violate the Master Lease, LESSOR’s approval shall not be unreasonably withheld,
conditioned or delayed.

C. AMTRAK shall cause the Building Premises to be kept free and clear of
any mechanic’s lien or materialmen’s liens which may arise out of the construction of any such
alterations or improvements by AMTRAK.

d. Except for AMTRAK’s personal property and trade fixtures (including
machinery, equipment and furnishings), all alterations and improvements that are permanently
affixed to the Station Building shall become the property of the LESSOR and shall remain on and
be surrendered with the Building Premises at the expiration or sooner termination of this Lease or
any extension of the Term of this Lease.

e. AMTRAK's personal property and its trade fixtures, including machinery,
equipment, and furnishings, shall remain the property of AMTRAK and may be removed by
AMTRAK at any time during the Term or upon the expiration or sooner termination of this Lease
(including any extension term). AMTRAK shall repair any damage to the Building Premises or

8

Denver Union Station Lease Agreement January 31, 2014



Reply Brief
Exhibit G

Station Building caused by AMTRAK's removal of its personal property, trade fixtures,” 8t
equipment, but AMTRAK shall have no obligation to remove such items from the Station
Building at any time.

f. LESSOR is a provider of public mass transportation subject to many of the
same laws regarding mass transportation and public passenger rail facilities as AMTRAK. If
AMTRAK believes any change in law or interpretation thereof after the Commencement Date
requires modification of the Building Premises or the Common Areas it shall so inform LESSOR.

If LESSOR does not undertake any improvements to the Building Premises or Common Areas to
conform to such change in law the parties shall jointly request an opinion from the applicable
federal oversight agency (i.e. Federal Railroad Administration or Federal Transit Administration).

LESSOR shall advise USA of any such proceeding and USA may join in any such proceeding. If
such oversight agency determines that the alterations are necessary AMTRAK or LESSOR
(whichever is the applicable responsible party as determined by law) shall cause such alterations
to be made.

g. AMTRAK, in its sole discretion and without limiting the obligations of
LESSOR herein, may make improvements to the Building Premises for security purposes, and
may request of LESSOR the right to install security cameras and intrusion detection systems
which approval shall not be unreasonably withheld, conditioned or delayed. If AMTRAK
chooses to make such improvements, AMTRAK may enter in, on, over, through and upon any
property of LESSOR to obtain access to make such improvements provided such entry is
approved by USA, approval not to be unreasonably withheld, and Amtrak restores the Building
Premises and other areas to finished condition. Any Amtrak improvements must be removed and
the Building Premises and Station Building restored on termination of the Lease. LESSOR shall
not be entitled to further compensation. To the extent that LESSOR (and not USA) has or will
have security cameras or intrusion detection systems installed, LESSOR agrees, without further
compensation, that AMTRAK shall have the right to access information, recordings, feeds and
video from such security systems and AMTRAK may share such information with federal, state
or local law enforcement agencies for security purposes.

12. INSURANCE AND LIABILTY.

a. LESSOR shall cause USA to name AMTRAK as an additional insured on
its property, commercial general liability, and umbrella/excess liability policies covering the
Property and required under the Master Lease. LESSOR and USA shall only be required to
provide such insurance required pursuant to the Master Lease

b. AMTRAK shall cause all its subcontractors who perform work at the
Station Building to add LESSOR and USA as additional insureds on subcontractors' general and
auto liability insurance policies in amounts not less than two million ($2 million) per occurrence.

13. DAMAGE OR DESTRUCTION

In the event of destruction, or substantial damage, to the Building Premises during
the Term of this Lease which renders the Building Premises unusable to AMTRAK, in
AMTRAK s sole discretion, LESSOR shall have the option of:
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a. Replacing or rebuilding the Station Building, including the Buildif§"
Premises; or

b. Declining to replace or rebuild, in which event AMTRAK shall have the
option of terminating this Lease by written notice.

C. intentionally deleted.

d. LESSOR shall notify AMTRAK within 365 days after such damages or
destruction of LESSOR's decision to rebuild the Station Building including the Building Premises
or declining to rebuild. During any period that AMTRAK does not have complete use of the
Building Premises. AMTRAK shall have its rent abated commensurate with its loss of use and
shall provide services for its continuing use as it deems necessary

e. Damage or destruction that results in a loss of the Track and Platform areas
as determined by the Operating Agreement shall allow AMTRAK to exercise its right to terminate
this Lease under this provision.

f. In the event this Lease is terminated pursuant to this Section or the
Building Premises cannot be fully used by AMTRAK for its intended uses, LESSOR shall
cooperate with AMTRAK to locate an alternate location but makes no assurance it will be able to
provide Amtrak with an alternative location for placement of a double wide trailer for use as a
passenger station with access to the Tracks and Platforms.

14. EMINENT DOMAIN

Eminent domain proceedings resulting in the condemnation of part of the Property
that leave the remaining portion fully usable by AMTRAK for purposes of the business for which
the Building Premises are leased, will not terminate this Lease. If AMTRAK, in its sole opinion,
determines that the remaining portion is not usable by AMTRAK, AMTRAK may terminate this
Lease by giving written notice of termination to LESSOR no more than ninety (90) days after the
notice of condemnation or taking. The effect of such condemnation, should AMTRAK not
terminate this Lease, will be to terminate this Lease as to the portion of the Property condemned
and leave it in effect as to the remainder of the Building Premises, and the Rent and all other
expenses provided for herein shall be adjusted accordingly. Compensation awarded as a result of
such condemnation shall be that of LESSOR, except to the extent that part of the award is
allocated as damages to fixtures on the Station Building which were furnished by AMTRAK,
damages for the value of AMTRAK's leasehold estate or relocation expenses for AMTRAK.

