FIRST IMPLEMENTATION AGREEMENT
TO ' ‘
DISPOSITION AND DEVELOPMENT AGREEMENT

(CITY HEIGHTS SQUARE OFFICE AND RETAIL PROJECT)

THIS FIRST IMPLEMENTATION AGREEMENT to the Disposition and :

Development Agreement [Firs; Implementation Agreement] is made and entered into as of this
FLrd  day of ﬁjﬁﬂ/&/@ 200 7, by and between the REDEVELOPMENT

AGENCY OF THE CITY OF SAN DIEGO, a public body, comporate and politic [Agency}, and
PRICE CHARITIES, a Californiz non-profit public benefit corporation, formerly named SAN
DIEGO REVITALIZATION CORPORATION, a California non-profit public benefit
corporation, [Developer?, collectively referred to herein as the Parties, in consideration of the
mutual covenants and promises set forth below, with reference to the following:

RECITALS

WHEREAS, in furtherance of the objectives of the California Community
Redevelopment Law [Law], the Agency has undertaken a program for the redevelopment of
certain areas within the City of San Diego, State of California, and, in this regard, has adopted
the City Heights Redevelopment Project Area [Project Area] and the Redevelopment Plan for the
Project Area pursuant fo the Law; and ‘ o

WHEREAS, in furtherance of the Redevelopment Plan, the Agency and the Developer
entered into a Disposition and Development Agreement effective May 3, 2005 [DDA], attached
herete as Exhibit “D™; and

WHEREAS, the DDA provides for the redevelopment of certain real property consisting
of approximately 1,40 acres and located within the Project Area at the southern portion of the
block bounded by University Avenue on the Scuth, Fairmont Avenue on the East, Polk Avenue
on the North, and 43™ Street on the West [Site; See Attachment Nos. 1 (Site Map) and 2 (Legal
Description) to the DDAJ; and

WHEREAS, the purpose of the DDA is to effectuate the Redevelopment Plan for the
Project Area by providing for the Agency’s acquisition and disposition of the Acquisition Parcel
(as said term is defined in the DDA) and for the Developer’s development of the Site, which
includes the Acquisition Parcel and the Developer’s Parcels (as said terms are defined in the
DDA), as a four story retail-otfice building, consisting of up to 93,000 square feet with
approximately 23,000 square feet of ground floor retail and lobby space, three levels of office
space, and/or clagsrooms and/or meeting rooms above, and street level and underground parking
[Project]; and

WHEREAS, pursuant to and in accordance with the terms and conditions of the DDA,
the Agency has agreed to acquire two parcels located at the corner of University Avenue and
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Fairmont avenue [Acquisition Parcel}, to relocate the existing business located thereon, to
demolish the existing building located thereon, to remediate any soil contamination, and to sell
the cleared property to the Developer when the Developer has satisfied certain condl‘aons
precedent and is prepared o proceed with consiruction of the Project; and

WHEREAS, pursuant to and in accordance with the terms and conditions of the DDA, .
the Developer agreed, in addition to developing the Site, to sell to the Agency a portion of
property known as the Park Site (as said term is defined in the DDA) in accordance with the
Agreement of Purchase and Sale and Escrow Instructions for the Park Tract,.and to advance
funds [Developer’s Advance] whereby the Developer advances to the Agency an amount up to
$3,500,000, a portion of which shall be considered the Developer's payment of the purchase
price for the Acquisition Parcel and the remaining funds shall be considered a loan from the
Developer to the Agency, as more fully described in the Loan Agreement (See, Attachment No.
10 to the DDA), to fund the costs of property acquisition and site preparation; and

WHEREAS, 1o date, the Agency has acqﬁired the Acqﬁisitidn Parcel from the underlying
property owner and purchased the Park Site from the Developer, as provided by the DDA and

WHEREAS, the Developer has provided a portion of the Developer’s Advance to the
Agency, soid the Park Site to the Agency, and submitted and obtained Agency approval of the
Architect, Landscape Architect and Civil Engineer and the Basic Concept/ Schematic Drawings
for the PIO_]CCT_, as provided by the DDA and -

WHEREAS, certain deadlines mposed on the Developer as set forth in the Schedule of
Performance (See, Attachment No. 4 to the DDA) have expired and will expire in the near future,
while certain obligations of the Developer to be performed by said deadlines remain outstanding;
and

WHEREAS, the Agency may pay the outstanding loan portion of the Developer’s
Advance to the Developer; thus, certain provisions of the Loan Agreement which the Agency
desires to remain effective, would expire upon repayment of the loan; and

WHEREAS, the Developer has changed its corporate name and requests the Agency to
acknowledge and approve such name change; and :

‘WHEREAS, in light of the cxpired and upcoming deadlines imposed in the Schedule of
Performance, the status of the Project, the corporate name change of the Developer, and the
Agency’s desire to amend the DDA and its Attachments to incorporate specific language of the
Loan Agreement that may otherwise expire, the Agency and the Developer desire to implement
the DDA, through this First Implementation Agresment, by extending certain deadlines set forth
in the Schedule of Performance (Attachment No. 4 to the DDA) hy an additional two years, by
acknowledging and approving the corporate name change of Developer, and by making other
necessary revisions to the DDA and its Attachments, m order to encourage development of the
Site and to maintain the effectiveness of the DDA; and
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WHEREAS, any capitalized term contained in this First Implementation Agreement that
is not otherwise defined shall have the meaning attributed to such term in the DDA.

AGREEMENT

NOW, THEREFORE, in consideration of the above recitals and mutual covenants and
conditions set forth herein, and for good and valuable consideration, the receipt and suffictency
of which are hereby acknowledged, the Agency and the Developer agree as follows:

SECTION 1. PURPOSE OF FIRST IMPLEMENTATION AGREEMENT
" The purpose of this First Implementation Agreement s to encourage development of the

Site and to maintain the effectiveness of the DDA, atiached hereto with its Attachrients as
Exhibit “D” and hereby incorporated herein by this reference, by amending certain provisions of

" the DDA as follows:

A Amend the Schedule of Performance attached to the DDA as Attachment No. 4 to
make necessary and appropriate changes to performance deadlines for certain
obligations of the Developer;

B. Amend the definition of “Schedule of Performance” set forth in Section 102 of the
DDA to in¢lude the amended Scheduled of Performance referenced above;

C. Amend the Grant Deed attached to the DDA as Attachment No. 6 to make
necessary and appropriate changes to certain obligations of the Developer;

D. Amend the definition of “Grant Deed” set forth in Section 102 of the DDA to
inclnde the revised form of Grant Deed referenced above;

E. Amend the Apreement Affeciing Real Propeﬁy attached to the DDA as
Attachment No. 9 to make necessary and appropriate changes to certain
obljgations of the Developer;

F. Amend the definition of “Agreement Affecting Real Property” set forth in Section
102 of the DDA to include the revised form of Agreement Affecting Real
Property referenced above;

G.  Amend Subsection (b) of Section 105 of the DDA to reflect the updated mailing
address for the Agency,

H. Amend Section 106 of the DDA to change ali references to the corporate name of '

Developer as San Diego Revitalization Corporation to reflect Developer’s new
name Price Charities; '
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L Amend Section 209(d) of the DDA by adding an obligation of the Developer to
obtain an appraisal of the Acquisition Parcel within ninety (90) calendar days
prior to Close of Escrow, and to pay the Fair Market Value of the Acquisition
Parcel as defermined by the re-appraisal and any legally required update to the
Summary Report Pertaining to the Sale of Rea) Property dated April 12, 2003,
pursuant to California Health and Safety Code Section 33433;

L. Amend Section 2 of the Method of Financing attached as Attachment 3 to the
DDA, to require the Developer to obtain an appraisal of the Acquisition Parce!
within ninety (90) calendar days prior fo Close of Escrow, and to pay the Fair
Market Value of the Acquisition Parcel as determined by the re-appraisal and any
legally required update to the Summary Report Pertaining to the Sale of Real
Property dated April 12, 2005, pursuant to California Health and Safety Code
Section 33433; '

Amend Section 403 of the DDA fo refiect recent changes in the California
Redevelopment Law rejating to covenants of nondiserimination and
nonsegregation by the Developer;

=

L. Amend Section 404 of the DDA to reflect recent changes in the California
Redevelopment Law relating to covenants and form nondjserimination and
nonsegregation clauses; and ‘

M. Authorize the Agency’s Executive Director or his/her designee to take such
further actions as may reasonably be required to effectuate the DDA, as amended
by this First lmplementation Agresment. -

SECTION 2. CHANGE OF CORPORATE NAME OF DEVELOPER

A, The Parties hereby acknowledge and approve of the official corporate name
change of San Diego Revitalization Corporation to Price Charities, a California public benefit
corporation.

B. Developer hereby represents, covenants, promises and agrees that, except for the
name of the corporation, all corporate information and Developer formation documents provided
to the Agency for its consideration and relied upon by the -Agency in its determination to enter
into the DDA with Developer as San Diego Revitalization Corporation do hereby remain
unchanged and are the same with regard to Price Charities,

C. The Parties hereby agree that, and Price Charities hereby assumes, ali rights,
rights, interest, liabilitjes and obligations of San Diepo Revitalization Corporation under the
DDA and its Attachments, as amended, and the Loan Agreement executed by and between the
Agency and San Diego Revitalizaton Corporation, and that Price Charities hereby agrees to be
bound thereby in accordance with the terms thereof,
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D. All references to San Diego Revitalization Corporation in the DDA and its
Attachments as the Developer are hereby changed to mean the Developer’s new name Price
Charities, a California nonprofit public benefit corporation.

SECTION 3, AMENDMENTS TO DDA
The Parties hereby amend the DDA, attached hereto as Exhibit “D”, as follows:

A, The Schedule of Performance, attached to the DDA as Attachment No. 4, is
hereby amended and replaced in its entirety with the Amended Schedule of Performance,
attached hereto as Exhibit “A” and incorporated herein by this reference.

B. The term *“Schedule of Performance” in Section 102, Definitions, of the DDA 1is
hereby amended in its entirety and shall read as follows:

“Schedule of Performance” shall mean the document titled “Amended
Schedule of Performance™ attached as Exhibit “A” to the First Implementation
Agreement and incorporated herein by this reference, which replaces the Schedule
of Performance attached as Attachment No. 4 to the DDA.

C The Grant Deed, attached to the DDA as Attachment No. 6, is hereby revised and
replaced in its entirety with a revised form of Grant Deed, attached hereto as Exhibit “B” and
incorporated herein by this reference.

D. The term “Grant Deed” in Section 102, Definitions, of the DDA is hereby
amended in its entirety and shall read as follows:

“Grant Deed” shall mean the instrument by which the Agency shall convey
fee title of the Acquisition Parce] to the Developer and substantially in the form
attached as Exhibit “B” to the First Implementation Agreement, which is
incorporated herein by this reference and replaces the form Grant Deed attached
as Attachment No. 6 to the DDA.

E. The Agreement Affecting Real Property, attached to the DDA as Attachment No.
9, is hereby revised and replaced in its entirety with a revised form of Agreement Affecting Real
Property, attached hereto as Exhibit “C” and incorporated herein by this reference.

F. The term “Agreement Affecting Real Property™ in Section 102, Definitions, of the
DDA is hereby amended in its entirety and shall read as follows:

“Agreement Affecting Real Property” shall inean an instrument
substantially in the form attached as Exhibit “C” to the First Implementation
Agreement, which is incorporated herein by this reference and replaces the form
Agreement Affecting Real Property attached as Attachment No. 9 to the DDA.
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G. Subsection (b) of Section 103, The Agency, of the DDA is hereby amended in its
- entirety and shall read as follows:

b.

The address of the Agency for purposes of recelving notices

pursuant to this Agreement is: Redevelopment Agency of the City of San Diego,
Attn: Project Manager — City Heights Recevelopment Project Area, 1200 Third
Avenue; Suite 1400, San Diego, California 92101,

H. Section 106, Developer, of the DDA is hereby amended in part as follows: All
references to the corperate name of Developer as San Diego Revitalization Corporation shall be
changed to reflect the Developer’s new name Price Charities, a Califomnia nonprofit public

benefit corporation.

L Subsection d. of Section 209, Conditions Precedent to Close of Escrow, of the
DDA is hereby amended in part to add a new Subsection 18 Appraisal of Acguisition Parcel and

shall read as follows;

. 18. Appraisal of Acquisition Parcel.

Al

In light of the two year extension of certain deadlines in the
original Schedule of Performance attached as Attachment No. 4 to
the DDA, not later than ninety (90) calendar days pnior to the Close
of Escrow, Developer shall cause to be prepared, at its sole cost, an
appraisal of the Acquisition Parce] for the purpose of obtaining the
current Fair Market Value [FMV] of the Acquisition Parcel upon
the date of Close of Escrow. The appraisal shall be compieted by
an independent certified appraiser or real estate economic
consultant, the seiection of which shall be subject o the reasonable
approval of the Agency. At Developer’s sole cost, the Agency will
cause to be prepared any legally required update to the Summary
Report Pertaining to the Sale of Real Property dated Apnl 12,
2003, pursuant to California Health and Safety Code Section
33433,

In accordance with the Section 2(d) of the Method of Financing as
amended by this First Impiementation Agreement, if the FMV of

‘the Acquisition Parcel is determined by the completed appraisal to

be greater or lesser than the original purchase price and previously
determined fair market value of $850,000 referenced in the Method
of Financing (attached to the DDA as Attachment No. 3),
Developer shall pay upon the Close of Escrow the total FMV of the
Acquisition Parcel as established by the re-appraisal and any
legally required update to the Summary Report Pertaining to the
Sale of Real Property dated April 12, 2005, pursuant to California
Health and Safety Code Section 33433 [New Purchase Price].
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I Section 2, Developer’s Purchase Price, of the Method of Financing, Attachment
No. 3 to the DDA, is hereby amended in part to add a new Subsection ¢. Appraisal of Acqguisition
Parcel and Developer’s New Purchase Price and shall read as follows:

d. Appraisal of Acouisition Parcel and Developer's New Purchase Price.

(1)

(3

A

In light of the two year extension of certain deadlines in the
original Schedule of Performance attached as Attachment No. 4 to
the DDA, not later than ninety (90) calendar days prior to the Close
of Escrow, Developer shall cause to be prepared, at its sole cost, an
appraisa] of the Acquisition Parcel for the purpose of obtaining the
current Fair Market Value [FMV] of the Acquisition Parcel upon
the date of Close of Escrow. The appraisal shall be completed by
an independent certified appraiser or real estate ecconomic
consultant, the selection of which shall be subject to the reasonable
approval of the Agency. At Developer's sole cost, the Agency will
cavse to be prepared any legally required update to the Summary
Report Pertaining to the Sale of Real Property dated April 12,
2005, pursuant to California Health and Safety Code Section,
33433.

If the FMV of the Acquisition Parcel is determined by the

completed appraisal to be greater or lesser than the original
purchase price and previously determined fair market value of
$850,000 referenced in the Method of Financing (attacked to the
DDA as Attachment No. 3), Developer shall pay upon the Close of
Escrow the total FMV of the Acguisition Parce} as established by
the re-appraisal and any legally required update to the Summary
Report Pertaining to the Sale of Real Property dated April 12,
2005, pursuant to California Health and Safety Code Section 33433
[New Purchase Price].

- (a) Tke original purchase price and previously determined fair

market value for the Acquisition Parcel is $850,000, which said

~ amount is declared as a credit to the funds advanced by Developer

to the Agency [Developer’s Advance] and subjeet to the Loan
Agreement dated May 10, 2003, entered into between San Diego
Revitalization Corporation and the Agency, and the Promissory
Note dated May 10, 2005, executed by the Agency. In order to
reconciie the existence and terms of the Loan Agreement and
Promissory Note, the following subsections (b} and (c) apply to
payment of the New Purchase Price:

(b) If the FMV of the Acqguisition Parcel, as determined in

Page 70f 16



subsection (2) above, exceeds §830,000, then that portion of the
New Purchase Price in excess of $850,000 shall be payable to the
Apgency by the Developer upon the Close of Escrow. Subject to the
Agency's approval and any required amendments to the Loan
_Agreement dated May 10, 20035, entered into between San Diego
Revitalization Corporation and the Ageney, and the Promissory
Note dated May 10, 2005, executed by the Agency, the Developer
may satisfy payment of the New Purchase Price either by reducing
the principal loan amount owed by the Agency to the Developer in
an amount equal to the New Purchase Price in excess of $850,000
or by increasing the amount of the one-time reduction of the
principal amount of the Note, as referenced in Section 1(b) of the
Note, to the greater amount equal to the New Purchase Price, If;
however, the New Purchase Price cxceeds the fotal Developer’s

~ Advance paid to the Agency, then, upon Developer’s and Agency’s

" agreement that repayinent of the Developer’s Advance by the
Agency has been satisfied and termination of the Loan Agreement
dated May 10, 2005 and the Promissory Note dated May 10, 2005,
the amount equal to the difference between the New Purchase Price
and the total Developer’s Advance shall be payeble by Developer
upon the Close of Escrow,

(c) . If the FMV of the Acquisition Parcel, a5 determined in
subsection (2) above, is less than $850,000, then that portion of
$850,000 in excess of the New Purchase Price shall be reimbursed
by the Agency to the Developer upon the Close of Escrow, Subject
to the Agency’s approval and any required amendments to the
Loan Agreement dated May 10, 2005, entered into between San
Diego Revitalization Corporation and the Agency, and the
Promissory Note dated May 10, 2003, executed by the Agency, the
Agency may satisfy payment of reimbursement to the Developer
for the amount advanced by Developer in excess of the New
Purchase Price, either by increasing the principal amount of the
loan amount owed by the Agency to the Developer by the amount
equal to the difference between $850,000 and the New Purchase
Price or by reducing the ammount of the one-time reduction of the
principal amount of the Note, as referenced in Section 1(b) of the
Note, to the lesser amount equal to the New Purchase Price.

K Section 403, Qbligation to Refrain from Discrimination, of the DDA is hereby
amended in its entirety and shall read as follows:

The Developer covenants and agrees for itself, its successors, its assigns,

and every successor in interest to the Site or any part thereof, there shall be no
discrimination against or segregation of any person or group of persons, on
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account of any basis listed in Subdivision (a) or {d) of Section 12955 of the
Government Code, as those bases are defined in Sections 12926, 12926.1,
Subdivision (m) and Paragraph (1) of Subdivision (p) of Section 12955, and
Section 12955.2 of the Govemnment Code, in the sale, lease, sublease, transfer,
use, occupancy, tenure, or enjoyment of the Site, nor shall Developer itself or any
person claiming under or through it, establish or permit any such practice or
practices of discrimination or segregation with reference to the selection, location,
number, use, or occupancy, of tenants, lessees, sublessees, subtenants, or vendees
of the Site,

L. -Section 404, Form of Nondiscrimination and Nonsesregation Clauses, of the
DDA is hereby amended in its entirety and shall read as foliows: '

The Developer, its successors and assigns, shall refrain from restricting the
rental, sale, or lease of the Site or any portion thereof, on the basis of race, color,
creed, religion, sex, sexual orientation, marital status, national origin, or ancestry
of any person. Every deed, lease, and contract entered into with respect to the -
Site, Improvements thereon, or any portion thereof, shall contain or be subject to
substantially the following nondiscrimination or nonsegregation clauses:

a. In deeds: “The grantee herein covenants by and for himseif or herself, his
or her heirs, executors, administrators, successors, assigns, and all persons
claiming under or through them, that there shall be no discrimination
against or segregation of, any person or group of persons on account of any
basis listed in Subdivision (a) or (d) of Section 12955 of the Government
Code, as those bases are defined in Sections 12926, 12926.1, Subdivision

* (m) and Paragraph (1) of Subdivision (p) of Section 12055, and Section
12953.2 of the Government Code, in the sale, lease, sublease, transfer, use,
occupancy, tenure, or enjoyment of the premises herein conveyed, nor
shalf the grantee or any person claiming under or through him or her,
establish or permit any practice or practices of discrimination or
segregation with reference to the selection, location, number, use or
occupancy of tenants, iessees, sublenants, sublessees, or vendees in the
premises herein conveyed. The foregoing covenants shall run with the
land.”

b. In Jeases: “The lessee herein covenants by and for himself or herself, his or
her heirs, executors, administrators, successors, assigns, and all persons
claiming under or through him or her, that this Jease is made and accepted
upon and subject to the following conditions:

That there shall be no discrimination against or segregation of any person
or group of persons, on account of any basis listed in subdivision (a) or {d)
of Section 12955 of the Government Code, s those bases are defined in
Sections 12926, 12926.1, Subdivision (m) and Paragraph (1) of
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Subdivision (p) of Section 12853, and Section 12655.2 of the
Government Code, in the leasing, subleasing, transferring, use, occupancy,
tenure, or enjoyment of the premises herein leased nor shall the Jessee
himself or herself, or any person claiming under or through him or her,
establish or permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number, use, or
occuparncy, of tenants, lessees, sublessees, subtenants, or vendees in the
premises herein leased.”

c. In contracts: “There shall be no discrimination against or segregation of
any person or group of persons, on account of any basis listed in
subdivision (a) or (d) of Section 12955 of the Government Code, as those
bases are defined in Sections 12926, 12926.1, Subdivision (m) and
Paragraph (1) of Subdivision (p) of Section 12955, and Section 12955.2 of
the Government Code, 1n the sale, lease, sublease, transfer, use,
occupancy, tenure, or enjoyment of the land, nor shall the transferee 1tself
or any person claiming under or through him or her, establish or permit
any such practice or practices of discrimination or segregation with
reference to the selection, location, number, use, or occupancy, of tenants,
lessees, sublessees, subtenants, or vendees of the land.”

SECTION 3. FURTHER CHANGES

The Agency’s Executive Director or his/her designee is authorized to make such further
 changes to the forms of documents and instruments attached to the DDA and to this First
Implementation Agreement 2 may be necessary or appropriate to effectuate the DDA, as
~ amended by this First Implementation Agreement.

SECTION 4, MISCELLANEOUS PROVISIONS

A Effect of First Impiementation Agreement; DDA and Attachments t¢ Remain in
Effect.

The Parties agree that, except as expressly provided otherwise in this First
Implementation Agreement, the DDA and its attachments and any document executed or entered
into pursuant to the DDA shall remain in full force and effect, enforceable in accordance with its
terms and conditions, without diminution or waiver of any kind of any right or remedy of the
Agency thereunder.

B. Governing Law.

This First Implementation Agreement and the legal relations between the Parties shall be
governed by and construed and enforced in accordance with the laws of the Stale of Califomnia.

C. Attorney’s Fees.
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In the event that one Party brings &n actiorn or proceeding against the other Party to
enforce or interpret any of the conditions or provisions of this First Implementation Agreement,
the prevailing Party shall be entitled o recover all reasonable attorney's fzes and expenses, and
court costs associated with such action or proceesding,

D. Counterparts.

This First Implementation Agreement may be executed in counterparts, each of which
when so executed shall be deemed an original, and all of which, together, shall constitute one and
the same instrument.

[THIS PORTION OF THE PAGE IS INTENTIONALLY LEFT BLANK]
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EXHIBIT “A”

AMENDED SCHEDULE OF PERFORMANCE
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AMENDED

SCHEDULE OF PERTFORMANCE

1Y

GENERAT, FROVISIONS

Execution of DDA by the
Agency. The Agency and City
Council shall hold a ‘Jjeint
publis hearing on the DD,
and, subject to making the.
reguisite findings, azuthorize
execution and  execute and
deliver the DDA to the
Developer.

Submissicn - Developer's
Advance. Th= Developer to
disburse funds to the Agsncy
ag part of the Develcper’'s
hdvance.

Bubmissicn - Architect,

Landscape Architect and Civil
Enginger. The Developer shall
submit to the Agency for
approval the name and
gualifications of its

Architect, Landscépe Architect

cand Civil Enginser.

Not

Approval - Erchitect,
Landscape Architect and Civil
Engineer. The Agency shall
approve or. disapprove the

Architect, Landscape Architect .

and Civil Engineer.

Submission - Basic

Concept/Schematic
The Developer shall submit to
the Agency for approval the

Basic Concept/Schematic’
Drawings and related
documents.

Drawings.

Within thirty five (35)
calendar days - after
submission of executed

‘Agreement by Develcper.

No later than ten (10}
calendar days after receipt
of Agency’s 2Zpplication for

Payment pursuant to ths
© Loan Agreement.

later than exscution
of Lgreement by

Developer.

Concurrently with
execution of Agreement by
Agency.

Not later than execution
of Agreement by Developer.
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Concurrently

Approval - Basic with
Concent /Schematic Drawinas exsciition of Agreement
The Agency shall approve or by Agency.
disapprove the Basic ' .

Concept/Schematic Drawings and
related documents.

FINANCING COMMITMENTS

Evidence of Financing. The
Developer shzll submit to the

hgency commitmsnts for the
Construction Loan, including
Construction Loan documants,

and/or evidence of Daveloper's
Egquity.

rpproval of Pinancing. The
Agency shall approve or
disapprove the evidence of
financing.

CLOSING AND CONSTRUCTION

Submission - 100%

Development Drawings.
Developer shall prepare and
submit to the Agency for
approval the 100% Design
Development Drawings.

Design
Tha

Note: These drawings will be
approved in increments as they
are submitted. '

)
]
0}
{0
kJ

Not later than thirty {(30)
calendar days prior to the
‘scheduled Closing Date.

