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RESTATED AND AMENDED LAND OFFER AGREEMENT

" This Restated and Amended Land Offer Agreement ("Agreement"”) is eniered into to be
effecove as of , 2014, ("Effecuve Date") by and between SSBT LCRE
V, LLC, 2 limited liability ‘corporaton (referred to collecuvely as "Owner") and the City of
Chula Vista, a political subdivision of the State of California ("City").

RECITALS

A Owner owns the undeveloped real‘prope:r_v located in the City as more
partcularly shown on the arached Exhibit "A" (the "Property”).

B. The Property is paﬁ of a master planned communiry commonly known as
Villages 3 North, a portion of Village 4, 8 East and 10 of the Orway Ranch Project.

C. Owner and City were pardes to that certain Land Offer Agreement, dated May
20, 2008, (the "Eﬁst Land Offer Agreement”) that was recorded against the Property and
additional property commonly referred to as Otay Ranch Village 4 (the “Viliage 4 Property™).

D.  On August 17, 2010, the City and Owner entered into an Agreement that
superseded the First Land Offer Agreement (the "Superseded Land Offer Agreement”) with
respect to the Property. The Superseded Land Oifer Agreement specifically excluded the
Village 4 Property from the provisions of said Agreement because the Owner no longer owned
the Village 4 Property. ‘

E. . The Superseded Land Offer Agreement allowed the Citr w0 accept offers of
dedication for one hundred sixty (160) acres within the Properry for the developmenr of 2
- facility for higher educadon and other compaable land uses in the Oray Ranch Project if certain
conditions of said Agreemént occurred.  In addition, the Superseded Land Offer Agreement
reduced the total potental dwelling units allowed under the First Land Ofifer Agreement from
7,350 10 6,600 for the Property.

F. Owner and Ciry now desire to amend the Superseded Land Offer



Agreement 1n order to reflect the new land use plan being proposed by the Owner for the
Property attached as Exhibit "B" (the “Land Use Plan”) along with a number of other
refinements to be added to the Land Use Plan.

G. Owner and City, by entering into this Agreement, shall set forth the new terms
and conditons precedent for Owner's conveyance and City's acceptance of approximately 130.7
acres within the Property, depicted in Exhibit “C” and legally described in Exhibit “D” (the
“University Property”) and approximately twenty two (22) acres of active recreation property
within the Otay River Valley Regional Park, depicted tn Exhibit “E” and legally described in
Exhibit “F” (the “Recreadon Property”).

NOW, THEREFORE, in consideration of the above recitals and of the mutual
covenants hereinafter contained, and for other good and valuable consideratons, the receipt
and sufficiency of which is hereby acknowledged, Owner and City agree as follows:

ARTICLE1
DEFINITIONS

1.1.  Definitions. This Agreement uses a number of terms having specific meanings, as
defined below. These specially defined terms are distinguished by having the iniual letter
capitalized, when used in this Agreement. The defined terms include the following:

“40 Acre University Site” means that certain real property depicted in Exhibit “G” that
is located in the preserve as of the Effecuve Date of this Agreement, and 1s anucipated to
become a part of the City’s university. As shown on Exhibit “G,” approxiumately 2.1 acres of
the 40 Acre University Site overlap with the University Property and are included within the
Univessity IOD that allows for the transfer of ownership of the University Property to the City.

"Development Agreements" means the Restated and Amended Pre-Annexation
Development Agreement between the City and Jewels of Charity recorded August 6, 1996,
Restated and Amended Pre-Annexaton Development Agreement between the City and SNMB,
LTD recorded August 6, 1996, and Restated and Amended Pre-Annexation Development
Agreement between the City and United Enterprises recorded August 6, 1996.

"Effective Date" means the date the Agreement becomes effecuve and is set forth in
the first paragraph of this Agreement.

"Entitlements" means: (i) amendments to the City's General Plan and the Otay Ranch
General Development Plan which establish 6,600 as the maximum number of residential units
to be permitted for development for the Property with the potential maximum of 6,897
residential units that may be permitted pursuant to paragraph 2.1.2.1 (the additional 297 units
would equal 6,897 as the maximum number of residential units that the City agrees to consider
in good faith for potenual development in accordance with paragraph 2.1.2.1 and 2.1.2.2.
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(“Additional 297 units”); (i) Secdonal Planning Area Plans ("SPA Plans") for the Property
designanng the permiuwed land uses, densites and intensives of development, which are in
substannal compliance with the Land Use Plan depicted on Exhibit "B"; (i) tentadve
subdivision maps to subdivide the Property in accordance with the SPA Plans and related
endtlement documents, such as Public Facilides Financing Plans, necessary to implement the
SPA Plans, as mav be idenafied in the Processing Agreement; and (iv) appropriate California
Environmental Qualitcv Act compliance for the discredonary acuons outhined in items (i), (i)
and () above.

"First Land Offer Agreement” means that cermin agreement entercd into berween
JJJ&K Investments Two, LLC; OV Three Two, LLC; and RR Quarry, LLC, all Delaware
limited Habiliry companies and the City, dated May 20, 2008.

"Growth Management Program” means the City policies and standards intended to-
regulate the tming and phasing or rate of growth within the City, as set forth in the Cigy's
Growth Management Element of the City's General Plan and Chapter 19.09 of the Chula Vista
Munieipal Code in effect as of the Effective Date of this Agreement.

"Hazardous Materials" means anv substance, material or waste which is or becomes (1)
regulated by any local or regional governmental auchomnty, the State of Cahforrua or the United
States Government as hazardous waste, (i) defined as a "solid waste", "sludge”, "hazardous
waste",” "extremely hazardous waste", "restricted hazardous waste", "Non-RCRA hazardous
waste,” "RCRA hazardous waste”, or "recvciable material”; under any federal, state or local
statue, reguladon or ordinance, including without limiration Sectons 25115, 25117, 25117.9,
25120.2, 25120.5, 251227, 25140, 25.141 of the California Health and Safery Code; (ui) defined
as "Hazardous Substance" under Secuon 25316 of the California Health and Safety Code; (iv)
defined as a "Hazardous Matenal", "Hazardous Substance”, or "Hazardous Waste” under
Section 23301 of the California Health and Safery Code; (v) defined as a "Hazardous
Substance" under Section 25281 of the California Health and Safery Code; (vi) asbestos; (vi1)
petroleum products, including without limitadon, petroleum, gasoline, used oil, crude oil, waste
oil and any fraction thereof, natural gas, nawral gas liquefied, nawaral gas or svntheac fuels, (vii)
materials defined as hazardous or extremely hazardous pursuant o the California Code of
Regulations; (ix) polychlorinated biphenyls; (x) defined as a "Hazardous Substance” pursuant to
Secdon 311. of the Federal Water Polludon Control Act (33 U.S.C. Secion 1251, e seq.); (x1)
defined as a "Hazardous: Waste" pursuant to Secuon 1004 of the Federal Resource
Conservation and Recovery Act, 42 U.S.C. Section 6901., 7 seq., (xi1) defined as a "Hazardous
Substance” or "Mixed Waste" pursuant to Secdon 101 of the Comprehensive Environmental
Response Compensation and Liability Act, 42 US.C. Section 9601, & seg. and reguladons
promulgated hereunder; (xiii) defined as a "Hazardous Subsrance” pursuant to Secton 401.1.5
of the Clean Water Act, 40 C.F.R. 116; OR (xiv) defined as an "Extremely Hazardous
Substance" pursuant to Section 302 of the Superfund Amendments and Reauthorizations Act
of 1986, 42 U.S.C. Secuon 11002, ¢/ seq.
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"Irrevocable Offers of Dedication” means the University Property IOD and the
Recreation Property 10D, collecdvely, as those terms are defined below.

"Processing Agreement” means the Project Staffing and Processing Agreement, to be
entered into by the City and Owner, in which the timing and processing of the Entitlements
will be set forth therein.

"Project” means the development of the Property consistent with the provisions of the
Fndtlements, applicable City policies and standards including the City Growth Management
Program. ’

"Property" means the real property described and shown in Exhibit "A" to this
Agreement.

“Recreation Property” means the real property, approximately 22 acres, east of SR-125
located within the Otay River Valley designated as Active Recreation in the City’s General Plan
and 1s included in the legal description of the Recreation Property 10D attached as Exhibit “F.”

“Recreation Property IOD” means the Irrevocable Offer of Dedication, attached as
Exhibit “H?” that allows for the transfer of ownership of the Recreation Property to the City.

"Superseded Land Offer Agreement" means that certan agreement entered into
between JJJ&K Investments Two, LLC and OV Three Two, LLC; both Delaware limited
liability companies and the City, dated August 17, 2010.

"Term" shall mean the period of time from the Effective Date until the termination of
this Agreement as set forth in Paragraph 4.3,

"Third Party Litigadon" means any claim, action, referendum or proceeding filed and
served against the City and/or Owner by anyone not a party to this Agreement or their agents
or successors 1n interest to challenge, set aside, void or annul the approval of this Agreement or
the Entidements, including without limitation, attacks upon Californta Environmental Quality
Act comphance.

"University Property” means the real property, approximately 130.7 acres within the
Property and is included in the legal description of the University IOD attached as Exhibit "D."
As shown on Exhibit “G,” approximately 2.1 acres of the 40 Acre University Site overlaps with
the University. Property and is included within the Universicy IOD that allows for the tansfer
of ownership of the Umiversity Property to the City.

“University IOD” means the lrrevocable Offer of Dedication, attached as Exhibit “I”
that allows for the wansfer of ownership of the University Property to the Ciry.



ARTICLE 2
OFFER OF DEDICATION
AND THE FIRST LAND OFFER AGREEMENT

2.1. Superseded ILand Offer Agreement. This Agreement supersedes the
Superseded Land Offer Agreement berween Owner and City with respect to the

Property. The Parties agree that this Agreement shall prevail with respect to the Ciry’s
ability 1o accept the Imevocable Offers of Dedicaton. The Superseded Land Offer
Agreement is void and unenforceable upon the Effective Date of this Agreement.

2.1.1. Imrevocable Offers of Dedicaton. The Parnes acknowledge that the
City was provided an irrevocable offer of dedicadon under the Superseded Land Offer
Agreement. At such time as Owner provides the Irevocable Offers of Dedicanon in
accordance with paragraph 2.2 herein, City covenants and agrees that it shall vacate the
irrevocable offer of dedicaton recorded pursuvant to the Superseded Land Offer
Agreement and instead record the Irrevocable Offers of Dedicaton.  As a conditon
precedent to this Agreement, the City must have approved the new legal description
for the University Property and have reviewed and approved a Preliminary Tide Report
for said properdes. Concurrendy with the Effectve Date of this Agreement, Owner
shall also submit to the Ciry the Recreation Property IOD. Notwithstanding any
provisions of the First Land Offer Agreement or the Superseded Land Offer
Agreement, Owner hereby agrees that the City may accept the Irrevocable Offers of
Dedication for the University Property and the Recreation Property subject only 1o the
terms of this Agreement.

