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-DEVELOFMENT AGREEMENT BETWEEN
THE CITY OF SANDIEGO AND
PARDEE CONSTRUCTION COMPANY

PACIFIC HIGHLANDS RANCH
SUBAREA ITI
NORTH CITY FUTURE URBANIZING AREA

This DEVELOPMENT AGREEMENT [Agreement] is éntered into between THE CITY
OF SAN DIEGO, a municipal corporation [City or Party] and PARDEE CONSTRUCTION
COMPANY, a California corporation [Ovmer o Pardee or Party] {collectively, the Pasties], This
Agreement is entered into with reference to the following facts.

RECITALS.

A. Code Authorization. City, a tharter city, is authorized pursuant to Government Code
Section §5864 ¢t seq. {California Development Agreement Legislation) to enter into
development agreements with persons having legal or equitable interests in real property for the
purpose of establishing certainty for both City and Owner in the development prosess. City
enters into this Agreemert pursuiant to the provisions of the California Development Agresment
Legislation, Charter of City and its home-rule powers, City Municipal Code section 111.0901 &t
seq., Council Policy 600-37, the Clty's Progress Guide and General Plan {General Plan), and
applicabie City Policies. The Parties acknowledge:

(1) This Agreement is intended o assure adequate public facilities at the time of
development. '

(2) This Agreement is intended to assure development In accordance with City’s
Capital Improvement Program and City's General Plan..

(3) This Agresment is intended to provide certzinty to Owner in the development
approval process by vesting the permitted use(s), density and intensity of use, and the limited
timing and phasing of development relating to Owner’s Propesty, and by providing for the
development of Owner"s Property pursuant to the rules, regulations, policies and provisions
deseribed herein.

{4) This Agreement will permit achievement of growth management goals and
objectives n3 refiected in City's General Plan and Council Pohey No. $§00-37.
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(5) Owner is required by the Subarea 1! Plan, the PFFP, and the MEIR -
Mitigation Monitering and Reparting Program to provide certain public fasilities or public
improvements,

{6) This Agreement will allow City to realize extraordinary 2nd significant
financial, open space, environmental, transportation, recreational, and public facility benefits in
addition to those available through the existing regulatory process.

(7) Many of the extraordinary and significant benefits ars of regional significance,
contsibute greater benefits than City could otherwise require of Owner, and represent benefits
which could not otherwise be required as part of the City's developrent review and approval

progess.

(8} Bevause of the nature and $ignificance of costs associzted with the dedication
of real property, the financing of infrastructure for regiona] and commimity facilities, and the
extraordinary and significant nature of such benafits, eertainty in the development processis an
bsolute necessity to Owner. The phasing, timing, and development of public infrastructure
necessitates a significant commitment of resources, planning, and effort by Owner for publc
facility fimancing, constraction, and dedication to be successfully completed. In retum for
Owner’s participation and commitment to these significant contributions of private resources for
public purposes, City is willing to exercise its authority to enter into this Agreement and 1o make
& commitment to Owner of increased certainty in the development process for the Project,

: {9) Inconsideration of Owner's agreement to provide extraondinary and
significant benefits, City is hereby granting Owner assurances that it can proceed with
development of the Project in accordance with City's ordinances, nules and regulations, existing
as of the effective date of this Agreement, Ovner would not enter into this Agreement og agree to
provide the public benefits and improvements described in this Agreement, if it were not for the
copmitment of City that the Project can be developed in accordance with the Existing Laws,

B. Owner. Cwaer has a legal or equitable interest in Owner's Property (idemtified on
attached Exhibit "A™) located in City and County of San Diego, California, A map depicting the
location of Owner's Property is atiached as Exhibit "B” to this Agreement.

C. Interest of Owner. Qwner represents that it has an eguitable or legal interest in
Owner's Property and is authorized to enter into this Agreement.

D. Pianning Commission ~ City Council Heanngs. On June 25, 1998, the Planning
Cornmission of City [Plenning Commission], after giving notice required by law, held a public
hearing to consider Owner's application for this Agreement. On July 28, 1998, the City Coundil,
after providing notict as required by law, held a public hearing to consider Owmer's application
for this Agreement.
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X. Council Findings. The City Council finds that this Agreement is consistent with City’s
Geaeral Plan, Council Policy 600-37, the Land Development Code, 55 approved by City Council
Ordinance No. 0-18451 on December 9, 1997 and other epplicable ordinances, plans, policies

and regulations of City in effect as of the date of adoption of Ordinance No. 0-18571 approving
this Agreement.

¥. City Ordinance. On September 8, 1998, the City Couneil adopted Ordinance No.
0-18571 approving this Agreement, The ordinance became effective an Oclober 8, 1998.

THE PARTIES AGREE AS FOLLOWS:
1.0 DEFINITIONS. Ju this Agresment, unless the context otherwise requires:

1.1 "California Development Agreement Legisiation™ means Goverment Code section
65864 through and including Section 65869.5.

1.2 "Carrie] Valley” is that geographic asea in City governed by the Carmel Valley
{formesly North City West) Comuminity Plan adopted by City Council Resolution No. R-212692.

1.3 "CEQA® is the Califomia Environmentsl Quality Act found at Section 21000 et seq.
of the Public Resources Code of the State of California, including implementing regulations
thereof found in the California Code of Regulations.

1.4 *Default” means the occutrence of one or more of the events of default set forth in
Section 7.1 of this Agreement.

1.5 “Del Mar Highlands Estates™ means the property ovmed by Pardee in Subarea [
described on the sttached Exhibit K"

1.6 “Effective Date” means November 3, 1998, the effective date of this Agreement,
promied that on that date, the voters approve, ata mty-vnde election, & phase shift as pmwded in
the NCFUA Framework Plat, changing the designation of approximately 2,102 acres in Subarea
IH from Future Urbanizing to Planned Urbanizing {the Phase Skift),

1.7 *Extraordinary and Significant Public Benefits” are the economic, environmental, and
other benefits identified in Section 5.2 provided to City by Owner as consideration for entering
into this Agreement.

1.8 “Existing Laws” means () the San Diego Municips! Code in effzct on the effective
date of Ordinance No. O-18571, approving this Agreement, s modified by the Land
Development Code, adopted bjr the City Council pursuant to Ordinance No. 0-18451 on

Oclober
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December 9, 1997, as the Land Development Code is unconditionally certificd a5 & Local Coastal
Program amendment; (i) the Subareg III Plan and Local Coastal Program amendments necessary
to implement the approved Plan, on the date the plan snd smendments are usconditionally
certified as a Lotal Cozstal Progratn amendment; (iii) the mastar rezone spproved by City
Council on July 28, 1998, in connection with the Subarea 3l Plan, as unconditionally certified s
a Local Coastal Program Amendment; and (iv) all other ordinances, resolutions, rules,
regulations, and official policies of the City, including, without limitation, the General Plan,
Commum g Plans, and Spcc&fic Plans all in effect on the efiective date of Ordinance No.
approving this Agrezment,

1.9 “Framewotk Plan” means the “Framework Plan for the North City Future Urbanizing
Area” adopted by City Council s an amendment 1o the General Plan on October 1, 1992, by
Council Resolution No. R-280787, as subsequently amended,

1.10 "General Plan” means the City of San Diego Progress Guide and General Plan
adopted by the City.

1.11 "MEIR" means the master environmente! impact report No. 96-7918/5¢h. No.
97111077, certified by the City within the meaning of the CEQA, in the environmental
evaiuation of the impacts associated with the Project and the implerentation of this Agreement,

L.12 "Moartgages” means the mortgagee of a morigage or beneficlary of a deed of trust
encumbering Ovmer's Property or any part thereof and its successors and assigns.

1.13 "MSCP” is the Multiple Species Conservation Program for City which is designed to
protect certain endangered, threatened and sensitive, plant and animal species.

1.14 "NCFUA" is the North City Future Urbenizing Area within City as indicated in
City's General Plan,

1.15 "Notice of Default” means & notice from one Party to the other Party informing the
recipient that it is in Default under this Agreement; which notice information is set forth in
Section 7.2.1.

1.16 "Owner® means the person, persons, ot entity having & legal or equitable interest in
Qwrer's Property 2nd includes Owner's successors in interest.

1.17 "Quwnec’s Property” means the real property owned by Pardes which is described on
aftached Exhibit "A."

1.18 “Pardee Parcels” means ait of the Owner's Propecty within Subarsa I of the
NCFUA exclusive of Del Mar Highlands Esiates as described on eftached Exhibit “A"”
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1,19 "Person® means any individual, corporation, partnership, limited liability corapany,
trustee of a trust, orother legal entity.

1.20 *Project” means the development proposed upon the Pardes Parcels in substantial
conformance with the Subarea ITI Plan, the associated Subarea [T rezoning, the Phase Shift, and
the MHPA Bouvndary Adjustment epprovéd by City Couneil on July 28, 1998, including, without
limitation, (i) the appmmmatc 130 acte Conservation Land Bank; and (i) necessary on- and off-
site related infrastructure i lmpmve.ments, including, but not limited to, street and utility
improvements.

121 "Project Entitleinents” means the Subarea 111 Plan, the associsted Suberea Il
rezoning, adapied by the City Coungil pursuant to Ordinance No. (0-18580 on September 8,
1998, ag certified by the Coastal Commission, and all of the discretionary pexmits aad spprovals
granted or to be granted to complete the construction of the Project in accordance with this

Agreement.

1.22 "PEFP" is the Public Facilities Finascing Plan and Faciliies Benefit Assessment for
Subarea 11l in the NCFUA (excluding Appendix “A™) approved by the City Council on July 28,
1998 by Resolution No. R-250522,

1.23 “Subarea 11" means that part of the NCFUA depicted in the Subarea IIf Plan, as
shown on attached Exhibit “C.”

1.24 “Subarea [II Plan" means the Pacific Highlands Ranch Subarea Plan for Subarea Iil
of the NCFUA approved by the City Council as an amendment to the General Plan on July 28,
1998 by Resolution No. R-290521, as cestified by the Californis Coastal Commission as an
ameéndment of the Local Coastal Program.

1.25 *Subdivision Map Act” means the Subdivision Map Act of the State of California
found at Government Code section 56410 et seq.

1.26 *Transportation Analysis” meens the traffic impact analysis preparéd for the Subarea
HI Plan as contdined in the MEIR for the Project,

1.27 "Transportation Phasing Pian® means the transportation phasing plan associated with
the development of Subares M, as idestified in attached Exhibit "D."

2.0 EXHIBITS. The following Exhibits, attached to this Agresment and incorporated by this
reference, are identified as follows:

Referred To
Exhibit .. e
AR Legal Deseription of Owner's Propenty Recital B, 1,17, 1,18, 3.3.4
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Map Depicting the Location of Owner's Recital B

Property

Subarea I Plan Map 1.23,1.24
Subarea 1 Transportation Phasing Plan 127,45
Indemnity Agreement on Equestrian Trails 52.1
Carmel Valley Police Substation Purchase 5§23
Agreement

Graphic depicting genersl location of fences 528

and walls

Graphic depicting brush management/ 529
MHPA boundary buffer

Graphic depiciing the genersl location of the 53
boundary adjustiment in Neighborhood 10 VTM

Form of Assignment and Assumption Agreement  3.3.2
K Legal Description of De} Mar Highlands Estates 15
3.0 GENERAL PROVISIONS.

3.1 Property Subject to Agreement. The property subject to this Agreement is
Owner's Property. No propesty shall be releesed from this Agreement until Gmer has fully
performed its obligations arising out of the Agreement or until released pursiiant to provisions of
Section 8.4 of this Agreement ot until this Agreement is terminated pursuant to its teems.

3.2 Term of Agreement. The term of this Agreement shall commence on the Effective
Date and shali extend for a period of twenty (20) years following the Effective: Date unless this
Agreement is easlier terminated, or its ferm modified or extended as provided in this Agresment.
In addition, every epproval granted for the Projest other than ministerial approvals shall remain
valid for a petiod of time equa) to the term of this Agreement.
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3.3 Assignraent and Delegation,

3.3.1 Assienment of Interests. Owner may transfer or assign its interest in Ovmer's
Propesty in whole or in part to any Perscn at any time during the teon of this Agreement without
the consent of City. Owner may assign or transfer all or any portion of its interest of rights under
this Agreement to a Person acquiring an interest or estate in Owner's Property 2t any time during
the term of this Agreement withoutthe consent of City,

3.3.2 Delegation of Oblisations. Owner may delegate or tfansfer its cbligations
under this Agreement to a Person acquiring an interest or estate in the Owner's Property only
alter receiving the prior wiitten consent of the City Manager, which consent shall not be
unreasonably withheld. When the City Manager is reasonably satisfied that the proposed
transferss of the obligations is or will be financially able to fulfill the obligations of Qwner under
this Agreement, the City Manager shall grant varitien consent with respect to the portion of
Owner's Property so transferred, in generelly the form attached as Exchibit “J," within thisty (30}
days after receipt of a written request from Owner for such consent. The City Manager may
require surety bond or other security fo insure performence of the assumed obligations, Within
ten (10} days after receipt of Cvmer's written request for consent to delegete, the City Manager
may request information ffom Owner or its transferee documenting such transferee’s ability to
satisfy the requirements of the foregoing sentence. The time period within which the City
Manager may grant written consent (if the City Manager is reasonably satisfied) shall be
extended twenty (20) days to review such documentation. Once the City Manager has consented
to a transfer, delivery to and aceeptance by the City Manager of an unqualified Assumption
Agreement of Owner's obligations under this Agreement by such transferee shall relieve Owner
of the obligations under this Agrecment to the extent the obligations have been expressly
absymed by the transferes. A transferse mey not amend this Agreement without the written
consent of the Person that, as of the effective date of this Agreement, is Owner. If a transferee
defaults under this Agreement, such default shall not constitute a default by Owner of any other
poition of Owner's Property hereunder and shall not entitle City to texinate or modify this
_Agr:efmcn_l with respect to such other portion of Owner's Property owned by & Person who is not
in default.

3.3.3 Transfer to Public Agency. The reservation or dedication of a part or parts of
Owner's Property o a public agency {5 not a transfer of duties and obligations hereunder to such
public agency unless specifically stated 1o be the case o the instrament of conveyance used for
such reservation or dedication, or other form of agreement with the public ageocy.

3.3.4 Assignee’s Rights and Dutiss. Except as expressly limited herein, any snd
all approved successors and assignees of Owner shall have the same rights, benefits, duties,
obligations and liabilities of Owner under this Agreement. If Owner's Property is subdivided, any
subdivided parcel may be sold, merigaged, hypothecated, essigned or transfeired to a Porson for
development by them in accordance with the provisions of this Agreement. Owner shall semzin
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liable for any obligations from which Owner js not expressly released pursuant to any of the
provisions of Seetlon 3.3,

3.4 Amendment or Cancellation of Agreement. This Agreement may be amended from
tirne to time or canceled by the mutual consent of City and Owner in the same manner 83 its
adoption by an ordinance as set forth in California Govamnment Code sections 65867 and 65868,
and the San Diego Municipal Code and shall be in a form suitable for recording in the Official
Records of San Diego County, California. The term "Agreement” shall melude any amendment
properly approved and executed, City and Owner scknowledge that the provisions of this
Agreement require a close degree of cooperation between them and that minor or insubstantial
changes to the Project may be required from time to time. Accordingly, changes to the Project
which the City Menager detenmines are minor and insubstantial may be made without amending
this Agreement.

_ 3.5 Enforcement. Notwithstanding California Govemment Code section 65865.4 and
San Diege Municipal Code section 111,0910, this Agreement is enforceable by City and Owner
in any manner provided by law including specific performance. The remedies provided in
Section 7.2 of this Agreement however, shall not include, and City shall not be Jiable for, eay
action in damages or any costs of attomcy 5 fees resulting from any dispete, controversy, action
or inaction, or any legal proceeding arising out of this Agreement.