Within fifteen {15)
calendar days after Agency
receives ezch such
submission of evidsnce of
financing.

Within one thousand two
hundred fifteen (1,215}
calendar days (e.g. approx.
40.5 months) after Agency
approval of the Basic
Concept/Schematic Design
Drawings.

Ha
IS
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2.  Approval - 100%

Design

Development Drawings.

The

rgency shall approve or disap-

Within thirty (30} calendar
days after submittal.

prove the 100%
Development Drawings.

Note:

Design

These drawings will be

zapproved in increments as they

are submitted.

3, Submission -

Final
Construction Drawings and
Specifications. The Developer
shall prepare and submit to
the Agency for approval the
Final Comstruction Drawings

and Specifications.

Note:

These drawings will bs

submitted in normal increments

as they are completed.

4. Approval - Final Construction
Drawings and Specificatiaons.
The Agency shall approve or
disapprove the Final
Construction Drawings and
Specificaticns.
Note: These drawings will be

approved in increments as they

are submitted.

5. Cpening of Escrow.
and Developer ghall
escrow for conveyance
Acguisition Parcel.

City Heights Sguare
amended 307
7-2-C7

The Agency
open an
of the

Page 3

Within

one  thousand four
hundred fifteen {1,415)
calendar days {(i.e. approx. .
47  months) after Agency
approval of the Basic
Concept/Schematic Design
Drawings.
Within thirty {20} calendar
days after submittal.
AL least thirty (20}
calendar dayeg priocr to the
date established hersin for

the Closing.
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6. Possesgsion of Leguisition Not later than one hundred
Parcel. ~ The Agency shall uses (100) calendar days alter
it best efforts to obtain execution of the Agreement
ti1tlse or possession pursuant by the Agency.
to an Order of Prejudgment
Possession, with respect to
the Acquisition Parcel, and
provide Notice of Pcssession
to Develcoper, or terminate

- Agresment pursuant to Section
201 and BSection 508 of the
Agreement. A

7. Closing Date. Agency and Not later than June 1, 2002.
Developer shall satisfy all of
their respective conditions
precedent to the Clesing.

g. Lecal Hiring/Contracting Prior to the commsncement of
Program. The Developer shall construction.
carry cut the - local
hiring/contracting program in
accordance with DDA Section
308.

8. Commencemsent of Construction. Within thirty {20}  calendar
The Developsr ghall commence days after Closing.
construction - of the
Improvements on the Site.

10. Completion of Construction. Within five hundred forty
The Developer shall complete £ive  (545) calendar days
construction of the I[e=.g. 8ppYoX. 18 months)
Improvements on the Site. after commencement of

construction.
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EXHIBIT “B”

(REVISED)

FORM OF GRANT DEED
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OFFICIAL BUSINESS

Document entitlad tc free
recording per Government Code
Section 6103

Recording Reguested By:
THE REDEVELOPMENT AGENCY OF THE CITY
OF SAN DIEGO
1200 Third Avenus; Suite 14GC0
San Diesgo, California 52101
Attention: City Heights Projsct Manager

SPACE ABOVE THIS LINE FOR RECORDEE'S USE

GRANT DEED

FOR A VALUABLE CONSIDERATION, receipt of which is hereby
acknowledged, the REDEVELOPMENT AGENCY OF THE CITY OF EBAN DTIEGED,
a public body corporate and politic of the State of California,
herein called “Grantor,” acting to carry out the Redevelopmeant
Plan for the City Heights Redevelopment Project, herein called
“Redevelopment Plan,” undsr the Community Redevelopment Law of
the State of California, hersby grants teo PRICE CHARITIES, a
California public benefit corporation, herein called “Grantes,”
the rszal property, hereinafter referred to as the “Property, "
described in the document attached hereto, labesled Exhibit “ar
and incorporated herein by this reference.

1. Said Property is conveyed in accordance with and subject to
the Redevelopment Plan for the City Eeights Redevelopment
Project which was approved and adopted on May 11, 1882, by
Ordinance No. 0-17768 [New Series] of the City Council of the
City of San Diego, the Disposition and Development Agreement
iDDA] entered into by and bstwsen Grantor (“Agency” therein) and

San Diego Revitalization Corporation (“Developer” therein) dated
as of May 2, 2005, as amended by the Pirst Implementation
Agreement [First Implementation  Agresment] dated as af

; , Pursuant to which the Grantor,
among other things, acknowledged and approved the official
corporate name change of San Diego Revitalization Corpsration to
Price Charities, a Californiz public benefit corporation; all
such documents are public records on file in the offices of the
City Clerk of =the City of San Diego and the Sscretary of
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Grantor, and are by refersnce therstoc incorporated herein as
though fully set forth herein.

2 The—Prope Treye Gramtes z—purehs s
herein called “Purchase Price”, determined in accordance with
the uses permitted. Therefore, Grantee hersby covenants and
‘agress  for - iltself, its successcrs, 1ts zassigns, and every

successor in interest to the Property that the Grantse, such
successors and such assigns, shall develop, maintzin, and use
the Property cnly as follows:

2. During the. time the Redevsalopment Plan is in effect,
the Property shall be devoted only to the development
permitted and the uses specified in this Grant Deed
and the Redsvelopment Plan. No change in the use of
the Propsrty Ifrom that permitted by this Grant Deed
and the Redevelopment Plan and no new construction or
material exterior modification or alteration of any
structure on the Property sghall be permitted without
the prior written approval of the Grantor. The
Grantee shall use the Property (togethsr with zdjacent
property described in the DDA as the “Developesr's .
Parcels”) exclusively for the comnstruction cf a four
story retail-office building on University Avenue of.
up to 95,000 sguare feet, with approximately 23,000
sguare feet of ground f£loor retail and lobby space,
and three levels of - office space and/or classrooms
and/or meeting rooms above, with streset level and
underground parking, all as described in the Scopes of

Development.
b. The Grantee shall use the Property for such uses and
‘purposes  and in accordance with plans and

specificaticns for the redevelopment of the Property
approved by Grantor.

3. Grantee and its successcrs and assigns shall maintain the
Improvements on the Property in the same asesthetic and sound
condition ({or bhetter) as thes condition of the Property at the
time Grantor issues a Releasse of Construction Covenants pursuant.
to the DDA, reascnable wear and tear excepted. This standard
for the guality of maintenance of the Proparty shall be met
whether or not a:specific item of maintenance ig llisted below.
However, respresentative items of maintenance shall include

frequent and regular inspecticn for graffit or damage or
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deterioration or failure, and immediate repainting cr

repalr  or
replacemaent of zll surfaces, fencing, walls, éaguipment, tc., 88
necessary; emptying of trash receptacles and removal of litter;
sweeping of pnh11h'mﬂdpwaﬂks adiacent to the Property, on-sits

walks and paved arezg and washing-down as necessary to maintain
clean surfaces; malntenance of all landscaping in a healthy and
attractive condition, including trimming, fertilizing and
replacing vegetation as necessary; cleaning windows on a regular
basis; painting the buildings on a regular basis and prior to
the deterioration of the painted surfaces; conducting a roof
inspection con a regular basis and maintaining the roof in a
leak-free and wesather-tight condition; maintaining sscurity
devices 1in good working order. In the event Grantsze, 1its
successors or assigns,  fails to maintain the Improvements in
accordance with the standard for the guality of maintenancs,
Grantor or its designes shall have the right but not the
obligation to enter the Property upon reasonable notice to
Grantee, correct any " violation, and hold Grantee, or =uch
successors or assigns, responsible Zfor the cost thersof, and
such cost, until paid, shall constitute 2 lien on the Propsrty.
4. zrantee hnrein covenants and agrees by and for itself, its
successors and assigns, and all persons claiming under or
through them, that there shall be no discrimination against or
segregation of any person or group of persons, on account of any
basis listed in Subdivisicen (a) or {d) of Section 12855 of the
Governmant Code, as those bases are defined in Sections 12926,
12826.1, Subdivision {(m) and Paragraph (1) of Subdivision (p) of
Section 12855, and Section 12955.2 of the Government Code, in
the sale, lesase, sublease, transfer, use, occcupancy, tenure, or
enjoyment of the Property, nor shall Grantee itself or any
perseon claiming under or through it, establish or permit any
such practice or practices of discrimination or segregation with
reference to the selection, location, number, use, or otCUpancy,
cf tenants, -lessees, sublesgesg, subtenants, or vendess of the
Property. The foregoing covenants shall run with the land.

5. Grantes and its succassors and assigns, gshall refrain from
restricting the rental, szle, or lease of the Property or any
portion thereof, on the basis of race, color, creed, religion,
gsex, sexual orientation, marital status, national origin, or
ancestry of any person. Every desd, lease, and contract enters
into with respect to the Property, Improvements thereon, or any
pertion thereoif, shall contain or be subject to substantially
the following nondiscrimination or nonsegregation clauses:
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in deeds: “The grantee herein covenants by and for

himself or herself, his or her heirs, executors,
gdmindistrators, guccesgors assigns .and.all persong

claiming under or through them, that thers shall be no
discrimination against or segregaticn of, any person
or group of persons con account of zny basis listed in
Subdivision (a) or (d) of Section 12855 of the
Government Code, as those bases are defined in
Sections 12826, 12925.1, Subdivieion {(m) and Paragraph
(1) of Subdivision {p) of Secticn 12%:55, and Section
12355.2 of the CGovermment Code, in the sales, lease,
subleazse, transfer, use, occupancy, tenure, or
enjoyment of the premises herein conveyed, nor shall
the grantee or any person claiming under or through
him or her, establish or psrmit any practice or
practices of discrimination or segregaticn with
reference to the selection, location, number, use or
occupancy of tenants, lessees, subtenants, sublessees,
or vendees in the premises herein conveyed. The
foregoing covenants shall run with the land.”

In leases: “The lessee herein covenants by and for
himself or herself, his or her heilrs, executors,
administrators, successors, assigns, and all person
claimimg under or through him or her, that this lease
ig.made and accepted upon and subject to the following
conditions:

That there shall bz no discrimination against or
segregation of any person or group ©f persons, on
account of zny basis listed in subdivision (&) or (d4)
of Section 12955 of the Government Code, a5 those
bases are defined in Sections 12926, 12828.1,
Subdivision {(m) and Paragraph (1) of Subdivision (p}
of Segction 128585, and Section 12955.2 of the
Government Code, in the leaszing, subleasing,
transferring, use, occupancy, tenure, or enjoyment of
the premises herein leased nor ghall the lessee '
himself or herself, or any person claiming under or
through him or her, establish or permit any such
practice or practices of discrimination or segregation
with reference to the selection, location, number,
use, or occupancy, of tenants, lessees, sublessees,
subtenants, or vendees in the premises harein leased.”

Page 4 of 15

City Heights Square
rRevised Grant Peed

9-17-07



c. In contracts: “Thare shall be no discriminaticn
against or segregation of any person or group of
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(a) or (d) of Section 12835 of the Government Code, as
those bases are defined in Sections 12826, 125%26.1,
Subdivision (m} and Paragraph (1)} of Subdivisieon (p)
of Section 12535, and Section 12555.2 of the
Government Ccde, in the sale, leass, sublease,
transfer; use, occupancy, tenure, or enjoyment of the
land, nor shall the transferes itself or any person
claiming under or through him or her, establish or
permit any such practice or practices of
discrimination or segregation with refarznce to the
selection, location, number, use, or occupancy, of
tenants, lessees, sublessess, subtenants, or vendees
cf the land.”

€. 2. Prior’ to the recordation of a Release of Comstruction
Covenants pursuant to the DDA, Grantee shall not, =xcept as
permitted by this Paragraph 6, make any total or partial sale
transfer, conveyance or assignment of the whole or any part of
the Property {(or any portion of the "Site” defined in the DD2)
or the Improvements thereon, without prior written approval of
the Grantor. This prohibition shall not be deemed to prevent
the granting of eassments or permits to facilitate the
development of the Property or the Site, nor shall it prohibit
leases for occupancy in the ordinary course of business or
Permitted Transfers. o

b. Fox purposes o©f this Paragraph &, the term “Permitted
Transfer” shall mean any of the following:,

(1)  An assignment of the DDA and all of Grantee’s
interssts in the Site to a limited 71ab111ty company in which
the Grantee or another SDRC Entity (as defined in the DDR) owns
majority interest and is the controlling and managing member
with control over management, or a2 limited partnership in which
the Grantes owns majority intsrest and is the controlling and
managing partner with control cver managsment.

{11} Either before or after Completion, any Permitted
Mortgage {as defined in the DDA}, or the conveyance of title to
the Mortgagee or i1ts assignee in connection with a foraclosure
or a deed in lieu of foreclosure of such Permitted Mortgage;
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_ (1i1) A conveyance of the Site to any SDRC Entity
or any limited partnership or limited liability company in which

T SDRC—Entity —is—the—controlling—eandmansging gensral—parinss
or managing member, or a sale back from such partnership or
limited liability company to such general partner or membexr, and
the assignment of the DDA to such Assignes, as provided in
Ssction 106.c. of the DDA, 1f in the reasonables determination of
the Grantor’'s Executive Director, the reconstituted “Developer’
is comparable in all material respects {including experience and
financial capability) to Sazn Diege Revitalization Corperation;

{iv) The inclusion of eguity participation by Grantes
by transfer of or addition of limited partners or members to the
Grantee or similar mechanism, provided the CGrantee or ancther
EDRC  Entity retains majority interest and remains  the
contrelling and managing member with control over management.

Any transfer described in clauses {i) through (iv) shall be
subject to the reascnable approval of the Agency Executive
Director or designee. The foregeing prchibitions shall not be
deemed to prevent the granting of easements or permits to
facilitate <the development of the 8Site, mnor shalil they bs
construed to prohibit leases Zfor occupancy in  the ordinary
course of business or Permitted Transfers.

c. Except as permitted by Paragraph a., in the event that
the Grantee does sell, transfer, convey or assign any part of
the Property or buildings or structures therecm, prior to the
recordation of z Release cof Construction Covenants, in viclation
of this Grant Deed, the Grantor shall be entitled to increase
the Purchase Price paid by the Grantee for the Prcoperty by the
‘amount that the consideration payable for such sale, transfer,
conveyance or assignment is in excess of the Purchase Price paid
by the Grantee, plus the cost of improvements and development,
including carrying charges and costs related thereto. The
consideration payable for such sale, transfer, conveyance or
zssignment to the extent it is in excess of the amount so
authorized shall belong and be paild to the Grantor and until
paid the Grantor shall have a lien on the Property and any part
involved for such amount. This prohibition shall nct be deemsd
to prevent the granting of sasemesnts or permits to facilitate
the development of the Property, nor shall it apply to any
Permitted Mortgage permitted by the DDA for financing the
development of the Property.
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a. In the absence of a specific written agrsemant by the
Grantor, and except as otherwise provided in this Paragraph 6.,

no_guch gale trangfer ﬁﬁﬂva¥ance*gx_agsignmgﬁf i the Site (o
any portiocn thereof)}, or approval by the Grantor of any such

sale, transfer, conveyance or assignment, shall be dsemad to
relieve the CGrantes or any othsr party Zrom any obligations
under the DDA.

e. The prohibitions set forth in this Paragraph 6 shall
remain in effect omnly until the issusnce of a Release of
Construction Covenants.

7. Prior to the recordation of a. Release of Constructicn
Covenants to be issued by the Grantor in accordance with Ssction
322 of the DDA, the following shall apply:

a., Subject to the notice and curs provisions of Ssction
501 of the DDA, and subject to any Permitted Mortgags, in the
event of an uncured default described in this Paragraph 7.a.
below, Grantor shall have the rigkt, at its option, to reenter
and take possession of the Property with all improvements
thereon, and to terminate and revest 17 Grantor the estate
theretofore conveyed to Grantes: '

(1) Grantee fails to commence construction of the
improvements as required by the DDA for a- period of
ninety (80} calendar days after written notice from
Grantor, provided that Grantee shall not have cbtained
an extension or postpeonement to which the Grantee may
be entitled pursuant to Section 602 of the DDA; or

(2) Grantee  abandons - or  substantially  suspends
construction of thes Improvements for a pericd of
‘ninety (90} calendar days =after written notice has
begen given by Grantor to the Grantes, provided Grantes
has not obtained an extension or postponsment to which
the Grantes may be entitled to pursuant to Section 602
of the DDA; or

{3) Grantee assigns or attemwpts to assign the DDA, or
any rights therein, or transfer, or suffer any
imvoluntary transfer of the Property, or any part
thereof, in violation of the DDz, and such breach is
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not cured withinm thirty (30) calendar days after the
date of written notice thereoi; or

L] {4} [ o = oy 1 = - ) thm oL

and such breach is not cured within the time provided
in Sectiocn 501 of the DDA,

j= Such right to reenter, repossess, terminate and revest
shall be subject to and be limited by and shall not defeat,
render invalid or limit, and Grantor's rights shall be subject
and subordinate to any rights or interests provided in the DDA
for the protection -of any Mortgagee of a Permitted Mortgage
Loan.

c. Upon the =revesting 4in Grantor of title te the
Property, Or any part thereof, as provided in this Section 7,
Grantor shall, pursuant to its responsibilities under state law,
use its best efforts to resell the Property, as soon and in such
mamner =8 Grantor shall find feasible and consistent with the
objectives of the Community ERedevelopment Law and the
Redevelopment Plan to a ‘gualified and rssponsible party or
parties (z= determined by Grantor}, who will assume the
cbligation of making or completing the Improvemsnts, or such
‘other improvements in their stead, =as shall be satisfactory to
Grantor and in accordance with the uses specified for the
Property, or any part thereof, in the Redevelopment Plan. Upon
such resale of the Property, or any part thereof, the proceeds
thereof shall be applied:

{1y First, repayment in full of the outstanding
balance of any Permitted Mortgage Loan, to the sxtent
‘allocakle to the Property;

(2) next, to reimburse Grantor on its own behalf or
on behalf of the City of San Diego of all cests and
expenses incurred by Grantor, including salaries of
personnael engaged in such action, in connection with
the recapturs, management and resale of the Property,
or any part theresof {(but less any income derived Dby
Grantor from the =ale of the Property, or any part
thereof, in connection with such management); all
taxes, assessménts and water and sewer charges with
respect to the Property or any part thereof (or, in
the event the Property, or any part thereof, 1s exempt
from taxation or assessment or such charges during the
Page 8 of 15
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period of ownership, then such taxes, assesgments or
charges, as would have been payable if the Property,

or part thersocf, were not s0 exempt); any payments
made or-necgssars Lo bs made LD ﬂ*icr*‘h;n"gn o mrmaesraent

from attaching or ©being made any subseguent
encumbrances or liens du2 to obligations, d=faults or
acts of Grantee, 1its successors or transferses; any
expenditures made or obligatioms incurred with respect
to the making or completion of the agresd improvements
cr eany part therecf on the Property, or any part
therecf; and any amounts otherwise owing to the
Grantor by CGrantee and i1ts successor or transferese;
and

(3) third, to zreimburse Grantes, its successocr or
transferse, up to the amount egual to: the =sum of
the Purchase Price paid to the Grantor for the
Property {or allocable to the part therecof); and the
costs incurred for the development of the Property, or
any part thersof, or for the construction of the
agreed ilmprovements thereson, less  the  Permitted
Mortgage Loan, to the extent allocable to ths
Property.

a. ny balznce remaining after such reimbursements shall
be retained by Grantor zs its property.

e. To the extent that the right established in this

=
Section 7 inveolves a Iorfeiture, it must be strictly interpreted
against Grantor, the party for whose benefit it is created. The

rights established in this Section 7 are to be intsrpreted in
light of the £fact that Granter will convey the Property to
Grantee for development and not for speculation.

8. a. Grantees acknowledges the following:

(1) Grantor will be entitled to receive that portion
of Property taxes in the City Heights Redevslopment
Project Area [Project ZArea], referrsd to as “tax
increments’ or “tax increment revenue®, which are in
excess cf  Property taxes generated from the
application of tax rates to the “base yesar value” of
the taxable 8ite in the Project Are {i.2., the
agsessed value of the taxable Sits in the Project Area
as shown upon the assessment reoll used in connecticn
Page 5 of 15
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with the taxation of the Site, last egqualized pricr to
the effective -date 'of the ordinance adopting the
radevelopment plan for the Project Zrea), aB provided

City Heights Sguare
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Section 33670.

{2) Conseguently, any reduction in the assessed valus
of the Site or reducticn in the anticipatad Property
taxes relating to the Site will rssult in a reduction
in tax increment revenus to be received by Grantor.

(3) Grantor agresd to enter into the DDA with 8an
Diego Revitalization Corporation and to accept the
obligations set forth in the DDA, in part, because of
the tax increment revenue anticipated to be received
by the Grantor in the Project Area with respsct to the
Site. '

{4) Grantor would not have entered intc the DDA
except for the tax increment revenue anticipated to be
received by the Grantor with respsct to the Site.

Tharefore, in consideration of the assistance provided
by Grantor pursuant to the DDA, Grantes herein
covenants and agrees by and for itself, its successors
and assigng, and all persons claiming under or through
them, that it shall not apply for any tax exsmption or

- file any Property tax assessment appeal based on a

claim of exemption from tax with the County assessor
or any other applicable taxing agency, oY otherwise
contest -or appeal the obligation to pay FProperty taxes
or the asssssed value of ths Site based on a claim of
exemption Zfrom tax, at any time during which the
Grantor is entitled to receive tax increments with
respsct to the Site (provided that the foregoing shall
not be constrused as precluding appeals based upon
mathematical or procedural errors or differing wviews

regarding wvaluation, rather than appeals based upon

claims of exemption).

In thHe event the Site is destermined to be tax exampt
or the assessed wvalus of the Site is reduced as the
result of any application for tax exemption or any
Proparty tax assessment appsal in violation of
Paragraph b. above, Grantee, 1ts successors and
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assigns, or all persons claiming under or through
them, shall be liable to Grantor for any rsduction in

the amcunt of tax increment rsvenue payable to Grantor
which results from ourh taxw.--exemphtion o appesl—{Ehe

PR )

*Lost Revenue”), and Grantor shall be entitled to
receive such Lost Revenue from Grantee, i1ts successors
and assigns, or all persons claiming undsr or through
them. ‘ '

Lest Revenue shall be calculated on the basis of the
amount of tax increment which the Grantor would have
received in the absence of such tax exsmption or
appeal, out of each property tax installment that is
payable by Grantee, its successcrs and assigns, or all
persons claiming under or through them, with respect
to the Site to the County or any other taxing agency,

- during the entire time period in which Grantor is

entitled to recesive tax increments with respect to the
Site.

Grantee, its successors and assigns, or all persons
claiming L under or through them, shall ©pay the
applicakle amount of Lost Revenue to the Grantor not
later than the date on which the corresponding
Property tax installment is due and payable to the
County or other applicable taxing agency.

In the event Grantee, its sucrzszsors and assigns, or
all persons claiming under or through theam, fzils to
pay any Lost Revenue to Grantor when due, ths
delinguent amount shall bear intersst, compoundsd, at
the rate of ten percent (10%) per annum, or the
highest rate of intersst permitted under applicable
law, whichever - is less, calculated from the date that
the corresponding Property tax instzllment was due and
payable, wuntil the Lost Revenue is paid, and the
kgency shall have =z lien on the 8ite for the Zfull
amocunt of the Lost Revenue that i1s dus and payable,
plus interest, until paid in full.

In the event the tax increments to be paid to the
Grantor are recduced a5 the result of any tax exemption
or any Property tak assessment appesal in viclation of
Faragraph Db. above, then as an alternative to
paragraphs d., e. and £., Grantee, its successors znd
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assigns, or all persons claiming under or through
them, =hall have the right, upon thirty (30} calendar
days’ prior written notice to the Agency Executive
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pay to the Grantor, in a lump sum, the present wvalus
of ‘the total Lest Revenue, as reason

sbly determined by
the O&Grantor, calculated for the entire time period
during which Grantor i1is entitled to receive tax
increments with respect to the gite, which
payment shall satisfy in full the liability to Grantor
resulting from such Property tax assessment appsal.
The present value of the total Lost Revenue shall be
calculated by applying to the Lost Revenue for the tax
year in which the lump sum payment is due, a present
value discount rate egual to the BAgency’s cost of
capital for a tax exempt bond issue, as published by
the Bond Buyer Revenue Index or similarly recognized

‘national publicaticmn. The discount ' rate shall be

determined using the average daily rate over a five
{5) business day periocd beginning on, and including,
the date of written notice to the Agency Executive
Director. Payment of the Iump sum Lost Revenue shall
be made to the 2Agency no later than thirty (30}
calendar days from the date of written nectice to the
Agency Executive Director.