2.1.2. Village 4 Property. The Owner would like to proceed with the
entitlement process for Villages 3 North, a porton of 4, 8 East and 10 of the Otay
Ranch Projeci. As stared in the Superseded Land Offer Agreement, Owner no longer
owns all of the Village 4 Propertv. Owner acknowledges that nothmg in this
Agreement shall affect the rights, if any, of the third-party owner of a porton of the
Village 4 Property to seek land use enndements from the Ciry pursuant to the First
Land Offer Agreement. Owner agrees not to interfere or take any acton to prevent
the third-party owner of that porton of the Village 4 Property from processing said
entidements, but retains the right to comment on any proposal by the third-party
ownerof a portion of the Village 4 Property that could have an adverse impact on the
Project and the nght to enforce any rghts Owner may have under that certain
Declaraton of Use Restricnons for Ota} Ranch Village Four, Chula Vista, California
recorded in the official records of San Diego County as document number
2007-0392805 on June 11, 2007. Notwithstanding the foregoing, Owner understands
and agrees that the City’s acceptance of the Irrevocable Offers of Dedicaton is not
related to or subject to any decision on any enudements for the Village 4 Property not
included under this Agreement
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2.1.2.1. Additonal 297 Units. The Parties acknowledge that, as of the Effecave
Date of this Agreement, the Land Use Plan includes the Additional 297 Units. The City
agrees to consider in good faith the incorporation of the Additional 297 Units in the
Land Use Plan. Norwithstanding the foregoing, the Parties specifically understand and
agree that Owner’s obligation to convey the University Propetty and Recreaton
Property is in no way contingent on the City’s approval of a Land Use Plan that
includes the Additional 297 Units. In the event that the Owner and City have not been
able to agree on the placement of the Additional 297 units, or any part thereof, on the
Land Use Plan at the tdme such as the Enutlements are to be decided upon by the Ciry,
Owner understands and agrees that the City shall nevertheless be entided to accept the
Irrevocable Offers of Dedication if the Entadements are approved in accordance with
paragraph 3.3 of this Agreement for a maximum of 6,600 residental units or for a
number of units that exceeds 6,600 but is something less than 6,897. In such event, the
Additional 297 units, or any part thereof, not approved by City, shall no longer be
available to the Owner.

2.1.2.2. Payment. In the event the City approves the Entitlements with the
Additional 297 Units, and should the pordon of Village 4 Property that is not owned
by the Owner receive approval of entitlements of over 453 dwelling units, the Owner
shall pay the City two thousand dollars ($2,000.00) for every dwelling unit over 453
units approved by the City for said portion of Village 4 up to a maximum of 297 units.
Owner’s obligation to pay said amounts shall not expire with this Agreement and shall
be cnforceable by the City by tentative map condition, for ten (10) years after the City
has accepted the Irrevocable Offers of Dedication, if such acceptance occurs as set
forth in this Agreement. '

2.2.  Offer of Dedication, Concurrently with the Effective Date of thus Agreement,
Owner shall submit to the City the University Property IOD for fee title to the
University Property subject to the uses set forth in the University Property 10D which
include higher educational purposes and related compauble uses, actuve public
recreation, quasi-public, and all other uses, including residenual, industrial and
commercial. The uses set forth for the Untversity Property are referred to collectively
as the "Permitted Uses." In the event the City determines that the University Property
ot a pordon thereof will be developed for any Permitted Uses other than (1) higher
educational uses, including a wniversity campus; (1) university-related housing (student
and/or faculty housing); (ii) a regional technology park or campus intended to attract
and promote a university; or (iv) uses ancillary to a university, such as a bookstore,
coffee house or copy center, or other accessory land uses commonly associated with
~ higher educational msttutions (uses other than those described in subsections (1)
through (iv) collectively shall be referred to as "Non-university Development™), Owner
shall have the right to repurchase that poruon of the Univessity Properiy proposed for
Non-university Development in accordance with the terms and conditions set forth
herein ("Repurchase Right"). Notwithstanding the foregoing, the Repurchase Right shall
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not apply to the 40 Acre University Site or the Recreation



Property. The Repurchase Right shall take effect upon the City's acceptance of the
University Property IOD and expire fifteen years after the Endtlements are approved
by the City ("Repurchase Right Expiration"); unless terminated earlier as to all or a
portion of the University Property in accordance with Paragraph 2.4, Owner hereby
represents to the City, that to the best of Owner’s actual knowledge, the property
owners of Village 4 have no property interests in the University Property.

2.3.  Offer to Purchase. In the event the Repurchase Right 1s triggered in accordance
with Paragraph 2.2, the City shall promptly offer to sell that portion proposed for
Non-university Development to Owner ("Offer to Purchase"). The Offer to Purchase
shall include the following: '

)  Purchase Price (fair market value, subject to Paragraph 2.3(v) below), to
be paid in cash. -

Giy Closing Date, not sooner than 60 days from the date the Purchase
Agreement 1s executed.

i) The Purchase Agreement shall be substantially in the form attached hereto
as Exhibit “]”.

(v) If the pardes do not agree on the fair market value of that portion of the
University Property proposed for Non-university Development, then the
fair market value of said property shall be determined by an appraiser
acceptable to both parties, If the parties are unable to agree on an
appraiser within ten (10) days after the City delivers the Offer to Purchase
to Owner ("Delivery Date"), within twenty (20) days after the Delivery
Date, each party shall cach name an appraiser who is a member of MAI or
an equivalent organizaton and has at least five (5) years experience
appraising similar properly in the Chula Vista area. If either party fails to
appoint such an appraiser within such period, and such failure condnues
for more than five (5} days following written notice from the other party,
the appraiser appointed by the party giving such notice shall proceed to
make the appraisal as herein set forth, and the determination thereof shall
be conclusive ‘on both pardes. The two (2) selected appraisers will each
prepare an appraisal report within thirty (30) days afrer their appointment.
If the two (2) appraisers’ determination of the fair market value of said
property is within ten percent (10%) of each othér, then the fair market
value of the same will be the arithmeuc average of the two (2) appraisals.
Otherwise, the two (2) selected appraisers will appoint a third appraiser
within ten (10) days after issuance of therr appraisal reports, ("Deciding
Appratser') meeung the same qualifications and who has no preexisung
material financial or business relationship with either of the appraisers,
City or Owner. If the two (2) selected appraisers fail to appoint a Deciding



Appraiser within such period, then either party may petdon a court of
competent jurisdiction to appoint a Deciding

Appraiser meeting the qualificatons set forth herein, in the same manner as
provided for the appointment of an arbitrator pursuant to California Code of
Civil Procedure section 1281.6. The Deciding Appralser mayv not receive or
consider the appraisals prepared by the other two (2) appraisers. The Deading
Appraiser will deliver its report to the parnes within thurty (30) days after its
appointment and the fair market value of said property will be either: (i) if the
fair market value determined by the Deciding Appraiser is berween the values
determined by the first two (2) appraisers, the arithmetc average of the two (2)
appraisals that are closest to each other; or, () if the fair marker value
determined by the Deciding Appraiser is higher or lower than both of the values
determined by the first two (2) appraisers, the fair market value determined by
the appraisal of the first two (2) appraisers that is closest to the value determined
by the Deciding Appraiser. The parties shall share equally the fees and expenses
of the appraisers jointly named, if any, but each partv shall be responsible for the
fees and expenses of any appraiser named solelv by that party. Each party shall
bear irs own expenses in presentng evidence to the appraisers. The
determination of fair market value by the appraiser(s) shall be final and binding
on the parues.

NOTICE: IF FAIR MARKET VALUE IS NOT AGREED UPON PURSUANT
TO PARAGRAPH 2.3(iv) THEN BY INITIALING IN THE SPACE BELOW,
YOU ARE AGREEING TO HAVE THE DETERMINATION OF THE FAIR
MARKET VALUE OF THAT PORTION OF THE UNIVERSITY
PROPERTY PROPOSED FOR NON-UNIVERSITY DEVELOPMENT AS
PROVIDED IN THIS PARAGRAPH 2.3 (iv) DECIDED BY NEUTRAL
ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE
GIVING UP ANY RIGHTS YOU MIGHT POSSESS REGARDING THE
FAIR MARKET VALUE TO HAVE LITIGATED IN A COURT OR JURY
TRIAL. SUCH ARBITRATION WILL NOT. APPLY TO ANY OTHER
DISPUTES OR MATTERS UNDER THIS AGREEMENT. BY
INITIALIZING IN THE SPACE BELOW, YOU ARE GIVING UP YOUR
JUDICIAL RIGHTS TO DISCOVERY AND APPEAL, UNLESS THESE
RIGHTS ARE SPECIFICALLY INCLUDED IN THIS PARAGRAPH 2.3 (iv).
IF YOU REFUSE TO SUBMIT TO ARBITRATION AS SET FORTH
HEREIN AFTER AGREEING TO THIS PROVISION, YOU MAY BE
COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE
CALIFORNIA CODE OF CIVIL, PROCEDURE. YOUR



AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY.
YOU HAVE READ AND UNDERSTOOD THE FOREGOING AND AGREE
TO SUBMIT DISPUTES ARISING OUT OF THIS PARAGRAPH 2.3(iv) TO
NEUTRAL ARBITRATION.

OWNER’S INITIALS: CITY'S INITIALS:

2.4.  Repurchase Right. City and Owner agree to negotiate in good faith the Purchase Price
contained in the Offer to Purchase, provided however, if City and Owner cannot agree on the
Purchase Price within twenty (20) days after the City delivers the Offer to Purchase to Owner,
the Purchase Price shall be determined in accordance with Paragraph 2.3(iv). Owner shall have
ten (10) days from the date Owner is notified of the final determination of fair market value
pursuant to Paragraph 2.3(iv) within which to notify the City whether it intends to exercise its
Repurchase Right. If Owner declines to exercise the Repurchase Right, or fails to umely notify
City of its determination, the Repurchase Right shall be terminated as to that portion of the
University Propetty proposed for Non-university Development. In such event, the City shall
have a right to proceed with the proposed development or sale at the same or higher price than
that set forth in the Offer to Purchase, and equivalent terms. Thereafter, if the City decides to
change the price of said property to be less than that price set forth in the Offer to Purchase, or
to change other material terms of the same, City shall provide Owner with a new offer to
purchase before offering the University Property to any other prospective purchasers
("Renewed Right to Purchase”). The Renewed Right to Purchase shall be governed by the
terms of this Agreement. The Renewed Right to Purchase shall expire concurrently with the
Repurchase Right Expiratdon. The Repurchase Right and Renewed Right to Purchase shall
terminate prior to the Repurchase Right Expiraton as to any portien of the University Property
for which Owner declines 1o exercise such rights. Owner agrees to deliver to City within ten
(10) business davs of City's written request, a quitclaim deed releasing the University Property,
or a portion thereof, from the provisions of the Repurchase Right and Renewed Right to
Purchase upon the expiraton or earlier termination of said rights as to all or a porton of the
University Property.

2.4.1. Effect of Convevance on Repurchase Right. At no ame shall more than one

legal enaty possess the Repurchase Right. The Repurchase Right shall terminate as to any
potrdon of the Property conveyed by Owner to a third party which conveyance comprises less
than the total Property owned by Owner immediately prior to the conveyance. For example, if
Owner conveys to a developer thirty percent (30%) of the Property, the Repurchase Right
shall terminate as to the thirty percent (JO%) conveyed. Under this example, the Repurchase
Right would not terminate as to the remaining seventy percent (70%) of land rerained by
Owner. If the Owner conveys the entrety of the Property at any one tme (a2 "bulk-sale”), the
Repurchase Right shall not terminate and shall continue to run with the land conveyed in the
bulk-sale. Using the example above, if Owner subsequently conveyed the remaining seventy
percent {70%) of the Property in a

10



bulk-sale to a developer, the Repurchase Righi would not terminate as a consequence of such
converance.

2.4.2. No Vested Development Rights. Owner acknowledges and agrees that neither
this Agreement nor the Development Agreement confer vested development rights upon any
porton of the University Property acquired by Owner pursuant to the Repurchase Righr and
Owner shall be subject to applicable City land use regulavons with regard to any furure
applications to develop said property.

