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DISPOSITION AND DEVELOPMENT AGREEMENT

  THIS DISPOSITION AND DEVELOPMENT AGREEMENT (“Agreement”) is entered
into by and among the REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO, a
public body, corporate and politic (“Agency”), the CITY OF SAN DIEGO, a municipal
corporation (“City”), and NORTH PARK GATEWAY, LLC, a California limited liability
company (“Developer”), as of ________________________, 2011.  Agency, City and Developer
agree as follows:

PART 1  SUBJECT OF AGREEMENT

 SECTION 101  Purpose of the Agreement

 The Agency (as defined in Part 7 below) is the owner of that certain legal parcel (the
“Property”) located within the North Park Redevelopment Project Area in the City of San Diego,

State of California at 3067 University Avenue, containing a vacant two-story commercial
structure of approximately 15,600 square feet. The purpose of this Agreement is to effectuate the
Redevelopment Plan for the North Park Redevelopment Project by providing for the conveyance

of the Property to Developer and Developer’s adaptive reuse of the existing structure on the
Property for a mixed-use development comprised of approximately 7,000 square feet in retail
commercial uses,  six new residential apartment units, related parking and public streetscape and
alleyway improvements (“Project”), all in accordance with plans and specifications subject to
approval by the City of San Diego and the Agency, as more specifically described in this
Agreement. The development and use of the Property pursuant to this Agreement, and the
fulfillment generally of this Agreement, are in the vital and best interests of the City of San
Diego and the health, safety, and welfare of its residents, and in accord with the public purposes
and provisions of applicable federal, state, and local laws and requirements.

 SECTION 102  Definitions

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

 “Affiliate” means (1) any Person directly or indirectly controlling, controlled by or under
common control with another Person; (2) any Person owning or controlling ten percent (10%) or
more of the outstanding voting securities of such other Person; or (3) if that other Person is an
officer, director, member or partner, any company for which such Person acts in any such capacity.
The term “control” as used in the immediately preceding sentence, means the power to direct the
management or the power to control election of the board of directors. It shall be a presumption
that control with respect to a corporation or limited liability company is the right to exercise or
control, directly or indirectly, more than fifty percent (50%) of the voting rights attributable to the
controlled corporation or limited liability company, and, with respect to any individual,
partnership, trust, other entity or association, control is the possession, indirectly or directly, of the
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power to direct or cause the direction of the management or policies of the controlled entity.  It
shall also be a presumption that the managing general partner of a limited partnership controls
the limited partnership.

“Agency Loan” or “Loan” shall mean a forgivable loan not to exceed One Hundred
Thousand Dollars ($100,000) to pay for a portion of the costs of the Public Improvements
incurred in completion of the Project.  The Loan shall be evidenced by the Promissory Note and
secured by a Deed of Trust on fee title to the Property.

“Agency Loan Documents” shall mean the Promissory Note attached to this Agreement

as Attachment No. 13 and the Deed of Trust attached to this Agreement as Attachment No. 14.

 “Agreement Affecting Real Property” means the Agreement Affecting Real Property to
be recorded upon the occurrence of the Closing, substantially in the form attached to this
Agreement as Attachment No. 10. 

 “Approved Title Conditions” shall mean the items contained on Schedule B of the Title
Report, and other covenants, conditions, restrictions and easements arising out of the provisions
of this Agreement or caused by or on behalf of Developer.

 “Assignment and Assumption Agreement” shall mean an instrument substantially in
the form attached to this Agreement as Attachment No. 7.

 “City of San Diego Equal Opportunity Contracting Requirements” means those
requirements set forth in the Attachment No. 9.

 “Closing” means the point in time when all conditions precedent to close of escrow for
conveyance of fee title from Agency to Developer have been satisfied as set forth in Section 210,
and the Grant Deed and Agreement Affecting Real Property have been recorded.

 “Closing Date” means the date on which the Closing has occurred.

 “Completion” means the point in time when all of the following shall have occurred:  (1)
issuance of a temporary or final certificates of occupancy by the City for the entire Project; (2)
recordation of a Notice of Completion by Developer or its contractor for the entire Project; (3)
certification or equivalent by the Project architect that construction of the entire Project (with the
exception of minor “punchlist” items) has been completed in a good and workmanlike manner
and substantially in accordance with the approved plans and specifications; (4) payment,
settlement or other extinguishment, discharge, release, waiver, bonding or insuring against any
mechanic’s liens that have been recorded or stop notices that have been delivered for the entire
Project; and (5) the Property has been developed in accordance with this Agreement, the Scope
of Development and plans approved by the Agency pursuant to this Agreement.

 “Development Costs” shall mean the total cost of developing the Property and
constructing the Project thereon, as required by this Agreement and as set forth in the Project
Budget.
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 “Deed of Trust” shall mean that certain Deed of Trust, Security Agreement and Fixture

Filing (with Assignment of Rents) in substantially the same form attached hereto as Attachment
No. 14 and incorporated herein by this reference.

 “Executive Director” shall refer, as applicable, to the Executive Director of the
Redevelopment Agency of the City of San Diego, or designee (as to the Agency) or the Mayor of

the City of San Diego, or designee (as to the City).

“Escrow Agent” means Stewart Title of California, Inc.  

 “Hazardous Substances” means any substance, material or waste which is or becomes
regulated by the United States government, the State of California, or any local or other
governmental authority, including, without limitation, any material, substance or waste which is
(i) defined as a “hazardous waste,” “acutely hazardous waste,” “restricted hazardous waste,” or
“extremely hazardous waste” under Sections 25115, 25117 or 25122.7, or listed pursuant to
Section 25140, of the California Health and Safety Code; (ii) defined as a “hazardous substance”

under Section 25316 of the California Health and Safety Code; (iii) defined as a “hazardous
material,” “hazardous substance,” or “hazardous waste” under Section 25501 of the California
Health and Safety Code; (iv) defined as a “hazardous substance” under Section 25281 of the
California Health and Safety Code; (v) petroleum; (vi) asbestos; (vii) a polychlorinated biphenyl;
(viii) listed under Article 9 or defined as “hazardous” or “extremely hazardous” pursuant to
Article 11 of Title 22 of the California Code of Regulations, Chapter 20; (ix) designated as a
“hazardous substance” pursuant to Section 311 of the Clean Water Act (33 U.S.C. Section 1317);
(x) defined as a “hazardous waste” pursuant to Section 1004 of the Resource Conservation and
Recovery Act (42 U.S.C. Section 6903); (xi) defined as a “hazardous substance” pursuant to
Section 101 of the Comprehensive Environmental Response, Compensation and Liability Act
(42 U.S.C. Section 9601); or (xii) any other substance, whether in the form of a solid, liquid, gas

or any other form whatsoever, which by any governmental requirements either requires special
handling in its use, transportation, generation, collection, storage, treatment or disposal, or is
defined as “hazardous” or is harmful to the environment or capable of posing a risk of injury to
public health and safety.

“Legal Description” means the legal description of the Property attached to this
Agreement as Attachment No. 2.

 “Notice of Completion” shall have the same definition as set forth in California Civil
Code section 3093.

 “Official Records” means the Official Records of the Office of the County Recorder for
San Diego County, California.

 “Permitted Mortgage” means a loan secured by a mortgage or deed of trust approved by
the Agency in accordance with Section 318 of this Agreement.