211 covenants and conditions contained in this Section
8 shall be covenants running with the land, and shall,
in any event, and without regard to technijcal
classification or designation, legal or otherwise, bsg,
to the fullest extent permitted by law and eguity,
binding for the benefit and in favor of, and
enforceable by the Agency, its successors and assigns,
against the Grantese, its successors, assigns, heirs,
legatess, deviseses, administrators, sexecutors, and all
persons - claiming under or through them. In
amplification and nct in restrictiomn of the provisions
set forth hereinabove, 1t is intended and agreed that
the Agency shall be deemed =a beneficiary of th
covenants providaed for in this Secticn 8, both for and

din its owa right and zlso for the purposas  of

protecting - the interests of the community. A1L
covenants without regard to technical classification
or designation shall be binding for the benefit of the
Grantor, and such covenants shall run in favor of the
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Grantecr for the entire period during which such
covenants shall be in force and effect, without regard
to whether the Grantor is or remains an owner of any

4 = = i
= = e ™3 ke il

relate. Crantor shall have the right, in thz event of
any hreach of any such covenant or condition, to
exerciszse all the rights and remsdies, and to maintain
any actions at law or suit in eguity or other proper
procsedings to enforce the curing of such breach of
covenant or condition.

o ol [

9. 211 conditions, covenants and restrictions contalned in
this Grant Deed shall be covenants running with the land, and
shall, in any = event, and without regard to technical

classification or designation, legal or otherwise, be, to the
fullest extent permitted by law and eguity, binding for the
benefit and in favor of, and enforcsable by Grantor, its
successors and assigns, and the City of San Diego (the “City”)
and i1ts succezssors and assigng, agalinst Grantes, its successors
and assigns, bto or of the Property conveyed herein or any
portion therecf o¥ any interest therein, and any party in
possession or occupancy of said Property or portion thersof.
Grantor and the City shall be deemsed the beneficiaries of the
covenants, conditions and restrictions of this Agreement both
for and in their own rights and for the purposes of protecting
the interests of the community. Grantor shall have the right,
in the event of any breach of any such covenants, conditions and
restrictions, to exercise all the rights and rewedies, and to
maintain any actiocns at law or suit in eguity or other proper
proceedings to enforce the curing of such breach of agresment or
covenant. The covenants, conditions, and restrictions shall run
in favor of the Granter and the City, without regard to whether
the Grantor or City have been, remzin, or own any land or
interest therein in the Site or the Redsvelopment Projs=ci area.
Except =8 provided in the preceding ssntence, the covenants,
conditions and restricticons contained in this Grant Deed shall
not benefit nor bes enforceabls by any owner of any other real
property within or cutside the Redevelopment. Project arsa or any
perscn or entity having any interest in any such other real

properiy.

10. Except as provided in this Ssction 10, every covenant and
conditien and restriction contained in this Grant Deed shall
remain in effect until the expiration of £fhe effectivensss of
the Redevelopment Plan ({currently scheduled for May 11, 2032).
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The covenants against discrimination set forth in Section 4 and
Section 5 of this Grant Deed shall remain in perpetuity. The
covenants set forth in Section 2.b., 3ection § and Section 7 of

P

Tt Grart—Deed--sheEltterminstes upon tie revordation ol Ui
Release of Comstruction Covenants by Grantor pursuant to Section
222 of the DDA,

11. No wiolaticn or Dbreach of the covenants, conditions,
restrictions, provisions or limitations contained in thisg Grant
Deed shall defeat or render invalid ¢r in any way impair the
lien cor charge of any morigage or desd of trust or sscurity
interest in the Property; providsd, however, that any subseguent
owner of the Propsrty shall bs bound by such remaining
covenants, conditions, restrictions, limitations, and
provisions, whether such owner's title was acguired by
foraclosure, deed in lieu of foreclosure, trustee's sale or
otherwisea.
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IN WITNESS WHEREQCF, the Grantcor and Grantee have caussd
this dinstrument to bhe . sexecuted on their behalf by their
respective officers hereunto duly authorized as of this

A e o i Lo B W

=g PR A A

GRANTOR:

REDEVELOPMENT AGENCY
OF THE CITY OF S&W DIEGO

By:

Names:

Title:

APPROVED AS TO FORM AND LEGALITY
ON TEIS day of

MICHAKL J. AGUIRRE
Lgency Gensral Counsel

BY:

Kendall D. Berkey,
Deputy Ceneral Counsel

The grantes hersby accepts the written deed, subject to all
of the matters hereinbefore sst forth,

GRANTEE

PRICE CHARITIES,
a Califcrnia public benefit corporation

City Heights Squarse
Reviesd Grant De=ed
9-17-07






STATE OF CALIFCRNIA

}
} =83,
COUNTY OF S&N DIEGZO )
on befors me, ' , personelly
appeared , persconally known

to me (or proved to me on the basis of satisfactory evidence) to.
be the person(s) whose name{s) is/are subscribed to the within
ingtrumsnt and acknowladged to me that he/she/they exscuted the
same in his/her/their authorized capacity{ies), and that by
hig/her/their signature(s) on the instrument the person(s), or
the entity upon bshalf of which the perscn{s} acted, executed
the instrument.

WITNESS my hand and officizl sesl.

Signaturs

ity Heights Sguare

ed @Grant Dzed






STATE OF CRLIFORNIA )
) =8,

COUNTY OF SAN DIEGC ) ,

on before ms, , parscnalily
appearad : , personally known
to me {or proved to me on the basis of satisfactory evidesnce) to
be the pesrson(s) whose nams(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/thay exscuted the
same 1in his/her/their authorized capacity({ies), and that by
his/her/their signature(s) on the instrument the person{s), or
the entity upcn behalf of which the personi{s) acted, executed
the instrument.

WITNESS my hand and officizl szeal.

Signaturs

City Helghte Sguare
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Exhibit »a*

LEGAL DESCRIPTION

ACQUISITION PLZRCEL
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EXHIBIT “C”
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OFFICIAL BUSINESS
Document entitled to free
recording per Government
Code Secticon 61023

Recording Regusstsd By:

TEE REDEVELOPMENT AGENCY OF T%E CITY
OF EAN DIEG

1200 Third Avenus; Suits 1400¢

San Di=go, Califcrnia &23101

Lttention: City Heights Project Manager

SPACE ARUVE THILT LTINS FOR ERECORDEER & USE

AGREEMENT AFFECTING REAL PROFERTY

THIS AGREEMENT AFFECTING "REAL PROPERTY [Agreement] is
entered intc as cof thig day of , 200,
by and between the REDEVELOPMENT AGENCY OF TH& CITY OF =AN DIEGC,
a public body corporate and politic [Agency] and PRICE CHARITIES,

a - California public benefit corporation, S a
[Develcper] .
. Developer owns that certain real proper v [Bite],

located in the City of San Diego, County of San Disgo, State of
California, legally described in the “Legal Description” attached
herete and incorporated herein as Exhibitc “A7,

B. The te is within the City Heights Redevelopment
Project Arsa {P oject Areal in the City of San Diego and is
subject tc the provisions of the Redevelcpmsnt Plan for the
Project Area which was approved and adopted on May 11, 1522, by
Ordinance No. 0-17768 [New Series] of the City Council of the
City of San Diego.

UJ

c. San Disgo Revitalization Corporation [SDRC] and Agency
entered into that certain Disposition and Development Agreement
dated as of May 3, 2005 [DDA), and incorporated herein by <this
reference, as amended by the First Implementation Agresement dated
as of : : , pursuant to which the Agency,
among othser things, acknowledged and approved the official
corporate name change of San Diego Revitalization Corporztion to
Price Charities, a California public benefit corxporation.

D. Purguant to the DDA, as amended, the Agency acguired
and conveyzd to Developer that portion of the Site referred to
thersin as the “Acguisition Parcel”. The conveyance of the
City Heights Sguars 1
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Zoguisition Parcel to Developer 1s  for the purposs of .
constructing and operating certain improvemsnts on the Site

[Improvements] .

E. ~ This &Agreement 1is entered iIintc and recorded in
accordance with the Redevelopment Plan and the DDA, Ay
capitalized term not otherwise .defined herein shall have the
meaning asgcribed teo such term in the DDA.

‘NOW, THEREFORE, AGENCY AND DEVELCPER AGREE AS FOLLOWS:

i, Developer, on behalf of itself and 1ts successors,
assigns, and esach successcor in intersst to Develcper's interest
in the Site or any part therscf, hereby covenants and agrees ag

follows:

a. Developer, its successors and assigns, shall
develop and use the Site only for the uses permitted in the DDA
and this Agresment, specifically including a mixed-uss commercial
project consisting of a four story retail-office building on
University Avenue of up to 85,000 square feet, with approximately
23,000 sguare fest of ground floor retail and lobby space, and
three levels of office space, and/cr classrooms and/or meeting
rooms above, with street level and underground parking [Project].

b. Developer, its successors and assigns, shall
maintain the Improvements on the Site in the same aesthetic and
sound condition (or better) as thes condition of the Site at the
time the BAgency issues a Release of Construction Covenants
pursuant to the Agreement, reascnable wear and tear excepted.
This standard for the quality of maintenance of the Site shall be
met whsther or not a specific Iitem of maintenance is listed
below. Howaver, reprecsentative i1tems of maintenance shall
include fregquent and regular inspection for graffitl or damage or
detericration or failure, and immediate repainting or repair or
replacement of -all surfzces, fencing, walls, sguipment, etc., zas
necessary; smptying of trash receptacles and removal of litter;
sweeping of public sidewalks adjacent to the Site, on-site walks
and paved areas and washing-down as necessary to maintain clean
surfaces; maintenance of all laandscaping in & healthy and
attractive condition, including trimming, fertilizing and
replacing vegetation as necessary; cleaning windows on a regular
bazis; pzinting the buildings on a regular basis and prior to the

deterioration of the pzainted surfaces; conducting a roof
inspection on a regular basis and maintaining the roof in & leak-
free and weather-tight condition; and waintaining security
devices in good working order.

3N
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c. Developer coveanants and agrees for itself and its
successors and assigns as to any portion of the S8ite, that
Developer and such successors and assigng shall participate,
together with the other propexty owners onm the block, in paving

~raference.

for the managsment and operations of the park to be developsd on
the approximately 5,348 sgquare £foot parcel of real property
adjacent to the 5ite on the north, consisting of an approximatsly
42 foot by 105 foot parcel along 43 Ztreet, legally describad
as the “Park Site” in Exhibit “A”, in accordance. with the terms
and conditions of that certain [Name of Agresment to be insarted]
to be executed by and between Developer, City Heights Square,
L.P., La Maestra Family Clinic [and the City of Zan Diego], dated
[Park Agreement], which is incorporated herein by this

, d. Developer herein covenants by and for itself, its
heirs, executcrs, administratcrs, successcrs, and assigns, and
all psrsons claiming under or through them, that this Agreement
iz made and accepted upon and subject to the following condi-
tions: That there shall be no discrimination against or
segregation of any person or group of persons, on account of any
basis listed in Ssubdivision (a2} or (d) of Section 12855 of the
Government Code, as those bases are defined in Sections 12826,
12826.1, Subdivision {(m) and Paragraph (1) of Subdivision (p)} of
Section 12955, and Section 12935.2 of the Government Code, in the
sale, lease, subleass, transfer, use, occupancy, tenure, or
enjoyment of the Site, nor shall Develcper itself or any person
claiming under or through it, establish or permit any such
practice or practices of discrimination or segresgation with
reference to the selection, location, number, use, or occupancy,
of tenants,; lessees, sublessees, subtenants, or vendess of the
Property. The foregoing covenants shall run with the land.

=, Developer, its successors and assigns, shall
refrain Irom restricting the rental, sale, or lzase of the Site
or any portion therecf, on ths basis of race, color, cresd,
religion, sex, ssexual orientation, marital status, national
origin, or ancestry of any person. Every deed, lease, and
contract entersd into with respect to the Site, Improvements
thereon, or any portion thersof, after the date of this Agresment
shall contain or be subject to substantially the following non-
digcrimination or nonsegregation clauses:

(1} In deeds: “The grantee herein covenants by
and for himself or herself, his or her heirs,
executors, administrators, successors, assigns,
and all persons claiming under or through them,
that there shall be no discrimination against or

City Heights Sgquare 3
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segregation of, any person or group ci persons on
account of any basis listed in Subdivision {(a) or
(d} of Ssction 12555 of the Government Cods, as
thoge-bases axe defired dn Ssciiong 128065

12%26.1, Subdivision (m) and Paragraph (1) of
gubdivision {p) of Section 12955, and Section
12855,2 of the Government Code, in the szle,
leass, sublease, transfer, use, occupancy, tenure
or enjoyment of the premises herein conveyed, nor
shall the grantee or any person claiming under or
thrcugh him or her establish or permit any
practice or practices of discrimination or
segregation with refersnce toc the selsction,
location, number, uge or occupancy of tenants,
lessses, subtanants, sublessgees, or vendees in the
premises herein conveyed. The foresgecing covenants
ghall run with the land.”

(2) In leases: “The lessee herein covenants by
and for himself or herself, his or her heirs,
executers, administrators, successors, assigns,
and all perscns claiming under or through him or
her, that this lease is made and accepted upon and
subject to the following conditions:

That there shall bz no discrimination against or
segregation of any person cr group of psrsons, on
account of zny basis listed in subdivision (a) or
{d) of Section 12555 of ths Government Code, as
those bases are defined in Sections 12826,

129826.1, Subdivision {m) and Paragraph (1) of
Subdivision (p) of Section 12855, and Section
12%55.2 of the Government Code, in the leasing,
subleasing, transferring, use, occupancy, tenure,
or enjoyment of the premises herein leased nor
shall the lesses himself or herself, or any person
claiming under or through him or her, establish or
permit any such practice or practices of
discrimination or segregaticn with reference to
the selection, location, numbsr, uss, or
occupancy, of tenants, lessses, sublessees,
subtenants, or vendses in the premises herein
leasged.” T

(3) In contracts: “There shall be no
discrimination against or segregation of any
Person or group of persons, on account of any
bas

zeis listed in subdivision (a) or {4} cof Ssction
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555 of ths Government Cocde, as those basgses are
fin=d in S=ctions 128526, 12926.1, Subdivision
and Paragraph (1) of Subdivision {p) of

ion- 12853, —and - Sectbion—12055 2 of the

2. a.

X =

- transfer, use, occupancy, tenure, or snjoyment of

thz land, nor shall the trangsfereses itzelf or any
person claiming under or through him or her,
establish or permit any such practice or practices
of discrimination or segregaticn with reference to
the selection, location, number, use, or
occupancy, of tenants, lessees, sublesseeg,
subtenants, or vendees of the land.” '

Developer acknowledges the following:

{1) " The Agency will be entitled to receive that
portion of Property taxes in the City Heights
Redevelopment Project  Ares [Project  Areal,
referred to as “tax increments’ or “tax increment
revenue”, which are in excess of Property taxes
generated Irom the application of tax ratzs toc the

“base year wvalue” of the taxable Site in the

Project Area {(i.e., the assessed value of the
taxable Site in the Project Area as shown upon the
agsessment roll used in  comnsction with  the
taxation of the Site, last equalized prior to the
effective date of the ordinance adopting the
redevelopment plan  for the Projsct Area), as.
provided in and pursuvant to California Health and
Safety Code Section 33670.

(2) Conseguently, any rsduction in the assesged
value of the Site or reduction in the anticipatsd
Property taxes relating to the Site will result in
a reduction in tax increment <zrevenue <to be
received by the Agency.

{3) The Agency agrsed to enter inte the DDA with
San Diego Revitalization Corporation and to accept
the obligations set forth in the DDA, in part,
because of the tax increment rsvenue anticipated
to be received by the Agency in the Proiect Ares
with respesct to the Site,

(4) The Agency would not have 2ntered into the
DDa 2xcept for the tax increment revanus
anticipated to be received by the Agency with

City Heights Bguarse 5
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respect to the Site.

b. Therefore, 1n consideraticn of +the assistance

provided oy the&gency pursoEnt o ths DDA, the Developsr hersin
covenants and agrees by and for itself, its successors and
assigns, and all pearsone claiming under or through them, that it
shall not apply for anv tax exemption or file any FProperty tax
azssezsment appeal based on a claim cof exemption from tax with the
County assesscr or any other applicable taxing agency, or
otherwisse contest or appeal the obligztion to pay Property taxss
or the assessed wvalue of the Sitz bkased on z claim of exswmption
from tax, at any time during which the Agency is entitled to
receive tax increments with respect te the 8ite (providsd that
the foregoing shall not be construed as precluding appeals based
vpen  mathematical or procsdursl errors or differing  views
regarding valuation, rather than appeals based upon claims of
exemption) .

_ c. In the event the Site is. determined to be tax
exempt or the assessed value of the Site is reduced as the result
of any application for tax exemption or any Property tax
agsessment appeal in viclation of Paragraph b. above, the
Developer, its successors and assigns, or all persons claiming
under or through them, shall be l1izble te the Agency for any
reduction in the amount of tax increment revenue payable to the
Agency which results from such tax exemption or appeal {(the “Lost
PRevenue”}, and the Agesncy chall be entitled to receive such Lost
Revenue from the Developer, its successors and assigns, or all
persons claiming under or through them. '

d. Lost Revenue shall be calculated on the basis of
the amount of tax increment which the Agency would have received
in the absence of such tex exemptlion or appsal, out of each
property tax ilnstazllment that is payable by the Developer, its
successors and assigns, or all persons claiming under or through
them, with respect to ths Zite te the County or any other taxing
agency, during ths entire time period in which ths Agsncy is
‘entitled to receive tax increments with respect te the Site.

e. The Developer,. its successors and asgigns, and all
perscns claiming under or through them, shall pay the applicable
amount of Lost Revenue to the Agency not later than the date on
.which the corresponding Property tax installment 15 due and
payable to the County or other applicable taxing agsncy.

£, In the event the Developer, its successors and
assigns, or all perscns claiming under or through them, fzils to
pay any Lost Revenuse to the Agency when dus, the dslinguent

City Heights Square 6
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amocunt shall bear interest, compoundsd, at the zrate of ten
percent  (10%) per annum, or the highest rate of interest
permitted under applicable law, whichever i1s less, calculated

=g ol e o Gy = £ 4 ke oz e 1 s
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dus and payabls, until the Lost Revenus is paid, and the Agency
shall have a lien on the Site for the £ull amount of the Lost
Revenus that is due and wpayzable, plus interest, until paid in
full.

g. In the event the tax increments to be paid to the
Agency are reduced as the result of any tax exempticn or any
Property tax asszessment appeal in wviclation of Paragraph b.
above, then as an alternmative to Paragraphz d., e. and f., the
Developer, 1ts successors and assigns, and 21l persons claiming
under or through them, shall have the right, upon thirty (20}
calendar days’ prior written notice to the Agency Executive
Director, to capitalize the full liability amcunt, and pay to the
Agency, in a lump sum, the present wvalue of the total Lost
Revenue, as reasonably determined by the Agency, calculated for
the entire time period during which the Agency is entitled to

receive taw ilncrements wit respect to the Site, which payment
shall satisfy in full the liability to the Agency resulting from
such Property tax assessment appeal. The present value of the

‘total Leost Revenue shall be calculated by applying to the Lost
Revenue for the tax year in which the lump sum payment is dues, a
present value discount rate egual to the Agency'’s cost of capital
for a tax exempt bond issue, as published by the Bond Buyer
Revenue Index or similarly recognized national publication. The
discount rate shall be determined using the average daily rate
over a five (5) business day period beginning on, zand including,
the date of written notice to the Agency Executive Director.
Fayment of the Iump sum Lost Revenue shall be wmade to the Agency
no later than thirty (30) calendar days from the datz of written
notice to the Agency Executive Director.

_ h. All covenants and conditicns contained in this
Secticrn 2 shall be covenants running with the land, and shall, in
any event, and without regard to tachnical classification or
designation, legal or otherwise, be, to the fullest extent
permitted by law and equity, binding for the banefit and in favor
of, and enforceable by the Agency, its successcrs and assigns,
against the Developer, its successcrs, assigns, heirs, lsgatees,
devisees, administrators, executors, and zll perscns claiming
under or through them. In amplification and not in restriction
of the provisicns set forth hereinabove, it is intended and
agresed that the Agency shall bs deemed a beneficiary of the
covenants provided for in this Ssction 2, both for and in its own
right and also for the purposes of protecting the interssts of
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the community. a1l covenants without ~regard to technical
clagsification or dssignation shall ke binding for ths banefit of
the Agency, and such covenants shall run in favor of the Agency
e PN 2

for—the—entire—peried—during—whieh—such—coverants—shadt—pe—in—
force and effect, without resgard to whether the Agency is or

remains an owner of any land or intersst thersin to which such

covenants relate. The Agency chall have the right, in the event

of any bresach of any such covenant or conditien, to exercise all

the rights and remedies, and to maintain any actions at law or

suit in eguity or other proper proceedings teo enforce the curing

of such breach of covenant or condition.

2. 11 conditions, covenants and restricticons contalned in
thiz 2Zgreement shall be covenants running with the land, and
shall, in any gvent, and without ragard to technical

classification or designation, lesgal or otherwise, be, to thes
fullest extent permitted by law and egquity, binding for the
benefit and in faver of, &and enforceable by Agency, 1ts
successors &nd assigng, and the City of San Diegoe (the *“City”")
and its successors and assigns, against Develcper, its successors
and assigns, to or of the Site or any portion therecf or any
interest therein, and any party in possession or occupancy of
csaid Site or portion thereof. Agency and the City shall be
deamaed the beneficiarizz of the covenants, conditions and
restrictions of this Agreement both for and in their own rights
and for the purpcses of protecting the intersests of the
community. The covenants, ceonditicns, and restrictiomns shall run
in favor of the Agency and the City, without regard to whether
the Agency or City has been, remaing, or is an owner of any land
or intersst therein in the Sifte or the Projsct area. Excspt as
provided in the preceding sentence, the covenants, conditions and
restrictions contsined in this Agreement shall not bsnefit nor be
enforceable by any owner of any other real property within or
outside the Project Arsaz or zany person or entity having any
interest in any such other real property. :

4., Agency shall have the right, in thes event of any breach
of amy such agreement or covenant, to exsrcise a2ll the rights and
remedies, and to maintain any actions at law or suit in equity or
other proper procesdings to enforce the curing of such breach of
agreement or covenant.

5. Ne wviglation or breach of the covenants, conditions,
restrictions, provisions or limitations contazinsed in this
agreement shall defeat or render invalid or in any way impair the
lien or chargse of any mortgage permitted by the Agreem=nt. This
Agreement and the covenants contained herein shall ke subordinate
to the lien of the deed cf trust securing any construction loan

City Helghts Sguare 8
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and the deed of trust securing any permanent locan to which the
Agency has agreed tc subordinate this Agreement. Prior to ths
recordation of the deed cof trust securing any such loan, cthe

”VDCutlV&mQ%x%G@@%;é@;ﬁJ%FJ%ﬁﬁ%%L%§%MQES%ﬁEEﬁ—Eﬂ&%$mﬂ%m””*m Sk
reasonable instruments as may bes necessary to subordinate this
Agreement and the covenants contained herein to the lien of the
maker of such loan. Any i=nder to whose lien this Agreement is
subordinate, who acquires title to the Site by foreclosure, desd .
in lieu of foresclosure, trustee's sale or sgimilar transfer of
title, and the assignees and transferess of such holder, shall
not be subject to cor bound by the requirements of this Agreemant.

g. xcept as provided in this Section £, every covenant
and coqd¢b on and restriction contained in this Agreemsnt shall
remaln in effect for the period of effectiveness of the
Redsvelopment Plan {(currently schedulsd to expire May 11, 2032).
The covenants set forth in paragraph c. of Section 1 shall remain
in effect for the term set forth in the Park Agreement. The
covenants sst Iforth in paragraphs d. and e. of Section 1 shall
remain in effect in perpetuity.

7. Prior to exercising any remedies hesreunder, &gancy
shall give Develcoper notice of such default. Agsncy shall also
give notice of default to Develeoper's investor limited partner
and to any person Or entity having a security interest in the
Site secured by a lien that is superior to this Agreement. If
the default is reasonably capable of being cured within thirty
(30) calendar days, Developer shall have such psriod to effect a
cure prior to exercise of remediss by Agency. If the defaul:t is
suchr that it i1s not reasonably capable of being cursd within
thirty (30} calendsr days, and Developer (a) initiatez corractive
action within said period, and (p) diligently, continually, and
in good faith works to effect a cure as scon as possible, then
Developer shall have such additiomal time as is reascnably
necessary to cure the default prior to exerciss of any remedies
by Agency. In no event shall Agency be precluded from exercising
remedies 1 ths Site becomes or is. about to become materially
jecpardized. by any faillure to cure a default or the default is
not cured within ninety (90) calendar days after the first notics
of default is given.

8. If a violation of any of the covenants or provisions of
this Agreement remains uncursd after the respective time period
set forth in Secticn 7, above, Agency and its successors and
assigns, without regard to whether Agency or its succeéssors and
assigng is an owner of any land or interest therein to which
these covenants relate, may institute and prosecute any procsed-
ings at law or in equity te abate, prevent or snjoin any such
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vieclation or attempted violation or to compel specific
performance by Developer of its obligations hereunder. No delsy
in enfeorcing the p*ov;slons nerscf as to any breach or viclation

shai impair, damage o waive the right of any party entitled Lo
aenforce the provisions hersol or to obualn._rﬂllef against or
recover for the continuation or zrepetition of such breach or
viclations or any similar breach cr vieclation herscf at any later
time.

