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impacts of locating a Purple Line station on the WLA Campus. The results of those analyses may be
found at http://www.westladraftmasterplan.org/documentation/nepa-and-nhpa.

To date, VA has executed several preliminary access agreements that enable LA Metro to carry out
certain due diligence and pre-construction site preparation activities. VA and LA Metro are currently
negotiating formal easement agreements, expected to be signed in the next few months, which will
document LA Metro’s obligations to compensate VA for the land, to mitigate adverse impacts on VA
operations, and to provide additional services for the specific benefit of Veterans. At the same time,
legislation (H.R. 5094) is pending to amend the Act to authorize and require VA to use any
compensation VA receives pursuant to the easements exclusively for the renovation and maintenance
of the land and facilities at the WLA Campus. In keeping with its commitment to transparency with
respect to all WLA Campus land use decisions, VA will make all Purple Line-related agreements
available via the VA FOIA Service Reading Room website as soon as the agreements are signed and
update this status document as necessary.
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AMENDMENT TO
RESTATED AND AMENDED PROPERTY ACCESS AGREEMENT
FROM THE U.S. DEPARTMENT OF VETERANS AFFAIRS, TO
THE LOS ANGELES COUNTY METROPOLITAN TRANSPORTATION AUTHORITY,
AT THE WEST LOS ANGELES CAMPUS, IN LOS ANGELES CALIFORNIA

This Amendment (“Amendment’) to RESTATED AND AMENDED PROPERTY
ACCESS AGREEMENT is made effective as of January 13, 2020 by and between
UNITED STATES OF AMERICA, and its assigns, with an address of 810 Vermont Ave.,
Washington, DC 20420 ("Government” or “VA”") and The Los Angeles County
Metropolitan Transportation Authority, with an address of One Gateway Plaza, Los
Angeles, CA 90012-2952 (“Metro” or “LACMTA”").

A. WHEREAS, Government and Metro are parties to that certain RESTATED AND
AMENDED PROPERTY ACCESS AGREEMENT made and entered into on November
27,2019 (the “Property Access Agreement-Due Diligence Activities”) for Due
Diligence Activities, attached hereto as Exhibit A.

B. WHEREAS, Any capitalized term used herein and not otherwise defined or
modified in meaning hereunder shall have the meaning set forth in the Property Access
Agreement-Due Diligence Activities.

C. WHEREAS, the Term of the Property Access Agreement-Due Diligence Activities
will expire on January 31, 2020.

D. WHEREAS, Government is willing to extend the Term for five (5) months, with an
expiration date of June 30, 2020.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the Parties hereby agree as follows:

1.  Section 2 of the Property Access Agreement-Due Diligence Activities is hereby
amended by deleting the language in its entirety and replacing it with the following
language:

“Term. The term of this Agreement shall commence on the Effective Date and
shall expire on June 30, 2020 (the “Term”) unless earlier terminated by
Government and/or Metro as provided herein.”

2. Except as expressly amended hereby, the Property Access Agreement-Due
Diligence Activities remains in full effect and force as originally executed. All rights and
obligations of the Government and Metro under the Property Access Agreement-Due

Diligence Activities that are not expressly amended by this Amendment shall remain
unchanged.
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3. Counterparts; Electronic Signatures. This Amendment may be executed in
counterparts, and it shall not be necessary that the signatures of all parties hereto be
contained on any one counterpart hereof; each counterpart shall be deemed an original,
but all of which together shall constitute one and the same instrument. Electronic
signatures shall be deemed original signatures for the purposes of this Amendment.

[SIGNATURES CONTAINED ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have hereunto set their hands and seals on
the date first above written.

METRO:

Los Angeles County Metropolitan Transportation Authority

By:

Name:
Title: g&r\: o 6‘6 03:\4 OReer
Date: \ hb 120

GOVERNMENT:

UNITED STATES OF AMERICA, and its assigns

By:

Title: Acting Director Real Property Policys and Programs

Date: January 16, 2020
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Exhibit A
Copy of Property Access Agreement-Due Diligence Activities

[Attached]
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G. WHEREAS, FTA executed a Memorandum of Agreement ("MOA") on March 7,
2012, with Metro and the California State Historic Preservation Office (“SHPQ")
pursuant to Section 106 of the National Historic Preservation Act ("NHPA") (54 U.S.C.
§§ 300101, ef seq. and 36 C.F.R. §§ 800, et seq.), and revised the MOA to include VA,
United States General Services Administration, and the Advisory Council on Historic
Preservation as signatories (‘“MOA Amendmenf”) which was executed on November 25,
2019.

H. WHEREAS, Government and Metro have previously entered into a Property
Access Agreement dated October 1, 2017, which has expired on its own terms.

. WHEREAS, Government and Metro have previously entered into a Restated and
Amended Property Access Agreement dated October 26, 2018, which has expired on
its own terms.

J. WHEREAS, Government and Metro have previously entered into a Restated and
Amended Property Access Agreement for Due Diligence Activities within the Property
dated November 27, 2019, which has an expiration date of January 31, 2020.

K. WHEREAS, Government is willing to grant Mefro permission to enter the Site for
the purpose of performing the Preliminary Construction Activities.

