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SUBJECT: TAYLOR YARD JOINT DEVELOPMENT
ACTION:

A.

AUTHORIZE THE EXECUTION OF A FIRST AMENDMENT TO JOINT
DEVELOPMENT AGREEMENT

Find that it is in MTA's best interest to amend an existing Joint Development
Agreement ("JDA) with Taylor Yards, LLC, a development entity created by
McCormack Baron Salazar, Inc. ("MBS"), to, among other things, (1) increase the
projected number of for-rent, affordable, family apartments proposed for the 20.2acre portion of Taylor Yard depicted on the Site Plan attached as Attachment B
(the "Site") by 77 units: (2) reduce the projected number of for-sale,
condominiums proposed for the Site by 157 units; (3) add 10, for-rent, livelwork
units to the proposed product mix for the Site; (4) provide for a new ground lease
(the "Infrastructure Ground Lease") for all of the Site's street and utility
infrastructure that will not be dedicated to the City of Los Angeles and all of the
Site's common area and open space; (5) allow the Chief Executive Officer
("CEO") certain flexibility with respect to the form of the completion bonds or
guarantees required for each phase of the multi-phase development project; (6)
extend the initial term of the JDA two years to April 2,2015 and provide the CEO
with the authority to extend the term of the JDA to July I,
2019; (7) change
MTA's method of reimbursement for Taylor Yards, LLC's cost to remediate
certain hazardous materials present on the Site; (8) resolve a disagreement
regarding Holding Rent due MTA under the JDA and the method of payment of
the same; (9) eliminate the requirement that MTA receive a resale transfer fee
equal to 1.5% of the resale price of each condominium for all sales occurring
after the initial sale to the original homeowner; (10) amend the date the appraisal
of the Site will be performed and change the definition of the Value of the Site;
and (11) acknowledge that certain affordable housing funding sources may
require the recordation of long-term affordability covenants against all or a
portion of the Site (including MTA's fee interest therein), and agree to review and
consider such covenants in good faith. The specific terms of the JDA
amendment will be in substantial accordance with the key terms and conditions
set forth in Attachment A.
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B.

Authorize the CEO to execute and enter into the JDA amendment, ground leases
(including the lnfrastructure Ground Lease noted above), and other related
documents and agreements with Taylor Yards, LLC, MBS or their affiliates
relating to the proposed development of the Site in substantial accordance with
the terms and conditions approved by the Board in March 2008, as such terms
and conditions are revised by the terms and conditions set forth on Attachment

A.
C.

Authorize the CEO to execute prior to or after Taylor Yards, LLC, MBS or their
affiliates entering into any ground leases for the development of the Site (other
than the lnfrastructure Ground Lease): (1) dedications (and other grants of real
property rights) to the City of Los Angeles for public streets and utilities related to
the proposed development, and (2) affordable housing and other covenants
encumbering the Site (including MTA's fee interest in the Site) for purposes
related to the proposed development, in each case subject to conditions to be
determined by the CEO.

D.

Authorize the Chief Executive Officer to amend the FYI2 budget to add up to
$800,000 to revenues and an equal amount to expenses in cost center 2210,
New Business Development for the purpose of funding MTA's obligation to
reimburse the developer for its cost to remediate the Site.