IN WITNWESS WHEREOF, the Agency and the Developer have signed
this Agresement as of the date set forth above. :

AGENCY: .
REDEVELOPMENT AGENCY

OF THE CITY OF SAN DIEGO

By:

Kame:

Title:

APPROVED LS TO FORM &ND LEGATITY
ON THIS day of

MICHREL J. AGUIRRE
Agency General Counssl

By:
Kendall D. Bsrkey, :
Deputy General Counsel
DEVELOPER
PRICE CHARITIES
a California public“benefit corporation
By:
Name :
Title:
City Heights Sguazre 10
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STATE OF CZLIFORNIZ )
' ) Es5.
COUNTY OF S&N DIEGO )

On before me, ., Personally
appeared ‘ , perscnzlly known
tc me {or proved to me on the basis of satisfactory svidence) to
be the personi{s}) whose name(s) i1s/are subscribed to the within
instrument and acknowledged to me that he/she/they exscuted the
same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person{s), or
the entity upon bshalf of which the person(s) acted, exscuted the
instrument.

WITNESS my hand and official seal.

Signature






STLTE OF CALIFORNIA

)
_ } ss.
COUNTY OF SAN DIEGO |}

On before me, _ , personally
appeared ' , personally known
to me (or proved toc me on the basis of satisfactory evidence) to
e the personi{s) whose name{s} is/azre subscribed to the within
instrument and zcknowledged to me that he/shs/they executed the
same in his/her/their authorized capacity{ies), and that by

ig/her/their signature{s} on the instrument the personis), or
the entity upon behalf of which the personis) acted, executed the
instrument. '

WITNESS my hand and official zeal.

Signature
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E. Authority,

The Developer represents that the person executing this First Implementation Agreement
on behalf of the Developer has the full authority to do so and to bind the Developer to perform

pursuant to the terms and conditions herein.

IN WITNESS WHEREOF, the Agency and the Developer have executed this First
Implementatior. Agreement to the DDA as of the dates set opposite their signatures below, in the
City of San Diego, State of California.

m%.fqﬂf

36 27

AGENCY

REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGO

Srﬁam% Wﬁé/

Name fme \k/'emnck

Title: Deputy Executive Director

APPROVED the form and }egahty of this Agreement
this 125 ’ day of /| JW%ZIMZ_O?

MICHAEL J. AGUIRRE

General Counsel Redevelopment Agency

v fuddits 0 e ctr

Kendall D. Berkey
Deputy Genera! Counsel

Date: F&

-HJ-o7

City Heights Sguare Office

08/28/07xdb

/Retail First Implememation Agt.

DEVELOPER

PRICE CHARITIES,

a California non-profit public benefit corporation;
Formerly named SAN DIEGO REVITALIZATION
CORPORATION, a California non-profit public
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DISPOSITICON AND DEVELOPMENT AGREEMENT

THIS DISPOSITION AND DEVELOPMENT AGREEMENT {this
“Agreement”)is entered into by and betwesn the REDEVELODMENT
AGENCY OF THE CITY OF 5AN DIEBEGC (the “Agency®) and SAN DIEGD
EEVITALIZATION CORPORATICN, a California nomprofit public benefit
corporation (the “Developsr”) as of May 2, 2005. The Agency and
the Developer agrse as follows:

PART 1 SUBJECT OF AGREEMENT

Section 101 Purposge of the RAgreemant

The purpose of this Agrsement is to effectuate the
Redevelopment Plan for the City Heights Redevelopment Project by
providing for the acquisition and disposition of the hereinafter
defined ZAcquisition Parcel and development of ‘the hereinafter
defined Site. - The development of the Site pursuant to this
Agreement, and the Ifulfillment generally of this Agreement, are
in the wvital and best interests of the City of San Diego and the
health, safety, morals, and welfare of its residents, and in
accord with the public purposes and provisicns of applicable
federal, state, and local laws and reguirements.

h

Ssction 102 Definitions

'For purpeses of this Agreement, the following capitalized
terms shall have the following meanings:

“Acquisition Parcel” shazll msan that portion of the Site to
be acguired pursuant to this Agreement, described in Section 104
hereof.

“Agreement Affecting Real Property” shall mean shzll mean an
instrument substantially in the form attached to this Agreement
as Attachment No. 9, which is incorporated herein by this
refersnce. :

"Affiliate” shall mean an SDRC Entity or any corporation,
limited 1liability company, limited partrership or other entity
with respect to which an SDRC Entity owns a controlling -interest
and has control over managsment,

"Approved Title Conditions” shall mean title that is subdject
to current property taxes and assessments, the Grant De=ed,
easements, the Exceptions dsscribed in Section 207 and  any

=
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excepticons to title set forth in the Preliminary Report issued by
Commonwealth Land Title Company dated March 30, 2005 (other than
the matters referenced in Item 4 of Schedule B of Part I.of.sazid

Report, which matters shall not be considered an Approved Title
Candition), and excesptioms that are consistent with this
Agreement and approvad by Developsr.

e2” shall mean 2 limited liability company which may
be formed, in which BSan Diego Revitalization Corporation owns
majority interest ard is the controlling and managing membzsr with
control over management, which, it is contemplated, will, but is
not resguired to, =sater into an Assignment and Assumption
Agreement with Developer, pursuant to which Developer shall
assign this Agreement to such Assignee and such Assignee shall
azsume the obligations of the “Developer” hereunder.

*Assignment and Assumpticon Agreement”’ shall mean an
instrument substantially in the form attached te this Agreement
as Attachment No. 7, Wwhich is incorporated herein by this
reference. ' '

“City” shall mean the City of San Diego, Califcrnia,

*Cloging” or “Close of Escrow” sghall mean the point in &
when the Agency conveys the ZAcguisgition FParcel to Develo
pursuant to Section 207 of this Zor=ement.

m
e

ime
per

“Completion” shall mean the point in time when the Agency
issues the Releass of Congtruction Covenants for the Site
pursuant to Section 222 of this Agreement.

“Current Owner” shall mean the owner of thes Acguisition
Parcel a= of the date of this Agreement.

“Developer's Advance” shall mean the total of the funds
deposited by Developer with Agency in the amcunt estimated by the
Zgency to be egual to all costs and expenses associated with the
acqguisition of the Acguisition Parcsl by the Agency, including,
but not limited to acguisition and relocation expenses and ths
fees and  expenses of Agency’s legal  counsel, financial
consultants, engineers and other experts necessary to acgquire and
deliver the Acguisition Parcel to ths Developer, and all costs
incurred in comnection with the asgessment and remediation of
Hazardous Substances, if zny, from the Accuisition Parcel in
accordance with this Agreement; provided, howsver, that in no
event shall the Developsr’'s Advance excs2ad an original principal
amount of $3,500,000 (it being understood that the foregoing cap
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shall not be construsd as limiting the obligations of the Agency
Lo perform its obligations in full hersunder). The Developer’'s
- e

Advance shall be denosited with ths Agensy—in—ehe—manner

described in the Mesthod of Financing. Agency shall repay the
Developer's Advance as provided in the Loan Agrsement attached to
this Agreement as Lttachment No. 10.

“Developer’s Parcels” shall mean that porticn of the S&ite
describad as such in the Legal Description, which is currently
cwned by Developer.

“Escrow Agent” shall mean Commonwezlth Land Title Insurance
Company, or another escrow agent mutually acceptable to Agency
and Developer.

“Grant Deed” shall mean the inmstrument by which Zgency shall
conve fee title to the Acquisition Parcel to Developer,

y qu E
ttachment Neo. € to this Agreement.

“Hazardous Substances” shall mean any hazardous substance zas
efined in subdivision (h}) of Ssction 25281 of the Califoroia
Health and Safety Code, inciuding, without timitation,  any
petrolsum hydrocarbons and any other products, materials or
- substances derivative of any of the foregoing. :

13

“*Improvemente” shall mean the four story retail-office
building to bes constructed on the Site, consisting of up to
25,000 square feet, with approximately 23,000 gguare feet of
ground floor zretail and lobby space and three levels of office
space, znd/or classrooms and/or meeting rooms above, with street
level and underground parking, all as describad in the Ecope of
Development.

"legal Description” shall mean the legal description of the
Site attached to this Agresement azs Attachment No, 2 which 1is
g
incorporated herein by this reference. :

"Loan Agreement” shall mean an agreement substantially in
the form attached to this Agreement as Attachment No. 10.

"Loan Note” shall mean the promissory note to be executed by
the Agency in favor of the Developer, substantially in the form
attached to the Loan Agreemsnt as Exhibit “A7, .

“Method of Financing” shall msan Attachment No. 3 to this
Agreement.

ZDDACITYHTS\ SQUARE\DDALO ‘ 3
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"Mertgagee” shall mean any maker of a Permitted Mortgage
Loan to Developer.

“Net Purchase Price” shall mean the Purchase Price minus the
sum cof the Developer's Advance.

“Option Agreement*’ shzll mzan an instrument substantially in
the form attached to this Agrsement as Attachment No. 11, which
is incorporated herein by this reference, which provides the
Agency the right to acquirs the Developer’s Parcels in the event
the Agency exsrcises its right of re-entry as to the Reguisition
Parcel pursuant to Section 511 of this Agreement. The parties
agree that (a) the blanks in Recital D shall be completed to
reference the respective amounts of debt and equity financing
approved by the Agency in accordance with this Agreement, (b) the
blank for the Escrow Agent in Section 8 may be completed with the
namz of an escrow agent selected by Developer, with the
reasonable approval of the Agency, and (c) the blank in Section
8.c. shall be complated with the name of the comstruction lendsr
for the project approved by the Agency in accordance with this
Agresement.

“Park B8ite” shall mean the approximately 5,348 square foot
parcel of real property currently owned by Developer adjacent to
the Developer's Parcels on the north, consisting of an
approximately 4% foot by 109 foot parcel aleng 43 Street, which
is described as the “Park Site” in the Legal Degcription as
Attachment No. 1 and shown on the Site Map as the “Futurs Park”.

“Permitted Mortgage” shall mean a conveyance of a security
interest in the Site, or any portion therecf, to a Mortgagee to
secure a loan to finance the acquisition and development of the
Site, or any portion thereof, which has been approved by the
Agency as provided in the Method of Financing, or amy conveayance
©f a security interest in the Site to secure any refinancing to
the extent it repays a Permitted Mortgage Loan.

“Permitted Mortgage Loan” shall mean the cbligations secured
by a Parmitted Mortgage. ' ‘

“Permitted Transfer” shall mean any of the following:

a. Priocr to or at the time of the Closing, an
zsgignment of thisd Agreement and zll of Developer's interests in
the Site to a limited liability company in which the Developer or
another SDRC Entity owns majority interest and is the controlling
and managing member with control over management, or a limited
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partnership in which the Developer or another SDRC Entity owns
majority dintersst and 1s the controlling and managing partner
with control over management. '

b, Upon or after the Closing, sither before or after
Completion, any Permitted Mortgage, or the conveyance of title to
the Mortgagee or its assignes in connection with 2 forecleosure or
a deed in lieu of foreclesurs of guch Permitted Mortgage;

cC. Upcn or after the Closing, a conveyance of the
Site to any SDRC Entity or any limited partnership or limited
iizbility company in which an SDRC Entity is the controlling and
managing general partner or managing member, or a sale bzck from
such partnership or limited liability company t©o.such general
partner or member, and the assignment of this Agreemsnt to such
Assignes, as provided im Ssction 106.c. hersof, if in <the
reasonable determination of the Agency Executive Director, the
reconstituted Developer is comparable in all material respects
(including experience and financial capability) o San Diego
Revitalization Corporation; :

d. At any time, the inclusion of equity participation
by Developer by transfer of or addition of limited partners or
members to the Developer or similar mechanism, provided <the
Developer or another SDRC Entity retains majority intersst and
remains the controlling and managing member with control over
management.

Any transfer described in clauses a. through d. shall be subject
to the reasonable approval of the Agency Executive Director or
designee in accordance with the standards set forth in  the
respective provisicns of this Agreement. ‘

"Polanco Redevelopment Act” shall mean Article 12.5 of
Chapter ¢ of Part 1 of the California Health and Safety Code
(Health and Safety Code Sections 334585-33455.8) .

“Purchase Price” shall mean the amount payable by Developer
to the Agency for the Acquisition Parcel, egual to the Ffair
arkst price of the Acguisition Parcel.

3

“Redevelopment Plan” shall mean the Redevelopment Plan for
‘the City Heights Redevelopment Project which was approved and
adopted on May 11, 1282 by the City Council of the City of San
Diegoc by Ordinance No. 0-17768 - (New Series), as amended from
time-to-time.
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“Releass of Construction Covenants” shall mean ths
certificate to be issued by the Agency in acceordance with Section
322 of this Agresment.

“Schedule of Performance” shall msan ths document attached
to this Agreement =as Attachment Neo. 4 which is incorporatsad
hzrein by this reference.

“SDRC Entity” shall mean any wholly-owned subsidiary of San
Diego Revitalization Corporation or any wholly-owned subsidiary
in a chain of wholly-owned subsidiaries, or an Affiliate,

“SBcope of Development® shall mean the dogument asttached o
this Ahgreemsnt as Attachment No, 5 which is incorporated herein
by this reference,.

"Site” shall mean the real property describsd in Section 104
hereof.

“Site Map” shall mean the document which is attached to thisz
Agreement as Attachment No. 1 which is incorporated herein by
this reference.

"Title Company” shall mean Commonwealth Land Title Insurance
Company, o©r another title insurance company mutually acceptable
to Agency and Developer. '

“"Title Insurance Peolicy” shall mean and include an »LTA
extended coverage ownesr's policy of titls insurance in favor of
Developer insuring the Develcper's fee title in the Acquisition
Parcel, in the liability amcount of <the Purchase Price (the
“Owner'‘s Title Policy”).

Section 103 Tha Redevelcpment Plan

a. This Agreement 1s subjesct to and in furtherancs of the
‘provisions of the Redevelopment Plan for the City Hsights
Redevelopment Project, which is incorporated herein by refersnce
and made a part hereof as though fully szt forth herein.

b. Any amendments hereafter to ths Redevslopment Plan
wnich change the uses or development permitted on the Site as
proposed in this Agreement, or otherwise change the restrictions
or controls that apply to the Site, or otherwise affsct the
Developer's cbligations or rights with respect to the Site, shall
reguire the written consent of the Developer. Amendments to the’
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Redevelopment Plan that do not affect the 8ite shall not fequire
the consent of the Developer,

Section 104 The Sita

. &, The “5ite”, which consists of ths Acouis
the Develcoper’s Parcels, i1s located in the City Heights
Redevelopment Project area, generally at the southern portion of
the block bounded by University Avenue on the South, Fairmount
Avenue on the EBast, Polk Avenue on the North and 437 Stre=t on
the West., The Site is depicted on the Bite Map attached hersto
&s Atrtachment No. 1. The legzl description of the Site is set
forth in the Legal Description attached hersto as Attachment No.
2. ' '

b. The Acguisition Parcel is currently owned by an owner
who is not a party to this Agrsement (the “Current Owner”). The
legal description of the Acguisition Parcel is set forth in the
Legal Description attached hesreto as Attachment No. 2.

Sectilion 105 The Agency

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

b.. The address of the Agency for purposss of receiving
notices pursuant to this Agreement is 600 “B” Strest, Suite 400,
San Diego, California 22101.

c. “Agency” as used in this Agreemsnt includes the
Redevelopment Agency of the City of San Diego, California and any
assignee or successor to its rights, powsrs and responsibilities.

Section 106 Developer

a. The Developer is San Diego Revitalization Corporation,
a Califormia nonprofit pubklic benefit corporation. The address
cf Developer [or purposes of receiving notices pursuant to this
Agreement is: San Diego Revitalization Corporation, 4305

University Avenue, Suite 600, San Disgo, CA 52105.

b. Whenever the term “Developser” is used hersin, such term.
shall include San Diego Revitalization Corporatica (the Developsr
ag o the date herecf), or any assignee of or successor to its

rights, powers and rasponeibilities permitted by this Agreement.
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c. ngency and Developer acknowledge and agres that at or

Tl oo e ] Tesing—Deve ool sha—have—the—rioht—to ci..‘:b.l.ulu
ts Interests in this Agrezmant and the Acguisition Parcel to the
Assignee, but no such assignment shall be reguired. In the event
of such assicmment, on or pricr to the Closing, Agency, Developsr
and- Agsignes shall execute -an Assignment and Assumption
Agreement, substantially in the form attached to this AZgresment
ze Attachment No. 7, which is incorporated herein by this
refersnce.

},J

b
::'
1

U}

Secticon 107 Assignments and Transfers

a. Developer represents and agrees that ifs undertakings
pursuant to this Agrsement are for the purpese of redevelopment
of the Site and not for speculaticn in land holding. Developer
further recognizes that the qualifications and identity of
Developar are of particular. concern to the City and the Agency,
in light ©f the following: (1) the importance of the
redevelopment of the 8ite to the general welfare of the
community; (2) the public assistance that has been made available
by law and by the government for the purpese of making such
razdevelopment peossible; and (3) the fact that & changs in
ownership or control of Developer or any other act or transaction
involving or resulting in a significant change in ownership or
contrel of Developer, 1is for practical purpocses a transfer or
dispositicn of the property then cwned by Developer. Developer
further recognizes that it is because of such quali"'catlons and

identity that the Agency is entering into the Agresment with the
Daveloper. Therefors, no voluntary or involuntary successor in
interest of Develcper shall acquire any rights or ‘powers under
this Agreement except as expressly sst forth herein.

b, Prior to Completion, Developsr shall not assign all or
any part of thie Agreement, or any interest herein, without the
prior written approval of the Agsncy. Subject to review of

documentation effectuating any such propesed assignment or
transfer, the Agency agreses to rsasgonably give such approval if
the assignment 1s a Permitted Transfer. The restrictions set
‘forth in this Section 107.b. shall not apply to the granting of
eagements or permits to facilitate the davelopment of ths Site,
or.the leasing in the ordinary coursze of business of portions of
the 8ites for ocnupancy purposes,

: c. For the reasons cited above, the Developer repressants
and agreses for itself and any successor in intsrest that prior to
Completion, and without the prior written approval of ths Agency,
EDDA\CITYHTS \ SQUARE\DDALD 8
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there shall be no significant change in the identity of the
rarties in contrel of the Desveloper, by any method or means,

N
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death or incapacity of any individual or by routine changes in
board membership.

d. The Developer shal‘ prowptly notify the Agency of any

and =all changes whatscever in the identity of the parties in
control of the Developer, of which it or any of its officesrs have
been notified or otherwise have knowledge or informaticn. Except

for Permitted Transfers, this Agresment may be terminated by the
Agency if there is any =significant change (voluntary or
involuntary) in membership, management or control, of the
Developer or its associates (other than such changes occasioned
by the death or incapacity of any individual or by routine
changes in board membership) prior to Completion.

e. The restrictions of this Section 107 sghall terminate
upon the Completion,

PART 2 ACQUISITION AND DISPOSITICN OF THE ACQUISITION DZRCEL

Section 201 Acguigition of the Acquisition Parcel by
Agency '
a. Subject to the terms and conditionz of this Agre=ament,

including the termination rights pursuant to Sections 508-511 of
this Agresement, Agency shall acguire title to the Acguisition
Parcel, and may acquire title by negotiation or by condemnation,
if necessary.

b, The Agency shall use reasonable =fforts to acquire the
Acguisition Parcel by negotiated purchase. If the Ag=ncy is
unsuccessful in acgquiring the Acquisition Parcel by negeotiationm,
the 2Agency shall hold a public hearing on a2 resolution of
necessity and, after complying. with all requirements of law
applicable to such determination, consider whether or not to
acguire the ZAcguisition Parcel for' redevelopment purposes. If
Agency determinss not to acguire the Acguisition Parcel, this
Agreement shall be terminated pursuant to Section 508 b of this
Agreement,

c. If, in order tc provide for the redevelopment of the
Site in accordance with this Agreement, and subject to the
conditions and in accordance with the provisions set forth in
this Section 201, the Agency acquires the Acquisition Parcel, the
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Lgency shall sell the Acguisition Parcel to Devéloper pursuant to
this Agreement,

d. The obligation of thes agency te acguire the Acguisition
Parcel by eminent domaln pursuant to this Section 201 is subject
to the condition that in the event the Agesncy is unable to
acquire the Acguisition Parcel by negotiated sale on termz and
conditions reasomnably acceptable to the Agency, the Age=ncy shall
in good faith make the findings required by Section 124%5,230 of
the Code znd adopt a resolution of neceesity as providad in that
section; provided, howsver, that nothing. contained herein shall
cbligate the Agency to meke such findings or adopt such
resolution. Such determination by the Agency zhall be made, if
et all, within the time provided in the Scheduls of Performancs.

e. In the event ths Agsncy is unable to acgquire ths
Loguisition Parcel by negotiated sale on terms and conditions
acceptable to the Acency, and the Agency filez. a complaint in
eminent domain, the Agency shall, concurrently with such £iling,
apply to the court for possession prior to judgment (the “Order*)
pursuant to Section 1255.410 et gag. of the Code,

t. In order to fzcilitate the Agency's ability to acguire
the Acguisition Parcsl pursuant to this Agreement; Developer
agrees to advance the acguisition and relocation costs te ths
Agency as provided in the Msthod. cf Financing attached to this
Agreement as Attachment No.3, which i1s incorporated herein by
this reference. Agency’'s obligation to -repay the Developer's
Advance shall be subject to the terms and conditicns of the Loan
Agreement, substantially in the form attached to this Agreement
2s Attachment No. 10.

Section 202 Rgency Responsibilities Regarding the
Acguisition Parcel

If Agency determinss- to cquire the ZAcquisition Parcel
pursuant to Section 201 of this Agreement, subject to Agency’s
right to terminate this Agreesment pursuant t2o Section 510 of this
Zgreement, Agency shall be responsible, at the sole cost and
expense of Agency, for accomplishing the following pricr to the
Closing: '

a. Subject to the terms of this Agreemént, acguiring the
Acguisition Farcel;

EDD\CITYHTS\ SQUARE\DDALD 10
5-3-05



b. Relocating all tenants and occupants of the Acguisition
1 in ac cordance with all appllcab relocation laws and

c. Demolishing and removing the improvaments existing on
the Acguisition Parcel (wHich will include abatement of zshbestos
and lead based paint if required by law); and

d. Assessing and remediating any Hazardous Substances from
the Acquisition Parczl as and to thes extant reguizred in Section
214 of this Agreement.

Section 2023 Sale and Purchase

2. Agreement to S=11 and Purchase. In accordance with and
subject to all the terms, covenants, and conditions of this
Agreement, the Agency agrees to s=2l1l1 to the Developer and the
Developer agrees to purchase the Acqu151tlon Parcel.

b. Purchase Price, Develocper shall pay as the Purchase
Price for the Acquisition Parcel an amount as s=t forth in the
Method of Financing. Develcper shall bs entitle to a gredit
against ths Purchase Pric= equal to the Developer’s Advance. To
the extent the Purchase Price exceszds ths Developer's Advance,
the Net Purchase Price, if any, shall be payable vpon the Closs
of Escrow.

c. Developer’'s Advance. Developser shall ‘disburse the
Developsr's Advance to the Agency in accordance with the Loan
Agreement. Agency shall repay that portion of the Developer’s
Advance that 1s in excess of the pPurchase Price, if any, in
accordance with thes terms and conditicns of the Leoan Agreement,
substantially in the form attached to this Lgreemsnt  as
Attachment No. 10. The Agency and Developer ghall exscute the
Loan agreement concurrently with the exscution of this Agreement.

Secticn 204 BEscrow

a, The Agancy agrees to open an escrow for conveyance of
the Acguisition Parcel in the City of San Diego with the Title
Company or such other sscrow &gent as may be acceptable to both
the Agency and the Developer (the “Escrow Agent”) as escrow
agent, within thirty (30) days after the Agency makes an offer <o
acqguire the Accuisition Parcel. Parts 1 and 2 of this Agreement

onstitute the joint escrow instructions of ths Agency and the
Developer, and a duplicate original of this Agreement shall be
delivered to the Escrow Agent upon the copening of the escrow.
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The Agency and the Developer shall provide such additicnal® escréw
instructions consistent with this BAgrszement as ‘shall be-
. necessary. The Esgrow Bgent hereby iz smpowered to act under such

instructions, and upon indicating its acceptance thereof in
writing, delivered to the Agency and to the Dsvelcoper within 5
days after opening of the =scrow, the Escrow Agent shall carry
out its dutiss as Escrow Agsnt herszunder, '

_ b. Upon payment to the Escrow Agent of the Net Purchase
Price by Developer, if any, and delivery to the Escrow Agent. of
the Grant De=zd by the Agency, the Escrow Agent shall delivsr the
Net Purchase Price, 1f any, to Agency and record the Grant Dsed
in accordance with these escrow instructions, provided that title
o the Acguisition 8ite can be wvested in the Developsr in

acoordance with-the terms and provisions of this Agreement, The
Escrow 2gent shall buy, affix, and cancel any transfer stamps
reguired by law. hny insurance policles governing the

Acquisition Parcel are not to be transferred.

c. Tha Developer shall pay in escrow to the Escrow all
fzes, charges and costs necessary to close escrow promptly after
the Egscrow Zgent has notified the Develcoper of the amount of such
fees, charges, and cests (the *Closing Costs”), but not earlier
than ten (10) days prior to the achsdulsd date for the conveyance

‘0of the Acguisition Parcel. The Closing Costs shall include:

1. Escrow fees;

2. The premiums for the Title Insurance Poclicy as set
forth in Section 210 of this Agreement;

3. Recordiﬁg fees;

2, Notary fees, if any; and

Any State, County or City documentary stamps‘or
transfer tax.

