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ATTACHMENT NO. 2

LEGAL DESCRIPTION OF THE SITE

—

EGAL DESCETIPTION OF THE “ACQUISITION RARCHLY

¥

PLRCEL 10:

All of Lots 23, 26, 27 and 2B in Block 4§ of City Heights,
in the City of Sanm Diego, County cof San Dizgo, . State of
California, according tec Amendsgd Map thereof No. 1007,
filed in the Office of the County Recorder of San Diego
‘County, October 3, 1906.

Togethsr with Easterly 10.00 fest of the alley adjacent to
said Lots 25 through 28 as +vae
2007586, recorded September 215

Officizl Records of said County.

EXCEPTING THEREFROM the Zasterly 10.00 fe=st of Lots Z&, 27

d ZB ] . in the City of San Diegeo,

; State of California, according to Map

f No. 1007, filed in the OQffice of the County

Recorder’ of San Diego County, October 3, 13805, together

with that portion of Lot 25 of said Block 46 lying Eastarly
and Southeasterly of a2 line described as followe: '
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f the North line of =aid Lot

the Easterly 10.00 feet of saigd.
st line, a disgtance of

tangent curvse concave
5.00 Zfest; thence

ine of
hence South zlong =aid We
00 feet to the beginning of a
0 ¥, having a radius of 1
y along the arc of s
angle of 30700’ 00" iistanc
of tangency in ths =
nt besing 25.00 feet Wes
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PARCEL 1DA;

An easemsnt and right of way for road, access and utzlity
purpeses over and through the fellowing described property
in the City of San Diego, County of gSan Diego, BState of

Beginning at a point in the center line of the alley in
Rlock 46 of City Hszights, according te Amendsd Map thereof
TYETS\SOUARE\LEGLL 1



No, 1007, filed in ths 0ffice of the Couaty Recorder cof San
Di=sgec  County, Ogteber 3, 1306, which point is on the
Basterly prolongation  of the Northerly line of Lot 21; in
said Block 46, thence Southerly along the centey line of

szid alley to a point in ths Easterly prolongation of the
Southerly lins of Lot 22 in =said Block 46; thence Westerly
zlong the prolongation of the Southerly line of said Lot 24
in said Block 46 to the Scouthesasterly corner cf said Lot 24
in said Block 46; thence Northerly along the ¥Westerly lins
of said alley to the Wortheastsrly cornmer of Lot 21 in said
Block 46; thence Easterly along the Easterly prolongation
of the Northerly Iling of zsid Lot 21 in said Block <46 to
the Point of Beginning. :

(BPN: 471-432-27; 471-452-30)

LEGAL DESCRIPTION OF THE “DEVELCPER'S PARCEL”

DORTION OF PARCEL 1 (Office/Retail)
Within ADPN 471-452-35

COMMENCING at the Southwest boundary corner of said Map No.
§740; thence zlong the Westerly boundary line of said Map
No. 6740, Worth 01°06'03" East, 235.B4 feet to the TRUER
POINT OF BECGINNING; thence leaving said Wegterly boundary
line, South 857027477 East, 258.71 feet t the Easterly
boundary lins of seaid Map No. €740; thence along said
Easterly boundary lins the Zfollowing thres ({2) courses:
South G1°01'39" West, 138.99%9 feet; thence North B2 027117
West, 124.%5 feet; thence South 01°03'749” West, 57.87 fe=st
tc the Northexly right-of-way line of University Avenue as
dedicated to public use on szid Map No, §740; thence along:
said Northerly right-of-way line the following two  (2)
courses: North BS 02747 West, 114.56 f=2=2t to the beginning
cf a tangent 20.00 oot radius curve, concave to the
Northeast; thence Northwesterly, alcong said curve, through
& central angle of %0°'08705” an arch distance of 31.47 fest
tc a point of tangency with said Westerly boundary line;
thence =zlong said Westerly boundsry line, North 01°06'03"
East, 217.78% feet to ths TRUE FOINT OF BEZINNING. ‘

Contains 4%,4850 Sguare Feetf, mwmors or less

EDU\CITYHTS\ SQUARE\ LEGAL >
§-g-058



"PARK SITE” (NQOT PRRT OF THE “SITEY)

BLRCEL-4 [(Recreation lrsas)

That pertion of Lot 1 of Fairmount Commercial Tract, in the
City of 5an Diego, County of San - Diego, State of
ilad in +he

California, =according to Map therscf No. 6740, fi
Office of the County Recorder of San Die
‘September 18, 1870, described zg follows:

COMMENCING at the Southwest boundary cornsr of szid Map No.
€740; thence along the Westerly boundary line of said Map
No. £740, North £1°056703” East, 239.84 feet to the TRUE
POINT OF BIGINNING; thence leaving said Westerly boundary
line, South 85°02747"  East, 4B.75 fzet; thence North
01°06'03” East, 109.64 Ffeet; thsnce North 88°53'57f West,
48.75 feet to said Westsrly boundary line; thence along
said Westerly boundary line, South 01°06703” West, 109.77
fzet to the TRUE POINT OF BEGINNING.

Contains 5,248 Square Feet, more or lecs.

ECD\CITYHTS\SQUARE\LEGLL 3
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_ ATTACHMENT NO. 3

METHOD OF FINANCING

This—is—theMethodof—Pinencing—ettac=d—ro—the Dispositicn &nd
Developmant Agresmsnt (“DDA”) between the RFQDV—‘ODmeTt Lgency
of the City of B8an Diego and Szan ieg0 Revitalization
Corporation pertaining to the sale of rtain property (the

“Aoguisition  FParcel”) and construction on 2 combined Site

consisting of the Acguisition Parcel and zdjacent proparty (ths
“Developar’s Parcels”) of a mixed-use development and related
t 2d - term not otherwiss defined

\

he meaning ascribed to such term in the DDz,

i. Agency to Acguire the Acguisition Parcel. Subject to
the terms= and conditions set forth in the DDA, the Agesncy shall
purchase the Acguisition Parcel from the Current Owner,

2. Developer's Purchase Price. The Desveloper shall pay
purchase priﬂa for the Acquisition Parcal equal to 5850, 000,
which is the fair market price of ths Acguisition Parcel. The
Purchase Price shall be paid by Developer zs follows:

2, Developer's Advancs.

i .

(1) Develcper agre=s to advance funds to the
Agency (the “Developer’'s Advence”), to pay all costs. and
expenses associated with the szcquisition of the Acquisition
Parcel by the Agsncy, including, but not limited to acguisition
and relocaticn expenges and the fess and expenses of Agency's
legal counsel, fipancial <consultants, enginsers and other
experts necessary to acguire and deliver the Acguisition Farce
to the Developer in the condition raguired by Bection 207 of the
DA, relocate all tenants and occupants from the Acquisition
Parcel as required by applicabls’ law, demolish and remove the
improvements from the ZXAcquisition Darﬁel (which will include
abatement ©f asbestos and lesad based paint if reguired by law),
nd ell costs dncurred in condec+'on with assessing and
emediating any EHazardous Substances from the Rcguisition Parcel
and to the extent reguired in Section 214 of the DD
1lect1vely, the “Rcoguisition Costs®). Providad, however, that
n no evant shall the Developer’s advance exceed an criginal
ncipal amount of $3,500,000 (it besing understosd that the
By zp shall not bs construsd as limiting the ObllgaulOﬂE
Agency to perf form its obligations in full hereundsr); and
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) no more than $100,000 of the loan funds may be ussd to pay
r condemnation counsel fess znd expenses.

(2) The Dsvelcper'’s ndvance shall be in the form

f a cash deposit. Dsveloper shall deposit funds with the Agency
rom time to  time upon written application by Agency in
accordance with the disburssment procedurss set forth in the
loan Agresment . attached to the IDA as Attachment No. 10. The
agsncy shall have no responsibility for paying or =sarning
interest on any portien of the Developer's Advance. Agency shall
 have the right to use the Developer's Advance to pay all
roguisition Costs, including but not limited to purchasing the
Acguisition Farcel, as follows:

9 In the svent the Agency is succéssiul
in negotiating the purchase of thes Aocquigition Parcel, the
Agency shall have the right to disburse 2l]l or a porti
Developer's . Advance, in an amount sufficient to purchase the
Acquisition Parcel,  and to be paid to the seller upon the close
of escrow. '

(8)  In the event the Agsncy is unsuccessful
in negotiating the purchase and sale of the hegulisition Parcel,
and adopts a Resclution of Necessity reslating to the Zcguisition
Pzrcel, - ths Agency shall have the right, concurrently with
applying to the Superior Court for an order £for prejudgment
possession in an eminent domain proceeding, to use all or a

portion of Developer’'s ndvance, to be deposited with the
Superior Court, as the deposit reguired by Califormia Code of
Civil Procedur Section 1255.010, in such eminent domein

proceeding. Subject to the $3,300,000 cap described in paragraph
2.a.{1), above, Developer shall advance to Agsncy, as part of
the Developer’s Advance, any additional amountis payable toc the

defendant in any such eminant domain  action, including
reaconable settlement amounts as determined by the Agency, both
before and after the Closes of Escrow in accordance with the DDA,
(ch At the Closing, upeon conveyance of
title (or possession, as provided in Saction 208 of the DDR) to
ths= D=avelcper, the actual amount of the Developer's hdvance

which was disbursed pursuant to paragraphs (R) and/ecr (B) above
(with no interest) shall be creditsd against the Purchases Price.