In the event this Lease is terminated pursuant to this Section or the Building
Premises cannot be fully used by AMTRAK for its intended uses, LESSOR shall cooperate with
AMTRAK to locate an alternate location but makes no assurance it will be able to provide
Amtrak with an alternative location for placement of a double wide trailer for use as a passenger
station with access to the Tracks and Platforms.
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15.  ACCEPTANCE 110f 19

AMTRAK hereby acknowledges that when it occupies the Building Premises it
shall be deemed to have received the Building Premises with leasehold improvements in
accordance with the plans and specifications provided by LESSOR and approved by AMTRAK,
in good order and condition unless AMTRAK notifies LESSOR of defects or problems with the
Building Premises within one (1) year after AMTRAK takes occupancy. If AMTRAK notifies
LESSOR as aforesaid, LESSOR shall correct and repair any defects or problems identified by
AMTRAK within thirty (30) days after the date of the notice.

16. SUBLEASE AND ASSIGNMENT

AMTRAK shall not assign or sublet the whole or any part of the Building
Premises without LESSOR’s prior written consent, which, except as set forth herein, shall be in
LESSOR’s sole discretion. This provision requiring LESSOR’s consent shall not apply, and
AMTRAK shall be permitted to assign or sublet to any entity whose management and operation is
indirectly or directly controlling, controlled by or under common control with AMTRAK or if
such assignment or subletting is due to or arises out of any judicial or legislative action or
mandate, and any such transfers shall not be deemed an assignment or subletting.

17. DEFAULT BY AMTRAK

The failure of AMTRAK to substantially perform or keep or observe any of the
terms, covenants and conditions which it is obligated to perform, keep or observe under this Lease
within thirty (30) days after written notice from LESSOR identifying the specific term, covenant,
or condition and requesting AMTRAK to correct or to commence correction for any such
deficiency or default or such longer time period if the correction cannot be completed within said
30 days, provided that AMTRAK has commenced such correction, shall constitute an “Event of
Default” by AMTRAK.

18. RIGHTS OF LESSOR AFTER DEFAULT BY AMTRAK

a. If an Event of Default by AMTRAK occurs, as provided in Section 17,
LESSOR shall have the right (unless otherwise specified in the termination notice), in addition to
any rights of the LESSOR at law or in equity including damages and after written notice to
AMTRAK, to terminate this Lease all in accordance with all applicable laws and procedures.

b. In case of any termination, re-entry, and/or dispossession by the LESSOR
in accordance with lawful proceedings:

1) The Rent which is due and owing up to the time of termination, re-
entry or other dispossession shall become due thereupon and be paid up to the earlier of (a) the
time of such termination or (b) upon reentry, dispossession or expiration: and

2 LESSOR may relet the Building Premises or any part or parts
thereof, in the name of LESSOR, for a term or terms which may at LESSOR’s option be less than
or exceed the period which would otherwise have constituted the balance of the Term of the
Lease.
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19. LESSOR'S DEFAULT 120119

In the event LESSOR fails to perform any covenant or obligation required to be
performed under this Lease, and such failure continues for more than thirty (30) days after notice
from AMTRAK identifying such failure, such failure shall constitute an “Event of Default” by
LESSOR. If an Event of Default by LESSOR occurs, AMTRAK, at its sole option and discretion,
may: (1) perform such covenant or obligation on behalf of LESSOR in which event the LESSOR
shall reimburse AMTRAK all costs and expenses associated with AMTRAK's performance
within twenty (20) days after AMTRAK presents an invoice to LESSOR for such performance;
(2) terminate this Lease; or (3) pursue any and all rights and remedies available at law or in
equity. In the event USA does not perform its obligations under the Master Lease and such
default adversely impacts AMTRAK, AMTRAK may require LESSOR to enforce USA’s
obligations pursuant to the terms of the Master Lease.

20. QUIET ENJOYMENT

If and so long as AMTRAK shall keep all the covenants and agreements required
by it to be kept under this Lease, LESSOR covenants and agrees that it and anyone claiming by
through or under LESSOR shall not interfere with the peaceful and quiet occupation and
enjoyment of the Building Premises by AMTRAK.

21. RIGHT OF ENTRY UPON BUILDING PREMISES

LESSOR, USA, their agents and employees shall have the right to enter upon the
Building Premises, if accompanied by an AMTRAK employee, to inspect the same to determine
if AMTRAK is performing the covenants of this Lease on its part to be performed, to post such
reasonable notices as LESSOR and USA may desire to protect their rights, and to perform service
and maintenance pursuant to their obligations under this Lease and the Acknowledgement
Agreement, and to ensure the Station Building is adequately maintained, repaired and renovated
where access to parts of the Station Building that do not include the Building Premises can be
reasonably obtained only through them; provided, that in the event of an emergency USA may
enter the premises as necessary and contact Amtrak as soon as reasonably practicable.

22. INTENTIONALLY DELETED.

23. COMPLIANCE WTH LAWS, ORDINANCES, AND RULES

AMTRAK agrees to conform to and not violate any laws, ordinances, rules,
regulations, and requirements of Federal authorities now existing or hereinafter created affecting
AMTRAK's use and occupancy of the Building Premises, which AMTRAK deems are applicable.