On April 3, 2008, MTA and Taylor Yards, LLC executed the JDA pursuant to authority
granted by the Board in March 2008. The JDA amendment is needed to address a
number of matters that have arisen since the JDA's execution and that are not in
accordance with the terms of the JDA, as currently drafted, or the authority granted by
the Board in 2008. These matters stem from: (a) requirements of the developer's
funding sources; (b) State requirements arising from the State's interest in the Site due
to MTA's use of Proposition 108 funds to purchase the Site in the early 1990's; (c)
changes in the credit and housing markets since the JDA was originally executed in
April 2008, and (d) the economic realities of the recession and the associated real
estate market slump. Execution of the JDA amendment is just one of several
contingencies that need to be addressed for construction on the Site to proceed in early
2012. Among the other contingencies are: (i) the developer's receipt of anticipated tax
credits and State bond allocations necessary for the planned first phase of the
development (expected in mid-December 201I), and (ii) CTC approval of the project
and MTA's use of ground lease revenues for eligible Proposition 108 projects (also
expected in mid-December 2011). If all contingencies are met in a timely manner and
existing funding commitments are not withdrawn, Taylor Yards, LLC will proceed in
early 2012 with construction of the Site's infrastructure, common area and open space
improvements, as well as the first phase of the proposed development (68 units of forrent, affordable housing for families).
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Background
In the early 1990's, MTA acquired a portion of Taylor Yard, a former rail yard, from
Southern Pacific. This purchase included Parcels B and C and the rail corridor running
through the yard and connecting Glendale with Los Angeles. Amtrak and Metrolink rail
service now operate on the rail corridor and the Metrolink maintenance facility is located
on Parcel B. Parcel C is currently undeveloped and totals approximately 23.83 acres.
The Site comprises an approximately 20.2-acre portion of Parcel C and is adjacent to
the rail corridor.
The JDA, as amended by the proposed amendment, contemplates a multi-phased
development that includes (approximately): 138 for-sale condominiums (a third of which
will be targeted for workforce housing), ten for-rent, livelwork units, 145 affordable,
family apartments, 108 affordable, senior apartments, and 28,400 square feet of retail
space. The proposed development will also include a community recreation center and
pool, street improvements and open space. The JDA amendment's proposed changes
to the development's projected product mix (157 fewer for-sale, condominiums,
77additional affordable, family apartments and ten additional, for-rent, livehork units)
reflect changes in the credit and housing market since the JDA was originally executed
in April 2008.
The housing and retail components of the development, including the for-sale
condominiums, will be constructed on premises ground leased by MTA pursuant to
separate ground leases corresponding to each particular phase of the development (the
"Development Ground Leases"). The JDA amendment will add a new ground lease (the
"lnfrastructure Ground Lease") which will contain all of the street and utility infrastructure
not dedicated to the City of Los Angeles and all of the common area (including the
community recreation center and pool) and open space for the overall development.
The JDA and the March 2008 Board report contemplated that the infrastructure and
improvements to be covered by this new ground lease would be included in each of the
Development Ground Leases as construction of each phase of the development
progressed on the Site. As such, the infrastructure, common areas and open space
would have been constructed in piecemeal fashion as the phases of the development
progressed. Using a single ground lease that includes all of the infrastructure, common
areas and open space not dedicated to the City of Los Angeles will allow these
improvements to be constructed at the same time and will provide Taylor Yards, LLC
with access to $15 million in State of California Housing and Community Development
lnfill lnfrastructure grant funds for infrastructure construction. The initial term of the
lnfrastructure Ground Lease will be 68 years (i.e.; the shortest Development Ground
Lease term contemplated by the JDA). As Development Ground Leases for the various
components of the phased development are executed, the term of the lnfrastructure
Ground Lease will be extended (as is necessary) to be coterminous with the
Development Ground Lease having the longest term. This will allow the lnfrastructure
Ground Lease to be in effect for as long as it is needed to serve the future residents of
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the Site. The term of the lnfrastructure Ground Lease will expire or terminate upon the
expiration or termination of the last Development Ground Lease in effect for the phased
development. In addition, the CEO will have the authority to terminate the lnfrastructure
Ground Lease upon the expiration or termination of the JDA, if none of the Development
Ground Leases have been executed as of such date. Ground rent for the lnfrastructure
Ground Lease will be equal to that portion of the "Value of the Site" (defined on
Attachment A) attributable to the premises covered by such ground lease.
The recession and the associated real estate market slump have contributed to delays
in construction of the proposed development. In addition, continued foreclosures of
single-family homes and changes in the credit markets have negatively impacted the
demand for, and anticipated absorption of, newly-built single family homes, including the
295 condominiums proposed for the Site in March 2008. To address these issues, the
developer has requested approval of a changed product mix that will reduce the number
of for-sale condominiums in the development by 157 units (to 138 units) and increase
the number of for-rent apartments by 87 units (to 263 units, with 253 of these being
affordable units). In addition, the proposed JDA amendment will provide the developer
with additional time to complete the full build-out of the Site. As indicated on
Attachment A, the proposed JDA amendment will extend the initial JDA term two-years
to April 2, 2015, subject to (i) extension for force majeurelunavoidable delay, and (ii) the
CEO's authority to extend the JDA term, which will be expanded to allow extensions
through July I , 2019. The Board authority granted in March 2008 allowed the CEO to
extend the JDA term a maximum of two years beyond the expiration of the initial term.
The JDA amendment will provide the CEO with the authority to extend the JDA a
maximum of approximately four years and three months.
As noted in the March 2008 Board report, the Site contains known contaminants that