3.5 Hold Harmless,

3.6.1 Owner shall hold City, its officers, agents, and emplayees harmless from
Bebility as follows: (i) for damages, j Just compensation, restitution, or judicial or equitable relief
arising out of claims for personal injury, and claims for property damage, which are caused by
the operations of Owner, its contractors, subconiractors, agents or emplayses which relate to the
development of Owner's Property or which are related to performance by ¢ither party of its
obligations under Section 5.2 of this Agreement; and {ii) from and ageinst any action or
proceeding brought by a third party against the City to set aside, cancel, void or snnul any of the
following development approvals granted by the City in adopling: the General Plan/Framework
Plan and Local Coastal Program smendments necessary for the approval of the Subarea I Plan;
the Subarea III Plan; the rezoning of the Pardee Parcels; the MHPA Boundary Adjustments of
Owner's Property; this Development Agreement or the City obligations contained in Section 5.2
of this Agreement; the PFFP, the Transportation Phaslng Plan; the Phase Shift vote; discretionary
permits and subdivision map(s) for Dwnerd's Property; and the environmental documents required
by CEQA for such development approvals,

3.6.2 -Qwner agrees 1o defend City and pay all costs for the defense of City and its
officers, sgents and employces regarding any action or proceeding that Ownier has herein agreed
to hold City harmless. Owner’s sbiigation for legal fees and costs shall be limited to the legal
fees and costs of only one legal counsel other than the City Attomeys office should it clect to
participate in such Jitigation. Ovmer's agreement to hold City harmless applies to amy action or
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proceeding herein before mentioned regardless of whether or not City prepared, supplied, or
approved this Agreement; plans or specifications, or both, for Owner's Property. Owner shall
have the right to select legal counsel to represent City in any such proceedings subject to City
Attomey’s approval. Such approval will not be unreasonably withheld,

3.6.3 City may make all reasonable decisions with respect to its representation in
any Jegal proceeding. However, if a settiement demand is made and Owner is willing to satisfy
the settlement demand and City rejects the settiement demand, Owner'sindemnity obligation in
such proceeding shall from that point forward not exceed the amount of the settlement demand.
Owner’s agreement to indemnify and hold harmless as provided in this Section 3.6 does not
apply to! (1) any claim or cause of action challenging City's approvals in adopting the MSCP; or
(i) any claim challenging the Council’s approval of the alignment of SR-56 which is unrelated to
the Subarea 11 Plan or Project Entitlemaents.

3.7 Binding Effect of Agreement, Except to the exient otherwise provided in this
Agrecment, the burdens of this Agreement bind and the benefits of this Agreement lnure to
Owmer's successors in interest,

.3.8 Relationship of City and Owner. The contractual relationship between City and
Owner arising out of the Agreement is one of independent contractor and notagency. This
Agreement does not create eny third party beneficiary rights.

3.9 Nofites. All notices, demands, and correspondence required or permiited by this
Agrecment shall be in wiiting and delivered in person, by facsimile, or mailed by first class or
certified mmail, postage prepaid, addressed as follows:

Ifto City, tor

The City of San Diege

City Administration Building
202 “C" Street, 9th Floor
San Diego, Califomnia 92103
Attention: City Manager
Facsimile: (819) 236-6067

With a Copy to:

The City of San Diego

City Administration Building

202 "C" Street, Sth Floor

San Diego, California 2101

Attention: Private Development Manager
Facsimile: (619) 235-6478
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If to Owner, tor

Pardes Construction Company

19830 Wilshire Boulevard, Suite 1500
Los Angeles, California 30024
Attention: David Lymar, Esy,
Facsimile: (3101 445-1292

and

Pardee Construction Company
119 West “C” Street

Suite 2200

San Diego, California 92101
Agention: Michael Madigan

With a Copy to:

Seltzer Caplan Wilkins & McMshon
750 B Street, Suite 2100

8an Diego, Califomia 52101
Attention: Thomas F, Steinke, Esq.
Facsimile: (619) 685-3100

City or Qwner may change its address by giving notice in wiiting to the other addressess
indicated sbove. Thereafter, notices, demands, and corcsspondence shall be addressed and
transmittcd to the new addressees, Notice shall be déemed given upon personal delivery, orif by
facsimile, upon successful transmission, or, If mailed, two (2) business days following
deposit in the United States mail, properly sealed, postage prepaid, segistered or cestified, and
return receipt requested,

4.0 DEVELOPMENT OF THE PROPERTY.

4.1 Ruiles, Regulations, and Policies, The rules, regulations end official policies
goveming the Project Entitlements and development of the Project are the Existing Laws and any
future zules, segulations, and policies as provided in Section 4.6 of this Agreement.

4.2 Land Use Entitlements

4.2.1 Owner has the vested right, to the maximum extent allowed wnder Californis
Development Agreement Legislation, except as expressly restricted in this Agresment, o
complete dsvelopment of the Project in accordance with the Existing Laws, subject to future
rules, regulations and policies as provided in Section 4.6.
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422 The Project and Project Entitlements may include the approval of vesting
teptative maps pursuant to Section 66452.6 of the Celifornia Government Code. Any and all
rights conferred pursuznt to siich vesting tentative map(s) are extended for the full term of this
Agrecment and shall survive any termination of this Agreement a3 otherwise provided under
applicable law.

4.2.3 The right to regulate the rate and amount of growth is not abrogated by City.
City retains the Police Powér to provide for change in regulations, ordinances, policies and plans
relating to moratoria, building permit allocations, timing and sequencing of development and
Financing and provision of adequate public facilities at the time of development. No vested
rights as $0 any requirements in this section 4.2.3 either as to Existing Laws or future regulations,
ordinances, policies and plans are conferred by this Agreement. In the exercisc of its police
power, the City Council shall recognize and consider the circumstances existing at the time this
Agresment was authorized and shall limit its exercise of such power to matiers of public health
and safety. In addition, such exerciss of the police power shall be by 2/3 voie of the City Council
and shall be consistent with the purpose and intent of the California Development Agresment
Legislation.

4.3 Construction Standards and Specifications. The construction standards and
specificatians for buildings, strictures and necessary public improvements in the Project shall be
the applicable construction standards and specifications in ¢ffect at the time any development
approval is sought for the Project or any unit or structure contained within the Project.

4.4 Maximum Height and Size of Structures. The maximum height and size for all
structures shell be as provided in the Existing Laws.

4.5 Environmental Review.

4.3.1 Other than the mitigation measures set forth for the Project in the MEIR.
{and any additional future mitigation programs contemplated therein), no other mitigation
measuires for environmental impacts created by the Project, as presently addressed by the MEIR,
are required, When City requires any additionsl environmental review pursuant to CEQA or
Existing Laws, City may inpose additional mitigation measures 16 mitigate, as permitted by Jaw,
the adverse environmental impacts of such discretionary approvals.

4.5.2 City acknowledges that the Transportation Analysis has analyzed the traffic
projected to be gensrated from Subarea I, as presented in the Subarea 1If Plan, and, in
accordance with all applicable legal reguiréments, including, without liraitation, the City of San
Diego Traffic Impact Study Maaual Guidelines {the Guidelines), a total of 5,182 dwelling uaits,
300,000 square feet commercial, 300,000 square feet industrial may be bullt without the
necessity of preparing anew Transportation Analysis, Additional transportation analyses may be
required by City with respect to implementation of the Subarea III Plan for specific site arcas.
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For purposss of this Section and any future traffic analysis under this Agreement, calculation of
the peak hour trips shall be based upon the trip generation rates sat forth in the Transportation
Analysis and MEIR {or trip gencration rates in ¢ffect at that time for land uses not described i
the Transportation Analysis and MEIR),

4.6 Discretionary Approvals. Except as provided in Section 4.2, this Agreement does
not prevent the City, whien considering requests for discretionury epprovals subsequent to the
Effective Date, from applying new rules, regulations, and policies whick are applicable 1o
Owner's Property, including, bt not limited to, changes in the General Plan, or changes in
subdivision and/or ’bmidmg regulations, nor does this Agreement prevent the City from denying
or conditionally approving any subsequent applications for land use entitlements based on such
new rules, regulations and/or policies; provided, however, that such new rules, regulations, and
official policies {i) are not in conflict with the Existing Laws; (if) arc of general application
within the City; (ifi} are not imposed solely with tespect to Owner's Property; and {iv) do not
prevent development of the Project for the uses and to the density oz intensity of development
provided for in this Agreement. In addition, this Agreement shal! not prevent the City from
exercising its police power to prolect the health and safety of the public. This police power,
exercised in accordance with Seclion 4.2.3 of this Agreement, i3 paramount to any rights or
whligations created of existing betweern the Parties.

4.7 Processing Fees. All fees and charges intended 10 cover City costs associated with
processing development applications for the Project including but not limited to fees and charges
for applicatton processing, inspections (including any administrative costs incurred in connection
with review pursuant to Section 6 below), plan review, plan processing, and/or environmental
seview, which are existing, sevised, or adopted during the term of this Agreement, shall apply to
the development of the Project, provided, however, that such fees or charges are in force and
effect on a City-wide basis at the ime of application.

4.8 Amendments to Facility Financing Plans. This Agreement does not preclude the
inclision of and changes to the PFFP adopted on & community or City-wide basis where the
inclusion or change is caused by (i) inflation, (ji) later, more accurate cost estimation; or (ill)
later commonly accepled higher standards of construction; or is to address Pacific Highlands
Ranch community facility deficiencies arising from aad atributable 1o unforssen circumstances
in the development of the Project.

4.9 Transportation Phasing. Nothing contained in the Transportation Phasing Plan
precludes Owner from filing and processing subdivision maps for purposes of dividing Owner’s
Propenty into various sized parcels in order to facilitate the financing or development of the
propeity provided the City Engincer determines the map 10 be in substantis] conformance with
the Project Entitlements. The City Engineer may condition the filing of any such maps to provide
for orderly development and protect the interests of the public and purchasers of the individual
pereels,
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4,10 Future Approvals, To the extent that Owner provides complete, accurate
applications with appropriate and necessary technical standards end reposts, incluging, but not
Kmited to, environmental analysis, the City shall use its best good faith efforts to process and
take final action on Owner's completed applications for future land use permits end approvals in
a tirriely manner.

4.11 Moratoriums. Moratoriums enacted by the City for the public health and safety
which are imposed on Owner's Property or Project shali toll the time pexiods set forth in this
Agreement.

412 Progress Reports Until Constraction of Project Is Complete. Owner shall make
reports.of the progress of construction of public facilitics undertaken by Owner described in this
Agreement in such detail and &t such time as the City Manager or City Engineer reasonably
requests,

4.13 Cily to Receive Construction Contract Dacuments. Owner shall furmish City,
upon written reguest, copies of any poblic improvement construction contraets snd supporting
‘documents relating to Oivner’s Property,

4.14 Conditions of Discretionary Approvals. The requirements imposed as conditions
of any discretionasy approval received through the City's existing regulatory process art
governed by the terms of those approvals except to the extent this Agrezment expressly modifics
or Himits such conditions. Such conditions are not affected by the termination, cariceliation,
rescission, revocation, defanlt or éxpiration of this Agreement.

4.15 Chapges in Federal and State Law. Owner's Propesty may be subject to
subsequently enacted staie or federal Jaws or regulations which preempt local regulations, or
mandate the adoption of local regulations, in conflict with this Agreement. Upon discovery of a-
subsequently enacted federal or state Iaw affecting trmplementation of the Project, City and
Owmer shall meet and confer in pood faith in a reasonable attempt to modify this Agreement, as
necessary, to fully comply with such federal o7 state law or regulation. In such acgotiations, City
and Owner shall cooperate to resolve the conflict, while preserving the terms of this Agreement
and the rights of Owner a5 derived from this Agreement to the maxifmum feesible extent, City
shall limi imposition of new or additional requirements to the project to those necessary 1o
establish full compliance with the change in state or federal law.

4.16 Credits & Reimbursements.

4,16.1 1f City requests and QOwner either advances funds for or constructs public
facilities beyond those based upon a need created by the development of Owner’s Propenty,
Owner may seek reimbursement from developers or property owners benefitted by the
advancement or construction, Owner bs not entitled to seek reimbursement for the items of
extraordinary benefit provided in Sections 5.2.2 through 5.2.10, Owner’s reimbuirsement Jor the
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jtems of extraordinery benefit listed in Sections 5.2.1 and 5.2.11 shatl be as provided in those
sections.

4.16.2 Reimbursement machanisms may include City's conditioning of project
approvals of any benefitting developer or property owmer, or other reimbursement mechanisms in
the scole, reasenable discretion of the City Council. If Owner slects to be reimbursed from
development impact fees collected from other properties located within the NCFUA, or the
PEFP, reimbursement may be in the form of either cash or credit againstOwner's payment of
PFFP fees at the time the fees would otherwise be due and payable to City.

5.0 DEVELOPMENT PROGRAM,
5.1 Effective Date of Agreement & Provision of Extraerdinayy Benefit.

5.1.1 This Agreement is affective upon the Effective Date. If the Phase ShiR is
subsequently invalidated or nullificd for any reason, this Agrecment shalf terminate and the
Parties shall beé relidvéd of any obligations under this Agreement; and City shall reconvey and
refund eay property or funds already received as extraordinary benefit under Section 5.2 except
with respect 1o Section 5.2.3, in which case City shall be required 1o reimburse Pardee for the
différence between the Purchase Price of $3,000,000 and the fair market vahue at the time of
acqu:smoa of the property, plus interest at the same rate the City eams on pooled Investments
accruing from the date of acquisition to the date of invelidation of the Phase Shift. The rafund of
any funds received shall include interest accrued in the deposit account for the funds.

5.1.2 Owner is not required to pravndc any of the enumerated items of
extraordinary benefit set forth in Section 5.2 except items 5,2.3 (Purchase Agresment for Police
Substation Site); 5.2.5 (Conveyance of Parcels A & B); and 5.2.10 {Endowment Fund) and none
of the City approvals provided in Section 5.3 are effective until the Jater of the following dates:
(1) the date upon which every statute of limitzfions, applicable to any challenge of a successful
phase shift, has run; (if) the date of final resolution and conclusion of any proceedings or
thallenges {legal or otherwiss) toa successful phase shift; or {fii) the date the conditions
precedent to the ballot measure becoming effective are satisfied.

5.2 Extraordinary and Significaut Public Benefits. Notwithstanding any prcmsmn in
this Agreement, or of 1aw, to the contrary, and as consideration for the Parties entering into this
Agreement, Qwner shatl provide to City the enumerated extraordinary and significant benefits as
follows:

52.1 Pardee will design and construct exclusive equestrian use and mixed use
trails on Pardee’s Parcels in Subarea I1 as depicted in the Subama T Plan (spproxiniately 6
miles) sccording to City's treil design standard, The trails shal? be constructed in phases in
connection with maps filed by Pardee. Pardes will be reimbursed from the PFFP, for its design
and construction costs in constructing non-equestrian portions of the mixed-use trails only, City
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shai] defend and indemnify Pardes as provided in attached Exhibit “E” for design and
construction of trails used by equestdans,

5.2.2. Pardee will forego receipt of payment for any amount in excess of $6
million for dedication of SR-56 Right-0f-Way upon any parce] within Subarea III controlled by
Pardes at the time right of way ecquisition occurs.

5.2.3. No later than 30 days after the Effective Date, Pardee will enterinto a
purchase agreement fo sell to City & polict station site with  myinimum of 4.0 gross (3.5 net
developable) acres in Carmel Valley, the site to be mutualiy sgreed upon, fora pu:cbase price of
1o more than thres million doblass. The terms of the purchase shall be as provided in attached
Exhibit *F."

5.24. Pardee shall contiibute $100,000.00 towards constnction of a wildlife
undercrossing at El Camino Real, The location of the wildlife undcrcmsmgs}zs}i be determined
by City. Pardee shall make the contribution to City no later than 30 days prior 1o the first
scheduled City Caancii hearing to certify an envitonmental document and epprove a capital
impravement project which includes the undercrassing.

5.2.5 Pazdee shall transfer to City, 2t no cost to City, fee title toParcels A & Bio
Carmel Valley Neighborhaod 8A exclusive of the mitigation land bank srezs no later than 10
days after the Effective Date. City and Pardee shall negotiate in good faith » mitigation bank
agreement consistent with NCCP Mitigation Bank guidelines to aifow Pardes to establith a
mitigation bank cantaining 2 total of 24 acres of mitigation credit. Specific acrenges of vemal
pools and Maritime Chaparrai gusources wiil be determined s part of the mitization bank
agreemeat. Upon entering in a mitigation bank agreement, Pardee may sell to City or third
prarties for use as mitigation. Pardee may sel] the mitigation busk Acreage for no more than
$42,000 per acre. If the Phase Shift vote js invalidated a5 provided in Section 5.1, City shall
reconvey Parcels A & B to Pardee in an *as is” condition.