(3} In the event the Agency determines nect to

scguire the Acguisition Parcel as provided in paragraph b. cof

2
Cityhts) souaremail
§-3-05



Section 201 cf the DDZ, the Agency shall ({a) immediztely upon
termination of the DDA, causs that porticn, if any, of the
Developer's Advance which has not bsan disbursed to be returned

to Developer, with such interest, if &ny, as may have been
sarned while on deposit with the Agency: and (5} recger ehae
portion of the Developer's Advance, if any, which hzs besn

digbursed within two (2) vears after termination of the DD3,
with interest zs provided in the Loan Note. ‘

b, Net Purchase FTrice. -~ Upon the Close of Escrow

Developer shall pay the balance of ths Purchase Price, if &0y,

to Agency  (after crediting ths Developsr's Advance against the
Purchase Price), in cash, through escrow. The partiss anticipate
that. the Developer’s Advance will bs greater than the Purchase
Frice and therefore that ne balance of the Purchase Price zhall
be payable at the Close of Bscrow.

¢. Loan. That portion of the Developer’s aAdvance, if
any, that excesedz the Purchase, Price shzll be repaysble by
kgency to the Developer in accordance with the terms of the Loan
Agreement attached to the DDA as Attachment No. 10, which shall
be evidenced by the promissory ncte attached to the 5Loan

hgreement as Exhibit “A" (the “Loan Note”) and secured by =
pledge of tax increment revenues in the form of the Pledos
Agreement attached to the Loan Agreement as Exhibit B’  {(the
‘Pledge Agreemsnt”). -

3. Total Development Cost. The parties estimate that the
cost of the development of the Site by Developer will be
approximately 532,263,216,

4. Sources of Pinancing. The parties anticipate that the

costes of the development cf the Site znd the coastruction of the
improvements therson {the "Development Costs") shall bs financed
with & combination of funds to be provided to the Develcper, and
Developer's equity, z& follows:

a. A construction loan from a lending institution
(the "Construction Lender") in ths szpproximat
original principal amount of $25,132,173, &2 be
secured by a deed of trust (such loan referred t
az the "Comstruction Loan").



b. Eguity from the Developer (the “Developer
| Eguity") in the zpproximate amount of §7,133,043.

T
Developer EZEquity consists of funds provided Dby
DEVEICPeEr that &re not sscursd by any deed oIl
trust.

c. Developer shall be responsible, during the
construction pericd, to provide funds if and zas
needed to pay for cost overruns and contingesncies
not otherwise funded by Construction Financing.

5. Project Budget.  The parties anticipate that all
velopment Cosgts shall bs as set forth in the Project Budget
strached to the DDA as Attachment No. 8 (the *Project Budget"),
incorporated hearein by this reference. The Project Budget shall
be subject to change from time-to-time, subject to the prior
wrltten approval of material changes by the 2Agency Executive
Director or designes (which approval shall not bz unrezsonably
withheld), upon which approval the Project Budget shall be
replaced by the approved revised Project Budget.

1
]

1

£. Zvidence of Financing.

- The sum of the Construction Loan plus the Developer's
Bauity shall be sufficient at =21l times to pay all Development
Costs a5 sst forth in the most recently approved Project Budget,
Within the time provided therefor in the Schedule cf
rerformance, Developer . shall submit for Agency review and
approval evidence of such fimancing, including coplss of a1l
documents reguired by the Construction Lender to obtain such
financing. The Agency shall pot unreascnably withhold its
approval. Developer shall provide written certification to the
hgency that such financing documents ares corract coplez of the
mctual financing documents to bes executsed by Developer on or
befors the Cleosing date, To the extent that the sum of the
Construction Loan plus the Developsr's Bguity is insufficlent to
pay all Development Costs, Developer shall Incresase the amount
of the Developer's Eguity. : '

rynts)\sguare \moLl
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ATTACHMENT NC. 4

SCHEDULE OF PERFORMAENCE

A, GENERAL PROVISIONS

1. Execution  of DDL by the Within 35 days after
Zgency. The Agency and City submission of executsd
Council shall heold a fecint Agresement by Desvelopsr.
public hearing on thes DDA,
and, subject  to making the
requisite findings, authorize
gxacution and execute and
deliver the DD2& to - the
Developer.

2. Submission ~ Developer’s No later than ten [10) days
Advance, - The Developer to after receipt of Agsncy’s
disburse funds to the Agency BApplication for Payment
as part o©of the Developer’s pursuant te the Loan
Advance. : Agreement. '

3. Submission - hrchitect, Not later <than exscution
Landscape Architect and Civil  of Agreement by
Enginser. The Developer shall Davelopser.
submit to the Agency for
approval the name and
gqualifications of its

Architect, Landscape ZErchitect
and Civil Engingsar.

4. Lpproval - Brchitect, Concurrently with
Landscape Architect and Civil execution of Agresmsnt by
Enginser. The Agency shall Agancy. '

approve or disapprove the
Erchitect, Landscape Architesct
and Civil Engineer,

-

5. Submission - Basic Not 1a
Concept/Schematic Drawings. of Bgr
The Developer shall submit o
the Agzncy Zfor approval the

ter than executicn
ezment by Developer.

Basic Concept/Schematic
Drawings and related
documsents.,
Edd\cityhts\sgquare\soph Attzchment 4
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6. Approval | - Basic Concurrently with
- Concept/Schematic Drawings. execution of Agreement
The Agency shall approve or by Agency.
disapprove the Besic
Concept/Schematic Drawings and
related documents.

=, FINANCING COMMITMENTS

1. Evidence of Financing. The  Not later than thirty (30)
Developer shall submit to the days prior to the scheduled
Agency commitments for the Closing Date. '
Construction Loan, including
Construction Lean documants,
and/or evidence of Develgper's
Eguity. _

2. Approval of Financing. The  Within fifteen (15} days
Agency shall approve cr after Agency receives each
disapprove the evidence of such submission of evidence

. financing. of financing. :

C. CLOSING AND CONSTRUCTION

1. Submission - 100% Design  Within four hundred eighty-
Develcopment Drawings. The ftive (483} days (e.g., 16
Developer shall ©prepars and months) after Agency
submit to the Agency for approval of the Bezsic
approval the 100% Cesign Concept/ Schematic Design
Development Drawings. Drawings.

Note: These drawings will be

approvad in increments zas they

ars submitted. )
2. Approval - 100% Design Within thirty (30 days

- Development Drawings. " The after submittal,

Agency shall approve or disap~

provs the 100% Desig

Development Drawings.

Note: These drawings will b=z
Edd\cityhte\sguare\sops Attachment 4
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gpproved in increments zs they

are submitted.

N Submission - Final Within six hundred =ighty-
Constructinon Drawings and five (685} dave aiter fesney
Specifications. The Develeper approval of the Basic
shall prepare and submit to Concept/Schematic Design
the Agency for approval the Drawings.

Final Construction Drawings

and Specifications.

Note: These drawings will be

submitted in normal increments

as they are completed.

4, Approval - ¥inal Construction Within  thirty (30} days

' Drawings and Specifications., after submittal.
The Agency 'shall approve or

disapprove the Final

Construction Drawings and

Specifications,

Note: These drawings will ba

approved in increments zs they

are submittsd.

5. Cpening of Escrow. The Agency At least thirty {30} days
and Developer =shall open an prior  to the date
escrow for conveyance of the established haresin for the
Acquisition Parcel. Closing.

E. Poss=ssion of Acguisition Not later than one hundred
Parcel, The Agency shall use (100) days after execution
its Dbest efforts to obtain of the Agreement by the
titls ‘or possession pursuant Agency., '
to &an Order of Prejudgment
Posgession, with respect to
the Acquisition Parcel, zand
provide Notice of Possession
to Develcper, or terminate
Agreement pursuant to Seaction
201 and Section 508 of the
Agreement. ‘

7. Closing Date. Agency and Not later than June 1, 2007.

Edd\cityhts\sguars\sops ttachment 4
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Developer shall satisfy all of
their respective conditions
precedent to the Clesing.

8. Local Hiring/Contracting Pricr to the cnmm=n¢emgnt £
Program. The Developer shall censtruction.
carry out the local
hiring/contracting program ‘in
accordance with DDA Secticn
s09,

5. Commencement of Construction. Within 30 days after
The Developer shall commence Closing. . '
construction of the
Improvemants on the Site.

10. Completion of Construction. Within five hundred forty-
The Developer shall complete five (545) days f{e.g., 18
‘construction of the months) after commencement
Improvemants on the Site. of construction.

