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Status of the Former Spur Line at 125 Paul Avenue,
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PETITION FOR DECLARATORY ORDER Office of Proceedings
BY May 4, 2016
400 PAUL WAVE EXCHANGE, LLC Part of

Public Record

400 Paul Wave eXchange, LLC (“400 Paul Wave”), a limited liability company with
offices at 2999 Oak Road, Suite 400 Walnut Creek, California hereby submits to the Surface
Transportation Board (“Board”) this Petition for Declaratory Order (“Petition™) pursuant to 49
C.F.R. § 1011.7(vi). This Petition requests a ruling that the spur line described below has been
severed from the interstate railroad system, and that there is a present and future need to declare
the spur line de facto abandoned. (See RLTD Ry. Corp. v. Surface Transp. Bd., 166 F.3d 808,
812 (6th Cir. 1999) (“a de facto abandonment occurred because the line was no longer 'linked to
and part of the interstate rail system.’”)

Introduction

This Petition concerns a former railroad spur line located at 125 Paul Avenue in San
Francisco, California. From the 1920s through approximately the early 1980s, Southern Pacific
Railroad (now Union Pacific Railroad) (“UP”) maintained a spur line cutting southwest through
the property located at 125 Paul Avenue in the City of San Francisco and the County of San
Francisco, California. (See Legal Description and Assessors Maps of the area, attached hereto

and incorporated as Exhibit A.)
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At some point before 1982, UP completely removed the rail line from 125 Paul Avenue,
along with adjacent slopes and other related improvements. Further, by 1982, a self-storage site
had been constructed on the site of the former rail tracks that clearly obstructed the former right
of way. (See 1982 Aerial Photograph, attached hereto and incorporated as Exhibit B.) In
summary, by 1982, not only were all tracks, slopes, ties and related improvements removed, the
right of way was obstructed by permanent storage facilities not owned by UP.

On November 13, 2000, 400 Paul Wave acquired the property located at 400 Paul
Avenue in San Francisco, California (“400 Paul”). 400 Paul Wave purchased the 400 Paul
property subject to a slope easement benefiting UP for maintenance of slopes (which no longer
exist) adjacent to the now-absent spur line. The easement is contained in the 1926 Grant Deed
from San Francisco Sulphur Co. to Southern Pacific Company, which states:

The party of the first part hereby grants to the party of the second
part, and to its successors and assigns forever, the right to construct
and maintain the slopes of embankment and cuts over, upon, across
and along the hereinafter described lands in such a manner as the
party of the second part, its successors and assigns may from time
to time deem necessary for the safe, suitable and convenient

operation of its railroad.

(See October 1926 Grant Deed, ¥ 2, attached hereto and incorporated as Exhibit D.)

In 2014, UP, which owned the rail spur property in fee, sold the land on which the spur
line formerly had existed to Property Partners, LLC, an entity completely unrelated to railroads
or railroad operation. UP did not retain any rights over the rail spur property. (See 2014
Quitclaim Deed to Property Partners, attached hereto and incorporated as Exhibit C.) UP’s sale
of the land without any reservation for future use, together with UP’s removal of the tracks,
slopes, ties and related improvements, indicates that UP permanently abandoned all railroad use

of this particular spur.
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On or around November 19, 2015, 400 Paul Wave contacted UP and requested that UP
quitclaim its interest in the easement burdening 400 Paul Avenue in San Francisco, California,
based on the information set forth above (abandonment for over 30 years). A representative
from UP responded stating that in order to quitclaim the easement for slope maintenance
(regardless of whether any slopes existed, or whether UP had used or maintained the slopes for
the past 30 years), 400 Paul Wave must pay UP $136,000, despite the fact that UP had removed
the tracks and related improvements, abandoned the rail line, and sold the land where the spur
line formerly had been located to an entity not engaged in railroad operation and without
reserving any rights over the line. (See email correspondence between 400 Paul Wave and UP
dated November 20, 2015 through January 25, 2016, attached hereto and incorporated as
Exhibit E.)

Having achieved no results with UP, 400 Paul attempted to work with its title company,
Old Republic Title Company, to remove the abandoned slope maintenance easement. On
February 24, 2016, 400 Paul Wave was informed by Old Republic Title Company that an
application must be submitted by the railroad to the Board in order to officially abandon the line.
(See email from Tim Maxfield, Old Republic Title Company, dated February 24, 2016, attached
hereto and incorporated as Exhibit F.)

In February 2016, 400 Paul Wave directed its lawyers to contact the Board to see whether
UP had filed any formal abandonment concerning the line located near 400 Paul Avenue. On
March 8, 2016, the Board confirmed it has no records of any formal abandonment of the line;
however, the Board’s preliminary analysis also indicated that the line in question was possibly a

spur line based on its location away from the main line. (See emails from Alfred Forstall, U.S.
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Surface Transportation Board, Rail Customer and Public Assistance Program, dated March 8,
2016 and March 1, 2016, respectively, attached hereto and incorporated as Exhibit G.)

Based upon the foregoing, 400 Paul Wave believes that the line in question is a spur line
that has been abandoned. No formal abandonment would be required of UP in order to abandon
the spur line.

In order to remove the abandoned slope maintenance easement from title to the 400 Paul
property, however, a declaration of abandonment is necessary. The declaration of abandonment
would terminate the 1926 easement for the maintenance of the slopes that currently burdens the
property located at 400 Paul Avenue in San Francisco, California and would resolve any

uncertainty surrounding the existence of this line.

Legal Arcument

A. Abandonment of the Spur Line

The rail system in America is governed by Title 49 of the United States Code, with rail
systems falling under the jurisdiction of the Surface Transportation Board. (49 U.S.C. §10101 et
seq.) Pursuant to 49 C.F.R. section 1011.7, subdivision (vi), a duty of the Board, as delegated to
the Board's Office of Proceedings, is “to institute requested declaratory order proceedings under
5 U.S.C. section 554, subdivision (e).” Specifically, the Office of Proceedings may “with like
effect as in the case of other orders, and in its sound discretion ... issue a declaratory order to
terminate a controversy or remove uncertainty.” (5 U.S.C. §554(e).)