3.2.6 Pardee shall convey to City, at no cost to City, tithe to the MHPA designated
land on Pardee’s Parcels. Conveyances will ocour in phases as tentative subdivision maps and
related ensuing final maps are approved, Pardet shall restore 131 acres of disturbed habitat
within the MHPA within the Pardes Pascels, Restoration shall commence simultaneously with
the masy grading of Pardes Parcels, Restoration shall be accomplished in conformance with the
Pacific Highlands Raoch Conceptual Restoration Pian (Appendix C2 of MEIR £6-7918/Sch. No.
97111077). Pursusnt to NCCP Mitigation Bank Guidelines Pardee thay estsblish a mitigation
bank for the 131-acre restoration area. Mitigation Credits will be available for sale as the restored
habitat achicves the mirimum success criteria identified in the revegetation plans approved
cansistent with the Conceptur! Restoration Pian. The City will accept the fee title of property
included in the bank as the credits are purchased, Pardee sha)l maintain and manags the wildlife
resources on all portions of the land comtained in the mitigation bank untl) ensfered in fee title
to City.
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5.2.7. Pardee waives any claims it may have ageinst City in processing the
Neighborhood 8A plans, including, but not fimited to, any claim for inverse condemnation. This
waiver shatl ceaseta be effective when this Agreement is terminated in accordance with its
ferms.

5.2.8. Wherever the City determines fencing will not fully avoid edge effects
adjacent to the MHPA adjacent to Gonzalez Cenyon wildlife corridor and south to Cermel
Valley, Pardee shall construet walls to mansge the edge effects. A praphic depinting the general
location of the walls is attached as Exhibit “G.”

5.2.9 Pardee shall maintain Brush Management Zones I and 2 on the Pardes
Parcels outside of the MHPA adjacent to Gonzalez Canyon wildlife corridor and south to Carmel
Valley. A graphic depicting the brush management/MHPA buffer is attached as Exhibit "H.™

5:2.10 Pardee shall contribute $250,000 to establish an endowment fund for the
maintenance of trils and habitat areas within the NCFUA and Carmel Valley within 10 days of
the Effective Date,

5.2.11 Pirdee shall guarantee up to $2,000,000 to fund project reports and
eavironmental documentation for unfinished connectors at SR-56 and I-5 aad SR-56 and I-15.
To accomplish this, Pardee shall, within 10 days of the Effective Date establish an escrow
account in the emount of £2,000,000 or provide some aliernative form of security acceptable to
+he public agencies. Interest from funds deposited into the eserow account shall accrue to
Pardee. Pardee shall advance funding up to the $2,000,000 maximum to the public egency
cesponsibie for preparing the project report and environmental documentation., Pardes shall pay
the funds as costs are incurred, Pardee shall be eligible for reimbursement for the advancement
of funds from funded “TEA 21" funding or other eppropriate non-City regional, State, or federal
funding sources.

5.3 City’s Obligations with Respect fo Development Prograr.

5.3.1 City approves an expanded development footprint on the Pardee-owmed
property within Neighborbiood 10 in Carmel] Valley which includes an adjustroent of the MHPA
boundary by approximutely 8.5 net developable acres in éxchange for an intrease in the MHPA
boundary of equivalent acreage within Subarea I, A graphic depicting the general Jocation of
the boundary adjustmant in Neighborhood 10 VIM is attached as Exhibit “L¥ In the altemnative,
at Owner’s option, City may either (1) allow an adjustment fo the existing approved subdivision
maps in Neighborhood 10 to allow for an additional 72 to 74 dwelling units; or {2) provide an
increase in a development footprint in some other arca(s) of Pardee-owned propecty within
Neighborhood 10, subject to adequate environmental review and concurrence with the City and
Wildlife Ageacies, If such adjustraents result in s réduction of MHPA éncroachment in
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Meighborhood 10, City will be allowed to use the reduction as credit towards other MHPA
encroachment by the City.

5.3.2 City approves the transfer of the underlying zope rights to 6 dwelling units
o Subarea V (in addition to the transfer of § dwelling units previously approved) from the Deer
Canyon parcel (approximately 60 acres) to the Lorenz parcel (approximately 78 acres) creatinga
total permissible unit count of 46 dwelling units on the Lorenz parcel. These 46 dwelling vnits
may be transferved from the Lorenz parcel o any other approved develapment footprints in
Subarea V upon Owner's election, provided the transfer is consistent with the Subarea V Specific
Plan, City staff will cooperate with Pardee and support State or Fedesal funding to scquire the
Deer Canyon parcel for one milllon dollars.

5.3.3 City approves the revision of the Neighborhood 10 Precise Plan to allow for
the construction of 200 nulti-family dwelling units where 98 multi-family dwelling urils are
currently authorized.

5.4 Subsequént Chauges to Project Mecessitated by Other Permitting Entities.
Entities, other than City, with permit issuing or zpproval anthority for the Project or Owner's
Property tause, may reqoire Owner to amend City granted approvals for development of Owner's
Property or the Project, If this occurs, 1o the extent that Owner provides complete, accuraie
applications with appropriste and necessary technical standards and repots, including, bt not
Nimited to, éntvironmental analysis, the City shall use its best good fuith efforts to process and
take final action on Owaer's completed applications for future land use permits and approvals ixt
atimely manner. If changes are approved, City shail not impose new or revised conditions,
exactions, fees, or mitigation requirernents except those which relate directly to the requested
mhngmt and are proportional to any substantial new impact created by the requested
amendmient,

5.5 Explration Dates of Vesting Tentative Map snd Tentetive Map, Pursuant to
California Govemnment Code section 66452.6, the expiration date of Owner's tentative maps or
vesting tentative maps for the Project, if and when approved, are extended upon being approved,
and shad remain valid ustil the termination date of this Agreement, Notwithstanding any
condition or provision which may provide to the contrary, every approval, other than ministerial,
granted for the Project is extended until the termination date of this Agreement.

5.8 Affordable Housing, Qvmer shall comply with City"s affordable housing
requirement contained in the Framework Plan and the Subacea 117 Plan. All tentative maps or
other development permits for all Pardee parcels shall be conditioned to assure that affordable
housing requirements are met prior to the recordation of the first final map or issuance of 2

grading permit.

5.7 Limitations. Owner acknowledges that if any third party brings a bona fide legal
action challenging the validity of the SR-56 alignment approved by the City Couneil, resotution
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of such litigation either by judgment of the coust, or through negotiated seitlement could reguire.
revision of the Subarea il Plan.. Owner may elect to paticipate in such legal action. Tothe
extentithe legal action or negotiated settlement affects Owner's rights under this Agreement, ?‘1)'
and Otvner agres 1o cooperate in resolving the matter in an attempt to preserve the terms of this
Agreement and the rights of City and Owner under this Agreement to the maximum extent
feasible while resolving the litigation. If the Subarea IH plan is revised as a result of such
litigation, Owner may elect to either (1) proceed with vested development rights under the
revised plen as provided in this Agreement ot (2) terminate this Agresment, Any election to
terminate shall be made in writing within 30 days of the date of the adopfion'of a revised Subarea
111 Plap. If Owener elects to terminate, Owner shall be relieved of any further obligations under
this Agreement except the obligations referenced in Sections §.2.1 [Equestrian Trails), 5.2.4
{Wildlife Undercrossing], 5.2.7 [Waiver as to Neighborhood 8A).

5.8 Equal Employment Opportunity Program. Owner shall not to discriminate against
any enjployes or applicant for smployment on any basis prohibited by law, Owner shall provide
equal dpportunity in all employment practices. In addition, to the extent spplicable to this
Agreetient, Owner shall comply with the City's equal employment opportunity program, as that
program is defined in the City Municipsl Code, Chapler I, Article 2, Division 27, as of thé
effective date of Ordinance No approving this Agreement.

6.1 City and Owner Responsibilities. City shall, at Jeast every twelve (12) months
duringjthe term of this Agreement, review the extent of good faith substantial compliance by
Owneriwith the terms of this Agreement, Pursnant to Catifornia Goverament Code section
65865.1, as amended, and City Mugicipal Code section 111.0907, Owner shall have the duty to
demonstrate by substantial evidence its good faith compliance with the terms of this Agreement
at the snusual review, ‘

6.2 Review Letter. If Owner is found to be in compliance with this Agreement after the
anrual veview; City shall, upon written reguest by Ownar, issue a revieir letter in recordable
form ("Review Letter") to Owner stating that, based upon information known or made known to
the City Council, the City Planning Commission, and/or the City Manager, this Agreement
remaind in effect and Owner is not In default. Qwner may record the Letter in the Official
Records of the Courity of San Diego,

6.3 Failure of Periodic Review. City's failure to review at least annually Gwner's
complidnoe with the terms and conditions of this Agreement shalf not constitute or be assected by
any Pesson as & breach of this Agreement. If City has not completed an annual review in any
tvelve tonth period, Owner may request, in writing, a Review Lener, If City fails to provide
such Réview Letter or otherwise complete such ennuval review and notify Owner in writing of its
status hereunder within thinty (30) days after Owimer’s written request, Owner shall be deemed to
be in canformity with ali requirements and terms of this Agreement as of the request date. This
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does not preclude the City from Issuing a Notice of Default pursuant 1o Section 8, if and when
the City determines there has been a defanit under this Agresment.

7.0 DEFAULT.

7.1 Events of Default. A default under this Agreement shall be deemed to have occured
upon the bappening of oae or more of the following sveats or conditions:

7.1.1 A warranty, representation or statement made or fished by Owner to City
is false or proves to have been false in any material respect when it was rozde.

7.1.2 A finding and determination made by the City Council following an annual
review under the procedure provided for in Califomia Govermment Code section 65863.1 that,
upon the basis of substantiel evidence, Owner has not substantially complied in good Faith with
one or more of the terms or conditions of this Agreement.

7.1.3 City achitrarily refuses o consider requested development permits,
applications, or entitlements submined in accordance with the provisions of this Agreement.

7.1.4-Any other event, condition, act, or omission by City or Owner which
rnaterially interferes with the terms of this Agreenient.

7.2 Procedure Upoo Defauit.

7.2.1 Upon the occurrence of default, the City Council or Owner may terminate
thiy Agreenment only after providing the other Party thirty (307 days' vwiitten notice specifying the
nature of the alleged default and, when appropriate, the manner in which suid default may be
satisfactorily cured. Afiex proper notice and expiration of said thirty (30) day cure period without
cure, this Agreement may be terrinated, In the event that City or Owner's default is not subject
to cure within the thirty (30) dey period, City or Owner shall be deemed not to remain in default
in the event that City or Owner commenses to cure within such t}urty {30) day period and
difigently prosecutes such cure to completion. Failure or delay in giving notice of any default
shall not constitute 2 waives of any default, nor shiell it change the time of default.
Notwithstanding any other provisions of this Agreement to the contrary, the non-defaulting party
may formulate and propose to the defavking party options for curing any defaults under this
Agreement for which & cure is not specified in this Agrecment.

7.2.2 City does not waive any claim of defect in performance by Ovwnerif, on
periodic review, City does not propose to modify or temminate this Agieement.

7.2.3 Subject to Scction 9.7 of this Agreement, noa-performance shall not be
excused because of 2 fatlure of a third person.
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7.2.4 All other remedies at law or jn equity which are not inconsistent with the
provisions of this Agreement are available to City and Owner to pursue in the event there isa
breach.

7.3 Institution of Legsl Action. In addition to any other rights or remedies, City or
Owner may institute a legal action to cure, correct, o remedy any default or breach, to
specifically enforce any covénants or agreements set forth in this Agreemest, or to enjoin any
threatened or attempted violation of this Agreement, or to obtain any remedies consistent with
the putpose of this Agreement. The prevailing party inany such legal sction shall be entitled to
recover attorneys' fees and costs. Legal actions shall be instituted in the Superior Court of the
Courity of San Diego, State of California, or in the Federal District Court in the Southemn District
of California.

8.9 ENCUMBRANCES AND RELEASES ON PROPERTY

8.1 Diseretion fo Encumber, This Agreement shall not prevent or limit Owner, in any
manner, at Owner’s sole discretion, from encumbering Owner’s Property or any portion thereof
or any improvement on Owner's Property by any mostgage, deed of trust, or other security device
securing financing with respect to Owner's Property or its improvements.

8.2 Entitlecsent to Written Notice of Default, The morigagee of a mortgage or
beneficlary of'a deed of trust encumbering Owner's Property or any part thereof and their
suceessots and assigns shall, upon wiitten request to City, be entitled to receive from City written
notification of any default by Owner of the performance of Qwner's obligations under this
Agr:;ia{emi which has not been cured within thirty (30) days following the date of the notice of
5uC auit,

8.2.1 Notwithstanding Owner’s dafpult, this agresment shall not be tenminated by
City as to any mortgagee or beneficiary to whom notice is to be given and to which either of the
following is true:

(a) The mortgagee or beneficiary cures any default by Owner involving the
payment of money within ninety (30) days afier the notice of default; provided, however,
that if any such default cannot, with diligence, be cured within such ninety (90) day period, then
such mortgagee/bencficiary shall have edditional time as rmay be reasonably necessary 10 cure
such default if such montgagee/beneficiary commences torcure within such ninety (90) day period
and thereafter diligently pursues and completes such cure.

(b) As to defaults requiring title or possession of Owned's Property or any
portion thereof to effectuate a care: (i) the mortgages/beneficiacy agrees in writing, within pinety
{90) days after receipt from City of the written notice of default, t6 perform the proportionate
share of Owner's obligations under this Agreement allocable to that part of Owner's Property in
which the mortgagee{beneticiary has an interest conditioned upon sich moﬂgage:e’s!bcmﬁcuary’s
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acquisition of Ownet's Property or portion thereof by forectosure (including a trustes sale) or by
2 deed in liew of foreclosure; (ii) the mortgages/beneficiary commences foreclosure proceedings
to reacquire title to Owner’s Property of applicable postion theseof within said ninety (50} daye
end thereafter diligently pursues such foreclosure to completion, and {jif) the
mortgages/beneficiary promptly und diligently eures such default afier obtaining titte or
possession, Subject to the foregoing, in the event any mortgagee/beneficiary records a potice of
default as to its martgage or deed of trust, Chty shalf consent to the assigrment of all of Owner's
rights and obligations under this Agrezment to the mortgagee/bensficiasy ot 10 any purchaser of
Owner's interest at a forselosure or trustee sale snd Owner shiall remain lzble for such
obligations unless released by City or unless the applicable portion of Owmer's Property is
transferred in accordance with Sectidn 3.3 of this Agreement.

8.2.2 Notwithstanding Section 8.2.1 of this Agreement, if any
mortgagee/beneficiary is prohibited from commencing or prosecuting foreclosure or other
appropriate procesdings including by any process of injuncrion issued by any court or by reason
of any action by any court having jurisdiction of any bankxuptey or insolvency proceedings
involving Owner, the times specified in Secton 8.2.1 of this Agreement for commencing or
prosecuting foreciosure or other proceedings shall be extended for the period of the prohibition.

8.2.3 Neither entering into this Agreement nor & breach of this Agreement shall
defeat, rendes invalid, diminish or impair the lien of any existing or future mortgage or deed of
trust on Owner’s Property made in good faith and for value,

8.3 Morigzagee Not Obligated. Except as provided to the contrary in this Agreement, no
morigagee or beneficiary shall have an obligation or duty under this Agreement to perform the
objigations of Owner or other affirmative covenants of Qwner hersunder, or to guarantee such
performance; and no monigagee or beneficiary shall be liable for any defaults or monetary
obligations of Owner ansing prior to acquisition of title to Owner’s Property by such mortgagee
or beneficiary or their respechive successors or assigns; exsept that, to the extent any covenant to
be performed by Owner is a-condition to the performance of 2 covenant by City, the performance
thereof shall continue to be a condition precedent to City’s performance hereunder. In the event a
morigagee or beneficiary elects to develop Owner's Property in accordance with the
Development Plan, the mortgagee or beneficiary shall be required to assume and perform the
abligations or other affirmative covenants of Cwner under this Agreement.

8.4 Releases. City agrees that upon written request of Owner and payment of all fees and
performance of the requirements and condifions required of Owner by this Agréement with
respect to Owner's Property, or any pottion thereof, City Manager shall execute and deliver to
Owner appropriate release(s) of further oblipations imposed by this Agreement in form and
substance aceeptabie to the San Diego County Recorder or as otherwise may be necessary to
effect the release. City Manager shall not unréasonably withhold approval of such release{s).
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8.5 Termination of Agreement With Respect to Individual Restdential Lots Upon
Sale to Public. Notwithstanding any other provisions of this Agreemeat, this Agreement shall
terminate with respect to any residential lot and such lot shall be released and no longer be
subject to this Agreement without execution or recordation of any further document when'the lot
has been subdivided and title conveyed to the lot's ultimate user,

9.0 MISCELLANEOUS PROVISIONS.

9.1 Rules of Construction, The singular includes the pIura! the masciline gender
includes the ferninine; "shall” is mandatory; "may” is permissive, If there is more than one
signatory to this Agreement, their obligations are joint and several.