Ecd\cityhts\sguare\sops ' Attachmant 4
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ARTTACHMENT NO, 5

SECOPL OF DEVELOPMENT

—-—

c S on approximately 1.4 acres located on the north
side of University Avenus, betwssn 43rd Stree and
Falrmount AZvenue, more specifically set forth in Attachmernt
No's. 1 and 2 of the DDa. The Improvements shall consist
cf 2 four story retail-office building to be constructad
on the Site, consisting of up to 95,000 sguare fest, with
approximately 23,000 sguare feet of ground floor retail and
lobby space and threze levels of office space, and/or
classrocms and/or meeting rooms above, with strest level
and underground parking.

The' development is planned to bs located on the “Sics o

Urban Degsign Standards

The proposed dsvelopment, including its architectursal
design concepts, landscape features and cff-site
improvements, shall be subject to design review by the
Agency in accordance with adopted procsdures. The following
specific conditions, will be used as a basis for evaluating
the development through all stages of the design reviaw
process.

1. Lrchitectural Standards

The architecture of the development shall establish a
high quality of design and complemant the City Heights
community, The design shall be developed in
collaboration with the City Heights 2rea Planning
Committes and the City Heights Redﬂv=WODmed_ Project
AZrea Committes.
Building facads

s shall be wvaried both horizontally and
rertically to crea

te vigual interest.

The structurss shall emphasize the scale, proport
and massing of City Heights with contemporary de
features sztisfactory to Agency

ion
51 9
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Building Materials

Storefront framing elements such as bulkheads may be
painted wood, metal, tile, fiberglzss, or aother highly

finighed materials.

Window frames sheould be painted wood, or high guality
etal finishes. Reflective =ilver =zaluminum storefront

znd window sy:tems are not permitted.

No gra+=s, grille, bars, either permansnt, retractable

or tnmpora*y shall be Darm¢t d on windows, doors or

‘alcgvES .

The project shall use =z variety of materials and
facade treztmants to break the large building massing
into stmallier design compenents in ' substantial
conformance with the project concept drawings provided
as Attachment 1.

Reflectivity o©f the glass =shall be the minimum
reflectivity reguired by Title 24.

A matsrials board which illustrates the location,
color, guality and texture of propesed exterior
materials shall bhe submitted with Design Develcpment
Drawings. ‘

Strest Level Design

-

Cround floors shall be a minimum of 12 fest he1gnt

21l first floor building walls that face public
streets shall be devoted +tc pedestrian entrances,
displzy windows and windows which afford views into
restaurants or retail. BSuch windows shall be clesr
glass. '

itectural features such as recessad storefronte,
ings, ‘or other design  features which add human
il= to the =stresetscape, ars encouraged where they
consistent with the design theme of the structures.

=
ronts, signage and window display space into ths

n -3
Ly
m
1)) D,
;.J.
L’L

ing &nd entry shall bz designed to int
c

Edd\cityhts' sguare\scopel 2
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overall building form.

hetive commercial wuses shall front University Avenue
by placing multiple storefronts along the University

13

3.""‘-'—".’1"‘3 frent =TS RS ;s'l.lba tantiel—conformeance Wit ThE
project concept dr ngs provided as AZttachment 1.

REoof Tops

Mechanical eguipment, vents - or other roof top
appurtenances must ' be  grouped, ainted out and
architecturally scrssned or enclosed from wview of
surrounding buildings.

Ventilation devices shall conform to regquirements set
forth in the Uniform -'Building Code and Uniform
Mzchanical Code. .

2 rooftop eguipment and appurteﬁanca location and
screening plan shall be prepared and submitted with
Final Construction Drawinges.

Subject to approval by the City of Ban Liego, =
decorative tower component shall be included in the
project, in substantizl conformance with the project
concept drawings provided =3 Attachment 1.

5. Signing
A comprehensive sign plan preparsd in zccordance with
Municipal Code and standards contzined in Chapte=r XI
of the San Diego Municipal Code shzll be preparaed and
"submitted in conjunction with, submittal of Design
Development Drawings,
No sign, inflatable display or banner msy be located.
on the roof of any structure.

£. Noise Control
21l machanical eguipment, including but not Iimited to,
air conditioning, hesating and s=xhaust gystems, =shall
comply with the City of San Diego Noise ordinmance and
Californiz Noise Insulation Standards as set forth in
Title 24 of the Califocrnia Code of REegulations. Ths

Edd\cityhis\sguare'seopel 3
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exhaust system Lfor mechanically wventilated structures
ghall be located to mitigazte noiss and exhaust impacts

on adjoining develcopment, particularly residemtial.

C.

zad\citybts'\sguare! scopel

4~12~05

Energy Consgiderations

The design of the improvements shall Ineclude, where
fzasible, energy conservation construction technigues
and design, including co-generation facilities, and
zctive and passive solar energy design. The Desveloper
shall be reguired to demonstrate consideration of such
energy features during the design revisw process.

Off-gsite Improvements

1.

city Utilities (sewer, water and storm drain)

The Developer ghall be responsible for the connection
of cn-=1 te' ewer, water and roof dvai laterzls to th

eppropriate  utility meins within the street and
beneath the sidewalk. The Developsr may use existing
laterals if acceptable to the City, and 1f not, the
Developer shall cut and plug existing laterals at such
places and in the manner reguired by the City, and
install new laterals '

FTanchlse Puklic Utililties

The Developer shall be regponzgible for the
installation or @relocation of franchise utility
connections including, but not limited to,- gas,

electric, telephone and cable, to the project and all
extensions of thosze utilities in public street.

b

=

o overhsad utility poles or wires shall be included
n the project. AEgency shall cooperate .in good faith
W“th D=v=loD=r to cause the City of San Diegoc to take
21l steps necessary or appropriate, comnsistent with
2ll applicable City laws and policies, in order to
cause San Diege Gas & Electric {(or any other
applicable wutility) to contribute the maximum amount
of funds which such utility is obligated to bear Ior
such undergrounding of wutility linss under current
arrangemsnts between the City and such utility with
respect to undsrgrounding efforts.

i
pal
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. Site Preparztion
Except to the axtent of ths Agency’'s responsibilities with
respect to the Accuisition Parcel as provided in Section
202 and 314 of thse DA, *%Q_ngam¥@r’ SE—tEs—sest—and
expense, shall prepare the Site for development. Buch Site
preparations shell consist of the following:

1. Complete demelition &and removal . to the surface
elevation of the adjoining ground of =all existing
buildings, other structures and improvements including
the removal of =all asphaltic concrete, concrate,
bricks, lumbar,. pipes, equipmsnt and other material
and all debris and rubbish resulting from such
demolition.

2. Complete removal of ' all subsurface improvements,
foundations, walls, slabs, basemants, tanks and
abandonad wutilities as necesssary Lo construct the
project.

2. Disconngction, capping and removal of utility lines,
installations, facilities and related eguipment within
or on the Site. '

All of items (1) throush (2) inclusive shall be performed

in accordance with City reguiremsnts.

E, Removal and/or Remedy of Soil and/or Water Contamination
The Developer shall (at its own cost zand expenss) remove
and/or otherwise remedy as reguired by law and implementing
rules and regulations, and as required by . appropriate
governmental authorities, any contaminated or hazardous
soil .and/or water conditions on thHe Developar’s Parcels.
Such work may include without limitation the following:

1. Remove {(and dispese of) and/or treat amy contaminated
scil and/or water on the Dasveloper's Parcels as
necessary to comply with applicable governmental
standards and reguirsments.

2. Design and construct all Improvements in a manner
which "will assure protection of occupants and zll
improvements from any contamination, whsther in wvapor

Edd\eityhtshsquarelscopal ' 5
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or other form, and/or from the direct and indirect.
effzsts thereok.

EFrvironmental Impact Mitigation

G}

H

The Developer shall implemant 2ll mitigation measures
and/or mitigation monitor ng reguirements as identified in
e £

the Environmental Impact Secondary Study Ifor this project,
The Developer shall demonerate how any impacts identified
in Exhibit 2 of the Envirconmental Sescondary Study will be

mitigeted pricr to the issuancs of a building permit.

- Amgegsment Districts

The Developer shall agrse to participats in the City
Heights University 2Awvsnue Mailntenance Assessment Districe,
Said district was formed for the purpose of providiang or
maintaining transportation, landscape enhancement, Dpark,
open space or similar 1mprovemﬁmts in the City Heights ares
of the City of San Diego.

Construction

jeal

ence

The Develcper shall install a construction fence pursuant
to specifications of, and a permit from, the Clty Engineer.
The construction fence shall bz maintained free of litter
and in good repzair for the duration of its installation.

