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LATHAM & WATKINS
Robert D. Crockett (State Bar No. 105628)
Vincent H. Heron (State Bar No. 172290)
633 West Ffth Street, Suite 4000
Los Angdes Cdifornia 90071-2007
Tdephone 213-485-1234

Attorneysfor Plantiff
Burbank- Glendde- Pasadena Airport Authority

UPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOSANGELES
NORTH CENTRAL DISTRICT — BURBANK

BURBANK-GLENDALE-PASADENA CASE NO. BC 155222
AIRPORT AUTHORITY,
Assgned for All Purposes To:

Aantff, Honorable Carl J West
V.
[PROPOSED]
LOCKHEED CORPORATION,
LOCKHEED AIRCRAFT FINAL ORDER OF CONDEMNATION
CORPORATION, LOCKHEED AIR
TERMINAL, INC., RAINER (WITH CONSENT OF CITY OF
EQUIPMENT LEASING, INC,, BURBANK)

AIRCRAFT SERVICE TERMINAL
INC.,, LOSANGELESCOUNTY TAX
COLLECTOR, AND DOE ONE

through DOE THIRTY, indusive, ad Complant Hled:  August 7, 1996
al persons unknown daming an Trid Date April 8,1999
interest in the property described in the
complant, Discovery Cut-off:  December 5, 1998
Mation Cut-off: None
Defendants.
FINAL ORDER [PROPOSED] FINAL ORDER OF

August 24, 1999 CONDEMNATION
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WHEREAS on Augugt 8, 1996, plantiff Burbank-Glendde- Pasadena
Airport Authority (the“ Authority”) filed acomplaint in this condemnéation action to
condemn an goproximatdy 130-acre parcd of property more particularly described in
Exhibit “A-1" atached hereto and incorporated herein by this reference (the “B-6
Property”); and

WHEREAS L ockheed Corporation has merged with and into Lockheed
Martin Corporation (*Lockheed”) and L ockheed has acquired ownership of the B-6
Property by operation of law; and

WHEREAS the condemnation action came on for trid on April 12, 1999;
ad

WHEREAS ajury determined the vaue of the B-6 Property as of February
13, 1997, to be $36,012,056 (the “Verdict Amount”); and

WHEREAS on June 25, 1999, thetrid court, the Honorable Carl J. West
presiding, entered ajudgment (the “ Judgment”) for the net amount of $59,286,068.00
(cdculated asthe Verdict Amount of $86,012,056.00, less an offset for $740,000.00
withdrawn by Aircraft Service Termind Inc., less $36,952,000.00 withdrawn from the
depogt by Lockheed, plusinterest on this resulting subtota in the amount of
$5,805,289.00, plus precondemnation delay damagesin the amount of $5,160,723.00);
ad

WHEREAS the Judgment provided that the Authority would be entitied to
an Order of Condemnation upon payment of the sums st forth immediatdy above; and

WHEREAS on June 25, 1999, the Court ordered the Authority to increase
its deposit for the B-6 Property by atotad amount of $59,286,068.00 payable asfollows:
$30,000,000.00 due on duly 26, 1999 (the “ First Deposit”) and $29,286,068.00 due on
August 24, 1999 (the “ Second Deposit”); and

WHEREAS on July 26, 1999, the Authority paid Lockheed $5,160,723.00
and, on August 6, 1999, paid Lockheed an additiond $24,839,277.00, which sums

FINAL ORDER [PROPOSED] FINAL ORDER OF
August 24, 1999 CONDEMNATION
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L ockheed and the Authority have agreed stisfy the Authority’ s obligations to meke the
Firg Depogt; and

WHEREASon August__, 1999, the Authority made the Second Deposit
required by the Court’s June 25, 1999 order; and

WHEREAS the Authority and the City of Burbank (the “City”) have
executed an agreement denominated the Escrow Agreement (“Escrow Agreement”); and

WHEREAS the Authority, the City and Security Trust Company, for itsdlf
and its successors and assigns (collectively the “ Trudeg’), have executed aLand Title
Trugt Agreament (the “ Trust Agreement”); and