LESSOR agrees to conform and comply with all applicable laws, ordinances, rules, regulations

and requirements of federal, state, county or other governmental authorities and various
departments there of now existing or hereinafter created regarding LESSOR’s ownership and
maintenance of the Station Building and the Property, including compliance with the ADA.
LESSOR shall cause USA to comply with Section 5.6a of the Master Lease and shall use all
remedies at law or in equity to enforce the obligations of USA under Section 5.6a of the Master
Lease.
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24.  CONDITION OF BUILDING PREMISES UPON SURRENDER 130119

When AMTRAK vacates the Building Premises at the expiration of the Term or
earlier termination of this Lease, whichever occurs first, AMTRAK shall leave the Building
Premises in the same condition as when AMTRAK received possession, ordinary wear and tear,
damage by fire or other casualty, or condemnation excepted and as may be altered, modified or
improved in accordance with the terms of this Lease.

25. NON-WAIVER

Any waiver of any breach of covenants or conditions herein contained to be kept
and performed by either party shall be effective only if in writing and shall not be deemed or
considered as a continuing waiver. Any waiver shall not operate to bar or prevent the waiving
party from declaring a forfeiture or exercising its rights for any succeeding breach of either the
same or other condition or covenant.

26. PARTNERSHIP DISCLAIMER

It is mutually understood and agreed that nothing in this Lease is intended or shall
be construed in any way as creating or establishing the relationship of partners or joint venturers
between the parties hereto, or as constituting AMTRAK as an agent or representative of LESSOR
for any purpose or in any manner whatsoever.

27. PARTIES BOUND

Except as otherwise specifically provided in this Lease, this Lease shall bind and
inure to the benefit of the parties hereto and their respective administrators, legal representatives,
successors and assigns.

28. NOTICES

Notices given under the terms of this Lease must be in writing and shall be deemed
properly served if such notice is hand delivered or mailed by certified mail, return receipt
requested, or sent by an established overnight commercial courier for delivery on the next
business day with delivery charges prepaid, addressed to the other party at the following address,
or such other address as either party may, from time to time, designate in writing:

AMTRAK:
AMTRAK
30th Street Station, 5™ Floor South
Philadelphia, PA 19104
Attn: Assistant Vice President Real Estate Development

LESSOR:
Regional Transportation District
1600 Blake Street
Denver, CO 80202
Attn: Assistant General Manager for Safety, Security and Facilities
13
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With a copy to:

Regional Transportation District
1600 Blake Street

Denver, CO 80202

Attn: General Counsel

Notice given in accordance with the provisions hereof shall be deemed to have
been given as to the date of hand delivery or the third business day following the date of such
mailing, whichever is earlier.

29. LEGAL CONSTRUCTION

In the event any one or more of the non-material provisions contained in this Lease
shall for any reason be held invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provision hereof, and this Lease shall be
construed as if such invalid, illegal or unenforceable provision has never been contained herein.

30. TIME OF ESSENCE, BINDING UPON HEIRS, ETC.

Time is of the essence of each and all the terms and provisions of this Lease shall
extend to and be binding upon and inure to the benefit of the, administrators, successors and
assigns of the respective parties hereto.

31. NUMBER AND GENDER

All words used herein in the singular number shall include plural and the present
tense shall include the future, and the masculine gender shall include the feminine and neuter.

32. ENTIRE AGREEMENT

This Lease contains the sole and only agreement of the parties as to the leasing of
the Building Premises and relating to the matters contained herein. Any prior agreements,
promises, negotiations or representations, relating to the subject matter herein, not expressly set
forth in this Lease are of no force or effect. AMTRAK and LESSOR acknowledge that by
separate agreement AMTRAK will lease adjacent track and platform areas from LESSOR.

33. LANGUAGE CONSTRUCTION

The language of each and all paragraphs, terms, and/or provisions of this Lease
shall, in all cases and for any and all purposes, and any and all circumstances whatsoever, be
construed as a whole, according to its fair meaning, and not for or against any party hereto and
with no regard whatsoever to the identify or status of any person or persons who drafted all or any
portion of this Lease.
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34. HOLDING OVER 15 0f 19

If AMTRAK shall hold over the Building Premises, after expiration of the Term or
any extension thereof, such holding over shall be construed to be only a tenancy from month to
month subject to all of the covenants, conditions and obligations contained in this Lease provided,
however, that nothing in this paragraph shall be construed to give AMTRAK any rights to so hold
over and to continue in possession of the Building Premises without the consent of LESSOR.

35.  AMENDMENT

This Lease, including any exhibits hereto, shall not be amended, except in writing
signed by the parties. Any amendment or addendum to this Lease shall expressly refer to this
Lease.

36. SALE OF THE STATION BUILDING/NON DISTURBANCE

LESSOR and all succeeding landlords agree that it shall not sell, transfer, assign or
in any manner dispose of or change ownership or control of the Station Building without
providing AMTRAK with evidence that new owner will assume in writing all of the provisions of
this Lease. The new landlord, controlling party or owner shall agree in writing to be bound by all
of the provisions of this Lease. This Lease shall be recorded by LESSOR in the recorder of deeds
for the City and County of Denver.