1

D=v=louman* Identification Signs

Pricr to commencement of construction on the: £ite, the
Developer shall prepare and install, at its cost and
expense, ©cne sign oo the barricades around the Site which
;dﬂnthlES the development. The sign shall be at least four
(4) t by =i (6) fest and be wvisible to pzssing
padescrlan and vehicular traffic. The design of the sign as
well as its propossd location shall bz submitted to the
Zgency for review and approval pricr to installation. T
gign shall at a minimum include:

H‘l
- (D

o

--Illustration of the development
-~Developmant nams
--Developer

--The phrase: “A D

LJ
{1

of the Rsdevelopment Agency
g iego”

H- 0
T oor
s
@]
+h

h
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Mayor Dick Murphy
Council Membesrs: Scott Peters
‘ Michael Zugchet
Toni Atkins

Tomy  Young

Brian Malenschein
Donna Frye

Jim Madaffer
Ralph Inzun:a

-- Completion Date
-~ For informztion call

The Developer shall obtain a gurrent roster of Fedevelopment

Agency members before signs are manufactured.

J. Emericans with Disszbilitiss Act (&DR)

The Developer acknowledgss and agrees that it is aware of
and will comply with City of 3an Diego Council Policy 100-

04, =adopted by Resolution No. R-282 153 relating to the
federally-mandated Americans with Disabilities Act (DR} .
K.  Fees and Ascsessments
The Developer shall be responsiblie for all fees regui red_by
the City or other public agency for the construction of the
proposed project. '
L. Applicable City Codes and Ordinances
Notwithstanding the approval of the project plans by the
Agency, the project must mest all reguirements of the
Uniform Building Cods and Uniform Fire Code and all
Applicable City Codes and Ordinances.
M. Nondiscrimination and Egual Oppartunitcy
1. The Developer shall not discriminate =zgainst  any
employee or applicant for employment on any basis
prohibited by law. The Developer shall provide egual
opportunity in all employment practices, The Developsr
shall ensure that its contractor and subcontractors
comply with the City of gan Diege's Egual Opportun 2ity
Program.
Eddaicityh .’:s\sc_mare\é:crpeB 2
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The .Devs=loper has received, read, understands and
agrees to be bound by the City of Ban Diego Municipal
Code Division 27 (Equal Opportunity Program) znd the

: ' N 2 ; P :
City  Manager's Policies—and—Preocedures—implementing

that Program, ccntain=d in the Egual Oppeortunity Packet
provided by the Agency.

2 Developer has submitted, and the Agency
cknowledges rzceipt of either a Work Force Report or
n EBEgusl Opportunity Plan, as reguired by Ssction
2.2705 cof the City of San Diego Municipal Code,

=]

s
R

WO

The Developer has recesived, reed and understands the
Egusal Cppeortunity  Contracting Information  Fackst
providad by the Zgsncy,

The Developer " has submitted, and  the  Agency
ackncwledges receipt of, an initial Egual Opportunity
Report. The Developer agrees periodically to provide
updated reports as requested by the Agency.

Edd\citynte\sguars\scopel B
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. ATTACHMENT NO. &

FORM OF GRZNT DEED

[BEHIND THIS PACGE]






OFFICIAL BUSINESS

Document entitled to fres
recording per Government Cods
Section 6103,

"Recording Requested By:

THE REDEVELOPMENT AGENCY OF THE CITY
OF S&aN DIEGO

500 “B" EBtreet, Suite 400

San Diego, Califormia 22101

Attention: City Heights Project Manager

SPACE RBOVE THIS LINE FGR RECORDER'S USE |
GRANT DEED
 FOR ~ A VALURBLE CONSIDERATION, receipt of which is hersby

gcknowledged the REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO,
a publlc body corperate and politic of the State of California,

herein called “Grantor,” acting to carry out the Eedsvel L opment
Plar for the City Heights Redevelopment Project, herein called
“"Redsvelopment Plan,” under the Community Redsvelopment Law o
the State of California, hereby grants to
, a ; hersin all=gd
"Grantes,” the real property, hersinafter referrsed to as the
“Property,” described in the document attached. harﬂto,'laoe¢ed

Exhibit A'and incorporated herein by thls reference.

accordance with and subject to

1. Said Property is conveyed in T
the Redevelcpment Plan for the City Heilghts Redevelopment
Project which was approved and adopted on May 11, 1852, by

Ordinance No. 0-17768[New Series] of the City Council of the
City of 8an Diego, and the Disposition and Devalopmedb Agreemsnt
(the. “DDA") entered intoc by and between Grantor {*2gency”
therein) and San Diego Revitalization Corpdration {(“Developer”
therein) dated as of May 3, 2005, both of which documents are
public records on file in the offices of the City Clerk of the
City of San Diego and the Secretary of Grantor, and are by
reference thereto incorporated herein as though fully set forth
herein. B
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roper;}r is conveyed to Grantee at a purchase price
led “Purchases Price’, determined in accordance with
ed. Therefore, Grantes hereby covenants and

2. The P

herein cal

the usss permi
x

P N ]

£ R o Al o ey
e T = I ETT=] =y ey
successor In i e Q@Grantes, such
successors  and suo zgsigne, sghall develop, maintain, and wuse

s
the Property only as follows:

" .

2. Dur;ng ol tima the Resdevelopment Plan is in sflect,
tha operty shall be devcted only to the development
permltted. end the wuses sgpecified in this Grant Desad
and the Redevelopment Plan. No change in thes use cf
the Property ™ from that pefnitted by this Grant Dsed
znd the Redsvelopment Plan and no nsw construction or
material exterior modificaticn or =zlteration of any
structure cn the Property shall be permitted without
the prior written approval of the Grantor. The
Grantee shall use the Property {together with adjacent
property described in the DDA as the ‘“Developer’s
Parcels”) exclusively for the congtruction of a four
story retail-office building on University Avenue of
up to 95,000 sguare feet, with approximately 23,000
square feet of ground floor retzil and lobby space and
three lsvels of office space and/or classrooms and/or
meeting rooms above, with street level and underground

parking, all as describsd in the Scope of Development.

| ¥

b, The Grantee shall use the Property for such uses and
DUTrDOSES and in accordance witl plans and

specifications for the redevelopment o©f the Property
approved by Grantor.

3. Grantee, its successors and assigns, shall maintain the
Improvements on the Property 4n the same aesthetic and sound
condition f{or better) as the condition of the Property at the
time Grantor issues a2 Releass of Construction Covenants pursuant
to ths DDAh, reascnable wesar and tear excepted. This standar
for. the guality of maintenance of the Property shall bes mst
whether or not a specific item of maintenance is listsd below,
Howsver, repressntative items of maintenance shall iInclude
requen and regular inspsction for graffiti or damags or
ri olation or failure, and immadiate repainting or repair or

f all surfaces, fencing, walls, egquipment, etc., as
sary; emptying of trash recsptacles znd removal of licter;

Bdd\CityHts\sguare\DEED4 e
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wzlks and paved arezs and washing-down as necessary to maintain
clean surfaces; maintenance of all landscaping in a2 healthy and

attractive condition includin trimming fertilizin and
i g p ] g

swaeping of public sidewalks adjacent to ths Property, on-site
a

replasing—vegetetion—=c MeCEEsary; clEmning windows on & TESulsT
basis; painting the buildings on a regular progrem zand prior to

-

th
[
61}
i
fy
| Y
o
rt
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the detsricration of . surfaces; conducting a roof
inspection on 2 regular basis and maintaining the roof in a
leak-Irse and weather-tight condition; maintaining sscurity
devices in good working order., In the event Grantees, its
successors or assigns fails to maintain the Improvements in
accordance with the standard for the quality of maintenance,
Granter or its designes shall have the right but not the
obligation to enter thé Property upon reasonable nobice to
Grantee, correct any wvioclation, and hold Grantee, or such
BUCCessors Or assigns responsible for the cost therecf, and such
cost, until paid, shall constitute z lien on the Property.

4, Grantee covenants and agrees for itself, its successors,
ite zssigns, and 2ll persons claiming under or through them that
there shall be no discrimination against or segregation of any
person or group of perscns on account of race, celor, creed,
religion, sex, =exual orientation, ‘marital statu , naticnsl
origin or ancestry in ths sale, lease, sublease, transfer, uge,
occupancy, tenure, or enjoyment of the Property, nor shall
Grantes itself or any person claiming under or through it,
establish or permit any such practice or ©practices of
digorimination or segregation with rvefersnce to the selection,
location, number, use or occupancy of tenants, lessees,
subtenants, sublessses, or wvendess in the Property. The
foregoing covenants shall run with the land.

5. Al: deeds, leases or contracts made rzlative to  the
roperty, 1mprovements thereon, or. arnly part thereof, shall
contain or bs subject to substantially  the fellowing

nondiscrimination or nonsegregation clauszes:

2. In deeds:  “The grantee herein covenants by and
for itself, its successors and assigns, and =1l
persons claiming under or through them, that

there ' shall be no digcrimination against or
segregation of, any person or group of persons on

account ©of race, color, creed, religicn, sex,
sexual orientation, marital status, naticnal
Edd\CityHts\sguars\DEEDs 3
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origin or ancestry in the sals, lease, sublsase,
transfer, use, occupancy, tenurs or enjoyment of
the land herein conveyed, nor shall the grantee
itself or =any person claiming under or through
It, "&stablish .or permit any such practics or
practices of Jdiscrimination or segresgation with
reference to the selectionm, location, numbear, uss
or occupancy of tenants, lessses, subtenants,
sublessees, or vendees in the land therein
conoveyad. The foregoing covenants shall run with

the land.”