NOW, THEREFORE, in consideration of the foregoing, certain valuable non-
monetary consideration, and of agreements hereafter contained, Government hereby
grants to Metro a non-exclusive, revocable license to enter the Site subject to terms and
conditions set forth herein.

1. Incorporation of Recitals. The foregoing recitals are true and correct and are
hereby incorporated herein by reference.

2. Temn. The term of this Agreement shall commence on the Effective Date and
shall expire on June 30, 2020 (the “Term”) unless earlier terminated by Government
and/or Metro as provided herein.

3. Purpose of Entry. Metro, by its duly authorized officers, employees, agents and
duly authorized employees of its contractors and subcontractors {collectively, “Metro
Employees™), may enter the Site during the Term of this Agreement solely for the
purpose of performing the Preliminary Construction Activities. Such entries shall at all
times be subject to VA security and parking guidelines and regulations.

4. Metro's Responsibilities. Metro shall be responsible for all costs associated with
the Preliminary Construction Activities. All tools, equipment, buildings, improvements,
and other property taken upon or placed upon the Property by Metro shall remain the
property of Metro and must be removed by Metro prior to the expiration of this
Agreement.

5. Compliance with Law. Metro shall perform the Preliminary Construction Activities
in compliance with all applicable Federal, State, and local laws, ordinances, and
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regulations. Metro shall obtain all permits, licenses, certificates, and approvals required
to perform the Preliminary Construction Activities.

6. Notice to Government. At least five (5) business days prior to commencing the
Preliminary Construction Activities, Metro, or its confractor(s), as applicable, shall
provide Government with written notice of the commencement of the Preliminary
Construction Activities, which shall include a brief description and an estimated
schedule for completion.

7. Reports. Within thirty (30) business days of the completion, Metro shall provide
Government each and any study, survey, due diligence report, or other writing Metro
completes concerning the Preliminary Construction Activities (hereinafter “Reports”).
Metro, Metro’s contractors, and any and all subcontractors (hereinafter “Contractors™)
shall not release any Reports without Government'’s prior written permission.

8. Security of Site. The Preliminary Construction Activities shall include reasonable
security measures of Metro (along with any additional measures VA chooses to
implement at its discretion), to minimize the risk of property damage or bodily injury at or
in the vicinity of the Property as the result of the Preliminary Construction Activities.

9. Conduct of Preliminary Construction Activities. With respect to the Preliminary
Construction Activities, the following additional conditions shall apply:

a. Metro’s Preliminary Construction Activities shall not interrupt the provision of
healthcare and services to Veterans on the Property.

b. This Agreement is executed with the understanding that Metro shall provide
flagmen or other appropriate traffic safety personnel to direct traffic during
periods of traffic disruption. All work shall be coordinated with Government
and be conducted in a manner consistent with VA's ongoing mission and
operations on the WLA Campus, and to avoid unnecessary disruption to
patient parking and vehicular ingress and egress. VA shall have discretion to
require Metro to adjust its activities if VA determines that such disruption is
occurring.

¢. Metro shall ensure compliance with the MOA Amendment, including but not
limited to, requirements related to geotechnical investigations, landscape
protection, site monitoring, unanticipated effects and implementation of the
Historic Resources Monitoring and Discovery Plan (*“HRMDP").

d. Metro shall be responsible for and will obtain at its sole cost and expense, all
applicable Federal, State, and local planning approvals, and other licenses
and permits which are necessary for the Preliminary Construction Activities.

e. Metro agrees fo use its best efforts to ensure and take all actions as
necessary to ensure that its use of the Property will not adversely affect the
Government's quiet use and enjoyment of the Property and the surrounding
property of the Government. Metro shall replace, repair, restore, or relocate
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10.

&

any property of the Government affected or damaged directly or indirectly by
the Preliminary Construction Activities all to the satisfaction of the
Government official having immediate jurisdiction over the Property.

No mining operations shall be conducted on the Property. No minerals shall
be removed therefrom, except such as are reasonably necessary for the
Preliminary Construction Activities.

Upon termination of this Agreement or forfeiture of the Property, Metro shall
within a reasonable time thereafter, if so requested by the Government,
remove from the land all structures, installations, and appurtenances thereto
belonging to Metro and restore the Property to the satisfaction of the
Government.

No advertisements, commercial, political, or otherwise, will be placed on, or
allowed on the Property. No signage shall be installed or constructed on or
over the Property without the prior written approval of VA, and such approval
shall not be unreasonably withheld, conditioned, or delayed; provided that, VA
shall be permitted to withhold its approval if such signage would improperly
suggest to the public that the Property is under the ownership or perpetual
jurisdiction and control of Metro or another third-party entity

Metro's employees, visitors, agents, contractors, and subcontractors shall
park their vehicles only in designated parking areas within the Site and are
prohibited from parking on any portion of the WLA Campus that is located
outside the boundaries of the Site. Any parking by Metro’s employees,
visitors, agents, contractors, and subcontractors on the WLA Campus outside
the boundaries of the Site is prohibited under Federal law and will be strictly
enforced. Metro shall provide clear notice to Metro’'s employees, visitors,
agents, contractors, and subcontractors by posting prominent signs and
implementing appropriate measures to ensure such compliance.

