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RESTATED AND AMENDED LAND OFFER AGREEMENT

This Restated,and Amended Lapd Offer Agreement ("Agreement”) is entered into o be
effectve as of (71 /x'uzi; g 2014, ("Effective Dare") by and benveen SSBT LCRE
V, LLC, a limited (iabilit}/ corporation (referred 1o collectively as "Owner") and the City of
Chulz Vista, a political subdivision of the Seate of California ("City").

RECITALS

A Owner owns the undeveloped real property located in the Ciry as more
-particularly shown on the attached Exhibiz "A" (the "Property").

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

C. Owner and City were pardes to that certain Land Offer Agreement, dated May
20, 2008, (the "First Land Offer Agrecment”) that was recorded against the Property and
addinonal property commonly referred to as Otay Ranch Village 4 (the “Village 4 Properry”™).
,@Empsoparg Z-}/??/aa Doc.. #f.?wsm}aa.z.????.g ( o Pey)

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superseded the First Land Offer Agreement (the "Superseded Land Offer Agreement”) with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 The Superseded Land Offer Agreement specifically excluded the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E. The Superseded Land Offer Agreement allowed the City to accepr offers of
dedication for one hundred sixty (160} acres within the Property for the development of a
facility for higher education and other compatible land uses in the Otay Ranch Project if certain
conditons of said Agreement occurred.  In addidon, the Superseded Land Offer Agreement
reduced the total porendal dwelling units allowed under the First Land Offer Agreement from
7,350 10 6,600 for the Property.

F. Owner and City now desize to amend the Superseded Land Offer



Agreement in order to reflect the new land use plan being proposed by the Owner for the
Property arrached 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 ser forth the new terms
and conditions precedent for Owner's conveyance and Ciry'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 rwenty mwo (22) acres of acuve recreadon property
within the Otay River Valley Regional Park, depicted in Exhibit “E” and legally descobed in
Exhibit “F” (the “Recreavon Property”).

NOW, THEREFORE, in consideradon of the above recimls and of the mutual
covenants hereinafter contained, and for other good and valuable considerations, the recerpt
and sufficiency of which is hereby acknowledged, Owner and Cicy agree as follows:

ARTICLE 1
DEFINITIONS

1.1. Definiions. This Agreement uses a number of terms having specific meanings, as
defined below. These specially defined terms are distinguished by having the inidal 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 Effectve Dare of this Agreement, and is anticipated to
become a part of the City’s university. As shown on Exhibit “G,” approximately 2.1 acres of
the 40 Acre University Site overlap with the University Property and are included within the
University IOD that allows for the transfer of ownership of the University Property to the Ciry.

"Development Agreements” means the Restated and Amended Pre-Annexaton
Development Agreement berween the City and Jewels of Charity recorded August 6, 1996,
Restated and Amended Pre-Annexadon Development Agreement berween the Ciry and SNMB,
LTD recorded August 6, 1996, and Resrated and Amended Pre-Annexadon Development
Agreement berween the City and United Enterprises recorded August 6, 1996.

"Effecdve Date” means the date the Agreement becomes effecave and is set forth in
the first paragraph of this Agreement.

"Entitlements” means: {i.) ameadments o the City's General Plan and the Otay Ranch
General Development Plan which establish 6,600 as the maximum number of restdendal units
to be permirted for development for the Property with the potendal maximum of 6,897
residential units that may be permitted pursuant to paragraph 2.1.2.1 (the addidonal 297 units
would equal 6,897 as the maximum number of residential units that the City agrees to consider
in good faith for potental development in accordance with paragraph 2.1.2.1 and 2.1.2.2.
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(*Additonal 297 unirs”); (i) Sectional Planning Area Plans ("SPA Plans”) for the Property
designating the permirted land uses, densities and intensities of development, which are in
subsmntial compliance with the Land Use Plan depicied on Exhibit "B" (i} tenmuve
subdivision maps to subdivide the Property in accordance with the SPA Plans and related
entslement documents, such as Public Facilides Financing Plans, necessary to implement the
SPA Plans, as may be identified in the Processing Agreement; and (iv) appropmate Califomia
Environmental Quality Act compliance for the discretionary actions outlined in items (i), (i)
and (iil) above.

"First Land Offer Agreement” means that certain agreement entered into between
JJ&K Investments Two, LLC; OV Three Two, 1.LC; and RR Quarry, LLC, all Delaware
limited liability companies and the City, dazed May 20, 2008.

"Growth Management Program” means the Ciey policies and standards intended to
regulate the tming and phasing or rate of growth within the Ciry, as sct forth in the City's
Growth Management Element of the City's General Plan and Chapter 19.09 of the Chula Visma
Municipal Code in effecr as of the Effecdve Date of this Agreement.

"Mazardous Materials”" means any substance, material ox waste which is or becomes (1)
regulated by any local or regional governmental authority, the State of California or the Unired
States Government as hazardous waste, (i) defined as a "solid waste”, "sludge”, "hazardous
waste", "extremnely hazardous waste”, "restrcred hazardous waste”, "Non-RCRA hazardous
waste," "RCRA hazardous waste”, or "recyclable matedal”; under any federal, swate or local
statue, regulation or ordinance, including without limitadon Secmons 25115, 25117, 25117.9,
25120.2, 25120.5, 251227, 25140, 25.141 of the California Health and Safery Code; (iif) defined
as "Hazardous Substance” under Secton 25316 of the California Health and Safety Code; (iv)
defined as a "Hazardous Materal", "Hazardous Substance”, or "Hazardous Waste"” under
Secdon 25501 of the California Health and Safery Code; (v) defined as a "Hazardous
Substance” under Section 25281 of the California Health and Safety Code; (vi) asbestos; (vii)
petraleurn products, including without limitadon, petroleum, gasoline, used oil, crude oil, waste
oil and any fracdon thereof, natural gas, natural gas liquefied, namral gas or synthetic fuels, (vii)
materals defined as hazardous or extremely hazardous pursuant to the California Code of
Regulations; (ix) polychloninated biphenyls; (x) defined as 2 "Hazardous Substance” pursuant to
Secton 311. of the Fedemi Water Pollution Control Act (33 U.S.C. Section .1251, & seq.); (i)
defined as z "Hazardous Waste" pursuznt to Secton 1004 of the Federal Resource
Conservation and Recovery Act, 42 US.C. Secton 6901, ¢/ seq., (xii) 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, & seq. and regulavons
promulgated hereunder; (xiii) defined as a "Hazardous Substance” pursuant to Secdon 401.1.5
of the Clean Water Act, 40 C.E.R. 116; OR (x.v) defined as an "Extemely Hazardous
Substance” pursuant to Section 302 of the Superfund Amendments and Reauthorizatdons Act

of 1986, 42 U.S5.C. Secdon 11002, &/ s4.



"Irrevocable Offers of Dedicadon” means the University Property 10D and the
Recreaton Property 1OD, collecuvely, 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 tming and processing of the Endrements
will be set forth therein.

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

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

“Recreaton Property” means the real property, approximarely 22 acres, east of SR-125
located within the Oty River Valley designated as Acrive Recrearion in the Ciry's General Plan
and is included in the legal description of the Recreaton Property IOD attached as Exhibit “F.”

“Recreaton Property 10D” means the lmrevocable Offer of Dedication, artached as
Exhibit “H” that allows for the transfer of ownership of the Recreation Property to the City.

"Superseded Land Offer Agreement” means that certain agreement entered Into
berween ]JJ&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 dme from the Effective Date vnal the terminanon of
this Agreement as set forth in Paragraph 4.3.

"Third Party Litigadon” means any claim, acton, 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 in interest to challenge, set aside, void or annul the approval of this Agreemeat or
the Endtements, inclading without limitation, attacks upon California Environmental Qualiry
Aet compliance.

"University Property” means the real property, approximately 130.7 acres within the
Property and is included in the legal deseription of the University [OD attached as Exhubit "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 University 10D thar allows for the mansfer
of ownership of the University Property to the Ciry.

“University 1OD” means the Irrevocable Offer of Dedicaton, attached as Exhibit “1”
that allows for the wransfer of ownership of the University Property to the City.



ARTICLE 2
OFFER OF DEDICATION
AND THE FIRST LAND OFFER AGREEMENT

2.1.  Superseded Land Offer Agreement. This Agreement supersedes the
Superseded Land Offer Agreement between Owner and Ciry with respect to the

_ Property. The Pardes agree that this Agreement shall prevail with respect to the Ciry’s
ability to accept the krrevocable Offers of Dedicaton. The Superseded Land Offer
Agreement is void and unenforceable upon the Effectve Dare of this Agreemnent.

2.1.1. Imrevocable Offers of Dedicarion. The Pardes acknowledge that the
City was provided an irrevocable offer of dedicadon under the Superseded Land Offer
Agreement. At such dme as Owner provides the Irrevocable Offers of Dedicadon in
accordance with paragraph 2.2 herein, City covenants and agrees that it shall vacate the
irrevocable offer of dedication recorded pursuant to the Superseded Land Offer
Agreement and instead record the Irrevocable Offers of Dedicanon. As a conditton
precedent to this Agreement, the City must have approved the new legal descdpton
for the University Property and have reviewed and approved a Preliminary Title Report
for said propertes. Concurrently with the Effecuve Date of this Agreement, Owner
shall also submit to the City the Recreztion Property IOD. Notwithsianding any
provisions of the First Land Offer Agreement or the Superseded Land Offer
Agreement, Owner hereby agrees thar the City may accept the lmevocable Offers of
Dedicadon for the University Properry and the Recreation Property subject only to the
terms of this Agreement.