Ut

d.  The Developer shall alsc deposit with the Escrow
Agent . the Net Purchase Price, if any.

- The  Agency shall timely and preperly exescute,
acknowledge and deliver the CGrant Deed conveying to the Developer
title to the Acguisition Parcel in agzcordance with  the
requirements of this Agresment, together with an estoppel
certificate certifying that the Developer has completed all acts
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{except deposit of the Ne=t Purchase Prics), nece 32Ty to =Dt1tla
the Developer to such conveyance, if such be the facr.
f£. The Escrow Agent is authorized to:
1. Pay, and chazrge the Developer for any Ifees,
charges and costs payable under this CSection 204
of this Agreement. Befcre such payments ars made,
the Es:Tow Agﬂnt shall notify the Developer of the
feess, harges and costs necsssary to close the
25CI0W.
z. Disburse funds and deliver the Grant Deed and

other documents to the parties entitled thersto
when the cenditions of thisz escrow have been

fulfilled by the Agency and the Developer. The
Net Purchase Price, 1f any, shall not be delivered
by the BEscrow Agent -unless and until it has

recordaed the Grant Deed and the Title Company has
issued the Title Inzurance Policy.

3. Record any iastruments dnllvaved through this
escrow if necessary or preper to vest title in the
Developer in avcordance with the terms and
provisions of this Agreemsnt.

g. Rll funds received in this escrow shall bs deposited by
the Escrow Agent in a general escrow account w1th any stats or
naticnal bank doing business in the Btate of California and
reascnably approved by the Devsloper znd the Agency, and may be

combined in such with other sscrow funds of the Escrow Agent.

h. If this escrow is not in condition to close oo or
befor the time for conveyance set forth in the Schedule of
Performance, either party who then shall have fully performed the
ct to De performed before the conveyance of title may, in
writing, demand the return of its money, papers, or documents
rom the Escrow Agent. No demand for return shall he rebognlzed
until 10 days after the Escrow Agent (or the par rty making such
demand) shall have mailed copies of such demand to the other
party or parties at the address of its principal place of
busineses. Objecticns, if any, shall be raised by written nctics
to the Escrow Agent and to the other party within the 10- day
period, in which event the Escrow Agent is authorized to hold all
money, papers, and documents with respect to ths escrow until
instructed by z mutual agresment of the parties ox, upon failure
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therecf, by & court of competent Jurisdiction. If no such
dzmands are made, the escrow shzll bs closed as socon as possible.

i. If objections are rzized as above provided for, the
Escrow Agent shall not be cbligated to return any such money,
pepers, or documents except upon the written instructions of both
the Agency and the Developesr, or until the party entitled thsreto
hags bkeen determined by a final decision of a court of competent
jurisdiction. If no such objectionz ars made within said 10-day
period the Escrow 2agent shall immediately return the demanded
money, Lapers, or documents. '

3. The partiss understand they may be reguired to exescuts
additcicnal standard form escrow instructions resguired Dy the
Escrow Agent (“General Instructions’}. In the event of
conflict between  this  Agrzement and any such Gene
Instructions, this hgreement shall control. The parties agree,
however, that they will refuse to sign General Instructions which
(1) purport to zrelieve the Escrow Agent of 1liahility for
negligence or intentional  wrong-doing; (2) excuse the Escrow
Agent from strict compliance with each and all of the provisions
of this documsnt and the General Instructions; or (3) purport to
authorize the Escrow Agent to £follow the instructions or
directive of any person not a direct signatery party to this
hgresment. Any amsndment to the escrow instructions shall be in
writing and signed by both the Agency and the Developer. AL the
timz of any amendment ths Escrow Agent shall agree to carry out
its duties as Escrow Agent under such amendment.

k. 211 communications from the Escrow bgent to the Agency
or the Developsr shall be directed to the addresses set Iorth in
Sections 105 and 106 of this Agreement, and in the mannsr set
forth in Bection 601 cf this Agreement for netices betwsen the
Darties hersto.

1. Subject to the Loan Agreement, the Desveloper’s Advance
shall include funds for payment of the legal and professional
fezs and fees of othsr consultants incurrsed by both the Agency
and Developer 1in connection with the acgquisition of the
Acguisition Parcel and any related relocation costs and expenses;
provided that no more than $100,000 of the loan funds may be used
to pay for condemnation counsel fees and expenses.

[
ik
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Section 205 - Convasvyance of Title and Delivery of
Pozsescsion '

a. Subject to any mutually agrsed upon extension of time,
the Agency shall convey title to the Rcguisition Parcel to the
Developer on or before the Closing Date (so long =zs all
‘conditions precedent have been =satisfied), or =such later date
mutuzlly agreed to in writing by the Zgency and the Developer and
communicated in writing te the Escrow Zgent.

b. Except as otherwise provided herein, possession of the
Acquisition Parcel shall be delivered to the Developer at the
Close of Escrow. The Developer shall accept title and posgession
to the Acguisition Parcel upon the Close of Escrow.

Section 206 Form of Deed

The Agency shall convey to the Devaloper title te the
Acguisition Parcel in the condition provided in S8Section 207 of
this Agreement by Grant Deed in a form to be mutually agreed upon
by the Agency and the Developer consistent with this Agreemsnt
and substantizally in the form attached hersto and incorporated
herein as Attachment No. 6. The Grant Deed shall contain
covenants necessary or desirable to carry out this Agreemsnt.

Section 207 Condition of Title

a. Subject to the terms and conditions of this. Agreement,
the Agency shall convey to the Developer fee simple merchantable
title to the Acguisition Parcel £frez and clear of =211 liens,
encumbrances, assessments, easements, leases and taxes, except to
the extent of any exceptions set forth in the Grant Deed, if any,
and those exceptions which are set forth in the Preliminary
Report issued by Commonwezalth Land Title Company dated March 30,
2005 (other than the matters referenced in Item 4 of Schedule B
of Part I of said Report, which matters ghall not be considered
.an Approved Title Condition), or are otherwisge consistent with
this Agreement and which are acceptable to the Developer. '

b. Notwithstanding paragraph a., if on or priocr to the date
for conveyance of title to the Property to the Developer as set
forth in the Scheduls of Performance, the Agency has not obtained
title to the Acguisition Parcel, but has obtained a Judicial
order authorizing the 2Agency to take possession thereof, the
Agency shall convey and the Developer shall acospt the
Zcguisition Parcel 1f the fecllowing conditicns are met:
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{1) “The Agency delivers sxclusive possession of the
Acguisition Parcel to the Developer by Grant Deed,

oR—er-—-prier—to—the —timesser foTr " COLVEVALLE
thereof; and

{2} All occupants have relocatzd from the Property;
' and '
(3) Thes «zxight 'cf opecssession which the Developer

acguires from the Agency i1s such that the Title
Company. will issue a policy or pelicies of title
insurance as to the intersst conveyed by said

rant Deed subject to only those items describad
in the first full paragraph of this Section 207;

and
{4} The Developer is , able to secure financing
reasonably satisfactory to the Developer, for

acquisition of the land and construction of the
development on the .8ite, on the basis of =aid
title insurance policy or policies; and

(5} In the event the Agency tenders posseszion of the
Acguisition Farcel 25 herein provided, the
Developer shall not terminate this Agreement under
the provisions of Section 509 of this 2agresement,
but shall accept such right of possession and
shall proceed with construction on the Site,

c. The Agency shall thereafter diligsntly proceed with zll
condemnation actions until a final judgment is rendered, and =aid
judgment authorizes the taking, and the time for appsal has
expired pursuant to law; or the Agency shzall cobtain title by
settlsment of any such condemnaticn actions, The Zgency further
shall <thereafter proceed with due diligznce to complete the
actions reqguired of the Agency pursuant to paragraph co. of
Section 202 and paragraph d. cf Ssction 202 of this Agreement, to
the extent such actions have not besen completed pricr to the
transfer o©f poessession, and the Developer shall provide ths
Agency with reasonable access rights to complete ths same. '

d. All references to conveyance of title in this Agreemant
shall alsc mean delivery of possession as referred to in  this
Sertion z=s the context may rsguire.

pr
Oy
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SETTIoH ZUE Time and Flace Tor Delivery of Deed

Subject to any mutually agreed-upon extension of time, the
Agency shall dspeosit the Grant Dead with the Escrow Agent on or
before the Clozing Date.

SBection 209 Conditicons Precedent to Close of Escrow

The Cleose of Escrow and the obligations cf the Agency and
Developsr hereunder are subject to the ssztisfaction prior to ths
Close of Escrow (unless  otherwise previded), of the following
conditions, and the obligations of the parties with regpect to
such conditicns are as follows:

a. Title. s provided in - Section 207.b. of this
Agreement, Agency shall have obtained title to the Acguisition
Parcel, free and clear of any and all encumbrances, except the
Approved Title Conditions. All references to fee title as
sscurity for a Permitted Mortgage Loan in this Agreement shall
alsc mean the right to possession by the Agency ({and any
successors in foreclosure) as referred to in this Section, azs the
coentext may reguire.

N

b. Representations, Warranties and Covenants

1. Develcper shall have duly performed each and every
agreement to be perfovmad by Developer hersunder and Developsr's
represantations, warranties and covenants set forth in  this
Agreement shall be true and correct as of the date of the close
of Escrow. '

2. Agency shall have duly performed esach and every
agreement toc be performed by BAgency heresunder and Agency's
representations, warranties and covenants set forth in  this
Agreement shall be true and correct as of the date of the close
of Escrow. '

1. Developer shall have paid the Developer's Advance
and N’* u“ﬂha ce Lo Agency and delivered the items to be
r, when and zs required in this Bgresment.

Z. Agency shall have delivered the items to be
emant

rs

"

delivered by Agency, when and as reguired by this Agr

(D
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d. Conditions Precedent. s of the Close of Escrow, all of
=HET

Lo
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have heen satisfied:

1.
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Conditicn of Title. Lgency shal
deliver titls tc the Acgu

required by this Agreement;

~be prepared to
n Parcel =&z

}et

n

'_l
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-

le Company zhall be
s Title Insurance

Title Insurance Policies. Tit
committed to issus the Owner
Policy for the Recguisition Parcel

~

Final Working Drawings. Developsr 'shall kave
submitted and Agency shall have approved final
working drawings for the Site;

Project Budget. Developer shall have delivered to
the Agency a final oproject budget or confirmed
that the Project Budget attached to thisz Agresmsnt
as Attachment No., 8 remains a valid estimate of
all Development Costs required for the development
of the Site in acrordance with this Agreement, and
shall demonstrate to the satisfaction of the
Agency Executive Directer the availebility of
sufficient funds to pay all the Development Costs;

Constructicn Ceontract. Developer shzll have
deliversd to the Agency a genersl construction
contract between the Dezveloper and a licensed
general contractor, covering all construction on
rthe &Site regquired by this Agreement and the
spproved final working drawings, in an amount that
is consistent with the final Project Budgst;

Construction .Bchedule, Developer =hall have
delivered to the Agency a conetruction scheduls
for the Site showing a detalled trade-by-trade
breakdown of the estimated periods of commencement
and completion of construction and complete
fixturization of the Project, dJdemonstrating that
congtruction will be completed within the time
provided in the Schedule of Performance;

Evidence o0f Financing. Developer shall thave
submitted to.the Agency evidence of all financing
proposed to pay Development Costs, and the Agency

18



Executive Director or designes shall have approve
such evidences cf financing, including
substantiadty—~Linat—Fforms— o —toar—ard Uity
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documents, and shall have dstermined +that =11
conditions precedent to the initial disburs '
of construction fimancing shall bs satisfied as of
the «c¢leosing date (it being understood that
subseguent disbursements of construction financing
may  ccontinus to be  subject teo customary
construction disbursemsnt conditions);

Insurance. Developer shall have submitted to ths
Agency evidence of the Insurance policies required
Ly this Agreemsnt;

Work Force Report/BEQ Plan and Report. Devaloper
shall have preparsed and delivered to the Agsney
its Work Force Report or Egqual Opportunity Plan,
and 1Initial Equal Opportunity Report, to the
extent required by the Agency;

Permits. Developaer shall have delivered to the
Agency a list of 3ll permits reguired for
construction of the Project, demonstrating that
all @approvals for such construction have been

- obtained, and that a2ll conditions for the issuance

of =21l necessary permits for such construction
have been satisfied {with the exception of paymsnt
of fess, which payment is provided for in the
approved Project Budget, and conveyance of the

Acguisition Parcel, which shall occur upon the

Closing) ;

Developer Formation Documents. Developer shall
have delivered documentaticn relating to the.
corporats, partnership, limited liabili '
gimilar status, as the case may bs, o er
{and 1f Developer is a limited partnership, its
general partners, and 1f Developer is a limited
ligbiligy company,  its members) , including,
without Jlimitation and as applicable: limited
partnership agresment and any amendments thereto;

articles of incorporaticon; tate of California
Limitad Liability Company Lrticles of
Incorporaticn (LLC-1), Statement of Information

“and Operating Agreemsnt {including any amendments

thereto); copies of all - resoluticns or other

=
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necessary actions taken by such entity to
authorize the execution of the DDA and related

documents; =@ cerrificats of. ghatus dssued by the

California Secrestary of State; and a copy cf any
Fictitious Business Name Statsment, i1f amy, asB
published and filed with the Clerk of San Diego
County;

12. Relocation, Ths 2Agency shall have relocated
tenants and occupants of the Acguisition Parcel.

13. Demoliticn. The Agency shall have demolished the
improvements on the Acguisition Parcel.

14. Environmental Assessment and Remediation. The
Agency shall  have performed in  full its
cbligaticns under Sections 201(d) and 214 of this
Agrsement. ‘

15. (Clecsing Cost  Btatement. Escrow shall  Thave

delivered a closing statement of costs;

16. Documents. Agency, Developer and the Assignee, or
other parties, as appropriate, shall have execute
2ll additional documsnts necessary oY appropriate
for the effectuation of this Agreement, incliuding
but not limited to: '

COA. Assignment and Assumpticn Agreement;
2.  Grant Deed; _
o Agreement Affecting Real Property; and
D. Option Agresment.
17, Title Insurance. At or prior tc the Close of

Escrow, the Title Company shall be committed to
issue the Title Insurance Policy.

a. Failure of Conditions to Cloee of Escrow. In ths event
any cf the conditions precedent to the Close of Escrow ares not
timely satisfied or waived, for a reason other than ths default
of Agency or Develeper, the fellowing shall apply:
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1. ks provided in Section 204.h. of this Agr=ement,

party--shatl—heve the right to CeTHiREFE EETS Agreement
Tow and the rights and obligations of fgency and Developer
reundsr, except as otherwiss provided herein; and

2. Escrow 2Agent is hereby instructed to promptly
return to Dsveloper and Agency all funds, if zany, and documents
deposited by them, respactively, into EBscrow which are held by
Escrow Agent on the datz of =aigd terminaticon (lasg, in the cisa
of . the party otherwisa entitled to such funds, however, the
amount of any cancellation charges reguired te be psid by such
party under paragraph g.; and

=

3. Neither party shall have any further rights or
obligations hersundsr eXcept as otherwise provided hersin.

h

. - Canc

I

llztion Fees and Expenses.

1. In the event this Escrow is terminated because of
the failure of any condition not within the control of either
party, or Ior any resason other than as provided in clause 1 or
clause 2 of this paragraph ., below, ths cancellation chargss,
if any, regquired tc be paid by and to Escrow Agent and the Title

Company shall be divided egually betwsen Deve.oper and Rgancy and
all other charges shall ba borne by the party incurring same.

2, In the event this escrow is terminatesd becau

se of
the failure of any condition within the control of tha party
terminating this escrow, the cancellation charges, 1f any,

requirsd to be paid by and to Escrow Agent and the Title Company
shall be borne by ths party who terminated this Escrow, and all
other charges shall be borne by the party incurring same.

3." In the event this Escrow is terminated as the
result of the default o Agency or Developer  under -this
Agreement, the cancellation charges, if any, reguired to be paid
by and to Escrow Agent and the Title Company shall be borne by
Che party in default, and all other charges shall b= bornz by the
party incurring same.

g. Disbursements and Other Actions to bs taksn by the
Bscrow Agent. At the Close of Escrow, Escrow Agent  =hall
prompily undertske all of the Iollowing in the manner hereinbelow
indicsted:
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1. ?ay the Net Purchase Price, if any, to Agency;

2.  Cause the Grant Deed and any other documents which
the parties hereto may mutuaily direct, +to be
recorded " in the 0Official Records of the County
Recorder of San Diego County, and obtain conformed
coples theresof for distribution to Agency and
Develcoper; :

3. irect the Title Company to issus the Owner's
Title Insurance Policy to Developsr;

g, Prepare and distribute to Developer and Agency
each, copies of both partiezs' escrow closing
statements and a complete copy of all documents
handled by Escrow.

Escrow Agent agrees that relsase of funds to BAgency shall
irrevecably commit Escrow Agent, on behalf of Title Company, to

issue the Title Policy in accerdance with this Agresmant.

cn 210 Title Insurance

[_Ju.

Sect

Concurrent with yecordation of the Grant Deed, the Title
Company shall provide and deliver the Title Insurance Policy to
the Developer. Developer shall be obligated to pay the title
insurance premium for the Owner's Title Insurance Policy,
including any extended coverage or special endorsements which it
reguests. Agency shall have no responsibility for paying the
cost of the Title Insurance Policy.

Section 211 Taxes and AsSsesSsments

Ad valorem taxes and assessments, if any, on the Accuiszition
Parcel shall be pro rated as of the Close of Escrow. Any taxes
upcn this Agreement or any rights hereundsr, levied, asssessed or
imposed, and any taxes on the Acguisition Parcel for any periocd
after the Close of Escrow shall be borme by the Developer.

Section 212 Occupants of the Accuisition Parcel

The Agency agrees that title to the Acguisition Parcel shall
ba comveyed free of any possessicn or right of pcsszssion except
that of the Developer, unless waived by the Developer im writing.
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Section 213 . Land Usez Reguirements

It is the responaibility of the Develcoper, without cost to
Agency, to ensure that zoning of the Site and all applicable City
land use resguiremsnts will be, at the Clesing, such as to permit
development of the Site and conetruction of the Improvements and
the use, opsration and maintenznce of such Improvements in
accordance with the provisions of this Agreement. It shall be a
condition of the Close of Escrow that Developar obtain 211
entitlements, approvals and permits necessary for the
censtruction of the Improvemants. Nothing containsd herein shall
be desemed to entitle Developer to any City of San Di=go permit or
other City approval necessary for the development of the Site, or
waive any applicable City reguirements relating thereto. This
Agreemant does - not' (&) grant any land wuse entitlement .to
Developer; (b) superssde, nullify or amend any condition which
may be imposed by the City of San Diego in connsction with
approval of the development described herein, (c) guarantess to
Develcper or any other party any profits from the development of

the Site, or (d} amend any City laws, codes or rules. This is
not a Development Agreement as provided in Government Code
-Section 65854, Without cost to Agency, Agency shall provide

appropriate technical assistance o Developer in connection with
-Developer's obtaining all necessary entitlements, permits and

«

approvals for the comstruction of the Improvemants,

Section 214 . Condition of ths Property

a. Developer’s Site Inpvestigstion. The Developer sghall
have the right, at its own expense, and in consultation with +the
Agency, to smploy a gualified scils engineer, geologist, and/or
environmental ceonsultant {collectively the'“Consultant”) for the
purpose of investigating the soil and water condition of the
Acguisition Parcel, and the suitability of the Acguisition Parcel
for economically feasible dévelopment therson by the Developer in
accordance with this Agreemsnt. At the reguest of Developer,
Agency agrees to cooperate in good faith with Developsr, prior to
the commencement of any actions designed to acguire the

cquisition Parcel, to obtain the written comsent of the ownex (s)
of such parcel, or an order from the superior court, to permit
Developer and its Consultant to entexr upon the Acquisition Parcel
to photegraph, study, survey, examine, test, sound, bore, sample,
appraise or to engage in similar activities reasonably related to
acquisition or uss of the Acguisition Parcel (the *work”)
pursuant to California Code of Civil Procedurs Section 1245.010
et seg. The bond or cash deposit required pursuant to California
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Code of Civil Procedure Ssction 1245.030 (if any is regquired) and
any and all costs associlated with obtaining a court oxrder
pursuant..fo.the requirements of Codeof-Civil-Prosedure Section
1245.010 et seg., including, but not limited to, attorneys® fees
and court costs, shall be the scle responsibility of the
Developesr. Developer shall also provide the Agency with the
name (s} of the Consultant. Upon Censultent’s completion of the
work, a copy of the Consultant’s written reporti{s} shall be
delivered to the Agency. Developer shall have the right pursuant

to Bescticn 508 tc  terminate . this Agreement if Developer

[
reasonably determines, on the basie of the repcrt, that the =oils
and water condition on the Property is not suitable for the
economically feasible desvelopment of the Property. If the
Developsr does not terminate this Agresment by written notice to
the Agency on or before the date that is thirty (30) days after
execution of this Agreement, then this conditien shall be deemsd
waived.

b. Remediation of the Acqguisition Parcel.

{1 The Agency agrees to perform (as described below)

remediation of all Hazardous Substances at the Acquisition Parcel
as necessary to permit the. development and use of the Site {(A) as
contemplated by the intended use of the Site set forth in the DDa
and (B) without any reguirement that the Devaloper undertake
further actions with respect to Hazardous Substances in ordsr to

effect such developwment and use. The Agency intends that the
clean up of the Rcguisition Parcel will occur in accordance with
the Polanco Redevelopment Act. Developer agress to work with the

Agency to timely provide development plans showing the location
and depth of =211 propossd excavations, and identifying the
locations and types of future uses of the Acguisitien Parcel.
Developer agrees to coordinate with the Agency and its
environmental oonsultant so that =211 necessary information can be
incorporated into all investigation and remedial action plans.

(2} Depending on the environmantal contaminants known or
suspected at the Acguisition Pzarcsl, the Agency will determine
which envircnmental regulatory agency is best suited to provide
cversight for the clsan up, and will pursue an oversight
agreement with such environmenta agency. Zgency will then
contract with an environmental consultant to prepare a Property
Mitigation Plan {(“PMP”*) ocr similar remedial action plan, which
will describe the approach to the clzan up o©f the Acguisition

Parcel so as to achisve the remediation reguired pursuant to
clause {1}, above, The Agsncy will zttempt to have this PMP

=
prepared and approved by the appropriate regulatory agency such
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that remediation efforts can begin upon completion of demolition
cf the improvements at the Acquisition Parcel. Howsver, the

Agency has no obligation to implement the approved PMP until
Agercyrhasohtained SoSsEsEIsH  ©F  THE ACguisitlion Parcel and
Developer has obtained a grading permit.

(3) The PMP (or similar remedial action plan} 111 be
premised on a risk-based corrective artion approach, and may
involve leaving certain contamination in githe the soil or
groundwater beneath and/or adjacent to the Acguisition Parcel,
Developer hereby acknowledges and agress that the PMP may propose
that only those soils i the excavetion arsa be removed, so long
2s the failurs to remove other contaminated soils sghall not
interfers with the development and use of the Site for the use
contemplated by this Agreement. . Acceordingly, it 'is possible that
some contaminated scils will remain at the Acgulsition Parcel
beneath and adjacent to the Improvements.

(4)  Upon approval of the PMP (or gimilar remedizl action
plan) by the approprizate regulatory agency, the completion of
demclition, the obtaining of a grading permit by the Agency (if
necessary), and the obtaining of a grading permit by the.
‘Developer, the Agency will use its best efforts to begin the
implementation of the PMP asg soon thersafter as possible. At the
time of this Agreement, ths Agency anticipates that the likely
approach to remediation will bea to excavate, transpoert and
dispose of soils impacted by Hazardous Substances. If the Agency
implements such an approach to remediation, the Agency may
epproach the szcavation by using a 1:1 or 2:1 slope soc  that
shoring of the Acguisition Parcel to complete the necessary
remediation will not be reguired., This will likely result in the
Agency excavating, transporting and disposing of =soils not
impacted by Hazardous  Substances simultaneous with the
ramediation =ffort. At =z minimum, the PMP will require that
Hazardous Substances that exist within the area required tc be
excavated in order to achisve the Developer's development
contemplated by this Agreement (the “excavation envelope”} shall
he excavated and disposed of  in  accordance with law.
Additionally, if the Rgency is still removing soils impacted with
Hazardous Substances and reaches the bottom of the excavaticn
envelope, then Agency will over excavate those impactad areas
approximately one foot. Developer will be raeponsible to inform

Agency when Agency has reached the bottom of the excavation
envelope. Upon turnover of the Acguisition Parcel, Develcper will
then be responsible to place clsan fill in the over excavate

area{s) and compact +ths soil as necessary for Developer’s
intended devslopment. Howsver, Agency and Dsveloper agree  to
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erate during ths bid process so that the same contractor
selectsd to perform the Agency’s sxcavation and remediation work
2] £

‘ - s .
wild 2o periorm fha 4.1

DRrL-Hrn and—ecompaction-effort-+f—Agemcy—over
sxcavateg any - area of the Acguisition Parcel. Agency and
Develcper will work togsther to prepars a separate line item for
Agency'’'s bid package describing the potential fill and compaction
work, but Develcper will contract separately with the sslected
contractor to perform the £ill and compaction work so that this
work can bes performed as ssamlessly as possible following the
over excavation effort (if such over excavation cccurs).