WHEREAS the Autharity and the City have executed a Grant of Easements,
Dedaration of Use Redtrictions and Agreament for Adjacent Property for the part of the
B-6 Property described in Exhibit “ A-2” asthe “ Adjacent Property” (the “ Adjacent
Property Easement”) and the City, the Authority and the Trustee have executed a Grant of
Easaments, Dedaration of Use Redrictions and Agreement for Trust Property for the part
of the B-6 Property described in Exhibit “ A-3” asthe “ Trust Property” (the“ Trust
Property Easement”) (collectively, the “ Easement Agreements’), which will be recorded
in the Offida Records of Las Angdes County immediady fter the recordation of a
cartified copy of thisFind Order of Condemnation (“Find Order”); and

WHEREAS the Autharity, the City and Trustee have executed a
Memorandum of Option that will be recorded in the Offidid Records of Los Angdes
County immediatdy &fter the recordation of the Easement Agreaments, and
WHEREAS the decision of the Court of Appedl for the Second Appdlate Didtrict in City
of Burbank et al. v. Burbank-Glendale-Pasadena Airport Authority, 72 Cd. App. 4th 366
(1999), review denied Augugt 11, 1999, upheld the City’ s right and power to goprove or
disgpprove the acquigtion of property in the City of Burbank by the Authority for
purposes of expanding or enlarging the Burbank-Glendde- Pasadena Airport (the
“Airport”) under Cdifornia Public Utilities Code Section 21661.6 (“PUC Section

FINAL ORDER [PROPOSED] FINAL ORDER OF
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21661.6"); and

WHEREAS the Authority and the City have executed, conditioned upon
entry of this Hnd Order, (1) aRequest to Dismiss Without Prgjudice the Authority’s
remaning damsin City of Burbank, et al. v. Burbank-Glendale-Pasadena Airport
Authority, Case No. EC 022341, (2) a[Proposed] Find Judgment in Case No. EC 022341,
and (3) a[Proposad] Find Judgment Denying Petition For Writ in Burbank-Glendale-
Pasadena Airport Authority v. City of Burbank, Case No. ES 004248, thereby resolving
dl issuesthat could bar entry of this Find Order; and

WHEREAS the Authority has fully complied with the Court’ s June 25, 1999
order and stidfied dl other conditionsto entry of thisFHnd Order; and

WHEREAS the City has given itswritten consent to entry of thisFHnd
Order and thereby agread: (i) to waive and rdinquish dl of itsrights if any, to goped
from thisHnd Order or any other judgment or order in thiscase, (i) towave ad
rdinquish dl of itsrights if any, to chdlenge collaterdly this Hind Order or any other
judgment or order in this case and (iii) to beer its own cods and atorneysfessin this
action; and

GOOD CAUSE APPEARING THEREFOR,

IT ISHEREBY ORDERED AND ADJUDGED:

A. THE “ADJACENT PROPERTY.”

1 Unless and until the City goproves the Authority’ s devel opment plan
for the B-6 Property pursuant to PUC Section 21661.6 and itsland use laws, as evidenced
by an “Acknowledgement Of Deveopment Approvd” or a“Notice Of Election To
Procesd Under Devel opment Agreement As Modified,” which has been Sgned,
acknowledged and recorded in the officia land title records of Los Angees County,
nothing in thisFinal Order shdl authorize the use of the Adjacent Property for the purpose
of expanding or enlarging the Airport, and the Authority may not use the Adjacent
Property for the purpose of enlarging or expanding the Airport.

FINAL ORDER [PROPOSED] FINAL ORDER OF
August 24, 1999 CONDEMNATION
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2. Subject to the limitation in paragraph 1, dl right, title and interest in
the Adjacent Property of Lockheed Martin Corporation and its predecessors, Successors,
subsdiaries and &filiates; Lockhead Corporation, Lockheed Aircraft Corporation,
Lockhesd Air Termind, Inc., Rainer Equipment Leesing, Inc., Airaraft Sarvice Termind
Inc. and their predecessors, Successors, subddiaries and afiliates; the Los Angdes County
Tax Collector; and dl persons unknown daiming an interegt in the Adjacent Proparty are
hereby condemned to and taken for public use by the Authority subject toand in
accordance with the terms of the Adjacent Property Easament, asfollows (a) for the uses
described in this Court’ s July 9, 1997 Stipulated Order in City of Burbank v. Burbank-
Glendale-Pasadena Airport Authority, Case. No. EC 022341, to the extent such uses do
not condtitute the expangon or enlargement of the Airport under PUC Section 21661.6;
(b) for the purpase of ensuring thet the use and deve opment of the Adjacent Property
shdl be conagent with the Cdifornia Airport Noise Standards, Cdifornialaws and
regulations regarding the condruction of obgtructionsto ar navigation (induding PUC
Section 21659) and Federd Aviation Adminigration (“*FAA”) guiddines with respect to
dear zones, satbacks height limits, and dectromagnetic and light interference; (c) for the
purpose of imposing deve opment regtrictions, as destribed in the Escrow Agreement and
established under the Adjacent Property Easement, to ensure that the Adjacent Property is
not used for purposes of expanding or enlarging the Airport except as parmitted by the
City; and (d) upon the granting of permisson therefor by the City pursuant to PUC
Section 21661.6 and the City’ s other land use and zoning powers, induding but not
limited to the City’ s Zoning Ordinance and Generadl Plan and the Burbank Redevel opment
Agency’s Golden State Redevd opment Plan, and only upon the granting of such
permission, for purposes of expanding and enlarging the Airport congstent with the terms
of the Escrow Agreament and the Adjacent Property Easement.