37.  AUDIT RIGHTS

AMTRAK, its Office of Inspector General and the Federal Railroad
Administration, their respective agents, designees and accountants shall have the right at any time
or from time to time during the term of this Lease, and for up to five (5) years after this Lease is
terminated or expired and final payments of all sums due hereunder are made, and after advance
notice to LESSOR, to make any examination, inspection or audit of LESSOR’s books and records
which relate in any way to the Station Building, Building Premises, this Lease, or to any payments
of any sums of money due or paid pursuant to Station Building or the Building Premises, or this
Lease. Ifitis determined that any charges paid by AMTRAK are in error, then LESSOR shall
pay any overpayment to AMTRAK and AMTRAK shall pay any underpayment to LESSOR.

Nothing in this Lease shall be construed to limit the rights, obligations, authority,
or responsibilities of AMTRAK’s Office of the Inspector General pursuant to the Inspector
General Act of 1978, as amended, including the right to seek information by subpoena. LESSOR
agrees to cooperate with all audit activities. Such audit rights are not subject to arbitration, if
applicable.

38. DISPUTE RESOLUTION AND ADJUDICATION

Except in situations where either party seeks specific performance or other
injunctive relief or determination of the Market Rate, pursuant to Section 3 herein, any disputes
arising relating to the obligations of LESSOR or AMTRAK hereunder, the parties shall be
obligated to undertake alternative dispute resolution before seeking adjudication.
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Except as provided for above, if either party fails to undertake any obligatiolf 45"
required by this Lease, the other party shall provide written notice of such failure. The obligated
party shall provide a written response to the notifying party stating its corrective action plan,
which response shall be provided not more than 30 days from its receipt of such notice. If the
notifying party disputes the corrective action plan, or if the obligated party disputes its obligation
to undertake corrective action, or if the obligated party fails to provide a corrective action plan
within such 30 days, the notifying party may refer the matter to dispute resolution as described
below, provided that either party may file for injunctive relief in the U.S. District Court for the
District of Colorado as to any matter where the governmental or statutory powers of either party
are at issue or there is immediate threat to public health or safety regarding which an award of
money damages and/or adjustment to payments will not provide an adequate remedy.

Disputes shall be finally resolved by binding arbitration in accordance with the
following provisions and the American Arbitration Association (“AAA”) Commercial Arbitration
Rules (AAA-CAR) in effect at the time arbitration is demanded (even if the matter is not
submitted to the AAA). The parties may submit (but shall not be required to submit unless
consensus over the selection of the arbitrator(s) is not reached), disputes to the AAA for
administrative purposes. In the event that any provisions in this Agreement differ from the AAA-
CAR, this Agreement shall govern.

a. Commencement of the Arbitration. A party may initiate arbitration only
after receipt and rejection of a corrective action plan or if the other party fails to provide such a
plan within 30 days after receipt of notice. Arbitration shall be initiated by serving a written
demand for arbitration. Such written demand shall include a short and plain statement identifying
the provisions of this Agreement which are in dispute, a summary of the facts or circumstances
giving rise to the dispute, and describing the relief requested. Any party served with an
arbitration demand may respond by serving upon the other party a written answer and/or a written
counterclaim identifying additional claims to be considered in the arbitration, with a short and
plain statement identifying the provisions of this Agreement which are in dispute, a summary of
the facts or circumstances giving rise to the dispute, and describing the relief requested.

b. Selection of Arbitrators Unless the parties agree to submit the dispute to a
single arbitrator, each party shall designate an arbitrator within ten (10) business days after the
initial written demand has been served, and the two arbitrators shall have an additional ten (10)
business days to designate a third. Failure of a party to timely designate an arbitrator shall result in
only one arbitrator hearing the dispute and making any award. Each party’s selected arbitrator
must have no present employment with either party, and may not presently serve or ever have
served on either party’s board of directors. The third arbitrator must be a retired Colorado state or
federal judge or magistrate or someone of similar stature with experience in interpreting and
enforcing complex commercial contracts, or someone with knowledge or experience of the
railroad industry, commuter rail, or the type of matters at issue in the arbitration. The arbitration
shall take place in Colorado. Governing law for all disputes shall be the law of the State of
Colorado notwithstanding choice of law rules, and jurisdiction and venue shall be in Denver,
Colorado.

C. Authority to Grant Comprehensive Relief. The arbitrator(s) shall have all
legal and equitable powers necessary to interpret and to enforce the terms of this Agreement, but
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not to modify or vary its terms. The parties expressly agree that the arbitrator(s) may fashiofl"®
necessary and appropriate relief, including money damages and/or injunctive relief, so long as any
equitable remedy is consistent with the obligations of the parties under this Agreement

d. Award. Notwithstanding any AAA-CAR to the contrary, the arbitrator's(s’)
award shall be in writing and include findings of fact and conclusions of law supporting that
written award. Any action to compel arbitration under this Agreement, to enforce an arbitration
award, or to vacate an arbitration award, must be brought in federal court in the District of
Colorado. In actions seeking to vacate an award, the standard of review to be applied to the
arbitrator's(s”) findings of fact and conclusions of law will be the same as that applied by an
appellate court reviewing a decision of a trial court sitting without a jury.

e. Payment of Fees and Costs of Arbitrator(s). Each party shall pay the fees
and costs of its designated arbitrator. The parties shall split and pay in equal shares the fees and
costs of the third arbitrator. Otherwise, the parties expressly reject any fee shifting, and each
party shall pay all its own expenses associated with the arbitration, including all fees and costs
relating to its own witnesses, exhibits, and counsel.to enforce or vacate an award.

f. Adjudication. Except as set forth above, all adjudication relating to this
Lease shall be in Federal Courts in the District of Colorado.