2.1.2. Yillage 4 Properry. The Owner would like to procced with the
enddement process for Villages 3 North, a portion of 4, 8 Ease and 10 of the Omnay
Ranch Project.  As stated in the Superseded Land Offer Agreement, Owner no longer
owns all of the Village 4 Property. Owner acknowledges that nothing 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 enttements from the City pursuant to the First
Land Offer Agreement. Owner agrees not to interfere or tzke any acgon to prevent
the third-party owner of that pordon of the Village 4 Property from processing said
endtlernents, but retins the fght 1o comment on any proposal by the third-party
owner of a portion of the Village 4 Property thar could have an adverse impact on the
Project and the rght to enforce any rights Owner may have under that cermin
Declaradon of Use Restdctons for Oty Ranch Village Four, Chula Vista, California
trecorded 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 Ciry’s acceptance of the Irrevocable Offers of Dedicanon is not
related to or subject to any decision on any enttements for the Village 4 Property not
included under this Agreement.



2.1.2.1. Addidonal 297 Units. The Partes acknowledge that, as of the Effecave
Date of this Agreement, the Land Use Plan includes the Additonal 297 Units. The Ciry
agrees to consider in good faith the incorporaton of the Additonal 297 Units in the
Land Use Plan. Notwithstanding the foregoing, the Parties specifically understand and
agree that Owner's obligation to convey the University Property and Recreanon
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 Addidonal 297 units, or any part thereof, on the
Land Use Pian at the ame such as the Enadements are 1o be decided upon by the Ciry,
Owner understands and agrees that the City shall nevertheless be entided to accept the
Irrevocable Offers of Dedicarion if the Enttlements 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 evenr, the
Additonal 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 Enttlemens with the
Additonal 297 Units, and should the pordon of Village 4 Properry that is not owned
by the Owner receive approval of endtlements 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 pordon 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 enforceable by the City by tentatve map conditon, for ten (10} years after the City
has accepted the Izrevocable Offers of Dedicadon, if such acceptance occurs as set
forth in this Agreement.

22.  Offer of Dedicadon. Concumenty with the Effectve Date of this Agreement,
Owner shall submit to the City the University Property 10D for fee dide to the
University Property subject to the uses set forth in the University Properry 10D which
include higher educadonal purposes and related compatble uses, acove public
recreation, quasi-public, and all other uses, including residendal, industnal and
commercial.  The uses set forth for the University Propenty are referred to collectvely
as the "Permitted Uses." In the event the City determines that the Universicy Property
or a portion thereof will be developed for any Permitted Uses other than (i) higher
educadonal uses, including a university campus; (ii) university-related housing (student
and/or faculty housing); (iti) 2 regional technology park or campus intended to atmract
and promote a nniversity; 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 insdtutions {(uses other than those descmbed in subsecoons (i)
through (iv) collectvely shall be referred to as "Non-university Development"), Owner
shall have the right 1o repurchase that portion of the University Property proposed for
Non-university Development in accordance with the rerms and condidons set forth
herein ("Repurchase Right"). Notwithstanding the foregoing, the Repurchase Right shall
not apply to the 40 Acre University Site or the Recreadon



Property. The Repurchase Right shall ke effect upon the Ciry's acceptance of the
University Property JOD and expire fifieen years after the Endtlements are approved
by the Ciry ("Repurchase Right Expiradon"); unless terminated earlier as to all or 2
portion of the University Property in accordance with Paragraph 2.4.  Owner hereby
represents 1 the City, that to the best of Owner’s acrual knowledge, the property
owners of Village 4 have no property interests in the University Property.

23.  Offer to Purchase. In the event the Repurchase Right is wiggered in accordance
with Paragraph 2.2, the City shall prompuly offer to sell that pordon 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(iv) belowy), to
be paid in cash.

(i) Closing Date, not sooner than 60 days from the date the Purchase
Agreement is executed.

iy The Purchase Agreement shall be substantally in the form arached hereto
as Exhibit “J”,

(v) If the partes 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
acceptzble to both partes. If the parties are unable to agree on an
appraiser within ten (10) days zfter the City delivers the Offer to Purchase
to Owner ("Delivery Date"), within twenty (20) days after the Delivery
Date, each party shall each name an appraiser who is 2 member of MAI or
an equivalent organization and has at least five (5) years experence
appraising similar properly in the Chula Visra area. If either party fails 1o
appoint such an appraiser within such pedod, and such failure conanues
for more than five (5) days following written notce from the other pary,
the appraiser appointed by the party giving such notice shall proceed to
make the appraisal as herein set forth, and the determinadon thereof shall
be conclusive on both parties. The two (2) selected appraisers will each
prepare an appraisal report within thirty (30) days after their appointment.
If the two (2) appraisers' determination of the fair marker value of said
property is within ten percent (10%) of each other, then the fair market
value of the same will be the arithmetic average of the rwo (2) appraisals.
Otherwise, the two (2) selected appraisers will appoint a third appraiser
within ten (10) days after issuance of their appraisal reports, ('Deciding
Appraiser”) meeting the same qualificadons and who has no preexisting
materal financial or business relatonship with either of the appraisers,
City or Owner. If the two (2) selected appraisers fail to appoint a Deciding
Appraiser within such petod, then either party may peadon a court of
competent junsdicdon to appoint a Deciding
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Appraiser meeting the qualifications set forth herein, in the same manner as
provided for the appointment of an asbitrator pursuant to California Code of
Civil Procedure secton 1281.6. The Deciding Appraiser may not receive or
consider the appraisals prepated by the other two (2) appraisers. The Deciding
Appraiser will deliver its report to the, parties, within thirty.(30) days after its
appointment aad the fair market value of said property will be cither: () if the-
fair market value determined by the Deciding Appraiser is between the values
determined by the first two (2) appraisers, the arithmetic average of the two (2
appraisals that are closest to each other; or, (i) 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 naméd, if any, but each party shall be responsible for the
fees and expenses of any appraises named solely by that party. Each party shall
bear its own expenses in presenting evidence to the appraisers. The
determination of fair market value by the appraiser(s) shall be final and bindiog
on the pares.

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 23 (iv) DECIDED BY NEUTRAL '..l :
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 23 ().
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

k]



AGREEMENT TO THIS ARBITRATION PROVISION IS
VOLUNTARY. YOU HAVE READ AND UNDERSTOOD THE
FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING
OUT OF THIS PARAGRAPH 23(iv) TO NEUTRAL
ARBITRATION,

OWNER’S INITIALS: @bi CITY'S INITIALS: (U &

2.4 Repurchase Right, Ciry and Owner agree to negonate in goad faith the Purchase Proce
contained in the Offer 1o Purchase, provided however, if Ciry and Owner cannot agree on
the Purchase Pdce within rwenry (20} davs after the Ciry delivers the Offer to Purchase to
Owner, the Purchase Price shall be determined in accordance with Paragraph 2.30v).
Owner shall have ten (10) days from the date Owner is notified of the final dererminanon
of fair market value pursuant to Paragraph 2.3(v) within which to notfy the Ciry whether
it intends to exercise its Repurchase Right. If Owner declines to exercise the Repurchase
Right, or fails to omely notfy City of its determination, the Repurchase Right shall be
terminated as to that portion of the University Property proposed for Non-university
Development. In such event, the City shall have a night 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
materia) terms of the samne, Cire shall provide Owner with a new offer to purchase before
offering the Universiry Property to any other prospecave 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 concurrentdy with the
Repurchase Right Expiraton. The Repurchase Right and Renewed Right to Purchase
shall terrinate prior to the Repurchase Right Expiraton as to any portion of the
Universiny Property for which Owner declines to exercise such nights. Owner agrees to
deliver to Ciry within ten (10) business davs of City's wrirten request, a quitclaim deed
releasing the University Propery, or a porton thereof, from the provisions of the
Repurchase Right and Renewed Right ro Purchase upon the expiradon or earlier
terminadon of said rights as to all or a porton of the University Propery.