In leases: *The lessee hersin covenants by, and
for itself, ite successors and assigns, and all
persons claiming under or through them, and this
lzzse is made and accepted upon and subkject to
the following conditions: '

That there shall be no diserimination against or
segregation of any perscn or group of persons, on
account of race, color, cresd, religion, sex,
pexual orientation, marital status, natiocnal
origin or ancestry in the leasing, subleasing,
renting, transfsrring, use, occupancy, tenure or
enjoyment of the land herein leased, nor shall
lesses itself, or any person claiming under or
throvgh it, establish or permit such practics or
practices - of discrimination or segregation with
reference to the selection, location, number, use
cr occupancy of sniants, lesseee, sublessses,
subtenants, or vendees in the land  herein
lsased.”

In contracts: “There shall be no discrimination
against or segregation of any person or group of
Tersons cn account of race, color, creed,
religion, sex, gestual orientatiecn, merital

‘status, mnational origin or ancestry in the sale,

lsase, sublease, tramnsfer, uss, occupancy, tenurs
or enjoyment of . the land, ner shall the
transferse itsslf or any person claiming under or
through it, establish or permit any such practics
or practices of discrimination or segregation
with reierence to . the selection, locaticn,



number, use or occupancy of tenants, lessses,
subtenants, sublesseses, or vendesss of the lang."

£, a.  Prier to the recordation of =z Release of Construction
Covenants pursusnt—te —the DEA——Grrr ooty IOt TTEXCEEE RS

permitted by this paragraph 6, make any total or partial =ale,
transfer, conveyance or asslgﬁ_mnn*‘ of the whole or any part of
the Propesrty (or any portion of the “Site’ defined in the DD2)

or the improvemsnts therson, without rricr written approval of
the Grantor. This prohibition ghall not bz deemed o prevent
the granting of easements or permits to  facilitate ths
development of the Property or the Site, nor shall it prohibit
leases for cocupancy in the ordinary coursée of business or
permittod Transfers. , TETOTn L THEEANEES

[n8

b. For purposes of this paragraph 6, the term “Permitts
Transfer” shall mean any of the fcllowing: '

(i) An assignment of the DDA and all of Crantee’s
interests in the B8ite to a limited liability company in which
the CGrantee or another SDRC Entity (as defined in the DDR) owns
majority intersst and is the contrclling and managing member
ith control over management, or a limited partnership in which
the Grantee or ancther SDRC Entity owns majority interest and is
the controlling and managing partner with control over
management . :

(ii} Either before or after Completion, any Permitted
Mortgage (as defined in the DDA}, or the conveyance of title to
the Mortgagee or its assignee in conmection with a foreclosure
or a deed in lisu of foreclosure of such Permitted Mortgage;

(idid) " A conveyance of the Site to any SDRC Entity
or any limited partnership or limited liability company in which
an SDRC Entity is ths cont rolling =and managing genéral partner
Or managing member, or a sale back from such partnership or
limited liability company to such general partner or member, and
the assignment of the DDA to such Asgignes, as provides d in
Szction 10£.c. of the DDA, if in the reasonable determination of
the Grantor’s Executive Director, the reconstitutzd "Developer”
is comparable in z2ll meterial respects {including experience and
financial capability) to San Diego Revitalization Corporation;

I

i)
i}
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(iv) The inclusion of eguity participation by Grantee
py transfer of or addition of limited partners or members to the
Grantes or similar mechanism, provided the CGrantee oI another
SDRC  Entity . retains maiority interset gnd | remains the

controlling and managing member with control over management.

zny transfer describad in clauses (i) through (iv) shall be
subitect to the reascnable approva of the Agency Exscutive
Director or designse. The foregoing prohibitions shzll not be
deemed to prevent the granting of easements or permits Lo
facilitate the development of the 8ite, nor shall they be
construsd to prohibit leases Zor occupancy in the ordinary
course of business or Permitted Tramsfers.

c. Except as psrmitted by paragraph &., in the esvent that
the Grantee does s=1l, transfer, convey or =assign any part of
the Property or buildings or structures therscn, prior to the
recordation of a Release of Construction Covenants, in violation
of this Grant Desd, the Grantor shall be =sntitled to increase
the Ppurchases Price paid by the Grantes for the Property by the
amount that the consideration payable for such sale, transfer,
conveyance or assigmment is in excess of ths Purchase Price paid
by the Grantee, plus the cost of improvements and developmant
including carrying charges and costs related. thereto. Th
consideration payable for such sale, transfer, conveyance Or
assignment to the sextent it i1s in excess of the amount so
authorized shall balong and be paid to the Grantor and until
paid the Grantor shall have a lien on the Property and any part
involved for such amount. This prohibition ghall not be deemed
to prevent the granting of casements or permits to facilitate
the development of the Propsrty, nor shall it apply to any
permitted Mortgage permitted by the DDA for financing the
development of the Property. '

i -

4. In the absence of a specific written agrsement Dby ths
Granter, and except as otherwise provided in thie paragraph &.,
no such sale, transfer, conveyance or assignment of the &ite {or.
any portion thersof), or zpproval by the Agency of any such
szie, transfer, conveyancs oOr assignment, shall be deamed to
or any other party £Zrom any obligations
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e, The prohibitions set forth in this paragraph € chall
emain in effect only until the - issusnce of =2 Relezze of

. _

[

7. Prior to the recordation of a  Release of Construction
Covenants to be issued by ths Grantor in accordance with Section
222 of the DDA, the following shall apply:

2. Subject to the notice and curs provisions of S=ection
501 of the DDA, and subject to any Permitted Mortgags, in the
svent of an uncured defazult describsed in this baragraph 7.a.
below, Grantor shall have the right, at its cpticn, to reenter
and take possession of the TProperty with all improvements
thereon, and to terminate and revest in Granter the estate
therstofore conveyed to Grantee:

(1) Grantes fails to commence construction of the
improvements as reguired by the DDA for a period of
ninety (50} days after written notice from Grantor,
provided that ¢ Grantee shall not have obtained an
extension or postponement to which the Grantes may be
entitled pursuant to Secticn 602 of the DDA: or

{2) OGrantee abandons or substantiaily suspends
construction of the Aimprovemsnts for a pericd of
ninety (80} days after written notice has besn given
by Grantor to the Grantee, provided Grantse hss not
obtained an extension or postponement to which the
Grantee may be entitled to pursuant to Section 602 of
the DDA; or

i)

(3} Grantees assigns or attempts to assign the DDA, or
any rights therein, or transfer, or suffer any
involuntary transfer of the Property, or any part
therecl, in wviolation of the DDA, and such breach is
net cured within thirty (30) days after the Qdate of
written notices thereecf; or '

(4} Grantee ctherwise materislly breaches the DDA,
and such bkreach is net cured within &
in Section 501 of the TDA,

Edd\CityBtes\sguarse\DEED4 7
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= Such right to reenter, rspossess, rerminate and revast
shall be subject to and be limited by and shall not deifeat,
render imvalid or limit, =and Grantor's rights shall be subject

and subordinate to any rights or interests provided in the DDA

for the protaction of any Mortgagee of a Permitted Mortgage
-
Loall.

o, Upcn the revesting in Grantor of title to the
Property, or any part thereof, as providesd 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
manner as Grantor shall find feasible and consistent with the
objectivas cf the Community Redevelopment Law and the
redevelopment Plan to a gualified and responsible party or
parties (as determined by Grantor), whe will assums the
ocbligation of making or completing the dimprovements, OF such
other improvements in their stead, as shall be gatisfactery 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 Propsrty, or any part thereof, the proceeds
therecf shall be applied: ' ' '

(1} First, repayment in full of the outstanding
balance of any Permitted Mortgage Loan, to the extent
allocable to the Property;

(2} next, to reimburse Grantor on its own behalf or
on pehalf of the City of San Diego of all costs and
expenses incurred by Grantor, inciuvding ssleries ol
personnel engaged in such actiom, in connection with
the recapture, managemsnt and resale of the Froperty,
or any part thereof (but lesg ‘any income derived by
Grantor from ths sale of the Property, ©r any part
therecf, 4in connection with such management); all
rexes, acsessments and water and sawer charges with
respect toO the Property or any part thereof {or, in
" the evesnt the Property, or any part thereol, is exempt
from tamation or assessment or such charges during the
period of ownership, then such taxes, assessments Or
charges, as would have been payable if the Property,
or part thereof, were not 50 exempt); any Ppayments
made or necessary to be made to discharge or pravent
from attaching or being made an gubseguent