25.  Execution of Offer. If the Owner exercises the Repurchase Right for that porton of
the University Property proposed for Non-university Development, Owner agrees to execure
the purchase agreement, in substantally the form attached herero as Exhibit "J" within forry
five (43) davs after the determinaton of fair market value pursuant to Paragraph 2.2 (iv).

2.6.  Tide Insurance. Owner has obrained, at its expense, title insurance naming the Ciry
as the insured and, guaranteeing fee ttle, subject to any exceptions or conditions approved by
the Ciry, for the University Property and Recreation Property from Chicago Tide Insurance
Company in an amount reasonably agreed upon by the parties represenang the esumated fair
market value of the propertes as of the Effective Date of the First Land Offer Agreement.
Owner shall maintain said ttle insurance for the University Property and Recreanon Property
in full force and effect undl the Ciry has accepted the Irrevocable Offers of Dedicanons
pursuant 1o the provisions of this Agreement. Owner shall provide the City with proof of said
ttle insurance concurrent with the Effective of tdus Agreement.

2.7. Encumbrances. The Owner or successors-in-interest to Owner may place liens,
encumbrances and other ttle exceptions on the University Property and Recreanon Property
up undl the dme frames set forth herein for the respectve properues; provided however such
liens, encumbrances, and other exceptons to tite are removed from the ade to said
propertdes in accordance with the terms of this Agreement. Owner shall provide the City with
written notice of anv liens, encumbrances, or other exceptons placed on the respecuve
properdes within thirty (30) days of its placement on said properdes. Norwithstanding any
provision of this Agreement, Owner agrees that prior to the Cig's acceptance of the
Irrevocable Offers of Dedicaton it shall take anyv and all actions necessary to provide each of
the respectve propertes to the Citv free and clear of all liens and encumbrances other than:
() anv easements and rights-of-way determined upon final approval of the Endtdements
required for development of the Project which do not matenally interfere with the mtended
use of the University Property for the Permitted Uses or the intended uses of the Recreanon
Property; (ii) prorated non-delinquent real estate taxes, special taxes and assessments; and (i)
those excepdons to ttle that are approved by the Ciry (collectively of Preliminary Tide
Reporr, prepared by Chicago Tide Companr, dated , and are referred to as the "Permirtted
Exceptions." In addidon, Owner shall not pledge the rights to this Agreement as security for
any of its other obligavons.
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2.8.  Removal of Encumbranges. No later than durty (30) calendar days prior to the first
public hearing on the Enutlements, Owner shall remove all liens, encumbrances and any other
exceptions, other than the Permitted Exceptions, and any other exception not approved by the
City from the dde to the University Property and Recreaton Property or otherwise
demonstrate, to City’s satisfaction, an irrevocable commitment and ability to remove said atle
matters immediately upon approval of the entitlements. Owner shall provide the City with an
updated Title Report for the University Property and Recreation Property thurty (30) calendar
days prior to the last public hearing for the Entidements as set forth 1 this Paragraph. Owner
understands and agrees that if Owner fails to remove all liens, encumbrances and those
exceptions, other than the Permitted Exceptions, not approved by the City, 1n the time frames
set forth herein, this Agreement and the Processing Agreement shall be terminated and any
remaining hearings on the Endtlements shall be cancelled and the application for the
Entidements shall be considered withdrawn by the Owner.

2.9.  Hazardous Waste Report. Owner shall provide the City within thirty (30) days of the
Effective Date of this Agreement with a Phase One Hazardous Waste Report on the
University Property and Recreation Property by a professional firm acceptable to the City and
again not less than thirty (30) days prior to the first public heanng for the Entitlements with an
update of the Phase One Hazardous Waste Report for the respective properties by the same
professional fum. Owner shall be responsible for the costs of both reports. Owner
understands that the City's acceptance of the Irrevocable Offers of Dedication is condidoned
upon the Ciry's approval of said report and that the City has entered into this Agreement
contngent on the University Property and Recreation Property being free and clear of any
environmental condition which would be a violation of any applicable federal, state or local
law, ordinance or regulation relatng to Hazardous Marterials. Ownier further understands and
agrees that Owner, m addition to any obligations as the property ownet, is fully responsible for
the administradon and oversight of the environmental condition of the Unrversicy Property
and Recreation Property until the City has accepted the lirevocable Offers of Dedication. If
after the City's review of the updated Phase One Hazardous Waste Report for said propertics,
the City determines the environmental condition of the University Property or Recreation
Property are not acceptable to the Ciry, Owner may, in its discretion; cure said condition
within thirry (30) days of City's written notice to Owner that such properry 1s not acceptable. 1f
Owner decides not to cure the conditon of the University Property or Recreation Property,
this Agreement and the Processing Agreement shall be terminated and any applicatons
submirted for the Project shall be considered withdrawn by the Owner and any and all
hearings for the Enudements shall be cancelled.

2.10. Transfer of Units. Owner may transfer, at its discretion, up to fifteen percent (15%) of
the units allocated to a village within the Project to another village within the same Project.
The Development Services Director may approve, in his or her discrenon, any transfer of units
more than fifteen percent (15%) or any transfer of units to another village within Otay Ranch
but not within the Project, if all of the following requirements are satisfied:
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()  The wansfer of units berween villages 1s consisteni with the village design
policies and the Enddements that have been approved by the Ciry for the
village into which the units are being transferred;

(i) The total number of units for the Project 1s not exceeded,

(i) Public facilides and infrastrucrure including schools and parks are provided
based on the final number of units within each village or Planning Area;

Gv) The planned identity of the villages are preserved including the creation of
pedestrian friendly and uansit-oriented development; and

(v} Preserve convevance obligatdons will contnue to be based on the final map
development area.

ARTICLE 3
OFFER OF DEDICATION

3.1.  Enddements Processing. Owner will file with Ciry 2ll applications and pay all applicable
fees for the review, processing, and consideration of the Enndements by the City. Ciry will
diligendy process, in accordance with the schedule set forth in the Processing Agreement, the
Enddements for final consideration by the City Council. Norwithstanding the foregoing, the
Ciry's acceprance of the Irrevocable Offers of Dedication is not conungent on the time frames
associated with the processing of the Endtements as set forth in the Processing Agreement,
except that final approval of the Entitlements must be received by the Owner within the ume
frame set forth in Paragraph 3.3 herein. Owner understands and agrees that the processing
and/or approval of final maps, grading permits and other ministerial permits are not subfect to
this Agreement and the acceptance of the Irrevocable Offers of Dedicaton to the City shall not
be contingent on Owner receiving such ministenal approvals. In addigon, Owner acknowledges
and agrees that the City has not made any representations or warrandes as to the viability of any
of the land uses contemplated in the Enadements.

3.2, Review Period. Owner shall have thirty (30) days afier the final draft for the
Enddements (which include all of the conditions and mitigadon measures associated with said
documents) (“Final Draft Enddements") have been completed by the Cig, to review such
documents and decide whether to proceed with processing the Enudements. During the
Owner's thirty-day review period, City agrees to meet with Owner in good faith to discuss the
draft documents and consider anv changes Owner may request. Owner shall noufy the City in
writing, at the conclusion of the thirry-day review perod, as whether Owner wishes o
continue processing the Enttlements. Owner may decide to stop processing the Enutlements if
Owner determines, in its sole discreton that it is economically infeasible or undesirable to
contnue. If City is notfied to stop processing Endilements and the reasons thereof, this
Agreement shall terminare, and the applicadon

-
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for the Entitlements shall be considered withdrawn by the Owner.

3.3, Approval of Entidements. If the Entitlements are approved by the City Council in
substantially the form of the Final Draft Entitlements on or before twenty four (24) months
after Owner has submitted a completed application for the Project to the City, as such ume
may be estended as provided for in Paragraph 7.9 (Force Majeure), City shall accept the
Irrevocable Offers of Dedicadon  after the thirty (30) days statute of limitations set forth in
the California Environmental Quality Act (as may be amended from time to time) and any
additional ime caused by Third Party Litigation, as described in Paragraph 3.4 herein. In the
event of Third Party Litigation, City shall accept the Irrevocable Offers of Dedication within
thirty (30) days after entry of a final, non-appealable judgment affirming the validity of the
Endtlements or other resolution mutually acceptable to the parties ("Favorable Outcome”). In
the event of any outcome to the Third Party Litigation other than a Favorable Outcome, the
pardes agree to meet and confer regarding corrective action necessary to preserve the
Enttlements. In the event Owner or City determines it 1s not in Owner's or City's interest to
proceed with the correcuve action necessary to preserve the Enutlernents, this Agreement shall
terminate and any Enttlements that have been approved by the City shall be considered void
ab inido and be of no effect. In the event Owner and City elect to proceed with the correcuve
action necessary to preserve the Endtlements, the City shall accept the Irrevocable Offers of
Dedication within thirty (30) days after entry of a final, non-appealable judgment affirming the
validity of the Entidements. In the event the City does not approve the Enudements in
substantially the form of the Final Draft Entitlements or in such corrected form as necessary to
preserve the Entitlements, on or before twenty four (24) months after Owner has submitted a
completed application for the Project to the City, as such time may be extended as provided for
in Paragraph 7.9 (Force Majeure), any Endtlements received by Owner shall be considered to
have been withdrawn by Owner, City's action on the Entitlements shall be void ab initio and be
of no effect and the City shall vacate the Acknowledgment of the Irrevocable Offers of
Dedicanon as set forth herein.

3.3.1. Transfer of Interest. In the event that any right, ttle or interest to the Propetty
or any portion thereof have been sold or otherwise conveyed to one or more third parties prior
to the City council taking final action on the Entitlements, and one or more of such parties
withdraws its application or submits a modificadon to the Entitlements for its respective
portion {the “Third Partv’s Pordon”), then, notwithstanding such third party action, so long
as (a) the City Counci] approves the Entidements for the remainder of the Property (i.e., the
Property minus the Third Party’s Porton), and (b) the Entidements for the remainder of the
Property are in substandally the same form as the Fimal Draft Enutdements (allowing for
reasonable modifications to the area of application and the conditions of approval to account
for such change), the City may, nonetheless, proceed to accept the Irrevocable Offers of
Dedication, subject to the provisions set forth in Paragraph 3.3. hereof, above. For avoidance
of doubt, if a third party acquires Owner’s enure interest in the Property such that there is no
remainder of the Property, the third partv mayv withdraw the entre application in accordance with
the provisions set forth in Secdon 3.2 above and in that case the City may not accept the
Irrevocable Offers of Dedicaton and this Agreement shall terminate.
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3.4.  Third Pary Lidgadon. In the event of the occurrence of Third Parry Liugaton, the
term of this Agreement shall be extended for the peniod of the pendency of the Third Parry
Lingadon or undl such tme as either the City or Owner (irrespectve of who is named in the
Third Party Lidgagon) decides it is no longer desirable to defend against the Third Parry
Lidgadon, at which dme written notce shall be provided o the other pary requesang
terminadon of this Agreement. In such event, the Enutlements received by Owner shall be
considered withdrawn by Owners and be null and void. The Ciiy shall return the Irrevocable
Offers of Dedicaton to the Owner.

3.5, Community Purpose Facilines Credit.  If the Ciry has accepied the Irrevocable Offers
of Dedicaton, Ownet's obligadons to provide Communitv Purpose Facilies ("CPF") land uses
within the Property shall he deemed sagosfied. Notwithstanding the foregoing, Owner shall
provide (subject to the approval of the Development Services Director) four acres of CPF uses
in each village. The Development Services Director shall reserve the right to waive the four
acre CPF requirement at his/her discrenon.