2.4.1 Effect of Conveyance on Repurchase Right. At no time shall more than one
legal entiry possess the Repurchase Right. The Repurchase Right shall rerminate as to any
portion of the Property conveved by Owner to a third parte which conveyance comprises
less than the tomal Property owned by Owner immediately prior to the convevance. For
example, if Owner convevs 10 a developer thirty percent (30%) of the Property, the
Repurchase Right shall terminate as to the thirty percent (30%) conveved. Under this
example, the Repurchase Right would nor terminate 25 ro the rematning seventy percent
(70%) of land rerained by Owner. If the Owner conveys the endrery of the Property at
any one dme (a "bulk-sale™), the Repurchase Right shall not terminate and shall conunue
to run with the land conveved in the bulk-sale. Using the example above, if Owner
subsequently conveved the remaining seventy percent (70%) of the Property in a



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

2.42. No Vested Development Rights. Owner.acknowledges and agrees that neither |

this Agreement nor the Development Agreement confer vested development rights upon zny .

portion of the University Property acquired by Owner pursuant to the'Repurchase Right and
Owner shall be subject to applicable City land use regulations with regard to any future
applicadions to develop said propesty. : :

2.5.  Execution of Offer. If the Owner exercises the Repurchase Right for that portion of .
the University Property proposed for Non-university Development, Owner agrees-to execute
the purchase agreemeat, in substantially the form attached hereto as Exhibit "J" within forty
five (45) days after the determination of fair market value pursuant to Paragraph 2.2 (iv). -

2.6.  Tide Insurance. Owner has obtzined, at its expense, title insurance naming the City
as the insured and, guaranteeing fee ttle, subject to any exceptions or conditions approved by -
the City, for the University Property and Recreation Property from Chicago Title Insurance
Company in an amount reasonably agreed upon by the parties representng the estimated fair
market value of the properties as of the Effective Date of the First Land Offer Agreement.
Owner shall maintain said ttle insurance for the University Property. and Recrearion Property
in full force and effect undl the City has accepted the Irrevocable Offers of Dedications
pursuant to the provisions of this Agreement Owner shall provide the City with proof of said
title insurance concurrent with the Effective of this Agreement. ‘

2.7. Encumbrances. The Owner or successors-in-interest to Owner mﬁy place lLiens,
encumbrances and other tile excepdons on the University Property and Recreation Property -
up until the time frames set forth herein for the respective properties; provided however such
liens, encumbrances, and other exceptions to tile are removed “from the dtle to said
properdes in accordance with the terms of this Agreement. Owner shall provide the City with -
written notice of any lens, encumbrances, or other exceptions placed on the respective |
properties within thirty (30) days of its placement on said properties. Notwithstanding any
provision of this Agreement, Owner agreés .that pdor to the Ciry's acceptance of the
Irrevacable Offers of Dedication it shall mke any and all acions necessary to provide each of - -
the respective properties to the City free and clear of all liens and encumbrances other thaa: *
@ 20y easements and rights-of-way determined upon findl approval of the Enutements
required for development of the Project 'which do not matedally interfere with the intended
use of the University Property for the Permitted Uses or the intended uses of the Recreation
Property; (i) prorated non-delinquent real estate taxes, special taxés and assessments; and (ii) |
those exceptions to tite that are approved by the City (collectvely of Preliminary Title
Report, prepared by Chicago Tite Company, dated , and are referred to as the "Permitted .
Exceptons." In addition, Owner shall not pledge the rights to this Agreement as secusty for . -
any of its other obligatons. .
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2.8. Removal of Encumbrances. No later than thirty (30) calendar days prior to the first
public hearing on the Entidements, Owner shall remove all lieas, encumbrances 2nd any other
exceptions, other than the Permitted Exceptions, and agy other exception not approved by the
City from the dde ro the University Property and Recreation Property or otherwise
demonstrate, to City’s sadsfaction, an irrevocable commitment and ability to remove said title .
matters immediately upon approval of the entitléments. Owner shall provide the City with an
updated Title Report for the University Property and Recreation Property thirty (30) calendar
days prior to the last public hearing for the Eadtlements as set forth in this Paragraph. Owner .
understands and agrees that if Qwner fails to remove all liens, encumbrances ‘and those
exceptions, other than the Permitted Exceptions, not approved by the City, in the time frames _
set forth herein, this Agreement and the Processing Agreement shall be terminated and any
remaining hearings on the Entitlements shall be cancelled . and the application for the
Entitlements shall be considered withdrawn by the Owner. '

29.  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 o the
University Property and Recreation Property by a professional firm acceptable to the City and
again not less than thirty (30) days pdos to the first public heading for the Entitlements with ar
update of the Phase One Hazardous Waste Report for the respective propérties by the same’.
professional firm. Owner shall be responsible for the costs of both reports. Owner,
understands that the City's acceptance of the Ievocable Offers of Dedication i conditoned
upon the City's approval of said report and that the City has entered into this Agreement _ .
contingent on the University Property and Recreadon Property being free and clear of any
environmentzal conditon which would be a violaton of any applicable federal, state or local
law, ordinance or regulation relating to Hazardous Marterials. Ovwmer further undersginds and
agrees that Owmner, in addition to any obligations as the propesty owner, is fully responsible for
the administration and oversight of the eavironmental condition of the Universiry Properiy’
and Recreation Property undl the City has accepted the Irrevocable Offers of Dedicagon. If
after the City's review of the updated Phase One Hazardous Waste Report for said properties,
the City determines the environmental condition of the University Property or Recreanon’
Property are not acceptable to the City, Owner may, in its disererion; cure.said conditon
within thirty (30) days of City's written notice to Owner that such propexty is not acceptable. 1.
Owmer decides not to cure the condition of the University Property or Recreaton Property,
this Agreement and the Processing Agreement shall be terminated and apy applicatons -
submitted for the Project shall be considered withdrawn by the Owner and any and all
heatings for the Endtlements shall be cancelled. g

210. Transfer of Units. Owner may tansfes, at its discretion, up to fifteen percent (15%) of
the units allocated to 2 village within the Project to another village within the same Project. .
The Development Services Director may apprave, in his or her discretion, any tragsfer of units
morze than ffteen percent (15%) or any tranisfer of units to another village within Owmy Ranch
but not within the Project, if all of the following requirements are satisfied: : :
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G The mansfer of units berween villages is consistent with the village design
policies and the Entidements that have been approved by the City for the
village into which the units are being transferred;

Gi) The total number of units for the Project is not exceeded,

@) Public facilitics and infrastructure 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 transit-oriented development; and

v) Preserve conveyance obligations will continue to be based on the final map
development area.

ARTICLE 3
OFFER OF DEDICATION

31. Entdements Processing. Owner will file with City all applications and pay all applicable
fees for the review, processing, and consideration of the Entitlements by the Cisy. City will
diligently process, in accordance with the schedule set forth in the Processing Agreement, the
Entitlements for final consideration by the City Council. Notwithstanding the foregoing, the
City's acceptance of the Irrevocable Offers of Dedication is not contingent on the time frames
associated with the processing of the Entitlements as set forth in the Processing Agreement,
except that final approval of the Entidements must be received by the Owaer within the gme
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 permirs are got subject to
this Agreement and the acceptance of the Irevocable Offers of Dedication to the City shall not
be contingent on Owner receiving such ministedial approvals, In addition, Owner acknowledges
and agrees that the City has not made any represenmtions or warranties as to the viability of any
of the land uses contemplated in the Entitlements.

32 Review Period. Ouwmer shall have thirty (30) days after the final draft for the
Entitlements (which include all of the conditions and mitigation measures associated with said
documents) ("Final Draft Entitlernents”) have been completed by the City, to review such
documents and decide whether to proceed with processing the Entitlements. Durdng the
Owner's thirty-day review perdod, City ageees to meet with Owner 1n good faith to discuss the
draft documents and consider any changes Owner may request. Owner shall notfy the City in
writing, at the conclusion of the thirty-day review period, as to whether Owner wishes to
continue processing the Entidements. Owner may decide to stop processing the Enttlements if
Owner determines, in its sole discrerion that it is economically infeasible or undesirable to
continue. If City is notified to stop processing Enutements and the reasons thereof, this
Agreement shall terminate, and the application
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for the Endtlements shall be considered withdrawn by the Owmer.

33.  Approval of Enudements. If the Entitlements are approved by the City Coudiall in
substantially the form of the Final Draft Entidements on or before twenty four (24) months
after Owner has submitted a completed application for the Project to the Ciry, as such time
may be extended as provided for in Paragraph 7.9 (Force Majeure), City shall dccept the
Irrevocable Offers of Dedication  aftex the thirty (30) days statute of limitations set forth in
the California Esnviroamental Quality Act (as may be amended from time to time) and any
additional time caused by Third Party Liugation, as described in Paragraph-3.4 herein. In the |
event of Third Party Ligation, Ciry shall accept the levocable Offers of Dedicadon within - -
thirty (30) days after entry of a final, non-appealable judgment affirming the validity of the
Entitlements 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 Qutcome, the -

parties agree to meet and confer regarding corrective action necessary o preserve the .

Enttdements. In the event Owner or City determines it is not in Owner's or City's interest to -
proceed with the corrective action necessary to préserve the Entitlements, this Agreement shall
terminate and any Entitlements that have been approved by the City shall be considered void
ab initio and be of no effect. In the event Owner and City elect to proceed with the corrective -
action necessary to preserve the Entitlements, the City shall accepr the Irrevocable Offers of
Dedication within thirty (30) days after entry of a final, non-appealable judgment affirming the* -
validity of the Enttlements. In the event the City does got approve the Endtlements in
substangally the form of the Final Draft Eaddements or in such corrected form as necessary o
preserve the Enttlements, on or before twenty four (24) months after Owner has submitied 2

completed application for the Project to the City, as such tme may be extended as provided for- .

" in Paragraph 7.9 (Force Majeure), any Entidements received by Owner shall be considered to

have been withdrawn by Owner, City's actiod 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
Dedication as set forth herein.