While it is true that major rail lines must be formally abandoned or discontinued through
a filing process with the Board, certain exceptions apply. Specifically, pursuant to 49 C.F.R.
section 10906, the Board does not have to formally consider and approve applications over the

abandonment of spur lines. The Code section provides, in pertinent part:
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Notwithstanding section 10901 and subchapter II of chapter 113 of
this title, and without the approval of the Board, a rail carrier
providing transportation subject to the jurisdiction of the Board
under this part may enter into arrangements for the joint ownership
or joint use of spur, industrial, team, switching, or side tracks. The
Board does not have authority under this chapter over construction,
acquisition, operation, abandonment, or discontinuance of spur,
industrial, team, switching, or side tracks.

(49 C.F.R. §10906.)

The former rail line over 125 Paul Avenue was a spur line and as such, no formal
abandonment through the Board was required. To date, however, and despite being provided
with all information that is concurrently being provided to the Board with this Petition, UP still
refuses to provide a quitclaim deed removing the slope easement burdening 400 Paul Avenue
without 400 Paul Wave first paying it a sum of $136,000. This abuse of power leaves 400 Paul
Wave no choice but to turn to the Board for a declaratory order that the line has been abandoned
-- together with all easements benefiting the abandoned line, including the slope maintenance
easement -- even though no formal abandonment process was required for the termination of the

spur line under 49 C.F.R. section 10906.

B. Termination of the Easement

It is well established in California real estate law that an easement is terminated by
abandonment of its purpose. In fact, this rule has been addressed a number of times with regard
to easements granted to railroad companies where the railway is no longer in existence. Most
notably, the court in People v. Ocean Shore R.R. (1948) 32 Cal. 2d 406, 417 [196 P.2d 570, 578]
held, “An easement acquired by a utility for a public purpose is terminated by abandonment of
that purpose, and whether or not there has been such an abandonment is ordinarily a question of

fact.”
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There, the court held:

“It was for the trier of fact to determine whether there was a bona fide intent to

preserve the right of way for actual railroad use, and the court could properly

conclude that the acts and conduct of defendant were incompatible with the

continued exercise of the easement, that the discontinuance of the line was not

merely temporary, and that the right of way was abandoned and the easement

terminated.”

(People v. Ocean Shore R.R. (1948) 32 Cal. 2d 406, 418 [196 P.2d 570, 578].)

In the court’s analysis of whether the easement had been abandoned, it noted how long
the railroad had been out of operation, whether the service had ever resumed, and whether the
tracks or other infrastructure had been removed. In their examination of the pertinent facts, the
court in Ocean Shore R.R. found the railroad operation had been discontinued more than fourteen
years, there had been no resumption of service, the tracks had been removed for over fourteen
years, and it was economically infeasible to operate a railroad. (People v. Ocean Shore R.R.,
supra, 32 Cal. 2d 406 at p. 419.)

Although the railroad claimed its continued right to the easement, the court ruled that the
public interest underlying the easement (maintenance of the railway) no longer existed due to
termination of the railway service and removal of the tracks. Consequently, the railroad could no
longer claim the benefit of the easement. (People v. Ocean Shore R.R., supra, 32 Cal. 2d 406 at
p- 421.) Because the use envisioned for the easement no longer existed, the court found that the
easement had been abandoned and thus was terminated.

In another 1940s case related to oil pipelines, the court held “It is well settled that where
a utility acquires an easement (as distinguished from a fee simple title) in the nature of a right of
way for a public purpose, the abandonment of the public purpose terminates the easement and

the easement reverts.” (Slater v. Shell Oil Co. (1940) 39 Cal. App. 2d 535, 549-50 [103 P.2d

1043, 1051].)

5993969.1 6



In yet another case, decided nearly twenty years after the first Ocean Shore R.R. case, the
court again held that the clear discontinued use of a railway supported a finding of voluntary
abandonment of the easement. The result of that abandonment was extinguishment of the
easement. (Lake Merced Golf & Country Club v. Ocean Shore R.R. Co. (1962) 206 Cal. App. 2d
421, 438 [23 Cal. Rptr. 881, 891] [citing Ocean Shore R. R. Co. v. Doelger (1960) 179
Cal.App.2d 222, 228 [3 Cal.Rptr. 706].)

Lastly, in California’s preeminent treatise on Real Estate Law, Miller and Starr, the
authors cite to a number of the cases mentioned above in its section on abandonment of private
easements. Specifically, Miller and Starr’s section states, “An easement is abandoned when the
owner stops using it with the intention of abandoning the right to use it in the future.” (Miller &
Starr, Cal. Real Estate (4th ed. 2015) §15:79). As previously discussed, whether the owner
intended to abandon its right to the easement is a question of fact which was examined at length
by the Ocean Shore R.R. court.

In the present case, the railroad tracks and appurtenances were removed more than thirty
years ago. The slopes have been removed, and UP has not used the tracks or maintained the
slopes for over thirty years. Further, UP sold the dominant parcel to a non-railroad related entity
in 2014 without reserving any rights for railroad use. Such facts are clear evidence that the
discontinuance of the spur line is permanent. Therefore, it is clear that the intended purpose and
use of the easement are no longer in existence and that the easement has been abandoned as a
matter of law.