3.6.  Discredon of Cirv. Owner understands and agrees that the Ciry reserves the nght to
exercise its discretion as to all matters which the Citv is by law endded-or required to exercise
its discretion with respect to the Endtlements, including but not limited to the California
Environmental Quality Act and other similar laws. In addidon, the Enntlements shall be subject
to and brought to City Council for consideradon in accordance with applicable legal
requirements, including laws related to notice, public hearings and due process. In addidon,
nothing herein shall be construed as to restrict the Ciry's ability to exercise uts discreton as
provided by the City's Growth Management Program or to condition the Project in the manner
Cirv determines appropriate in accordance with its general police powers.

3.7. (Intenaonally omitted.]
3.8. [Iatenuonally omitted.]

3.7.  University Design. The partes acknowledge and agree that 2 universiey will benefit the
citizens of the City and the region and could provide a unique opporrumty to complement the
development of the Property. The City acknowledges that the Owner may parucipate, by
providing input and feedback to the City, in the design of any furure university within Otay
Ranch including the design of the University Property. City agrees to solicit input from Owner,
and the public, meet with Owner to discuss the design of a universiry, and provide 1o Owner all
non-privileged documents, studies and materals relevant o the design and development of a
university. It is the desire of the pardes to work cooperadvely, as allowed by law, in the design
of the univefsity to insure compatbility of land uses, design and architecture with other
adjacent properties, including the Project. Notwithsianding the foregoing, nothing contained
herein shall be construed as to restrict the Ciry's ability to exercise its legislative authorry or its
discretion as to all matters which the Ciry is by law endiled or required 1o exercise its discreton
with respect to any future decisions of the City with respect to any matter pertaining to the
University Property or design of a universiry.

3.8. Community Facilives Districts. City agrees that, in addidon to the faciliges,
improvements and fees listed in the “City of Chula Vista Statement of Goals and Policies
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Regarding the Establishment of Community Facilines Districts,” approved by the Chula Vista
City Council on December 8, 1998, local parks (neighborhood and community parks), and
intract improvements that are approved for inclusion by the City and are within Owner’s
Properry, shall be eligible for inclusion 1 any community facilities districts ("CFDs") and,
therefore, eligible for reimbursement. In additdon, City agrees that the current City policy with
regard to CFDs limiting the total assessment to two percent (2%) of home sales prices shall
remain in effect for Owner’s Property. City agrees to memorialize the above described
provisions as a part of the Enttlements.

3.9, Development Agreemepts. City agrees to process, the amendments to the Development
Agreement to include the provisions specifically set forth on Exhibit "K" for consideration by
the City Council in accordance with applicable legal requirements and as a part of the

Enntlements.

3.10. Financial Parcel Maps/Lot Line Adjustments. Owner agrees that any application for

the processing of financial parcel maps ot lot line adjustments (the “Maps”) for the Property
will be submitted and processed in accordance and consistent with the General Plan and Oray
Ranch General Development Plan as amended by the Entitlements. City agrees to process the
Maps in good faith concurrent with the processing of the Entitlements. Owner understands
and agrees that the City may not take action on the Maps prior to City Council’s consideration
of the Entitlements and that Owner shall not forward the Maps to the County Recorder for
recordation or cause said Maps to be recorded untl after the 30 day CEQA statute of
limitations and any additional tme caused by Third Parry Litigation, as described tn Paragraph
3.4 herein, has expired.
ARTICLE 4
Additional Land Plan Matters

4.1.  Industrial Lands. Owner may process Entitlements, including a Land Use Map, that
converts up to a2 maximum of 31.3 acres of the Property, as shown on Exhibit “L,” from irs
currently designated use as Industrial to Residential and 18.7 acres to Mixed Use/Office,
provided the Enttlements and the Land Use Plan provides for more useable industrial patcels
on the adjacent industrial lands and in particular to the properties located north of Heritage
Road. Notwithstanding the foregoing, Owner understands and agrees that the City reserves its
right to exercise its discretion with respect to the Entitlements as set forth in paragraph 3.3
herein, and that such Entitlements are subject to City Council approval. Owner further agrees
that the City Council shall have been deemed to have approved the Enutlements in
substandally the form of the Final Draft Enttlements, if an alternative to the Project that does
not include the conversion of the Property from Industrial uses, as shown on Exhibit “L, 1s
approved and shall be endtled to accept the Imrevocabie Offers of Dedication as set forth in
Paragraph 3.3 above under such circumstances.

4.2, Emplovment Land Swdies. Owner agrees to provide the City the sum of fifty thousand
dollars ($50,000.00) concurrent with the approval of the first final A or B Map for any village
within the Project that should occur first, to conduct a study regarding employment lands in the
Citv. City shall be solely responsible for deciding on the consultant and the scope of work for
such study.

4.3, Office Parcel. Owner may process Entitlements, including a Land Use Map that
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converts a 6.1 acre parcel east of the enery road to Village 3, as more parncuiarly shown on
Exhibir L, to Office uses, provided eightv percent (80%) of the square footage shall be
designated for office uses and twenty percent (20%) shall be for commercial uses. The Office
uses shall be supporuve of Industrial land uses. Nowwithstanding the foregoing, Owner
understands and agrees that the Ciry reserves its right to exercise its discreton with respect to
the Entdements as set forth in paragraph 3.3 herein, and the Enudements are subject to City
Council approval -

4.4,  Preserve Bank. As a part of the Endiements being processed, the City agrees to use the
Ciry’s ffty (50) acre preserve bank, of up to 4 acres, for furure facilines provided under the
MSCP o off-set impacis from the Project’s water qualiry basins to be located in the benches
south of Village 10 at 2 locadon that minimizes the footprnt of said facility. Norwithstanding
the foregoing, Owner shall comply with all applicable provisions of the City’s MSCP and all
other related requirements, policies and laws. The Owner agrees to size the water quality
basins depicted in Exhibit “M” (and including -the associated infrastructure such as pipes),
sufficient in size to accommodate the tributary flows and nawural dramnage widun the
upstream University drainage area also identfied on Exhibit “M” and to-accept such flows and
narural drainage; provided that acceptance of such tibuiary flows does not require the graded
footprint for each water quality basin to exceed two acres and provided further that
acceprance of such flows does not preclude Owner from being able to accommodate the
necessary flows its own property without exceeding two acres of rotal graded footprint impact
for each of the two water quality basins.

4.5.  Village 10. The Partes acknowledge and understand that the proposed land plan for
Village 10 has evolved out of negodatons between Owner, the Ciry as the developer of the
university, and Otay Land Company ("OLC") as the developer of the adjacent property in
Village 9. As a result of these negotiations OLC has agreed to exchange certain propertes with
the Cirv so as to allow Owner to acquire and develop as a part of Village 10 the property
idenified in Exhibit “N” (the “Exchange Property”™). Owner acknowledges and understands
that as of the Execudon Date of this Agreernent the City does not own fee dile to the
Exchange Property which is subject to thart certain Land Offer Agreement entered i into berween
the Ciry and OLC, dated May 2008 (“OLC-LOA”) and the Right to Repurchase set forth in the
OLC-LOA. Said property 1s being ncluded in the Land Use Plan and Enadements at the
request of the Owner and no representations has been made by the Ciry that it will obtain the
Exchange Property or that the Right to Repurchase will be removed from otle to the Exchange
Property. If the City obmins tdde to the Exchange Property and the Right to Repurchase 1s
removed from its tre, the Exchange Property will be conveyed to Owner if the City has
accepted the Irrevocable Offers of Dedicaton and after the applicable stamtory period of
limitations as set forth in paragraphs 3.3 and 3.4 of this Agreement has expired and the City has
the right to retain the accepted Irrevocable Offers of Dedicadon. Owner is relying solely upon
its own inspection, investgadon, and analvsis of the Exchange Property and is subject to
convevance to the Owner on an "as is" basis. The partes agree that City makes no
representations or warrantes regarding the conditon of said Exchange Property or the funess
of said land for Owner's intended use or development thereof. As part of these same
negotations, City agreed to allow the southerly curb line of the right of way for Discovery Falls
to be included within the boundaries of the University Property. Citv agrees to process an
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amendment to the Eastern Transportaton Development Impact Fee (TDIF) Program to
include Discovery Falls Drve and Eastdake Parkway/University Drive for City Council
approval or demal. Norwithstanding the foregoing, Owner understands and agrees that the
City's acceprance of the Offer of Dedication for the University Property and Recreation
Property is in no way contngent upon the City Council’s approval or denial on said
amendment to the TDIF Program.

ARTICLE 5
BOUNDARY LINE ADJUSTMENTS

51.  Preserve Marters. The Parties understand that the 40 Acre University Site 1s currently
included in the Otay Ranch Preserve and, therefore, cannot currently be developed. It is the
intenton of the parties to include the 40 Acre University Site within the university campus.
Owner and City agree 1o work diligently together to obtain the applicable govemmcntal
agencies approval of the development of the 40 Acre University Site n exchange for
approximately fifty (50) acres of land owned by the City and currently planned for university
uses adjacent to the Lower Otay Reservoir depicted in Exhibit “O” attached hereto (the
"University Lake Property™). The Partes understand that development of the 40 Acre
University Site will require an amendment to the City’s MSCP, including a boundary adjustument
to the Preserve, and final approval by applicable governmental agencies. Owner shall process
a boundary line adjustment or amendment to the MSCP for the development of the 40 Acre
University , Site in conjunction with processing 2 boundary line adjustment or MSCP
amendment for development of a portion of Owner’s land located within Villages 3 north, 4
and 10. Owner agrees 1o concurrently negotiate process and pursue said changes to the
MSCP with the applicable governmental agencies for both the 40 Acre University Site and for
the property in Villages 3 North, 4 and 10. Nothing herein shall be construed to enttle the
Owner to use the University Lake Property for obtaining development entilements for the
Villages 3 North, 4 or 10 site.

5.1.2. Not Related to Offer of Dedicatdons. The Parties understand and agree that
Owner’s obligatdon to convey the University Property and Recreation Property pursuant to this
Agreement is in no way contingent on the boundary line adjustments or MSCP amendments
described in this Artdcle 5. In the event that the 40 Acre University Site or the boundary
adjustments within Villages 3 north, 4 and 10 are not approved by the applicable governmental
agencies, Owner shall nevertheless be obligated to convey the University Property and Recreation
Property pursuant to this Agreement.

ARTICLE 6
GENERAL PROVISIONS

6.1. Infrastructure to Serve City Properties. Unless specifically stated in this Agreement,
Owner will not be required to fund, and the development of the Property shall not be
conditioned upon the funding or construction of public infrastructure required to serve the
University Property or Recreation Property including, without hmitation, streets, sanitary, sewer,
storm drain, basins, water, park, open space, landscaping and dry utility facilities unless City
provides reasonable assurance of funding or reimbursement in accordance with State Law
and/or the City's ordinances.

6.2.  Ciry Properties Assessments. City agrees not to impose on the University Property or
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Recreation Property any special taxes, assessments, iees, charges or other exacnons pror to
Ciry acceptance of the Irrevocable Offers of Dedicaton. Owner shall be responsible for paying
any taxes, liens and assessmenis currendy being imposed on the University Property and
Recreation Property undl the City has accepted the Irrevocable Offers of Dedication.