39. LESSOR EXPENDITURES SUBJECT TO APPROPRIATION

LESSOR is a political subdivision of the State of Colorado. Inaccord with Article
X section 20 and Article X1 of the Colorado Constitution nothing herein shall be construed as a
multi-fiscal year obligation on the part of LESSOR. Any expenditures permitted or that may
otherwise be required by this Lease shall be subject to appropriation for that purpose in a budget
lawfully adopted by the LESSOR’s Board of Directors. If at any time funds are not appropriated
for LESSOR to comply with the terms of this Lease AMTRAK shall have the option to terminate
this Lease or to perform such obligation of LESSOR (AMTRAK shall have the right to perform
such term but not the obligation to do such). If AMTRAK performs such obligation of LESSOR
then it shall have the right to offset the cost plus interest at the rate specified in Colorado for
judgments against the Rent or other costs owed to LESSOR.

40. MEMORANDA OF AGREEMENT

LESSOR and AMTRAK entered into a Memorandum of Agreement dated
February 26, 2009 (“MOA1”), a Second Memorandum of Agreement dated November 3, 2009,
(“MOAZ2”), a Third Memorandum of Agreement dated April 23, 2010 (“MOA3”) and a Fourth
Memorandum of Agreement dated March 2012 (“MOA4”), relating to the changes to the
Property. As of the Commencement Date, the MOAL, MOA2, MOA3 and MOA4 are terminated.

41. ACKNOWLEDGEMENT AGREEMENT

This Lease is subject to and conditioned on AMTRAK receiving a fully executed
Acknowledgement Agreement signed by USA and LESSOR prior to the Commencement Date.

42. LIST OF EXHIBTS
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Exhibit A — the Property
Exhibit A-1 Station Parcel Land
Exhibit A-2 Transit Hub Parcel Land
Exhibit A-3 Utility and Access Corridor

Exhibit B — the Building Premises

Exhibit C — the Master Lease

Exhibit D — the Commencement Certificate

Exhibit E — the Lease Acknowledgement

Exhibit F — Amtrak Public Information Display Sign Plan
Exhibit G — Building Signage Other than PIDS

IN WITNESS WHEREOF, the parties hereto have affixed their signatures the day and
year first above written.

“LESSOR” “AMTRAK”
REGIONAL TRANSPORTATION NATIONAL RAILROAD PASSENGER
DISTRICT, a political subdivisi f the State CORPORATION
of Colo
By’ ; L\_ { By 1> %&J‘éﬁa O~
Phillip A Washington \ Bruce Looloian
General Manager Assistant Vice President Real Estate
Development

APPROVED AS TO LEGAL FORM FOR THE
REGIONAL TRANSPORTATION DISTRICT

"”7(/( (1.

LEG?L COUNSEL

-
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DELEGATION OF AUTHORITY 19 of 19

I hereby delegate to Bruce Looloian, Assistant Vice President Real Estate
Development, the authority to execute the Lease Agreement and Acknowledgment of Lease

Agreement — Deaver Union Station, Degnver, Colo., as described in SS1016021.
Z%/ﬂ%‘g Date: oo L&)y

eph J{. Boardshan S
President and Chief Executive Officer
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SUBLEASE
NEW ORLEANS BUILDING CORPORATION
And

NATIONAL RAILROAD PASSENGER CORPORATION

This Sublease is made and entered into as of this 5%} day of May 2002, by. and between the
New Orleans Building Corporation, a State of Louisiana Public Benefit Corporation, with a
mailing ad&ess of 2 Canal Street, Suite 1843, New Orleans, LA 7‘0,.1 30 (hereinafter referred fo as
the "NOBC") and the National Railroad Passenger Corporation, a corporation organized under |
the Rail Passenger Service Act of 1970 and the laws of the District of Columbia, which, pursuant
to 49 U.S.C. §24301(b), is duly qualified to do business in the State of Louisiana, and has its
principal place of business located at 60 Massachusetts Avenue, N.E., Washington, D.C., 20002
(hereinafter referred to as "Amtrak" or "Sublessee"). By the adoption of Ordinance No. 20,713
M.C.S,, the City of New Orleang (“the City”) indicates tha“-c it agrees to and with the terms hereof
and approves this Sublease.
“HTNESSﬁTH:

WHEREAS, in accordance with Act 385 of 1938, duly adopted as an amendment
to the Constitution of the State of Louisiana of 1921 as Section 31.3 of Article XIV, continued as
a statute by Article XIV, Section 16(A)(10) of the Louisiana Constitution of 1974, such statute
cuqently being Louisiana Revised Statute 33:4530 et seq., the City 1s the owner of the New
Orleans Union Paséenger Termmal (bereinafter referred to as the "Terminal”), which is a parcel

that includes a rail yard and a passenger station, along with approximately six miles of right-of-
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way, and which is located in the City of New Orleans, the Parishes of Orleans and Jefferson,
State of Louisiana; and |

WHEREAS, pursuant to an October 22, 1947 Agreement, the New Orleans Union
Passenger Terminal Committee ("NOUPTC") was created, inter alia, to operate the Terminal;
and

WHEREAS, pursuant to a "Termination Agreement” to be executed by and between the
parties (or their successors) to the October 22, 1947 Agreement, the NOUPTC will no longer be
responsible for the operation of the Terminal; and