As outlined above, there is ample evidence and case law to support a finding that UP

abandoned its railway and thus the easement has terminated. Records of a formal filing do not
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September 19, 2012
EXHIBIT "A”
LEGAL DESCRIPTION

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL ONE:
PARCEL 2 AS SHOWN ON THAT MAP ENTITLED, “PARCEL MAP OF LANDS OF SOUTHERN
PACIFIC TRANSPORTATION COMPANY”, FILED FOR RECORD ON MARCH 2, 1981 IN BOOK 19
OF PARCEL MAPS AT PAGE 39 THROUGH 41, INCLUSIVE, OFFICIAL RECORDS OF THE CITY
AND COUNTY SAN FRANCISCO, '
CONTAINING 11,283 S.F., 0.26 ACRES, MORE OR LESS

APN: LOT 18, BLOCK 5431A

P\Proj-121640-12\Legal Description_2.doc
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RECORDING REQUESTED BY AND WHEN

RECORDED MAIL TO; © San Francisco Assessor-Recorder

‘ ‘ Carsrer Chu, Bssessor-Recorder
Property Partners, LLC DOC~ 2014-J956655-00
1485 Bayshore Boulevard, MBN 178 Check Number 8522
San Francisen, CA S4124 guescagf 5EP 38, 2014 :.5 :36.08 ,
MAIL TAX STATEMENTS TO: R g0 Rept iﬁgﬁ%‘sf? 319«5

Same as above

" A AR o 305 558 0 8327 o R

Lot 019, Block 5431A
125 Paui Avenue

QUITCLAIM DEED

( tax to be: not discl r R&T Code 11932
Tre undersigned hereby declares documentary transfer tax to ber not discosed per R H

SEPARATE PAGE PURSUANT TO GOVY CODE 273616



RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Property Partners, LLC
1485 Bayshore Boulevard, MBN 178
San Francisco, California 94124

MAIL TAX STATEMENTS TO:

Property Partners, LLC ‘
1485 Bayshore Boulevard, MBN 178
San Francisco, California 94124

Space Above Line for Recorder’s Use Only
2717-74

QUITCLAIM DEED

UNION PACIFIC RAILROAD COMPANY, a Delaware corporation (formerly
known as Southern Pacific Transportation Company, a Delaware corporation, successor in
interest through merger with Southern Pacific Company, a Delaware corporation) ("Grantor"), in
consideration of the sum of Ten Dollars ($10.00), and other valuable consideration to it duly
paid, the receipt whereof is hereby acknowledged, does hereby REMISE, RELEASE and forever
QUITCLAIM unto PROPERTY PARTNERS, LLC, a California limited liability company
("Grantee"), whose address is 1485 Bayshore Boulevard, MBN 178, San Francisco, California
94124, and unto its successors and assigns forever, all of Grantor's right, title, interest, estate,
claim and demand, both at law and in equity, of, in, and to the real estate (the "Property”)
situated in the City and County of San Francisco, State of California, as more particularly
described in Exhibit A, hereto attached and hereby made a part hereof.

EXCEPTING FROM THIS QUITCLAIM AND RESERVING UNTO
GRANTOR, its successors and assigns, forever, all minerals and ail mineral rights of every kind
and character now known to exist or hereafter discovered underlying the Property, including,
without limiting the generality of the foregoing, oil and gas and rights thereto, together with the
sole, exclusive and perpetual right to explore for, remove and dispose of said minerals by any
means or methods suitable to Grantor, its successors and assigns, but without entering upon or
using the surface of the Property, and in such manner as not to damage the surface of the
Property, or to interfere with the use thereof by Grantee, its successors or assigns.



IN WITNESS WHEREOQF, Grantor has caused this Quitclaim Deed to be duly
executed as of the __ [{TJ™  day of September, 2014.

Attest:

< T/

UNION PACIFIC RAILROAD COMPANY,
a Delaware corporation

By: 77

Assistant Secre

{Beal)

‘ar:p

Title: Assistant Wide President — Real Estate



STATE OF NEBRASKA )
} ss.
COUNTY OF DOUGLAS )

On September /), 2014, before me, [6?‘ 6)’}0( @ L ﬁf‘e ol(/ ;CJ(.,

Notary Public in and for said County and Siate, personelly appeared Tony K. Love and

C.T. Meyer , who are the Assistant Vice President — Real Estate and

the Assistant Secretary' respectively, of UNION PACIFIC RAILROAD COMPANY,

a Delaware corporation, and who are personally known to me (or proved to me on the basis of

satisfactory evidence) to be the persons whose names are subscribed to in the within instrument,

and acknowledged to me that they executed the same in their authorized capacities, and that by

their signatures on the instrument the persons, or the entity upon behalf of which the persons
acted, executed the instrument.

WITNESS my hand and official seal.

A GENCRAL NOTAR - Stat of Newraska @/LUY)&[L % /Qua(w C/(_
BRENDA L. FREDERICK : Notary Public
My Comm, Exp, March 5, 2018

(Seal)



September 24, 2012
EXHIBIT “A”
LEGAL DESCRIPTION

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL ONE:

PARCEL 2 AS SHOWN ON THAT MAP ENTITLED, *PARCEL MAP OF LANDS OF SOUTHERN
PACIFIC TRANSPORTATION COMPANY", FILED FOR RECORD ON MARCH 2, 1981 IN BOOK 19
OF PARCEL MAPS AT PAGE 39 THROUGH 41, INCLUSIVE, OFFICIAL RECORDS OF THE CITY
AND COUNTY SAN FRANCISCO.

CONTAINING 11,283 S.F., 0.26 ACRES, MORE OR LESS

APN: LOT 19, BLOCK 54314

P:\Proj- 121164012\ egsi Description_2.doc
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THIS [NDRNZURE, omade thias 25th day of Ootover, 1926, by and betweon Sill
PRANCISIO SULPBUR COMPANY, & worporation,.orgssized and existing undor the laws of
the 8tate of Jalifornia, party of the first part, and SCUTHERN PAJIPID J01PANY, a oor-
poration, party of the asscond part,

WITHS3337H: That for and Ln oonaideration of tho sum of T2 (10} DOLLARS, -
lawful money of the Uvited Staco.n of imerica, pald by the party of the asecond part to
the party of ths firet ﬁun. tho roocsipt whereof (o hereby acknowledged , the party
of the first piart heredby grants to the party of the sedond part, snd to its mcuouori!
and seaigos forever, the rigat o construct and meintaln the sl0pes Of omdankments ana
oute aver, upon, uétou and along the herelnmafter desoribed lands ip sush manner