6.3.  Term. The term of this Agreement and the rights, dutes and obligatons of the parges
under this Agreement shall expire five (3) years from the Effecave Date unless extended due
to Third Parrv Lingation or Force Majeure as herein defined, except for such provisions herein
which expressly survive beyond the expiration of this frve-vear term.

6.4. "As Is" Convevance. City is relving solely upon its own mspecuon,
investigation, and analysis of the University Property and Recreanon Property in entering into
this Agreement. The University Property and Recreadon Property will be conveyed to City on
an "as 1s" basis. The pardes agree that Owner makes no representatons or warranties regarding
the condition of the University Property or Recreation Property or the fitness of said land for
City's intended use or development thereof:

ARTICLE 7
MISCELLANEOQOUS PROVISIONS

7.1.  Endre Agreement. This Agreement, the Processing Agreement and Endtements set
forth contain the endre understanding and agreement of the parues, and there are no oral or
written represeniations, understandings or ancillary covenants, undertakings or agreements
which are not contained or expressly referred to as an exhibit herein. No testimony or evidence
of any such representations, understandings or covenants shall be admissible in any proceeding
of any kind or nature to interpret or determine the terms or condigons of this Agreement.

7.2.  Severability. If any term, provision, covenant or condidon of this Agreement shall be
determined invalid, void or unenforceable, then this Agreement shall terminate in its enurery,
unless the pardes otherwise agree in wnang.

7.3.  Interpretation and Governing Law. This Agreement and any dispute arsing hereunder
shall be governed and interpreted in accordance with the laws of the State of California. This
Agreement shall be construed as a whole according to its fair language and common meaning
to achieve the objectives and purposes of the parties hereto, and the rule of conswuction to the
effect that ambiguites are 1o be resolved against the drafung parry shall not be employed in
interpreting this Agreement, all parties having been represented by counsel in the negotiaton
and preparauén hereof.

7.4, Paragraph Headings. All Pa:agraph heachng and subheadmgs are inserted for
convenence onh and shall not affect any constructofn ot mterpretauon of this Agreement.
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7.5. Singular and Plural. As used herein, the singular of any word includes the plural.

7.6. Time of Essence. Time is of the ‘essence in the performance of the provisions of this
Agreement as to which tme 1s an element.

7.7. Waiver. Failure of a party to insist upon the strict performance of any of the provisions
of this Agreement by the other party, or the failure by a party to exercise its nghts upon the
default of the other party, shall not constitute a waiver of such party's nght to insist’ and
demand strict compliance by the other party with the terms of this Agreement thereafter.

7.8. No Third Party Beneficiaries. This Agreement is made and entered into for the sole
protection and benefit for the parties and their successors and assigns. No other person shall
have any right of action based upon any provisions of this Agreement.

7.9. Force Majeure, Neither party shall be deemed to be in default where failure or delay in
performance of any of its obligations under this Agreement 1s caused by earthquakes, other
Acts of God, fires, wars, riots or similar hostilities, strikes and other labor difficulties beyond
the party's control (including the party's employment force), governmental regulations beyond
the City's reasonable control, court actions (such as restraining orders or mjunctions), or other
causes beyond the party's reasonable control. If any such event shall occur or should delays be
caused by Owner failing to submit plans or other documents in a timely manner that causes a
delay in the City's processing of the Enutlements, or requests further changes or amendments
to the Project or Entitlements, the term of this Agreement and the time for performance shall
be extended for the duration of each such event, provided that the term of this Agreement shall
not be extended under any circumstances for more than five (5) years.

7.10. Mutual Covenants. Unless expressly provided otherwise in this Agreement, the
covenants contained herein are mutual covenants and also constitute conditdons to the
concurrent or subsequent performance by the party benefited thereby of the covenants to be
performed hereunder by such benefited party.

7.11.  Successors in Interest. Unless expressly provided otherwise in this Agreement, this
Agreement shall be binding upon and inure to the benefur of the successors, assigns and
interests of the parties as to any or all of the Property unml released by the murual consent of
the parties. The burden of the covenants contamed in this Agreement benefit and burdens the
Property, its successors and assigns and any successor in interest thereto as well as benefit the
City. City is deemed the beneficiary of such covenants for and in its own right and for the
purposes of protecting the interest of the community and other partes public-or private, in
whose favor and for whose benefit of such covenants running with the land have been
provided without regard to whether City has been, remained or are owners of any parucular
land or mterest therein. ’

7.12.  Counterparts. The partes may execure this Agreement in counterparts, which
counterparts shall be construed together and have the same effect as if all the parues had
executed the same instrument.
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7.13. Jurisdicton and Venue. Anv acdon or law or inequity ansing under this Agreement or
brought by an party hereto for the purpose of enforcing, construing or determining the validity
of any provision of this Agreement shall be filed and tried in the Supenor Court of the County
of San Diego, State of California, and the partes hereto waive all provisions of law providing
for the filing, removal or change of venue to any other court.

7.14.  Further Actons and Instruments. Each of the parues shall cooperare with and provide
reasonable assistance to the other to the extent contemplated hereunder in the performance of
all obligadons under this Agreement and the saasfacton of the condiuons of this Agreement.
Upon the request of either party at any ume, the other party shall prompty execute, with
acknowledgment or affidavit if reasonably required, and file or record such required
instruments and writngs reasonably acceptable to such party and take any acuons as may be
reasonably necessary under the terms of this Agreement to carry out the intent and to fulfill the
provisions of this Agreement, including withour limitadon actons necessary to remove this
Agreement from the chain of tie as to all or a porton of the Property when authonzed by this
Agreement, provided that neither party will be obligated to modify any nights or accept any
addiuonal obligations or liabilites in connection therewith. Following Ciry's acceptance of the
Irrevocable Offers of Dedicaton, upon the request of Owner, City will take actions reasonably
necessary o remove this Agreement from the chain of mde of that porion of the Property
being conveved to a third pary.

7.15.  Amendments in Writng/Cooperation. This Agreement may be amended only by
written consent of both pardes specifically approving the amendment.

7.16. Notices. Any notce called for in this Agreement shall be sent by hand delivery,
overnight courier service, or by registered or certified mail as follows:

To Ciy: City of Chula Vista
276 Fourth Avenue
Chula Vista, CA 91910
Awn: Glen Googins, City Artomey

To Owner: SSBTLCREV,L1IC
One Lincoln St., SFC9
Boston, MA, 062111
Ann: Sophie Yang

Meadow Lane, LLC
1392 East Palomar Streer, Suite 202
Chula Vista, CA 91913
Atmn: Jim Baldwin
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JPB Development, LLC

270 Newport Center Drive, Suite 200
Newport Beach, CA 92660

Atm: Jim Baldwin :
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or such other address as a party mav inform the others of from ume to ume. Any such notces
sent bv registered or certified mail, return receipt requested, shall be deemed to have been duly
given and received three (3) business davs after the same 1s so addressed and mailed with
postage prepaid. Notces delivered by overnight service shall be deemed to have been given
upon delivery, charges prepaid to the U.S. Postal Service or private courier. Any notice or
other document sent by anv other matter shall be effecuve only upon actual receipt thereof.

7.17.  Authoritv 1o Execute. Owner and the City each warrants and represents that the person
or persons executng this Agreement and any of the Irrevocable Offers of Dedicauon on their
behalf have the authoriy to execure this Agreement and Irrevocable Offers of Dedicaton.

7.18. Exhibits 2nd Artachments. Al Exhibirs referenced within the Agreement are
incorporated herein and made a part of this Agreement.

7.19.  Terminadon. In the event this Agreement terminates as provided in Paragraphs 2.7,
2,8, 29, 3.2, 3.3, 3.4, and 3.9 herein, the Enudements shall be withdrawn, the Offers of
Dedication shall be null and void, and of no further force and effect (the partues shall promptdy
take all actions reasonably necessary to promptly remove the document from the chain of ade)
and the Processing Agreement also shall terminate, Owner agrees to prompdy pay any
outstanding processing fees due the Citv in accordance with the Processing Agreement.

7.20.  Project as a Private Undertaking. It i1s specifically understood by City and Owner that
(i) the Project is a private development; (1)) City has no interest and/or responsibilives for or
duty to the Owner or third partes concerning any improvements to the  Properrty; (ui) Owners
shall have the full power and exclusive control of the Properry subject to the obliganons of
Owner set forth in this Agreement, any other agreements with Ciry and 2pplicable law; and (i)
the Project is not a joint venture or partnership berween the City and Owner.

7.21. No Anornev fees. No attomev’s fees shall be recoverable in connection with this
Agreement. Owner agrees that City shall have no hability in monetary damages 1n regards to
any matier concerning this Agreement.

7.22. Hold Harmless and Indemnificagon. Owner shall defend, indemnify, protect and
hold harmless the Citv, its elected and appomnted officers, emplovees, and other persons
working on behalf of the Ciry from and against all claims, suits, acdons or proceedings whether
judicial or administradve, writs, orders, injunctions or other relief, damages, liability, cost and
expense (including withourt limitation attorneys’ fees) ansing our of or alleged by third pardes
to be the result of this Agreement or the Ciry’s actons in processing or issuing Owner’s
Endtlements resulting from or as described in  this Agreement, the First Land Offer
Agreement or the Superseded Land Offer Agreement.

(NEXT PAGE IS SIGNATURE PAGE)
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SIGNATURE PAGE TO
RESTATED AND AMENDED LAND OFFER AGREEMENT

IN WITNESS WHEREQF, the parties hereto have executed this Agreement on the day
and year first set forth above.

CITY OF CHULA VISTA, a polidcal subdivision of the State of California

APPROVED:

Cheryl Cox, Mayor

ATTEST:

Donna Notiis, City Clerk

APPROVED AS TO FORM:

City Attorney
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SIGNATURE PAGE TO
RESTATED AND AMENDED LAND OFFER AGREEMENT
CONTINUED

SSBT LCRE V, LLC, a Delaware limited hability company
By: SSBT LCRE HOLDCO, LIC, a Delaware limited habilitv company, its sole member

By: STATE STREET BANK AND TRUST COMPANY, a Massachusetts trust company, its sole

member

Sophie Yang [/ (/ s a

Vice President

Print Name: Q S-m[olniP \/n.m‘t
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Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Eshibit F
Exhibit G
Exhibit H
Exhibit I

Exhibit

Exhibit K
Exhibit L
Exhibit M
Exhibit N

Exhibit O

LIST OF EXHIBITS

Existing Ownership (“Property”)

Land Use Plan

University Property

Legal Descnpuon of University Property

Recreation Property

Legal Description of Recreanon Property

40-Acre University Site

Irrevocable Offer of Dedicanon for Recreation Property
Irrevocable Offer of Dedication for University Property
Agreement to Purchase and Sale and Escrow Instructions
Development Agreement Provisions

Village 3 North Industrial Conversion Property
University Drainage Basins

Village 10 Exchange Property

University Lake Property
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EXHISIT*B-*
LARD USE PLAN
PARCEL LOCATION Mf\P

FPRESERVE

VILLAGE 10

UNIVERSITY

VILLAGE B EAST

VILLAGE 3 NOATH

VILLAGE 4 (PORTION}

(@ W MmO

UNVERSITY
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EXHIBIT “B-2° LAND USE PLAN
VILLAGES 3 NORTH & 4
PARCELS H & |

P PARK:
(S) scHoOL

AREA 2
i
AREA 3
VILLAGE 3 NORTH {H)
AREA LAND USE/DISTRICT | GROSS ACRES | DU | GROSS DU/ACRE
1 IND 203 - -
2. MUM 182.1 1553 8.1
3 M BS 4 51
TOTALS 1,597
VILLAGE 4 {}
AREA LAND USE DISTRICT GROSS AC. { DU DUJACRE
1 GOMM. PARK 2.1 - - -
2 OPEN SPACE &6 . -
TOTALS 207 -
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EXHIBIT "B-3"