Edd\CityHts\squars\DEED4 2]
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encumn ances or liems dues to obligations, defaults or
e, 1lts successors or t‘ansferae5° any

expenditures made or obligations incurred with respeact

to the making or completion of the agreed improvemsnt

er—ENy—oETE Lthuuf ouTthe T PropErty, oY any part
thereof; and any amounts otherwise owing to the
Grantor by Grantee =nd its successor or tranziserss;
and '

r r . -its successor or
2, up to the amount =gual to the sum of
the hase Price paid to the CGrantor for =
Prope ty {or allocable to the part thersof); and the
cests incurred for the development of the Property, or
any part therecf, or for the construction of the
agrsed improvemsnts thereson, less the Permitted
Mortgage Locan, to the extent allocable to  the
rroperty. ' ' '

-
T

=
=
ro

d. Any balance remsining after such reimburszements shall
be retained by Grantor as its property.

e. To the extent that the right estzblished in this
Section 7 involves a forfeiture, it must be strictly interpreted
against Grantor, the party for whose bensfit it is creafed. The

rights established in this Section 7 are to be interpreted in
light of the fact that Crantor will convey the Property ¢
Grantee for development and not Ior speculaticn. '

a

8. 211l conditions, covenants and regstrictions containsd in

this Grant Deed shall bes covenante running with the land, and
shall, in any event, and = without regard to technicsal

clasgification or designation, legal or otherwise, be, to the

fullest extent permitted by law and eguity, binding for the
benefit and in favor of, and enforcezble by Grantor, its
successors and -assigns, and the City of San Diego (the “City")
and its successors and asszigns, against Grantee, its successors

and assigns, to or of the FProperty conveyed hersin or any
portion therecf or any interest thersin, and any party in
possession or occoupancy of szid Property or portion thereof.
Grantor and the City shall bes deemed the bepeficiaries of the
covenants, conditions and restrictions of this Agreement Dboth
for and in their own rights and for the purposss of protecting
the interests of the community. Grantor shall have the right,

tyHes\sguare\DEEDS 5



in the event of any breach of any such covenants, conditions and
restrictions, to exercise all the rights. and remsdies, and to
maintzin any acticms at law oxr suit in sguity or other proper

proceedinge to enforecs the curing of such breach of agreemsnt ox
covenant. The covenants, conditions, and rastrictions shall run
in faveor of the CGrantor and ths City, without rsgard to whether
the Grantor or City have besn, remain, or own any land or
interest therein in the Site or the Redeveslopment Project area.
Except =5 provided 4in the preceding sentence, the covenants,
conditiong and restrictions conteined in this Grant Desd shall
not benefit nor be esnforcsable by any owner of any other real
property within or ocutsids the Redevelopment Project arsa or any
person or entity having any interset in any such other real

3, Except as provided in this Section 9, every covenant and
condition and restriction contained in this Grant Deed shall
remain in effect until the expiration of ths effectiveness of
the Redevelopment Plan (currently scheduled for May 11, 20323,
The covenants against discrimination set forth in Ssction 4 and
Section 5 of this CGrant Dsed shall remain in perpetuity. The
covenants set forth io Section 2.b., Ssction & znd Section 7 of
this Grant Deed shall terminate upon the recordation of the
Release of Construction Covenants by CGrantor pursuant to Ssction
322 of the DDA. | ‘

i0. No +violeticn or breach of the covenants, conditions,
restrictions, provisicns or limitaztioms contained in this Grant
Dzag shall defsat or render invalid or in any way impair the
lien or charge of any mortgage ox desd of trust cor sscurity
interest in the Property; provided, however, that any subsesguent

owner c¢f the roperty “shall be bound by such remaining
covenants, conditions, restrictions, limitations, and
provisions, whether such owner's title was acguired by
foreclosure, deed in lizu of foreclosure, <trustee's szle or

otherwise,

IN WITWESS WHEREOCF, the Granter and Grantze have caused
this dinstrument to be executed on their behalf by their
respective officers hersunto duly zuthorized ag . of

{SIGNATURES APPELR ON WEXT PAGE]
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Grantor: »
REDEVELOPMENT AGENCY OF THE CITY

SF—LRI-HTEE0

APP

ON

By:

Hank Cunningham
Azsistant Executive Direcior

ROVED A8 TO FORM AND LEGALITY
THIS day of

MIC
Age

HAEL J, AGUIERRE
noy Gensral Counssl

Rachel W. Witt, Desputy

, BALLMHER AND EBEEREMAN
¢y Specizl Counsel

Glenn F. Wasserman

[
{lr
0
t
it
O
[4)]
b
[

antes hereby accepts the written deesd, subd

The grant
tters hereinbefores get forth.

the ma

SAN DIEGO REVITALIZATION CORPORETION, a
California public bensfit corporation

By:

Jeck McGrory

T

]
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OF CRLIFCRNIA }

STATE
gs.
-COUNTY- OF SAN DIEGO )
on before me, , peroonally
appearsd , personally knowd

to me (or proved to me on the basis of satisfactory evidencs) to
be the perscn(s) whose name{s) is/are subscribesd to the wi ithin
inetrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized czpacity(ies}, and that by
hie/her/their sigmaturs(s) on the instrument the person(s), or
the entity upon behalf of which the person{s) acted, executed
the instrument. ' ' -

WITNESS my hend and official sesal.

Eignzture

Bdd\CityHis \sguare\DEED4
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STATE OF CRLIFORNIA |

) ss.
COUNTY OF ERN DIEGO )
&1y beforeme; . DErsomEIlY
appearsd , persconally known

to me (or proved to me on the basisz of satisfactory evidsnce) to
be the person(s) wheose nams(z) is/are subscribed to the within
instrument and acknowledged to me that he/she/they sxecuted the
same in his/her/their szuthorizs capacity{ies), and that by
his/her/their signaturs(s) on the instrument the oeraoni{s), or
the entity upon bshalf of which the person(s) acted, axscuted
the insfrumsnt.

)

WITNESS my hand and officizl seal.

Signaturs
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ASSIGNMENT AND ASSUMPTION AGREINMENT

in dts -mame and exscuts

This hssignment and Assumption Agreement is entersd into am
of » by and amcng the REDEVELOPMENT AGENCY OF THE
ST oF SEN—BTEGS MEgETTYY SEN JLEGUTT T REVITALTZATION
CORPORATION, a California nonprofit public benefit corporation
(“8DRC") and ;2 , (“Ezsignes”) wit

reference to the following facts:

L, The Agsncy and SDRC have herstofore entered into
that certain Disposition and Development Agreement, dated as
of ‘ {the “Lgrasment®) . The Lgreemant is

incorporated heresin by this reference.

B. Pursuant to- the Agreemsnt, the Agency has agreed
to sell to SDRC or to its affiliate certain real property
described therein &s the “Acgquisitieon Parcel”, and SDRC has

agresd that SDRC or such affiliatce shall construct az mixed-use
commercial project on the Site (consisting of the Acguisition

-FParcel and adjzcent property owned by SDRC referred to as the

"Developer’s Parcels”), as described in the Agreement (the
“Project”).

C. SDRC has designatsd Assignee to taks title to tha
Acguisition Parcel, and to obtain financing for and develop the
Project, as contemplated by the Agreement.

. As contemplated by ths Agresmsnt, SDRC intsnds to

ssign the Agreement and all related agreements to which SDRC is
party to Assignee, and Assignsze intends to asszume all rights
and obligations of SDRC, as “Developer” thersunder.

NOW, THEREFCRE, the Agency, SDRC and Assignee hereby agree

1. SDRC hereby assigns to Assignes 2ll of its right,
title znd interest in and to the Agresment and Assignee hereby
accepts such assignment, and assumes 211 of the obligations of
the Desveloper thersunder and agress to be bound thereby in
accordance with the terms thersof.

t titls to

2. Aesignee shall ac £ = 1
y instrument or documsnt to be

oep
arl
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executed by the Develeoper pursuant tc the Agresment, zand be
bound thereby in accordance with the terms thersol. The
Lgreement and any othesr instrument or document to bg executsd by

the Developer pursuant to the Agreement shall be referred to

collectively as the “Assigned Agresments.”

3. Aszignes shall construct ths Project 1in conformance

th ths Agrsement and the plans and specifications heretofore
eapproved by the Agency purswant thereto, subject to révisions
znd change orders previously approved or deemed approved
pursuant to the Agresmsant.

4. 2ssignee shall assume and periorm  all  exscutory
obligations o©of SDRC pursuant to the Agreement, without
exception. ' )

g. hgency hereby conssnts to and approves the assumption

of the Agresment by Assignees.

£€. The Agency shall perform any sxecutory obligaticns of
the Agency pursuant to the Agreement.