9.2 Development Plan as a Private Undertaking It is specifically understood by City
and Owner that {i} the Development Plan is 2 private development; (if) City has no interestin ot
sesponsibilities for or duty to third pasties chaceming eny improvements to Owner's Property
untii City accepts the improvements pursuant to the provisions of this Agreement or in
connection with subdivision map approvals; and (fii} Owner shall have the full powsr and
exclusive control of Owner's Property subject to the obligations of Owner set forth in this
Agreement.

9.3 Captions. The captions of this Agreement ars for convenience and reference only end
shall not define, explain, modify, construe, limit, amplify, or aid in the interpretation,
construction, or meaning bf any of the provisions of this Agreement,

9.4 Consent. Where the consent or approval of City or Owner is required or necessary
urder this Agreement, the conseat or approval shall not be unreasonably withheld, delayed, or
conditioned.

9.5 Covenant of Cooperation. City and Owner shall conperate and deal with each other
in good faith, and assist each other in the performance of the provisions of this Agreement.

9.6 Recording, Thz City Clerk shall catse 2 copy of this Agreement to be recorded with
the Office of the County Recorder of San Diego County, Californis, withiz ten (10) days
following final execution of this Agreement,

9.7 Delay, Extension of Time for Performance. In addition to any specific provision of

- this Agreement, performance by either party of its obligations hereunder shall be excused and the
texm of this Agreement extended during any period of delay caused at any time by reason of acts
of God, or Civil proceedings, riots, strikes, or damage to work in process by reason of fire,

floods, earthquake, or other such casoalties. Each party shall promptly notify the other party of
any delay hercunder as s00n as possible after the delay is determined. This section does not apply
to circumstances that could have been preveated by the exercise of prudente, dilipence and due
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care. The tetm of this Agreement shall be extended by the period of time that Owner s actually
delayed as a result of such canse,

9.8 Interpretation and Governing Law. This Agreement and any dispute arising
hereunder shall be govemed and interpreted in accordance with the Jaws of the State of
Califomia.

9.9 Time of Escence. Time is of the essence in the performancepf the provisions of this
Agresment as to which time is sn ¢lement.
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This Agrecment has been executed by the C:g of San Dizgo, acting by and through its
City Manager, pursuant to Ordinance No. O- , authorizing such execution, and
by Owner,

THECITY OF SA.N DIEGO

~ . City Managar
T?Mg o o (b

PARDEE CONSTRUCTION COMPANY

Byﬁ \ﬂ.j/\ ™ =

Michasl D. Hadigzm

Title Assiscont Vice President

[ APPROVE the form and legality of this
Agreement this ot day of _{/mvemcti , 199 &,

CASEY GWINN, City Attornzy
/ ‘

By &f&?&(;&.} OM&{L
Prescilla Dugard
Beputy City
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County of SAN DIEGO

On__ October 8, 1938 ‘beloce ma, Edythe E, Goff, Motary Public .
[ Hiak e aoaf T 88 83500 fr.2, “Hd St Rathy AT

personatly appeared HILEAEL . MADIGAN snd CHARLES A. CORUM

' Fangly of w-m

£ sersonalty known to me to be e personfs)

whasa nam*{s}fsfare suhscn'beé 13 the winmin insturnent
and acknovdadged o me thathateha/liey exeauted the
same in s meathiel putherdzad canaciivlizs), and that by

wiEsTragthelr signature(s) on the Instrument the personis),
of tha erility upon behalf of which tha perscnfs) acled,
exzouied the Insiument.

WATNESS my hand and oficial sazl

OPTIONAL -
Though tha bfrmaton Defow (500} raquled 87 i, J sy prave valaable iz porsany volying on £as Cooiement and could prevent
Irrushident pamgval and atacienan of W forny 1o Snoihsy Socument

Description of Attached Document
Da\glopmnt Agre,smt Betvaen ;&:e Ciry of Szn %iig c%mi

Tide or Type of Doctment: 3 AR LB PN - Al BETRETR
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EXHIBIT “A"
CQWNER'S PROPERTY

Owner’s Property consists of the following described parcels of resl property within the
City of San Dicgo, State of California:

Parcel A

FSLIC/Deer
Canyon Parcel

Lorenz Parcél

Pardee Partels

Peffasquitos
West Parcel

Vesting
Tentative Map
Mo, 96-0737

Parcel A is located within Neighborhood 84 of the Cammel Valley

Coramunity. Sez page 2 of 12 on this Exhibit for the legal

description of this Parcel,

Parcel B i5 located within Neighborhood BA of the Camnel Valley

Community. Ses page 3 of 12 on this Exhibit for the legal

description of this Parcel,

Parcel C comprises ail of Neighborhood B8C within the Cannel Valley
Community, See page 4 of 12 on this Exhibit for the Iegal®
deseription of this Parcel,

‘The FSLIC/Deer Canyon Parcel is located within Subarea V of the
North City-Future Urbanizing Area. See page 5 of 12 on this Exhibit
for the lepal desaription of this Parcel.

‘The Loranz Parcel is located within Subarca V of the North City
Futurs Urbaniving Area. See page 6 of 12 on this Exhibit for the
legal description of this Parcel.

The Pardee Parcels consist of all of the Pardee real properly
ownership within Subatea JII of the North City Fature Urbanizing
Ares, exclusive of Del Mar Highlands Estates. See page 7 of 12
through page 10 of 12 on this Exhibit for the legal description of the
Pardec Parcels. See Exhibit K for the legal description of Del Mar

The Pelfiasquitos West Parcel is located within Subarea IV of the
North City Future Urbanizing Area.  See page 11 of 12 on this
Exhibit for the legal description of this Parcel.

VYesting Tentative Map No, $6-0737 Is located in Neighborhood 10 of
the Carmel Valley Community. Ses page 12 of 12 on this Exhibit for
the lzgal description of this Map.
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EXHIBIT *A
LEGAL DESCRIPTION
OF
PARCEL *A'

ALL OF FREMONT, A.SUBDIVISION OF THE NORTHWEST QUARTER OF
SECTION 25, TOWNSHIP 14 SOUTH, RANGE 3 WEST, SAN BERNARDINO
BASE AND MERIDIAN, IN THE CITY OF SAN DIEGO, COUNTY OF SAN
DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREQF NO. 1283,
FILED IN THE OFFICE OF THE COUNTY. ER OF SANDIEGO cozmnf
SEPTEMBER 3, 1510, EXCEPIING ) M LOTS 1| THROUGH i1
INCLUSIVE, LOTS 19 THROUGH 27 INCLUSIVE, LOT 30 AND LOT ‘A%,
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EXHIBIT "A°
LEGAL DESCRIPTION
OF
PARCEL'B’

LOTS 2 THROUGH 8 INCLUSIVE AND LOT ‘A’ OF FREMONT, A SUBDIVISION
OF THE NORTHWEST QUARTER OF SECTION 29,  TOWNSHIP 14 SOUTH,
RANGE 3 WEST, SAN BERNARDINO BASE AND MERIDIAN, IN THE CITY OF
SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING
TO MAP THEREOF NO. 1283, FILED IN THE OFFICE OF THE COUNTY
RECORDER OF SAN DIEGO COUNTY, SEPTEMBER 3, 1910,
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EXHIBIT *A"
LEGAL DESCRIFTION
OF
PARCEL ‘C!

THE LAND REFERRED TO HEREIN iS SITUATED R THE STAIE OF
CALIFORNIA, COUNTY OF SAN DIEGO, AND IS DESCRIBED AS FOLLOWS:

PARCEL L:
THE NORTHEAST QUARTER. OF THE SOUTHEAST QUARTER OF SECTION 30,
TOWNSHIP 14 S0UTH, RANGE 3 WEST, SAN BERNARDINO BASE AND

MERIDIAN, IN THE COUNTY OF SAN DIEGQ, STATE OF CALIFORNIA,
ACCORDING TO OFFICIAL PLAT.

PARCEL 2:

A TEMPORARY EASEMENT AND RIGHT-OF-WAY FOR INGRESS AND
EGRESS -AND ROAD PURPOSES AND UTILITY LINES TO BE USED IN
COMMON WITH THE GRANTORS AND OTHERS OVER A STRIP OF LAND
50.00 FEET WIDE IN THE SCUTH HALF OF THE NORTHEAST QUARTER OF
SECTION 30, TOWNSHIP 14 SOUTH, RANGE 3 WEST, SAN BERNARDINO
BASE AND MERIDAN, IN THE COUNTY OF SAN DIEGO, STATE OF
CALIFORMIA, THE CENTERLINE OF SAID 50.00 FOOT-STRIP BEING, THE
CENTERLINE OF THE EXISTING TRAVELED DIRT ROADWAY RUNNING IN A
NORTHERLY AND SOUTHERLY DIRECTION ACROSS THE LAND DESCRIBED
IN DEED TO TITLE INSURANCE AND COMPANY, RECORDED APRIL
22, 1965 AS FILE NQ. 71878 OF OFFICIAL RECORDS, SAID EXISTING ROAD
BEGINS IN THE NORTHERLY BOUNDARY QF SAID TITLE INSURANCE AND
TRUST COMPANY'S LAND AND ENDS IN THE NORTH LINE OF THE
NORTHEAST QUARTER OF THE SO QUARTER OF SECTION 30,

THE EASEMENT DESCRIBED ABOVE SHALL TERMINATE AND BE OF NO
EFFECT WHEN A PERMANENT ROAD IS CONSTRUCIED AND A
PERMANENT EASEMENT IS CONVEYED TO THE OWNERS OF THE
NORTHEAST QUARTER, OF THE SOUTHEAST QUARTER OF SECTION 30 AND
MADE APPURTENANT TO SAID NORTHEASIT QUARTER OF THE SOUTHEAST
QUARTER OF SECTION 30.
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EXHIBIT ‘A’
LEGAYL DESCRIPTION
OF
FSLIC/DEER CANYON PARCEL

THE NORTH HALF OF THE NORTHWEST QUARTER OR THE SOUTHEAST
QUARTER AND THE NORTHEAST QUARTER OF THE SOUTHWEST QUARTER
OF SECTION 14, TOWNSHIP 14 SOUTH, RANGE 3 WEST, SAN BERNARDINO
MERIDIAN, IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF
CALIFORNIA, ACCORDING TO OFFICIAL PLAT THEREOF.
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EXHIBIT ‘A2
LEGAL DESCRIPTION
OF
LORENZ PARCEL

THE SOUTHEAST QUARTER. OF THE SOUTHWESYT QUARTER, THE SOUTH
HALF OF THE NORTHEAST QUARTER OF THE SOUTHWEST QUARTER, AND
THE WEST 20 ACRES OF LOT 2, ALL TN SECTION 22, TOWNSHIP 14 "SOUTH,
RANGE 3 WEST, SAN BERNARDINO MERIDIAN, IN THE CITY OF SAN DIEGO,
COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO OFFICIAL
PLAT THEREOF.
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EXHIBIT ‘A’
LEGAL DESCRIPTION OF
PARDEE PARCELS

THE LAND REFERRED TO HEREIN IS SITUATED IN THE STATE OF CALIFORNIA,
COUNTY OF SAN DIEGO, AND IS DESCRIBED AS FOLLOWS:

PARCEL A:

PARCELS 1 AND 2 OF PARCEL MAP NO. 11718, IN THE CITY OF SAN DIEGO, COUNTY
OF SAN DIEGO, STATE OF CALIFORNIA, FILED IN THE OFFICE OF THE COUNTY
RECORDER. OF SAN DIEGO COUNTY, OCTOBER %, 1981 AS FILE NO. 81-321947 OF
OFFICIAL RECORIIS,

PARCEL B:

PARCEL 2 OF PARCEL MAP NO, 12027, IN THE CITY OF SAN DIEGO, COUNTY OF SAN
DIEGO, STATE OF CALIFORNIA, FILED IN THE OFFICE OF THE COUN‘EY RECORDER
OF SAN DIEGO COUNTY, MARCH 26, 1982 AS FILE NO. 32082638 OF OFFICIAL
RECORDS.

PARCEL C:

THE EAST HALF OF THE WEST HALF OF THE SOUTHEAST QUARTER, AND THE EAST
HALF OF THE SOUTHEAST QUARTER OF SECTION 10; THE SQUTHERLY 400 FEET
THE SOUTHWEST QUARTER OF THE NORTHWEST QHARTER, THE WEST HALF OF
THE NORTHWEST QUARTER OF THE SOUTHWEST QUARTER, AND THE WEST HALF
OF THE SOUTHWEST QUARYER OF THE SOUTHWEST QUARTER OF SECTION 11; AND
THE EAST HALF OF THE WEST HALF OF THE NORTHEAST QUARTER, THE

NORTHEAST QUARTER OF THE NORTHEAST QUARTER, THE NORTHEAST QUARTER
OF THE SOUTHEAST QUARTER, AND THE EAST HALF OF THE NORTHWEST
QUARTER OF THE SOUTHEAST QUARTER OF SECTION 15, ALL BEING IN TOWNSHIP
14 SOUTH, RANGE 3 WEST, SAN BERNARDINO BASE AND MERIDIAN, IN THE CITY
OF SAN DIEGQ, COQUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO
THE OFFICIAL PLAT THEREOF.

EXCEPTING THEREFROM SAID SECTION 10, THAT PORTION LYING NORTHERLY OF
THE CENTER LINE OF THAT DIRT ROAD (KNOWN AS BLACK MOUNTAIN ROAD OR
FOURTH STREET EXTENSION) RUNNING IN A GENERALLY EAST-WEST DIRECTION
THROUGH THE SOUTH HALF OF SECTION 10, AS SAID ROAD EXISTED AND WAS
LOCATED ON AUGUST 31, 1956.

ALSO EXCEPYING THEREFROM THAT PORTION OF THE SOUTHEAST QUARTER OF
SAID SECTION 10 LYING NORTHWESTERLY OF THE CENTER LINE OF THE 60 FOCT
EASEMENT TO THE CITY OF SAN DIEGO, RECORDED SEPTEMBER 1, 1982,
RECORDER'S FILE NO. 82-271465 OF OFFICIAL RECORDS.

ALSQ EXCEPTING THEREFROM THAT PORTION THEREQF LYING WITHRY PARCEL
MAP NO. 12027, FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO
COUNTY, MARCH 26, 1982,
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PARCEL Ix

“THE EASTERLY HALF OF THE SOUTHEAST QUARTER OF SECTION &, TOWNSHIP 14
SOUTH, RANGE 3 WEST, SAN BERNARDINO MERIDIAN, IN THE CITY DF SAN DIEGO,
CQUNTY OF-SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO OFFICIAL PLAT
THEREOF.

EXCEPTING THEREFROM ' THAT PORTION THEREOF LYING WITHRN N.CW.
NEIGHBORHOOD 44, UNIT 4, ACCORDING TO MAP T OF NO. 12149, FILED I¥
THE QFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, AUGUST 10, 1588.

PARCELE:

THOSE PORTIONS OF SECTION 9, TOWNSHIP 14 SOUTH, RANGE 3 WEST, SAN
BERNARDINO MERIDIAN, IN THE CITY OF -SAN DIEGO, COUNTY OF SAN DIEGO,
STATE OF CALIFORMIA, ACCORDING TO OFFICIAL PLAT THEREOF, AS DESCRIBED
IN THE FOLLOWING PARCELS “A”, “B", AND “C”,

PARCEL “A™

THE SOUTH HALF OF THE NORTHWEST QUARTER AND THE NORTHWEST QUARTER
OF THE SOUTHWEST QUARTER,

PARCEL “B™:

THE EASTERLY 100.00 FEET OF THE SOUTHWEST QUARTER OF THE SOUTHWEST
QUARTER.

PARCEL “C™

THE SOUTHWEST QUARTER OF THE NORTHEAST QUARTER.
EXCEPT THEREFROM THE EASTERLY 24 ACRES.

PARCELF:

THE NORTHEAST QUARTER OF THE SOUTHWEST QUARIER OF SECTION 8,
TOWNSHIP 14 SGUTH, RANGE 3 WEST, SAN BERNARDINO MERIDIAN, IN THE CITY
OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO
OFFICIAL PLAT THERECF.