will need to be remediated by Taylor Yards, LLC before any of the ground leases can be
executed. Above grade soil and debris piles located on the Site have been tested for
hazardous materials and their removal from the Site is awaiting the selection of a
removal contractor. At present, selection of a contractor is awaiting completion of cost
proposal reviews. After the piles have been removed, further characterization of the
subsurface will commence. The JDA requires MTA to reimburse the developer for the
cost of the Site remediation, up to a maximum of $800,000. In March 2008, the
developer committed to develop a more-precise cost estimate for such clean-up and to
provide MTA with a potentially reduced cost cap based on that estimate. Since the full
extent of the contamination is not yet known, Taylor Yards, LLC has not yet been able
to develop the more-precise cost estimate. All Site remediation efforts are being
performed under the oversight of the State Department of Toxic Substances Control.
Funding used to acquire the Site, along with other Taylor Yard property, included
approximately $41.6 million (50% of the purchase price) in State Proposition 108 funds.
Staff has been working with Caltrans and CTC staff to address issues arising from the
Funds Transfer Agreement associated with these funds. The goal of this effort is to get
State approval of MTA's request to reprogram the State's share of ground rent and
other revenue generated from the proposed development to other Proposition 108
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eligible projects. Reprogramming the funds would be in lieu of returning these amounts
to the State. This matter should be before the CTC at their December 2011 meeting.
Notwithstanding the forgoing, the CTC will likely not allow the State's share of the
ground rent or other revenue resulting from the proposed transaction to be used to fund
Site remediation efforts, since such use is precluded in the Funds Transfer Agreement.
Such preclusion might also extend to MTA's share. As currently drafted, the JDA
contemplates the use of rent credits to reimburse the developer for the developer's
reasonable remediation costs (up to a maximum of $800,000). Caltrans and the CTC
staff deem these credits to be a "use" of Proposition 108 funds. As such, the JDA
amendment will eliminate the use of rent credits and will require MTA to reimburse the
developer for such costs (up to a maximum of $800,000) after MTA's receipt of ground
rent or JDA holding rent in an amount equal to or exceeding the reimbursement amount.
This will allow MTA to receive 100% of the revenue that is due, reprogram the State
portion (and possibly the MTA portion) to eligible Proposition 108 projects and use nonProposition 108 funds to reimburse the developer.
The JDA amendment will alter two key components of the financial package approved
by the Board in March 2008. At present, the developer owes MTA holding rent under
the JDA, but the parties disagree on the total amount due. The disagreement has to do
with the amount of holding rent abatement due the developer with respect to delayed
Development Ground Lease closings resulting from delays in obtaining the CTC
approvals noted above. The proposed JDA amendment will resolve this disagreement
by requiring the developer to pay MTA holding rent for the first 18 months of the JDA
term. Thereafter, holding rent shall not commence to accrue again until the needed
CTC approvals are granted. Payment of the holding rent for the first 18 months of the
JDA term will not be due until the later of to occur of: (a) closing of the first ground lease
for the proposed development, whether such lease is a Development Ground Lease or
the Infrastructure Ground Lease, or (b) April 3, 2012 (the "Accrued Holding Rent Due
Date"); provided that the Accrued Holding Rent Due Date shall be subject to extension
for (i) unavoidable delaylforce majeure occurring after January 1, 2012, or (ii) the
occurrence of a DTSC Delay (defined in Attachment A) with respect to that portion of
the Site encompassing the premises under the lnfrastructure Ground Lease or Lot 3, as
both are depicted on Attachment B. No interest, late fee or penalty shall be due on
such amount, if it is paid when due. In addition, the resolution will remove the
requirement that MTA receive a resale transfer fee equal to 1.5% of the resale price of
each condominium for all sales occurring after the developer's initial sale to the original
homeowner. The transaction approved by the Board in March 2008 contemplated
MTA's receipt of such a fee. Since the Board's March 2008 action, however, the federal
government has restricted its participation in loans to buyers of single family homes
where transfer fees are involved. The Federal Housing Administration is now prohibited
from financing properties subject to such fees. The condominiums forming a portion of
the proposed development's product mix are expected to be targeted to homeowners
that would likely need the assistance of a Federal Housing Administration program.
Further, the Federal Housing Finance Agency has issued a notice of proposed guidance
that would limit secondary mortgage market transactions, which, in turn, would affect
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the primary mortgage market. If enacted, the Federal Housing Finance Agency's
proposal would prohibit Fannie Mae, Freddie Mac and the Federal Home Loan Banks
from acquiring loans of properties subject to transfer fees.
Notwithstanding the forgoing changes, MTA will still receive ground rent and dedication
compensation under the proposed project's ground leases and dedications of at least
$16,775,000. That said, the JDA amendment will require that the appraisal needed to
determine ground rent, dedication compensation and holding rent under the JDA will be
2012. The March 2008 Board report contemplated that this
performed prior to April I,
appraisal would be performed in 2008.
The JDA and the March 2008 Board report do not contemplate completion guarantees
from any entity other than MBS and require that payment and performance bonds be
provided in all cases. The proposed JDA amendment will allow the CEO the flexibility to
consider other completion guarantee packages for the various development projects to
be constructed on the Site.
MTA will make acknowledgements and agreements regarding the recording of
affordability covenants against the Site to accommodate contemplated infrastructure
and affordable housing financing as part of the proposed JDA amendment. Such
affordability covenants are often required in exchange for such financing.
Policv Implications
The recommended actions are consistent with the goals of our Joint Development
Policies and Procedures. The proposed Development will: (a) enhance and protect the
transportation corridor and its environs, (b) enhance the land use and economic
development goals of the surrounding community, (c) conform to local and regional
development plans, and (d) generate value based on a fair market return on public
investment.
FINANCIAL IMPACT