* 88 the party of the second rpert, lvs suocessors snd aseigos may from time to time

doem nedeasary for the safe, sultable and convenlent opersticn ¢f 1te railroad,

TH3 lands upon sud slong m}ch'thlu easoment 18 grunted ars situste in
the City and County of Ssn Pranolsoo, State of Salifornis, snd pertiocularly described ae
follows, to-wit:

PARCSL HC. I

a Strlp of lapd lying Northweaterly from and adjecent to the 17 foot right

‘ot way aoquired by Scuthsrn 'Puolnu Company from Sen Frandisoo Sulphur Jcmyany by deed

dated ipril 3, 1925, woich doed was recorded ipril 8, 1926, I Tiver 1037, Page
3566, Offioisl Rocords of the 2ity and County of San PFrancisco, asid strip h;mg ot
varisble width as tollo‘vo:

AT & point on the Horthwesterly doundary of osid right of way lying MNorth
73° 52' West 22,798 feet from point of beginning of description of esild desd, 8 width
of b feet: at a point 148 feot 3Joutkwesterly from wbove dsscridbed point -wasured on
Northwssterly boundary line of sald right of wmay, s width of 8 feet: at 8 point 448 feot
Southwestorly from first dsscrided point measured on Borthweetorly douwndary llme of said
right of way, & width of 8 feot; at a point 648 fest IJouthweatoerly from first described
point wessured on Hortbwesterly boundary line 4t satd right of way & wiath of
8 feot: at & polnt 748 feot Southwoaterly from firet dooe{r_kbcd point cessured on North-
weaterly boundary of sald right of may, a width of 13 tui: et a point 848 feet South-

:'utorly from firet deporibed polnt meamred op liorthwesterly bdoundsry line of euid
‘rigkt of way 8 width of 20 feet; at s point 867.04 fost Southmesterly from first

dasorided point zosgured op Northwesterly boundary line of said right of way, a width
of 21 feet.
THZ last nentloned point Yeing also the 'soubhouterly aorner of & parosl of

" land owaed by Kroabler Msnufaoturing Company.

PARCX™ HO., 2:
A otrip of land lytng wsdj)udent. 10 and Southeasterly of tho right of my aoquired
by deed referred to in Porde) Ho. ), bdolng 6 fest wide 8t ths polat of beglnning of
dosor’ption of asbove mentioned deed apd having various widths as follows:
AT & point 163 foet Southwsstorly from sald point of bdeglnning moasured on Scuth-
caoterly doundary line of satd right of way & width of § feet; at a yolnt 463{100:

Soathwesterly from said point of beginning ressarsd on Soutbessterly boundary line of

‘eald right of woy a wldth of 8 fest; gt a point 513 foet Scuthmesterly from said polat
-of veginning measured on Joutheasterly boundury lime of said right of way & width of




e
[‘-
y

2 r@‘w“"‘f«“ —wvm "
- e

9 fost: at a point §63 feet Southwestsrly from ssid point of beginrning measured

on Southeasterly bYoundary line of ssid right of way & widtn of 13 fest: at e point
4nE  feet Southwastorly from said point of baginning messurod on Somtheaseterly houndary
line of satd right of wuy & width of 26 faet, and at 8 vericbtle widbth from last

sbove mantioned poist to ‘.p’oLnt 620.04 feot Souvhwesterly trom seld point of
bYegianing cosswred on Stutocasterly boundary lime 0f oold right of way where said
Southeasterly boundary line intersects the Northessterly boundary lime of property

a8 deacribed In deed from San Francisco  Sulphur Compony to Link-Belt, Meses and
Gottfried Co,, dated July 2, 1926, snd redorded July 20, 1926, in Vol. 1302 at Page

415 Offtoelal Rooords of Sen Francleco Jounty.

T2 paroele Of land nereinabove deeoribed are sbown tinted in red om blueprint
of Zoast Division Orawing 16422, Shoet 5, bereto attached ond nade & pm;z
kareof,

iR RITH3S3 WARRZOF, the sold party of the first part hus oxecuted theae
prooonts the day and year first bnerein written.

{Jorp.Seal} SiN FRAKCISCO SULPHUR JOMPANY,
By B. P. CLIVER, Vioe-President.
Attest: T, JANTZEN, Scoretary.

. Porn Approved :

W, V¥, HERRM,
Johtradt Attoraey.

Dosoription lorreot
%. H. LIRZBRID3
Enginaer ¥ of ¥ & S.

dtate of Jalifornis
08,
Jity and Oounty of San Prancleco
On this 26th day of Ootober, in the yesr one thoueand nino hundred and

twenty-ulx, before me, O. i. 3ggers, s Fotary Publio in end for the Jity and Zounty

of Sun Froncisso, State of Culifornta, residlng thoreln, duly oommiesionsd and eworp,
personslly appeared 8. P, Oliver and J., Jantren, known to me¢ to b%e the Vice-Preaident

and 3Seoretary, respectively of San Tranclsco Sulphur Company, the corporation desoribed

Lp and that exeocuted the within (nstruzent, and gleo known to =8 to be the
persons who exeduted the same on behulf of the corporation thereln nsmed, und they

acknowleiged to me that euch corporation exsouted the eaxe.

.

1H WITNZ3S WHSR30P, [ have hersunto eet 37 hand and sffized my officiagl sosl, at
my office in the ity and County of Ssn Francieco, tho day and yrar i{n thlg certiricate
first above written. 3

{Soal) C. A+ 2GS, Notary Pudlic
in snd for the Sity and Jounty of Sun Francigso, State of Talifornla,

¥y OJompission explres  April 6, 1928.
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From: Robert M. Krantz [malitormkrantz@un.com]
Sent: Monday, January 25, 2016 3:39 PM

To: John Wilson

Subject: Fw: RR Slope Easement - 400 Paul

John, | have been researching our property records internally regarding the slope easement. Part of this review includes
researching the book value of the property in question and to obtain a print of the area which is part of the

transaction. Please find attached a print that illustrates the portion of the slope easement that encumbers the 400 Paul
Wave Exchange parcel.