Metro shall maintain the Property in a clean, orderly, and sanitary condition at
all imes and shall arrange for prompt disposal of any dirt, refuse and debris
and shall provide and maintain for public use an ample number of containers
for trash and tobacco products.

It is understood that this Agreement will be an absolute net cost transaction
with no cost to the Government, and that the Government shall not be
obligated to pay any charges, or incur any costs or obligations.

Utilities Relocations.

a.

Subject to VA review and written approval, Metro shall design and construct
temporary and permanent utility relocations (“Utilities Relocations”) for the
utilities impacted by the Preliminary Construction Activities.

Metro is solely responsible for all costs and the implementation of
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construction activities associated with the temporary and permanent utility
relocations, including the removal of unused and/or abandoned utility lings,

¢. Improvements shall be designed and constructed based upon VA
specifications and consistent with VA design guidetines for the WLA Campus.

d. Metro shall be solely responsible for all costs and the implementation of
approvals and construction activities associated with these improvements,
subject to VA review and written approval.

e. Upon completion of construction and acceptance by VA, ownership of the
improvements will be conveyed to VA.

11.Condition of Property. Subject to VA review and written approval, Metro shall
promptly and diligently repair any damage to the Property caused by performing the
Preliminary Construction Activities and shall leave (and restore, if applicable) the
Property in substantially the same condition as existed when Metro entered the
Property. Metro agrees to keep the Property free and clear from all liens, security
interests, and other encumbrances arising by, through, as a result of, or in connection
with the use or occupancy of the Property by Metro or Contractors. If any such lien,
security interest, or other encumbrance arises, Metro will take such action as is
necessary to discharge the same within thirty (30) business days following Metro's
notice thereof. If Metro does not comply with the requirements of this Paragraph, then
Government may, but is not obligated to, take measures to contest and/or discharge the
lien, security interest, or encumbrance itself and recover from Metro all of Government's
costs and expenses related thereto, which amount Metro agrees to pay immediately
following written notice from Govemment of such amount.

12.Insurance. Metro, Metro’'s contractors, and any and all subcontractors
(hereinafter “Contractors™ shall obtain at their own cost and expense, and keep in full
force and effect, during the terms of their respective entries upon the Site the following
insurance:

a. With respect to the Preliminary Construction Activities set forth in Exhibit B-1,
a comprehensive general liability insurance policy in an amount not less than
One Million Dollars ($1,000,000.00) combined single limit for bodily injury,
death and property damage arising out of any one occurrence, protecting
Government against any and all claims for bodily injury, death or property
damage arising directly or indirectly from Metro’s use of the Property, and

b. With respect to the Preliminary Construction Activities, a comprehensive
general liability insurance policy in an amount not less than Two Million
Dollars ($2,000,000.00) combined single limit for bodily injury, death and
property damage arising out of any one occurrence, protecting Government
against any and all claims for bodily injury, death or property damage arising
directly or indirectly from Metro's use of the Property. Such coverage shall
include coverage for explosion, collapse and underground events, commonly
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referred to as XCU coverage. [n addition to the foregoing coverage, Metro
and Contractors shall keep in full force and effect professional liability and
pollution liability insurance in an amount not less than Two Million Dollars
($2,000,000.00) per occurrence. As applicable, such policy or policies shall
name Government as an additional insured.

The policy or policies required hereunder shall be issued by insurance companies
qualified to do business in the State of California and such policy or policies shall
provide at least twenty (20) business days' written notice to Government before
cancellation or material modification. Metro and Contactors shall deliver to Government
certificates of such insurance, showing the United States of America named as the
additional insured, evidencing the coverage in force as of the Effective Date of this
Agreement, as well as any replacement certificates issued during the Term of this
Agreement. Notwithstanding anything in these requirements, LACMTA may self-insure
with respect to all or any portion of the insurance requirements in this Section 12 and a
letter of seff-insurance provided in support of its obligation. The United States of
America shall be named as an additional insured.

13. Environmental

a. NEPA Compliance

i. Metro shall be responsible for implementing all minimization and
mitigation measures identified in the EIS/EIR, the 130(c), the Records of
Decision, and any subsequent NEPA compliance documents.

i. Metro shall notify VA of any proposed changes to the Project activities
taking place on the WLA Campus, that alter the Project as defined and
analyzed in the EIS/EIR, Records of Decision, and 130(c). Metro and
VA shall coordinate review of such proposed changes and whether such
changes warrant supplemental analysis under the NEPA. Metro, in
coordination with the FTA, shall oversee the completion of any
supplemental NEPA analysis with the participation of VA.

b. Compliance with Environmental Laws

i. The term “Environmental Law” means any statute, law, act, ordinance,
rule, regulation, order, decree, or ruling of any Federal, State, interstate,
and/or local governmental, quasi-governmental, legislative,
administrative or judicial body, agency, board, commission or other
authority relating to the protection of health and/or the environment or
otherwise regulating and/or restricting the use, storage, disposal,
treatment, handling, release, and/or transportation of hazardous
substances, including, without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act, the Solid
Waste Disposal Act, the Federal Water Pollution Control Act, the Clean
Air Act, the Hazardous Materials Transportation Act, the Toxic
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Substances Control Act, the Emergency Planning and Community Right
to know Act, and the environmental confrol laws of the State of
California, each as now or hereafter amended, and all regulations and
interpretive guidelines respectively promulgated thereunder.