3.3.1. Transfer of Interest. In the event that any rght, title or interest to the Property |

.or any portion thereof have been sold or otherwise conveyed to one or more third parties pdor

to the City council taking final action oo the Eatilements, and one or more of such partes
withdraws irs application or submits a modification to the Endtlements for its respective
portion (the “Third Pacty’s Portion”), then, notwithstanding such third party action, so long
as (d) the City Council approves the Endtlements for the remainder of the Property (i.e., the
Property minus the Third Party’s Pordon), and (b) the Entidements for.the remainder of the
Property ate in substantially the same form as the Final Draft Entidements (allowing for
reasonable modifications to the area of applicadon and the conditions of approval to account
for such change), the City may, nonetheless, proceed to accept the lerevocable -Offers of
Dedication, subject to the provisions set forth in Paragraph 3.3. hereof, above. For avoidance
of doubs, if a third party acquires Owner’s entire interest in the Property such that there is 1o
remainder of the Property, the third party may withdraw the entire application in accordance with
the provisions set forth in Section” 3.2 above and in that case the City may not accept the
Irrevocable Offers of Dedication and this Agreement shall rerminate. )

3.4.  Third Parry Litigaton. In the event of the occurrence of Third Party Litgatdon, the
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term of this Agreement shall be extended for the period of the pendency of the Third Panty
Litigation or untl such time as either the City or Owner (irespective of who is nafned in the
Third Party Litgarion) decides it is no longer desirable to defend against the Third Party
Litigation, at which time written notce shall be provided to the other party requesting
termination of this Agreement In such event, the Entitlements received by Owner shall' be |
considered withdrawn by Owners and be null and void. The City shall return the Irrevocable-

Offers of Dedication to the Owner.

3.5. Community Purpose Facilities Credit  If the City has accepted the Irrevocable Offers
of Dedication, Owner's obligations to provide Community Purpose Facilides ("CPE") land uses -.
within the Property shall he deemed satisfied. Notwithistanding 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 discregon.

3.6.  Discreton of City. Ownoer understands and agrees that the City reserves the right to
exercise its discretion as 1o 2ll matters which the City is by law éntitled or sequired to exercise .
its discretion with respect to the Entitlements, including bur not limited to, the Califorma -
Environmental Quality Act and other similar laws. In addition, the Entidements shall be subjéer” -
to and brought to City Council for consideraton in accordance with applicable legal
requirements, including laws related to notice, public hearings and due process. In addition,
nothing herein shall be construed as to resuict the City's ability to exercise jts discretdion as
provided by the City's Growth Management Program or to conditon the Project in the manner
City determines appropriate in accordance with its general police powers.

3.7. [Intendonally omitted ]
3.8. [Intentonally omitted.]

37.  University Design. The parties acknowledge and agree that a university will benefit the
cirizens of the City and the region and could provide 2 unique opportunity to complement the
development of the Property. The City acknotwledges that the Owner may participate, by
providing input and feedback to the City, in the design of any future uaiversity within Oy
Ranch including the design of the University Property. City agrees to solicit input from Ownes,
and the public, meet with Owner to discuss the design of a university, and provide to Owner all
non-privileged documents, studies and materials relevaat to the design and development of’a
university. [t is the desire of the parties to wotk cooperatively, as allowed by law, in the design
of the university to insure compatibility of land uses, design and architecture. with other
adjacent properties, including-the Project. Notwithstanding the foregoing, ‘nothing contained
herein shall be construed as to restrict the City's ability to exexcise its legislative authority or its®

discretion as to all matters which the City is by law entitled or required to exerase its discredon ™ |

with respect to any future décisions of the City with respect to any matter pertaining to the
University Property or design of a university.

38. Community Facilijes Districts, City agrees that, in additon to the fac:.iﬁties,
improvements and fees lisied in the “City of Chula Vista Statement.of Goals and Policies
Regarding the Esmblishment of Community Facilities Districts,” approved by the Chula Vista .

City Counal on December 8, 1998, local patks (neighborhood and community parks), and "~ .
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intract improvements that are approved for inclusion by the City and are within Owner’s
Property, shall be eligible for inclusion in any community facilities districts- ("CFDs") and,
therefore, eligible for reimbursement. In addition, City agrees that the current City policy with
regard to CFDs limiting the total assessment to two percent (2%) of home sales poces shall ©
remain in effect for Owner’s Property. City agrees’ to memomalize the above described
provisions as a part of the Entitlements. : ' -

3.9. Development Agreements. 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 Coundil in accordance with applicable legal requirements apd as a pait of the
Entitlements.

3.10. Financial Parcel Maps/Lot Line Adstments. Owner agrees that any application for
the processing of financial parcel maps or lot line adjustments (the “Maps”) for the Property

. will be submitted and processed in accordance and consistent with the General Plan and Oty

Ranch General Development Plan as amended by the Entitlements. City agrees to process the’
Maps in good faith concurrent with the processing of the Entitlemnents. Owner understands .
and agrees that the City may not take action on the Maps pror to City Council’s consideration
of the Entidements and that Owner shall not forward the Maps to the County Recorder for -
recordation or cause said Maps o be recorded ugdl after the 30 day CEQA statute of

limitations and any additional time caused by Third Party Livgation, as described in"Paragraph - -

3.4 herein, has expired. .
ARTICLE 4 .
Additional Land Plan Matters

41. Industial Lands, Owner may process Entitleinents, including 2 Land Use Map, that
coaverts up to a maximum of 31.3 acres of the Property, as shown on Exhibit “L,” from i -
currently designated use as Industsial to Resideptial and 18.7 acres to Mixed Use/Offce,

provided the Eodtlements and the Land Use Plzn provides for more useable industial parcels - )

on the adjacent industrial lands and in pardculzr to the properties locatéd north of Hedtage
Road. Notwithstanding the foregoing, Owner understands and agrees. that the City reserves. its
right to exercise its discretion- with respect to'the Enttlements 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 - Entidements* in
substantally the form of the Final Draft Entilements, if 2n alternative to the Project that does
not include the conversion of the Property from Industrial uses, as shown on Exhibic ¥L, is
approved and shall be entitled to accept the Irrevocable Offers of Dedicaton as set forth in-

Paragraph 3.3 above under such circumstances.

4.2.  Employment Land Smdies. 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 émployment lands in the
City. City shall be solely responsible for deciding on the consultant and the scope of work for

such smdy.

43,  QOffice Parcel. Owner may process Entitlements, including 2 Land Use Map that’
converts a 6.1 acre parcel east of the eatry road to Village 3, as more particularly.shown on
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Eshibit L, to Office uses, provided eighty percent (80%) of the square footage shall be
designated for office uses and rwenty percent (20%) shall be for commercial uses. The Office
uses shall be supportive of Industrial land uses. Nonwithstanding the foregoing, Owner
understands and agrees that the City reserves its right to exercise its discredon with respect to
the Encdements as set forth in paragraph 3.3 herein, and the Enddements are subject to City
Council approval

44.  Preserve Bank, As a part of the Enadements being processed, the City agrees to use the
City's fifty (50) acre preserve bank, of up to 4 acres, for fumure facilifies provided under the
MSCP 1o off-set impacts from the Project’s water quality basins to be located in the benches
south of Village 10 at a location that minimizes the footprint of said facility. Notwithstanding
the foregoing, Owner shall comply with all appheable provisions of the Cigy’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 infrastrucrure such as pipes),
sufficient in size to accommodate the tdbumary flows and nawral drainage within the
upstream University drainage area also identified on Exhubit “M” and to accept such flows and
narural drainage; provided that acceptance of such mibutary flows does not require the graded
foorprnt for each water quality basin to exceed two acres and provided further that
acceptance of such flows does not preclude Owner from being able to accommodate the
necessary flows its own property without exceeding two actes of roral graded foorprint mmpact
for each of the two water quality basins.

45, Village 10. The Pardes acknowledge and understand that the proposed land plan for
Village 10 has evolved out of negotiations berween Owner, the City as the developer of the
university, and Otay Land Company ("OLC") as the developer of the adjacent property 1n
Village 9. As a result of these negotiations, OLC has agreed 10 exchange cerrain propertes with
the Ciry so as ro allow Owner to acquire and develop as a part of Village 10 the property
identified in Exhibit “N” (the “Exchange Property”). Owner acknowledges and understands
that as of the Evecuton Datc of this Agreement, the City does not own fee tte to the
Exchange Property which is subject to that certzin Land Offer Agreement entered into between
the City and OLC, dated May 2008 (“OLC-LOA”) and the Right to Repurchase set forth in the
OLC-LOA. Said property is being included 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 nde to the Exchange
Property. If the Ciry obtains dite to the Exchange Property and the Right to Repurchase is
removed from its ride, the Exchange Property will be conveyed to Owner if the City has
accepred the Irrevocable Offers of Dedicadon and after the applicable statutory period of
lirnitations 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 Dedication. Owner is relying solely upon
its own inspection, investigadon, and analysis of the Exchange Propery and is subject o
conveyance to the Owner on an "as is” basis. The parties agree that Cicy makes no
representations or warranties regarding the condition of said Exchange Property or the finess
of said land for Owner's intended use or development thereof. As part of these same
negodatons, Ciry agreed to allow the southerly curb line of the rght of way for Discovery Falls
to be included within the boundares of the University Properry. City agrees to process zn
amendment to the Eastern Transportation Development Impact Fee (TDIF) Program to
include Discovery Falls Drive and Eastlake Parkway/University Drdve for City Council
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approval or denizl. Norwithsmanding the foregoing, Owner understands and agzees that the
City's acceptance of the Offer of Dedicadon for the University Property and Recreadon’
Property is in no way contingent upon the City Council’s approval or denial on_said
amendment to the TDIF Program. T