The railroad's records contains a book/ledger value for all of the Company's real estate, including the slope easement in
question. Typically a $10,000 administrative fee will cover our transactional costs if the property interest in question has
a low book value. However, our Property Engineering group has advised that the slope easement (the area impacting
your property as well as the balance of the slope easement) has a high book value. As background, many of the former
Southern Pacific property interests, both fee holdings and easements, were written up from a book value standpoint as
part of the Union Pacific acquisition. The area of the easement that impacts your property was one of them. The book
value of the portion of the slope easement affecting your property is $136,000.

With the above said, | am willing to progress a Partial Release and Quitclaim of Easement for the portion of the slope
easement that impacts your property for the book value of $136,000. This amount covers the book/ledger value
associated with the easement on your property. Anything less than this causes a book loss for UP and 1 cannot convey
out any property interest that will cause UP a book loss.

Please let me know if you would like to proceed. If you would like to move forward, | will prepare an "Agreement for
Partial Release and Quitclaim” which is a short document that covers the transaction. All real estate transactions are
subject to the formal review and approval of UP's senior management.

Robert M. Krantz, Director-Real Estate
Union Pacific Railroad

2603 Camino Ramon, Suite 200

San Ramon, CA 84583

Direct: 925-242-2100
Fax: 402-501-0340
Email rmiianiz@up.com

-~ Forwarded by Robert M. Krantz/UPC on 01/25/2018 0518 PM e

From: Robert M. Krantz/UPC

To: Christine Tejada <{Tgiadadbcambayarous comp
Date: 01/13/2016 04:56 PM

Subject: RE: RR Slope Easement - 400 Paul

No thanks, that's OK. | printed it out.

Robert M. Krantz, Director-Real Estate
Union Pacific Railroad




2603 Camino Ramon, Suite 200
San Ramon, CA 94583

Direct: 925-242-2100
Fax: 402-501-0340
Email: rmkraniz@up com

From: Christine Tejada <CTelada@cambavaroup com>
To: "Robert M. Krantz" <mmkzantz@up com>

Date: 01/13/2016 04:53 PM
Subject: RE: RR Slope Easement - 400 Paul

This email originated from outside of the company. Please use discretion if
opening attachments or clicking on links.

Would you fike me to send you a hard copy?

T

hank you.

Regards,

Christine Tejada

Corporate Paralegal

The Cambay Group, Inc.
2999 Cak Road, Suite 400
Walnut Cresk, CA 94597
Telephone: (925} 833-1405
Facsimile: (825} 933-1404

From: Robert M. Krantz [mailto rmigentz@un.com]
Sent: Wednesday, January 13, 2016 2:50 PM

To: Christine Tejada

Cc: Jennifer McCullock; Lisa Freilicher

Subject: Re: RR Slope Easement - 400 Paul

Thank you.

Robert M. Krantz, Director-Real Estate
Union Pacific Railroad

2603 Camino Ramon, Suite 200

San Ramon, CA 94583

Direct: 925-242-2100
Fax: 402-501-0340
Email: mmianiz@up com




From: Christine Tejada <CTal Y {
To: "makrantz@up.com” <gmkraniz@ug com>

Ce Jennifer McCullock <JMeCullock@cambavaroun com> Lisa Frellicher <LEreliicher@eambayaroun com>
Date: 01/13/2016 04:48 PM

Subject: FW: RR Slope Easement - 400 Paul

This email originated from outside of the company. Please use discretion if
opening attachments or clicking on links.

Dear Mr. Krantz:
Please see the attached Preliminary Title Report per vour request.

Thank you.

Regards,

Christine Tejada

Corporate Paralegal

The Cambay Group, inc.
2989 Oak Road, Suite 400
Walnut Creek, CA 84597
Telephone: {925) 833-1405
Facsimile: (925} 5833-1404
cielada@cambaysroun.com

From: John Wilson

Sent: Wednesday, January 13, 2016 2:41 PM
To: Christine Tejada

Subject: Fwd: RR Slope Easement - 400 Paul

Sent from my iPhone

Begin forwarded message:

From: "Robert M. Krantz" <rmlrantzi@up.con>
Date: January 13, 2016 at 2:21:49 PM PST

To: John Wilson <]Wilson@cambavgroup.com>
Subject: Fw: RR Slope Easement - 400 Paul

Hi John. | am replying to your voice message the other day.

| received a package of information from Christine Tejada. One piece of information that

| did not receive and will need is a copy of a preliminary title report or title policy for the
400 Paul Wave Exchange ownership that shows 400 Paul Wave Exchange as the

underlying fee owner of the property and also shows in the title report an exception to title

for the referenced slope easement area. We can only quitclaim our easement interest to
the underlying fee owner.



In terms of handling any proposed transaction, we prefer to handle the recordation of the
Release and Quitclaim of Easement deed {our form used) and receipt of the $10,000
administrative fee through an escrow company. All costs of the escrow would be paid by
the Buvyer.

Once | am in receipt of the requested information, | will progress this matter further
internally. Thank you.

Robert M. Krantz, Director-Real Estate
Union Pacific Railroad

2603 Camino Ramon, Suite 200

San Ramon, CA 94583

Direct: 925-242-2100
Fax: 402-501-0340
Email: rmkrantz@up com

-we Fopwarded by Robert M. Krantz/UPC on 01132018 0415 PM=-eer

From: Robert M. Krantz/UPC

To: John Wilson <JWilson@cambavaroup.com>

Co Lisa Freilicher <L Frailicher@cambavaroun.cone
Date: 112012015 1215 PM

Subject: Re: RR Slope Easement - 400 Paul

Hi John Please find attached a property sale application. | will need a detailed map of
the specific area showing the existing UP rail easement area you are requesting for
release. | will need to have Google aerial photo(s) highlighted showing the specific right
of way of interest, a street map with the location and other drawings or diagrams as
appropriate that show the property of interest. An assessor's plat map showing the
easement as well will be needed. | will need a title report that references the easement
of interest and the underlying granting document for the easement. Should we be able
to move forward and guitclaim our easement interest, we would require that you prepare
legal descriptions and plat maps of the easement area requested for quitclaim. In any
proposed transaction, all costs associated with surveys, litle insurance and escrow would
be at your expense.