The funding of MTA's $800,000 obligation to reimburse the developer for its cost to
remediate the Site is not included in the FYI2 budget. Taking the recommended
actions will add $800,000 to cost center 2210, New Business Development. Funds to
cover this obligation will come from additional ground rent revenue to be paid by the
developer.
It is anticipated that the $800,000 obligation will be paid entirely in FY12. If such
obligation (or part thereof) extends into FYI3 or thereafter, the Chief, Real Property
Management & Development will be accountable for budgeting the cost of the obligation
in these future years.
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Impact to Budget
The source of funds is local right-of-way lease revenues, which are eligible for buslrail
operating and capital expenses. Execution of the JDA amendment will not impact
ongoing bus and rail operating and capital costs, the Proposition A and C and TDA
administration budget or the Measure R administration budget.
ALTERNATIVES CONSIDERED

The Board could choose not to take the recommended actions. Staff is not
recommending this option, however, because it would result in the proposed
development not proceeding.
NEXT STEPS

Upon approval of the recommended actions, staff will complete the proposed JDA
amendment in substantial accordance with the terms and conditions set forth in
Attachment A. Upon completion, staff and will submit the JDA amendment to the CEO
for execution. The ground leases and related documents contemplated in the JDA will
be executed thereafter in substantial accordance with the terms and conditions set forth
in the JDA, as amended.
ATTACHMENTS

A.
B.

Summary of Proposed Modifications to the Key Terms and Conditions Proposed First Amendment to JDA with Taylor Yards LLC
Site Plan

Prepared by:

Greg Angelo, Director of Real Property Management & Development
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Arthur T. Leahy
Chief Executive Officer
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ATTACHMENT A
Summary of Proposed Modifications to the Key Terms and Conditions
Proposed First Amendment to JDA with Taylor Yards, LLC
Proposed Changes:
Proposed
Development:

The proposed JDA amendment will:
A.