“Permitted Mortgagee” means a lender that provides a a Permitted Mortgage. 
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  “Permitted Transfer” means any of the following:

(i) A conveyance of a security interest in the Property to a Permitted
Mortgagee; and

(ii)  A conveyance of the Property to any Affiliate; and

(iii) The granting of easements or permits to facilitate the development of the
Property in accordance with this Agreement.

(iv) Any transfer described above shall be subject to the approval of
documentation by the Executive Director for conformance with this Agreement.

 “Person” means an individual, partnership, limited partnership, trust, estate, association,
corporation, limited liability company or other entity, domestic or foreign.

 “Project” refers to the adaptive, mixed-use project comprised of approximately 6,200
square feet for commercial uses and 800 square feet for circulation to the second floor to be
developed on the ground floor of the Property and six (6) two-bedroom/two bathroom market
rate residential units to be developed on the second floor of the Property, related parking and
public streetscape and alley improvements, as more particularly described in the Scope of
Development (Attachment No. 3).

 “Project Budget” means the schedule of sources and uses attached to this Agreement as
Attachment No. 6.

“Promissory Note” shall mean that certain Promissory Note in substantially the same
form attached hereto as Attachment No. 13 and incorporated herein by this reference.

  “Property” means the real property described in Section 104 of this Agreement.  

 “Public Improvements” means the Public Improvements described in the Scope of
Development (Attachment No. 3).

 “Release of Construction Covenants” means the certificate to be issued by the Agency upon
Completion, substantially in the form attached hereto as Attachment No. 8, in accordance with
Section 324 of this Agreement.

 “Schedule of Performance” means the document attached to this Agreement as
Attachment No. 4.

 “Scope of Development” means the document attached to this Agreement as Attachment
No. 3.

  “Site Map” means the document which is attached to this Agreement as Attachment
No. 1. 
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 “Title Company” means Stewart Title of California, Inc.

 “Title Insurance Policies” means an ALTA extended coverage title insurance policy on
the Property issued to Developer in the amount of $2,400,000 and an ALTA lenders extended
coverage policy issued to a Permitted Mortgagee, all subject only to the Approved Title
Conditions. 

“Title Report” means the Preliminary Title Report, dated April 11, 2011, attached to this
Agreement as Attachment No. 11. 

 “Universal Design” means the design of products and environments to be usable by all
people, to the greatest extent possible, without the need for adaptation or specialized design
consistent with The Seven Principles of Universal Design developed by North Carolina State
University’s Center for Universal Design.

 SECTION 103  The Redevelopment Plan

 This Agreement is subject to the Redevelopment Plan for the North Park Redevelopment
Project which was approved and adopted on March 4, 1997 by the City Council of the City of San
Diego by Ordinance No. O-18386, as amended from time to time (“Redevelopment Plan”).  The
Redevelopment Plan is incorporated herein by reference and made a part hereof as though fully set

forth herein.
 
 SECTION 104  The Property
 
 The “Property” is comprised of the parcel located at 3067 University Avenue, owned by
the Agency and designated as Assessor’s Parcel Number 453-152-03-00, containing
approximately 15,600 square feet presently developed with a vacant two-story commercial
structure. The Property is depicted on the Site Map attached hereto as Attachment No. 1.  The
legal description of the Property is set forth in the Legal Description attached hereto as
Attachment No. 2.  

 SECTION 105  Agency and City

 a. Agency is a public body, corporate and politic, exercising governmental functions

and powers, and organized and existing under Chapter 2 of the Community Redevelopment Law
of the State of California.

 b. The address of the Agency for purposes of receiving notices pursuant to this
Agreement shall be:

 
Redevelopment Agency of the City of San Diego
1200 Third Avenue, Suite 1400
San Diego, California 92101
Attn:  Deputy Executive Director
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With a copy to:
 
Redevelopment Agency General Counsel
Office of the City Attorney
1200 Third Avenue, Suite 1100
San Diego, CA 92101

c. Subject to Part 7 below, “Agency” as used in this Agreement, except as otherwise
specified herein, shall mean either the Redevelopment Agency of the City of San Diego or the
City of San Diego, whichever of those two Parties is the fee title owner of the Property at the
relevant time.

d. City is a California municipal corporation.

e. The address of the City for purposes of receiving notices pursuant to this
Agreement shall be:

The City of San Diego
1200 Third Avenue, Suite 1700 (MS 51A)
San Diego, CA 92101
Attention:  Director, Real Estate Assets Department

 SECTION 106  Developer

 a. Developer is North Park Gateway, LLC, a California limited liability company. 
The address of Developer for purposes of receiving notices pursuant to this Agreement is as
follows:
 North Park Gateway, LLC
   2400 Fourth Avenue, Suite 110
   San Diego, California 92103
   Attention:  Lyda Cohen
 

With a copy to:
 

Interlink Development Consulting
3525 Del Mar Heights Road, Suite 402
San Diego, CA 92130
Attention:  Sara Isgur

 
With a copy to:
 

Peterson & Price, APC
530 B Street, Suite 1800
San Diego, CA 92101-4476
Attention:  Edward F. Whittler
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 b. Whenever the term “Developer” is used herein, such term means and includes the
Developer as of the date hereof, and any assignee of or successor to its rights, powers and
responsibilities permitted by this Agreement.

 SECTION 107  Assignments and Transfers

 a.  Developer represents and agrees that its undertakings pursuant to this Agreement
are for the purpose of redeveloping the Property, and not for speculation in land holding.
Developer further recognizes that the qualifications and identity of Developer are of particular
concern to the City and the Agency, in light of the following:  (1) the importance of the
development of the Property to the general welfare of the community; (2) the public assistance
that has been made available by law and by the government for the purpose of making such
redevelopment possible; and (3) the fact that a change in ownership or control of Developer or any
other act or transaction involving or resulting in a significant change in ownership or control of
Developer, is for practical purposes a transfer or disposition of the property then owned by
Developer.  Developer further recognizes that it is because of such qualifications and identity
that the Agency is entering into the Agreement with Developer. Therefore, no voluntary or
involuntary successor in interest of Developer shall acquire any rights or powers under this
Agreement except as expressly permitted herein.

 b. Except for Permitted Transfers, Developer shall not assign all or any part of this
Agreement, or any interest herein, without the prior written approval of the Agency. 

 c. For the reasons cited above, Developer represents and agrees for itself and any
successor in interest that, without the prior written approval of the Agency, there shall be no
significant change in the ownership of Developer or in the relative proportions thereof, or with
respect to the identity of the parties in control of Developer or the degree thereof, by any method or
means.

 d. Except for Permitted Transfers, any assignment or transfer of this Agreement or
any interest herein or significant change in ownership of Developer shall require the approval of
the Agency.  

 e. To the extent Agency approval of an assignment or transfer is required by this
Agreement, in granting or withholding its approval, Agency shall reasonably base its decision
upon the relevant experience, financial capability and reputation of the proposed assignee or
transferee and the effect, if any, of such proposed transfer on the public purposes of this
Agreement.  In addition, Agency shall not approve any assignment or transfer of this Agreement

or any interest herein or significant change in ownership of Developer that results in payment of
consideration to any Person prior to the issuance of the Release of Construction Covenants and
that is not conditioned upon the issuance of the Release of Construction Covenants.

 f. Developer shall promptly notify the Agency of any and all changes whatsoever in

the identity of the parties in control of Developer or the degree thereof, of which it or any of its
officers have been notified or otherwise have knowledge or information.  This Agreement may
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be terminated by the Agency if there is any significant change (voluntary or involuntary) in
membership, management or control, of Developer (other than such changes occasioned by the
death or incapacity of any individual).

 g. Permitted Transfers and any other assignments or transfers approved by the
Agency in conformance with this Agreement shall be evidenced by the Developer’s, assignee’s,
and Agency’s execution of an Assignment and Assumption Agreement in substantially the form
attached hereto as Attachment No. 7.

 h. The restrictions of this Section 107 shall terminate upon Completion.