3. Upon recordation of a certified copy of thisFHnd Order with the
County Recorder of the County of Los Angdes, State of Cdifornia, dl right, title and

FINAL ORDER [PROPOSED] FINAL ORDER OF
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interest in the Adjacent Property described herein, subject to and in accordance with the
terms of the Adjacent Property Easement, shdl vest in the Authority, its successors and
assgns

4. Pursuant to Sections 4986, 5082 and 5086 of the Revenue and
Taxaion Code, dl ad vaorem red property taxes and any pendties and cods rdated
thereto pertaining to the property described herein are cancdled, as of June 8, 1997, the
date of possesson, upon recordation of a catified copy of thisFnd Order.

B. “THE TRUST PROPERTY”

1 The portion of the B-6 Property referred to herein asthe Trust
Property condsts of thet portion of the B-6 Property not indluded in the Adjacent
Property. Unlessand until the City goproves the Authority’ s deve opment plan for the B-
6 Property pursuant to PUC Section 21661.6 and its land use laws, as evidenced by an
“Acknowledgment Of Deveopment Approva” or a*Notice Of Election To Proceed
Under Deve opment Agreement As Modified,” which has been sgned and acknowledged
by the City and recorded in the offidd land title records of Las Angdes County, nothing
in this Find Order shal be understood to confer or vest any right,, title or interest in the
Trugt Property in the Authority (excepting the limited right to occupy and possessthe
Trust Property as provided in paragraph B.6 below) or to authorize the use of the Trugt
Property for the purpose of expanding or enlarging the Airport, and the Authority may not
use the B-6 Property for the purpose of expanding or enlarging the Airport and may not
acquire any right, title or interest in the Trust Property.

2. All right, title and interest in the Trugt Property of Lockhesd Martin
Corporation and its predecessors, successors, subsdiaries and filiates; Lockheed
Corporation, Lockheed Aircraft Corporation, Lockheed Air Termind, Inc., Rainer
Equipment Leasing, Inc., Aircraft Service Termind Inc. and their predecessors,
uccessors, subgdiaries and dfiliates, the Los Angdes County Tax Collector; and dl
persons unknown daiming an interest in the Trust Property are hereby condemned to and
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taken for public use, subject to and in accordance with the terms of the Trust Property
Easament, asfallows (a) for the uses described in this Court’s July 9, 1997 Stipulated
Order in City of Burbank v. Burbank-Glendale-Pasadena Airport Authority, Case. No. EC
022341, to the extent such uses do not condtitute the expangon or enlargement of the
Airport under PUC Section 21661.6; (b) for the purpose of impaosing deve opment
regrictions, as destribed in the Escrow Agreement and established under the Trugt
Property Easement, to ensure that the Trugt Property is not used for purposes of expanding
or enlarging the Airport except as permitted by the City; (c) for the purpose of insuring, in
the event that the Trust Property issold or trandferred to aparty other then the Authority

in accordance with the terms of the Escrow Agreement and Trust Agreement, thet the use
and development of the Trust Property shdl be consstent with the Cdifornia Airport
Noise Sandards, Cdifornialaws and regulaions regarding condruction of obsructionsto
ar navigation (induding PUC Section 21659), and FAA guiddines with respect to dear
zones, sathacks, height limits, and dectromegnetic and light interference, and (d) upon the
granting of permission therefor by the City pursuant to PUC Section 21661.6 and the
City' s other land use and zoning powers, induding but not limited to the City’ s Zoning
Ordinance and Generd Plan and the Burbank Redevel opment Agency’ s Golden Sate
Redevd opment Plan, and only upon granting such permission, for purposes of expanding
and enlarging the Airport conggent with the terms of the Escrow Agreement and the

Trust Property Easement.