ARTICLE 5
BOUNDARY LINE ADJUSTMENTS

5.1. Preserve Marers. The Parties understand that the 40" Acre University Site is currently
included in the Otay Ranch Preserve and, therefore, cannot currcatly be developed. It is the
intention of the partes to include the 40 Acre University Site within the university campus.
Owner and City agree to work diligently together 1o obtain the applicable governmental
agencies approval of the development of the 40 Acre University Site in exchanpe 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 Acte
University Site will require an amendment to the City’s MSCP, including a boundary adjustment '
1o the Preserve, and final approval by applicable govemnmental agencies. Owner shall process
a boundary line adjustment or amendment to the MSCP for the development of the 40-Acre
University Site in conjuaction with processing a boundary line adjustment or MSCP
amendment for development of 2 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 Sire and for
the property in Villages 3 North, 4 and 10. Nothing herein shall be construed to entite the -
Owner to use the University Lake Property for obmining development entidemenrs for the
Villages 3 North, 4 or 10 site.

5.1.2. Not Related to Qffer of Dedicanons. The Parties understand and agree that
Owmer’s obligation 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 Article 5. In the event that the 40 Acre University Site or the boundary
adjustments within Villages 3 north, 4 and 10 ate not approved by the applicable governmental
agencies, Owner shall nevertheless be obligated to convey the University Property and Retreation
Property pursuant to this Agreement.

ARTICLE 6
GENERAL PROVISIONS

6.1. Infrastructure to Serve City Properries. 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 infrastnucture required to serve the
University Property or Recreation Property including, without limiration, streets, sanitary, sewer,
storm drain, basins, water, park, open space, landscaping and dry utlity facilies unless City )
provides reasonable assurance of funding or reimbursement in accordance with State Law
and/or the Ciry's ordinances.
6.2.  City Propertes Assessments. City agrees not to impose on the University Property or
Recreation Property any special taxes, assessments, fees, charges or other exactons pror to
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City acceptance of the Irrevocable Offers of Dedication, Owner shall be responsible for paying
any taxes, liens and assessments currently being imposed on the University Property and
Recreation Property undl the City has accepted the Irrevocable Offers of Dedication.

63. Term. The term of this Agreement and the rights, duties and obligations of the pardes
under this Agreement shall expire five (5) years from the Effective Date unless extended due
to Third Party Litigation or Force Majeure as herein defined, except for such provisions herein
which expressly survive beyond the expiration of this five-year term.

6.4. "As Is" Conveyance. City is relying solely upon its own inspection,
investgation, and znalysis of the University Property and Recreation Property in entering into

this Agreement. The University Property and Recreation Property will be conveyed to City on
an "as is" basis. The parties agree that Owner makes no representations or warranties regarding
the condition of the University Property or Recreation Propesty or the fimess of said laad for
City's intended use or development thereof.

ARTICLE 7
MISCELLANEOUS PROVISIONS

7.1.  Entize Agreement. This Agreement, the Processing Agreement and Entiflements set
forth contain the entire understanding and agreement of the parties, and there are no oral or
written representations, understandings or ancillary covenant, nndertakings or agreements
which are not contzined 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 nzture to interpret or determine the terms or condidons of this Agreement.

72.  Severability. If any term, provision, covenant or condition of this Agreement shall be
determined invalid, void or unenforceable, then this Agreement shall rerminate in its entirety,
unless the parties otherwise agree in wrdng,

73.  lnterpremation 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 construction to the
effect that ambiguities are to be resolved against the draftng party shall not be employed in
interprering this Agreement, all parties having been represented by counsel in the negotiaton
and preparaton hereof.

7.4. Papagraph Headings. All Paragraph heading and subheadings ate inserted for

convenience only and shall not affect any construction ot interpretation of this Agreement.
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7.5. Singular and Plural. As used herein, the singular of 2ny 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 time is 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 2 party to exercise its rights upon the
default of the other party, shall not constitute a waiver of such party's fght to insist and
demand strict compliance by the other party with the terms of this Agreement thereafter.

7.8. No Third P eneficiaries, This Agreement is made and entered into for the sole
protection and benefit for the parties and their successors and assigos. No other person shall
have any right of acton based upon any provistons of this Apreement.

7.9. Force Majeure. Neither party shall be deemed ro be in default where failure or delay in
performance of any of its obligatons under this Agreement is caused by earthquakes, other
Acts of God, fres, wars, riots or similar hosdlities, 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 acdons (such as restraining orders or injunctions), o 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
delzy in the City's processing of the Entitlements, or requests further changes or amendments
to the Project or Entidlements, 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 crcumstances for more than five (5} years.

7.10. Muwal Covepants. Unless expressly provided otherwise in this Agreement, the
covenanrs corntained herein are mutual covenants and also constitute condidons 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 benefit of the successors, assigns and
intezests of the parties as to any or all of the Property untl released by the mutal consent of
the parties. The burden of the covenants contined 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 tght and for the
purposes of protecting the interest of the commusity and other parties public or prvate, 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 pardcular
land or interest therein.

7.12. Counterparts,. The parties may execute this Agreement in COUNIErparts, which
counterparts shall be construed together and have the same effect as if all the pardes had
executed the same instrument.
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7.13. Judsdiction and Venue. Any action or law or inequiry arising under this Agreement or
brought by an party hereto for the puspose of enforcing, construing or determining the validity
of any provision of this Agreement shall be filed and tried in the Supedor Court of the County
of San Diego, State of California, and the parties 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 parties shall cooperate with and provide
reasonable assistance to the other to the extent contemplated hereunder in the perfommance of
all obligations under this Agreement and the sausfaction of the conditions of this Agreement
Upon the request of either party at any tme, the other party shall promptly execute, with
acknowledgment or affidavit if reasonably required, and file or record such required
instruments and wrtings reasonably accepmble to such party and take any actions 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 without limitadon actions necessary to remove this
Agreement from the chain of title as to all or 2 pordion of the Property when authorized by this
Agreement, provided that neither party will be obligared to modify any rights or accept any
additional obligations or Labilities in connection therewith. Following City's acceptance of the
Imevocable Offers of Dedication, upon the request of Owner, City will take actions reasonably
pecessary to remove this Agreement from the chain of tde of that portion of the Property
being conveyed to a thizd party. ’

7.15.  Amendments in Wrg operation. This Agreement may be amended only by
writien consent of both parties specifically approving the amendment.

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

To Cuy: City of Chula Vista
276 Fourth Avenue
Chula Vista, CA 21910
Arm: Glen Googins, City Attomey

To Qwner: SSBTLCRE V,LLC
One Lincoln St., SFC9
Boston, MA, 02111
A Sophie Yang

Meadow Lane, LLC
1392 East Palomar Street, Suite 202
Chula Vista, CA 91913
Artn: Jim Baldwin
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JPB Developeat, LLC

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

Armn: Jim Baldwin



or such other address as a party may inform the others of from time to time. Aay such nouces
sent by registered or certified mail, return receipt requested, shall be deemed to have been duly
given and received three (3) business days after the same is so addressed and mailed with
postage prepaid. Notices delivered by ovenight service shall be deemed to have been given
upon delivery, charges prepaid to the U.S. Postal Service or private couder. Any notice or
other document sent by any other matter shall be effective only upon actual receipt thereof.

7.17. Authority to Execute, Owner and the City each warrants and represents that the person
ot persons executing this Agreement and any of the Izrevocable Offers of Dedication on their
behalf have the authority to execute this Agreement and Irrevocable Offers of Dedication.

7.18.  Exhibits and Artachments. All Exhibits referenced within the Agreement are
incorporated herein and made 2 part of this Agreement.

7.19.  Termination. In the event this Agreement terminates as provided in Paragraphs 2.7,
2.8, 2.9, 3.2, 3.3, 3.4, and 3.9 hereia, the Entitlements shall be withdrawn, the Offers of
Dedication shall be null and void, and of no further force and effect (the parties shall promptly
take all actions reasonably necessary to prompdly remove the document from the chain of ude)
and the Processing Agreement also shall terminate, Owner agrees to prompdy pay any
ousstanding processing fees due the City in accordance with the Processing Agreement.

7.20.  Project as a Privare Undertaking. It is specifically understood by City and Owner that
(© the Project is a private development; (i} City has no interest and/or responsibilides for or

duty to the Owner or third parties concerning any improvements to the Property; (ui) Owners
shall have the full power and exclusive control of the Property subject to the obligations of
Owner set forth in this Agreement, any other agreements with City and applicable law; and (iv)
the Project is not 2 joint venture or partership berween the City and Owner..

721.  No Anomey fees. No attomey’s fees shall be recoverable in connection with this
Agreement. Owner agrees that City shall have no liability in monpetary damages in regards to
any marter concerning this Agreement.