Increase the proposed number of for-rent, affordable,
family apartments for the Site by 77 units to a range lying
between 141 and 147 units (with a target of 145 units);

B.

Reduce the proposed number of for-sale condominiums
for the Site by 157 units to a range lying between 123
and 143 units (with a target of 138 units); and

C.

Add ten (1O), for-rent, livelwork units to the proposed
product mix for the Site.

A third of the condominium units will still be targeted for
workforce housing and all other components of the proposed
development shall be as approved by the Board in March
2008.
lnfrastructure
Ground Lease:

The proposed JDA amendment will create a new ground lease
not currently contemplated by the JDA or the March 2008
Board report. The new lease (the "lnfrastructure Ground
Lease")will contain all of the street and utility infrastructure
not dedicated to the City of Los Angeles and all of the
common area (including the community recreation center and
pool) and open space for the overall development of the Site.
The initial term of the lnfrastructure Ground Lease will be 68
years (i.e.; the shortest Development Ground Lease term
contemplated by the JDA). This term will be extended (as is
necessary) to be coterminous with the term of the
Development Ground Lease having the longest term. The
term of the lnfrastructure Ground Lease will expire or
terminate upon the expiration or termination of the last
Development Ground Lease in effect for the phased
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development. In addition, the CEO will have the authority to
terminate the lnfrastructure Ground Lease upon expiration or
termination of the JDA, if none of the Development Ground
Leases have been executed as of such date.
The tenant under the lnfrastructure Ground Lease will be a
development entity created by MBS and such entity shall pay
MTA a one-time, capitalized rent payment for the term of the
lnfrastructure Ground Lease in an amount equal to that portion
of the "Value of the Site" attributable to that portion of the Site
covered by the lnfrastructure Ground Lease, where the "Value
of the Site" is as defined in the Value of the Site section below.
Value of the Site:

The proposed JDA amendment will change the definition of
the Value of the Site to the following:
"Value of the Site" will equal the greater of (a) the fair
market value of the Site (as determined by an appraisal
2012), as increased (but
to be performed prior to April I,
not decreased) based on the increase in the Consumer
Price lndex from the month occurring three (3) months
prior to the month containing the date of the appraisal to
the month occurring three (3) months prior to the month
in which a particular ground lease or dedication becomes
effective (as applicable), or to January 2012, with respect
to the annual payment of Holding Rent under the JDA
that is due on April 3, 2012 (the "Adjusted FMV of the
Site"), and (b) $16,775,000, as increased (but not
decreased) based on the increase in the Consumer Price
lndex from December 2007 (i.e.; three (3) months prior to
the month containing the Effective Date of the JDA) to
the month occurring three (3) months prior to the month
in which a particular ground lease or dedication becomes
effective (as applicable), or to January 2012, with respect
to the annual payment of Holding Rent under the JDA
that is due April 3, 2012. The $16,775,000 amount is
supported by an appraisal of the Site completed in May
2005.

lnfrastructure Ground
Lease Closing1
Closing Conditions:
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The proposed JDA amendment will add one additional closing
to the multiple closings already contemplated in the JDA and
the March 2008 Board report to accommodate the
lnfrastructure Ground Lease. As with the closings for the

Development Ground Leases, the closing for the lnfrastructure
Ground Lease will occur, upon satisfaction or waiver by the
appropriate party of all the closing conditions relative to the
lnfrastructure Ground Lease closing. Upon such closing, MTA
will ground lease the premises under the lnfrastructure Ground
Lease to a development entity created by MBS in exchange
for the ground rent for the lnfrastructure Ground Lease. The
proposed closing conditions for the lnfrastructure Ground
Lease will require, among other things, that the development
entity created by MBS (a) obtain construction financing
sufficient to fund the construction of the street and utility
infrastructure, common area improvements (including the
community recreation center and pool) and open space
improvements to be constructed on the lnfrastructure Ground
Lease premises; and (b) provide MTA with financial
assurances described below.
Financial Assurances:

JDA Term1
Predevelopment
Period:
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The proposed JDA amendment will allow staff to accept
completion guarantees for a particular development project to
be constructed under a ground lease from entities other than
MBS, and would make the inclusion of payment and
performance bonds as part of such completion guarantees
optional, if staff deems that other financial assurances
provided by the tenant under a particular ground lease are
acceptable.