SECTION 108  Developer’s Representations and Warranties

Developer hereby represents the following to Agency for the purpose of inducing Agency
to enter into this Agreement and to consummate the transactions contemplated hereby, all of
which shall be true as of the date hereof and as of the Closing:

 a. Developer has the legal power, right and authority to enter into this Agreement
and the instruments and documents referenced herein to which Developer is a party (which have
been executed by Developer), to consummate the transactions contemplated hereby, to take any
steps or actions contemplated hereby, and to perform its obligations hereunder;

 b. All requisite action has been taken by Developer and all requisite consents have
been obtained in connection with the entering into this Agreement and the instruments and
documents referenced herein to which Developer is a party (which have been executed by
Developer), and the consummation of the transactions contemplated hereby comply with all
applicable laws, statutes, ordinances, rules and governmental regulations;

 c. This Agreement is duly executed by Developer, and all agreements, instruments
and documents to be executed by Developer pursuant to this Agreement shall, at such time as
they are required to be executed hereunder, be duly executed by Developer, and each such
agreement heretofore or concurrently executed by Developer is valid and legally binding upon
Developer and enforceable in accordance with its terms and the execution and delivery thereof
shall not, with due notice or the passage of time, constitute a default under or violate the terms of

any indenture, agreement or other instrument to which Developer is a party;

 d. There is no pending or, to the best of Developer’s knowledge, threatened
litigation against Developer or any of its Affiliates which would prevent Developer from
performing its duties and obligations hereunder; and

 e. Developer is not the subject of a bankruptcy proceeding.

SECTION 109  Submission of Evidence of Financing 

a. As a condition precedent to the Closing and within the time set forth therefore in
the Schedule of Performance, Developer shall submit to Agency evidence satisfactory to the
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Executive Director that Developer has obtained the financing necessary for the development of
the Property in accordance with this Agreement.  Such evidence of financing shall include the
following:

1. A copy of the commitment or commitments obtained by Developer for
any loan required for development of the Property, a final Project Budget approved by the
Executive Director, and all other commitments to finance the development of the Project,
certified by Developer to be a true and correct copy or copies thereof;

2. A copy of final loan documents (e.g., notes, trust deeds, indentures, loan
agreements, etc.); and

3. Documentation acceptable to the Executive Director of other sources of
capital sufficient to demonstrate that Developer has adequate equity funds committed to provide
the amount of Developer equity required by the final Agency-approved Project Budget.

b. The Executive Director shall approve or disapprove such evidence of financing
within the time established in the Schedule of Performance.  If Agency shall disapprove any such

evidence of financing, then Agency shall do so by written notice to Developer stating the reasons

for such disapproval.

PART 2 DISPOSITION OF PROPERTY

SECTION 201  Sale and Purchase

 a. Agreement to Sell and Purchase.  In accordance with and subject to all the terms,
covenants and conditions of this Agreement, Agency agrees to sell to Developer and Developer
agrees to purchase the Property.

b. Purchase Price.  Developer shall pay to Agency a total purchase price for the
Property in the amount of One Dollar ($1.00, “Purchase Price”).

SECTION 202  Agency Loan
 
 a. In accordance with and subject to all the terms, covenants, and conditions of this
Agreement, the Agency agrees to provide the Agency Loan for the costs of Public Improvements

in an amount not to exceed One Hundred Thousand Dollars($100,000) in consideration for
Developer’s agreement to construct Public Improvements in excess of what is required by the
City for projects of similar size and scope and as described in the Scope of Development.  The
Agency Loan shall only be used to pay for qualified construction costs of the Public
Improvements as determined by the Agency Executive director. 
 
 b. The terms of the Loan shall be as set forth in this Agreement and the Agency
Loan Documents.
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 c. To the extent final costs of Public Improvements are less than the amount in the
final Agency-approved Project Budget or to the extent Developer finds alternative funding
sources to pay for such costs, than the resulting cost savings or additional proceeds shall reduce
the Agency Loan dollar-for-dollar. 
 
 SECTION 203  Disbursement of Agency Loan
 
 a. Disbursement of Agency Loan shall be pursuant to the terms of the funding
control agreement between the Agency, the Developer and a bonded funding control agent
mutually acceptable to the Agency and the Developer. The total payments to be paid to
Developer by the Agency under this Agreement shall not under any circumstances exceed One
Hundred Thousand Dollars ($100,000). Agency shall disburse fifty percent (50%) of the Agency
Loan ($50,000) to Developer upon Closing. 
 
 b. Upon recordation of the Release of Construction Covenants, the balance of the
Agency Loan shall be funded pursuant to a draw request submitted to the funding control agent
in accordance with the terms of said executed funding control agreement and shall be subject to
the conditions set forth below:
 
  (i) Developer’s submission of proof of use of funds and cost certification of
the Public Improvements which shall be provided at Developer’s sole cost and expense, within
sixty (60) days following Completion.  The proof of use of funds and cost certification shall be in
such form and contain such information and documentation as requested by the Agency
Executive director.
 
  (ii) Agency shall, within fifteen (15) business days after receipt of the draw
request, determine the amount of the draw request to be approved, notify Developer via
electronic mail and approve the draw request through the funding control agent. 
 
  (iii) Any item in the draw request which is not specifically approved within
fifteen (15) business days shall be deemed disapproved.  In the event the Agency disapproves
any portion of the amount requested by Developer in the draw request, the Agency shall
promptly notify the Developer of the disapproved amount and the reason therefor via electronic
mail and first class mail.
 
  (iv) In the event that any item shall be  disapproved or deemed disapproved, the
Developer and Agency shall meet to promptly and in good faith attempt to resolve the matter to
their mutual satisfaction.
 
  (v) In the event of any dispute, the Agency shall approve the amount of the
draw request not in dispute and fund any disputed amounts promptly upon resolution of the
dispute. 
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  (vi) The Agency shall have the right to condition the draw request upon receipt
and approval of such documentation, evidence or information that Agency may request,
including, but not limited to, vouchers, invoices, architect’s, inspector’s and/or engineer’s
periodic certifications of the percentage and/or stage of rehabilitation that has been completed.