1
o
H
0
0
n
rf
n

(5) Since the Developer would have had to in o
excavete,. load, transport and disposz of all the soils a the
Acguisition Parcel if there had been no contamination, the Agency
shall =resceive a credit from Desveloper towards the cost to
excavate, load, transport zand dispose of any scoils removed from
the Acguisition Parcel by the Agency that would have been
resguired to be removed notwithstanding their contaminated =tate.
in order to achieve the Developer’s development contemplated by
.this Agreement (the “Developer’s Targeted 2amocunt of Excavation
Soilsg”). To determine the amount of the credit owed the Agency,
the Agency will prepare a bid for its proposed remsdiation work,
and the Developer will prepare =z bid for the remaining excavation
work to be performed when the Agency has performed the
remediation effort. The Agsncy and the Developar will issue
their bids and sszlect ‘their contractors simultanscusly. Upcn
finalizing the hid process, the Developer and Agency will be able
to identify thes unit cost to Developer to excavate, load,
transport and dispcse of clean soils at the Acquisition Parcel
(the "Clean Soil Unit Excavation Ceost”). Agency will be entcitled
tc a c¢redit egual to the product of (&) the sum (expressed in
terms of the unit of measursment used for purposss of the Clean
Scoil Unit Excavation Cost) of the quantity of soils removed from
the Acguisition Parcel by the Agency, up to the amount of the
Devzloper's Targeted Amount of Excavation Soils, times (B} the
Clean Scil Unit Excavation Cost. If the Agsncy and Developer
cannot =agres on the Clean So0il Unit =Zxcavation Cost after gocod
faith negotiations, Agency and Developer will select a mutually
agreeable third party to rsview the bids and destermine the
appropriate Clean Soil Unit Excavation Cost.

(8) Upon cempletion of the remediation, the Zgency’'s
enviroamental consultant shall - prepare a Closure Report
requesting‘a *Mo Further action” letter ({or decument of similar
. effsct reasonably satisfactory to Developer) from the regulatory
agency, and thes Agency thereafter sghall coopsrate and take all
steps appropriate in order to receive a “No Further Action’
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letter (or document of similar effect reasonably satisfactory to
Developer] which acknowledges that the remediation effort has
bzen accompliszhed in accerdance with XHealth and Safety Code:

Section 33455.3. The Agency’'s obligations with respact to
ramediating Hazardous Substances at the Acquisition Parcel shall
terminate upon complstion of the remediation as necessary for the
intended use of the Sites as identified in this Agreement and
issuance of the No Further Action letter (or document of similar
effect reasonably satisfactory toc Developer). As Developer will
accept the Acquisition Parcel with the potential for some
residual contamination remaining after completion of the Agency
work described in this Section 214 (as discusssd sbove), the
Agency shall have no lisbility forxr, and shall not indemnify the
Developer for any liability resulting from any contamination left
gt the .Acquls“tlon. Parcel upon complstion of the remadiation
described in this Section, nor for any futurs contamination tnat
may .cccur at the Acquisition Parcel. The Agency shall indemni

the Developer, however, for any damages, . 11ab11;t1es,
obligations, claims, expenses or other costs arising out of the
negligence, willful misconduct or failure to comply with any
applicable laws by the Agency in connecticn with the Agency's

demolition pursuant to - paragraph c¢. of Section 20Z and
remediation work pursuant to this Section 214 or on account of
the negligence, willful misconduct or fzilure “o comply with any

applicable laws by the Agency in connection with the expor* of
any lmpacted soil from the Acguisition Parcel in connection with
the Agency’'s remediation work pursuant to this Section 214.

A7) The Agency will turncover the Acguisition Parcel to
Developer upon completion of the remediation effort as necessary
te permit the development and use of the Acquisition Parcel as
”OHuQleatﬂd by this Agreement. If reguested by Developer, Agency
will reguest its envirommental consultant <o issue a* letter
tatlng that the consultant believes that all remediation
necessary to permit the development and use of the Acguisition

arcel as contemplated by this Agreemsnt has occcurred. The Agency
will use its best 2iforts to receive a No Further Action letter
(or -document with similar effect) as quickly as possible. If the
kgency and Developer have not yet closed on the Acquisition
Parcel, the Agency and Dsveloper agree to =xecute a right of
eniry agresment proposed by the Agency. The Agency shall have no
obligation to perform any grading or, except for the demolition
describad in paragraph c©. of Ssction 202 and the remediation
effort described herein, to prepare the Acguisition Parcel in any
way Ior Dsveloper’s intended construction effort. Developer
agrees to accept the Acguisition Parcel from the Agency “as ig”
after completion of the remediation with the anticipated future

*(“J.J
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t of a No Further Actiocn letter (or documsnt of similar
\ . .

(8) Developer is aware and acknowledges that remediation
the Acguisition Parcel will likely be reguirsed, =nd time must
incorporated into the project coenstruction schedule

ccommodate remadiation to bz performed by the Agency. Agency
shall not be <charged for any time or overhead added to
Developer’'s schedule and constructisn costs due to the time
nesded to remediate the  Acquisition  Parcel during the
redevelopment process, so long as the hgency prosecutes the same
with reasonable diligence, To the extent the remediation to be
performed by the Agency mekes it infeasible for the Developer to
perform Developer’s obligations within the time =stablished in
the Schedule of Performance, attached hereto as attachment No. 4,
the RAgency and Developer hersby agree that the Developer shall be
entitled to a reascnable extensicn of time to reflect the deliay
caused by compliance with the requirements of this GSection
214 {hb). The Agency shall execute and provide documentation
reasonably reguested by the Developer in order to evidence the
same.

{0 rh

T Y 0
O

C. Conveyance_of Acguisition Parcel.  S8Subject to this
Section 214, and except as provided in paragraph b, ths
Acguisition Parcel shall be conveyed in an “as is” condition,
with no warranty, express or implied by the hgency &85 to the
condition sf the gocil {(or water), its geclogy, or the presence of
known or unknown faults. ' '

Section 215 Preliminary Work by the Devsloper

a. Agency shall give Developer written notice promptly
upon Agency's obtaining possession of the Acguisition Parcel
{("Notice of Possession®). After such Notica of Possession wuntil
the Close of Escrow, respresentztives of the Developer shall at
all reasonable times have the right of access to and entry upon
the Acguisition Parcel, for the purpose of obtaining data and
making surveys and tests necessary to carry out this Agreement.

5. . The Developer agrees to defend and hold the hgency, the
City =and their officers, employees, contractors and agents,
harmless for any and all claims, liability and damages ariszing
out of any work or activity of the Developer, its agents, or its
employses pursuant to this Section 215, except to the extent
caused by the negligencs or willful misconduct of Agency, City or
their officers, ewployses, contractors and agents. = Ths Agency
agrees to provide, or cause to be provided to the Developer all
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data and information pertaining to the Acquigition Parcel thatis
avalilable to the Agency when requested by the Developer.

Section Zit Indamnity.

a. As a material part of the consideration for this
. Agreement, and to the maximum extent permitted by law, ths
Developer agrees to and shall defend, with counsel rezsonably
acceptable to Agency, indemnify and hold harmless the Agency, the
City and their respective officers, employees, contracters and
-agents from and against all claims, liazbility, loss, damage,
costs or expenses (including reasonable attorneys' fees, court
costs and litigation wcosts and- fses of expert witnesses)
whatsoever caused to any person or the property of any person,
which shall ccocur on  the Site or in comnection wit &Iy
activities of the Developer or its officers, emplovees,
contractors or agents, and which results or arises from or in any
way connected with the following (provided that notwithstanding
the provisions of this Section 216, in no event shall Develcper
De responsible for, and such indemmity shall not .apply to, any
such claims, lisbility, loss, damace, costs or expenses {(a) to
the extent attributable to the demolition activities undertaken
by the Agency pursuant to paragraph c. of Section 202 or the
remediation activities of the BAgency undertaken pursuant to
Section 214 of this Agreement, (b) to the extent attributable o
the gross negligence cor willful misconduct of the Agency, the
City or their respective officers, employees, contractors or
agents, or (¢} pertaining to the Acquisition Farcel and ariesing
cut of =actions, sevents or circumstances occurring or existing
prior to the transfer of title or possession of the Accuisition
Parcel to Developer):

1. The existence, releasge, presence or disposal of
any Hazardous Substances from the Developsr’s
Parcels; :

2. Developer's development, marksting, s=ale or use of

the Site in any way:

3. Any plans or designs for improvements preparsd by
or on Dbehall of Developer, including without
limitation any errors cr omissions with respect to
such plans or designs;

4, Zxcept as expressly provided otherwise in this
hAgreement, any loss or damages to Agency resulting
from any inaccuracy in or  ©breach of any
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representation or warranty of Developer, or
resulting from any breach or default by Developser,
under this Agreemsnt; and

5. Lny loss or damage to Agency as described in
Section 310 of this Agresment.

L. To the extent permitted by law, Developser chall defend
and hold harmless the Agency and City and their respective agents
and employess from liability from any and all acticns, claims,
damages, injuries, challenges and/or costs of liabilities arising
from the approval of any and all entitlements or permits for the
Improvemants by the City ‘and/or the &agency. Developer further
agrees that such indemnification and heold harmless shall include
all defense-related fees and costs associated with the defense of
the Agency or City by counsel selected by the Developer which
counsel shall be reasonably acceptable to the Rgency and City.
Notwithstanding ths foregeing, the Developer shall not be
required to provide the indemnification of defense with respact
to matters for which the Agency is providing indemnification
pursuant to Section 214 of this Agreement.

c, The foregoing indemnities shall not terminate upon the
Clese of Escrow but shall survive =zll applicables causes of
raction, except if Agency exercizes ite richts pursuant to Sectien
511 of this Agreement.

(23]

PRRT 3 DEVELOPMENT OF THE SIT

Section 301 Scope of Development

The Site shall be develop2d in accordance with and within
the limitations established in the Scope of Development attached

-

to this Agreement as Attachment No. 5.

Section 302 Bagcic Concept and Schematic Drawings

a.  The D=v=loper shzll prepare and submit Basic Concept
and Schematic Drawings and related documents for the development
of the Site tc the Agency for review and written approval within
the time established in the Schedule of Performance. Basic
Concspt and Schematic Drawings shall dincluds a site plan,
elevations and sections of the improvements ag they are to hbe
developed and constructed on the Site.

b. = The 8ite shall be develcoped as sstablished in the Basic
Concept and Schematic Drawings and related documents except as
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changes may be mutually agresed upon betweszn the Developer and the
Agency Exscutive Director or designes. Any such changes shzll be
w1tb11 the limitations of the Scope of Development.

S=ction 203 Landscaping and Grading Plan

2. The Developer sghall prepare and submit to the Agency
for  its  approval pre1¢m,mary and final landscaping and
D*E¢1m1nary and finish grading plans for the 8ite. These plans
shall be prepared and submitted within the times established in
the Schedule of Performance. The landscaping plans shall include
a lighting program which highlights the a951gn cf the components
of the develcopment, ineluding, but not limited to, building
facades, architesctural detail and landscaping.

b, The landscaping plans shall be prepared by  a
professional landscape architect and the grading p1 ns shall be
prepared by a licensed civil engineer. Such landscape architect
and/or civil engineer may be the same firm as the Developar's
architect. Within the times established in the Schsdule of
Performance, the Developer shall submit to thn Agency' for
approval *he name and qualifications of its arcplt , landscape

architect and civil engineer.

Section 304 Construction Drawings and Relatad Documsnts
for the Zite

a. The Developer shall prepare and submit construction
drawings and related documents (collectively called the
*Drawings”) to the Agency for review (including but not limited
Lo architectural revisw), and written ~approval 1n the times
..2stablished in the Schedule of Performance (Attachment No. 4aj,
From time to time, Agency may reguest, and promptly upon such
request Developer shall submit evidence of the expsnditure of
funds for architectural services dnmomst“aulng tha; Drawings are
being prepared in a continuous effort to mest or. advaHCﬁ the
Schedule of Parformance for the submission of Drawings. Such
construction drawings and related documents shzall be submitted as
100% Design Develcpment Drawings and ¥inal Construction Drawings.
Final Construction Drawings are hereby defined as those in
sufficient detail to obtain z building permit.

b. Within the respective times provided therefor in the
Schedule ¢f Performance, D=v=10p=r shall submit the 100% Design
Development Drawings and Final Construction Drawings for the
D ";nc“.- -

- e Ju -
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c. Approval of progressively mors detailed drawings and
specifications will be promptly granred by ths Agency Executive
Dirsctor or designse 1t developed 25 a logical evolution of
draw1n95 or specifications therztofors approved. Any items so
submitted and approved by the Agsncy Exscutive Director or
designes shall not be subject to subsequent disappreoval.

d. During ths preparation of =zll drawings and plans the

Agency Exscutive Dirsctor or designee and the Developsr shall
nold regular progrese meetings to coordinate the preparation of,
submission to, and review of construction plans and related
documents by the Agency Executive Director or designes. The
Agency Executive Director or designee and the Developsr shall
communicate and. consult informally as freguently a2z is necessary
tc insure that the formzl submittzal of any documents to the
Lgency can receive prompt and speedy consideration.

e. If any revisions or corresctions of plans approved by
the Agency shall be reguired by any government official, agency,
department, or bureau having jurisdiction over the development of
the Property, the Developer and the Agesncy Executive Director or
designee shall cooperate in efforts to obtain waiver of such
requirements or to develep a mutually acceptable alternative.

Section 205 Agency Ipproval of Plans, Drawings and

Related Documents

a. Subject to the terms of this Agreement, the Ageq y
shall have the right of review (including without limitati
architectural review) of all plans and submissions, includlng any
proposed changes therein. The Agency shsll approve or disapprove
the plans, drawings and related documents referred to in Sections
302, 303 and 304 of this Agresement within the times established
in the Schedule of Performance. Any disapproval shall state in
writing the reascns for disapproval and ths changas which the

Lgency Executive Director or designee rsgussts to be made. Such
reascons and such changes must bs consistent with the Scope of
Development and any items previously approved hersunder. The

Developsr, upen vreceipt of a disapproval based upon powers
reserved by the Agency hereunder shall revise the plans, drawings
and related documents, and shall resubmit to ths Zgency Exscutive
Director or designee as socn as possible after receipt of the
notice of disapproval.

D. If the Developsr desires to make any substantial changs
in the Final Construption, Drawings after their approval, such
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proposad change shall be submitted to the Agency Executive
Director or designee for approval.
SECTICH 306 Cost cof Construction

The cost of developing the Zite =znd const?uct*ng the

Improvements, including any offsite or onsite improvements
required by the City in connaction therewith, hall be ths
responsibility of the Developer, without any cost to Agency,

o
b

suoject to the terms of this Agreement.

Section 307 S8chedule of Performance

2. Each party . to this Agreement shall perform th
ligations to be performed by =uch party pursuant to thi
sement within the respective times provided in the Schedule o
riormance, and if no such time is provided, within a reasocnable
ime. The Schedule of Der*’crmancQ shall be subject to amendment
rom time to time upon the mutual agreement of the Agency ang
Developer.

Hy (2 D

b.  After the Clesing, the Developer shall begin

construction cof the Improvaments within the time provided in the
Schedule of De1fo*manu,,.and,thereafter diligently prosecute to
completion the construction of the Improvements and the
development thersof as provided in the Scope of Develcpment. The
Developer shall Dmgln and complete 2ll construccion  and
development witb the times specified in the .Schedule of
Performance with suﬁh reascnable extensions of said dates as may

bz granted by the Agency.

C. During periods of construction, the Developer shall
submit toc the Agency a written report of the progress of
construction when and as reasonably reqguested by the Agesncy, but
not more freguently than once every guarter. The repert shall be
in such form and detail as may be reasonably required by the
Agency and shall include a reasonable number of constructson
photographs (if requested) taken since the last report by the
Developer. '

Section 308 Iinsurance

a Commencing upon the Closing, and at z2ll times orior to
e issuance of the Release of Construction Covenants, Developer

th

shall maintain in =2ffect and deliver to Acency duplicate
originals or appropriate certificates of the Lolﬁow ng insurance
policies (the *Insurance Policies”) .
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21ll-Risk liciess: Developer shall maintain or

o
cause t©o be malntained coverage of the type now
Foowhl a5 Builder’s completed valus risk insurance,
as delinezsted on an 211 Risk Builder's Risk 2100%
Value Non- Rnporulng Form. Such insurance =

insure against dirsct physical loss or damage by
fire, lightning, wind, storm, explosion, collapse,
underground harards, flocd, wvandzalism, wmalicious
mischief, glass breakage and such other causess as
are covered by such form of insurancs. Such policgy
shall include {A) an endorsemsnt for breozd form
property damags, breach of warranty, demclition
ccests and aebrls removal, (B} a “Replacement Cost
Endorsement” in amount suificient to prevent

i8]

- Developer from becoming a co-insurer under the

terms cf the poligy, but in any event in an amount
not less than 100% of the then full replacement
cost, to be determined at least once annually and
subject to reasonable approval by Agency, and (C)
an endorsement to include coverage for budgetsd
soft costs. The replacement cost coverage shall
be for work psrformed and ecuipment, cupplies and
materials furnished to thes Property or =any
adjoining sidewalks, streets and passagewsys, or
to any bonded wearehouse for storage pending
incorporation into the work, without deduction for
physical depreciation and with a deductible not

exceeding $25,000 per occurrence (except that
earthguake coverags, if obtained, shall carry a
deductible not to esxceed 25% of the pelicy amount,
or such other deductible amcunt as Agency may
reasonably dstermine is acceptable, in light of
the cost of the premium for such insurance);

-

p.

izbility Insurance: Developer shall maintain or
cause to be maintained public liability insurance,
to pr otect against loss from liability imposed by
law for Qamagﬁs on account of personal injury,
including death thersfrom, suffersd or allsged to
be suffered by any person or persons whomsosver on
or about the Property and the business of the
Developer on the Property, or in connsction witl
the operation thereocf, regulting dirsctl or
indirectly from any acts or activities of
Develeoper, or any psrson acting for Developer, or
under i1ts respsctive contrcl or direction, and

ARINy
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also to gprotect =z nst loss ZIrom liability
imposed by law for damages to any property of any
person occurring on or about the Property, or in

P>

cotnectlon "with the operation thereof, causzad

dirsctly or indirectly by or from acts or

activities of Developer or its tenants, or any
person acting for Developer, or under its control
or directicm. Such property damage and personal
injury insurance shall alsc provide for and
protect Agency against incurring any legal cost in
defending claims for alleged loss. Such personeal
injury and property damage insurance shall be
maintained in full force and effect from Cleoging
tnrough Completion in the following amount
commercial  general  liability in & general
aggregate amount of not less than Two Million
Dollars (82,000,000}, $2,000,000 Products and
Completed Operations Aggregate, and $2,000,000
Each Occurrence. Developer shall  deliver to
Agency a Certificate of Insurance evidencing such
insurance coverage prior to the Close of Escrow.
Developer agrees that provisions of this paragraph
as to maintenance of insurance shall not be
construed as limiting in any way the extent to
which Developer may be held responsible for the
indemnification of Agency or the payment of
damages to persons or property resulting freom
Developer's activities, activitiss of its tenante
or the activities of any other perscn or Dersong
for which Developer 1s otherwise responsible;

Automobile Insurence: Develcoper shall maintsin or
cause to - be maintained automobile insurance,
maintained in full force and effect in an amount
of not less than Two Million Dollars ($2,000,000)
per accident;

Workers' Compensation Insurance: Developer shall
maintain or causse to be maintained workers!
compensation insurance issued by a responsible
carrier authorized under the laws of the State of
Californiza to insure employers against liability
for compensation under the workers! compensation
laws now in force in California, or any laws
hereafter enacted ag an amendment or supplemeant
thereto or in lieu thersec?. Such workers!
compensation insurance shall cover all personsg
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employed Dby Dsveloper in cemmection with the
Property and shall cover liability  within

e I 4= P L
statutory limite--for—compensation—under—any-—such

) '

act aforssaid, based upon death or bodily injury
claims made by, for or on behalf o©f any perszon
incurring or suffering injury or desath in
connection with the Property or ths operation.
ther=cf by Devsloper. Notwithstandin the
foragoing, Developer may, in compliance WLtH the
laws of the State o¢f California and in lieu of
mzintaining such insurance, gelf-insure for
workesrs' compensation in which event Develcor
shall deliver to Agency evidence thet such se
insurance has been approved by the appropri
State authorities. :

b. B11 policies or certificates of insurance shall provide
that such peclicies shall not be cancsled, reduced in covsrage or
limited in any manner without at least te {10} days prior
written notige to Agency. 211 firs znd liability insurance
policies (not automebile and Workers' Conmpensation; may names the
Agency and Develcper as insureds, additicnal insureds, and/or
losg payable parties as their interests may appear.

c. 211 insurance provided under tbis Secticn ghall name as

additional insureds the feoll 1ng

*The City o©f San Diege, the Redevelopment
Egency of the City of San Diego and their
officers, employeses, contractors, agents and
attorneys.”

Developsr agrees to timely pay all premiums for such insurance
and, at its sols 'cost and expense, to comply and sescurs
compliance with all insurance reguirements necessary for the
maintenance o©f such insurance. Devzloper agrees to submit
binders or certificates svidencing such insurance to Agency prior
to the Cleosing. Within _leuy (30} days, if practicabls, but in
cany event prior to sexpiration of any such policy, copies of
renewal policies, or certificates evidencing the existence
thereof, shall bs gubmitted to Agsncy. 211 insurznce herein
provided for under this Ssction shall bs provided by insurer
licensed to do business in the State of Californiz and rated k-
VII or batter,

d. If Developer fzils or refusss to procurs or maintain
insurance a5 requirsd by this Agreement, Agency shall have the
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right but not the obligation, at Agsncy's election, and upon ten
(10) days prior motice to Developer, to procure and maintain such
insurance. The premiums paid by Agency shall be treated as =

loan, dusz from Developsr, to be paid on the first day of the
month following the date on which the premiums were paid. Agency
shall give prompt notice of the payment of such premiums, stating
the amounts paid and the name of the insured(s). '

2. The provisions of this Section 308 shall not be
construed ag obligating the Develcper tc procurs insurance for
the work to be performed by the Agsncy pursuant to paragraphs c.
and d. of Section 202 of this Agreement or for the claims for
which the Agency is providing indemnity pursuant to Section 214,

Section 308 Nondigcrimination and Equal Opportunity

2. Developer shall not discriminate against any employes

or applicant for employment on any basis prohibited by law.

eveloper shall provide egqual opportunity im all empl oymant

practices. Develcper shall ensurs that ites contractor and

subcontractors comply withk the City of San Diege's Equal
Coportunity Program. ‘

b. Developer has received, read, understands and agrees to
be bound by City of San Diegc Municipal Code Diwvision 27 {Equal
Opportunity . Program) and ths City Manager's Policisz and

Procesdures implementing that Program, contained 3in the BEgqual
pportunity Packet provided by the Agency.

c. Developsr has submitted, and Agency acknowledges,
receipt of either a Work Force Report or an Egual Cppertunity
Plan, as reguired by Section 22.2705 of the City of San Diego
Municipal Code.

d. Developer has reoeived, read and understands the Equal
Oppertunity Contracting Information Packet provided by the
Agency.