As part of the process | go through, | have to approach a number of different departments
internally to get any property released to me for disposition. This process can take a
number of weeks. Due to current year end commitments, | may not be able to devote
any attention to this matter for the balance of this year.

We can only quitclaim our easement interest to the underlying fee owner. We charge a
$10,000 administrative fee for handiing any transactions due to the number of different
departments involved in any transaction.

Please review the attached Application, fill it out and return to me. This should not be
construed as a contract or commitment as matters of this nature are subject to formal
Union Pacific management approval.

Robert M. Krantz, Director-Real Estate
Union Pacific Railroad

2603 Camino Ramon, Suite 200

San Ramon, CA 94583

Direct 925-242-2100



Fax: 402-501-0340
Email: rmkraniz@up.com

[attachment "UPRR Property Sale Application.pdf' deleted by Robert M. Krantz/UPC]

From: John Wilson < jiilson@cambavgroup.com™>
To: “rkranlz@un com” <mmkrantz@up com®
Cc: Lisa Freilicher <L Fredlicher@oambavgroup.com™

Date: 11/20/2015 11:59 AM
Subiect: RR Siope Easement - 400 Paul

This email originated from outside of the company. Please use discretion if
opening attachments or clicking on links.

Rob - Thanks for the information. | will begin gathering the materials and get back to you.
Best,
John Wilson[attachment "John O Wilson.vcf" deleted by Robert M. Krantz/UP(]

* %

This email and any attachments may contain information that is confidential
and/or privileged for the sole use of the intended recipient. Any use, review,
disclosure, copying, distribution or reliance by others, and any forwarding of this
email or its contents, without the express permission of the sender is strictly
prohibited by law. If you are not the intended recipient, please contact the sender
immediately, delete the e-mail and destroy all copies.

**[attachment "PTR v7 (fm ORTC 1-6-16) (Sixth Amended).pdf" deleted by
Robert M. Krantz/UPC]

* &

This email and any attachments may contain information that is confidential
and/or privileged for the sole use of the intended recipient. Any use, review,

5



disclosure, copying, distribution or reliance by others, and any forwarding of this
email or its contents, without the express permission of the sender is strictly
prohibited by law. If you are not the intended recipient, please contact the sender
immediately, delete the e~-mail and destroy all copies.

Rk

ok

This email and any attachments may contain information that is confidential
and/or privileged for the sole use of the intended recipient. Any use, review,
disclosure, copying, distribution or reliance by others, and any forwarding of this
email or its contents, without the express permission of the sender is strictly
prohibited by law. If you are not the intended recipient, please contact the sender
immediately, delete the e-mail and destroy all copies.

# &

This email and any files transmitted with it may contain confidential information that is legally privileged and is
intended solely for the use of the individual or entity to whom they are addressed. If you are not the intended
recipient, or a person responsible for delivering it to the intended recipient, you are hereby notified that any
disclosure, copying, dissemination, distribution, or use of any of the information contained in or attached to this
transmission is STRICTLY PROHIBITED. If you have received this email in error please notify the sender by
reply email or by telephone at 949 854 7000 and destroy the original transmission and its attachments without
reading or saving them in any manner.

IRS Circular 230 Disclosure: Pursuant to Internal Revenue Service Circular 230, only formal opinions
satisfying specific requirements may be relied on for the purpose of avoiding certain penalties under the Internal
Revenue Code. Any tax advice contained in this communication (including attachments) does not constitute a
formal opinion satisfying such requirements. Accordingly, we must advise you that any such tax advice was not
intended or written to be used, and cannot be used, by you or any other person as such an opinion for the
purpose of (i) avoiding penalties imposed under the Internal Revenue Code or (ii) promoting, marketing or
recommending to another party any matters addressed herein.
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Subject: RE: 1211039763-KS / 400 Paul Avenue, San Francisco, CA / Union Pacific's Phantom
Easement to Maintain Non-Existent Slopes for a Non-Existent Railroad on Unowned
Land ..

Date: February 24, 2016 at 4:01:21 PM PST

To: Lisa Freilicher <LFreilicher@cambaygroup.com>

Subject: 1211039763-KS / 400 Paul Avenue, San Francisco, CA / Union Pacific’s Phantom Easement to Maintain Non-
Existent Slopes for a Non-Existent Raiiroad on Unowned Land ...

Hello, Lisa. Pleasure talking to you this afternoon

Per our conversation, Laura Lowe and JoAnne Dunec, our Underwriting Counsel in San Francisco, have
decided that we cannot delete the railroad spur easement, based on the fact that the railroad has all but
abandoned it. They had me search the Surface Transportation Board web-site to see if anything was
ever filed by the railroad, but | did not find any filing.

They told me that without something officially terminating it with the Surface Transportation Board or
some other governmental agency, the railroad could come in and claim the right to use the land, and
that isn't a risk that the Company would take.

Need to find out if the railroad has been terminated in that area, and if so, is there any documentation
that can be provided?

Tim Maxfield

Advisory Title Officer / Vice President, Old Republic Title Company
T: (209) 955-2811 ] F: (208) 851-1163 | Shoretel: 42811
tmaxfield@ortc.com

Old Republic Title Company

From: JoAnne Dunec

Sent: Wednesday, February 24, 2016 10:16 AM

To: Tim Maxfield

Cc: Laura Lowe

Subject: FW: 1211039763-KS / 400 Paul Avenue, San Francisco, CA / Union Pacific's Phantom Easement
to Maintain Non-Existent Slopes for a Non-Existent Railroad on Unowned Land ...

Importance: High

Hi Tim =

Can you determine whether the railroad formally terminated the spur line in question through the
Surface Transportation Board?

JoAnne

JoAnne Dunec
Vice President | Underwriting Counsel

T: 415-248-7172 | F: 415-398-5813 | Shoretel: 47172
1



jdunec@ortc.com
Old Republic Title

From: Tim Maxfield

Sent: Friday, February 05, 2016 4:30 PM

To: Laura Lowe

Subject: 1211039763-KS / 400 Paul Avenue, San Francisco, CA / Union Pacific's Phantom Easement to
Maintain Non-Existent Slopes for a Non-Existent Railroad on Unowned Land ...