SECTION 204  Escrow

 a. Agency agrees to open an escrow for conveyance of the Property with the Escrow

Agent, as escrow agent, within the time provided therefore in the Schedule of Performance. 
Agency and Developer shall provide such escrow instructions consistent with this Agreement as
shall be necessary.  The Escrow Agent hereby is empowered to act under such instructions, and
upon indicating its acceptance thereof in writing, delivered to Agency and to Developer within 5

days after opening of the escrow, the Escrow Agent shall carry out its duties as Escrow Agent
hereunder.

 b. Upon payment of the Purchase Price by delivery thereof by Developer to the
Escrow Agent and delivery to the Escrow Agent of the Grant Deed by Agency, the Escrow
Agent shall record the Grant Deed in accordance with these escrow instructions provided that
title to the Property can be vested in Developer in accordance with the terms and provisions of
this Agreement.  The Escrow Agent shall buy, affix and cancel any transfer stamps required by
law.  Any insurance policies governing the Property are not to be transferred unless otherwise
agreed in writing by the parties.

 c. Developer shall pay in escrow to the Escrow Agent the following fees, charges
and costs promptly after the Escrow Agent has notified Developer of the amount of such fees,
charges and costs, but not earlier than 3 days prior to the scheduled date for the conveyance of
the Property:

1. One-half of the escrow fee;

2. The premiums for the Title Insurance Policies as set forth in Section 212
of this Agreement; 

3. Recording fees; and

4. Notary fees

d. Developer shall also deposit the Purchase Price for the Property with the Escrow
Agent in accordance with Section 209 of this Agreement.

 e. Agency shall pay in escrow to the Escrow Agent the following fees, charges and
costs promptly after the Escrow Agent has notified Agency of the amount of such fees, charges
and costs, but not earlier than 3 days prior to the scheduled date for the conveyance of the
Property:

 1. One-half of the escrow fee; and
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 2. Any State, County or City documentary stamps or transfer tax.

  3. Fifty percent (50%) of the Agency Loan ($50,000).

f. Agency shall timely and properly execute, acknowledge and deliver the Grant
Deed conveying to Developer title to the Property in accordance with the requirements of this
Agreement, together with an estoppel certificate certifying that Developer has completed all acts
(except deposit of the Purchase Price), necessary to entitle Developer to such conveyance, if such

be the fact.

g. The Escrow Agent is authorized and directed to do all of the following:

 1. Pay, and charge Agency and Developer, respectively, for any fees, charges

and costs payable under this Agreement.  Before such payments are made, the Escrow Agent
shall notify Agency and Developer of the fees, charges and costs necessary to clear title and
close the escrow.

 2. Disburse funds and deliver the Grant Deed and other documents to the
parties entitled thereto when the conditions of this escrow have been fulfilled by Agency and
Developer.  The Purchase Price shall not be delivered by the Escrow Agent unless and until it
has recorded the Grant Deed and the Title Company has issued or is irrevocably committed to
issue the Title Insurance Policies.

 3. Record any instruments delivered through this escrow if necessary or
proper to vest title in Developer in accordance with the terms and provisions of this Agreement.

 h. All funds received in this escrow shall be deposited by the Escrow Agent in a
fully government insured general escrow account with any state or national bank doing business
in the State of California and reasonably approved by Developer and Agency.

i. If this escrow is not in a condition to close on or before the time for conveyance
set forth in the Schedule of Performance, then either party who then shall have fully performed
the acts to be performed before the conveyance of title may, in writing, demand the return of its
money, papers or documents from the Escrow Agent.  No demand for return shall be recognized
until 10 days after the Escrow Agent (or the party making such demand) shall have mailed copies

of such demand to the other party or parties at the address of its principal place of business. 
Objections, if any, shall be raised by written notice to the Escrow Agent and to the other party
within the 10-day period, in which event the Escrow Agent is authorized to hold all money,
papers and documents with respect to the Property until instructed by a mutual agreement of the
parties or, upon failure thereof, by a court of competent jurisdiction.  If no such demands are
made, then the escrow shall be closed as soon as possible.

 j. If objections are raised as above provided for, then the Escrow Agent shall not be

obligated to return any such money, papers or documents except upon the written instructions of

both Agency and Developer, or until the party entitled thereto has been determined by a final
decision of a court of competent jurisdiction.  If no such objections are made within said 10-day
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period, then the Escrow Agent shall immediately return the demanded money, papers or
documents.

 k. The parties understand they may be required to execute additional standard form
escrow instructions required by the Escrow Agent (“General Instructions”).  In the event of a
conflict between this Agreement and any such General Instructions, this Agreement shall control. 
The parties agree, however, that they would refuse to execute General Instructions which (i)
purport to relieve the Escrow Agent of liability for negligence or intentional wrong-doing, (ii)
excuse the Escrow Agent from strict compliance with each and all of the provisions of this
document and the General Instructions or (iii) purport to authorize the Escrow Agent to follow
the instructions or directive of any person not a direct signatory party to this Agreement.  Any
amendment to the escrow instructions shall be in writing and executed by both Agency and
Developer.  At the time of any amendment, the Escrow Agent shall agree to carry out its duties
as Escrow Agent under such amendment.

   l. Prorations

1. Taxes and Assessments.  Shall be prorated as set forth in Section 213 of
this Agreement.  

2. Method of Proration.  All prorations shall be made in accordance with
customary practice in San Diego County, except as expressly provided herein.  Agency and
Developer agree to cause their accountants or agents to prepare a schedule of tentative prorations

prior to the Closing Date.  Such prorations, if and to the extent known and agreed upon as of the

Close of Escrow, shall be paid into escrow by the respective parties.  Any such prorations not
determined or not agreed upon as of the Close of Escrow shall be paid by Agency to Developer,
or by Developer to Agency, as the case may be, in cash as soon as practical following the Close
of Escrow.  A copy of the schedule of prorations as agreed upon by Agency and Developer shall
be delivered to Escrow Agent at least 3 business days prior to the Closing Date.

  m. All communications from the Escrow Agent to Agency or Developer shall be
directed to the addresses set forth in Sections 105 and 106 of this Agreement and in the manner
set forth in Section 601 of this Agreement for notices between the parties.

 n. The following documents shall be recorded in the following order at the Closing:

  ORDER OF RECORDATION

 1. Grant Deed 

 2. Agreement Affecting Real Property

  3. Promissory Note

  4.  Deed of Trust
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SECTION 205  Conveyance of Title and Delivery of Possession

  a. Subject to any mutually agreed upon extension of time, Agency shall convey title
to the Property to Developer on or before the Closing Date (so long as all conditions precedent
have been satisfied), or such later date mutually agreed to in writing by Agency and Developer
and communicated in writing to the Escrow Agent.

  b. Except as otherwise provided herein, possession of the Property shall be delivered

to Developer at the Close of Escrow.  Developer shall accept title and possession to the Property

upon the Close of Escrow.

SECTION 206  Form of Deed

  Agency shall convey to Developer title to the Property in the condition provided in
Section 205 of this Agreement by Grant Deed (Attachment No. 5).  The Grant Deed shall contain
covenants necessary or desirable to carry out this Agreement.

SECTION 207  Condition of Title

  Agency shall convey to Developer fee simple title to the Property free and clear of all
liens, encumbrances, assessments, easements, leases and taxes except the Approved Title
Conditions.

  SECTION 208  Time and Place for Delivery of Deed

  Subject to any mutually agreed-upon extension of time, Agency shall deposit the Grant
Deed with the Escrow Agent on or before the Closing Date.