The proposed JDA amendment will extend the initial term of
the JDA (the "Predevelopment Period") two (2) years from
five (5) years to seven (7) years, with the expiration date
extended from April 2,2013 to April 2,2015. The
Predevelopment Period will still be subject to extension for
force majeure or unavoidable delay. In addition, the CEO will
retain authority to extend the JDA term, but the proposed JDA
amendment will extend the CEO's authority to allow
extensions of the JDA term through July I , 2019. Except for
extensions due to force majeure or unavoidable delay,
extension of the JDA term are subject to the CEO's
determination that Taylor Yards, LLC is making commercially
reasonable efforts to satisfy the closing conditions in the JDA
in a timely manner. Notwithstanding anything to the contrary
set forth herein, no extension of the initial seven (7) year
Predevelopment Period shall singularly or cumulatively extend
the Predevelopment Period beyond July 1,2019.

JDA Consideration1
Holding Rent:
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The proposed JDA amendment will require Taylor Yards, LLC
to pay MTA holding rent ("Holding Rent") as follows:
A.

Holding Rent for the eighteen (18) month period
commencing April 3, 2008 shall equal $566,156.25
($377,437.50 per year for 1.5 years) and shall be due
and payable on the later to occur of: (i) closing of the first
ground lease for the proposed development, whether
such ground lease is a Development Ground Lease or
the lnfrastructure Ground Lease, or on MTA's grant of
any dedication, or (ii) April 3, 2012 (the "Accrued
Holding Rent Due DateJ');provided that the Accrued
Holding Rent Due Date shall be subject to extension for
(i) unavoidable delaylforce majeure occurring after
January I , 2012, or (ii) the occurrence of a DTSC Delay
(defined below) with respect to that portion of the Site
encompassing the premises under the lnfrastructure
Ground Lease or Lot 3, as both are depicted on
Attachment B. In the event of a DTSC Delay (as
described above), the Accrued Holding Rent Due Date
shall be extended until such time as DTSC issues a "No
Further Action Letter" with respect to that portion of the
Site encompassing the premises under the lnfrastructure
Ground Lease or Lot 3.

B.

Holding Rent shall be abated over the period
commencing with the end of the eighteen (18) month
period noted in subsection A of this JDA
ConsiderationIHolding Rent section and ending with
MTA's written waiver of the State Approval Contingency
(as defined in the JDA).

C.

Annual Holding Rent for the lease year commencing April
3, 2011 shall be equal to $401,572.42. Notwithstanding
the forgoing, additional Holding Rent for this lease year
shall be due MTA, if the appraisal described in the
Appraisal section below indicates a fair market value of
the Site that when multiplied by 25% and then by 9%
produces a value greater than $401,572.42. Such
difference, prorated over the period commencing with the
appraisal's date of value and ending April 2, 2012, shall
be the additional Holding Rent. Such additional Holding
Rent shall be due April 3, 2012, subject to subsections A
and B of this JDA ConsiderationlHolding Rent section
and abatement for a DTSC Delay (defined below).

D.

Annual Holding Rent for the lease year commencing April
3, 2012 shall equal 25% of the fair market rent for the
Site. (For the purposes of computing such Holding Rent,
the fair market rent for the Site will equal to the greater of
(a) 9% of the "Adjusted FMV of the Site", as defined in
the Value of the Site section above, or (b) $401,572.42
increased (but not decreased) based on the increase in
the Consumer Price lndex from January 2011 to January
2012.

E.

Except as set forth in subsections A and B of this JDA
ConsiderationIHolding Rent section and abatement for a
DTSC Delay (defined below), Holding Rent shall be due
annually on April 3rd of each year of the JDA term.

