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PARTICIPATION AGREEMENT

THIS PARTICIPATION AGREEMENT is entered into by and between
the REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO (the "Agency"),
and CALIFORNIA-PACIFIC ANNUAL CONFERENCE OQOF THE UNITED METHODIST
CHURCH, SYNOD OF SOUTHERN CALIFORNIA AND HAWAII PRESBYTERIAN CHURCH
USA, UNITED JEWISH FEDERATION OF SAN DIEGO COUNTY, THE ROMAN
CATHOLIC BISHOP OF SAN DIEGO, LUTHERAN CAMPUS COUNCIL OF SAN DIEGO,
and CORPORATION OF THE PRESIDENT OF THE SAN DIEGO STAKE OF THE
CHURCH OF JESUS CHRIST OF LATTER-DAY SAINTS (the "Participants").
.The Agency and each Participant agree as follows:

I. [§ 100] SUBJECT OF AGREEMENT
A. [§ 101) Purpose of the Agreement

The " purpose of this Agreement is to effectuate the
Redevelopment Plan for the College Community Redevelopment Project
by providing the procedures for the relocation and replacement of
the facilities of each Participant within that portion of the
Project area known as the Core Sub-Area ("Core Sub-Area'") shown on
the "Map of Core Sub-Area" (attached hereto and incorporated herein .
as Attachment No. 1). The Participants have indicated their common
concern that the Participants each have the opportunity to enter
into an agreement with the Agency and/or a designated developer to
accomplish the relocation and replacement of the facility of each
affected Participant. The relocation and replacement of each such
facility pursuant to this Agreement, and the fulfillment generally
of this Agreement are in the vital and best interest of the City of
San Diego ("City") and the health, safety, and welfare of its
residents, and in accord with the public purposes and provisions of
applicable federal, state, and local laws and requirements.

B. [§.102] The Redevelopment Plan

This Agreement 1is subject to the provisions of the
Redevelopment Plan for the College Community Redevelopment Project,
if and when it is approved and adopted by the City Council of the
City of San Diego by Ordinance. The Redevelopment Plan is
incorporated herein by reference and made a part hereof as though
fully set forth herein.:

C. [(§ 103) The Redevelopment Proiect Area

The College Community Redevelopment Project area is located in
the City of San Diego, California. The exact boundary of the
Redevelopment Project area is specifically and legally described in
the Redevelopment Plan for such Redevelopment Project.



D. (§ 104) The Site

The "Site" of each Participant is that property in the City of
San Diego illustrated and designated as the Site on the "Map of
Each Site" (attached hereto and incorporated herein as Attachment
No. 2) and as described in the "Legal Description of Each Site"
(attached hereto and incorporated herein as Attachment No. 3).
Each Site is improved with buildings and related improvements which
are described generally in the "Description of Existing Sites and
Facilities" (attached hereto and incorporated herein as Attachment
No. 4).

E. [§ 105) Parties to the Adgreement

1. [§ 106] Adgency

The Agency is a public body, corporate and politic, exercising
governmental functions and powers, and organized and existing under
Chapter 2 of the Community Redevelopment Law of the State of
California. .

The principal office of the Agency is located in the City
Administration Building, Community Concourse, San Diego, California
92101.

"Agency" as used in this Agreement includes the Redevelopment
Agency of the City of San Diego, California and any assignee or
successor to its rights, powers and responsibilities.

2. [§ 107] Participants

The Participants are:

(1) california-Pacific Annual Conference of the
United Methodist Church, a California
corporation;

(2) Synod of Southern California and Hawaii
Presbyterian Church, USA, a California
corporation;

(3) United Jewish Federation of San Diego County,
a California corporation;

(4) The Roman Catholic Bishop of San Diego, a
corporation sole;

(5) Lutheran Campus Council of San Diego, a
California corporation; and

(6) Corporation of the President of the San Diego
Stake of the Church of Jesus Christ of Latter-’



day Saints, a corporation doing business as
San Diego LDS Institute of Religion.

The principal office of each Participant for purposes of this
Agreement is located at:

(1) California-Pacific Annual Conference of the
United Methodist Church, 5716 Hardy Avenue,
San Diego, California 92115.

(2) Synod of Southern California and Hawaii
Presbyterian Church USA, 5717 Linda Paseo, San
Diego, California 92115.

(3) United Jewish Federation of San Diego County,
5742 Montezuma Road, San Diego, California
92115.

(4) The Roman Catholic Bishop of San Diego, 5855
Hardy Avenue, San Diego, California 92115.

(5) Lutheran Campus Council of San Diego, 5863
Hardy Avenue, San Diego, California 92115.

(6) San Diego LDS Institute of Religion, 5130
Montezuma Place, San Diego, California 92115.

Whenever the term "Participant"” is used herein, such term
shall include any permitted nominee, assignee or successor in
interest of the respective Participant as herein provided.

This Agreement includes all Participants, rather than having
a separate agreement for each Participant, as a matter of
convenience. Notwithstanding such execution of a common agreement,
the rights, obligations and liabilities between the Agency and each
Participant hereunder are several, and run only between the Agency
and each such Participant. Without limiting the foregoing, each
Participant (and only such Participant) shall be the beneficiary of
the Agency's covenants and conditions herein as applied to that
Participant, and no Participant may be harmed by, or seek
enforcement, if there is a failure of such covenants and conditions
with respect to another Participant, nor shall any Participant have
any right to object to or determine whether or in what manner this
Agreement is implemented with respect to another Participant.