 SECTION 209  Payment of Purchase Price and Recordation of Grant Deed

  Developer shall deposit the Purchase Price for the Property with the Escrow Agent at
least one business day before the Close of Escrow for conveyance thereof, provided that Escrow
Agent shall have notified Developer in writing that the Grant Deed conveying the Property to
Developer, properly executed and acknowledged by Agency, has been delivered to the Escrow
Agent and that title is in condition to be conveyed in conformity with this Agreement.  The
Escrow Agent shall deliver the Purchase Price to Agency immediately following the delivery to
Developer of the Title Insurance Policies or confirmation that the Title Company is irrevocably
committed to issue the Title Insurance Policies and the filing of the Grant Deed in the Official
Records.

 SECTION 210  Conditions Precedent to Close of Escrow 

  The Close of Escrow and the obligations of Agency and Developer hereunder are subject

to the satisfaction prior to the Close of Escrow (unless otherwise provided) of the following
conditions, and the obligations of the parties with respect to such conditions are as follows:
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  a. Title Insurance Policies (benefits Developer).  Title Company shall be committed
to issue the Title Insurance Policies, as provided in this Agreement.

  b. Final Construction Drawings (benefits Agency).  Developer shall have submitted
to Agency, and the Executive Director shall have approved, the Final Construction Drawings.

  c. Project Budget (benefits Agency).  Developer shall have delivered to Agency, and

the Executive Director shall have approved, a final Project Budget or any revisions to the Project

Budget, demonstrating to the satisfaction of the Executive Director the availability of sufficient
funds to pay all development and construction costs for the Project.

  d. Construction Schedule (benefits Agency).  Developer shall have delivered to
Agency, and the Executive Director shall have approved, a construction schedule showing a
detailed trade-by-trade breakdown of the estimated periods of commencement and completion of

construction and complete fixturization of the development of the Property, demonstrating that
construction will be completed within the time provided in the Schedule of Performance.

  e. Evidence of Financing (benefits Agency).  Developer shall have obtained and
submitted to Agency, and the Executive Director shall have approved, the evidence of financing
and other sources of capital required in Section 109, above.

 f. Insurance (benefits Agency).  Developer shall have submitted to Agency, and the
Executive Director shall have approved, evidence of the Insurance Policies as defined in Section

309 b) required by this Agreement, naming as additional insureds the following:

 “The City of San Diego, the Redevelopment Agency of the City of San Diego, and their
respective officers, officials, employees, attorneys, contractors and agents.”

  g. Work Force Report/EO Plan and Report (benefits Agency).  Developer shall have

prepared and delivered to Agency, and the Executive Director shall have approved, Developer’s
Work Force Report or Equal Opportunity Plan to the extent required by this Agreement.

 h. Permits (benefits Agency).  Developer shall have delivered to Agency a list of all
permits required for the redevelopment of the Property in accordance with this Agreement,
demonstrating to the satisfaction of the Executive Director that all variances, entitlements and
approvals have been obtained and that all conditions for the issuance of all necessary permits
have been satisfied (with the exception of payment of fees, which payment is provided for in the

Agency-approved Project Budget).

  i. Developer Formation Documents (benefits Agency).  Developer shall have
delivered documentation relating to the corporate, partnership, limited liability or other similar
status of Developer, as the case may be (and if Developer is a limited partnership, its general
partners, and if Developer is a limited liability company, its members), including, without
limitation and as applicable:  limited partnership agreement and any amendments thereto, articles

of incorporation, State of California Limited Liability Company Articles of Incorporation (LLC-
1), Statement of Information and Operating Agreement (including any amendments thereto),
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copies of all resolutions or other necessary actions taken by such entity to authorize the
execution of this Agreement and related documents, a certificate of status issued by the
California Secretary of State and a copy of any Fictitious Business Name Statement, if any, as
published and filed with the Clerk of San Diego County.

  j. Joint Supplemental Escrow Instructions (benefits Developer and Agency). 
Agency and Developer general counsel/counsel shall have prepared such joint supplemental
instructions for the Escrow Agent as may be needed.

  k. Closing Certificate (benefits Agency).  If applicable, Agency shall have submitted

to Escrow Agent a certificate stating that all conditions precedent to recording of the documents
have been satisfied or waived, if such be the case.

  l. Documents (benefits Developer and Agency, as applicable).  Agency and
Developer shall have executed and delivered to the Escrow Agent in recordable form as
necessary the following documents:

1. Grant Deed (to be executed by Developer and Agency); and

2. Agreement Affecting Real Property (to be executed by Developer and
Agency); and

  3. Promissory Note; and

  4. Deed of Trust.

 m. Representations, Warranties and Covenants (benefits Agency).  Developer shall
have duly performed each and every action to be performed by Developer hereunder and
Developer’s representations, warranties and covenants set forth in this Agreement shall be true
and correct as of the date of the Close of Escrow.

  n. Deliveries (benefits Agency).  Developer shall have deposited into escrow the
Purchase Price, and delivered the items and funds to be delivered by Developer, when and as
required in this Agreement.

 o. Deliveries (benefits Developer) .  Agency shall have delivered the items and funds

to be delivered by Agency, when and as required in this Agreement.

 p.  Funding Control Agreement. A funding control agreement shall have been
executed among the Agency, the Developer and a bonded funding control agent mutually
acceptable to the Agency and the Developer for the purpose of disbursing the Agency Loan.

 SECTION 211  Failure of Conditions to Close of Escrow  

  a. In the event that any of the conditions precedent to the Close of Escrow are not
timely satisfied or waived, for a reason other than the default of Agency or Developer, the
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following shall apply:

  1. Agency or Developer  shall have the right to terminate this Agreement, the

escrow and the rights and obligations of Agency and Developer hereunder to the extent that such

party is intended to be benefited by the applicable condition precedent, except as otherwise
provided herein;

  2. If this Agreement is terminated as provided herein, then Escrow Agent is
hereby instructed to promptly return to Developer and Agency all funds, if any, and documents
deposited by them, respectively, into escrow which are held by Escrow Agent on the date of said

termination (less, in the case of the party otherwise entitled to such funds, however, the amount
of any cancellation charges required to be paid by such party under Section 211.b. of this
Agreement); and

  3. If this Agreement is terminated as provided herein, neither party shall have

any further rights or obligations hereunder except as otherwise provided herein.

  b. Cancellation Fees and Expenses.  In the event that the escrow terminates in
accordance with Section 211.a. of this Agreement, the cancellation charges, if any, required to be

paid by and to Escrow Agent and the Title Company shall be borne by Developer and all other
charges shall be borne by the party incurring same.

  c. Disbursements and Other Actions to be taken by Escrow Agent.  At the Close of
Escrow, Escrow Agent shall promptly undertake all of the following in the manner hereinbelow
indicated:

  1. Pay the Purchase Price to Agency.

  2. Cause the Grant Deed and any other documents which the parties may
mutually direct, to be recorded in the Official Records, and obtain conformed copies thereof for
distribution to Agency and Developer.

3. Direct the Title Company to issue the Title Insurance Policies to
Developer.

4. Prepare and distribute to Developer and Agency each, copies of both
parties’ escrow closing statements and a complete copy of all documents handled by escrow.

Escrow Agent agrees that release of funds to Agency shall irrevocably commit Escrow
Agent, on behalf of Title Company, to issue the Title Insurance Policies in accordance with this
Agreement.