722. Hold Harmless and Indemnificaton. Owaer shall defend, indemnify, protect and
hold harmless the City, its elected and appointed officers, employees, and other persons
working on behalf of the City from and against all claims, suits, actions or proceedings whether
judicial or administratve, wiits, orders, injuncdons or other rehef, damages, liability, cost and
expense (including without limitation attorneys’ fees) arising out of or alleged by third parties
to be the result of this Agreement or the City's actions in processing or issuing Owner's
Entidements resuling from or as descrbed 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 o
RESTATED AND AMENDED LAND OFFER AGREEMENT -

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

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

© APPROVED;

b (0,

Cheryl Cox, Mayor o 4

ATTEST:

Donna Noris, Cigy Clerk

APPROVED AS TO FORM:
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STATE OF CALIFORNIA )
)SS.
COUNTY OF SAN DIEGO )

On July 24, 2014, before me, Donna Norris, City Clerk, personally appeared Cheryl Cox.
who proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to
the within instrument and acknowledged to me that she executed the same in her authorized capacity,
and that by her signature on the instrument, the person, or the entity upon behalf of which the person
acted, executed the instrument.

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

WITNESS my hand and official seal

A/om % Nop—l

Donna Norris, CMC
City Clerk of the City of Chula Vista




SIGNATURE PAGE TO
RESTATED AND AMENDED LAND OFFER AGREEMENT
CONTINUED

SSBT LCRE V, LLC, a Delaware hmited hability company
By: SSBT LLCRE HOLDCO, LLC, a Delaware lmired liabihry company, its sole member

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

By: %M%
Sophie Yang & V Va O
Vice President

Pront Name; Q S{){?hi?_ V&nﬁ

24



State of €atdummia (V) aSSadnpeaids

County of SO@O\L

On ;;;2!% \ l,ag !!H ,befcreme,'\Q-nﬂeW %m&ﬂ

Notary Public, personally appeared Q S(‘)Dh\{/ Qﬂﬂq ,
who proved to me on the basis of satisfactory evidence to be the pepsén(s) whose name(s) is/are 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/her/their signature(s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acted, executed the instrument.

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

5

d

WITNES hand and officizl seal. I
S ;_;_:--5“}'.:__-_..“ ':_‘ 3
SN L TR
e M2 w/é—' ' _ RN
SERERANEE WiaaN e e
< Notary Public T e &ERE
Commmonweaith of Massachusetts e T E
U My Commission Expires ., TN
= December 19, 2017
rrrrent T
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/are subscribed
to the within instrument and acknowledged to me that hefshefthey executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acted, executed the instrument.

[ centify 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.

Signmure of Notary Public

{(Notary Seal)



Exhibit A
Exhibit B
Exhibis C

Exhibit D -

Exhibit E
Exhibit F
Exhibir G
Exhibit H
Exhibit {

Exhibir }

Exhibit K
Exhibit L.
Exhibit M
Exhibu N
Exhibit O

LIST OF EXHIBITS

Exisoing Ownership (“Propery™)

Land Use Plan -

Univessity Property

Legal Descripnon of University Property

Recreation Property

Legal Desc.:i:pzion of Recreagon Property

40-Acre University Site

Irrevocable Offer of Dedication for Recreation Property
[revocable Offer of Dedication for University Property
Agreement 1o Purchase and Sale and Escrow Instrucdons
Developmenrt Agreement Provisions

Village 3 North Industrial Conversion Property
University Drainage Basins

Village 10 Exchange Property

Universite Lake Property
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EXHIBIT *B-2" LAND USE PLAN
VILLAGES 3 NORTH & 4
PARCELS H &1

(P PARK
(& scHooL

AREA 2
/
AREA 3
VILLAGE 3 NORTH (H)
AREA | LAND USE/DISTRICT |GROSS ACAES | DU | GROSS DU/ACRE
1 IND 293 - -
2 NI 1921|1553 X
3 M 85 2 53
TOTALS 1557
VILLAGE 4 i
AREA | LANDUSEDISTRICT | GROSSAC. | DU | DU/ACRE
1 COMM; PARK Zi4 . .
2 OPEN SPAGE 88 -
TOTALS =7 -

AREA 1

RADPIEA RPN\ Latdets \ LGA Erritdls\ [ 8-2 Londt Lke Vo Pool Howplhio—06—2014: 13 56




EXHIBIT "B-3"

LAND USE PLAN
VILLAGE 8 EAST A
PARCEL G w
/#Ey ,
AREA 1
l B5.1
g
RGN
AREA 2
B34
(P) PARK
) scHooL
/
/]
VILLAGE B EAST
AREA LAND USE/ DISTRICT GROSS ACHES| DU | GROSS DU/ACRE

1 MU 8.2 287 483

2 MMU 1685 | 2,848 175

3 M 49.4 325 6.8

4 ACTIVE REC/COMMUNITY PARK 51.5 0 -

5 ACTIVE RECREATION 225 0

TOTALS 3,550

F 295 AP e \{iheets 1 DA Cometuts\EIW S I3rgd e V8 Poviel G oegMop~26—70'¢ 4 37
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ol et VILLAGE 10 2y

PARCELS
R\

AREA 2

E“,_'F_f‘_&

can

(P) PARK
® scHooL

VILLAGE 10

AREA

LAND USE/ BISTRICT

GROSS ACRES

oy

GROSS DU/ACRE

UNIV

3id7

-

El

UNIV
MU

40.0

M

48,0

1,045

218

TOTALS

102.7

625

6.8

1,740
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- EXHIBIT D

LEGAL DESCRIPTION OF UNIVERSITY PROPERTY

THAT PORTION OF LOT 13 OF OTAY RANGHO, 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,
1800, 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, 2833.88 FEET, THENCE
LEAVING SAID EASTERLY LINE NORTH 50°5825° WEST, 57.14 FEET, THENCE NORTH
32°18'24" WEST, 60.45 FEET; THENCE NORTH 16°52'25° WEST, 78.70 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
§2.94 FEET: THENCE SOUTH 53°14'46" WEST, 26.00 FEET; THENCE SOUTH 51°0552°
WEST, 50.43 FEET; THENCE SOUTH 61°39°38° WEST, 80.22 FEET: THENCE SOUTH
48°31'20° WEST, 27.04 FEET; THENCE SOUTH 36°28'34* WEST, 81.87 FEET; THENCE
SOUTH 78°03'27* WEST, 87.62 FEET; THENCE NORTH 18°47'53" EAST, 83.81 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 CF A510.00
FOOT RADIUS NON-TANGENT CURVE CONCAVE WESTERLY, A RADIAL LINE TO SAID
POINT BEARS SOUTH 87°12'48° EAST, THENCE SOUTHERLY ALONG THE ARC OF SAID
CURVE THROUGH A CENTRAL ANGLE OF 22°04'08° A DISTANCE OF 186.43 FEET;
THENGE 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 TO 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, 65.83 FEET TO THE WESTERLY LINE QF

RO MRSt Deseriptho\ADS Lagat Brdy V18 Punare Unde.doex
WO 28250004 S/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°57'57" EAST, 1107.50
FEET TO THE POINT OF BEGINNING.

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

/g 4 f;éi:';/'-ﬁ'—

T 7
DOUGLAS B, STROUP P.L.S. 8553
HUNSAKER & ASSOCIATES SAN DIEGO, INC.

RO MAZEZSUNLegat Description\ags Legel_Hndy V10 Fure Univ.docs
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EXHIBIT "E*
RECREATION PROPERTY

VILLAGE 8 EAST
PARCEL G

o

8R-125

/7] RECREATION PROPERTY (226 ACRES)
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CEXHIBITF

LEGAL DESCRIPTION OF RECREATION PROPERTY

THAT PORTION OF LOT 25 IN OTAY RANCHO, IN THE CITY OF GHULA VISTA, COUNTY
OF SAN DIEGD, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO, 852, FILED
IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, FEBRUARY 07,
1800, 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 834223 WEST,
712.12 FEET; THENCE SOUTH 74%4602" WEST, 790.79 FEET TO A POINT IN THE
EASTERLY SIDELINE OF STATE HIGHWAY 125 DEDICATED PER DOCUMENT
RECORDED JUNE 21, 2008 AS DOC. ND. 2008-0437364 OF OFFICIAL RECORDS, 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 SIDEUNE 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 1671201 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°1534" 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°4302° EAST, 38.24 FEET; THENCE NORTH 80°3Z16" EAST, 25.85 FEET;
THENCE SOUTH 85°05'34" EAST, 40.68 FEET; THENCE SOUTH 83°35'58" EAST, 38.24
FEET: THENCE SOUTH 86°40'05" EAST, 36.56 FEET; THENCE NORTH 86706°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, 112.97 FEET,; THENCE NORTH
78°58'36" EAST, 30.22 FEET; THENCE NORTH 78°5701" EAST, 105.10 FEET TO APOINT
IN SAID EASTERLY LINE OF SAID LOT 25; THENCE SOUTHERLY ALONG SAID EASTERLY

RO MAZEZRMY g0 DescrtplonAD Legal_Brdy VE AR 11.000x
WO ZE25-0004 502004




LINE SQUTH 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/o2 /s

DOUGLAS'g. STROil'JP P.L.5. B553
HUNSAKER & ASSOCIATES SAN DIEGO, INC.