Developer has submitted, and Zgency acknowladges

f=13

pt of, an initial Equal Opportunity Resport. Developsr
agrees perlodically to provide updated reports as reguested by

J

£. Developer hereby acknowledges receipt of the City

Heights Redevelopment Project Area Committee’s Local
Hiring/Contracting Guidelines Subcommittes Recommendations (thes

“CGuidelinss”), and agrees to use commercially reasonacle efforts
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to apply the Guidelines tc the development coi the Improvements
pursuant to this Agreement. '

o, Developer and i1ts general con ntractor shall comply with
all applicable City of San Diego Egual Opportunity Contracting
Programming reguirements and Prevailing Wage reguirements and

raporting procedures. Prior to the Closing, the Develcper shall
cauge the general ceontractor to mest with and comply with =11 of
the =zpplicable reguirsments of the City’s BEgual Opportunity
ontracting Program staff relating to s=ubmitting all reguired
documents and following all applicable City Egual Opportunity and
Prevailing Wage procedures.

h. Developer and its general contractor shall make
reasonable efforts to ensure that thes services of gualified small
and minority owned businesses, women’'s busﬁness enterprises,
labor surplus area businesses, and individuals or firms located
in or owned in substantizl part by persons residing in the arsa
.of the City Heights Redevelopment Projsct Zrea are utilized
whenever pogsible. Such efforts shall include but not be limited
to the following:

(i} Including such firms, when gualified, on
selicitation mailing lists;

{2} Encouraging their parcicipation through
dirsct soligcitatio cf bilds or proposals
whenever they are pobential Sources;

(3) Dividing total ragquirements, when
seconomically fesasible, into smaller tasks or
cguantities to permit maximum participation of
guch firms;

(4) Establishing delivery schedules, wherse the
reguirement permits,.  which encourage
participation by such firms;

(5} TUsing the services and assistance of the
Small Business Administration and the
Minority Businesgs Development Agency oI the
U.s. Department ~ of Commexce, and the
strategiss outlined below, when appropriate;

(6) Including in contracts a clause reguirin

contractors, to the grszatest =xtent feasible,
to provide copportunities for training and
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employment for lowar income residents of the
Redevelopment Project Area and to award
gubcontracts for work in conmection with the

(10)

EDDNCITYHTS\SQUARE\DDALO
5-3-05

project to business concerns which are
located in, or owned in substantial part by
ject

prersons residing in the Redevelopment Prodec
Area;

Reguiring contracte, when subcontracting
cipated, to take the positive =st=
ed in clauses (1) through (6), above;

i B
n

Implementing strategies to promote local

hiring, including:

® Local job fairs;

* Youth apprenticeship program;

* Place ads in local and DBE news
and newsletters;

o
Y
e}
V]
H
0

* Network  wit local and  =zupportive
crganizations, including but not limited
te) CHANGE, Black Contractors
Asgociation, Latino © Builders
Association, San Diego Community College
Digtrict, San Diego Workfore

Partnership, Labc Zounc

_ T il, TUnlon of
Pan-Asian Communities {UPAC)

i

Set gozals for local hiring pzrcentages and
reguire prime contractors to report regularly
on their status of pursuing the goals;

implement strategies to promote use of local

subcontractors and suppliers, including;

» Maintezining and using an updated list of
local contractors and suppliers; '

e Doing outr=ach to local companies . by
direct mail, tlyers . and/or personal
contacte;

« Placing ads in local and DBE neawspapers

and newsletters;

¢ Networking with local and supportive
organizations, including but not limited
to CHENGE, Business Improvement Districts,
BID Counc:il, City Cffice of Small Business
and City Heights Community Development
Corporation; and

29



= Setoing goals for local
contracting/supplies percentages and
reguiring’ contractors Lo report regularly

on their status of pursuing these goals,

Section 210 Lozal, Btate and Fedsrz] Laws

a. The Developer shall carry out the construction of the
 improvements on the Site in conformity with all applicable laws,
including &ll applicable fedsral and state labor standards
(including, without limitation, the reguiremsnt to pay s=tate
prevailing wagss, if applicable).

essly acknowledges and agrees that
r has ever previously affirmatively
T ented to the Devel oper or its contractor(s) for th
Improvementis in writing or otherwise, in =2 call for bids or
otherwise, that the work tc be covered by the bid or contract is
not a “public work,” a&s defined in Ssction 1720 of the Lakor
Code. Developer hereby &gress that Developer shall have the
cbligation to provide any and all disclosures or identifications
- required by Labor Code Section 1781, as the same may be Onacted,
adopted or amended f£rom time to time, or any other similar law.
Developer shall indemnify, protect, defend and hold harmlsess the
Agency, City and their respactive officers, employees,
contractors and agents, with counsel resascnably acceptable to
Agency and City, from and against any and all loss, liability,
damage, claim, cost, expense, and/or “increased costs” (including

easconable attorneys fees, court and litigation costs, and fees
of expert witnesses) which, in oconnsction with the development,
construction {as defined by applicable law) and/or cperation of

5. Devsloper hereby expr
a

the Improvements, including, without limitaticn, any and all
public works (azs defined by applicablie law), ressults or arises in
sny way from any of the following: (1) the noncompliance Dy

Developer of any applicable local, state and/or faderal law,
including, without limitation, any applicable federal and/or
state labor laws (including, without limitation, the regulrament
to pay state prevailing wages); (2) the implementation of Section
1781 of the Laber Cods, &as ths same may be enacted, adoptzd or
amendad from time te time, or any other similar law; and/or {3)
failure .by Devesloper to provide any reguired disclosure or
identification as reguired by Labor Code Ssction 1781, . as the
same may be snacted, adopted or amended from time to time, or any
other similar law.

o, It is agresd by the partiss that, in conn
the development, construction (as defined by applic
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on of the Improvements on the Zite, including, without
ion, any and all public works (as defined by applicable
. Developer shall bear =2ll risks of paywent or non-payment of

a
tate prevailing wages and/or the implementation of Labor Code
Section 1781, as the same may be =nacted, zadopted or amendsd from
tims to time, and/or any other zimilar law. ‘“YIncrsased costs” as
used. in this Section shall have the meaning ascribed to i+ ip
Labor Code Section 1781, a8 the same may be enacted, adopted or
amended from time to time,

d. The foregoing indemnity shall survive termination of
this kgreement and shall continue after Complstion.

Becticn 211 City and Other Governmental Agency Permits.

Before commencemsnt of comstruction or development of any
buildings, structures or other work of improvemant upon  any
portion of the Site, the Developer shall, at its own expense,
secure or cause to be sscured, any and all permits which may be
reguired by the City or any other governmental agency alffected by
such construction, development or work.

Ssction 212 Rights of Access

rRepresentatives of the Agency and the City shall have the
reasonable right of access to the BSite, upon twenty-four (24)
hours' written notice to Developer (sxcept in the case of an
emergency, in which case Agency shall provide such notice as may
be practical under the circumstances), without chargeg or feeg,
at normal construction hours during the periocd of construction
foer the purposes of this Agreement, including, but not limited
to, the inspection of the work being performed in constructing
the improvements. Such representatives of the Agency or the City
shall be those who are so identified in writing by the Exscutive
Director of the Agency.

Section 213 Disclaimer of Responsibility by Agency

The Agency neither undertakes nor assumes ror will nave any
responsibility or duty to Developer or to any third party to
review, inspsct, supsrviss, pass Jjudgment vupon or inform
Developer or any third party of any matter in connection with the
develcpment or construction of the improvements on the Sits,
~whether regarding ths quality, adequacy or suitability of the
plans, eny labor, service, sguipment or material furnished to the

Site, =any person furnishing the sames, or otherwise, Developer.
and &ll third parties shall raly upon its or their own judgment
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ar ding such matterz, and any review, inspection, supervision,
rcise of judgment or information supplied to Developer or to

. . 3 =
ang third party by the Agency in connsctien—with-—sush metter—is

foer the public purpose of rndﬂveTopiﬁg the Site, and neither
Developer {except for ths pu DOEQS set forth in this Agrsement)
nor any third party is entitled to rely therzon. The ZAgency
shall not be regponsible fo any of the woerk of constructicn,
improvament or development of the Site,

Section 314 Texes, Aggsessments, Encumbrances and Lisns

Developer shall pay when dus 211  rezsl estate taxes and
assessments asssszsed and levied on or against the Site subseguant
to the Close of Escrow. Prior to Completion, Develcper shall not
place, or azllow to be placed, on title to the Site or any portion
thereof, any mortgage, trust deed, sncumbrance or lisn 1ot
authorized by this Agreement. In additicn, Developsr shall
remove, or shall have removed, any levy or attachment made on
title to the Site (or any portion thereof), or shall assure the
satisfaction thereof within a reasonable tims but in any event
prior to & sale thereunder. Nothing herein comtainsd shall be
deemed to prohibit the Developer from contesting the validity or
amount of any tax assessmant, encumbrance or lisn, nor to limit

the remedies available to the Developsr in respect thersto. Ths
covenants of the Developer set forth in this Section 214, as they
relate to .the 8Site, including the Acguisition Parcel, shall

remain in effect onrly until the igsuance of a Relesase of
Construction Covenants by the Agsncy.

Section 315 Prohibition against Transfer

a. Prior to Completion, the Developesr shall not, except as
permitted by this Agreement, assign or attempt to assign this
Agreement or any right herein, nor make any total or partial
sale, transfer, conveyancz or assignment of ths whols or any part
of ths Site or the improvements therson, without prior writcten
approval of the Agency. This prohibition shall not be deemed to
prevent the granting of easements or permits to facilitate the
development of the B8ite, nor =shall it prohibit lesses for
occupancy in the ordinary course of business or Permitte
Transfers,

b. Except as permitted by paragraph a., in the esvent ¢
the Developer does assign this Agreement or any of the ri

herein, or does sell, transizsr, convey or agsign the Site or the
buildings or structures thereon prior to Completion wwthout the
approval of the Agency, subject to the notice ‘and cure provisions
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Section 501, the Agency shall have the right to terminate this
= it

z. In the absencs of a spesciiic written agressment Ly the
Agency, and except as otherwiss prov ld d in this Agrsemsnt, no
such sale, transfer, comveyance or ass ignment of this Agreement
or Developer’s interest in the Site (or any porticn therecf), or
spproval by the Agency of any such sale, transfer, conveyance or
assignment, shall be deemed to relisve the Deve loper or any other
party from any obligations under this Agresment.

d. The prohibitions set forth in this Section 3215 =shall
remain in effect only wuntil the dissuance of a Releassa of
Construction Covenants.

n

Section 216 No Encumbrances Except Permitted Mortgages

a. Notwithstanding Section 315, upon and afte the
Closing, Developer shall have the right to sncumber the Si‘e with
Permitted Meortgages, but only for the purpose of securing Jloans
of funds to be used for financing the acguisition of the
Site, including the Acguisition Parcel, and constyuction of ths
Improvements, and other expenditures necessary and appropriate to
develop the Bite under this Agresment (“Permitted Financing
Purposes”) ., Prior to Completicon: (i) Developer shall not have any
authority to encumbsr the Site for any purpese cther than
Permitted Financing Purposes; (ii) the Developer shall notify the
Agency in advence of any proposed fimancing; and {(iii} the
Developer shall not enter into any Mortgage without the prior
written approval of the Agency, which approval the Agency shall
grant if it is a Permitted Mortgage. A Permitted Mortgagee of a
Fermitted Mortgage Loan approved by. the Agency pursuant to this
Section 3216 shall not be bound by any amendment, implemantation
agreement  or modification to this Agreemsnt subseguent to its
approval without such lender giving its prior written consent.

b. In any event, the Developer shall promptly notify the

Agency of any mortgage created or attached to the Site whather by
voluntary act of the Developer or otherwise.

c. The words “mortgage” and “deed of trust” as used herein
include all other appropriate modezs of financing real estate
acguisition, ceonstruction and land development.

d. The reguirements of this Section 216 shall not apply

following Comp¢etlon.
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Segtion 217 Permitted Mortgagee Not Obligated to

Construct—Inprovenerity

s

A Mortgagee shall not be cobligated by the provisions of thi
Agresment to construct or complete the Improvements or &
guarantes such construction or completion. Nothing in thi
Agreement shall be deemed or construed to permit, or authorize
any such lender to devote the 8Sits to any uses, or to comstruct
any improvements thereon, other than these uses or improvements
provided for or authorized by this Agreesment.

m O uw

Section 318 Rights of Mortgagses

Whenever the Agency shall deliver any notice or demand to
the Developer with respect to any breach or default by the
Developer in completion of construction of the Improvaments, the
Agency shall at the same time deliver to each Mortdgagee of racord
a copy of such notice or demand, Each such Mortgagees shall
(inzofar as the rights of the Agency are concernsed) have the
right at its option within ninety (80) days after the recsipt of
the notice, tc cures or remedy, or commence to cure or remedy, any
such default and to add the cost thersof to the security interest
debt and the lien of its security interest. If =zuch default shall
be & default which can only be remedied or cured by such
Mortgagee - upon ocobtalning posgsssion o the Site, the right to
cure within 90-days referred to above ghall be satisfied if such
Mortgagze sesks to cbtain possession  with diligencs and
continuity through a receiver or cthesrwise, and remediss or curess
such default within ninety (20) days after cobtaining possessicon;
provided that in the case of a default which cannot with
diligence be rsmedied or cursd, or the remedy or cure of which
cannot be commenced within such ninsty- (80) day cure pericd,
such Mortgagee shall have such additional time as reasonably
necessary to remedy or cure such default with diligence and
centinuity; and provided further that (for purpcoses of this
Section 318), such Mortgagee shall not bs reguired to remedy or
cure any non-curable default cf the Develcper. B&Any Mortgages who
forecloses on its Permitted Mortgage, or is assigned or otherwise
succeeds to Developer's rights under this Zgreement, shall have
the right {(insofar as the rights of the Agency are concernsd) to
undertake or gontinue the construction or completicn of the
Improvements upon execution of a written agreement with the
Agency by which such Mortgagee sxpressly assumes the Developer's
rights and obligations under this Agreement, approval of  which
agreement shall not bz unreasonably withheld by Agsncy. Bny such
Mortgagez properly complsting such improvemsnts  shall be
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entitled, upon written request made to the RAgency, to a Relsazse
of Construction Covenants from the Aganecy.

Section 215 Failure of Mortgages to Complete Improvemsnte

In the czse of a default under the terms of this Agreemant
that remzins uncured following notice and ocpportunity to cure as
providsd in this Agreement, whers the Permittsd Mortgagee has not
taken over responsibility to construct the Improvements, the
Agency shall have the right prior to a foraclosure by  the’
Mortgagee, or a transfer by desd in lieu of. foreclosure, to
purchage the mortgags, dsed of trust or other security interest
by payment to ths Mortgagee of the amount of the unpaid debt,
plus zny accrued and unpaid interest and other charges propsrly
payable under the mortgage, dsed of trust or other security
interest. If the ownership of the Site encumberad by such
Permitted Mortgage has vested in the Mortgagee, the Agency sghall
heve the right for sixty (60) days after such vesting to acguire
the Site from the Mortgages upon payment of an amount egual to
the sum of the following: ' :

2. The unpaid mortgage, deed of trust or other security
interest debt at the time title became vested in the
Mortgages, to which the Agency is subordinate (less all
appropriate credits, including those resulting from
collection and application of rentals and other incoms
received during foreclosure proceedings)

I

b. All expenses with respsct to foreclosure;

C. The mnet expense, if any (exclusive of general
overhead], incurred by the Mcrigagee as z direct result
of the subseguent ownership or management of the
Property {or portion thereof), such as insurance
premiums and real estate taxes;

d. The vost of any improvements made by such Mortgagee; .

2. An amount equivalent to the interest that would have

accrused on the aggregats of such amounts had all such
amounts become part of the mortgage or deed of trust
debt and such dskt had continuad 1in exigtence to the
date of payment by the Agency.

1=
L

EDDA\CITYHTS\ SQUARE\DDAL1D
“5-3-05



Section 320 Right of the Agency to Cure Dafaults

In the svent of a default or brzach by the Dsveloper o

fa
Permitted Mortgace prior to Completion, and the Mortgages has not
commencad to complete the development, the Agency may cure ths
default priocr to completion of any foreclosure. In such event,
the Agency shall be entitled to reimbursement from the Developer
of all costs and expenses incurred by the Agency in curing the
default. The Agency shall also be entitled to z lien upon the
Site to the extent oif =such costs and disbursements. Any such
lien shall be subordinate and subject to Permitted Mortgages.

‘Section 321 Right of the Agency to Satisfy Other Liens on
the Property After Closing

Prior to Completion and after the Developer has had =2
reasonsble time to challenge, cure or satisfy any liens or
encumbrances on its interest in the Site, the Agency shall have
the right to satisfy any such liens or encumbrances; provided,
howevar, that nothing in this Agreement shall reguire the
Developer to pay or maks provisions for the pavment of any tax,
assessment, lien or charge so long as the Developer in good faith
shall contest the validity or amount theresof, and so long as such
delay in payment -shall not subject the 8ite toc forfeiturs or
sale. In such event, the Agency shall be entitle to
reimbursement Zfrom the Developer of all cests zand expenses
incurred by the  Agency in satisfying any such liens or
encumbrances. The Agency shall also bes entitled to a lien upon
the Site tc the extent of such costs and expenses. 2Any such lien
shall be subordinate and subjesct to Permitted Mortgages.

Section 322 Release of Construction Covenants

a. Promptly after completion of the construction of the
Improvements as required by this Agresment, the Agency shall
deliver to the Developer a Relesase cof Construction Covenants,
upon written request therefor by the Developer. Thes Agency shzll
not unreasonably withhold any such Release of Construction
Covenantg. Such Releass of Construction Covenante shall be, and
shall 80 state, conclusive determinatiocn of satisfactory
completion of the construction reguired by this Agrzement.

b. The Relesase cof Construction Covenants shall be in such
form as to permit it to be recorded in the Office of the Recordsr
of San Diego County.

s
L))
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c. If the Agency fails to deliver the Relsase of
Construction Covenants within five (35) days after written reguest

e Erem—the--beveloper,—the-&gency shatprovids-ths-DeveT loper Wit 3

written statement of its reasons (the “Statemsnt of Rezzons")
within that five (5)-day pericd. The statement shzll zlso set
forth the steps the Developer must hake tc obtain ths Release of
Construction Covanants If the zasons are confined to the

immediate unavallablllty of spec1£1c items or materials for
landscaping, or to so-called “punch list” items identified by ths
hAgency, the Agency will issue the Release of Construction
Covenants upon the posting of a bond by the Developer with the
Agency in an amount representing the Agency's estimate of the
tost to complete the work.

d. Such Release o©of Construction Covenants shzl) not
constitute evidence of compliance with or satisfaction of any
ocbligation of the Developer to any Mortgaguv, or any insurer of a
mortgage securing money loansed to finance the immrovmmeﬁts, nor
any part thereof. Such Release of Construction Covenants is not
notice of completion as' referred to in Section 2093 of the
Celifornia Civil Code.

e. Nothing contained in this Secticn 322 shall authorize
or psrmit Developer to complete less than all of the Improvements
provided for in this Zgresment.

Section 323 Park Site

Developer shall convey to the Agency or the City of 3an
Diego, concurrently with the Closging, fee simple title to the
Park BSite, in accordance with the terms and conditions of a .
purchase and sale agreement rslating tc the Park Site to be
entered into by and between Developer and Agency. The Park Site
shall be developed a3 a public park by the City or the Agsncy.
Prior to the (Closing, Developsr shall enter into an agreement
with City Heights Square, L.P. (the developsr of the serior
housing project adjacent to the Site},. La Masstra Family Clinic

(“La Maestra”) and the City or the Agency, as may be apwroprla e,
to provide for ths maintenance and operation of the Park Site.
PART 4 USE CF THE SITE

Section 401 Uses

The D=ve70p covenants and agrees for iceelf, its
successorg, its assigns and every successor in interest to the
Site or any part thereof, that the Develeopsr, its successors and

x 477
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assignees shall devote the Site to the uses sps
Redevelopment Plan, Agreement Affecting Real Prop

AgrEEmeEnT, INfitding the Scope or bevelopment, and the Grant Deed
fer the Acguisition Parcel. Without limiting the gansrality of
the foregeing, Developer shall develcop and operats the
Improvemsnts on the Site.

Section 402 Mzintenance of the Site

Developer, its successors and azsigns, shall maintain the
Site a5 providasd in the Grant Deed.

Secfion 453 Obligation to Réfréin from Discrimination

The Develcoper covenants and agraes fof iteself, ity

successors, 1ts assigns and svery succeszor in interest to the
Site or any part thereof, there shall be no discrimination
against or segregation o©f any person, or group of persons, on
account of race, color, creed, religion, sex, sexual orientation,
marital status, national origin or ancestry in the sale, leass,
sublease, transfer, 'use, occupancy, tesnure or enjoyment of the
fite nor shall the Developer itself or any person claiming under
~or through it establish or permit any such practive or practices
of discriminaticn or segregation with reference to the seleotion,
location, number, use Oor ccocupancy of tenants, lessses,
subtenants, sublesseass or vendees of the Site.

Secticn 404 Form of Nondiscrimination and Nonssgregaticn
Clauees ' '

The Developer shall refrain from restricting the rental,
ale or lease of the propsrty on the basis of the race, color,
reed, religion, sex; sexual orientation, marital status,
ational origin or ancestry of any person. 2All deeds, leases or
contracts shall ' contain or be subject to substantially the
following nondiscriminaticn or nonsgegregation clauses:

0
{D

H

a. In deeds: "The grantee herein covenants by and for
itcself, its successors and assigns, and all persons
claiming under or through them, that there shall be no
discrimination against or segregation of, any person cr
group of persons on acccount of race, color, creed,
religion, sex, ssxual orientation, marital status,
national origin or ancestry in the sale, lease,
sublease, transfer, use, occupancy, tenures or enjoyment
of the land hersin conveyed, nor ghall the grantee
itself or any person claiming under or  through it,
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establish or permit any such practice er practices of
discrimination or segregation with re=fe

selection; rocationmumber e T CUCODHENICY  Of
tenants, lessees, subtenants, sublegsess or vendees in
the land hersin conveyed. The foregoing covenants

ghall run with the land.*

In leassas: “"The lesgses herein covenants by and for
itself, its successors and assigns, and all Dersons
claiming under or through them, and this lezass iz made
and accepted upon and subject o  the following
conditicns:

o

That there shall bz nec discrimination against or
segregation of any person or group cf persons, on
account of race, color, creed, religion, s=x, saxual
orientaticn, marital sStatus, national origin or
ancestry in the leasging, subleasing, renting,
transferring, use, occupancy, tenure or enjoyment of
the land herein leased, nor shall lessee itself, or any
person claiming under or through it, establish or
permit such practice or practices of discrimination or
segregation with reference to the selection, location,
number, uss or DCCoupancy of t=nants, lessess,
sublessees, subtenants or vendees in the land hersin
leased.” '

c. In contracts: "There shall be no discrimination
against or segregation of any person or group of
persons on account of racs, golor, cresd, religion,
sex, sexual orientation, marital status, national
origin or ancestry in the sale, leass, szubleazss,
transfer, use, occupancy, tenurs or enjoyment of the
land, nor shall the tranaferee itszlf or any person
claiming under or through it, establish or permit any
such practice or practices of discrimination or
segregation with reference to the selection, location,

number, use oTr occupancy  of tenants, lessseg,
subtenants, sublessees or vendsez of the land.”

Section 405 Effect and Duration of Covenants

e covenants established in this Agresement shall, without
regard to technical classification and designaticn, be binding on
the Developer and any successor in interest to the Site or an
part thersof for the benefit and in faver of thes Agency, i
succesgors and assigns, and the City. - Such covenants as are to

-

ECD\CITYHTS\ SQUARE\DDALD .45
5-2-05



survive the Completion shall be limited to those contzined in the
Crant Deed, the Agreement Affecting Rea Property, the Loan

Agreement, Ioan Nobte and Dlagos hgw—namapv nEeohall . rensdln-in
efifect for the period specified therein.

PLRT 5 " DEFAULTS, REMEDIES AND TERMINATION

Szction 501 Defzults - General

a. Subject to the extensions of time set forth in S=ction
€02, failure or delay by eitner party tTco perform any term or
provision of this Agreement constitutes a default under this
Zgreemsent . The party who fails or delays must immediately

commence te curs, correct or remedy such failure or delay and
shall complete such cure, correction or remedy with reasonable
diligencs.

b. The injured party shzll give writtén notice of dekau t
to the party in default, specifying the default complained of by
the injured party. Faillure or delay in giving such notice ghall
not censtitute a waiver of any default, nor shall it change the
time of default. Except as otherwise expressly provided in thi
Agreement, any failures or delays by either party in =zsserting
any of its rights and remediss as to any default shall not
cperate a5 a waiver of any default or of any such rights or
remedies. Delays by either party in asserting any of its rights
and remedies shall not deprive either party of its right to
institute and maintain any actions or proceedings which it may
deem necessary to protect, assert or enforce any such rights or
remedies. ‘ .

c. If a2 monstary event of default occurs, pricr to
exercising any remedies hersundsr, the injured party shall give
the party in default written notice of such default. The party

in defawult shall have a period of sgeven %{7) calendar days after
such notice is received or deemsd received within which to cure
the default pricr to exercise of remedies by the injured party.

a. If & non-menetary event of default occurs, prior to
exercising any remedies hersunder, the injured party shall give
the party in default notice of guch default. If the defzult is

reasconably capable of being cursd within thirty (30) calendar
days after such notice is received or deemed recsived, the party
in default shall have such pericd to zffect a cure prior
exercise of remedies by the injured party. If the default 1
such that it is not reasocnably capable of being cursd
thirty (30) days, and the party in default '
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corrective action within ssid period, and (ii) diligently,
continually, and in good faith works to sffect a cure as soon as
possible, then the party in default shall have such zgdditional

time as is reasonably nscessary to curs the default priocr to
exercise of any remsdies by the injured party. In no svent shall
the injured perty be precluded from exercising remedies if itz
security becomes or is about to become materially jeopardized by
any failure to cure a default. :

e. Any notice of default that is transmitted by electronic
Tfacszimile transmission followed by delivery cof a “hard’ copy,
shall be deemad deliversed upon its transmission; any notice of
defablt that is personally delivered (including by means of
professional messenger service, courisr service such as United
Parcel Service or Federal Express, or by U.8. Postal Service),
shall be desmed received on the documentsd date of receipt; and
any notice of default that is sent by registered or certdfied
mzil, postage prepaid, return receipt reguired shall be dzemed
received on the date of receipt thereof. ‘

Section 502 Institution of Legal Acticns

in addition to any other rights or remedies (and except as
otherwise provided in this Agreemerit), either party may institure
legal action to cure, correct or remsdy any default, to recover
damages for any default, or to obtain any other remsdy consistent

with the purpose of this Agreement. Such legal actions must be
instituted in the Superior Court of the County of San Diego,
State of Califormia, in any other appropriate court of that

county, or in the United States District Court for the Souther
District of Californisa.

Section 303 Applicable Law

govern the

-

The laws of the State of Califcrnia shal
interpretation and snforcement of this Agreement.