The term “Hazardous Material” means any substance regulated or as to
which liability might arise under any applicable Environmental Law
including: (a) any chemical, compound, material, product, byproduct,
substance or waste defined as or included in the definition or meaning of
“hazardous substance,” “hazardous material,” “hazardous waste,” “solid
waste,” “toxic waste,” ‘“extremely hazardous substance,” “toxic
substance,” “contaminant,” “pollutant,” or words of similar meaning or
import found in any applicable Environmental Law; (b) Hydrocarbons,
petroleum products, petroleum substances, natural gas, oil, oil and gas
waste, crude oil, and any components, fractions, or derivatives thereof,
and {c) radioactive materials, explosives, asbestos or asbestos
containing materials, polychlorinated biphenyls, radon, infectious or
medical wastes.

Metro shall comply, at its sole cost and expense, with all Environmental
Laws that are or may become applicable to the Property or the Metro's
activities on the Property, including but not limited to all applicable
federal, state, interstate, and local laws, regulations, and other
requirements relating to occupational safety and health, the handling and
storage of Hazardous Materials, and the proper generation, handling,
accumulation, treatment, storage, disposal, and transportation of
hazardous wastes. Metro shall at its own expense maintain in effect any
permits, license or other governmental approvals relating fo Hazardous
Materials, if any, required for the Metro's use of the Property. Metro
shall make all disclosures required of Metro by any such Environmental
Laws, and shall comply with all orders, with respect fo Metro's and its
employees’, agents', contractors' and invitees' use of the Property,
issued by any governmental authority having jurisdiction over the
Property and take all action required by such governmental authorities to
bring Metro's and its employees', agents', contractors’ and invitees'
activities on the Property into compliance with all Environmental Laws
affecting the Property.

¢. Environmental Responsibility

January 7, 2020

Metro shall be responsible for all Hazardous Materials that are released,
handled, extracted, generated, or caused by the Preliminary
Construction Activities on the Property by any person, or entity, other
than the Government or its employees, agents, or contractors.

Metro shall be solely responsible for responding to the release of the
following categories of Hazardous Materials on or from the Property:
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(1) Future and/or newly-identified releases of Hazardous Materials at,
or from, the Property that are caused by the act or omission of
Metro or any person, or entity, other than the Government or its
employees, agents, or contractors; and

Existing Hazardous Materials located on or within the Property that are
aggravated, released, or exacerbated due to the acts or omissions of
Metro or any person, or entity, other than the Government or its
employees, agents, or contractors. Metro shall immediately notify the
Government of any release of Hazardous Materials and all response
actions taken, including regulatory notifications made by Metro with
respect to the Property, so VA may take any action necessary to protect
the health and safety of individuals at the WLA Campus.

To the extent any Environmental Law properly imposes liability, loss,
expense, damage, or cost upon VA for any matier relating to any
Hazardous Material or otherwise of an environmental nature on or
affecting the Property due to (1) the United States’ status as Federal
owner of the Property, (2) acts of VA andfor former owners on or
affecting the Property, or (3) acis or omissions of government
contractors on or affecting property that occurred while VA had
jurisdiction and control of the Property, VA shall indemnify Metro, its
directors, partners, officers, trustees, members, employees, agents,
successors, and assigns (“Indemnitees”™) for any liability, loss, expense,
damage, or cost incurred or suffered by the Indemnitees. Metro shall
immediately notify VA upon receipt of any notices, claims, or other
information that identifies any environmental problems on or related to
the Property which may require Metro andfor VA action and/or
expenditure of funds. Consistent with the Anti-Deficiency Act (31 U.S.C.
§§ 1341, 1342, 1351, and 1517, as amended), the payments of VA with
respect to this indemnification shall not exceed appropriations available
to VA which can be lawfully expended for such purposes at the time of
the claim; and nothing in this Agreement may be construed as implying
that Congress will at a later date appropriate funds to meet any
deficiencies.

To the extent any Environmental Law imposes liability, loss, expense, or
damage, or cost upon VA for any matter relating to any Hazardous
Material or otherwise of an environmental nature on or affecting the
Property due to acts of Metro, its contractors, builders, agents,
employees, and/or licensees relating to the Preliminary Construction
Activities, including any environmental investigation, studies, and
remediation, Metro shall indemnify VA for such liability, loss, expense,
damage, or cost incurred or suffered by VA.. Metro shall imnmediately
nofify VA upon receipt of any notices, claims, or other information that
identifies any environmental problems on or related to the Property
which may require Metro and/or VA action and/or expenditure of funds.
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vi.

vil.