;DS M2825\04\Laga! Descriptional4 Legal Brdy VB ART1.doox
WO 28250004 672114




154

7Y
|

TR Y

x o
O ExtBIT 6" A\ W A
] 40 ACRE UNIVERSITY SITE" \{

I VILLAGE 10 RN

= \\

AREA 1

~. LEaALpascaL l}
BOUNDARY (FOATION)
;

AREA 2 ® parx H
..

® scHooL ]

X

A\

Yy

AN

Ny

V7 a0 Ac UNNVERSTTY ONSITE * '

£ APPROXIMATELY 2.1 ACRES OF THE 40 AC. UNIVERSITY
SITE ARE INCLUDED I¥ THE UNIVERSITY PROPERTY 10D

2\ LPR\LA O Eddta LD 0 & AC Usawnfiy e Rar beX 7~ LowglPba e 22 2001 17350




EXHIBIT H

IRREVOCABLE OFFER OF DEDICATION FOR RECREATION PROPERTY

Recording Requested by and
Please Return 10!

City Clerk

Ciry of Chula Vista
P.0. Box 1087

Chula Vista, CA 91912

This Instrument Benefits City Only.
No fee is required.

This Space for Recorder's Use Only

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

IRREVOCABLE OFFER
OF DEDICATION OF FEE INTEREST

FOR A VALUABLE CONSIDERATION, teceipt 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, colleciively referred to as
~Grantor”), Grantor herebv 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 follovws:

SEE ATTACHED: EXHIBIT A FOR LEGAL DESCRIPTION
EXHIBIT BYOR PLAT

This Offer of Dedication is made pursuant to Section 7030 of Government Code of the State of
California and may be accepted at anv 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

T

Signed this _17+la__davof ___ Ju| }/ .20 14-
Grantor Signatures:  SSBT LCRE V LLC,

a Delaware limited liabilitv gompany
. By: %’ﬂ“ﬁ

Name: ‘[{,Qc"oﬁe Vz\un;t_g
Title: Vice. ’prer;?d&m't

Bv:

Name:
Title:

{(Notary Acknewledgment Required for Each Signatory)

o

¥ PO L Y

o

This is 1o certify that the interest in real properiv offered herein 1o the City of Chula Vista, a
governmenial agency, is hereby acknowledged by the undersigned. City Clerk, on behalf of the
Chula Vista Ciry Council pursuant to authority conferred by Resolution No. 15645 of the Chula
Vista City Council adopted on June 3. 1990. and the graniee(s) consent(s) to the recardation
thereof by iis duly authorized officer.

Byv:
DONNA NORRIS, CMC, City Clerk

Date:




State of Eatfromia (Y assachus eids

County of SQ%\\L

- .
On \\Q\% i ; 9(‘)\‘—} , before me. Qﬂﬂ«ffﬂ@gﬁ,@ Iﬂm(m

Notary Public, personally appeared Q SC)D‘Q\{’/ LPQOG )
who proved to me on the basis of satisfactorv evidence 1o be the pepsén(s) whose name(s) is/are subscribed
to the within instrumnent and acknowledged to me that he/shefthey executed the same in hisfher/their
authorized capacity{ies), and that by his/her/their signature(s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acted, execured the instrument.

I cenify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is wue and correct.

WI; hand and officigl seal.
(g gmd /é__,_
SRR E HRIRAN
faY Notary Public

f commonwealth of Mossachusetts (Notary Seal)
' My Commission Expires
Decamber 15, 2047

State of California

County of

On . before me,

Notarv Public, personally appeared .
who proved 10 me on the basis of satisfactory evidence to be the person(s) whose name(s} is/are subscribed
to the within insorument and acknowledged to me that hef/shefthey executed the same in his/er/their
authorized capacity(ies), and that by histher/their signature(s) on the instrument the person{s), or the
entity upon behalf of which-the person(s) acted. execuied the instrument.

I centifv under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is fue and correct.

WITNESS my hand and official seal,

Signature of Notary Public

{(Notary Seal)



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 THEREQF NO. 862, FILED
IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, FEBRUARY 07,
1800, 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°35" WEST, 1756.49 FEET TO THE TRUE
POINT OF BEGINNING; THENCE LEAVING SAID EASTERLY LINE SOUTH 63°42'23" WEST,
712,12 FEET, THENCE SOUTH 74°456'02" WEST, 790.86 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
ALSO THE BEGINNING OF A 5124.33 FOOT RADIUS NON-TANGENT CURVE CONCAVE
EASTERLY, A RADIAL LINE TO SAID POINT BEARS NORTH 76°23'06" WEST, THENCE
NORTHERLY ALONG SAID EASTERLY SIDELINE OF SAID STATE HIGHWAY AND THE
ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 02°35'07" A DISTANCE OF
231.21 FEET, THENCE NORTH 16°12'01" EAST, §16.13 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" EAS'i', 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°15'45" EAST, 88.04 FEET, THENCE LEAVING SAID
EASTERLY SIDELINE NORTH 62°15'34" EAST, 16.60 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 F;EET; THENCE NORTH 38°19'17" EAST, 47.34 FEET, THENCE
NORTH 16°43'02" EAST, 38.24 FEET, THENCE NORTH 803°32'16" EAST, 25.85 FEET;
THENCE SOUTH 85°05'34" EAST, 48.68 FEET; THENCE SOUTH 83°35'68" EAST, 38.24
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°45'28" 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 M2B25W04\ egal DescriptionVA04 Legal_Bndy V8 AR11.docx
WO 2825.0004 7/13/14



LINE SOUTH 18°40'35" EAST, 736.34 FEET TO THE TRUE POINT OF BEGINNING.

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

IA/Q %0 Z /f/zax;b

DOUGLAS B. STROUP P.L.S. 8553
HUNSAKER & ASSOCIATES SAN DIEGO, INC.

‘RO M:A2825\04\, egal Descriptien'AQ4 Legal _Bndy VB AR11.docx
WO 2825-0004 7113114



ESZHIBIT ”B:’ SHEET 1 OF 2 SHEETS

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

T.P.0.B. INDICATES TRUF POINT OF BECINNING
(R) INDICATES RADIAL BEARING

VICINITY MAP

NOT TO SCALE

EASEMENT LEGEND:

c 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.

44 2ot

policLas A STROUP /s, 8553
EXP. 12/31/14

HUNSAKER
& ASSOCIATES

fam DIECG EwD

AANNNG ST Wigkes St
PINENG  im Ohagn, Ca T
SIS PSRRI FIISRS M H

R\D920\&Mup\EP_OTAY VB AR11 SHT O1.cwg{iMoy—19-2014:08:30 W.0. 28250004




SHEET 2 OF 2 SHEETS

EXHIBIT "B”
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EXHIBIT |

IRREVOCABLE OFFER OF DEDICATION FOR UNIVERSITY PROPERTY

Recording Requested by and
Please Return 1o:

Cirv Clerk

Citv of Chula Vista
P.O. Box 1087

Chula Vista, CA 91912

This Instrument Benefits Ciry 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-descnbed real property. (in the case of multiple owners. collectively referred to 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:

FUTURE UNIVERSITY PURPOSES

The real properiv 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 at any time by the Citv Clerk of the Ciry 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 _I 7+a _ day of TMI)/ .20 14 -

Grantor Signatures:  SSBTLCRE VLLC,
a Delaw are limited liability company

B_v: { /Lﬂ//m
Tnle x. é"/:’{ € \/“"g

Vice e s\d ent

By

Name:
Title: -

(Notary Acknowledgment Required for Each Signatory)

= o = =

This is to certifv that the imerest in real property offered herein io the City of Chula Vista. a
governmenial agency. is hereby acknowledged by the undersigned, Ciry Clerk. on behalf of the
Chula Vista Ciry Council pursuant to authority conferred by Resolution No. 15645 of the Chula
Vista Citv Council adopred on June 3, 1990. and the graniee(s) conseni(s) ta the recordation
thereof by its duly authorized officer.

By:

DONNA NORRIS, CMC, City Clerk

Date:




State of-Calfemia MASSACHOSETTS
County of Suffolk.

j\)\\,\ V] oWy _ before me. fmé O onemaas Toman

Notary Public, personally appeared Q SﬂOh%& QOI\G

who proved to me on the basis of satisfactory evidence 1o be the person(s) whose name(s) is/are subscnbed
to the within instrument and acknowledged to me that hefshe/they execuied the same in histher/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acied, executed the instrument.

| cerifv under PENALTY OF PERJURY under Ehe faws of the State of California thai the foregoing
paragraph is true and correct.

WITNES ' hand and offigtal gea

LI

Signature of Notary Public
o ANNEMARIE E. INMAN

Notary Public (Notary Seal)
W Commonwesith of Massachusetts
My Commission Expires

Uecernber 1o, 2017

Staie of Catifornia

Countv of

On , before me,

Notary Public. personally appeared
who proved 1o me on the basis of satisfaciory evidence to be the person(s) whose name(s) is/are subscnbed
to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacitv(ies). and that by his/her/their signanure(s} on the instrument the person{s). or the
entity upon behalf of which-the person(s) acted. executed the instrument.

§ cenify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is rue and correct.

WITNESS my hand and official seal.