SECTION 212  Title Insurance

  Concurrent with recordation of the Grant Deed, the Title Company shall provide and
deliver the Title Insurance Policies to Developer.  Developer shall be responsible for paying the
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title insurance premium for the Title Insurance Policies, including any special coverage or
endorsements thereto.  Agency shall have no responsibility for paying the cost of any portion of
the premium for the Title Insurance Policies.

SECTION 213  Taxes and Assessments 

  Ad valorem taxes and assessments, if any, on the Property, and taxes upon this
Agreement or any rights hereunder, levied, assessed or imposed for any period, commencing
prior to conveyance of title or possession of the Property to Developer, whichever occurs first, 
shall be borne by Agency.  All ad valorem taxes and assessments levied or imposed for any
period commencing after conveyance of title or possession of any other parties of the Property to
Developer shall be paid by Developer. 

 SECTION 214  Occupants of Property

 In the event that Agency conveys title to Developer as provided hereunder, Agency
agrees that title to the Property shall be conveyed free of any possession or right of possession
except that of Developer, unless waived by Developer in writing.   

 SECTION 215  Condition of Property  

 a. Developer’s Property Investigation.  

  1. It shall be the sole responsibility of Developer, at Developer’s sole cost
and expense, to investigate and determine all conditions of the Property and its suitability for the

use to which the Property is to be put in accordance with this Agreement.  The Agency and
Developer entered into that certain Exclusive Negotiation Agreement dated as of May 3, 2011
(“ENA”).  During the term of the ENA, Developer had the opportunity to investigate the
Property and the Project to determine whether the same are acceptable to Developer, including
without limitation as to physical, environmental, entitlement, regulatory, legal and financial
matters.  If Developer determined that either the Property or the Project was not suitable or
feasible for any reason, on or before the last day of the effectiveness of the ENA, Developer had
the right to send written notice of such determination to the Agency, in which case the ENA
would have immediately terminated, except for those provisions that expressly survive
termination.  Developer did not send any such determination to the Agency.  Developer
represents and warrants to Agency that Developer has had sufficient time and opportunity to
investigate the Property and the Project and has no objections to the condition of the Property. 

  2. If the conditions of the Property are not in all respects entirely suitable for

the use or uses to which the Property will be put under the terms of this Agreement, then it is the

sole responsibility and obligation of Developer to take such action as may be necessary to place
the Property in all respects in a condition entirely suitable for its development and use in
accordance with this Agreement.  

 b. Remediation of the Property
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  1. Agency and City have no responsibility or obligation to investigate or
remediate any Hazardous Substances on, in under or about the Property either prior to or after
conveyance to Developer.  If Developer encounters Hazardous Substances during the
redevelopment of the Project, Developer will have sole responsibility to perform any and all
investigations or remediation of such Hazardous Substances as necessary to accomplish and
support the Project.  Developer agrees to perform such remediation under the oversight of the
County of San Diego Department of Environmental Health (“DEH”) or another appropriate
regulatory agency, including, without limitation, receiving approval of a remedial action plan (or
plan of similar effect) prior to redevelopment activities, if applicable.  Developer will comply
with all federal, state and local laws, statutes, regulations and regulatory orders in performing
any investigation or remediation on, in, under or about the Property.  

  2. Upon completion of any remediation, if any, Developer (on its own or
through an environmental consultant) shall prepare a Closure Report documenting the
remediation that occurred on, in, under or about the Property and requesting that the regulatory
agency providing oversight issue a “No Further Action” letter or other document of similar
effect.  Developer shall, if applicable, obtain such “No Further Action” letter (or document of
similar effect) prior to obtaining its certificate of occupancy for any portion of the Project.  

  c. Payment for Investigation and/or Remediation of Property.  Agency and City shall
have no responsibility to pay for any investigation or remediation costs.

 d. Conveyance of Property

   1. The Property shall be conveyed to Developer in an “as is” condition, with
no warranty, express or implied by Agency as to the condition of the soil (or water), its geology,

or the presence of known or unknown faults or Hazardous Substances.  The Agency represents
that the only environmental investigation it has commissioned specific to this property is a Phase

I Environmental Site Assessment (SCS Engineers, June 11, 2010) which has been provided to
the Developer.

   2. Developer agrees that it will accept the Property with knowledge that there

may be environmental contamination on, in, under or about the Property and that some
Hazardous Substances may remain at the Property after the completion of the Project.  Agency
and City shall have no liability for, and shall not defend or indemnify Developer with respect to
any liability, loss or claim resulting from the existence of Hazardous Substances on, in, under or

about the Property.  

   3. Developer shall defend, indemnify and hold harmless Agency, City and
their respective officers, representatives, agents, employees, contractors and attorneys from and
against any claims, liability, injury, damages, costs and expenses (including, without limiting the

generality of the foregoing, the cost of any required cleanup of Hazardous Substances, and the
cost of attorneys’ fees) which may arise or be incurred or sustained as the result of the presence
or cleanup of Hazardous Substances on, in, under or about the Property.   
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e. Release of Agency.  Developer hereby waives, releases and discharges the
Agency, the City and their respective members, officers, employees, agents, contractors and
consultants, from any and all present and future claims, demands, suits, legal and administrative
proceedings, and from all liability for damages, losses, costs, liabilities, fees and expenses
(including, without limitation, attorneys’ fees) arising out of or in any way connected with the
Agency’s or Developer’s use, maintenance, ownership or operation of the Property, any
Hazardous Substances on the Property, or the existence of Hazardous Substances contamination
in any state on the Property, however the Hazardous Substances came to be placed there, except
that arising out of the sole gross negligence or willful misconduct of the Agency, City, or their
respective employees, officers  or  agents.  Developer acknowledges that it is aware of and
familiar with the provisions of Section 1542 of the California Civil Code which provides as
follows:  

  “A general release does not extend to claims which the creditor does not know or
suspect to exist in his or her favor at the time of executing the release, which if known by

him or her must have materially affected his or her settlement with the debtor.”

To the extent of the release set forth in this Section, Developer hereby waives and
relinquishes all rights and benefits which it may have under Section 1542 of the California Civil
Code.

SECTION 216  Property Access Prior to Close of Escrow

  a. Until the Close of Escrow, representatives of Developer shall at all reasonable
times have the right of access to and entry upon the Property, for the purpose of obtaining data
and making surveys and tests necessary to carry out this Agreement.

  b. Developer agrees to defend and hold Agency, City and their respective officers,
employees, contractors, attorneys and agents, harmless for any and all claims, liability and
damages arising out of any work or activity of Developer, its agents or its employees permitted
pursuant to this Section, except to the extent caused by the sole gross negligence or willful
misconduct of Agency, City or their respective officers, employees, contractors, attorneys and
agents.