7. The principal address cof Assignse for purposss of ths
Agresment is zs follows:
San Diego, California 22101
B. This Agreement . is made for the scle benefit and

protection of the parties hereto, and their successors and
agsignzs, and no other perscn or persons shall have any right of
action or right to rely herson. 2As this Agresment contains all
‘the terms and conditions agreed upon betwsen the parties, no
other agresement regarding the subject matter therscf, shall be

emed to exist or bind any party unless in writing and signed
by the party to be charged. Wherever reguired, any consent or
approval of either party shzll not be unreasonably withheld or
dzlaved, '

9. This Agrsement may bs executed in ssveral duplicate
criginals, each of which shall be dsemed an original, but all of
which together ghall constitute one and the same instrumesnt, and
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shall Dbecome effective upon execution by the parties, as
indicated by the signatures below. The gigrnature pages of one
or more counterpart copies may be removed from such counterpart
copies and all attached to the same copy ©of this 2Agreement,

which, with all attached 51gnathr= pages, shall be deem=d to he

an original Agresement.

“Agency”

REDEVELCPMENT AGENCY OF THE
CITY OF SAW DIEGD

Hank Cunningham
r tant Bxecutive Director

APPROVED RS TO FORM AND LEGALITY
MICHREL J. AGUIRRE
Agency Genesrsl Coungel

KaNE, BATIMER & BERFMAN
Agency Special Counsel

@Glenn F. Wasserman
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" SDRC”

: ‘ |
SEAN DIEGD REVITRLIZATION CORPCGRATION,
a California nonprofit public benefit

COTLOTration

Name:

-
Title:

'“AsSignee”

[INSERT SIGNATURE BLOCK]

matheL eyhR\ sgun et aseignd Zssignment and Assumption Agrsement
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ATTACHMENT NO. 8

PROJECT BUDGET
CITY HEIGHTS SQUARE - OFFICE
CiTY CF SAN DIEGO

Estimated Deveiopment Costs

l. Acquisition Ceosts
Developer's Parcels
Acguisition Paroel

Subiotal Acguisition Costs

1. Direct Costs

Off-Sites (1)
On-Sites/Landscaping
Parking
Shell Construction
Tenant improvements - Office
Tenani Improvernents - Restaurant/Retail
FF&E (2
Confingency

Subtotal Direct Costs

Il indirect Costs
Architecture & Engineering
Fermits & Fees 1)
Taxes & insurance
Legal & Accouniing
Developer Fee (3)
Lease CommissionsfMarkettng
Confingency
Subtotal Indirect Coats

V. Financing Costs
Loan Fees
Interest During Construction
Net Interest During Leese-Up
Subtotal Financing Cosis

V. Total Development Costs
Or Say (Rounded}

Totais

—

52163,516
$850.000
§3.0132,516

§285,775
$1,551,166
37,176,588
56,788,115
32,044,755

$633,590

$45,000
$1.805.653
523,250,702

$1,573,916
3864, 442
151,250
$150,000
$487,509
§320,000
30
53,547,117

$EB0,000
3722781
5851.100

52,433,881

$32,265,216
$32,285,000

Gad
568
348

£5

325

528 950
398

246

524

8.4%
3259

8.8%
$10
0.7%
0.8%
2.1%
54
0.0%
15.3%

3.8%
3.1%
3.7%
10.6%

§359

Sources of Funds

Dzt
Equity
Total

325,132,173
57133043

{1) Per Developer. Not verified by KMA or City.
{2} Includes signage and graphics.
(3) Includes real estate consuitants,

§32,285218

Notes

Per SF - Developer's Parceis
Per SF - Acquisition Parcal
Per SF Site Aras

Par 5F Site Area
Per SF Site Area
Per Spaca

Per SF GBA

Per SF GBA - Cffice
Per SF GBA - Retajl
Allowanse

of Directs

Fer 5F GBA

of Directs
Per 5F GBA
of Directs

of Directs

of Directs
Per SF G2A
of Indirects
of Directs

of Directs
of Direcis
of Directs
of Directs

Per 5F GBA
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OFFICIEL BUSINESS ,
Document entitled to free
recording per Government
Code Section £103

ecording Reguested By:

Hx REDEVELOPMENT AGENCY CF THE CITY
0¥ AN DIEGDO

600 “B” Btreet, Suilte 400

San Diege, Czlifornia 82101

-—

Attention: City Heights Project Managsr

SPECE IBUOVE THIT LINE FUOR FEUURNER T UCE

AGREEMENT AFFECTING REAL PROPERTY

TEIS AGREEMENT AFFECTING REAL PROFERTY (this “Agresment’) is

entered inte as of ., by and between. the
REDEVELOPMENT AGENCY OF THE CITY OF SN DIEGO, & public bhody
corporate and pelitic (herein referred to as “Agency”) and
. a
(hereinafter referred to as “Developer ), as of .
20 .
a. Developer owns that certain real property {the “Site’),

located in the City of EBan Diego, County of 8an Disgo, State of

California, legally described in the “Legzl Description” attached
hereto and incorporated heresin as Exhibit 2.

B. The Site is within the City Hsights Redesvelopment
Project area (the “Project’) in the City of San Diegc and is
subject to the provisicns of the Redevelopment Plan for the City
Heights Redevelopment Projsct which was approved and adopted on
May 11, 1882, by Ordinance No. 0-17768 [New Series] of the City
Counecil of the City of San Diego.

C. San Disgc Revitalization Corporation - {“SDRC") and
hAgency entered iInto that csrtain Disposition and Development
Agreemznt dated as of May 3, 2005 {(the “DDA”), and incorporated
herein Dby this reference, which SDRC assigned to Developer on
»  pursuant to which the ZAgency acguired and
conveyed to Develcper that portion of the Site referred to
therein as the “Acguisition Parcel”. The conveyance of the
Aoguisition Parcel to Developer 3is for the purpose of
constructing and operating certain improvemsnts on the Site (the
“Improvaments”) .

. This Agresment is entered into and recorded in

Edd\citykbr\eguare\aa=ns 1
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v

accordance with the Redevelopment Plan and the DDA, Any
capitalized term not otharwise defined herein shall have the
meaning ascribed to such te

NOW, THEREFCRE, AGENCY AWD DEVELOPER AGREE AS FOLLOWS:

1. Developer, on beshalf of it=zelf and ts succnsuo?s,
assigns, and each successor in interest to Developer's interest
in the Site or any part therecf, herﬂby covenants and Bgrees
follows:

[
7]

a. Develo oper, its  succegssors nd assigns, shall
develop and use the Site only for the uses p,:m tted in th= DDA
and this Agresement, specifically including a mixed-uss commercial
project consisting of a four story retail-office building on
University Avenue of up to 95,000 square feet, with approzimately
23,000 sguare feet of ground floor retail and lobby space and
three levels of cffice space, and/or classrooms and/ocr meeting
rooms &above, with street level and underground parking (the
vProject”) . :

b. Developer, its successors and assigns, shall
maintain the Improvements on the Site in the sams assthetic and
sound conditicn {or better) as ths condition of the Site at the
time the Agency issues & Relezse of Construction Covenants

pursuant to the Agreement, reascnable wear and tear exce ted,

This standard for the guality of maintenance of the Site shall be
met whether or not a specific item of maintenance is listed
beleow. Howsver, representative items of maintenance shall

include freguent and regular inspection for grafifitci or damage or
deterioraticn or failure, and immediate repainting or repair or
replacement of all surfaces, fancing, walls, eguipment, etc., as
necessary; emptying of trash receptacles and resmoval of litter;

sweeping of public sidewalks adjacent to the Site, on-sites walks
and paved arszs and washing-down as necessary Lo maintain clean
surfaces; maintenance ‘of all landsceping in a healthy and
attractive condition, including’ trimming, fertilizing and
rezplacing vegetation as necessary; cleaning windows on a *egLiarA
kasis; painting the buildings on a regular program and prior to-
the deterioration of the painted surfaces; conducting & roof

 insp=cticon on a rsgular basis gining the roci in a leak-

free and weather-tight condit aining security devices in
good working order.