F. [§ 108]  Change in Ownership of a Participant;
Assignment of Agreement

The qualifications and identity of each Participant are of
particular concern to the City and the Agency. It is because of
those qualifications and identity that the Agency has entered into
this Agreement with each Participant. No voluntary or involuntary
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successor in interest of any Participant shall acquire any rights
or powers under this Agreement without the prior wrltten approval
of the Agency.

The rights and obligations of a particular Participant under
this Agreement may be assigned by such Participant only to a
nonprofit public benefit corporation which is assuming the
functions of such Participant, whether by merger, succession or
otherwise, and only with the prior written consent of the Agency
(which consent shall not be unreasonably withheld).

II. [§ 200] LIMITATION ON ACQUISITION OF EXISTING SITES AND
FACILITIES

The Agency hereby agrees that it waives any right to acquire
the existing Site and facility of a particular Participant by the
use of its power of eminent domain, unless and until: (1) this
Agreement is terminated pursuant to subdivision “(a), (b) or (c) of
Section 404 or the first paragraph of Section 700; or (2) a
Redeveloper has entered into a Relocation Agreement with such
Participant pursuant to Section 300 of this Agreement and such
Participant fails to timely cure a material default under such
Relocation Agreement after having been given notice of such
default. Any exercise of the power of eminent domain by the Agency
shall comply with all procedures applicable to acquisition of
nonprofit, special use properties and shall be subject to the State
Relocation Act (except that, if the Agency is exercising its power
of eminent domain as the result of a termination of this Agreement
pursuant to subdivision (c) of Section 404, the Agency shall not be
required to seek alternative property which is other than the
Participant's nonprofit, special use property).

III. [§ 300} AGREEMENT TO NEGOTIATE

A, [§ 301) Good Faith Negotiations

The Agency and/or any developer designated by the Agency (such
entity, whether the Agency itself and/or any developer designated
by the Agency, being referred to in this Article III. as the
"Redeveloper"), and each Participant agree for the period set forth
below to negotiate diligently and in good faith to prepare a
Relocation Agreement to be entered into between the Redeveloper and

f"{the respectlve Participant with respect to an area ("Replacement
" Site") to be mutually selected in the Core Sub-Area of the College

Community Redevelopment Project.

B. [§ 302] Period of Negotiations

The Redeveloper and the respective Participant agree to
negotiate for a 120-day period, commencing upon delivery of a

written notice by the Agency to the respective Participant

Tequesting such negotlatlons (and designating the Redeveloper,



whether the Agency itself, or a developer designated by the agency,
or both) together with a draft Relocation Agreement meeting the
requirements of Section 303. If the Redeveloper is not the aAgency,
the notice shall be accompanied by current financial statements,
statements of qualifications and other data which will permit the
Participant to determine the financial strength and development
experience of the Redeveloper. The Redeveloper shall also provide
advances of funds as costs are incurred in amounts sufficient to
permit the Participant to pay the costs of the financial
consultants, attorneys and other professionals required to advise
the Participant with regard to the financial and development
expertise of the Redeveloper and to advise the Participant of
methods of providing assurance of performance by the Redeveloper.
The Participant shall not be deemed to be unreasonable by not
entering into a Relocation Agreement with the Redeveloper if the
Participant, based wupon its consultants' advice, reasonably
determines that the Redeveloper does not have the financial
strength or development expertise to carry out the Redeveloper's
duties under the proposed Relocation Agreement, or if the
Redeveloper does have the requisite financial strength and
development expertise, the Redeveloper does not agree to provide
assurance of performance reasonably required by the Participant, or
if the Redeveloper has breached its Relocation Agreement with
another Participant and has failed to remedy such breach.

If on the 120th day from the date of such notice the
negotiations have not resulted in the submission by the Redeveloper
to the Participant of a Relocation Agreement which the Redeveloper
believes will be acceptable to the Participant (in a form approved
by the Agency, if it is not included as Redeveloper), then the
negotiations pursuant to such written notice shall terminate,
unless the 120-day period has been extended by the Agency. If a
Relocation Agreement consistent with the terms of this Agreement
and acceptable to the Redeveloper 1is so submitted by the
Redeveloper within the 120-day period, then the negotiation period
is extended for 45 days (90 days with respect to the San Diego LDS
Institute of Religion) from the date of such submittal to enable
the Participant to: (1) determine whether it desires to enter into
such Relocation Agreement, (2) take the actions necessary to
authorize the Participant to sign the Relocation Agreement, if the
Participant determines to do so, and (3) sign the Relocation
Agreement.

If the Participant has not signed the Relocation Agreement and
delivered it to the Redeveloper (and the Agency, if it is not
included as Redeveloper) by such 45th day (or 90th day, if
applicable), then, if the Participant has unreasonably failed to
enter into a Relocation Agreement which is consistent with the
essential terms and conditions set forth in Section 303 of this
Agreement, the Agency may terminate this Agreement pursuant to
Section 404 (b), unless the 45-day (or 90-day, if applicable) period
has been extended by the Agency.
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