LAND USE PLAN
VILLAGE 8 EAST

PARCEL G

() Y
R

VILLAGE 8 EAST
AREA LAND USE/ DISTRICT GROSS ACRES| DU |GROSS DUJACRE
T '] 62 287 463
F] N/ 1685 | 2,048 175
3 ™ 284 325 Y3
4 | ACTIVE REC/COMMUNITY PARK 515 ) -
5 ACTIVE RECREATION 226 0 -
TOTALS 3,560
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| EXHIBIT *B-4°
2\ LAND USE PLAN

\ VILLAGE
ARCELS E

.‘

F, & J2)

S N

SR %W‘& 2
RN '
" ks % L N

10 SN

S

\

AREA LAND USE/ DISTRICT |GROSS ACRES | DU | GROSS DWACRE
F UNIY 327 -
J UNIY 400 - -
El MU 48.0 1,045 218
E2 <) 1027 695 6.8
TOTALS 1,740
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b EXHIBITD

LEGAL DESCRIPTION OF UNIVERSITY PROPERTY

THAT PORTION OF LOT 13 OF OTAY RANCHO, IN THE CITY OF CHULA VISTA, COUNTY
OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 862, FILED
IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY ON FEBRUARY 7,
1900, BEING MORE FARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID LOT 13; THENCE ALONG THE
EASTERLY LINE OF SAID LOT 13 SOUTH 18°41'56" EAST, 2833.88 FEET; THENCE
LEAVING SAID EASTERLY LINE NORTH 50°58'25° WEST, 57.14 FEET, THENCE NORTH
32°18'24" WEST, 60.45 FEET; THENCE NORTH 19°52'25" WEST, 79.70 FEET; THENCE
NORTH 10°31'35" WEST, 99.50 FEET; THENCE NORTH 05°10'36" WEST, 74.74 FEET,
THENCE NORTH 07°56'58" WEST, 52.00 FEET TO THE BEGINNING OF A 406.00 FOOT
RADIUS CURVE CONCAVE SOUTHWESTERLY; THENCE NORTHWESTERLY ALONG THE
ARG OF SAID CURVE THROUGH A CENTRAL ANGLE OF 118°48"16" A DISTANCE OF
82.94 FEET:; THENCE SOUTH 53°14'46" WEST, 26.00 FEET; THENCE SOUTH 51°05'62"
WEST, 50.43 FEET; THENCE SOUTH 61°39°39° WEST, 90.22 FEET; THENCE SOUTH
48°31'20" WEST, 27.04 FEET; THENCE SOUTH 36°26'34" WEST, 91.97 FEET; THENCE
SOUTH 78°03'27" WEST, 87.62 FEET; THENCE NORTH 18°47'53" EAST, 89.81 FEET,;
THENCE NORTH 33°36'51" WI;ZST. 328.04 FEET; THENCE NORTH 34°08'47" WEST, 512.10
FEET,; THENCE NORTH 84°46'10" WEST, 168.12 FEET fO THE BEGINNING OF A 510.00
FOOT RADIUS NON-TANGENT CURVE CONCAVE WESTERLY, A RADIAL LINE TO SAID
POINT BEARS SOUTH 87°12'49" EAST, THENCE SOUTHERLY ALONG THE ARG OF SAID
CURVE THROUGH A CENTRAL ANGLE OF 22°04'06" A DISTANCE OF 196.43 FEET,
THENCE SOUTH 24°51'17" WEST, 2025.24 FEET TO THE BEGINNING OF A 480.00 FOOT
RADIUS CURVE CONCAVE NORTHWESTERLY; THENCE SOUTHWESTERLY ALONG THE
ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 24°53'38" A DISTANCE OF
208.55 FEET; THENCE SOUTH 38°21'27" EAST, 13.01 FEET TC THE BEGINNING OF A
493.00 FOOT RADIUS NON-TANGENT CURVE CONCAVE NORTHWESTERLY, A RADIAL
LINE TO SAID POINT BEARS SOUTH 40°12'05" EAST, THENCE SOUTHWESTERLY ALONG
THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 21°41'37" A DISTANCE OF
186.66 FEET; THENCE SOUTH 71°29'32" WEST, 65.93 FEET TO THE WESTERLY LINE OF

RO ML N04\Legal Description\A05 Legal_Bndy V10 Puiure Univ. docx
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SAID LOT 13; THENCE ALONG SAID WESTERLY LINE NORTH 18°41'15" WEST, 2371.85
FEET TO THE MOST SOUTHERLY CORNER OF THAT PARCEL OF LAND GRANTED TO
THE CITY OF CHULA VISTA DESCRIBED IN DEED RECORDED JUNE 28, 2011 AS FILE
NO. 2011-0326935 OF OFFICIAL RECORDS; THENCE LEAVING SAID WESTERLY LINE
ALONG THE SOUTHEASTERLY LINE OF SAID PARCEL NORTH 46°25'40" EAST, 485.29
FEET: THENCE NORTH 34°04'54" EAST, 732.68 FEET, THENCE NORTH 42°51'05" EAST,
265.78 FEET; THENCE NORTH 50°13'24" EAST, 315.58 FEET, THENCE NORTH 41°33'34"
WEST, 72.14 FEET TO THE NORTHERLY LINE OF SAID LOT 13; THENCE LEAVING SAID
SOUTHEASTERLY LINE ALONG SAID NORTHERLY LINE NORTH 71°57'57" EAST, 1107.50
FEET TO THE POINT OF BEGINNING.

THE HEREINABOVE DESCRIBED PARCEL OF LAND CONTAINS 130.68 ACRES, MORE OR
LESS.

/‘\
/4 g/ca¢/§¢

-~ Vi
Do_ue/LAs 8. STROUP PL.S. 8553
HUNSAKER & ASSOCIATES SAN DIEGO, INC,

RO M.\2825\04\F cgal Description\AQ5 Legal_Bndy VEQ Futore Univ.docx
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EXHIBIT °E°
RECREATION PROPERTY

VILLAGE 8 EAST -
PARCEL G S
- . AL &\

i
)/
/i;ﬁ V/////] RECREATION PROPERTY (226 ACRES)
i

I
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EXHIBIT F

{EGAL DESCRIPTION OF RECREATION PROPERTY

THAT PORTION OF LOT 25 IN OTAY RANCHO, IN THE CITY OF CHULA VISTA, COUNTY
OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 862, FILED
IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, FEBRUARY 07,
1900, BEING MORE EART!CULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID LOT 25; THENCE ALONG THE
EASTERLY LINE OF SAID LOT 25 NORTH 18°40'33" WEST, 1756.61 FEET TO THE TRUE
POINT OF BEGINNING; THENCE LEAVING SAID EASTERLY LINE SOUTH 63°42'23" WEST,
712.12 FEET; THENCE SOUTH 74°46'02" WEST, 790.79 FEET TO A POINT IN THE
EASTERLY SIDELINE OF STATE HIGHWAY 125 DEDICATED PER DOCUMENT
RECORDED JUNE 21, 2008 AS DOC. NO. 2008-0437364 OF OFFICIAL RECORDS, BEING
ALSQO THE BEGINNING OF A 5124.33 FOOT RADIUS NON-TANGENT CURVE CONCAVE

- EASTERLY, A RADIAL LINE TO SAID POINT BEARé NORTH 76°23'03" WEST, THENCE
NORTHERLY ALONG SAID EASTERLY SIDELINE OF SAID STATE HIGHWAY AND THE
ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 02°35'04" A DISTANCE OF
231.15 FEET; THENCE NORTH 16°12'01" EAST, 516.13 FEET TO THE BEGINNING OF A
208.85 FOOT RADIUS NON-TANGENT CURVE CONCAVE NORTHWESTERLY A RADIAL
LINE TO SAID POINT BEARS SOUTH 01°41'11" EAST, THENCE NORTHEASTERLY ALONG
THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 76°00'20" A DISTANCE OF
277.05 FEET; THENCE NORTH 03°15'59" EAST, 88.12 FEET; THENCE LEAVING SAID
EASTERLY SIDELINE NORTH 62°15'34" .EAST, 16.52 FEET; THENCE NORTH 52°30'37"
EAST, 27.73 FEET; THENCE NORTH 52°23'53" EAST, 78.26 FEET, THENCE NORTH
56°44'36" EAST, 41.26 FEET, THENCE NORTH 39°19"17" EAST, 47.34 FEET; THENCE
NORTH 16°43'02" EAST, 38.24 FEET; THENCE NORTH 80°32"16" EAST, 25.85 FEET,;
THENCE SOUTH 85°05'34" EAST, 49.68 FEET; THENCE SOUTH 83°35'58" EAST, 39.24
FEET: THENCE SOUTH 86°40'05" EAST, 36.56 FEET; THENCE NORTH 86°06'36" EAST,
62.64 FEET; THENCE NORTH 80°29'33 EAST, 52.22 FEET, THENCE NORTH 72°35'55"
EAST, 72.31 FEET; THENCE NORTH 76°49'28" EAST, 112.87 FEET; THENCE NORTH
78°58'36" EAST, 39.22 FEET; THENCE NORTH 78°57'01" EAST, 105.10 FEET TO A POINT
IN SAID EASTERLY LINE OF SAID LOT 25; THENCE SOUTHERLY ALONG SAID EASTERLY

RO MAZ82504\. egal Descriptiom\AG4 Legal_Bndy V8 AR11.doex
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LINE SOUTH 18°40'33" EAST, 736.34 FEET TO THE TRUE POINT OF BEGINNING.

THE HEREINABOVE DESCRIBED PARCEL OF LAND CONTAINS 22.62 ACRES, MORE OR
LESS.

/Q /4 g/&-:;/lﬂ

DOUGLAS’g. STRd/UP P.L.S. 8553
HUNSAKER & ASSOCIATES SAN DIEGO, INC.
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EXHIBIT H
IRREVOCABLE OFFER OF DEDICATION FOR RECREATION PROPERTY

Recording Requested by and
Please Return to:

City Clerk

City of Chula Vista
P.O. Box 1087

Chula Vista, CA 91912

This Instrument Benefits City Only.
No fee is required.

This Space for Recarder's Use Only

APN(s) 646-010-04 : i C.V. File No.

IRREVOCABLE OFFER
OF DEDICATION OF FEE INTEREST

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, SSBT
LCRE V LLC, a Delaware limited liability company, represents that, as the ownex(s) of -
herein-described real property, (in the case of multiple owners, collectively referred 1o as

“Grantor”), Grantor hereby makes an Irrevocable Offer of Dedication of fee interest to THE
CITY OF CHULA VISTA, A MUNICIPAL CORPORATION the hereinafier described real
property for the following public purpose:

ACTIVE RECREATION PURPOSES

The real property referred to above is situated in the City of Chula Vista, County of San Diego,
State of California and is more particularly described as follows: .

SEE ATTACHED: EXHIBIT AFOR LEGAL DESCRIPTION
) EXHIBIT B FOR PLAT '

This Offer of ﬁadication is made pursuant to Section 7050 of Government Code of the State of
California and may be accepted at any time by the City Clerk of the City of Chula Vista.

This Offer of Dedication of fee interest shall be irrevocable and shall be binding on the Grantor,

its heirs, executors, administrators, successors and assigns.