WHEREAS, pursuant to a “City-NOBC Lease™ to be executed by the City as owner and
NOBC as lessee, the City will lease all of its right, title and interest in and to the Terminal to
NOBC; and

WHEREAS, the date upon which the later of the Termination Agreement and the City-
NOBC Lease is in full force and effect, or such other date as Amtrak and NOBC may agree upon |

| in writing, is referred to herein as the “Effective Date” of this Sublease; and

WHEREAS, as of the Effective Date, NOBC, as lessee of the Terminal, will have full
power and authority to enter into this Sublease; and

WHEREAS, the City and/or. NOUPTC entered into the following agreements with
Amtrak relating to the ’l;exmiixal, all of which agreements will be terminated pursuant to the
terms of the Termination Agreement:

(a) Agreement Relating to Use of the Union Passenger Termjnal dated
December 19, 1974; |
(b) Agreement Relating to Rail Passenger Services at the New Orleans Union

Passenger Terminal dated April 8, 1976; and
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(c)  Agreement Relating to Operational and Maintenance Service at the New
Orleans Union Passenger Terminal dated June 1, 1977.

chw, THEREFORE, NOBC and Amtrak hereby agree as follows:

1.  PREMISES
1.1 Premises. As of the Effective Date, NOBC hereby subleases to Amtrak, and

‘Amtrak subk;ases from NOBC, for the term and at the rental, and on all of the terms and
conditions set forth herein, the following described portions (collectively, the "Premises") of the
Terminal, such Premises being depicted on Exhibit "A" attached hereto:

1.1.1 Exclusive Building Areas. Approximately 5,772 square feet of space

within the passenger station (the "Station"), including the fixtures, improvements and other
property now installed therein (the "Exclusive Building Areas") for the sole and exclusive use by
Amtrak, its employees, confractors, customers, licensees, passengers and invitees. The size of
the Exclusive Building Areas is calculated by measuring from the center line of all interior walls
and from the outside face of all exterior walls. Such method shall be used in the event that the
Exclusive Building Areas are» increased or decreased during the term of this Sublease. The
Exclusive Building Areas are depicted on Exhibit “A” attached hereto and made a part hereof,
and the calculation of square footages is shown on Exhibit “B” attached hereto and méde a part
hereof. |

1.1.2 The Train Yard. All active railroad rights-of-way in the Terminal including

the tracks, platforms, canopies, tower, buildings and other improvements located therein (the

""Train Yard") for exclusive use by Amitrak; provided, however, that, a) pursuant to Section 1.5

[R——
-

below, other operators of passenger trains may subsequently be granted the non-exclusive use of

all or part of the Train Yard and b) the Illinois Central Railroad and the Kansas City Southern
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Railway Co. shall have the right to use such tracks for freight service as are set out in respective
trackage rights agreements with the City. The Train Yard is depicted on Exhibit “A” hereto.
Amtrak's Exclusive Building Areas and the Train Yard are sometimes collectively referred to
herein as Amtrak's Exclusive Use Areas.

1.1.3 Common Areas. Those areas of the Station, both within and without the

Station, which are designated and made available for the common joint use or benefit of the
NOBC, Amtrak, other tenants, contractors, customers, licensees, passengers and invitees.
Common Areas may include sidewalks, plaza areas, parking areas, access roads, driveways,
landscaped areas, loading docks, elevators, public restrooms, hallways, lobbies, waiting areas
and other similar areas and improvements. The Common Areas are depicted on Exhibit "A”
hereto.

1.2 Access to the Station. NOBC shall provide Amtrak, its employees, contractors,

customers, invitees, licensees and passengers, twenty-four (24) hour-a-day access to the Station
through entrances, stairways and ramps existing as of the Effective Date hereof. The parties
recognize that the provisions of this section may be affected from time to time by construction or
emergencies which may cause temporary interruptions to or reconfiguration of existing means of
access. So long as reasonable access is made available twenty-four hours a day, nothing herein
shall be construed to mean that NOBC cannot implement, or require sublessees to implement,
reasonable security measures or safeguards as it deems necessary for the safety, protection, and
well being of the sublessees and all other parties entering the Station. Such measures or
safeguards shall be'Exclusive Use Area Expenses or Common Use Area Expenses as appropriate

under Section 3.2.1 below.
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1.3 Temperature. =~ NOBC shall be responsible for the maintenanée, repair,
replacement and/or alterations to the Station's heating and air conditioning systems and shall
maintain the interior portions of the Station at a comfortable temperature seven (7) days a week,
twen‘.ty-four (24) hours per day. Amtrak agrees to abide by all reasonable regulations and
requirements which NOBC may prescribe to permit the proper functioning and protection of the
heating and cooling systermns. NCBC reserves the right upon reasonable notice to Amtrak (to the
~ extent notice is practicable under the circumstances) to stop the heating and cooling systems
when necessary by reason of accident or emergency or for repairs, alterations, replacements or
imprpvements, which, in the.reas_onable judgment of NOBC, are desirable or necessary, until
such repairs, alterations, replacements or improvements shall have been completed. NOBC
agrees to make any necessary repairs, alterations, replacements or improvements to the heating
and cooling systems within a reasonable period of time, with due diligence, and with the
minimum practical interference with Amitrak's use of the Station. At its option and cost and
following written notice to and approval by NOBC, which approval shall not be unreasonably.
withheld or delayed, Amtrak may provide supplemental heating or cooling in its Exclusive
Building Areas.