Importance: High

Good afternoon. Laura and Happy Friday!

The in-house Counsel for the Seller sent the attached and has asked if we would consider removing
Exception 8, an easement for construction and maintenance of slopes of embankments, that was
conveyed to Southern Pacific Company, in 1926,

Can | get your thoughts, please? She indicated that they would pursue a Quiet Title Action if necessary,
but would prefer not to.

Tim Maxfield

Advisory Title Officer / Vice President, Old Republic Title Company
T: (209) 955-2811 | F: (209) 951-1163 | Shoretel: 42811
tmaxfield@ortc.com

Old Republic Title Company

From: Lisa Freilicher [mailto:LFreilicher@cambaygroup.com]
Sent: Monday, February 01, 2016 12:14 PM

To: Tim Maxfield

Cc: John Wilson; Christine Tejada

Subject: Union Pacific's Phantom Easement to Maintain Non-Existent Slopes for a Non-Existent Railroad
on Unowned Land ...

Importance: High

Hi Tim =~ {'ve attached the memo that we discussed this morning (the latest chapter for John's
book!). Please let us know your thoughts, and whether this means the Union Pacific exception can be
removed. Thanks so much as always and have a great week! -Lisa

Lisa Freilicher

General Counsel

The Cambay Group, Inc.

2999 Oak Road, Suite 400
Walnut Creek, CA 94597
Telephone: (925) 933-1405
Cell: (510) 846-6242
Facsimile: (925)933-1404
ifreiticher@cambaygroup.com

PRIVILEGED AND CONFIDENTIAL -~ DO NOT FORWARD
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From: Alfred.Forstali@stb.dot.gov

Sent; Tuesday, March 08, 2016 7:14 AM

To: Jessica L. Garland

Subject: Abandonment of spur at 400 Paul Avenue San Francisco, CA

Dear Ms. Garland:

This morning, | completed the search of the catalogue of old ICC dockets in the STB library. | found no abandonment
dockets pertaining to any of the industrial spurs in and around the Paul Avenue facliity. Therefore, | am unable to draw
any hard conclusion regarding the status of the line or the railroad easements at 400 Paul Avenue. If further questions
arise as your process unfolds, please do not hesitate to let me know.

Best regards,

Fred Forstall
—- Forwarded by Alfred Forstal/STB on 03/08/2016 09:57 AM =<

From: Alfred Forstali/STB

To: *Jessics L. Garland” <Jessica. Garland@ndif.com>

Date: Q0712018 0400 PM

Subject: RE: Matarials for investigation into abandonment of spur line located at 400 Paul Avenue San Francisco, CA (Email 3 of 3)

Dear Ms. Garland:

Regrettably, | have not yet had a chance to complete the research for the railroad fine in question. Also, | cannot offer
very good advice in regard to the time necessary for a Board determination should it come to that because such cases are
not very common. The link below is for the record of a case that is before the Board at the moment,. It pertainsto a
request by the City of Appleton regarding a derelict railroad bridge spanning the Fox River. The Appleton filing in this
case may be of interest to you as it provides a sense of how the issue plays out at the Board. However, at the moment,
the City and railroad are negotiating a settiement, so the record doesn't speak to the issue of the time necessary fora
Board determination.

hitp://www stb. dot.govihome nsf/case?openform&caselD=31388&caseDocket=FD 35918 0

I will be in touch as soon as | have had the chance to complete the search of the microfiche records.

Fred Forstall
U.S. Surface Transportation Board, Rail Customer and Public Assistance Program
395 E Street SW, Washington, DC 20423

202-245-0241 alfred. forstall@stb.dot.goy

* Opinions expressed by employees of the Rail Customer & Public Assistance Program (RCPA} of the Surface Transportation Board are theirs alone, and do not
represent opinions of, or by, the Board or its Commissioners or Directors. Formal opinions of the Board may only be obtained via a formal proceeding. Positions taken by RCPA
employees might not be followed by the Board should a formal proceeding be initiated; and spoken or written comments may be withdrawn by the Board at its discretion. Al
matters discussed with RCPA employees are confidential and subject to the same confidentiality provisions as administrative dispute resolutions pursuant (949 CF.R. 11093 and
3 US.C. 574, Except as specifically set forth in 5 U.S.C. 5§74, neither RCPA employees nor the parties to an informal matter before the RCPA shall disclose any informal dispute
resolution communication.



From: "Jessica L. Garand" <Jesslca. Garland@ndif.com>

To: “Alfred.Forstall@stb.dot.gov” <Alfred.Forstali@stb.dot.gov>

Date: 03/07/2016 03:17 PM

Subject: RE: Materials for investigation into abandonment of spur line located at 400 Paul Avenue San Francisco, CA (Email 3 of 3)

Good afterncon Mr. Forstall,

I am writing just to check in and see how your search for records of abandonment of the railroad tracks located at 400 Paul Avenue,
San Francisco is coming along. Further, should your search come up empty, my clients would be interested in moving forward with a
petition to the STB for a declaration that the railroad abandoned these tracks. | believe that was the next step you mentioned as an
avenue to explore. Do you have any idea of how iong that process takes, generally?

Thank you as always for all of your assistance and insights in this matter,

Very Best,
Jessica
Jessica L. Garland | Associate

Jessica. Garland@ndlf.com
p 849.854.7000 - d 848.271.7117

Newmever & Dililon LLP
895 Dove Streat, 8th Floor

NEWMEYER D1 TON p.p Newpor Beach, CA 92660
Newport Beach « Waliut Creek » Las Vegas

From: Jessica L. Garland

Sent: Tuesday, March 01, 2016 11:43 AM

To: 'Alfred.Forstali@stb.dot.gov’

Subject: RE: Materials for investigation into abandonment of spur line located at 400 Paul Avenue San Francisco, CA
(Email 3 of 3)

Dear Mr. Forstall,

Thank you very much for your preliminary response and for the USGS topographic map of the area. Your insights are very much
appreciated, and | look forward to hearing what you find {or perhaps do not find) after reviewing the ICC abandonment records.