SIGNATURE PAGE

Signed this dayof ,20

Graptor Signatures:  SSBT LCRE V LLC,
. a Delaware limited liability company

By:

Name:
Title:

By:

Name:
Title:

(Notary Acknowledgment Required for Each Signatory)

This is to certify that the interest in real property offered herein to the City of Chula Vista, a
governmental agency, is hereby acknowledged by the undersigned, City Clerk, on behalf of the
Chula Vista City Council pursuant to authority conferred by Resolution No. 15645 of the Chula
Vista City Council adopted on June 5, 1990, and the grantee(s) consent(s) to the recordation
thereof by its duly authorized officer.

By:
DONNA NORRIS, CMC, City Clerk

Date:
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State of California

County of

Or ' , before me,

Notary Public, personally appeared
who proved {o me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subsm"bed
to the within instrument and acknowledged to me that he/she/they executed the same in his‘herftheir
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the
eatity upon bebalf of which the person(s) acted, executed the instrament,

[ certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true end carrect.

WITNESS my hand arnd official seal

Signature of Notary Public )
(Notary Seal)

State of California

County of

On , before me, i - ,

Notary Public, personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscrﬂ)cd

to the within instrument and acknowledged to me that he/she/they executed the same in histher/their

aufhorized capacity(ies), and that by his/her/their signature(s) on the instrument the pe:tsrm(s), or the
entity upon behalf of which the person(s) acted, executed the instrumeant.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct. )

WITNESS my hand and official seal.

Signatnre of Notary Poblic
(Notary Sezl)




EXHIBIT “A”
LEGAL DESCRIPTION

THAT PORTION OF LOT 25 IN OTAY RANCHO, IN THE CITY OF CHULA VISTA, COUNTY
OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 862, FILED
IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, FEBRUARY 07,
"4900, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID LOT 25; THENCE ALONG THE
EASTERLY LINE OF SAID LOT 25 NORTH 18°40°33" WEST, 1756.61 FEET TO THE TRUE
POINT OF BEGINNING; THENCE LEAVING SAID EASTERLY LINE SOUTH 63°42'23" WEST,
712.12 FEET,; THENCE‘SOUTH 74°46'02" WEST, 790.79 FEET TO A POINT IN THE
EASTERLY SIDELINE OF STATE HIGHWAY 125 DEDICATED PER DOCUMENT
RECORDED JUNE 21, 2008 AS DOC. NO. 2008-0437364 OF OFFICIAL RECOI'\;DS, BEING
ALSO THE BEGINNING OF A 5124.33 FOOT RADIUS NON-TANGENT CURVE CONCAVE
EASTERLY, A RADIAL LINE TO SAID POINT BEARS NORTH 76°23'03" WEST, THENCE
NORTHERLY ALONG SAID EASTERLY SIDELINE OF SAID STATE HIGHWAY AND THE
ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 02°35'04" A DISTANCE OF
231.15 FEET; THENCE NORTH 16°12'01" EAST, 516.13 FEET TO THE BEGINNING OF A '
208.85 FOOT RADIUS NON-TANGENT CURVE CONCAVE NORTHWESTERLY A RADIAL
LINE TO SAID POINT BEARS SOUTH 01°41'11" EAST, THENCE NORTHEASTERLY ALONG
THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 76°00°20" A DISTANCE OF
277.05 FEET; THENCE NORTH 03°15'59" EAST, 88.12 FEET,; THENCE LEAVING SAID
EASTERLY SIDELINE NORTH 62°15'34" EAST, 16.52 FEET; THENCE NORTH 52°30°37"
EAST, 27.73 FEET; THENCE NORTH 52°23'53" EAST, 78.26 FEET, THENCE NORTH
56°44'36" EAST, 41.26 FEET, THENCE NORTH 39°19'17" EAST, 47.34 FEET, THENCE
NORTH 16°43'02" EAST, 38.24 FEET; THENCE NORTH 80°32'16" EAST, 25.85 FEET,;
THENCE SOUTH 85°05'34" EAST, 49.68 FEET; THENCE SOUTH 83°35'58" EAST, 39.24
FEET;—THENCE SOUTH 86°40'05" EAST, 36.56 FEET; THENCE NORTH 86°06'36" EAST,
62.64 FEET; THENCE NORTH 80°29'33" EAST, 52.22 FEET; THENCE NORTH 72°35°35"
EAST, 72.31 FEET; THENCE NORTH 76°49'29" EAST, 112.97 FEET, THENCE NORTH
78°58'36" EAST, 39.22 FEET; THENCE NORTH 78°57'01" EAST, 105.10 FEET TO A POINT
IN SAID EASTERLY LINE OF SAID LOT 25; THENCE SOUTHERLY ALQNG SAID EASTERLY

RO MA2825\04\ ega! Description\Al4 Legal_Bndy VB AR11.docx
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LINE SOUTH 18°40'33" EAST, 736.34 FEET TO THE TRUE POINT OF BEGINNING.

THE HEREINABOVE DESCRIBED PARCEL OF LAND CONTAINS 22.62 ACRES, MORE OR
LESS.

/Q /4 4/o4 /%

DOUGLAM{ STR&JP P.L.S. 8553
HUNSAKER & ASSOCIATES SAN DIEGO, INC.
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EXHIBIT "B SHEET 1 OF 2 SHEETS

LEGEND:
P.0.C.  INDICATES POINT OF COMMENCEMENT

T.P.0.B. INDICATES TRUE POINT OF BEGINNING
(R) INDICATES RADIAL BEARING

VICINITY MAP

NOT TO SCALE

FEASEMENT LEGEND:

i} INDICATES BOUNDARY OF STATE HIGHWAY 125 PER DOCUMENT RECORDED
JUNE 21, 2008 AS DOC. NO. 2008—-0437364. )

‘ INDICATES AN EXISTING EASEMENT FOR PUBLIC SEWER PURPOSES PER
DOCUMENT RECORDED APRIL 15, 2003 AS DOC. NO. 2003-0433781.

, S/ ,
A%'//é f/ﬁ#/{f

DoUGLASB. STRoEP L. 8553
EXP. 12/31/14

HUNSAKER
& ASSOCIATES

1AN DILEOG IKC

PLUNNING 5707 Wghss Stecrt
SULVEYING  RHBSHISS8-4500- PRASISIS-HH
RN0920\ &Map\EP_OTAY V8 AR11 SHT Of.dwg[JMoy—19-2014:08:30 W.0. 2825-0004




EXHIBIT "B”
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EXHIBIT |
IRREVOCABLE OFFER OF DEDICATION FOR UNIVERSITY PROPERTY

:

Recording Requested by and
Plegse Return to:

City Clerk

City of Chula Vista
P.O. Box 1087

Chula Vista, CA 91912

This Instrument Benefits City Only,
No fee is required,

This Space for Recorder's Use Only .

APN(s) 644-080-17 C.V. File No.

IRREVOCABLE OFFER
OF DEDICATION OF FEE INTEREST

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, SSBT
LCRE V LLC, a Delaware limited liability company, represents that, as the owner(s) of
herein-described real property, (in the case of multiple owners, collectively referred to as
“Grantor"), Grantor hercby makes an Irrevocable Offer of Dedication of fee interest io THE
CITY OF CHULA VISTA, A MUNICIPAL CORPORATION, the hereinafter described real
praperty for the following public purpose:

FUTURE UNIVERSITY PURPOSES

The real property referred to above is situated in the City of Chula Vista, County of San Diego,
State of California and is more particularly described as follows:

SEE ATTACHED:  EXHIBIT A FOR LEGAL DESCRIPTION
EXHIBIT B FOR PLAT

This Offer of Dedication is made pursuant to Section 7050 of Government Code of the State of
California and may be accepted af any time by the City Clerk of the City of Chula Vista.

This Offer of Dedication of fee interest shall be irrevocable and shall be binding on the Grantor,
its heirs, executors, administrators, successors and assigns.




SIGNATURE PAGE

Signed this day of . , 20

Grantor Signatures:  SSBT LCRE VLLC,
a Delaware himited liability company

By:

Name:
Title:

By

Name:
Title:

(Notary Acknowledgment Required for Each Signatory)

This is to certify that the interest in real property offered herein to the City of Chula Vista, a
governmental agency, is hereby acknowledged by the undersigned, City Clerk, on behalf of the
Chula Vista City Council pursuant to authority conferred by Resolution Na. 15645 of the Chula
Vista City Council adopted on June 5, 1990, and the grantee(s) conseni(s) to the recordation
thereof by its duly authorized officer.

By: .
DONNA NORRIS, CMC, City Clerk

Dﬁte:




State of California

County of

On : , before me, ,

Notary Public, personally appeared .
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/arc subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/hez/their signature(s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acted, exccuicd the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal,

Signamre of Notery Pubbc
{Notary Seal}
State of California
County of
On , before me, ) ' 3

. Notary Public, personatly appeared s
who proved to me on the basis of satisfactory evidence to be the person{s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/shefthey executed the same i his’her/their
authorized capacity(ies), and that by bis/her/their signature(s) on the instrument the person(s), or the
entjty upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Califarnia that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary Public .
(Notary Seal)

1RO M:A232504\_egal Description\ADS Lega! Bndy V190 Futere Univ.docx
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EXHIBIT “A”
LEGAL DESCRIPTION

THAT PORTION OF LOT 13 OF OTAY RANCHO, IN THE CITY OF CHULA VISTA, COUNTY
OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 862 FILED

INTHE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY ON FEBRUARY 7,

1900, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID LOT 13; THENCE ALONG THE
EASTERLY LINE OF SAID LOT 13 SOUTH 18°41'56" EAST, 2833.89 FEET; THENCE
LEAVING SAID EASTERLY LINE NORTH 50°58'25° WEST, 57.14 FEET, THENCE NORTH
32°1824" WEST, 60.45 FEET; THENCE NORTH 19°52'25" WEST, 79.70 FEET; THENCE
NORTH 10°31'35" WEST, 99.50 FEET; THENCE NORTH 05°10'36° WEST, 74.74 FEET,
THENCE NORTH 07°56'58" WEST, 52.00 FEET TO THE BEGINNING OF A 40.00 FOOT
RADIUS CURVE CONCAVE SOUTHWESTERLY; THENCE NORTHWESTERLY ALONG THE
ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 118°48'16" A DISTANCE OF
82.04 FEET; THENCE SOUTH 53°14'46™ WEST, 26.00 FEET; THENCE SOUTH 51°05'52°
WEST, 50.43 FEET; THENCE SOUTH 61°39'39* WEST, 90.22 FEET,; THENCE SOUTH
4B°31'20" WEST, 27.04 FEET; THENCE SOUTH 36°26'34" WEST, 91.97 FEET; THENCE
SOUTH 78°03'27" WEST, 87.62 FEET; THENCE NORTH 18°47'53" EAST, 89.81 FEET;
THENCE NORTH 33°36'51" WEST, 328.04 FEET; THENCE NORTH 34°08'47" WEST, 512.10