To the extent that VA is held, by a final decision of the highest court or
other adjudicative body of competent jurisdiction to which the matter has
been presented, liable for costs and/or damages associated with the
improper handling, treatment, disposal, and/or release of one or more
Hazardous Materials " on or affecting the Property, VA at its sole and
absolute discretion, may seek to initiate good-faith discussions and
negotiations with Metro, for Metro on VA's behalf and upon the parties’
consummation of a separate written agreement, to undertake and
complete any and all required environmental remediation and abatement
activities in accordance with Environmental Laws.

Should additional environmental studies under Environmental Laws
become necessary due to Metro's activities on the Property, then unless
the Parties otherwise agree in writing, the fees, costs, and expenses
necessary to perform such studies shall be the sole responsibility of
Metro.

d. Presence of Hazardous Materials
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Metro shall not, without Government's prior written consent, keep on or
around the Property, for use, disposal, treatment, generation, storage, or
sale, any Hazardous Material except as may be customary in projects
similar to the Property and in compliance with all applicable laws. With
respect to any such Hazardous Material, Metro shall:

(1) Comply promptly, timely, and completely with all governmental
requirements for reporting, keeping, and submitting manifests, and
obtaining and keeping current identification numbers with respect to
any Hazardous Materials first brought upon the Property from and
after the date hereof;

(2) Submit to Government true and correct copies of all reports,
manifests, and identification numbers with respect to any
Hazardous Materials first brought upon the Property from and after
the date hereof at the same time as they are required to be and/or
are submitted to the appropriate governmental authorities;

(3} Within sixty (60) days of Government's request, submit written
reports to Government regarding Metro’s use, storage, treatment,
transportation, generation, disposal, or sale of Hazardous Materials
first brought upon the Property from and after the date hereof and
provide evidence satisfactory to Government of Metro’s compliance
with the applicable governmental regulations with respect to any
Hazardous Materials first brought upon the Property from and after
the date hereof;

(4) Allow Government or Govemmment's agent or representative to
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come on the Property at all reasonable times with reasonable prior
notice to check Metro's compliance with all applicable
governmental regulations regarding Hazardous Materials for which
Metro is responsible under the terms of this Agreement;

(5) Comply with minimum levels, standards or other performance
standards or requirements that may be set forth or established for
certain Hazardous Materials (if minimum standards or levels are
applicable to Hazardous Materials present on the Property, such
levels or standards shall be established by an on-site inspection by
the appropriate governmental authorities and shall be set forth in an
addendum to this Agreement);

(6) Comply with ali applicable governmental rules, regulations, and
requirements regarding the proper and lawful use, sale,
transportation, generation, treatment, and disposal of Hazardous
Materials; and

(7) Government shall have the right upon reasonable prior written
notice and at reasonable times to enter upon the Property in order
to inspect or monitor same if Government has a reasonable belief
that Hazardous Materials are present on the Property in violation of
applicable law. If such inspection or monitoring by Govermnment
confirms that Hazardous Materials are present and are in violation
of applicable law, any and all reasonable costs incurred by
Government and associated with Government's inspection of the
Property and Government's monitoring of Metro’s compliance,
including Government’s reasonable attorney’s fees and costs, shall
be additional rent and shall be due and payable to Government
immediately upon demand by.

Cleanup Costs, Default, and Indemnification. Metro shall be fully and
completely liable to Government for any and all cleanup costs, and any
and all other charges, fees, and penalties (civil and criminal) imposed
upon Government by any governmental authority with respect to any
use(s) of the Property related to the handling, disposal, transportation,
generation, and/or sale of Hazardous Materials; provided, that liability
and obligation by Metro shall apply only to Hazardous Materials first
brought upon the Property from and after the date hereof. Metro shall
indemnify, defend, and save Government harmless from any and all of
the costs, fees, penalties, and charges assessed against or imposed
upon Government (as well as Government’s reasonable attorney's fees
and costs) as a result of Metro’'s use, disposal, transportation,
generation, and/or sale of Hazardous Materials at the Property. Upon
Metro's default under this Paragraph d and the expiration of the
applicable notice and cure periods, in addition to the rights and remedies
set forth elsewhere in this Agreement, Government shall be entitled to
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the following rights and remedies:

(1) At Government’s option, to terminate this Agreement immediately;
and/or

(2) To recover any and all damages associated with the default,
including, but not limited to cleanup costs and charges, civil and
criminal penalties and fees, loss of business and sales by tenants
of the Property, any and all damages and claims asserted by third
parties and Government’s reasonable attorney's fees and costs.

14.Indemnification. Metro and its duly authorized officers, employees and agents
agree to assume any and all liability and risks arising out of, incident to, or in any way
connected with the exercise of Metro's rights under this Agreement. Without limiting the
generality of the foregoing, and as partial consideration for the rights herein granted,
Metro agrees to defend, indemnify, and hold harmless Government and its directors,
officers, employees, agents, servants, consultants, contractors, affiliated entities,
permittees, successors and assigns, from and against any and all claims, losses,
causes of action, demands, liabilities (whether based upon common law, strict liability,
negligence, contract, statute, or otherwise), damages, injuries, deaths, penalties, fines,
costs, corrective action, natural resource damage and damages and expenses of any
other nature whatsoever caused by, arising from, related to, happening in connection
with, or as a result of, in whole or in part, any violation or breach of any term or
condition of this Agreement by Metro or Contractors or from the use or occupancy of the
Property by Metro or Contractors.