+h

Section 504 Acceptance of Service of Process

2. In the event that any legal action is commenced by the
Developer against the Agency, service of process on the Agency
shall be made by personal sgervice upcn the Executive Director or
Chairman of the Agency, or in such other menner as may bes
provided by law.

b. In the =zvent that any legal acticn is commenced by the
Agency against the Developer, service of process on the Developer

EDD\CITYETS\ SQUARE\DDALQ 51
5~3-05



shall be made by personal service upon ths Developer (or upon a
general partner or officer of the Developer) and shall be wvaligd
whether made within or without the CSeaes ¢ Catiforniea—or—in

such manner as may be provided by law.

Bection 505 Rights and Remsdies Are Cumulative

Except with respect to rights and remsdies expressly
declared to bes exclusive in this Agreement, the rights and
remedies of - the parties ars cumulative, z2nd the exercise by
aither party of one or more of such rights or remedies shall nos
preclude the exercise by it, at the same or different times, of

any other rights or remsdies for the same dsfault or any other
default by the other party.

Section 506 Damages

Subject to the notice and cure provisions of Section 501, if

either party defaults with regard to any of the provisions of
this Agreemsnt, the non-defaulting party shall serve written
notice of such default upon the defaulting party If the default

is not cured within the time provided in Section 501, the
defaulting party shall be liable to the non- defaulting party fer
any damages caused by such default, and the non- defaulLLng party
may thereafter (but not before) commence an action for damages
against the defaulting party with respect to such dcﬁault

Section 507 Specific Pe rformance

Subject to the notice and cure provisions of Sscticn 501, 41
either party defaults with regard to any of the provisions o
this Agreement, the non-defaulting party shall serve written
notice of such default upen the anraultlng party. If the default
i1s not cured within the time provided in Section 501, the non-
defaulting party, at its option, may thereafter (but not before)
commence an action for speciiic performance of the terms of this
Agreement pertaining to such default.

Hs

Section 508 Termination by Either Party

a. Priocr to the Closing, either party shall have the right
£o terminate this Agreement, by provldlng written notice to ths
other party, iIn the event of 2 failurs of any condition precedent
to the Close of Escrow as sst forth in . Secticon 205 herect,
provided that such failures is ocutside ths control of the part
seeking to terminate this Agreement. In the =vent either parcy
terminates this Agreement pursuant to this paragraph a, of this
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Section 508, the following shkidll apply: {1} to the extsnt tha
Developer's Advance has not been disburszed by thes Agency,
Developer shall be entitled to the return of the Develcoper's

LOvVEngeE T WitH T§UCH  1EEETEsSt 28 the Agency may heve =arned
therson, and neither the Agency nor the Developer shall have any
further rights against or liability to the other undsr this
Agreement; and (2) to the extent the Developer's Advance has been
disbursed by the Agency, Developer shall be entitled to the
return of the Developer's Advance, within two (2) vears after the
termination of this Agrsemsnt, wilith interest as provided in the
Loan Note, and neither the Agency nor the Developer shzall have
any further rights against or liability to the other under this
Agreement . :

b. Prior to the Closing, either party shall have the right
to terminate this Agreement, by providing notice to the other
party, 1in the event Agency dces not acguire the Ecguisition
Farcel, as provided in Section 201 hereof. In the event either
party terminates this Agresment pursuant to this paragraph b. of
this Section 508, Developer shall be entitled to the following:
{1} to the extent the Developer's Advance has not beern disbursed
by the Rgency, Developer shall be entitled to.the return of the
Developer's Advance, with such interest az the Agency may havs
sarned thereon, and nsither. the Agency nor the Developsr shall
have any further rights against or liability to the other under
this aAgreement; and (2) to the extent the Developer's Advance has
been disbursed by the Agency,. Developer shell be entitled to the
return of the Developer's Advance, within two (2) vears after the
termination of this Agreement, with interest as provided in. the
Loan Note, and neither the Agency nor the Developer shall have
any further rights against or lisbility to the other under this
Agrecsment.

Section 508 Termination by the Developer

a. Prior to the Closing, subject to the notice and
cure provisions of Section 501, Developer shall have the right to
termina this Agreement, by providing written noti to the

e ce

n the event of Agency's failure to deliver title £a the
Reguisition Parcel when and as reguired by this Agresment as the
result of =a default by Agency hersunder; provided, however, in
the event Agancy exercises the Agency's discietion as described
in Section 201 of this Agreement, such an exercise of discrstion
ghall not be construed a default, but shall, for all purposes, bes
construed as a failure of a condition.
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b, If Developer terminates this Agreement pursuant to this
Section 509, Developer shall be entitled to the following: (1) to

the extent the Developer's. Advance has-neb—been—disbursed-—by—the
Agency, Develcoper shall be entitled to the return of the
Developer's Advance, with such interest as the Agency may have
zzrned therecn, and neither the Agency nor the Developer shall
hsve any further rights against or liability to the other under
this Agreement; and (2) to the extent the Developer's Advance has
been disbursed by the Agency, Developsr shall be entitled to the
return of the Developsr's Advance, within two (2) ysars after the
ermination of this Agreement, with interest as provided in the
Loan Note, snd rneither the Agency nor the Developer shall have
aniy further rights agzinst or liabi 1¢ty to the other under this
Agreement .

] +

Section 516 . Terminmation by Agency

a.  Subject to the notice and cure provisions of Secticn
501, Agency shall have the right, prior teo the Closing, ¢€o
terminate this LAgreement, by providing written notice to

Developer, in the event of a default by Develcper or Ifailure of
any condition precedsent to the Close cof Escrow which is in the
control of Developer, including but neot limited te the following:

1. the Developer fails to submit to the Agency the
aevidence of financing commitmente or fails to
satisfy any cother condition precedent to the Close
of Escrow within the time =stablished therefor in-
the Scheduls of Performance; or

2. the Developsr (or any successor in interest)
asgigns or attempts to assign the Agreement or any
right therein, or transfers the 35ite (or any

portion thersof or interest therein), except as
permitted by this Agresment; or

E substan a2l change 1n the ownersghip cof
oper, or w1_h regpsct to the identity of

arties in control of Dev=10p, cr the degree
thereof contrary to the provisions of Secticon 107

4. the Developer fails to submit any of the plans,
drawings and related documenis reguiresd by' this
Agreement by the respsctive dates provided in this

Agreement therefor; or
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the Developer fails to take title or p
under a tender of conveyance by th
pursuant t¢ this Agresment; or

o0
n
n

= = :

€. any other material defzault which remains uncured
by Developer after notice as provided above.

In the event Agency tsrminates this Agreement pursuant to this
Section 510, Developer shall be entitled to the following: (1) t
the extent the Develcper's Advance has not been disbursed by th
Agency, Develcper shall be entitled tc the return of the
Develcper's Advance, with such interest as the Agency may have
earned therson; and (2] to the extent the Developer's Advance has
been disbursed by the Agency, Developer shall be entitled to the
return of the Developer’s Advance, with interest as provided in
the Loan Note, by level monthly payments over twenty (20) years,
beginning thirty (30} days after the termination of <his
Agreesment.

b. ifter the Close of Escrow but befors Completion, Lgency
all have the additional right to terminate this Agreement in
e event any of the following defaults shall occur:

ot

=

t

1. Developer fails to commencs construction of the
improvements as reguired by this Agreemsnt for a
period of ninety (80) days after written notice
from the Rgency, provided that the Developer =hall
not have obtained an extension or postponsment to
which the Developer may be entitled pursuant to
Section €02 hereof; or

Z. Developer abandons or substantizlly suspands
censtruction of the improvements for a period of
ninety (3¢} days after written notice hag been
given by the Agency tec the Developer, provided the
Developer has not obtained an extension or
pestponement  to  which the Develeoper wmay . be
entitled to pursuant to Section 502 hersof: or

3. Developer assigns or attempts to assign  this
hAgreement, or any rights hersin, or transfer, or
suffer any involuntary transfer of the Site, or
any part thereof, in violation of this Agreement,
and such breach is not cured within thirty (30)
days after the date of written notice therecf; or
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4. Desveloper otherwise materially ©breaches ‘this
Agreement, and such bresach iz not cured within the

time—provided o Sectivn 50w this Agreement

c. In ths event the B&gency terminates thisz Agreement.
purzuent to paragraph b. of this Section 510, the Agency shall
retain itsg rights' under Section 511, notwithstanding the

termination of this Agreasment.

Right of Reentrvy

Gection 511
. a. - Subject to the notice and cure provisions of Section
‘501 =and subject to any Permitted Mortgacge, 1in the event of an
uncured desfeult degcribed in Section 510.b., the Agency shall

have the additional right, at its option, to reenter and take
possession of the Acguisition Parcel {or any portion thersof)
with all improvements therecon, and to terminate and revest in the
Agency the estate theretofore conveyed to the Developer, subject
to the terms and conditiocns of this Section 511.

b. Such right to reenter, repossess, téerminate and revest
gshall bes gsubject to and ke limited by and shall not defeazt,
render invalid or limit, and the Agsncy's rights shall be subject
and subordinate to any rights or interests provided in this
hgreement Ifor the protection of any Mortgages of a Permitied
Mortgage Loan. :

c. The Grant Deed shall contain appropriate reference and
provision to give esffect to the Zgency's right, as set forth in
this Section 511 under specified circumstances pricr to
Completion, to reenter and take possession of the Acquisition
Parcel, or any part thereof, with all improvements therson, and

By

tc terminste and revest in the Agency the estate conveyed to the
Developer. ‘
d. Upon the revesting in the BAgency of title to the
T

i
Acguisition Parcel, or any part thereof, ag provided in this
Secticn 511, the Agency shall, pursuant to its responsibilities
under state law, use its best efforts to resgell the Acguisiticn
‘Parcel, or any part thesrecf, as soon and in such manner as ths
Agency shall find feasible and consistent with the objectives of
the Community Redevelopment Law and the Redevelopment Plan to z
gualified and responsible party or parties (as determined by the
Agency), who will assume the obligation of making or completing
the idmprovements, or such other improvements in their stead, . as
shall be satisfactory tec the Agency and in acrordance with ths
uses specified for the ite, or any part thereof, in the
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Redevelopment Plan. Upon such resale of the Acguisition Parcel,
nere !

or any part o

1. First, repaymen

I £ in full of the outstanding
palance of the Permitted Mortgage Loan, to the
extent it i= allocable to the Acguisition Parcel;

2. next, to reimburse the Agency on its own behalf or

on behalf of the City of all costs and EXPEenses
incurred by the ZHgzncy, including salarie of
personnel engaged in such action, in connection
with the recapture, management and resale of the
Acquisition Parcel, or any part thereof (but leeg
any income derived by the Agency from the sale of
the Acguisition Parcel, or any rart thereoi, in
conmection with such management); all taxes,
assessments and water and sewer charges with
respect to the ZAcquisition Parcel or any part
thereof (or, in the event the Leguisition Parcel,
©r &any part thereof, is exempt from taxation or
agsessment or such charges during the period of
ownership, then such taxes, assessments or
charges, as would have been payable i1if the
Acquisition Parcel, or part theresf, were neot sao
eXempt) ; any payments made or necessary to be made
to discharge or prevent from atfaching or being
made any subseguent encumbrances or liens  due to
obligations, defaults or acts of the Developer,
its successcrs or transferess; any expenditures
mads or obligatioms incurred with respect to the
making or completiorn of the egreed improvemsnts or
any part thereof on the Acguisition Parcel, or any
- part thereof; and any amounts otherwize owing to
the Agency by the Develeoper and its successer or
transiesrse; and

3, third, to reimburse the Developer, its successor
or transferes, up to the amoumt equal to: (&) the
sum of the Purchase Price paid to the Lgency by
the Developer for the Acquisition Parcel; and (B)
the costs incurred for the development of the
hAcquisition Parcel, or any part therecf, or for
the construction of the agreed improvements
thereon, less (C} the Permitted Mcrtgage Loan, to
the extent allocable to the Zcguisition Sarcel.
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e. any balance remaining after such reimbursemesnts shall
b= retzined by the Agency as i1is property.

£. Te the extent that the right establishsd in this
Section E1l1l involves a forfeiture, it must be strictly
interpreted against the Agency, the party for whose bensfit it is
crested. The rights established in this Section 511 are to be

interpreted in light of the fact that the Agency will convey the
Acguisition Parcel to the Develcper for development and not for
speculaticn.

Section 51z Lgency’s Opticn to Purchage

a, In the svent of an uncured default by Developer pursuant
to paragraph b. of Section 310, Agency shall have an option o
purchage that portion of the Site consisting of the Developer's
Parcels {“Agency’'s Option’), subject to the terms and conditioms
of this S8ection 512. Agency’s Option shall bes evidenced by the
Option Agreement substantially inm the form attached to this
Agreement as Attachment No., 11.

b. Agency shall have the right to exercise Agency’s Cption
only in cenjunction with the exercise by Agency o©f its rights
pursuant to Section 511..

ol Notwithstanding any provisicon to the contrary contained
herein, Agsency shall not sxercise its rights pursuant to Section
, unless Agsncy zlso exercisss the Agency’'s Option pursuant to
s Section.

_ d. The Bgency’s Option shall be subject to any Permitted
Mortgage against thes Site.

e. hgency shall exercise the Agency’'s Option by delivering
written notice to Developer (“Notice of Exercise of Option®}.
f. Within thirty (30) days after the Neotice cf Exercise of

Option, Agency shall open an escrow for the conveyancs of title
“to the Developer’'s Parcels and cause to bz performed an appraisal
to determine the fair market valus of the Desvelcper’s Farcels in
accordance with &the terms of the Determination of Failr Market
Valua attached to this Agreement as Attachment No. 12.

g. hgency shall close escrow within 60 days after the
determination of the Fair Market Value pursuant to Attachment No.
12. ‘
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h. Developer and Agency agree to cooperate in good faith
and execute such grant deeds and other instruments as may be
necessary or appropriate for the implementation of this Section

51z

PART & GENERAL PROVISICHNS
Section 601 Notices

Formal notices, and communications betwsen Agency
and Developer ghall be deemed sufficiently given if dispatched by
first class mail, registered or certified mail, postage prepaid,
recurn recelipt reguested, or by electronic facsimile transmission
followed by delivery of a “hard” copy, or by perscnal delivery
{including by means of professional messenger service, courier
service such as United Parcel Bervioz or Federal Express, or by
U.3. Postal Service), to the addresses of Agency and Developer as
get forth in Sections 105 and 106 hersof. Such written notices,
demands and communications may be sent in the same manner to such
other addresses as either party may from time to time designate
by mail. Any notice that is transmitted by electronic facsimile
transmission follewed by delivery of a “hard” copy, shall be
deemed delivered upon its transmission; any notice that is

[0
]
=
5
8]
n

personally delivered including by means - of professicnal
‘messenger ssrvice, courier sservice such as United Parcel Service
or Fedsral Exprass, or by U.S. Postal Service), shall be deemed

received on the documented date of receipt; and any notice that
is nt by registered or certified mail, postage prepaid, retwm
re pt reguired shall be deemed received on the date of receipt
th o

(s

(]
M w
M k- (p
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Fh ot
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Section 602 Force Ma+jeure

a. Performance by =ither party hereundsr shall not be
deemed to be in default where delays or defaults are due to wWar,
insgurrection, strikes, lock-outs, riots, floods, earthguakss,
fires, cazsuslties, acts of God, acts of the public enemy,
epidemics, guarantine restrictions, freight embargoss, lack of
transportation, governmental restrictions or priority,
litigation, unusually severe weather, inability to securs
necessary labor, material or tools, delays of any contractor,
sub~contractor or supplier, acte of the other party, acts or
failure to act of thes City of San Diego or any other public or
governmental agency or entity (except that acts or failure te act

f Agency shall not excus erformance of Agency), or any causes
eyond the contrel or wit © the fault of the party claiming an
xXtension cof time to perform. '

)

o
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b. A extension of time E£cr any such cause {a “Force
Maisure Delayr) shall be fcr-the perisd-si—the-enforced—detayand

shall commence to run from the tims. of the commencemsnt of the
cause, 1f notice by the party claiming such extension is ssnt to
the other party within thirty (30) days of knowledge of the
commencement of the cause. Notwithstanding the foregoing, none of
the fcoregoing events sghall constitute a Force Majsure Delay
unless and until the party claiming such delay and interference
deliverg to the cother party written notize describing the event,
its cause, when and how such party cbtained knowledgw, .ohe dats
and tha event commenced, and the estimated delay resultin
therefrom.  Any party claiming a Force Majeure Delay shall
eliver such written notice within cthirty (30) days after it
obtains actual knowledge of the event. Times of performance under
this Agreement may also be extendsed in writing by the Agency and
the Develorper. :

Section €03 Conflict of Intersst

a. No member, official, or employes of Agency shall have
any personal intsrest, direct or indirect, in this Agreemsnt, nor
shall any such member, official, or employee participate in any
decigion relating to the Agreement which zaffects his personal
interests or the intsrests of any corporation, partnership, or
association in which he is, directly or indirectly, interested.

. Developer warrants that it has not paid or given, and
will not pay or give, any third person any  money or other
consideration for obtaining this Agreement. '

Section 604 Nenliabhility cf Agency Officials and
Employees

No member, cfficial, agent, 1legal counsel or employse of
Agency shall be perscnally liable to Develcper, or any SucCcesscor
in interest in the event of any de=fault or bhreach by Agency or
for any amount which may become due to Developer or successoX oI
on any obligation under the terms of this Agreement.

Section 605 Inspectiocn of Books and Records

Prior to Completion, the Agency shall have the right at zll
reascnable times to inspect the ©books and records of the
Developsr pertaining to the Site as pertinent toc the purposes of
this Agreement. The Developer shall also have the right at zll
‘reasonable times to inspect the books and records of the Agency
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pertalning to the gSite as pertinent to the purposes ¢f this
Agresement.
Section 606 Approvals
a. Except as otherwise expressly provided in this
Agreemsnt, approvals reguirsd of &Agsnecy or Developer in this
Agreement, including the atiachments hersto, shall noct be
unreasonably withheld or delayed. All approvalg chall be in
riting. Failure by either party tc approve az matter within the

time provided for apu*oval of the matter ghzll not be deemed a
disapproval, and failure by either party to disapprove a matter
within the time provided for approval of the matter shall not be
deemed an approval, :

b. Except az othsrwiaze 'expressly' provided in  this
Agreement, approvals reguired of the Agency shall bes deemed
granted by the written approval of the Agency's Executi

tic

Director or designee. Agency agrees to provide mnotice to
Developer of the name of the Executive Director's designee on a
timely basis, &and to provide wupdates from time to - time.

Notwithstanding the foregoing, the Executive Director or degignse
may, in his or her sole discretion, refer to he governing beody
of the 2Agency any item reguiring Agency approval; otherwise,
“hRgency approval” shall mean and refer to pproval by the
Executive Diresctor or designee.

Section 607 Real Estate Commicsions

Neither Developer nor Agency shall be liable for any real
eetate commissions or brokerage fees which may arise from this

Loreement., DeveLOper and Agency each represent that it has
engaged no broker agent or Iinder in conmection with this
Agresment, ' '
Section 608 Comstruction and Interpretation of Agresment
&. ~ The language in zll parts of this Agreement shall in
all cases be construed simply, a2z a whole and in accordance with
its fair meaning and not strictly for or against any party. Tha

partizs hereto acknowledge and agree that this Agreement has bszen
prepared jointly by the par;las and has been the subject of arm’s
length and ”arﬂful negotiation over a considerable period of
time, that ch party has been given ths opportunity to
indepen cen_ly review this ARgreement with legal counsel, and that
gach party has the requisite experisnce and sophistication to
understand, interprst, and =agree to the particular languags of

EDD\CITYHTS\ SQUARE\DDALD 61
5.3.05



the provisions herecf. Accordingly, in the event of an ambiguity
in or dispute resgarding the interpretation cof this Agreemsat,
thisg Agreement shall not be jnterpreted or construed against the

party preparing it, and instead other rules of interpretation and
construction ghall be utilized. '

b. If any term or provision of this Agreemsnt, ha
Geletion of which would not adversely affect the receipt of any
material benefit by any party hereunder, shall be held by a court
of compstent jurisdiction to be invalid or unenfeorceable, ths
remainder of this Agreement ghall not be affected thersby and
sach other term and provision of this Zgresment shall be walid
and enforceable to the fullest extent permitted by law. It is the
intention of the parties hereto that in lieu of each clause or
provision of this Agreement that is .illegal, invalid, or
unenforceable, there bz added 25 a part of this Agresement an
enforceable c¢lause or provision as similar in terms to such
illegal, invalid, or unenforceable clause or provision as may bs
posgible.

oot

c. The captions of the articless, sections, and subsesctions
herein are inserted sclely for convenience and under no
circumstances are they or any of them to be treated or construsd
as part of this instrument.

a. References in this instrument to this “Agrsement” mean,
refer tc and include this instrument as well as any riders,
exnibits, addenda and attachments hereto I(which are hersby

incorporated herein by this  refersnce) or other documents
expressly incorporated by reference in this  instrument. Any
references to any Ccovenant, condition, . okhligation, and/or
undertaking “herein,” “hersunder,” or ‘“pursuant hersto” (or
language of like import) shzll mean, refer to, and include the
covenants, obligations, and undertakings existing pursuant to
this instrument and any riders, exhibits, addenda, and
attachments or othe documents affixed to or exXpressly
incorporated by reference in this Instrument.

e, 2s used in this BAgresment, and as the context may
require, the singular includes the plural and vice versza, and the
masculine gendzsr includes the feminine and vice versa.

f Es=sznce

Section €08 Tims o

Time is of the essence with respect to the performance of
each of the covenants and agreements contained in this Agreement.
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Section 610 No Partnership

Nothing contained in this Agreement shall be deemed or

construed to create a partnership, joint venture, or any other
relationship between the partiez hereto other than purchaser and
seller according to the provisions contained herein, or cause
Agency to bes responsible in any way for the debts or chbligations
of Developer, or any other party.

Section 611 Compliance with Law

Develcoper agreess to comply with a2ll the requirements now in
force, or which may hereafter be in force, of all municipal,
county, state and federal authorities, pertaining to the Site and
the Improvements, as wzll as ocperations conducted thereon.  The
judgment of any court of competent jurisdiction, or the admission
of Developer or any lessee or permittse in any action or
proceeding against them, or anv of them, whether Agency be a
party thersto or not, that Dsveloper, lesses or permittee has
viclated any such ordinance or statute in the uss of the premises
shall be conclusive of that fact as between Agsncy and Daveloper,

Section £12 Binding Effect
’ '

This Agreemsnt, and the terms, . provisions, promises,
covenants and conditions hereof, shall be binding upon and shall
inure to the benefit of the partiss hereto and their respective
heirs, legal representatives, succeszors and assigns.

Section &13 No Third Party Beneficiaries

The parties to this Agreement acknowledge and agrese that the
provisions of this Agreement are for the sole benefit of Agency
and Developer, and not for the benefit, directly or indirectly,
of any other person or entity, exgept as otherwise expressly

provided herein,

gTIl

| =8

S=zcticon 514 AZuthority to &

Developer hereby represents that the persons executing this
Agreement on benall of Developer have full authority to do so znd
to bind Developer to perform pursusnt to the terms and conditions
of this Zgreszment. '

1

h
Lo
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Section 615 Incorporation by References

Each of the sattachments and exhibits attachsd hereto is
- intorporated herein by this reference, :

Secticn 616 Counts D

This Agressment may be executed by each Dar*y on a s=parat
signature page, and when the executed signature pages are'
combined, shall constituts cone single instrument.

rart 7 ENTIRE AGREEMENT, WAIVERS‘AND’AMENDMENTSH

a. This Agresment is executed in five (5) duplicate
originals, each of which is deemed to be an original.

b. This Agresement integrates all of the terms anpd
conditicns mentioned herein or incidental hereto, and supersedes
all negotiations or pravious agrzements betwesen the parties with
respect to a2ll or any part of the subject matter hereof.

cC. 211 walivers of the provisions of this Zgresment must be
in writing and signed by the appropriate authorities of Agency or
Developer, ané all amendments hereto must be in writing and
gsigned by the appropriate authorities of Agency and Developer.

Part 8 TIME FOR ACCEPTANCE OF AGRIEEMENT BY AGENCY

Thisz Agreement, when exscuted by Developer and deliversd to
Agency, must be authorized, executed and delivered by Agsncy
within forty-five (45) days after date of signature by Developer
or this Agresmsnt may be terminated by Developer upon written
notice to Bgency. The =ffective date of this Agreement shall be
the date when this Agresment has been executed by Agsncy.

=

[SIGNATURES APPELR ON NEXT PAGE]
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IN WITNESS WHEREOF, Agsncy and Develcoper have signsed this
hgreesment as of the date first s=t forth above.

REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGO

- By: !éizzgi{fzﬂfﬁ/ﬂxﬂwﬂw/ﬁimﬂﬂppm

Hank Cunningham
Agsistant Execu: 1vD Dirzctor

LPPROVED A8 TO FOREM WD LEGALITY
MICHAEL J. AGUIRRE '
Lgency CGeneral Counsel

By /Z);M%/ ////T

acbﬁéri—4%¢% Deputy -

KANE, BALILMER & DBERKMAN
Aaenﬂy Special Counsel

ﬁlﬂnn F. W=sserma1

SAN DIEGO REVITALIZATION CORPQORATION, a
California public benefit corporation

o el D

Jgck McGrory
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