PARCEL G:

THE EASTERLY 100.00 FEET OF THAT PORTION OF THE NORTHWEST QUARTER OF
THE NORTHWEST- QUARTER OF SECTION 16, TOWNSHIP 14 SOUTH, RANGE 3 WEST,

SAN BERNARDINO MERIDIAN, IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO,

STATE OF CALIFORNIA, ACCORDING TO OFFICIAL PLAT THEREOF, LYING
NORTHERLY OF THE CENTER LINE OF COUNTY ROAD (KNOWN AS BLACK
MOUNTAIN ROAD) AS SAME EXISTED ON APRIL 14, 1952, RUNNING EASTERLY AND
WESTERLY THROUGH SAID NORTHWEST QUARTER OF THE NORTHWEST
QUARTER, ACCORDING TO MAP OF OLD SURVEY NO. 57, FILED IN THE OFFICE OF
THE COUNTY SURVEYOR OF SAN DIEGO COUNTY.
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PARCEL H:

THE WEST HALF OF THE SOQUTHEAST QUARTER OF SECTION 9, TOWNSHIP 14
SOUTH, RANGE 3 WEST, SAN BERNARDINO MERIDIAN, IN THE CITY OF SAN DIEGO,
COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDRNG TO OFFICIAL PLAT
THEREOF,

PARCEL I:

THE NORTHEAST QUARTER OF THE NORTHWEST QUARTERyAND THE NORTHWEST
QUARTER OF THE NORTHEAST QUARTER OF SECTION 16, TOWNSHIP 14 SOUTH,
RANGE 3 WEST, SAN BERNARDINO MERIDIAN, IN THE CITY OF 8AN DIEGO,
COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO UNITED STATES
GOVERNMENT SURVEY APPROVED MAY 20, 1584,

EXCEPTING FROM THE ABOVE-DESCRIBED PARCEL 2, THAT PORTION LYING
SOUTHERLY AND SOUTHEASTERLY OF THE CENTER LINE OF THE COUNTY ROAD
KNOWN AS FOURTH STREET EXTENSION AND SOMETIMES KNOWN AS OLD
SURVEY NO. 57, SAID COUNTY ROAD RUNS EASTERLY AND WESTERLY ACROSS
SAID SECTIONS 9 AND 16.

PARCEL 1:

THE SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 9,
TOGETHER WITH THAT PORTION OF THE WESTERLY 100.00 FEET OF THE
NORTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 16 LYING
NORTHERLY OF THE COUNTY ROAD - KNOWN AS BLACK MOUNTAIN ROAD
RUNNING EASTERLY AND WESTERLY THROUGH SAID NORTHWEST QUARTER OF
THE NORTHWEST QUARTER OF SECTION 16, ACCORDING TO OLD SURVEY NO. 57
ON FILE IN THE OFFICE OF THE COUNTY SURVEY OF SAN DIEGO COUNTY, ALL
BEIN GIN TOWNSHIP 14 SOUTH, RANGE 3 WEST, SAN BERNARDINO MEBIDIAN N
THE CiTY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA,
ACCORDING TO OFFICIAL PLAT THEREOF.

EXCEPTING FROM SAID SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER OF
SECTION 9, THE EASTERLY 100.00 FEET THEREOF.

PARCEL K:

THAT PORTION OF THE NORTHWEST QUARTER OF THE NORTHWEST QUARTER OF
SECTION 16, TOWNSHIP 14 SOUTH, RANGE 3 WEST, SAN BERNARDINO MERIDIAN, IN
THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA,
ACCORDING TO OFFICIAL PLAT THEREOF LYING NORTHERLY OF THE CENIER
LINE OF THE COUNTY ROAD - KNOWN AS 4™ STREET EXTENSION - RUNNING FROM

EAST TO WEST THROUGH SAID NORTHWEST QUARTER OF SAID ROAD EXISTED ON
APRIL 14, 1952.

EXCEPTING THE EASTERLY 100 FEET THERECF.
ALSO EXCEPTING THE WESTERLY 100 FEET THEREOF.
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PARCEL L:

PARCEL 1 OF PARCEL MAP NO, 9882, IN THE CITY OF SAN DIEGO, COUNTY OF SAN
DIEGO, STATE OF CALIFORNIA, FILED IN THE OFFICE OF THE COUNTY RECORDER

- OF SAN DIEGO COUNTY, AFPRIL 10, 1980 AS FILE NO. 80-122371 OF OFFICIAL
RECORDS.

PARCEL N:

THE WEST HALF OF THE SQUTHWEST QUARTER OF SEGTION 15, TOWNSHIP 14
SOUTH, RANGE 3 WEST, SAN BERNARDINO MERIDIAN, II‘%’IHECSTYQPSANDIEGO
COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO OFFICIAL PLAT
THEREOF.

- PARCEL O:

THE SOUTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 15,
TOWNSHIP 14 SOUTH, RANGE 3 WEST, SAN BERNARDINO MERIDIAN, IN THE CITY
OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO
OFFICIAL PLAT’IHEREQF
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EXHIBIT ‘A’
LEGAL DESCRIPTION

OF

PENASQUITOS WEST PARCEL

THE WEST HALF OF THE SOUTH QUARTER OF SECTION 1. TOWNSHIP 14 SOUTH,
RANGE 3 WEST, SAN BERNARDINO MERIDIAN, IN THE GITY OF SAN DIEGO,
COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO OFFICIAL PLAT

THEREQY,

EXCEPTING THEREFROM THAT PORTION DESCRIBED AS FOLLOWS:
BEGINNING AT THE NORTHWEST CORNER OF SAID SOUTH QUARTER; THENCE

ALONG THE SOUTHERLY LINE THEREOF
1, SOUTH 82°58'582EAST 1,074.67 FEET:

2. NORTH47%28"36” EAST 533,79 FEET

3. NORTHEASTERLY AND 1,07822 FEET
" NORTHERLY

4. NORTH 89°25'43” WEST 2,001.14 FEET

3. SQUTH 00°59°10” WEST 1,274.40 FEET

THENCE LEAVING SAID SOUTHERLY
LINE

TO THE BEGINNING OF A TANGENT
1,00,00 FOOT RADIUS CURVE CONCAVE
NORTHWESTERLY; THENCE ALONG
THE ARC OF SAID CURVE

THROUGH A CENJRAL ANGLE OF
32730'52" 'TO THE NORTH LINE OF THE
SQUTH HALF OF THE SOUTHWEST
QUARTER OF SAID SECTION 12; THENCE
ALONG THE NORTHERLY LINE
THEREOF

TO THE WEST LINE OF SAID
SOUTHWEST QUARTER; THENCE

ALONG SAID WEST LINE TO THE POINT
OF BEGINNING.

ALSO EXCEPTING THEREFROM THAT PORTION, IF ANY, LYING WITHIN PARCEL
MAP NO. 6902, FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO

COUNTY, FEBRUARY 15, 1978.
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EXHIBIT "A’
LEGAL DESCRIFTION
OF
VESTING TENTATIVE MAP NO. 96-0737

PORTIONS OF SECTION 28, T. 14 S, R 3 W. AND PORTIGNS OF THE EAST HALF
SECTION 25, T 14 8, R. 3 W, SBM, ALL IN THE CITY OF SAN DIEGO, COUNTY OF
SAN DIEGO, STATE OF CALIFORNIA.
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EXHIBIT “D"

Appendix “A” - Transportation Phasing Plan

This enclosed Transportation Phasing Plan for Subarea 3 assumes |
that State Rowte 56 will be implemented as shown iu this PFFP. If
State Route 56 implernentstion is delayed for any reason, fraffic
thresholds and improvements will be as shown in the enclosed
Alternative Transpdrtation Phasing Plan for Subares 3,
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Subarea 3 Transportation Phasing Plan®

Phate

| Startup Phase for Subarea 3 J Del Mar Heighls

Road

Proposed Aceess improvement (to be
ayeTTed to the satiztaction of the City

De} Mar Heights Road - edend as 2 lanes ofa 4 H
lane major to development areas, Provide Y of - B

Ramps (To Be Assired Ty The
Satisfaction Of The City Englacer Before
Devclopment Is Authorized For Exch
Phase)

Engiteer before development iy authorized § tiimate steeef improvement.

in this phase)!

Kpproved Project or Subares 3 650 equivalent DU®

Perelopment 1
Transporiation Threshold Condifion | Successful vote Nevember 1888 7 Subarea Flari 7 8
Regarding Status of Koutr 58 North Development Agreerseal approvat by Cily

uiit [ 4 acres densily.

Cavntil, Completion of 2 Praject Study Repont
(PSR for the 5/56 nesth dired connedors. One

Comiment or Description of Ofher Reglonal

Route S8 Right-OfWay in subarea 3 is assured®,

b i T e e

Ecgineer before deidlopment fs nzhorhad
in this phase)®

Jrmprovements fo be rasured tg the exeiuging RAW for the thid interchange,
satisfaction of the City Engincer (Before

Development Is Aniborized For Each

Phase).

Phise Dual freeway completion / Route 56 Freeway
Fropesed Accesa Improvement{to be Roule 56 coanected through 2s & 4 lane freeway
sssorred tp the safidaction of the City belwazn |5 and 1-15. Subarea 3 commumity

Intrasirutiore 38 required, inghuding widesing of
Camino Sante Fe, Del Mar Helghts Road and
Came! Valtey Road,

L 0 B R EE R LI S

Approved Project ar Subzcea 3

1,250 DU + Private High School + Nelghbothood: |

Satisfaction OF The City Evginver Belore
Development Is Authorited For Each
Phass)

Pevelopment Commercial (50,000 SF)

“Tranaportation Threshold Condition Funding of PRIED, CALTRANS approval and
Regardise Siatus of Route 36 Worth FHWA approval of the 5/55 north dicedd
Rsmps {To Be Assured ToThe canheciors,

Comment ar Description of Otber Regivoal
Improvements 10 be sisured to the
satisfaction of the City Eogioser (Bafors
Developrueut Is Aviborbed For ¥ach
Phais)

P i VT TR LTS L D T

Bk Ao AAM- -

Reutte 55 @ 1-15, east fo’ nonbloopramp.east fo
south night lum lme add southbaund on FEMp
iane, Def Mar Heiobts Road @ -5 west lo
northbound I-5 dght tum lana. Black Mountaln
Road @@ Park Village Drive Infersedlion
Improvements, (Dual NE o W8 {efl turn lanas or
33 ﬁgh’l tum lane)

Eys qagp i b e s omiao



Phwse

5{55 Merth Conneclors

Proposed Accesy Ioprovement {to be
axsuryed fo the satisfaction of the City
-Engineer before developrent §s anthorizad

Conslruct the 556 nodh direct conneclors.
Subarea 3 communily infrastruciure as required,
Inchading widening of Caming Santa Fe lo &

in this phase)’ lanes.
Approved Project or Subarea 3 1,500 DU + Neighbomood Commercial (100,000
Development | SF) )

Transpertation Threshold Condition
Regardiog States of Rowte 56 North
Ramps (To Be Assured To The
Satisfaction Of The City Enginesr Before
Development Is Anthorized For Each
Phase) '

ETIP funding, design ans sward contzadt for
construction of the 5/55 porth direct conaeciors®,

5/56 north direct connedtors open to trafiict

Commeat v Description of Other Regional
Improvements to be asaured to the
salisfaction of the City Xnpineer (Before
Develjopment o Arthorized For Each

Viz Da La Valle, batween SUAndres and 1
Caming Real easi, Improve 1o four [anes. E}
Camine Real belween ¥ mile Drive grid Via De
Lz Vaile, improve 1o 4 lane major strest, Cammel

Famps {Te BeAsured To The
Satisfaction Of The City Eogloeei Before
Development T Aathorized For Each
Phase)

FPhass) Valley Roat, between Dl Mar Helghls Road
andBlack Mountain Road, improve 1o Tourlanes, £
Widen Camine Rulz from Carmel Valley Road (o
Carmnal Mountain Road 1o 4 lanes, (Camino Ruiz K
I 56 diamond Intemhange) Route 58 widened o 5 |
lanes from L3 to one mile east of the Camine
Santa Fe interchange,

V. Phase Bulidow! of Subarea 3

Froposed Access Imprevement {0 be Completion of communily infrastruciure,

aszurred 1o the satisfaction of the City '

Euginerr before development s autborized

in this phase)!

Approved Froject or Subarea 3 1,600 DU + Helghborhood Gomictereial {$50,0¢

Development SF) + Commerdial Office

Transportation Threshold Couditioe

Regarding Status of Roufe 58 North

]

3
v
3

Commeat or Dracription of Ofher Regicuad
Improvements to be asmred to the
satisfection of the City Engivess (Before
Developmest It Autbarized For Each
Fhase)

- add HOV lanes. Camino Rulz Trom Carmad Velley
-Road to Carme! Mountaln Road, widen to. & lanes.

. Interchange @ Roule 56, provide third interchange.

T
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113, trom Roule 86 1o Escondido, HOV lane
exdension, |5, from Del Mar Helghts to Birmingham,

Camino Rulz @ Rouls 55, provide loops™, or Third

Black Mounaln Road, from Rouie 56 I Mercy Road,
wides o shx ianes. Meﬁﬁ_widmd&oS. —
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Footnotes to Transportation Fhasing Plan:

Before exceeding the allowable levels of development shown in each phase, the improvements
listed th the right cohumn st meet one of the following conditions to be assurred 10 the
satisfaction of the City Engineer;

) Improvement must be completed and open to trafiic,
b) Impiovement must be under contract.
¢) Iisprovesseat must bz bonded,

d} Improvement must be scheduled for construction in the City CIP for the year building
pefmxts are requested,

&) Improvements must be pragram:ad for construction in the STIP for the year bullding
penmits are requested.

? Tt should be noted that this plan is intended 1o serve 25 a guideline for the sequential

K}

gevelopment of street improvements, Bacause the psographic order of developments is not
certyin, it will be nesessery to regulerly review and revise this phasing plan in order to reflect
current land development propasals and zctual trip generation rates and tdp distribution,

The 650 equivalent dwelling units inchudes 2 maximum of 50 EDUs for the administrative
facilities of the private high school,

This transportation phesing plan assumes st State Route 56 will be implemented as shown in
this PFFP. If State Route 56 implementation is delayed for any reason, treffe threshalds and
improvements will be as shown in the sttached Alternative Transportation Phasing Plan,
pursuant to parzgraph 2 on page 119 of the Traffic Study Report eatiled “Transporiation
Analysis for the Future Urbanizing Subarer IIF”, dated March 31, 1998.

Right of way is assured to the satisfaction of the City Engineer by either {§) ecquisition, (i)
successfully entering into a purchase agreement, or by {ili} initiating the condemnation
process.

This requirement to be satised at the commencement of this phase, i.e. 1,900 Dils for Phase
m.
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Subarca 3 Alternative Transportation Phasing Plan

Phase Stanup Phase for Subaraz 3} De! Mar nghls
Road
Proposed Access Improvement (to be Del !usar Helghls Road- exlend as 2 Janesof a 4

sarured 10 the satigfaction of the City

[ane major to development areas, Provide % of

Engineer before development §s authorized | Wltimate street Improvement.
in this phase)

Appraved Project or Subarez 3 650 Equhvalaﬂl pU?
Development

Transporiation Thiethold Condition
Regarding Status of Route 58 Nerth
Ramps (To Be Asired To The
Satisfaction OF The (ity Engitienr Before
Development Is Authorized For Each
Phase)

| Gouit. Comgietion of 2 Project Study Repont

Successful vote Novembar 1998 / Subarea Plan 7 3
Deveiopmeni Agreemenl epprovat by Cly

{PSR} for the 5458 north direct connecions. One
unit 2 4 acres dansly.

Comment or Desceiption of Other Regivnal
Imipravements to be synured to the.
satixfaction of the City Eugipeer (Before
Deyelopment Tt Avthorized For Exch
Plast)

Ran!e 55 Right-Of-Way in subarea 3 Is assured”
excuding R for the thisd interchange.

Fhase

Subgrea 3 - Pre SR-56 if netessary 7 Cammel
Vaﬁey Road & Rouvie 58

Eroposed Access Tmprovement (to be
aysured to the satisfsetion of the City
Engineer before develspruent is suthoeired
io thiz phass)!

Vviden Carmel Valiey Rozd (Roule 56} 10 4 lants H
along the Route 58 Comidor to Caning Sanla Fe
Including the consirustion of the wes\bounid off
raing {2 fanes) and exiend and Widen Canmel
Valley Road 10 4 fanes,

} Approved Project or Subirea 3 50 LU
Pevdopmest
Traasportition Threskold Coditioa Funding for PRIED in year 2000 STIP for the

Reparding Status of Route 56 North
Ramgs {ToBrAssered ToThe .
Satisfactlon OF The City Eogigeer Before
Development Is Aunthorized For Each
Phase}

5158 north direct connectors.