1.4 Utilities. ,

1.4.1 NOBC shall cause utilities (electricity, water, sewer, gas, etc.) to be
supplied to all portions of the Prémises at levels and in amounts sufficient for the operation of a
quality rail passenger facility. NOBC shall cause all such utilities supplied to Amitrak's
Exclusive Building Areas and to ‘the Train Yard to be sufficient for Anormal shop, office,

computer, lighting and related uses. Four hundred eighty (480) volt stand-by power for
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‘passenger rail equipment shall be available both in the Train Yard and at the bumping posts
where the tracks end at the Station.

1.5 Use of Train Yard and Facilities by Other Rail Operators.

1.5.1 Amtrak acknowledges that the Train Yard and its facilities are now or may
in the future be used by one or more rail passe_nger' operators in addition to-Amtrak and, subject
to the terms hereof, the Train Yard and its facilities are intended to be reasonably accessible and
usable by such operators.

1.5.2 Prior to permitting the use of the Train Yard by any such operator, NOBC
shall require such oberator(s) to enter into a written agreement with Amtrak providing for the
efficient and orderly operation of the Train yard and its facilities and for the fair and reasonable
allocation of capital and operating costs and liabilities associated therewith.

1.6  Amtrak as Sublessee. It is the intention of the parties that Amtrak's status at the

Terminal be that of a sublessee or subtenant, as opposed to a landlord and/or manager and/or
operator, as those terms are used and understood consistent with commercial leases under
Louisiana law. As such, Amtrak shall have no role or responsibility for the management or
operatidns of the Terminal other than as set forth in this Sublease.

2.2. TERM AND TERMINATION

2.1 Initial Teri;n. The "Initial Term" of this Sublease shall commence on the Effective
Date and, unless sooner terminated or extended as hereinafter provided, expire twenty-five (25)

years thereafter.

2.2 Options to Extend Term. Provided Amtrak is not in default, as defined in Article
13, either at the time of the exercise of the option or at the time of commencement of the

extension period, Amtrak may elect to extend the Initial Term of this Sublease for two (2)
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extension periods of ten (10) years each (the "Extension Period(s)") by delivering to NOBC at
least one (1) year before the end of the Initial Term or the first Extension Period, aé applicable, a
written notice (the "Option Notice") of such election. The term of this Sublease shall thereupon .
be extended for a period of ten (10) years. The first Extension Period shall begin on the day
immediately following the last day of the Initial Term, and the second Extension Period shall
begin on the day immediately following the last day of the First Extension Period. Each
Extension Period shall be subject to all the terms and conditions of this Sublease, as such may
have been amended, unless otherwise agreed in writing by the parties.

23 Continuation. At the end of the Initial Term, plus any Extension Periods if such
options are duly exercised, this Sublease shall continue on a year-to-year basis until terminated
by either party giving written notice of termination to the other not less than one hundred eighty
(180) days prior to the expiration of the then current term.

2.4 Continued Operations; Right of Termination. Amtrak expressly acknowledges

and agrees that so long as it operates intercity rail passenger service to/from metropolitan New
Orleans, such service shall operate to/from the Station unless otherwise agreed by the parties. In
the event Amtrak elects, or is required, to discontinue such service to/from New Orleans, it may
terminate this Sublease at any time during the Initial Term or any Extension Period by providing

not less than one hundred twenty (120) days prior written notice to NOBC.

2.5 Reduction or Relocation. NOBC may, on not less than ninety (90) days' prior
i
written notice to, and after consultation withéAmtrak, reduce the Common Areas of the Premises

or relocate Amtrak's facilities and operations within the Terminal, in which event NOBC shall

provide Amtrak with alternate facilities in accordance with Section 10.2 hereof.
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2.6 No Release. Expiration or termination of this Sublease for any reason whatsoever
shall not release either party from any liability or obligation under this Sublease, whether of
indemnity or otherwise, fesulting from any acts, omissions or events happening prior to such
expiration or termination or thereafter as to those things which expressly survive expiration or
termination under the terms of this Sublease.

3. RENT

3.1 Base Rent. Amtrak shall pay to NOBC as rental for the Premises an annual rental
(“Rent”™) consisting of all payments hereinafter referred to as Additional Rent and Supplemental
Rent (“Rent™).

3.2 Additional and Supplemental Rent. Amtrak shall pay to NOBC as Additional Rent

those "Exclusive Use Area Expenses" as defined in Section 3.2.1.1, attributable to Amtrak's
Exclusive Building Areas, as well as Amtrak's proportionate share ("Amtrak's Share") of the
"Common Area Expenses", as defined in Section 3.2.1.2. Amtrak's Share shall be a fraction, the
numerator of which 1s the total amount. of square feet in Amtrak's Exclusive Builc;ing Areas and
the denominator of which is the total square feet of all Exclusive Building Areas within the
Station. NOBC and Amtrak hereby agree that as of the Effective Date, Amtrak’s Exclusive
Building Areas total 5,772 square feet and all Exclusive Building Areas total 30,605 square feet
(17,224 square feet on tﬁe fu;t floor of the Station and 13,381 square feet on the second floor)

such that Amtrak's Share of the Common Area Expenses is 5,772/30,605 or 18.86%. In the

event of any change in the square footages of Amtrak's or other Exclusive Building Areas within
the Station, Amtrak's Share shall be recalculated based on the formula set forth above.
As "Supplemental Rent” hereunder, Amtrak shall also pay, on a monthly basis within

thirty (30) days of receipt of an invoice:
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i) the following percentages of any net operating deficit (based on actual operating
eXpenses) incurred by NOBC at the Station, after deducting payments made by, or due from, all
sublessees including Amtrak:

a) 100% during the first year of the Initial Term.
b) 75% during the second year of the Initial Term.
c) 50% during the third year of the Initial Term.
d) 25% during the fourth year of the Initial Term.
e) 0% during the fifth year of the Initial Term and thereafter; and
ii) the following total amounts during the indicated year of the Initial Term: $50,000

(first year), $37,500 (second year), $25,000 (third year), and $12,500 (fourth year).