PART 3 REDEVELOPMENT OF THE PROPERTY

 SECTION 301  Land Use Approvals and Zoning of Property

 It is the responsibility of Developer, without cost to Agency, to ensure that zoning of the
Property and all applicable City land use requirements will be, at the Closing, such as to permit
development of the Property and construction of the Project and the use, operation and
maintenance of the Project in accordance with the provisions of this Agreement.  It shall be a
condition of the Close of Escrow that Developer obtains all entitlements, approvals and permits
necessary for the construction of the Project.  Nothing contained herein shall be deemed to entitle

Developer to any City permit or other City approval necessary for the development of the



Page 21 of 48

       

Property, or waive any applicable City requirements relating thereto.  This Agreement does not
(i) grant any land use entitlement to Developer; (ii) supersede, nullify or amend any condition
which may be imposed by City in connection with approval of the development described herein;
(iii) guarantee to Developer or any other party any profits from the development of the Property;
or (iv) amend any City laws, codes or rules.  This is not a Development Agreement as provided
in California Government Code Section 65864.  Developer shall comply with all applicable
conditions of approval required by City.  Without cost to Agency, Agency shall in its discretion 
provide appropriate technical assistance to Developer in connection with Developer’s obtaining
all necessary entitlements, permits and approvals for the construction of the Project.

SECTION 302  Scope of Development

The Property shall be developed in accordance with and within the parameters
established in the Scope of Development (Attachment No. 3).  The existing structure on the
Property is the former Woolworth Building constructed in 1949.  The building is presumed to be

of historic significance.  Redevelopment of the structure shall be completed in accordance with
the Secretary of the Interior’s Standards for the Rehabilitation of Historic Buildings (Codified at
36 CFR 67).

 Developer and the Agency each acknowledges, understands and agrees that the Scope of

Development contains the scope requirements for the Project, which Developer is obligated by
this Agreement to adhere to and provide.

SECTION 303  Basic Concept and Schematic Drawings

 a. Developer shall prepare and submit basic concept and schematic drawings and
related documents for the development of the Property to the Agency for review and written
approval within the time established in the Schedule of Performance.  Basic concept and schematic
drawings shall include a site plan, elevations and sections of the Project as it is to be developed
and constructed on the Property.

 b. The Property shall be developed as established in the basic concept and schematic

drawings and related documents except as changes may be mutually agreed upon between
Developer and the Executive Director.  Any such changes shall be within the limitations of the
Scope of Development (Attachment No. 3).

 c. Developer shall make commercially reasonable efforts to incorporate Universal
Design components into the project as outlined in the Agency’s Universal Design Features
(Attachment No. 12). 

SECTION 304  Landscaping Plans

a. Developer shall prepare and submit to the Agency for its approval preliminary
and final landscaping plans for the Property.  These plans shall be prepared and submitted within
the times established in the Schedule of Performance (Attachment No. 4).
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b. The landscaping plans shall be prepared by a professional landscape architect.
Such landscape architect may be the same firm as Developer’s architect.  Within the times
established in the Schedule of Performance, Developer shall submit to the Agency for approval
the name and qualifications of its architect and  landscape architect.

  SECTION 305  Construction Drawings and Related Documents

 a. Developer shall prepare and submit construction drawings and related documents
(collectively called the “Plans”) to the Agency for review (including but not limited to architectural
review), and written approval in the times established in the Schedule of Performance.  Such
construction drawings and related documents shall be submitted as 50% and Final Construction
Drawings.  Final Construction Drawings are hereby defined as those in sufficient detail to obtain a

building permit.

 b. Progressively more detailed Plans shall be developed as a logical evolution of the
previously approved Plans.  Approval of progressively more detailed drawings and specifications

will be promptly granted by the Agency Executive Director or designee if developed as a logical
evolution of drawings and specifications theretofore approved.  Any items so submitted and
approved by the Agency Executive Director or designee shall not be subject to subsequent
disapproval. 

 c. During the preparation of all Plans, the Executive Director and Developer shall
hold regular progress meetings to coordinate the preparation of, submission to, and review of
Plans and related documents by the Executive Director.  The Executive Director and Developer
shall communicate and consult informally as frequently as is necessary to insure that the formal
submittal of any documents to the Agency can receive prompt and speedy consideration.

 d. If any revisions or corrections of Plans approved by the Agency shall be required
by any government official, agency, department, or bureau having jurisdiction over the
development of the Property, Developer and the Executive Director shall cooperate in efforts to
obtain waiver of such requirements or to develop a mutually acceptable alternative.

  SECTION 306  Agency Approval of Plans

 a. The Executive Director shall have the right of review (including, without
limitation, architectural review) of all Plans and submissions, including any proposed substantial
changes to any such Plans or submissions approved by the Executive Director.  The Executive
Director shall approve or disapprove the Plans referred to in Sections 303, 304 and 305 of this
Agreement within the times established in the Schedule of Performance.  Any disapproval shall
state in writing the reasons for disapproval and the changes which the Executive Director
requests to be made.  Such reasons and such changes must be consistent with the Scope of
Development and any items previously approved hereunder.  Developer, upon receipt of a
disapproval based upon powers reserved by Agency hereunder, shall revise the Plans and
resubmit them to the Executive Director as soon as possible after receipt of the notice of
disapproval.
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b. If Developer desires to make any substantial change in the Final Construction
Drawings after their approval, such proposed change shall be submitted to the Executive
Director for approval. For purposes of this Section, “substantial” shall mean any material change

in building materials or equipment, specifications, or the structural or architectural design or
appearance of the Project.  

 SECTION 307  Cost of Construction

The Development Costs, including the costs of any offsite or onsite improvements
required by the City in connection with the Project, shall be the responsibility of Developer,
without any cost to Agency.

  SECTION 308  Schedule of Performance

 a. Each party to this Agreement shall perform the obligations to be performed by
such party pursuant to this Agreement within the respective times provided in the Schedule of
Performance (Attachment No. 4), and if no such time is provided, within a reasonable time.  The
Schedule of Performance shall be subject to amendment from time to time upon the mutual
agreement of the Agency and Developer.

 b. After the Closing, Developer shall promptly begin and thereafter diligently
prosecute to completion the construction of the Project as provided herein and in the Scope of
Development (Attachment No. 3). 

 c.  During periods of construction, Developer shall submit to the Agency a written
report of the progress of construction when and as requested by the Agency, but not more
frequently than once every quarter.  The report shall be in such form and detail as may be required
by the Agency and shall include a sufficient number of construction photographs (as required by
Agency) taken since the last report by Developer.  If Agency utilizes the services of a
construction monitor, Developer shall cooperate with the Agency and its employees, contractors
or agents to coordinate inspections.  

SECTION 309  Indemnification and Insurance

 a. Developer’s Indemnity.  To the maximum extent permitted by law, and in
addition to any other provisions of this Agreement independently requiring Developer to defend,
indemnify, and hold harmless the Agency, the City, and their respective officers, employees,
contractors and agents, Developer agrees to and shall defend, indemnify and hold harmless the
Agency, the City and their respective officers, employees, contractors and agents from and against
all claims, liability, loss, damage, costs or expenses (including attorneys’ fees and court costs)
arising from or as a result of the death of any person or any accident, injury, loss or damage
whatsoever caused to any person or the property of any person resulting or arising from or in any
way connected with the following items 1 through 6 listed below, provided Developer shall not
be responsible for (and such indemnity shall not apply to) the sole gross negligence or willful
misconduct of the Agency, the City, or their respective officers, employees, contractors or agents:



Page 24 of 48

       

1. The existence, release, presence or disposal on, in, or under the Property of
any Hazardous Substances;

2. The development, construction, marketing, use, operation or condition of
the Property and/or the Project by Developer, it’s contractors,
subcontractors, agents or other persons acting on Developer’s behalf
(individually, “Indemnifying Party,” and collectively, “Indemnifying
Parties”);

3. Any accident, personal injury or casualty on the Property and/or as part of
the Project resulting from the acts or omissions of any Indemnifying Party; 

4. Any Plans or designs prepared by or on behalf of any Indemnifying Party,
including without limitation any errors or omissions with respect to such
plans or designs;

5. Any inaccuracy in or breach of any representation or warranty of
Developer, or resulting from any breach or default by Developer, under
this Agreement; and

6. The approval of any and all entitlements or permits for the Project by the
City.

  The foregoing indemnity obligations shall continue to remain in effect after the
Completion.   Developer understands, acknowledges and agrees that nothing in this Section shall

be deemed or interpreted as a limitation, modification or waiver of any other provisions of this
Agreement independently requiring Developer to defend, indemnify, and hold harmless the
Agency, the City, and their respective officers, employees, contractors and agents. 

b. Insurance Policies. 