F.

Commencing with the Holding Rent due April 3, 2013,
Holding Rent shall be increased (but not decreased)
annually on April 3rd, based on the increase in the
Consumer Price lndex from January of the year prior to
such adjustment to January of the year containing such
adjustment.

G. Holding Rent shall be paid on that portion of the Value of
the Site that is attributable to all portions of the Site that
have not been leased or dedicated as of the date on
which Holding Rent is due, but shall not be paid on that
portion of the Value of the Site that is attributable to
portions of the Site that have been leased or dedicated
as of such date. If Holding Rent has been paid in
advance on a portion of the Site that is subsequently
leased or dedicated during the following year, MTA shall
credit the portion of such Holding Rent arising from that
portion of the Site so leased or dedicated from the date of
such transfer until the date on which the next payment of
Holding Rent is due against such next payment of
Holding Rent.
H.

Holding Rent shall continue to be due until expiration or
termination of the JDA.

In addition, if (a) Taylor Yards, LLC is "Ready to Close" a
particular ground lease transaction under the JDA, except for
the fact that the State Department of Toxic Substances
Control or such other designated oversight agency has yet to
issue a "No Further Action Letter" with respect to the Site or
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that portion of the Site to be covered by such ground lease (as
applicable), and (b) Taylor Yards, LLC provides MTA with
written notification of the same (a "DTSC Delay"), then MTA
will abate Holding Rent with respect to such portion of the Site
until such time as the "No Further Action Letter" is issued.
"Ready to Close" shall mean that all closing contingencies for
the benefit of Taylor Yards, LLC with respect to the particular
ground lease have been satisfied or waived by Taylor Yards,
LLC, except for the issuance of the "No Further Action Letter."
Resale Transfer Fee:

The proposed JDA amendment will remove the requirement
that MTA receive a resale transfer fee equal to one and onehalf percent (1.5%) of the resale price of each for-sale
condominium for all sales occurring after the developer's initial
sale to the original homeowner.

Appraisal:

The proposed JDA Amendment will change the date when the
Site is to be appraised for purposes of determining ground rent
under the ground leases, dedication compensation and
holding rent under the JDA to sometime prior to April 1, 2012.
The March 2008 Board report indicated that the appraisal was
being performed at that time. The appraisal shall take into
account that any development of the Site would require the
dedication of twenty-four (24) feet of frontage along San
Fernando Road to the City of Los Angeles for public street
purposes.

Remediation of
Site Contamination:
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The proposed JDA amendment will:
A.

Change MTA's method of reimbursing Taylor Yards,
LLC for their reasonable cost to remediate certain
Hazardous Materials situated on the Site from (a) rent
credits equal to such reasonable remediation costs
(up to a maximum of $800,000) to (b) direct
reimbursement of such reasonable remediation costs
(up to a maximum of $800,000) after MTA's receipt of
ground rent or JDA holding rent in an amount equal to
or exceeding the reimbursement amount. (The rent
credit method of reimbursement in the JDA, as
currently drafted, will be replaced by the forgoing
direct reimbursement method.)

B.

Eliminate the requirement to remove asbestos and
lead based paint present in an old railroad control

tower situated on the Site, as the tower will not be
used as part of the proposed development.
Affordability
Covenants:
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The JDA Amendment will include (a) an MTA
acknowledgement that governmental lenders and lenders
providing funding through governmental programs for
construction of the development's infrastructure or in support
of affordable housing may require that long-term affordability
covenants be recorded against all or a portion of the Site
(including MTA's fee interest therein) in exchange for funding;
and (b) an MTA agreement to review and consider such
covenants and to make a good faith effort to come to
agreement with the developer and such lenders regarding the
terms, conditions and recordation of such covenants;
provided, however, that MTA's consent to the recordation of (i)
any covenant against all or a portion of MTA's fee interest in
the Site shall be at MTA's sole and absolute discretion, and (ii)
any covenant against a ground lease tenant's leasehold estate
shall be at MTA's reasonable discretion.
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