Comsuent or Deacviption of Other Replonal
Improvementyio be wasured o the
satisfaction of the City Enginter {Before
Developroent Is Authorized For Each
Phase)
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Nlemaliva phasing threshold only If Route 5615 B
not on $he current schedule, 1.92 open fo lralfic by |
December, 2000, Construct Camino Ruizas22
lane road from Carmel Valley Rosd lo Route 55.
Extend Route 58 &s 3 2 lane roed from Black
Motiytain Road {1 c;nﬁnu Ruiz.



Phase

118 Subarez.3- Pre éR-SS il necessary Cafmel

Valley Road & Roule 58 )
Proposed Access Ioprovement (o be Widen Carmel Vailey Rosd (Route 56310 4 lanes K
assured to the satirfaction of the City along the Route 56 Conldor to Camino Santa Fe
Engineer before development {2 authorized | including the construclion of he westbaund off
fn this phase)? rarp (2 1anes) and extend end widen Carnino

Santa Fe Road to 4 lanss)
Approved Prolect or Sobares 3 300 DU |
Development _
Trinsportation Threshold Coodition Completion and CALTRANS Distict Director
Regurding Status of Bouts 56 North approval of the PRIED for the 556 nonth direct
Ramps (Yo Be Assared Yo The conneciors,
Sxfistaction OF The City Engineeir Before
Deveiopmoent 15 Autkorized For Each
Phase)
Comment or Deseription of Other Regional | Allemnative phasing threshoid onty If Route S61s ¥
Improvements fo be samred & the 1ot o the curent schedule, Le. apen fo lraffic by &
satisfaction of the Chty Eagivesr (Before | Dacember, 2000,

§ Development Is Authorized For Each
Phiase) | -
W, Phase Subarea 3 - Pre SR-55 H necessary / Came!

Vatley Road & Route 56

Proposed Acceir Inprovement {to be
sasured 10 1he satisfaction of the City
Eugincer before developmient iy authorized |
ic this phase}!

1 Widen Carmel Valley Road {Route 56) 10 4 lanies B

along the Rouls 58 Conidor lo Camine Samta Fe
including the construction of the westbound off
ramp (2 tanes) and extend and viden Camino

{ SantalFe Road 1o 4 Janes,

_Approved Project ar Subarea 3

Pevelopment

300 DU + Prvate High School. + Nhd, Comm.
{50,000 &F)

Tramsporation Threthold Condition
Regardiog Status of Route 56 North
Rampsy (ToBeAasursg ToThe
Satisfaction O Tbe City Eogineer Belore
DPryeloprasnt Iy Avikorized For Euch
Phase)

Gubmitial of CALTRANS appr_wexi 5758 porth
direct connector PRIED 1o FHWA for approval.

Comment or Description of Other Regional
TImprovements to be aisured to the
satisfaction of ibe Ciry Engineer {Befors
Development Iy Authorized For Fach
Phasc)

Alletnative phasing theeshold only i Route 561s not on B

the current schedule, Le. open 1 teific by December,
2000 Widen Crirdno Ruiz be a 4 Teie road from

Cannel Vallzy Road o Route 56, Extend Route 56 as
2 4 Jane road from Black Moutels Road to Camino &
Ruiz. Rotte 55 €0 145, sast to porth loop ramp, east
o south sight turn bne, 594 southbound oa ramp taae. g

el Mat Heights Rosd @ 15 west 1o northbound 1-5
fight turn lane. Black Mounialn Road 2 Park ilage |
{Duml NS b WE isit

Orive Infersection




Subarea 3 « Pre SR-56 il nacessary

V. Phase .
Priposed Access Tmprovemznt {io be Signalize end widen inlersections 1o € lanes 23
asszrad to the satisTactios of the City requirad, :
Enginect before development is authorized
in this phzse)t
Approved Project or Subarea 3 300 DU + Nhd, CommM50,000 SF)
Development
Transportation Threskold Condition FHWA Approval of PRIED for the /56 north
Regarding Status of Houle 56 North direct connedlors,
Ramps (FoBe Assured To The
Sxtisfection Of The City Eogineer Before
Development Is Anthorized For Eack
Phass)
‘Comment or Description of Otber Reglopat | Allemative phasing threshokl ondy If Route 361 E
Improvements o he zssured to the ot of the cusrent schedule, Le. open lo ireflic by |
satisfaction of the City Eogineer (Before | December, 2000,
PDevelopmen! Is Autharired Feor Each
Enase)
VI Phise Houde 58 Freeway

Proposed Accesy kmprovement (to be
azvured to the sathfaction of the City

{ in tals phas)’

Eugiveer before development iz authiorized

p Route 55 connecied through ds 2 4 fane freeway

between 5 and 115,

Approved Project oc Subarea 3
Development

300 DU+ Nhd, Comm. {106,000 SF)

Transporistion Threshold Condition
Regarding Status of Route 56 North
Ramps (ToBe Avuied To The
Satiffaction OF The (fty Evgineer Belore
Developmest Is Authorized For Each
Phace)

Funding In the STIP {or the 5/56 north direct
cponeclors, Compiete Gesign of the 5/56 north
direct connedors . ‘

5156 novth direct conneciors open fo traffict,

Tmprovereats to be assured to the

1 satistaction of the City Eogineer (Before
1 Developrment Is Authorized For Each
Phzss)

Comment or Description of Other Reglogal |

A S e 7 g B e A e W A
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Phase

Dual Freeway Comgletion

Proposed Atcess Improvement (to be

1 assared 10 the satisfaction of the City
Engineer before development is authorized
in thiz phase)*

Construct the 558 nodh direct cofineclors. Route .
&6 connected through a5 2 4 fzne freeway
between k5 and 1-15, '

Approved Projeet of Subarea 3 "
Devtiopment

1,200 DU + Nnd, Gomm, (100,000 S8)

Trapsportation Thresbold Coadition
Regarding Status of Ronte 56 North
Rarapr {To Be Asyured To The
Satixfaction Of The City Engiveer Before
Development Ix Authorived For Fach
Phase}

T R T Y N AT T

Lomezent ur Destription of Other Regionsl
Imprevemeniy to be avsured to the
satigfxction of the City Engioer {Selore
Developmest Is Authorized ¥or Bach”
Phase)

Garmet Mounlsin Roed {0 4 fznes. Route 56

Via De La Valle, between St Andre and El
Camino Heal east, improve (o four lanes. El
Camino Real between % mie Drve and Via De
La Valle, improve to 4 lape msjor streel. Cammet
Vailey Road, bebween Del Mzr Helghls Road and
Black Mountaln Road, improve 1o four tanes.
Widen Caming Rulz from Cermel Valley Road fo

yr ok oA PG AN EIN T v

widened from 14 to one mila 2ast of Ihe Camino

LR T A

Phase

‘Santa Fa Interchange,
Buikiout of Gubarea 3

Propgsed Access Improvermest {to be
sasured to the sadsTaction of the City
Engineer before developmentis anthorized
fa this phase}!

Completion of communily infrestructure.,

Approved ?m}act or Subarea 3
Pevzlopment

1,500 DU + Commercial, Difice

Transportation Threshold Conditlos
Regarding Statuy o Route 36 North
Ramps {ToBe Avsored ToThe
Satisfaction Of T8t City Ebgiveer Before
Deyddopmens Is Aothorized For Each
Phast) _

Comment tr Description of Qther Ragionyd
Troprovewests 1o ba xssured to the
satisfaction of the City Engigeer (Before
Development Is Authorized For Each
Phase)

I8, from Rowde 56 1o Escondido, HOV lane
extension. -5, from Del Mar Heighls 1o
Bicminghanm, 8dd HOV lanes. Camind Ruiz from:
Carmel Valiey Road 1o Cammel Mountain Road,
widen {o 6 isnes, Camine Ruir @ Roule 55, ”
provide loops”, or Thied interchange @ Route 56,
previde third Interchange, Biack Mounain Road, &
fram Route 56 1o Mercy Road, widen o six lanes. B
Rowte 56 witenad to 8 Tanes. 3

PRI ik Ey o N Tl A5 TRE n RRE Bt L E RN TR N T 0 P bR ALE kT

g n o, SR e e, S o L D A s
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Footnotes to Altemztive Transportation Phasing Plan:

Before exceeding the allowable levels of development shown in each phase, the
improvements listed in the right column must meet one of the following conditions to be

assurred to the satisfaction of the City Engineer

2)  Improvement must be completed and open fo traffic.
t)  Tmprovement must be under contract,
¢}  Improvement smust be bonded.

d} ﬁm&men{ prist be scheduled for conbtmetion in the City CIP for the yesr
ding permits are requested,

e) vements must be mgammed for ronstruction in the STIP for the yesr
'mmg permits are request

The 650 equivalent dwelling vunits includes a makimum of 50 EDUs for the adminfstrative
facilities of the private high school.

Right of way is assured to the satisfzction of the City Engineer by either (3) acquisition, (i)
suceessfully entesing into a purchase agresment, or by (i) injtiating the condenmation
process,

This requirement fo be satished 2t the commencement of this pbase, i.2. 1,900 DUs for
Phase VL

It should be noted that this plan is intended to serve as a guideline for the sequential
dwclopmcnt of street improvements, Becauss the gaogmph:c order of deveiopments is
not certain, it will be necessary to regulardy review and revise this phasmg plan in order to

reflect current Jand deyelopment proposals and dctual tip generstion rates and trip
distribution.
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Appendix"A-1"
Pacific Highlands Ranch Transportation Phasing Plan

‘The foliowing table, taken fom Table 8 of the seport entilled *Transportalion Anclysls for
the Fulute Libanidng Subares 11* maybe used to defermine when a cerlain phase of the
Transporiation Phasing Pian has been reached.

Thip
: Géngsation  Paily
Land Use Tyoe Intensity __Unit Rate' _ Trios- §
Emgloyment Cenler . 207 Ac 4BDAC 9,000
Mixed Use Core {Commercial) B0 KSF TOMSP* 21,000
Eslats Residential® 208 By 10/ 2080 §
1 Very Low Density Residentiat 12 D 10/0u 120 §
Low Denslly Resideatial 2258 Du 10100 23,680 §
Pesipheral Residential 1098 D 0Dy . 10,880 §
Core Residential 896 Du 8Dy 7,068
Mized-Use Core Residential 500 Du 60y 3.000
Pak e Ac SOIAG 500
Par/Recrealional Fadiity 13 A S0IAG 650
Pivale High SelwoP ' 5 Ac S0tAC 2,700
Elamentary Schogl 23 Ac BAL 1,380
Junior High Sehool 20 As 40IAC #00
High School 50 Ac 50/ac 2,500

Foolnales:
Expeaniad 4 Drivivay Rales

This it use caiegary inchudes the 1T dwaling units bhat have been approved for e Dol Mar Hightands
Eslales vestiog beedative map. Wiile these usls have bren Icluded In  computafa of the tofat brgrs, the Dd
iar Mightands Estale developiment i sublect to ks own tentitive towp corditiorss of spgreval and & nod subject
1o fhe requkements of Sw Pacific Hightands Ratch Trasspottaion Prasing Pan,

Shouid the Prvale High School sae b developad 35 teskinnlial property, us opposed o 4 schodl, Ris
enlicfpated ! appromimately 255 Low Denslly Residenial unks vl be beik on this 33e and ks dally 4ips
gty sid be miafifind sccovdingly

Saighted average of Olfice 2l Relal Uses: Olfica (ZVIKSFY Main Strewt Relal [Vilage) (AVKSEY,
Commercist Reltd (1 2XYKSF). '
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EXHIBIT “E”

AGREEMENT RELATED TO
EQUESTRIAN/MIXED USE TRAIL IMPLEMENTATION

This Agreement is entered into between The City of San Diego, » municipal corporation
[the City), and Pardee Constroetion Company, a Califormis corporation{Grantor] [collectively,
the Parties], concerning the implementation of 2 proposed equestrian and mixed-use trails [the
trails] as provided in the Subarea 111 Plan approved by the City on by Ordinance
No, O-

RECITALS

A, The City has deiermined that it is desimble to implement 2 comprehensive txail
system which could be utilized by pedestrians, bikers and squestrians which wonld provide direct
public access to the significant portions of the Multiple Species Conservation Program
("MSCP") planning area, and in particular, to the Pacific Highlands Ranch Project.

B. Grantorhes indicated that the trail alignment which is reflected in concept in the
Subarea JII Plan is accsptable, Grantor is willing to dedicate from Pm’m awnership, atits
option, either an casement or a fee interest for the trail right-of-way to the City, asa gift.

C. City is willipg to indemnify Grantor in connection with its provision of the trail as
provided in this Agresment.

THE PARTIES AGREE AS FOLLOWS:

i Hold barmless. The City shall at all times indemnify and save Grantor, Ownes, its
coniractors, agents, officers, employees, residents, invitees and golfers [Indemnified
Parties] free and harmless from and pay in full sny and ail claims, demands, losses,
damages, and expenses that Inderuified Parties gnay sustain, or incer in any manaer
resulting from the establishment, construction, thatntenanse, state of use, repair, or
presence of the trail, the improvements, including the fence mentioned below, and the
ongmng use of said trall, including, but not limited to, any loss, damage, or expense
arising out oft 1)%0ss of or damage to property; and 2} injury o, or death of person(s) or
animal{s) {including any person(s) or animel(s) utifizing the trail being struck by an errant
golf ball(s)), except to the extent of any foss or damage or expense and claim for loss,
damage or expense resulling in any manner or from the willfuil or malicious acts of the
Indemnified Paities. The City's obligation for legal fees shall be limited to one legal
counsel.

LADUGARDPROTECTR PARDEERARDACLWPD September2, 1998
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2. Feace Yostallation. The City shall, at Grantor's option install a split rail fence to assure
that trail users do not stray into the remaining portions of the Pacific Highlands Ranch
project, The nature, extent, color, materials, 2nd location of such fencing shali be subject
1o the scle review and approval of Grantor and determined at & future date. The City shall
be solely responsible for the ongoing maintenance, repair, and upkeep of the fence.

3. Successors. The Indemnified Parties and any assigns or successors in interest shall not
be subject to any present or foture obligation and/or liability with regard to the
construction, matntenance and/or upkeep of said tradl.

4. Permit Processing. 1t shall be the City's sole obligation to process any and all necessary
permits and/or approvals that will be required for the implementation of the trail, as well
us pay for the cost of engineering, surveying and an;‘ other fees associated with the
establishment, implementation, and ongoing maintenance of said trail.

5. Trail Use. The trail shall be for the exclusive use and enjoyment of pedestrians, bikers
and equestrian users. In this regard, no motorized vehicles or bikes of any kind shall be
permitted. The City shall be responsible forenforcing this restriction.

6. Development Intensity. There is a development intensity sllocation which applies to
Grantor’s land. Grantor shall retain any and all development intensity rights associated
with the right-of-way for Grantors sole use and dispgsition.

7. Future Agreement. The pesties agree to cooperate and execute such future
documentation gs necessary to implement the purpose and intent of this Agreement.

8 Attorney’s Fees, Ifcither Party brings litigation to énforce the terms of this Agreement,
the prevailing party be entitled to reasonable attormeys' foes and other reasonable costs,
The City's obligation with respect ic legal fees shall be Hmited to one legal cousisel.

9. Binding on Successors and Assigns. All references herein to City and Grantor shall
refer shall to and be binding upon their respective personal representatives, successors
and assigns and transferees of the parties hereto.

LADUGARIN ROIEL TSPARDEDFARDALL WPD Septumber 2, 1998
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EXHIBIT“F”

CARMEL VALLEY POLICE SUBSTATION SITE
PURCHASE AGREEMENT

THIS FOLICE SUBSTATION SITE PURCHASE AGREEMENT fihe Agreement] is
entered into as of the ___day of - 19.._, betweew Pardee Construction
Company, & Culifomia cotporation, [Seller], and The City of San Dizgo, 2 municipal corporation
Buyer}, fcollectively, the Parties] with reference 16 the facts set focth below.

RECITALS

A.  Seller owns real property consisting of approximately 4.0 gross acezs (3.5 net
developable) located within the Carmel Valley Community in the City of San Diego. Seller’s
real property ownership is identified on the Qumership map (attached hereto as Exhibit *A") and
is further described as [the Property].