3. Pursuant to PUC Section 21661.6, the Authority may not acquire any
portion of the B-6 Property for the purpose of expanding or enlarging the Airport unless
and until the Burbank City Coundl has goproved the Authority’ s plan to expand or
enlagethe Airport. In order to achieve the public purposes st forth in paragrgph B.2,
above, in amanner condsent with PUC Section 21661.6, pending adecision by the City
on the Authority’s gpplications for permisson to acquire the B-6 Property to expand or
enlarge the Airport, upon recordetion of a certified copy of this Find Order with the
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County Recorder of the County of Los Angdes, State of Cdifornia, dl right, title, and
interest in the Trust Property of Lockheed Martin Corporation and its predecessors,
successors, subddiaries and affiliates; Lockhead Corporation, Lockheed Aircraft
Corporation, Lockhesd Air Termind, Inc., Rainer Equipment Leaaing, Inc., Aircraft
Savice Termind Inc. and ther predecessors, successors, subgdiaries and afiliates; the
Los Angdes County Tax Collector; and dl persons unknown daiming an interest in the
Trust Property, subject to and in accordance with the terms of the Trust Property
Easament, shdl vest in Security Trust Company, Trudee, and its successors and assgns
(collectively the“Trudteg”’), to hold the Trugt Property and to trandfer dl right,, title and
interest therein, subject to the terms of the Trugt Property Easement, pursuant to the
Escrow Agresment and the Trust Agreement.

4. Pursuant to the Escrow Agreement and the Trust Agreemert, if a
vaid “Fnd Devdopment Agreement” is not concluded, as evidenced by a“Natice of
Failure to Execute a Deve opment Agreement” or a“Noatice of Invaidation of
Devdopment Agreament” , which has been signed and acknowledged by the City and
recorded in the land title records of Los Angdes County, no right, title and interest in the
Trust Property shdl betrandfarred to, or vest in, the Authority, and dl right, title or
interest in the Trust Property shdl be sold and trandferred by the Trudtee, subject toand in
accordance with the terms of the Trust Property Easement, to the City or to third partiesas
provided in the Escrow Agresment and Trust Agreement, with dl proceeds from such sdle
being paid to the Authority. The recordetion of adeed describing the Trust Property
executed and acknowledged by the Trustee shdl be condusive evidence of the Trusteg' s
authority to sl and trandfer dl right, title and interest in the Trust Property to the City or
to any other party and, upon the recordetion of the Trusteg’ sdeed in favor of the City or
other party, the Authority’ s limited right of possesson and occupancy as described in
paragraph B.6 bdow dhdl terminate. The Authority shdl obtain dl right, title and interest
to the Trugt Property if and only if the City gpproves the Authority’ s request to condruct a

FINAL ORDER [PROPOSED] FINAL ORDER OF
August 24, 1999 CONDEMNATION




© 00 N o o b~ w NP

N RN DN NN NNNDNR PR R B B R R p p
® N 0o OB W NP O © 0o N o o0 W KN P O

passenger terminal on the B-6 Property and has recorded an * Acknowledgement Of
Deveopment Approvd” or a* Natice Of Determination To Proceed Under A
Devdopment Agreement As Madified”, as provided in the Escrow Agreement and the
Trugt Agreement. The recordation of the "Acknowledgement Of Devel opment Approvd'
or the "Notice Of Determination To Proceed Under A Devd opment Agreament As
Modified" with the County Recorder of the County of Los Angdes State of Cdifornig,
and the recordation of adeed describing the Trust Property executed and acknowledged
by the Trustee, dhdl be condudve evidence of the Trugtee' s authority to transfer and vest
inthe Authority dl right, title, and interest in the Trugt Property, subject to the provisons
of the Trust Property Easement.

5. Pursuant to Sections 4986, 5082 and 5086 of the Revenue and
Taxaion Code, dl ad vdoremred by taxes and any pendties and cogts rdaed thereto
pertaining to the Trust Property described herein are cancdled as of June 8, 1997, the date
of possesson, upon recordation of a cartified copy of this Fna Order.