15.Termination. This Agreement may be terminated by Government or Metro by
providing written notice to the other party. Upon any such termination, Metro and its
contractors shall have access to the Site for ten (10) business days, plus any additional
time that VA expressly agrees to in its discretion in writing, solely to remove its
equipment and/or complete any necessary restoration as set forth in Paragraph 10 of
this Agreement., Notwithstanding anything in this Agreement to the contrary,
Government shall have the right, at any time, to terminate this Agreement and to
demand that Metro immediately cease and quit the Property if, in Government's
judgment, Metro and/or its Contractors are in breach of any term or condition of this
Agreement, in which event Metro shall not have any continued access to the Site for
any purpose. Acceptance of any rent or other consideration for this Agreement in
advance by Government shall not act as a waiver of Government’s right to terminate
this Agreement or of any other right Government may have under this Agreement.

16.Notices. Any notice permitted or required to be given under this Agreement shall
be in writing and shall be deemed to be duly given when delivered certified mail, return
receipt requested, to the party entitled to such notice at their address set forth
hereinabove, with a copy to:

For Government:  Greater Los Angeles Medical Center
U.S. Department of Veterans Affairs
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Agreement shall have any force or effect without the written consent of both parties.

Notwithstanding anything contrary in this Agreement, any provision that purports
to assign liability to Government shall be subject to and governed by Federal law,
including but not limited to, the Contract Disputes Act of 1978 (41 U.S.C. § 7101-7109);
the Anti-Deficiency Act (31 U.S.C. §§ 1341 and 1501); and the Federal Tort Claims Act
(28 U.S.C. §§ 1346(b)(1), 2671-2680.).

19.Counterparts: Electronic_Signatures. This Agreement may be executed in
counterparts, and it shall not be necessary that the signatures of all parties hereto be
contained on any one counterpart hereof; each counterpart shall be deemed an original,
but all of which together shall constitute one and the same instrument. Electronic
signatures shall be deemed original signatures for the purposes of this Agreement.

20.Severability. If any provision in this Agreement is declared invalid or
unenforceable under applicable law, that provision shall not be enforced, but the
remainder of the Agreement shall continue in full force and effect.

21.Nonwaiver. The failure of Government to insist upon or enforce, in any instance,
strict performance by Metro of any of the terms of this Agreement or to exercise any
rights herein conferred shall not be construed as a waiver or relinquishment of
Government's right to assert or rely upon such terms or rights on any future occasion.

22.Assignment. The non-exclusive, revocable license granted in this Agreement is
personal to Metro and may not be assigned or otherwise transferred, in whole or in part,
without the prior written consent of Government, which consent may be withheld in
Government’s sole discretion.

23.License Not to Be Recorded. Neither party shall record this Agreement or a
memorandum thereof without the prior written consent of the other party.

24 _Sovereign Immunity. No terms of this Agreement waive the Government's rights
under Sovereign Immunity.

25.Smoke-Free Policy. Effective October 1, 2019, smoking is strictly prohibited on
the grounds of any VA facility. Per VA Directive 1085 dated March 5, 2019, it is VA
policy that all VA health care facilities, including hospitals, community clinics,
administrative offices, and Vet Centers, will be smoke-free for patients, visitors,
contractors, volunteers, and vendors effective October 1, 2019. There will no longer be
designated smoking areas. This Smoke-Free Policy includes all VA property licensed
by third-party land users. Smoking is defined by the VA Directive to include cigarettes,
cigars, pipes, electronic or e-cigarettes, vape pens, and e-cigars.

26.Media Inquiries. In the event Metro is contacted by the media regarding any
activities or services on Department of Veterans Affairs owned property, the Licensee
must direct media to the GLA Office of Public Affairs at (310) 268-3340 or
VHAGLAPublicAffairs@va.gov. Furthermore, Metro shall not host media
representatives on Department of Veterans Affairs owned property without prior
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EXHIBIT A
DESCRIPTION OF PROPERTY

PARCEL B: 4365-008-904

A PARCEL OF LAND SITUATE IN THE COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, BEING THAT CERTAIN PARCEL OF LAND MARKED "SOLDIERS HOME 300
ACRES" ,AS SHOWN ON MAP OF THAT PORTION OF THE RANCHO SAN VICENTEY
SANTA MONICA, KNOWN AS THE VILLA FARMS, RECORDED IN BOOK 70, PAGE 54, ET
SEQ., MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY, SAID LAND ALSCO DESCRIBED IN DEED RECORDED IN BOOK 1122, PAGE
263 OF OFFICIAL RECORDS.