B. Buyer desires acquire the Property for the potential development of a police substation
and Buyer is willing to sell the Property to Buyer,

THE PARTIES AGREE AS FOLLOWS;

1. Agyeement to Buy and Sell. Seller agrees to seli to Buyer, and Buyer agrees 10
purchase from Setler the Property as deseribed in Recital “A” zbove.

2. Purchase Price. The Purchase Price of the Property shall be $3,000,000 [tbe Parchase
Price}

3. Method of Payment. The Purchase Price shall bejpayable in cash upon the close of
escrow as defined in Section 6.1 below.

4. Use of Progenty. City proposes fo use the site for poiics substation serving Carmel
Valley {the Substation]. if the City determines the Property may not be used for & police
substation for any reason, City may sell the Property for cash, thc proceeds of the sale to be
applied to another site for the Substation or may exchange the Property for other propety to be
vsed a5 a site for the Substation. If City glects to sell the Property, Pardee shall have the right of
first refusal, at the same price as the bona fids offer for the Property, on any proposed cash sale;
however, Pardee shall not have such right if the City elects to exchange the Property. Any
covenants, conditions and restrictions which apply to the Property shall epply to Property if
transferred by City to a third party.

LADUGARD PROIECTAPARDESPARDA-CLWPD September 2, 1998
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5. Reserved Rights. While this Agreement is in effect, and prior to the close of escrow
for the Property, Seller reserves to ftself, its agents, successors, assigns, end personal
representatives all rights eecruing from its ownership of the Property including, without
[imitation, unrestricted nse, access and vtilization of thé Propesty, so long s legally permitted
and subject to the terms of this Agreement.

6.  Escrowand Closing.

6.1 Closing Date. The elose of éscrow shall be on or befors the second
anniversary of the effective date of the Development Agreement between the Parties approved by
Ordinance No. O- of the City Council {Closing Date]. "Close of Escrow™ means the
date the grant deed conveying the Property to Buyer isrecorded plusuant to this Agreement.

6.2 Extension Of Closing Date. Upon zautual consent of Parties, the date for the
Close of Escrow may be extended commensurate with Buyer and Seller's estimates that

acquisition funds will be.zvailable as provided in any revised or updated PFFP, provided,
however, that in no eveat may the Closing Date be extended for more than 90 calendar days
without Seller's written consent,

6.2 Qpening of Escrow, At such time as Buyer desires to complete the purchase
of the Propety, but in no case Jater than 120 ealendar days prior to the Closing Date, Buyer shall
deliver writien riotice of intent 1o clase escrow to Seliet and to Chicago Title Company [Escrow
Holder], and Buyer shall concunrently deliver a fully signed copy of this Agresment to Escrow
Holder which, along with any supiplements! writien escrow insiructions sigiied by Buyer and
Seller, shall constitute the escrow instructions. Buyer shall give the notice 2t Jeast 120 days
kefore the Closing Date specified in Sertion 6.1, as such Closing Date may be extended pursnant
to Section 6:2. Escrow shall close within 120 days after Buyer's defivery of the notice, butinne
event fater than the Closing Date specified in Section 6,1, above, or as such Closing Date may be
extendad pursvant to Section 6.2,

7. Condition of Title.

7.1 Itshall be a condition to the Close of Escroty that title to the Property shall be
conveyed to Buyer by Seller by Grant Deed subject only to the following spproved candition of
titte:

A lien to secure payment of real estate taxes and assessment, not
delinguent.

The en of supplemental taxes assessed purspant to Chapter 3.5
commencing with section 75 of the California Revenue and Taxation
Code,

LAQUCARI PROTECTS PARDE #ARDA-CL WP Seplember2, 1998
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(c)  Building, building lins, use or sccupancy restzictions and zoning and
building Jaws and ordinances of the federal, state, municipal, city and
other povernimental authorities having jurisdiction over the Property.

(d) Al public rights of way, utility easements and other matters of record or
which would be disclased by an inspection or survey of the Property.

7.2 Seller shall pay and discharge upon close of escrow2ll deeds of wrust,
mortgages, mechanies’ liens, judgments and attachment liens and othet encumbrances securing
an obligation to pay money which exists as of the date hereof or aré created or suffered by Seller
{other than non-delinquent taxes, special assessments, and owners® associztion as$essments
[which are 1o be prorated as provided herein} and liens and encumbrances created or snffcred by
Buyer).

8. Deposits by Seller. At least one (1) day prior to the Close of Escrow, Seller shall
deposit or cause fo be deposited with Escrow Holder the following documents and instroments:

8.1 GrantDeed. The Grand Deed in 2 form substantiatly identical to Exhibit *E*
attached hereto conveying the Property to Buyer duly executed by Selier, z.cknowiedgtﬂ and in
recordable form, and;

' ¢ and Costs. The amount, if any, required of Seller under
Section 12of this Agmmnent and under any other provision of this Agreement, shall be paid out
of the funds deposited by Buyer with Escrow Holder and otherwise due Seller et the Close of
Escronvy pursuant to this Agreement.

9. Repositsby Buver, Atleast one (1) day prior to the close of escrow, Buyer shall
depasit or cause to be deposited with Escrow Holder the following:

9.1 Purchase Price Balance, Cash in the amount of the Purchass Price, [*Cash™
means: (i) currency of the United States of America; (i) cashier’s check curently dated and
payable to Escrow Helder or Seller, or (i) wire trensferred funds credited 1o Eserow Holder or
Sellers bank account] and;

1. Costs. The amount, ifany, required of Buyer under
Sections 10 and Il of thxs Agrecmm md any other amounts payable upon the Close of Escrow
under any cther term of this Agreement, and;

9.3 Documents. A fully executed acceptance by City with respect to the Grant
Deed and an exccuted and centified resolution of the City Council authorizing acceptance of the
Propesty pussuamt to the Grant Deed.

LADUGARIFFROJECTS FADERPARGA DL WD Sepember 2, 1958
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10. Costs and Expenses. Seller shall pay the costand expense of a standard form CLTA
Owner's Title Policy. Buyer shall pay the costs of any additional coverages or endorsements
Buyer requests. Buyer and Seller shall share equally the escrow fee of Escrow Holder. Buyer
shall pay all doctmentary transfer taxes payable {n connection with the recordation of the Grant
Deed. Buyerand Seller shall pay, respectively, the Escrow Holder's customary charges to buyers
and seliers for document drafting, recording and miscellaneous charges. If, as a result of no fault
of Buyer or Seller, Escrow fails to close, Buyer and Seller shall share squally all of Escrow
Holders and Title Company's cancellation fees and charges.

js! i x Halder. Upon the close of escrow, the
Escrow Holdes sh&fl pmmptly undemkc ail c:f thc falimng in the manner indicated:

11.} Prorstions. Prorate (i.e. spportion) &1l matters referenced above based upon
the statement delivered into Escrow signed by the Parties,

112 Recording. Cause the Grant Deed and any other documents which the
Parties hereto may mutually direct, to be recarded in the Officlal Records of San Diego County,
California,

11.3 Funds. Disburse from funds depositet by Buyer with Escrow Holder
towards payment of all items chargeable to the account ofjBuyer pursuant hersto in payment of
such costs, including, without limitation, the payment of the Puschase Price to Seller, and
disburse the balance of such funds, if any, to Buyer.

114 Documents. Deliver all required and agreed upon documents pursuant to
this Agreement to the Parties.

11.5 Title Policy. Direct the Title Company to issue the Title Policy to Buyer.

. eLs tations and Wananties. Except as set forth in this Agreement, Seller
has made ahsniuteiy o rcprescmahon oF warranties tegm}mg the Property, including, without
limitation, its condition, past use, or suitability for Buyer's intended use, and that Buyer is
purchasing the Property on an "AS-1S" basis. Notwithstanding the foregoing, Seller makes the
following representations to Buyer: Seller has the legal right, power and authority to eater into
this Agreement and to consummate the trensactions conternplated hereby and to the execution,
delivery and performance of this Agreement; Scller has nojactual knowledge of any Hazardous
Materials on or under the Property or any underground on the Property or of any
easements, leases liens or encumbrances affecting the Property which are not disclosed by the
public records. The foregoing representation is trus and the foregoing warraniies and agreaments
are in fll foree and effect and binding on Seller as of the date of this Agreement. Ifthereis
more than one Party constituting the "Seller," such representations and warrenties are made
severally, and not jointly. If before the Closing Date Seller discovers that any representation of
warranty is untrue or misieading in any material respect, Seller shall notify Buyer and Buyer

LADUGARIRFROECTSPARDERFARDA C2LWFD Sepieber 2, 1998
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shall have the right to terminate this Agreement; in thaf event, Seller shall have no lisbility unless
Seller’s original representation or warranty was knowingly false or misleading.

Buyer ) Yarranties. In consideration of Seller
entering xato ﬂns Agmmcnt and s an mduw:ncnt to Sc!lcr to scH the Property to Buyer, Buyer
makes the following covenants, representations and warranties,

13.1 Authority. Buyer has the legal right, power and authority to enter into this
Agreement and to consummate the transactions contemplated hereby, and the execution, delivery
and performance of this Agresment have been duly authorized and no other action by Buyer is’
requisite to the valid and binding execution, delivery arjd performance of this Agreement, except
as otherwise expressly set forth in this Agreement.

13.2 "AS-IS" Natre of Sale. Buyer actmwtedges and agrees thal except as sot

forth herein, Seller has not made, does not make and xpkmﬁca%ly negates and disclaims any
representations, warrantles, or guarantees of any kind ok character whatsoever, whether express
ot implied, oral of writlen, past, present or futwre, of, as 1o, concerning or with respect to (i) the
value, nature, quality of condition of the Proparty, including, without limitation, the water, soif
and geology, (i) the mx&bﬁi{y of the Property for any and all activities and uses which Buyer
may conduct thereon; (jil) the compliance of or by the Property or its operation with any Jaws,
rules, ordinances or regulations of any spplicabls govemmental authority or body; (iv) the
habitability, merchantability, marketability, pmﬁtabzhtjr ot fitness for a particular purpose of the
Propetty; (v} the mann<r, quality, state of repair mlac'ﬁufrepsuoftbe Property; or {(vi} any
other matter with respect to the Property, and specifically {except as set forth herein) that Seller
has not made, does not make, and specifically disclaims eny representations reguding
compliance with any environmental protection, polluuﬁn or Iand use Jaws, rules, regulations,

orders or requirements, including solid waste, as definel by the U.S. Environmental Protection
Agency regulations at 40 C.F.R,, Past 261, or the di sal or existence, inor on the Property, of
any hazardous substance, as defined by the Comprelienbive Environmental Response
Compensation and Liability Act of 1980, a8 amended, dnd regulations promulgated thereunder.
The substances, wastes and materials which are regulated by the foregoing laws or any other
state andfor federal laws are herein referred to as “Hazardous Materials.™) Buyer further
acknowledges and agrees that any information provided or to be provided by or on behalf of
Scler with respect to the Propeity was obteined from alvariety of sources and that Selier has not
made any independent investigation or verification of such information end makes no
representations as to the accuracy or completeness of sich information, Seller is not liable or
bound in any manner by any oral or written statements, representations or information pertaining
to the Property, or the operation thereof, furnished by any real estate broker, agent, emmplayee,
servant or other person.  Buyer hereby acknowledges dnd agrees that the sale of the Property as
provided for herein is made on an *AS-15* condition and basis with all fauks.

§3.3 City represents and warrants that the coaveyance of the Property to the City
is exempt from the mapping requirements of the California Subdivision Mep Act.
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: i antics Survive. The representations and warranties of
Buyer and Scl ier sat foﬁh in this Agrccment shall be true on and 4s of the Close of Escrow and
shall survive the closing.

Bscrip : ent. Buyer and Seller ackniowledge that the legal
descri puon of 1'he ?roperty 1S ‘bascd on mfo:matmn used to ldentlfy gcncrally the Propcﬂ)' within
the Property. Although such legal description is fairly accurate, it is not precise, thus it is
expected that more detailed information may be used to delineate the Property on & tentative map
submitted to the City in the future in conjunction with development applications. Therefore, this
Agreement dots not preciude, and contemplates that thegames will amend the legal description,
attached as Exhibit "D* hereto, upon the recording of & final map epproved by the City.

: ion Prio ing. Seller shall promptly notify Buycr of
any matmai casuahy to tl;e Propeny or any condcmxzatzén proceeding commenged prior 1o the
Close of Escrow of which Seller obtains actual knowledge. If any such damage ot proceeding
relates to or may result in the loss of any material portion of the Propesty, Buyer may, at its
option, elect either to: (i) terminate this Agrccmcm, in which event neither Party shall have any
further rights or obligations hercunder, or (i} continue this Agreement in effect, in which event
upon the Close of Escrew, Buyer shall be entitled to any compensation, swards, or other
paymesnts or relief resulting from such casualty or condelnnation proceeding ep to the amovat of
the purchase price, with any amounts exceeding such parchase price to be returned o Seller.

17, Notices. All notices or other commumications required ot permitted hereunder shall
be in writing, and shall be personally delivered, delivared by reputable overnight carrier, sent by
gertified mail, postage prepaid, return receipt requested, or sent by telecopy, and shall be deemed
réceived upon the eazlier of (i) if personally delivered or delivered by ovemight courier, the date
of delivery to the address of the person to receive such nitice, (i) if mailed, two (2) business
days afier the date of posting by the United States Post Office, ({ii) f given by telecopy, when
sent. Any notice, request, demand, direction or other communication sent by telecopy must be
confirmed within forty-eight (48) hours by letter matled ior delivered in accordance with the
foregoing.

To Buyer: City of San Diego
202 "C" Street
* Sen Diego, CA 92101
Attention: City Manager
Facsimila No. (619)236-6067
Telephone No.: {619) 236-5941

To Seller: Pardes Construction Company
10880 Wilshire Blvd., Suite 1900
Los Angeles, CA 90024
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Attention: David Lyman
Facsimile No. (310) 446-1252
Telephone No.: (310) 475-3525

With a Copy to: Selizer Caplan Wilkins & McMahon
750 B Street, Suite 2100
8an Diego, CA 92101
Attention: Thomas F, Steinke
Facsimile No.: (619) 685-3100
Telephone No.; (619} 685-3003

And an additional

copy to: Pardee Construction Company
110 West C Street, Suite 2200
San Diego, CA 92101
Altention: Michae] Madigan
Faesimile No.: (619) 231-1785
Telephone No.: (619) 5257245

To Escrow Holder: Chicago Title Company
925 "B" Street
San Diego, CA 92101
Attention: Shelva Molm
Facsimile No.: (619) 544-6229
Telephone No.: (619) 544-6250

Notice of change of address or telephone numbers shall be given by written police i the manner
detailed in this paragraph. Rejection or other refusal to accept or the inability to deliver because
of changed address of which no notice was given shall be deerved 10 constitute receipt of the
notice, demand, request or communication sent.,

18. Brokers, Buyerand Seller each représents and warzant to the other that there will be
no brokers' or finders’ fees payable in respect of this ransaction based upon any statement,
representation or agreement made by Buyer or Seller, respectively, H any claims for brokess' or
finders fees {or the consummation of this Agreement arise, then Buyer hercby egrees to
indemnify, save harmless and defend Selles from and against such claims if they shall be based
upor ang statsment of representation or agreement by Buyer, and Seller hereby agrees to
indemnify, save hannless and defend Buyer if such claims shall be based upon aay statement,
representation or agreement made by Seller,

19, Legal Fees. Ifany action or seit is brought by a Party hereto apainst another Party
hereunder by reason of any wilifu] breach of any of the covenants on the part of the other Party
erising out of this Agreement, or for declaratory relief, then in that event, the prevailing Pasty in
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such action or dispute shall be entifled to have and recover of and from the other Party all costs
and expenses of such action, including reasonable attomeys' fees,

20. Assignment. Buyec shall not sssign, transfer or convey its rights and/or obligations
under this Agreement and/or with respect to the Property without the priorwritten consent of
Seller, which consent Selier may withhold in its absolute discretion. Any attempted assignment
without the prior written consent of Seller shall be void and Buycr shall be deemed in default
hercunder. Anypcrrmttqd assignments shall not relieve the assipning Party from its liability
under this Agreement.