&
ion; main

c. Developer covenants and agrees for itself and its
successors and assigns as to any portion of the Site, that
Developer and such successors =znd assigns shall participate,
together with the other property owners on the block, in payin
for the management and operations of the park. to bs desveloped on

B2d\cityhts\eguaretaarpé
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the approximatsly 5,348 sgquare Ioot parcel of real property
adjacent to the Site on the north, consisting of an approximately
45 Zfoot by 108 foot parcel along 437 Street, lsgally described
25 the “Park Site” in Exhibit “aA%, in arcordance with the temnms
and conditions of that certain INam= of Zgresament to be inserted

To—be-—executed—by—and-between DEvETopEr Uity HEIgHTY Sauats,
L.P., La Maestra Family Cliniec [znd the City of Ban Diego),

(the “Park Agresemsnt”), which is incorporated hersin by
this referencs. '

r

4. Developer herein covenants by and for itself,
rs, exscutors, administraztors and assigns, and =z1] DErsSone
iming under or through them, and this Agresment is mads -and
epted upon and subject to the following conditions: That

ay
bt [

(o p-

c
ac
there shall be no discrimination against or segregation of any
person or group of persons on acccount of race, color, creed,
religion, sex, sexual orientation, marital status, mnaticnszl
crigin or ancestry in the leasing, subleasing, renting,
transferring, use, occupancy, tanurs or enjoyment of the Site,
nor shall Developer itself, or any person claiming under or
through it, establish or permit such practice or practices of
discrimination or segregation with refsrence to the selection,
locaticn, number, - use or occupancy  of  tenants, lzssses,
sublessee, subtenants, or vendees in the Site.

e. Devsloper, its successors . and eesigns, shzll
refrain from restricting the rental, sale, or lease of the Site
or any portion therscf, on the basis of race, color, creed,
religion, sex, sexual orientation, marital. status, national
origin, or ancestry of any persomn. BEvery deed, lease, and
contract entersad inte with respsct to the Site, or any porticn
thereof, after the date of this Agrsemznt shall contain or be
subject to ‘substantially ths following nondiscriminaticn or
nonsegregation clauses:

(1) In deeds: "The grantee herein covenants 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 oif, =zny perssn or group of persons on

account  of race, color, ecreed, religion, s=sex,
sesxual orientation, marital status, national

origin, or ancestry in the sale, lease, sublease,
transfer, use, Ctcupancy,’ tenure or enjoyment of
the land hersin conveyed, nor shall the grantee
itself or any person claiming under or through it,
establish or permit any such practice or practices
of discriminaticn or segrasgation with raference %o
the selection, location, number, use Or oCCUPANCY
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of tenants, lessees, subtenants, sublesseses or
vendees in the land herein conveyed. The forsgoing
covenants shall run with the land.”

Flla T e Y I P BT e T I W T P e o vy e pen e deom v
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and for itself, its =successors and assigns, and
zll persons claiming under or through them, and

this leazse is made and accepted upon and subject
to the feollowing conditions: That there shall bs
no discrimination against or segregation of =zny
perscn or group of persons on account of race,
color, crzed, religion, sex, sexual orientation,
marital status, mnational origin, or ancestry in

" the leazsing, subleasing,.. transferring, use or.
‘enjoyment of the land herein leased nor shall the
leasae 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, locaticn, number,
use or occupancy of tenants, lessees, subtenants
or vendees in the land herein leased.”

(2} In contracts: “There zhall be no discrimina-
tion against or segregation. ¢I, any person, O
group of persons on account of race, color, creed,
relicion, sex, sexual orientation, marital status,
national origin, or ancestry in the sale, lease
sublease, transfer, wuse, occupahcy, tenure or
enjoyment of the land, nor shall the transfsree
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, numbsr, use 0r oCCupancy
of t{=nants, lessees, subtenants, sSublessses or
vendees of the land.”

Z. 211 conditione, covenants and restrictions contained in
this Agresment shall bs covenants xrunning with tne land, and
shall, in any event, and without regard to technical

classification or designation, 1lsgal or otherwise, be, to the
fullest extent permitted by law and eguity, binding for the
menaefit and in  favor of, and enforceable by Agency, 1ts
successors and assigns, and the City of ESan Diego (the “City”)
and its successors and assigns, against Developer, its successors
and assigns, to or of the Site or any portion thereof or any
interest therein, and any party in possession or cccupancy of

szid 8ite or portion thereol. Agency and the City shall be
deamed the bensficiaries of the covenants, conditions and

vestrictions of this Agreement beth for and in their own rights
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and for the purpcses of protecting the interests of the
community. The covenants, conditions, and restrictions shall rum
in favor of the Agency and the City, without regard to whether

the Agency cor (City has been, remsins, or isg an owner of any land
or interest theresin in the Site or the DProject area. Except as

provided in the preceding sentence, the covenants, conditions and
restrictions contained in this Agreement shall not benefit nor be
enforceable by any owner of any other rezl property within or
outsids the Project area or any person or sntity heving any
interest in any such other real propsrty. '

3. Agency shall have the right, in the svent of any breach
of any such agresement or covenant, to exercise zll ths rights and
remedies, and to maintain any actions at law or suit in eguity or
other proper proceedings to enforce the curing of such breach of
ggreement C©r covenant.

4., No wvioclation or breach of the covenante, conditions,
restrictions, ©provisions or limitations contzined in thiz
Agreement shall defeat or render invalid or in any way impair the
lien or charge of any mortgage permitted by the Agreement. This
Agresment and the covenants contained herein shall be subordinate
to the lien of the deed of trust securing any construction loan
and the deed of trust securing any permanent loan to which the
Agency has agreed to subordinate this Agreement. Prior to the
recordation of the deed of trust securing any such loan, the
Executive Director of ths Agency or designee shall exscute such
reascnable instruments as may be necessary to subordinate this
Agreement and the covenants contained herein to the lien of the
maker o©f such. loan. Any lender to whose lien this Agrssment is
subordinate, who acguires title to the Site by foreclosure, dee
in lieu of foreclosure, trustes's sale or similar transfer of
title, and the assigness and transfsrees of such holder, shall
not be subject to or bound by the reguirements of this Agreement.

5. Except as provided in this =
=

ction 5, every covenant
and condition and restriction contzin i

in this Agreement =zhall

remain in effect Zfor the period of e&ffectiveneszs of the
Redevelopment Plan [currently scheduled to expire May 11, 2032)
The covenants set forth in paragraph c. of Szcticn 1 shall remain

or the term set forth in the Park Ag:
gt forth in parsgraphs d. and = :
fect in pesrpetuity.

covanants =

in effect £
remain in =I

=
=f

& Pricr to exercising any s hereunder, Lgency

. ramedie
shall give Developesr notice of such default. BAgency shall zlso
give notice of dsfault to Developer's investor limited partner

and to any pserscon or &ntity having & security interss: in the

Site sascured by a lien that is supsrior to this Agresment. it
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the default is reasonably capable of besing cured within thirty

{30) days, Developer shall have such period to efifsct a cure

rior to exercise of resmedies by Zgency. If the default is such
b Y

that it is not reascnably -capable of being cured within thirty

(20) days, and Dsvelopesr {(a) initiates corrective action within
said period, and (b} diligently, continually, and in good faith
works to effect a cure as soon as possibie, then Developer shall
have such additionzl time as is reasonably necessary Lo cure the
default prior to exercise cof any remedies by Agency. In no svent
ghall Zgency be precluded from exsrcising remedies if the Site
becomes oY is about to become materialily Jecpardized by any
failurse to cure a defaultc or the default is not cured within

7. If a violation of any of the covenants or provisions of
this Agresement remzins uncured after the respective time period
set forth in. Section 6, above, Lgency and its successors and
assigns, without regard to whether Agency or its successors and
assigns. is &n owner of any land or interest therein to which
these covenants relate, may institute and prosecute any procesd-
ings at law or in eguity to sbate, prevent or enjoln any such
violation - or attempted violationm or to compel @ spscific
performance by Devsloper of its obligations hersunder., No delay
in enforcing the provisions herzof as to any breach or violation
shall impair, damsge or waive the right of any party entitled to
enforce the provisions hereof or to obtain relief ageinst or
recover for the continuastion or repetition of =such breach or
viclations or any similar breach or wviclation hersef at any later
time.

IN WITWESS WHEREOF, the Agency and the Desveloper have signed
this Agreemant as of the date set forth above.

[SIGNATURES APPEAR ON NEXT DAGE]
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Agsncy :
REDEVELOPMENT AZENCY OF THE

CITY QOF ESAN DIEGO
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Hank Cunningham
Assistant Executive Dir=ctor

APPROVED AS TO FORM AND LEGRLITY
MICHAEL J. AGUIRRE '
hgency Gensral Counssl

-

oY

Rachel W. Witt, Desputy

KAaNE, BALLMER & BEREMZN
RAgency Sp=cial Counsel

By:
SAN DIEGD REVITALIZATION CORPORATION, a
Czlifornia public benefit corporation
By:
Jack McGrory
Edd\citynte\sguare\aarpt ~
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STAT

td

OF CRLIFORNIZ )}
) =83,
COUNTY OF SAN DIEGD )

on befors me, , personally
appearad _ , perscnally known
to me {(or proved to me on the basis of satisfactory evidence) to
be ths person(s) whose name(z) is/are szubscribsd to the within
instrument and acknowledged toc me that he/she/they executed the

same 1n This/her/their authorized capacity{ies), and that by
his/her/thelr signature({s} on the instrument the persenlsg), .or

e
the entity upon behalf of which the person(=) actesd, executed the
instrument .

WITNESS my hand and officizl s=al.

Signature



I ==
COUNTY OF BAN DIRGZO }

On before me, , perscnally
appearad . personally known
to me (or proved to me on ths basis of satizfzetory evidencs) to
be the psrson{s) whose name(s) is/ars subscribed to the within
instrument and acknowledged to m= that he/she/they exescuted the

same in his/her/cheir authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the perscon{s), or
the entity upon behalf cf which the person(s) acted, executed “he
instrument.

WITNESS my hand and official seal.

Signature
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