EXCEPT THERE FROM THAT PORTION OF SAID LAND DESCRIBED AS FOLLOWS:

COMMENCING AT THE POINT OF INTERSECTION OF THE CENTER LINE OF WILSHIRE
BOULEVARD, 100 FEET WIDE, AS DESCRIBED IN A DEED RECORDED IN BOOK 7317
PAGE 371 OF OFFICIAL RECORDS, WITH THE NORTH EASTERLY LINE OF FEDERAL
AVENUE, 40 FEET WIDE, AS SHOWN ON COUNTY SURVEYOR'S FILED MAP NO. 10261
ON FILE IN THE OFFICE OF THE COUNTY SURVEYORS OF SAID COUNTY; THENCE
ALONG SAID NORTHEASTERLY LINE SOUTH 35°24'41" EAST 60.56 FEET TO THE
SOUTHEASTERLY LINE OF SAID WILSHIRE BOULEVARD; THENCE ALONG SAID
SOUTHEASTERLY LINE NORTH 46°02'10" EAST 78.88 FEET TO THE TRUE POINT OF
BEGINNING; THENCE CONTINUING ALONG SAID SOUTHEASTERLY LINE NORTH
46°02'10" EAST 44.33 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHWESTERLY, HAVING A RADIUS OF 500.00 FEET; THENCE NORTHEASTERLY
ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 37°26'25", AN ARC DISTANCE
326.73 FEET; THENCE CONTINUING ALONG SAID SOUTHEASTERLY LINE NORTH
08°35'45" EAST 128.57 FEET, TO THE BEGINNING OF A TANGENT 850.00 FOOT RADIUS
CURVE, CONCAVE TO THESCUTHEAST; THENCE NORTHEASTERLY ALONG SAID
CURVE THROUGH A CENTRAL ANGLE OF 3°39'49" AN ARC LENGTH OF 60.75 FEET;
THENCE SOUTH 35°24'39" EAST 657.18 FEET; THENCE SOUTH 54°34'21" WEST 500.00
FEET TO THE NORTHEAST RIGHT OF WAY LINE OF FEDERAL AVENUE; THENCE ALONG
SAID RIGHT OF WAY LINE NORTH 35°24'14" WEST 68.73 FEET; THENCE NORTH
24°39'08" WEST 203.58 FEET; THENCE NORTH 35°24'41" WEST 100.00 FEET TO THE
TRUE POINT OF BEGINNING AND AS SHOWN AS U.S. AIR FORCE AREA ON SHEET (3)
OF RECORD OF SURVEY AS RECORDED IN BOOK 180 PAGES 59 TO 63 INCLUSIVE, OF
RECORDS OF SURVEYS (COURSES CITED HEREON ARE INTERMS OF SAID RECORD
OF SURVEY), AS RECORDED IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

ALSO EXCEPT THEREFROM THAT PORTION OF SAID LAND DESCRIBED AS FOLLOWS:

COMMENCING AT THE POINT OF INTERSECTION OF THE CENTERLINE OF WILSHIRE
BOULEVARD, 100 FEET WIDE, AS DESCRIBED IN A DEED RECORDED IN BOOK 7317
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PAGE 371 OF OFFICIAL RECORDS, WITH THE NORTHEASTERLY LINE OF FEDERAL
AVENUE, 40 FEET WIDE, AS SHOWN ON COUNTY SURVEYOR'S FILED MAP NO. 10261
ON FILE IN THE OFFICE OF THE COUNTY SURVEYORS OF SAID COUNTY; THENCE
ALONG SAID NORTHEASTERLY LINE SOUTH 35°24'41" EAST 50.56 FEET TO THE
SQUTHEASTERLY LINE OF SAID WILSHIRE BOULEVARD; THENCE ALONG SAID
SOUTHEASTERLY LINE NORTH 46°02'10" EAST 78.88 FEET; THENCE SOUTH 35°24'41"
EAST 100.00 FEET; THENCE SOUTH 24°39'09" EAST 203.58 FEET TO A LINE PARALLEL
WITH SAID AND DISTANT NORTHEASTERLY 40 FEET FROM THE CENTERLINE OF
FEDERAL AVENUE, MEASURED AT RIGHT ANGLES; THENCE ALONG SAID PARALLEL
LINE SOUTH 35°24'41" EAST 68.73 FEET TO THE TRUE POINT OF BEGINNING; THENCE
NORTH 54°35'21" EAST 400 FEET; THENCE SOUTH 35°24'39" WEST 545.00 FEET;
THENCE SOUTH 54°35'21" WEST 400.00 FEET TO THE NORTHEAST RIGHT OF WAY LINE
OF FEDERAL AVENUE; THENCE ALONG SAID RIGHT OF WAY LINE NORTH 35°24'41"
WEST 545.00 FEET TO THE TRUE POINT OF BEGINNING AND AS SHOWN AS U.S. ARMY
AREA ON SHEET (4) OF RECCRD OF SURVEY AS RECORDED IN BOOK 180 PAGES 58
TO 63 INCLUSIVE, OF RECORDS OF SURVEYS (COURSES CITED HEREON ARE
INTERMS OF SAID RECORD OF SURVEY), AS RECORDED IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

ALSO EXCEPT THEREFROM THAT PORTION OF SAID LAND DESCRIBED AS FOLLOWS:

COMMENCING AT THE POINT OF INTERSECTION OF THE CENTERLINE OF WILSHIRE
BOULEVARD, 100 FEET WIDE, AS DESCRIBED IN A DEED RECORDED [N BOOK 7317
PAGE 371 OF OFFICIAL RECORDS, WiTH THE NORTHEASTERLY LINE OF FEDERAL
AVENUE, 40 FEET WIDE, AS SHOWN ON COUNTY SURVEYOR'S FILED MAP NO. 10261
ON FILE IN THE OFFICE OF THE COUNTY SURVEYORS OF SAID COUNTY; THENCE
ALONG SAID NORTHEASTERLY LINE SOUTH 35°24'41" EAST 50.56 FEET TO THE
SQUTHEASTERLY LINE OF SAID WILSHIRE BOULEVARD; THENCE ALONG SAID
SOUTHEASTERLY LINE NORTH 46°02'10" EAST 78.88 FEET; THENCE SOUTH 35°24'39"
EAST 100.00 FEET; THENCE SOUTH 24°32°09" EAST 203.68 FEET TO A LINE PARALLEL
WITH AND DISTANT NORTHEASTERLY 40 FEET FROM THE CENTERLINE OF FEDERAL
AVENUE, MEASURED AT RIGHT ANGLES; THENCE ALONG SAID PARALLEL LINE SOUTH
35°24'41" EAST 613.73 FEET TO THE TRUE PCINT OF BEGINNING; THENCE NORTH
54°35'21" EAST 400 FEET; THENCE SOUTH 35°24'39" EAST 421.80 FEET TO THE
SOUTHERLY BOUNDARY LINE OF SAID "SOLDIERS HOME" AS SAID SOUTHERLY
BOUNDARY WAS ESTABLISHED BY THE DEED TO SANTA MONICA LAND & WATER
COMPANY RECORDED ON MAY 24, 1900 AS INSTRUMENT NO. 41 IN BOOK 1369 PAGE
104 OF DEEDS; THENCE ALONG SAID BOUNDARY LINE SOUTH 54°34'52" WEST 400.00
FEET TO THE NORTHEAST RIGHT OF WAY LINE OF FEDERAL AVENUE; THENCE ALONG
SAID RIGHT OF WAY LINE NORTH 35°24'41" WEST 421.86 FEET TO THE TRUE POINT OF
BEGINNING, AND AS SHOWN AS CALIFORNIA NATIONAL GUARD AREA ON PAGE (4) OF
RECORD OF SURVEY AS RECORDED IN BOOK 180 PAGES 58 TO 63 INCLUSIVE, OF
RECORDS OF SURVEYS (COURSES CITED HEREON ARE IN TERMS OF SAID RECORD
OF SURVEY), AS RECORDED IN THE OFFICE OF THE COUNTY RECORDER OF SAID
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COUNTY AND AS SAID LAND IS DESCRIBED IN QUITCLAIM DEED RECORDED JANUARY
30, 1961, AS INSTRUMENT NO. 1381 OF OFFICIAL RECORDS OF SAID COUNTY.

ALSO EXCEPT PORTION SAID LAND LYING WITH CASTLE GARDEN TRACT, AS PER MAP
RECORD IN BOOK 8, PAGE 192 OF MAPS.

ALSO EXCEPT ANY PORTION OF SAID LAND INCLUDED WITHIN THE LINES OF THE
LAND CONVEYED BY DEED RECORDED MAY 21, 1907, AS INSTRUMENT NO. 99 IN BOOK
3030, PAGE 294 OF DEEDS.

ALSO EXCEPT PORTION OF SAID LAND INDICATED AS UNITS VI, VII, VIIl, AND IX, IN
DEED OF EASEMENT, RECORDED JUNE 08, 1955 IN BOOK 48006, PAGE 269 OF
OFFICIAL RECORDS OF SAID COUNTY.

ALSO EXCEPT PORTION OF SAID LAND DESCRIBED IN DEED RECORDED MAY 31, 1957
IN BOOK 54658, PAGE 262 OF OFFICIAL RECORDS

ALSO EXCEPT PORTION OF SAID LAND DESCRIBED AS PARCEL 1 IN EXHIBIT A IN QUIT
CLAIM DEED RECORDED JULY 07, 2010 AS DOCUMENT NUMBER 20100925079 OF
OFFICIAL RECORDS OF SAID COUNTY,

ALSO EXCEPT PORTION OF SAID LAND DESCRIBED AS PARCEL 1 IN EXHIBIT A IN
QUITCLAIM DEED RECORDED JULY 07, 2010 AS DOCUMENT NUMBER 20100925067 OF
OFFICIAL RECORDS OF SAID COUNTY.

ALSO EXCEPT THEREFROM THAT PORTION OF SAID LAND CONVEYED TO THE STATE
OF CALIFORNIA IN DEED RECORDED JULY 27, 2004, AS INSTRUMENT NO. 04-1921091,
OF OFFCIAL RECORDS.

January 7, 2020 Page 17 of 20















EXHIBIT C
CONTROLLING DOCUMENTS

Contained in the following pages.

1. MMRP: The Mitigation Monitoring and Reporting Plan for the Project.

2. MOA: The Memorandum of Agreement by and beftween FTA, SHPO, and LACMTA
for the Project.

3. MOA Amendment: The amendment to the MOA by and between FTA, SHPO, VA,
United States General Services Administration, Advisory Council on Historic
Preservation, and LACMTA for the Project.
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