In no event, however, shall such Supplemental Rent exceed in any year the difference between
$1.3 million and any amounts paid by Amtrak pursuant to the first paragraph of this section 3.2.

3.2.1 Exclusive Use Area Expenses and Common Area Expenses. Exclusive Use

Area Expenses and Common Area Expenses shall be as follows:

3.2.1.1 Exclusive Use Area Expenses shall be those costs incurred by
NOBC in the categories listed in Exhibit "C" attached hereto and made a part hereof which are
reasonably and normally required for, and incident to, the operation of the structures and
grounds included in Amtrak's Exclusive Building Areas. No other costs, including, but not
limited to, those listed iniExhi}bit "E" attached hereto and made a part hereof, shall be Exclusive
Use Area Expenses unless-otherwise agreed to by the parties. If any utilities serving Amtrak’s
Exclusive Use Areas are not separately metered, they shall be charged to Amtrak on an equitable=
basis (based on the square footage of Amtrak’s Exclusive Use Areas or other equitable
allocation). Either party may, at its sole cost, at any time install separate meter(s), in which

event the charges to Amtrak for such utility(ies) shall thereafter be based on the readings of such
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meter(s). Any reasonable incidental expenses resulting from the installation of a separate
meter(s) shall be paid by the part requesting such instaliation.

3.2.1.2 Common Area Expenses shall be those éosts incurred by NOBC
in the categories listed in Exhibit "D" attached hereto and made a part hereof which are
reasonably required or appropriate for, and incident to, the operation of the structures and
grounds included in the Common Areas. In addition, the charges of an independent and
experienced property manager for the Station, which property manager the NOBC agrees to
employ to manage and operate the Station until otherwise agreed to by theipaﬁies, shall be a
Common Area Expense. No other costs, including, but not limited to, those listed in Exhibit "E"

hereto, shall be Common Area Expenses unless otherwise agreed to by the parties.

3.2.2 Payment of Additional Rent. Amtrak shall pay Additional Rent to NOBC

in the following manner: |
3.2.2.1 For each lease year, NOBC shall submit to Amtrak, at least one
hundred twenty. (120) days prior to the initiation thereof, or as soon thereafter as practicable, a
statement, prepared in accordance with Generally Accepted Accounting Principles, showing the
estimated Exclusive Use Area Expenses and Common Area Expenses to be incurred by NOBC
for such subsequent lease year. Such statement shall set forth in reasonable detail the calculation
of both Exclusive Use Area Iéxpenses and Common Area Expenses. NOBC's estimate shall be
based upon actual costs for the previous year and any reasonable new expenses that NOBC
might be aware of, given the circumstances or anticipated circumstances, at the time such
estimate is being prepared. The estimated Exclusive Use Area Expenses and Common Area
Expenses shall not exceed the actual Exclusive Use Area Expenses and Common Area Expenses

for the prior year by more than three percent (3%) without NOBC having first provided Amtrak
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with a written justification for such increase, which shall include reasonable back-up detail and
information. Amtrak .shall by the first of each month pay to NOBC an amount equal to one-
twelfth (1/12) of (i) the estimated Exclusive Use Area Expenses and (ii) Amtrak's Share of the
sum of the estimated Commoﬁ Area Expenses. If NOBC does not timely submit said statement
to Amtrak, Amtrak shall continue to pay Exclusive Use Area Expenses and Common Area
Expenses monthly at the then existing rate until such statement is submitted. Thereafter, Amtrak
shall pay Exclusive Use Area Expenses and Common Area Expenses based on the rate set forth
in such statement.

3.2.2.2 No later than ninety (90) days after the start of each subsequent
lease year, NOBC shall submit to Amtrak a statement showing the actual Exclusive Use Area
Expenses and Common Area Expenses paid or incurred by NOBC during the previous year. If
the actual Exclusive Use Area Expenses and Amtrak's Share of actual Common Area Expenses
are less than the total amount of estimated Exclusive Use Area Expenses and Common Area
Expenses for such previous year paid by Amtrak, then NOBC shall witﬁin ninety (90) days pay
to Amtrak the full amount of such difference or provide a credit in such amount on the next
invoice to Amtrak. If the actual Exclusive Use Area Expenses and/or Amtrak's Percentage of
actual Common Area Expenses is more than the total amount of estimated Exclusive Use Area
Expenses and/or Amirak's Piercentage of the estimated Common Area Expenses for such
previous year theretofore paid by Amtrak, then Amtrak shall, within ninety (90) days after the
submission of such statement to it, pay to NOBC the full amount of such difference. Amtrak's
payments to NOBC for the actual Exclusive Use Area Exi)enses and Common Area Expenses
which are within NOBC's reasonable control shall no<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>