> Propecty. While this Agreement is in effect, Buyer, its agents,
contzactors and snbcom:aotors shall haw: the right to enter npon the Property, at reasonable imes
during ordinary business hours and upon 48 hours prior written notice to Seller, to make any and
all snspccuons and t=sts as Buyer reasonably deesns desirable and which may be accomplished
without causing any alteration or damage to the Property. Buyer agreesto indemnify; defend and
hold Seller and the Pmpc:ty harmless from any and aYl costs, Joss, liability, damages or expenses,
of any kind or nature, erising out of or resulting from such entry. The foregoing indemnity and
defense obhg‘atu{n of Buysr shall survive the termination and/or filll performance of this
Agreement.

22, Miscetlageons,

22.1 Suryival of Covenants. The covenants, representations and warraaties of
both Buyer and Seller set forth in this Agreement shall survive the recordation of the Grant Deed
and the Close of Escrow.,

. 222 Reovired Actions of Buver and Seller. Buyar and Seller agree to execute
such jnstructions and documents and to diligently undertake such actions as may be required in
arder to consummate the purchase and sale herein conterplated and shail use their best efforts to
sccomplish the Close of Escrow in accordanse with the provisions hereof,

22.3 Counterparts. This Agreement may be executed in multiple counterpasts,
cach of which shall be deemed an original, but alt of which, together, shall constitute one and the
same instoumnant,

224 Caplions. Any ceptions 1o, or headings of, the paragraphs or subparagraphs
of this Agreement ace solely for the convenience of the Parties hereto, are not @ part of this
Agreement, and shall not be used for the interpretation or determinztion of the validity of this
Agreement or any provision hereof.

22.5 NoObligations 1o Third Parties. Except as otherwise expressly provided
herein, the execution and delivery of this Agreerent shall not be deemed to confer any rights
upon, nor obligate the Parties hereto, to any person or entity other than the Partics hereto.
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22.6 Exhibits and Schedules. The Exhibits and Schedules attached hereto are
hereby incorporated heréin by this reference.

22.7 Amendment fo this Agreement. Except as specified in paragraph 17 hereto,
the terms of this Agreement may not be modified or amended except by an instruction in writing
executed by the Pasties hersto,

22.8 Waiver, The waiver or failure to enforce any provision of this Agreement
shall not operate as a waiver of any future breach of Any such provision or any other provision
herecf

229 Applicable Law, This Agreerent shall be governed by and construed in
apcordance with the laws of the State of California

2210 Ezes and Other Expenses. Except as otherwise provided berein, each of
the Parties shall pay its own fees and expenses in connection with this Agreement.

22.11 Entiie Agreement. This Agreement supersedes any prior agreements,
negotiations and communications, oral or written, and contains the entire agreement between
Buyer and Seller as to the subject matter hersof, No subsequent agreement, representation, or
promise made by the Party hereto, or by or to any employee, officer, agent of representative of
the Party shall be of any effect unless it is in wiiting and executed by the Pacy to be bound

thereby.

22.12 Smwmm, This Agreement shall be binding upon and shatl
inure to the benefit of the successors and assigns of the Pasties hereto.

23.1 If this Agreement or any matier relating hereto shall become the subject of
axry litigation or controversy, Buyer and Seller agree, jointly and severally, to hold Escrow
Holder free and harmless {rom any loss or expense, including aitnmey's‘ fees, that may be
suffered by it by reason theredf except for losses or expenses 43 may arise from Escrow Holde's
negligent or willful misconduct. If conflicting demands are made or notices served upon Escrow
Holder with respect 10 this Agreement, the Parties expressly agree that Escrow Holder shall be
entitled to file a suit in interpleader and obtzin an order from the court requiring the Parties to
interplead and litigate their several claims and rights among themselves, Upon the filing of ibe
action in interpleader, Escrow Holder shall be fully released and discharged from any obligations
imposed upon it by this Agreement; and

23.2 Escrow Holder shall not be lisble for the sufficiency or comectness s to
form, manier, execution or validity of any instrament deposited with it, nor as to the ideatity,
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authority or rights of any person executing such instrument, nor for failure to comply with any of
the peovisions of any agreement, contract or other instoument filed with Escrow Holder or
referred 1 herein. Escrow Holder's dinies herennder shall be limited to the safekeeping of all
monays, instruments or other docurnents received by it as Escrow Holder, and for their
disposition in accordance with the terms of this Agreement,
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EXHIBIT “F”

City Clerk

CITY OF SANDIEGO

City Administration Building

202 “0* Street This document exsmpt fioem foes per Goverment
San Diego, CA 52101 Codc 103, To the benefi of the City oI Sen Dicga

ASSIGNMENT OF INTEREST UNDER DEVELOPMENT AGREEMENT

FOR VALUABLE CONSIDERATION, receipt of which is hereby ackaowledged, Pardee
Construction Company, a California corporation [Assignor], assigns, withou! warranty except as
set forth herein to [Assignee], all of Assignor's rights and benefits
set forth in that certain Development Agreenent between The City of San Diego and Assignor
adopted by the City Council on by Ordinance No, O- [the"Development
Agreement], rs 1o only the lend deseribed in attached Exhibit "A” incorparated by this reference
{the Property]. The Development Agreement was recorded nt File/Page No.
Official Records of Sen Diego County, Califorma.

Assignor warrants to Assignee that, as of the date hereof, Assignor is not in breach of the
Deyelopment Agreement. Effective upon the consent to this Assignment by the City Manager of
the City of San Diego, Assignor shall be fully and unconditionally released and discharged from
211 further Kabilities and obligations arising under the Development Agreement as to the

Property.
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LOG/LLINK, 005, TAULLHY, o

EXRIBIT “R!

APNs 304-113-05 AND 304-031-16 (DEL MRR HIGHLANDS ESTATES)
PARCEL 1

IQT 1 OF REVERSIONARY MAP OF SAN DIEGDITO ESTATES IN THE CITY OF SAN DIEGO,
COUNTY OF SAN DIEGO, STATE OF CALIFQRNIA, ~ACCOB,DIR_{‘: TC MAP THEREOF, RO,
10780 FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGD COUNTY OK

NOVEMBER 30, 1983, TOGETHER WITH A PORTION OF EL CRMINO REAL AS .DEDICATEL
TO PUBLIC USE.

EXCEPTING THBEREFROM THOSE PORTIONS LYING WITHIN NCR NEIGHBORHOOD 7,
UNIT 12, IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFOR-
NIA, ACCORDING TO MAP THEREOF NO. 11734, FILED IN THE OFFICE OF THE COUNTY
RECORDER OF SAN DIEGO COUNTY FEBRUARY 24, 1987.

EXCEPTING THEREFROM THOSE PORTIONS LYING WITHIN NCHW NEIGHBORHOOD 4B,
UNIT 2, IN THE CITY OF SAN DIEGQ, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA,
ACCORDING TO MAP THEREOF WO. 12146, FILED IN THE OFFICE OF THE COUNTY RE-
CORDER OF SAN DIEGO COUNTY AUGUST 10, 1998.

EXCEPTING THODREFROM THOSE "PORTIONS LYING WITHIN PARCEL MAP NO, 15728, IN
THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, FILED IN
THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY JULY &, 1989,

PARCEL 2

THE - SOUTHREST QUARTER OF THE SOUTHEAST QUARTER, TOGETHER WITH THE SOUTH
HALF OF THE SOUTHWEST QUARTEBR OF SECTION B8, TOWNSHIP 14 SOUTH, RANWGE 3
WEST, SAN BERNARDINO MERIDIAN, IN THE CITY OF 5AN DIBGO, COUNTY OF SAN
DIEGO, STATE OF CALIFORNIA, ACCORDING TO THE OFFICIAL PLAT THEREOF.

EXCEPTING THEREFROM THOSE PORTIONS LYING . WITHIN NCW. NEIGHBORHOOD 1,
UNIT 12, I8 THE-CITY OF S5AN DIEGO, COUNTY OF SAN DiBEGO, STATE OF CALIFOR-
NIA, ACCORDING TO MAP THEREOF NO. 11734, FILED IN THE OFFICE OF THE COUNTY
RECORDER OF SAN DIEGO COUNTY FEBRUARY 24, 1987. '

EXCEPTING THEREFROM THOSE PORTIONS LYING WITHIN NCW REIGCHBORHOOD 4A,
UNIT 2, IN THE CITY OF SAN DIEGD, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA,
ACCORDING TO MAP THEREOF NO. 12146, FILED IN THE OFFICE OF THE COUNTY RBE-
CORDFR OF SAN DIEGO COUNTY AUGUST 10, 1988,

EXCEPTING THEREFROM THOSE PORTIONS LYING WITHIN PARCEL MAP NO. 15723, 13

THE CITY QF SAN DIEGO, COUNTY OF S5AN DIEGO, STATE OF CALIFORNIA, FILED IN
THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY JULY 6, 1983
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LICAAZEX2. 70, Y24y

APN 308~010-03 (SHELL PROPERTY)

THE NORTH HALF OF THE NORTHEAST QUARTER AND THE EAST RALF OF THE NORTHE.
QURRTER OF THE NORTHWEST QUARTER DF SECTION 23, TOWNSHIP 14 SOUTH, RANG
WEST, SAN BERNARDINO MERIDIAN, IN THE CITY OF SAN DIEGO, COUNTY OF
DIEGO, STATE OF CALIFORNIA, ACCORDING TO THE OFFICIAL PLAT THEREOE..

EXCEPTING THEREFROM THAT PORTION THEREOF CONVEYED YO WENDELIN SENTER

DEED RECORDED IN BOOK 314, PAGE 316 OF DEEDS ANDWNORE PARTICULRRLY
SCRIBED A5 FOLLOWS!

BEGINNING AT THE NORTH QUARTER-CORNER OF SRID SECTION 21, ROUNNING THEN
SOUTH 810.00 FEET; THENCE WEST 645.00 FEET; THENCE NORTH 810.00 FEE
THENCE EAST €45.00 FEET TO THE POINT OF BEGINNING.
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(0-99-23)
ORDINANCENUMBER 0. 28971 (NEW SERIES)
ADOPTED ON__ SEP 081398

AN ORDINANCE APPROVING THE DEVELOPMENT
AGREEMENT BETWEEN THE CITY OF SAN DIEGO AND
PARDEE CONSTRUCTION COMPANY FOR THE PACIFIC
HIGHLANDS RANCH DEVELOPMENT,

WHERXEAS, Pardes Construction Company, a California corporation [Owner], is the
owner or equitable owner of that certain real property consisting of approximately 2,102 acres
located within Subarea I in the Morth City Future Urbanising Area; and

WHEREAS, The City of Szr Dicgo, a charter city, is authorized pursuant to Government
Code Sections 65864 - 65869.5 to enter into binding developmeént agseements with persons
having legal or equitable intérests in real property for the devilopment of sush pioperty in order
to establish certainty in the development procass. The City further enters into this Development
Agreement pursusnt to its Charter and self-role powers and San Diego Municipal Code Sections
3111.0901 et seq.; and

WHEREAS, the partiss desire to enter into thiy Developmient Agreement selating to the
above-described real property in conformance with the provisions of the Govemment Code in
order to achieve the development of private land uses together with the provision of public
services, public uses, snd urban infrastructure all in the promotion of the health, safety, and
general weifare of the City of San Diego; and

WHEREAS, the property is located within the boundaries of Subarea ITf in the North City
Future Urbanizing Area, This community plan was adopted by the munqﬂy}my
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Resolution No, R- 30521, In conjunction with the adoption of the community plan, the
Council certified the information contained in the Environmental Impact Report tnd spproved the
findings of the environmental document in compliance with the California Environmental Quality
Ast of 1970; and

WHEREAS, development of the subject property will be in conforance with the North
City Future Urbanizing Arez Framework Plan. The environmental effects of development
permitted pursuant 1o the agresment were. addressed in Master Environmenta! Impact Report
No. 56-7918, which has been certified by the City; and

WHEREAS, because of the complexities of financing the urban infrastruciure, certainty in
the development process is desirable. The phastag, tining and development of the public
infrastructure including, but not Hrited to, parks, Fbraries, fire stations, transportation facilities,
sewer and water facilities, other utilities, and open space maintenance necessitates & significant
commitmnent of resources, planning and effort by property owners and the City in order for the
public facilities financing to be successtully completed. Accordingly, in retum for the
participation and commitment to provide a pro rata share of public facilities znd the significant
contribution of private resources for public purposes, the City in return desives to make 2
commitment for certainty in the developmant process; and

WHEREAS, pursuant to the terms of the Development Agreement, Owner will provide
substantial pubiic improvements and benefits to the City incloding _participatinn in the public
facibties financing plan for Subarea I in the North City Future Urbanizing Arez. In
consideration of the public improvements and benefits 1o be provided by Owner pursuant to the
Development Agreement, in consideration of Owner's agreement to finance public facilities, atd in

order to strengthen the public planning process and reduce the economit costs of development, by
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the Development Agreement the City intends to give Owner assurance that Ovmer can proceed
with the development of the subject propecty for the term of the Development Agreement
pursuant to the Development Agreement; and

WHEREAS, on Junz 25, 1598, the Planning Commission of The City of San Diego, after
giving notice pursuant to Government Code sections 65854, 65854.5, and 65856, and San Diego
Municipal Code section 105.0103 held a public hearing on the appficaﬁon for the Development
Agresment; and

WHEREAS, the Countitof The City of 8an Diego, after providing public notice as
sequired by faw; held e poblic hearing onr Qwner's application, wherein all persons desiring to be
heard were heard, and pursuant to said public hearing the Couneil recommended approval of the
Development Agreement; and

WHEREAS, the Councll finds that the Development Agreement is consistent with the
Progress Guide and General Plan and the North City Future Usbanizing Asea Framework Plan, as
well as all sther applicable policies and regulations of The City of San Diego; and

WHEREAS, the Council has reviewed and considered the Development Agreement and
determined the content of the Development Agreement to be complete and correct; NCW,
THEREFORE,

BE IT ORDAINED, by the Council of The City of San Diego, as follows:

Section 1. The Coundil finds arid dexermines the facis stated above to betrue.

Section 2. The Coundl fusther finds with respect to the Development Agreement that:

A. It is consistent with the objectives, policies, programs and uses
specified {n the Progress Guide and General Plaa and the North City Future

Urbanizing Area Framework Plaa,
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B. It will not be detrimental to the public health, safety and general
welfare,
C. I will promote the onderly development of property or the preservation
of property values in accordance with good land use practice, |
Section 3, The Council hereby approves the Development Agreement, a copy of whichis

4 fle in the office of the City Clerk as Document No. 00-_ 18971 | and authorizes

and directs the City Manager to execute said Development Agreement in the name of The City of
San Diego not later than 15 days following the effective date of this ordinance. Failure of Owner
to execute the Developmint Agreement within 30 days, shall reader this action pull and void. The
City Clerk is directed to record said Development Agreement and this ordinance with the County
Recorder of San Diego County within ten days after itd éxecution.

Section 4, This ordinance shall take effect and be in force on the thirtieth day from and

after its passage.

APPROVED: CASEY GWINN, City Attomey

Bt g)ﬁ,,..g

Prescilla Dugard
Deputy City Attomey

PDIc

07/17/98

Cr Dept:Comm.&EcaDev,
0-99-23
Form=devagro.fmm
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sassed and adopted by the Council of The City of San plego on

. Sectenber 8, 1998 by the following vote:

{EARS: MATHIS, WiAR, KEHOR, STEVEMS, VARDEN, STALLIMC
VARGAS, AND PAYOR GOLDING

JAYS: . NOWE

0% PRESENT: RONE

\UTHENTICATED BY: |
SUSAN GOLDING

Mayor of The City of San Pliége, Celiforniz

_ . CHEARLES G. ABDELNOUR
ity Clerk of The City of Sen Diego, Celiforniz

(8eal) .
By: Myrna Skelley , Deputy

HEREBY CERTIFY that the abova and foregoing is & full, true zZnd
orrect copy of ORDINANCE NO, O~__ T 8BAR71  (New Series) of The
Aty of Szn Diege, Californja.

FURTHER CERTIFY that said ordinance was not firmlly pezessd
ntil twealve calendar daye had elapsed between The day of its
ntroduction and the day of its fipal passage, to wikt, en

July 28, 1998 &nd on September 8, 1998 .

FURATHER CERTIFY that the reading of said ordinznce in full wes
ispensed with by 2 vote of not less than a mejoriiy of the
embers elected to tha Council, and that there was aveiladle for
he consideration of each member of tha Council a;nd tne pebliic
rior ko the day of its vassage 2 written or printed copy of said
rdinance. |

CHARLES G. ABDELNOUR

City Clerk of The City of San Diego, Czlifornia

e b%fé j«uﬁ/
: / a . Depuly
' O
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