Very Best,
Jessica

Jessica L. Garland | Assoclate

p 949.854.7000 - ¢ 949.271.7117

Newmeyer & Dillion LLP
895 Dove Street, Sth Fivor
NEWMENYER DYUL L FO N 11 Newport Beach, CA 92660

Newport Beach « Walnut Creek » Las Vegas




From: Alfred Forstall@stb.dot.gov [mailto:Alfred.Forstall@sth.dot.gov]

Sent: Tuesday, March 01, 2016 8:14 AM

To: Jessica L. Garland

Subject: RE: Materials for investigation into abandonment of spur line located at 400 Paul Avenue San Francisco, CA
(Email 3 of 3)

Dear Ms. Garland:

The emails did, in fact, come through last night. It is clear from the 1974 photo that change was already in progress in the
neighborhood. Quite a few remnants appear of the natwork of tracks that had served both sides of the main line. (See
the attached USGS topographic map.) The tracks at 400 Paul Avenue were clearly still in place in 1874, as freight cars
can be seen in the vicinity. | agree with your assessment of the 1982 photograph; the tracks appear to have been
removed by that time. Knowing this allows me to focus the search for petential abandonment dockets. You note the self
storage site to the north of the property in question. Having been constructed on former railroad property, it clearly
obstructs the former right-of-way, and its presence makes it reasonably clear that the intention of the railroad was to
abandon the line serving 400 Paul Avenue,

You also ask my opinion regarding whether the right-of-way in question might have been considered to have been
excepted track. My uncfficial opinion is that it could quite reasonably be considered to have been spur or industrial track
excepted under section 10906, As the USGS map shows, the tracks in the area were stub ended tracks of the sort
commonly used to serve individual customers and were not the sort that typically hosted through train service. Itis
unlikely that the nature of these tracks has changed in any way over time.

| will be in touch after | have had 3 chance to review the old ICC abandonment records.

Sincerely,

Fred Forstall
U.S. Surface Transportation Board, Rail Customer and Public Assistance Program
395 E Street SW, Washington, DC 20423 )

202-245-024] alfred.forstall@stb.dot.gov

Opinions expressed by employees of the Rail Customer & Public Assistance Program (RCPA) of the Surface Transportation Board are theirs alone, and do not represent opinions
of, or by, the Board or its Commissioners or Directors. Formal opinions of the Board may only be obtained via a formal proceeding. Positions taken by RCPA employees might
not be followed by the Board should a formal proceeding be initiated; and spoken or written commenis may be withdrawn by the Board at its discretion. All matters discussed
with RCPA employees are confidential and subject o the same confidentiality provisions as administrative dispute resolutions pursuant to 49 C.F.R. 11093 and 5US.C.

574. Except as specifically sot forth in 5 U.8.C. 574, neither RCPA employees nor the parties to an informal matier before the RCPA shall disclose any informal dispute resolution
comnunication.

From: “Jesslca L. Garland” <Jesslca Garland@ndlf. com>

To: Yalfred forstali@stb dot.gov” <alfred forstali@stb dot qov>
Date: 02/26/2016 08:34 PM
Subject: RE: Materials for investigation into abandonment of spur line located at 400 Paul Avenue San Francisco, CA (Email 3 of 3)

A -

Email3of3

Thank you again for your help!



Please feel free to email or call me with any thoughts or questions.

Best,
Jessica

Jessica L. Garland | Assoclate
Jessica. Garland@ndlf.com
p 949.854.7000 - d 948.271.7117

Newmover & Dillion LLP
e g 895 Dove Street, 5th Floor
NEWMEYER DL TON 11y Newport Beach, CA 92660

L Newport Beach « Wainut Creek » Las Vegas
b 3 P s

From: Jessica L. Garland

Sent: Monday, February 29, 2016 5:32 PM

To: 'alfred.forstall@stb.dot.gov'

Subject: RE: Materlals for investigation into abandonment of spur line located at 400 Paul Avenue San Francisco, CA
{Email 2 of 3)

Email 2 0f 3

Here is the second batch of photos. You will note that In the 1982 photograph, the rail activity seems gone, especially with
construction of the self storage site to the north of 400 Paul. In the 1998 photograph, it looks as though all rail activity is entirely
gone.

From: Jessica L. Garland

Sent: Monday, February 29, 2016 5:29 PM

To: 'alfred.forstali@stb.dot.gov'

Subject: Materials for investigation into abandonment of spur line located at 400 Paul Avenue San Francisco, CA (Email 1
of 3)

Good evening Fred,

Thank you so much for taking the time to speak with me earlier today regarding our investigation of whether Union Pacific Railroad
(formerly Southern Pacific) formally abandoned or discontinued its spur line on this property or the adjacent property. The property
address Is question is 400 Paul Avenue in the City of San Francisco in the county of San Francisco.

| was able to get a hold of the attached aerial photographs of the area from 1974 to 2012, The spur line in question ran diagonally
with a curve from the northeast to the southwest of the property. | hope this can help you in your search to determine whether
Union Pacific ever formally filed an application for abandonment or discontinuance through the Surface Transportation Board.
*Note, there photographs are rather large, so | have to send them over a few emails because my first emall to you resulted in it
coming hack as “undeliverable” due to the size of the files*

Second, in looking at these photographs, do you feel that this line was in fact a spur line and not a main railway and thus would have
fallen under the 49 USC 10906 exception?

Thank you again for all of your time and assistance with this matter.

Very Best,
Jessica



I, Lisa Freiticher, deciare under penalty of perjury that the foregoing 1s true and correct. Furtier,

Leertity that [ am qualified and authoriged (3§ 6 this'pleading.

i

e

Lisa Freilicher, General Counsel

Executed on April 25, 2016

parties of record m tus proceeding with this document by

Dee Novoa