Signarure of Notary Public

(Notwry Seal)

(RO MA282D0N L egal DescriptiontACS Legal_Bndy V10 Future Univ docx
WO 28250604 T4



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
IN THE OFFICE OF THE COUNTY RECORODER 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°41'55" EAST, 2833.88 FEET, THENCE
LEAVING SAID EASTERLY LINE NORTH 50°58'25" WEST, 57.10 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, 89.50 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
82.94 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, 80.22 FEET, THENCE SOUTH
48°31'20" WEST, 27.04 FEET; THENCE SOUTH 36°26'34" WEST, 81.97 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 A 510.00
FOOT RADIUS NON-TANGENT CURVE CONCAVE WESTERLY, A RADIAL LINE TO SAID
POINT BEARS SOUTH 87°12'49" EAST, THENCE SOU’i:HERLY ALONG THE ARC OF SAID
CURVE THROUGH A CENTRAL ANGLE OF 22°04'06" A DISTANCE OF 186.43 FEET;
THENCE SQUTH 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 TO 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, 65.94 FEET TO THE WESTERLY LINE OF

RO MA28250NL egaf Description’AQ3 Legat_Bady V0 Future Univ.docx
WO 28230004 7151



SAID LOT 13; THENCE ALONG SAID WESTERLY LINE NORTH 18°41'14" 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°57'55" EAST, 1107.50
FEET TO THE POINT OF BEGINNING.

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

/@ 7/ é_/fﬂxd-
7 7

DOL/GLAS B. STROUP P.L.S. 8553
HUNSAKER & ASSOCIATES SAN DIEGO, INC.
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EXHIBIT

REREEMENT OF PURCHASE AND SALFE
AND BESCROW INSTRUCTIONS

THIS AGREEMENT OF PURCHASE BND SALE AND ESCROW INSTRUCTIONS is made

and entered into this day-of s s by and
betwesen {hereinafter
“SELLER”), and (hexeinafter
*Buyer”).

RELCITALS

SELLER iz the owner of certain real property located in the County
of San Diego, State of California, containing approximately 45
acres, 23 legelly dedcribed on Exhiplt "1% attached hereto
("Propexsty™). )

AGREEMENT

NOW, THEREFCRE, in consideration of the covenants and promises
contained herzin, the parties agree as follows:

1.

PURCHASS OF PROPERTY

SELLFR amgrees to sell the Property to Buyer and Buyer agrees
to .purchase the Property, upon the terms and conditions herein
contained.

PURCHRSE PRICE

The purchase price for the Property to be pald by Buyer SBALL
BB : Dollazrs
{$ -

TERMS -OF PAYMENT OF ?UB&RASE FRICE

The purchase price shall be pald as fzllows:

CONDITIONS PRECEDENT TO CLOSING




B

P

3.

EXHIBIT I

ESCROW

This Agresment constitutes joint ascrow instructions to

{("Frerow Holder™) instructing it to conswmmate this sale upon
the terms and conditions set forth herein. Escrow Holder
shail be concerned with the provisions of this paragraph and
the paragrephs and subparagraphs below.

{a) ggening.‘ﬁscrow ahall oﬁen within three {3} days after

(b}

{e)

{d)

(e}

(£}

execution of this Agreement by the parties.

DPeposit. Upon opening escrow, Buyer shall deposit:

Effective Dace. The effective date for all time
requirements under this Agreement shall be the opening of
85CTOW.

Cloging Date. This escrow shall close on or bhefore

Prorations., All ordinarty real property tazes levied or
Zssessed agalnst 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 cless of
eSCrow.

Payment of Costs. The erxpenses of escrow described
herein shalil Be paid in the following manner:

1. S8sller shall pay the full cost of preparing,
executing and acknowledging any deeds or other
instruments reguired to convey title to the Property
to BHuyer, any tax that may be imposed on the
conveyance of title to the Property to Buyer undexr
the Docimentary Transfer Tax Act of California, and
cne-balf of the escrovw 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
ané one~half of the sacrow fees.

Pogsession. Tossession of the Property shall be
delive-ed to Buyer on close of escrow. .

z




6.

EXHIBIT 7
NoTICES

All notes under this Agreement shall be effective upon
personal deliver to SELLER, Buyer, or Escrow Holdex, as the
case may be, or forth-eight (48) hours after deposit in the
Opited States mail, reglstered or certified mail, postage
fully prepaid, and addressed to the respective paxties as
follows:

To SELLER:

T BUOYER:

To Bscrow Holder:

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

ACCESS

suyer shall be entitled to reascnable access to tke Property
at any time prior te the close of escrow for the purpose of
making such engdineering, surveying, soils, geology and
envirommental studies as Buyer may reasonably deem necessary,
a1l of which will be completed =t no expense to SELLER. Buyer
agrees to indemmify and held SELLER and the Property free and

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

expenses incurred in connection with such englpesring,
surveying, soils, geolegy and environmental studies,

ATTORNEYS' FEDS

In any action between Buyer and SELLER geeking enforcement or
interpretation of any of the terms or provisicas of this
Agreement, ox in comnection with any of the Property described
herein, the prevailing party in such action shall be awarded; in
addition to damages, 4irjunctive or other relief, its
reasenable cost and expenses, not limited tTo taxable costs,
and reasonable attorneys' fees.
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10.

11.

12,

i3.

EXEBIT J

ASSIGNMENT -
Buyer shall bave the right te assign this Agreement and the
rights and responsibiliries uvnder it with .the consent of
SRLLER, which consent shall not be unreasonably withheld.

TIME OF ESSENCE

mime is of the essence in this Agreement.

PERFORMBANCE OF ACTS

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

PROPERTY “"AS I5"7

Buyer is relying solely upon its awn inspections,
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 oI its
representatives, whether oral or written, express or immlies
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 a3 Buyer deems necessary oI appropriate
concerning Buyer's proposed use, sale and development of the
Property. ’

MISCELLANEOUS

Tnis 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-eand shall
inure to the benefit of all the parties hereto, thelr
beneficiaries, successors and assigns.

Headings at the beginnipg- of -each mmbered section of the
Agreement are solely for the convenience of the parties and
are not a part of this Agreement. This Agreement contains all
of the amgreements of the parties hereto with respect tec the
matters contained herein and no prior agreement oI
understanding pertaining to any such matter snall be effective
for any purpose. No provision of this Rgreement may be
amended or added to except by an agreement in writing signed
by the parties herete or their respective successors in
inverest.

{NEXT PRGE IS SIGNATURE PAGE}
4.
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EXHIBIT 1]
SIGNATURE PAGE TO -

AGREEMENT OF PUORCHASE AND SALE
AND ESCROW INSTRGCTIONS

IR WITNESS WEEREOF, Buyer and SELLER have executed this Rgreement
the day and year flrst above written, )

TRUYER"

By
" SELLER"

BY

Receipt of executed copy of this Agreement is hereby acknowledged
this gday of

By




EXHIBITK
DEVELOPMENT AGREEMENT PROVISIONS

I Term. The following language shall be added after the phrase “twenty 20 years™ and before
the phrase “(the term)” in the fourth sentence of Section 3 of the existing Development Agreement;

“from 20__, the date upon which the City may accept the
Offers of Dedication in Sections 3.3 of that centain “Land Offer Agreement™ by and
between the City and OV Three Two, LLC; JIF & K Investments Two, LLC; and
RR Quarry. LLC, approved by the City Council on __, 2008.”

2 Tentative Map Permit Duration Section 6.2 of the existing Development Agreement,
entitied “Length of Validity of Temative Subdivision Maps,” is hereby deleted in its entirety and
replaced with the following:

*6.2 Tentative Map/Permit Duration. Pursuant to California Government Code
seclion 66452.6, any tentative subdivision map. parcel map or other map authorized
by the State Subdivision Map Act that is approved for the Project shall remain valid
for a peried of time equal 1o a term of this Agreement. In addition. notwithstanding
any condition or provision to the contrary.every permit and approval for the Project
other than ministerial approvals shail remain valid for a period of rime equal 10 the
term of this Agreement.”

3 Growth. The second full paragraph of Section 5.2 appearing at page 8 of the
existing  development Agreement entitled “Developmemt of Property.” which begins
“Notwithstanding the foregoing.” shall be deleted in its entirety and replaced with the following:

“Notwithstanding any provision of this Agreement to the contrary, the City’s Growth
Management program. as set forth in the Growth Management Element of the City’s
General Plan, applicable 10 the Project shall be those in effect on the date the City
approves the Land Offer Agreement referenced in Section 3 hereof.”

4. Modifications to Existing Project Approvals. The following sentence shall be added
10 the end of Section 3.2.3 of the existing Development Agreement:

“The parties agree that they accept the modifications to the Existing Project
Approvals approved by the City Council on 20007

5. Reimbursement. A1l the end of the first semence of Section 7.5 of the existing
Development Agreement, entitled ~Facilities Which are the Obligations of Another Party, or
are of Excessive Size. Capacity. Length or Number,” a new sentence shall be inserted as
follows:

“City shall not require such monies or improvements unless City provides
reasonable assurance of funding or reimbursement in accordance with State law
and/or the City’s ordinances,”
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& EXHIBIT 'O

-~ UNIVERSITY LAKE PROPERTY
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