6. Until such time asthe Authority acquiresdl right, title and interest to
the Trugt Property or the Trust Property is sold and trandferred to the City or to athird
party, the Trustee, except as provided in this paragrgph, shdl have the sole right to possess
and occupy the Trugt Property, to the exdudion of dl others, except asrequired by law.
The Authority, as provided in the Trugt Agreament, shdl have the right to possessand
occupy the Trust Property only for the purposes permitted in the Court’s duly 9, 1997
Stipulated Order in City of Burbank v. Burbank-Glendale-Pasadena Airport Authority,
Case. No. EC 022341, to the extent such uses do not condtitute the expangon or
enlargement of the Airport under PUC Section 21661.6, and only in accordance with the
Easament Agreements executed by the City and the Authority with respect to the B-6

Property.

C. OTHER PROVISIONS.

FINAL ORDER [PROPOSED] FINAL ORDER OF
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1 ThisFind Order does nat afect any indemnity or other obligation of
L ockheed with respect to the B-6 Property arising by court order, agreement, law, or
otherwisein favor of any other person or entity. Subject to such indemnity or other
obligations of Lockheed, and any other available rights of indemnity and contribution, the
Authority shdl befully respongble for the B-6 Property upon entry of this Find Order.

2. Nothing inthis Find Order shdl be interpreted or condrued as
establishing thet the trandfer of any right, title or interest in the B-6 Property and/or the
impaodition of easements and redtrictions on the use of the B-6 Property will preempt, or
cregte rights that will result in the preemption of, PUC Section 21661.6 or the City’slocd
land use laws induding, but nat limited to the City’ s Zoning Ordinance and Generd Flan,
and the Burbank Redeve opment Agency’ s Golden State Redeve opment Plan, or
otherwise affect adversdly the applicability, validity or enforceghility of any of those laws

3. Promptly upon the entry of this Find Order, the Authority shdl cause
the Trustee to record a cartified copy of this Find Order, the Adjacent Property Easementt,
the Trust Property Easement, and the Memorandum of Option, in thet order and without
the intervention of any other document, in the Offidd Records of Los Angdes Courtty.

4. Thederk of the Superior Court is hereby ordered to pay the balance
of the account identified by this case number (which baance is $160,000 plus dl accrued
interest) forthwith to the “Burbank - Glendde- Pasadena Airport Authority” a 2627
Hollywood Way, Burbank, CA 91505.

IT 1ISSO ORDERED

Dated:
Carl J West
Superior Court Judge
FINAL ORDER [PROPOSED] FINAL ORDER OF
August 24, 1999 CONDEMNATION

-10-




© 00 N o o b~ w NP

N RN DN NN NNNDNR PR R B B R R p p
® N 0o OB W NP O © 0o N o o0 W KN P O

Presented By:

LATHAM & WATKINS

Robert D. Crockett
Vincent H. Herron
Damon P. Marmdakis

By.
Attorneysfor Plantff
BURBANK-GLENDALE-PASADENA
AIRPORT AUTHORITY

CONSENT OF THE CITY OF BURBANK
This Consent to entry of aFind Order of Confirmetion as st forth aboveis
executed by non-party City of Burbank to confirm its agreement: (i) to waive and
rdinquishdl of itsrights, if any, to gpped from this FHind Order or any other judgment or
order inthiscase, (i) to wave and rdinquish dl of itsrights, if any, to chdlenge
collaterdly thisFind Order or any other judgment or order in this case and (iii) to bear its
own cods and atorneysfeesin this action:

Daed: August , 1999 DENNISA. BARLOW, City Attorney
Tery B. Sevenson, S Assdant
CITY OF BURBANK

CUTLER & STANHELD, LLP
Perry M. Rosen
Peter J. Kirsch

' Attorneysfor
CITY OF BURBANK

FINAL ORDER [PROPOSED] FINAL ORDER OF
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EXHIBIT A-1

STIPULATION AND [PROPOSED] FINAL
ORDER OF CONDEMNATION
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EXHIBIT A-2

STIPULATION AND [PROPOSED] FINAL
ORDER OF CONDEMNATION




© 00 N o o b~ w NP

N RN DN NN NNNDNR PR R B B R R p p
® N 0o OB W NP O © 0o N o o0 W KN P O

08/17/99

EXHIBIT A-3

STIPULATION AND [PROPOSED] FINAL
ORDER OF CONDEMNATION