‘' FEET; THENCE NORTH 84°46'10" WEST, 168.12 FEET TO THE BEGINNING OF A510.00

FOOT RADIUS NON-TANGENT CURVE CONCAVE WESTERLY, A RADIAL LINE TO SAID
POINT BEARS SOUTH 87°12'49" EAST, THENCE SOUTHERLY ALONG THE ARC OF SAID
CURVE THROUGH A CENTRAL ANGLE OF 22°04'06™ A DISTANCE OF 196.43 FEET,;
THENCE SOUTH 24°51'17" WEST, 202524 FEET TO THE BEGINNING OF A 480.00 FOOT
RADIUS CURVE CONCAVE NORTHWESTERLY; THENCE SOUTHWESTERLY ALONG THE
ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 24°53'38" A DISTANCE OF
208.55 FEET: THENCE SOUTH 38°21°27" EAST, 13.01 FEET TO THE BEGINNING GF A
493.00 FOOT RADIUS NON-TANGENT CURVE CONCAVE NORTHWESTERLY, A RADIAL
LINE TO SAID POINT BEARS SOUTH 40°12'05" EAST, THENCE SOUTHWESTERLY ALONG
THE ARC OF SAID CURVE THROUGH. A CENTRAL ANGLE OF 21 °41°37" A DISTANCE OF
186.66 FEET; THENCE SOUTH 71°29'32" WEST, 65.93 FEET TO THE WESTERLY LINE OF

RO M:2825\04\Lega) Description\AS Legal Body V10 Funwe Univ.docx
WO 2825-0004 5/20/14




SAID LOT 13; THENCE ALONG SAID WESTERLY LINE NORTH 18°41'15" WEST, 2371.85
FEET TO THE MOST SOUTHERLY CORNER OF THAT PARCEL OF LAND GRANTED TO
THE CITY OF CHULA VISTA DESCRIBED IN DEED RECORDED JUNE 28, 2011 AS FILE
NO. 2011-0326935 OF OFFICIAL RECORDS; THENCE LEAVING SAID WESTERLY LINE
ALONG THE SOUTHEASTERLY LINE OF SAID PARCEL NORTH 46°25'40" EAST, 495.29
FEET; THENCE NORTH 34°04'54" EAST, 732.68 FEET, THENCE NORTH 42°51'05" EAST,
265.78 FEET; THENCE NORTH 50°13'24" EAST, 315.59 FEET; THENCE NORTH 41°33'34"
WEST, 72.14 FEET TO THE NORTHERLY LINE OF SAID LOT 13; THENCE LEAVING SAID
SOUTHEASTERLY LINE ALONG SAID NORTHERLY LINE NORTH 71°57'67" EAST, 1107.50
FEET TO THE POINT OF BEGINNING.

THE HEREINABOVE DESCRIBED PARCEL OF LAND CONTAINS 130.68 ACRES, MORE OR
LESS.

éé#/’é’- ,
VA4

, -
DOUGLAS B, s¥RoUP P.L.S. 8553
HUNSAKER & ASSOGIATES SAN DIEGO, INC.
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EXHIBIT ”B” SHEET 1 OF 2 SHEETS

LEGEND:
P.O.B. INDICATES POINT OF COMMENCEMENT
(R) INDICATES RADIAL BFARING

LAND GRANTED TO THE CITY OF CHULA
VISTA PER GRANT DEED RECORDED
6/28/2011 AS DOC. NO.
2011-0326935, O.R.

VICINITY MAP
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EXHIBIT J

AGREFMENT OF PURCHASE AND SALE
AND ESCROW IRSTRUCTIONS

TO;

THIS AGREEMENT OF PURCHASE AND SALE AND ESCROW IKSTRUCTIONS is mada

.and entered into this . day.of . , by and
between {hereilnafter
"SELLER”), and (hereinafter
“Buyer”}.

RECITALS

SEFLLER is the owner of certain real property located in the County
of San Diego, State of California, containing approximately 45
acres, as legally deécribed on Exhibit "1™ attached hereto

{"Property™}).
BGREEMENT

NOW, THEREFORE, in consideration of the covenants and promises
contained herein, the parties agree as follows:

1. PURCHASE OF PROPERTY

SELLER agrees to sell the Property to Buyer and Buyef agrees
to .purchase the Property, upon the terms and conditions herein
contained.

2. PORCHASE PRICE

The purchase price for the Property to be paid by Buyer SHALL
RE : Dollars

($ 1.
3, TERMS -OF PAYMENT OF PURCHASE PRICE

The purchase price shall be paid as follows:

4 CONDITIONS PRECEDENT TO CLOSING




5.

EXHIBIT J

ESCROW

This Agreement constitutes joint escrow instructions to

{"Escrow Holder")} instructing it to consummate this sale upon
the terms and conditions set forth herein. Escrow Holder
shail be concerned with the provisions of this paragraph and
the paragraphs and subparagraphs below.

{a} ggening.'Escrow shall oﬁen within three (3) days aftex

{b)

{c}

(d)

{e)

{£)

execution of this Agreement by the parties.

Deposit. Upon opening escrow, Buyer shall deposit:

Effective Date. The effective date for all time
requirements under this Agreement shall be the opening of
e5CTOW.

Closing Date. This escrow shall close on or before

Prorations. All ordinary real property taxes levied or
assessed against the Property shall be prorated between
Buyer and SELLER on the basis of the latest bills and
thirty {30} day month (360 day year) as of the clope of
esSCrow.

Payment of Costs. The expenses of escrow described
herein shall be pald in the following manner:

1. S8sller shall pay the full cost of preparing,
executing and acknowledging any deeds or other
instruments required to convey title to the Property
to Buyer, any tax that may be imposed on the
conveyance of title to the Property to Buyer under
the Documentary Transfer Tax Act of California, and
one-half of the escrow fees.

2. Buyer shall pay the cost of recording the
Grant Deed or other instrument executed by
SELLER conveying title to the Property to Buyer
and one-half of the escrow fees.

Pogssessicon. Possession of the Property shall be
delivered to Buyer on close of escrow. .

2




6.

EXHIBIT J
NOTICES
All notes under this Agreement shall be effective upon
personzl deliver to SELLER, Buyer, or Escrow Bolder, as the
case may be, or forth-eight (48) hours after deposit in the

Onited States mail, reglstered or certified mail, postage
fully prepald, and addressed to the respective parties as

follows:

To SELLER:

To BUYER:

To Escrow Holder:

or to such other address as the parties may from time to time
designate in writing. ’ )

ACCESS

Buyer shall be entitled to reasonable access to the Property
at any time prior to the close of escrow for the purpose of
making such engineering, surveying, soils, gaeplogy and
environmental studies as Buyer may reasonably deem necessary,
all of which will be completed at no expense to SELLER. Buyer
agrees to indemmify and held SELLER and the Property free and

‘harmless from any and all liens, costs; liabilities or

expenses. incurred in connection with such engineering,
surveying, soils, geology and environmental studies. '

ATTORNEYS' FEES

In any action between Buyer and SELLER seeking enforcement or

interpretation of any of the terms cor provisions of this

Agreement, or in confection with any of the Property described
herein, the prevailing party in such action shall be awarded, 'in
agdition to damages, injunctive or .other relief, its
reasonable cost and expenses, not limited to taxable costs,

and reasonable attorneys' fees.




i0.

11.

12.

13.

EXHIBIT

ASSIGNMENT

Buyer shall have the right to assign this Agreement and'the
rights and responsibilities under it with .the consent of
SELLER, which consent shall not be unreasonably withheld.

TIME OF ESSENCE

Time is of the essence in this Egreement.

PERFORMANCE OF ACTS

The parties hereto agree to perform such acts and execute such
documents as may be required to carry out the terms and
purposes of this Agreement.

PROPERTY "As I3"

Buyer is relying solely upon its own 1nspections,
investigations and analyses of the Property in entering
into this Agreement and is not relying in any way upon
any representations, statements, agreements, warranties,
studies, reports, . descriptions, guidelines or other
information or material furnished by Seller  or its
representatives, whether oral or written, express or implies
of any nature whatsoever regarding any such matters. Buyer
acknowledges that it has become familiar with the
Property and made such independent investigations
and analysis as Buyer deems necessary o©r appropriate
concerning Buyer's proposed use, sale and development of the

Froperty.
MISCELLANEQUS

This Agreement shall be construed in accordance with the laws
of the State of California. This Agreement may be executed in
counterparts. This Agreement shall be binding upon-and shall
inure to the benefit of all the partles hersto, their
beneficiaries, successors and assigns.

Headings at the beginning of -each numbered section of thae
Agreement are solely for the convenience of the parties and
are not a part of this Agreement. This Agreement contains all
of the agreements of the parties hereto with respect to the
matters contained Werein and no prior agreement orx
understanding pertaining to any such matter shall be effective
for any purpose. No provision of this Rgreement may be
amended or added to except by an agreement in writing sigmed
by the parties hersto or their respective successors in
interest.

{(NEXT PAGE IS SIGNARTURE PAGE)
. "




. this day of

EXHIBIT
SIGNATURE PAGE TO -

LGREEMENT OF PURCHASE AND SALE
END ESCROW INSTRGCTIONS

IN WITNESS WHEEREQOF, Buyer and SELLER have executed this Agreement
the day and vear first above written. C '

"BUYER"

By

" SELLER"

By

Receipt of executed copy of this Agreement is hereby acknowledged

By
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EXHIBIT K

DEVELOFPMENT AGREEMENT PROVISIONS

Tewm. The following laoguage shall be sdded after the phrase “twenty (20) years” and before

the phrase “(the tem)” in the fourth sentence of Sectién 3 of the existing Development Agreement:

*from , 20_, the date upon which the City ruay accept the
Offiets of Dedication in Sectians 3.3 of that certain "Land Offer Agreement” by and
between the City and OV Three Two, LLG; JJf & K Investments Two, LLG; sad

RR Quazry, LLC, approved by the City Councll on , 2008."
Tentative Map/Pecmit Dumtion, Section 6.2 of the existing Development Agreement,

2z
entified "Length of Validity of Tentative Subdivision Maps," is hexsby deleted in its entirety aad
replaced with the following:

3,
&xts

*¢ 2 Tentative Man/Permit Duration. Pursuant to California Government Code
section 664526, any tenmtive subdivision map, patcel map or other map suthorized
by the Swte Subdivision Map Act that is approved for the Project shall remain valid
for a period of time equal to 4 tenn of this Agreement, In addition, notwithstsading
any condition ot provision to the conttary, every peamit and approval for the Project
other than ministerial approvals shall remsin valid for 2 period of time equal to the
tenm of this Agreement.”

Growth . The second full pazegrzph of Section 5.2 appeszing at page 8 of the

ting Development Agreement, eotiled “Development of Property," which beging

"Notwithstanding the foregoing,” shall be deleted in its entivety and teplaced with the following:

4

"Notwithstanding any provision of this Agreemet to the contrary, the City's Growth
Menagement program, as set forth in the Growth Mamagement Element of the Gity's
General Plan, applicable to the Project hall be those in effect on the date the City
approves the Land Offer Agreement referenced in Section 3 hereof”

Modifications to Existing Project Approvals. The following sentence shall be added

ta the end of Section 5,23 of the existing Development Agreement

5,

"The patties agree that they accept the modifications to the Existing Project
Agpptovals approved by the City Coundl on ,20.°

Reimbursement. At the end of the first sentence of Section 7.5 of the existing

Development Ageeement, entitled "Facilities Which are the Obligations ‘of Another Party, or
ate of Bacessive Size, Capacity, Length or Numbet,” » ncw seatence shall be insected as
follows:




“City shall not require such monies or improvements unless City provides
reasonable assarance of funding or reimbursement in accordance with State lew
end/or the City's ordinances.”




EXHIBIT "L*
VILLAGE 3 NORTH
INDUSTRIAL CONVERSION PROPERTY

NUISANCE
EASEMENT

(S) scHooL - AREA 4

MIXED USE/OFFICE
(APPROX. 18.7 AC)

RESIDENTIAL
(APPROX. 31.3 AC)
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EXHIBIT "O°
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# UNIVERSITY LAKE PROPERTY

50 AC LAKE PROPERTY
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