  1. Commencing upon the Closing or Developer’s possession of the Property, 
whichever occurs first, and at all times prior to the issuance of the Release of Construction
Covenants (the “Term”), Developer shall maintain in effect and deliver to Agency and City
duplicate originals or appropriate certificates of the following insurance policies (the “Insurance
Policies”):

     (a) All-Risk Policies:  Developer shall maintain or cause to be
maintained coverage of the type now known as builder’s completed value risk insurance, as
delineated on an All Risk Builder’s Risk 100% Value Non-Reporting Form.  Such insurance
shall insure against direct physical loss or damage by fire, lightning, wind, storm, explosion,
collapse, underground hazards, flood, vandalism, malicious mischief, glass breakage and such
other causes as are covered by such form of insurance, excluding earthquake(s).  Such policy shall
include (1) an endorsement for broad form property damage, breach of warranty, demolition costs
and debris removal; (2) a “Replacement Cost Endorsement” in amount sufficient to prevent
Developer from becoming a co-insurer under the terms of the policy, but in any event in an amount
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not less than 100% of the then full replacement cost, to be determined at least once annually and
subject to approval by Agency; and (3) an endorsement to include coverage for budgeted soft
costs.  The replacement cost coverage shall be for work performed and equipment, supplies and
materials furnished to the Property, or any adjoining sidewalks, streets and passageways, or to
any bonded warehouse for storage pending incorporation into the work, without deduction for
physical depreciation and with a deductible not exceeding $25,000 per occurrence;

     (b) Liability Insurance:  Developer shall maintain or cause to be
maintained general liability insurance or an equivalent owner contractors protective policy, to
protect against loss from liability imposed by law for damages on account of personal injury,
including death therefrom, suffered or alleged to be suffered by any person or persons
whomsoever on or about the Property and the business of Developer on the Property, or in
connection with the operation thereof, resulting directly or indirectly from any acts or activities of
Developer, or any person acting for Developer, or under its respective control or direction, and
also to protect against loss from liability imposed by law for damages to any property of any
person occurring on or about the Property, or in connection with the operation thereof, caused
directly or indirectly by or from acts or activities of Developer or its tenants, or any person
acting for Developer, or under its control or direction.  Such property damage and personal
injury insurance shall also provide for and protect Agency against incurring any legal cost in
defending claims for alleged loss.  Such personal injury and property damage insurance shall be
maintained in full force and effect during the Term in the following amounts:  commercial
general liability in a general aggregate amount of not less than Four Million Dollars
($4,000,000), Four Million Dollars ($4,000,000) Products and Completed Operations Aggregate,

and Two Million Dollars ($2,000,000) each Occurrence.  Developer shall deliver to Agency a
Certificate of Insurance evidencing such insurance coverage prior to the occurrence of the Closing. 
Developer agrees that provisions of this paragraph as to maintenance of insurance shall not be
construed as limiting in any way the extent to which Developer may be held responsible for the
indemnification of Agency or the payment of damages to persons or property resulting from
Developer’s activities, activities of its tenants or the activities of any other person or persons for
which Developer is otherwise responsible.  To the extent that Developer maintains increased or
additional insurance coverage during the Term, in excess of the minimum coverage requirements

prescribed by paragraphs b.1(b) and b.1(c) of this Section, Developer shall ensure that the
additional insureds specified in paragraph b.3 of this Section  derive the benefit of such increased

or additional insurance coverage.  

     (c) Automobile Insurance:  Developer shall maintain or cause to be
maintained automobile insurance on any automobiles owned by Developer, maintained in full
force and effect in an amount of not less than Two Million Dollars ($2,000,000) per accident.

    (d) Workers’ Compensation Insurance:  Developer shall maintain or
cause to be maintained workers’ compensation insurance, if required, for any employees of
Developer, issued by a responsible carrier authorized under the laws of the State of California to
insure employers against liability for compensation under the workers’ compensation laws now in

force in California, or any laws hereafter enacted as an amendment or supplement thereto or in
lieu thereof.  Such workers’ compensation insurance shall cover all persons employed by
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Developer in connection with the Property and shall cover liability within statutory limits for
compensation under any such act aforesaid, based upon death or bodily injury claims made by,
for or on behalf of any person incurring or suffering injury or death in connection with the
Property or the operation thereof by Developer.  Notwithstanding the foregoing, Developer may,
in compliance with the laws of the State of California and in lieu of maintaining such insurance,
self-insure for workers’ compensation in which event Developer shall deliver to Agency
evidence that such self-insurance has been approved by the appropriate State authorities.

   2. All policies or certificates of insurance shall provide that such policies
shall not be canceled, reduced in coverage or limited in any manner without at least ten (10) days

prior written notice to Agency and City.  All fire and liability insurance policies (not automobile

and Workers’ Compensation) may name the Agency, City and Developer as insureds, additional
insureds, and/or loss payable parties as their interests may appear.

   3. The Insurance Policies shall name as additional insureds the following:

“The City of San Diego, the Redevelopment Agency of the City of San Diego, and their
respective officers, employees, contractors, agents and attorneys.”

 Developer agrees to timely pay all premiums for such insurance and, at its sole cost and
expense, to comply and secure compliance with all insurance requirements necessary for the
maintenance of such insurance.  Developer agrees to submit binders or certificates evidencing
such insurance to Agency prior to the Closing.  Within thirty (30) days, if practicable, but in any
event prior to expiration of any such policy, copies of renewal policies, or certificates evidencing
the existence thereof, shall be submitted to Agency.  All insurance herein provided for under this
Section shall be provided by insurers licensed to do business in the State of California and rated
A-VII or better.

  4.  If Developer fails or refuses to procure or maintain insurance as required
by this Agreement, Agency shall have the right, but not the obligation, at Agency’s election, and

upon ten (10) days prior notice to Developer, to procure and maintain such insurance.  The
premiums paid by Agency shall be treated as a loan, due from Developer, to be paid on the first
day of the month following the date on which the premiums were paid.  Agency shall give
prompt notice of the payment of such premiums, stating the amounts paid and the name of the
insured(s).

  SECTION 310   Nondiscrimination and Equal Opportunity

 a. Compliance with City’s Equal Opportunity Contracting Requirements.  Developer
and its contractors, subcontractors, consultants, subconsultants, vendors and suppliers shall comply
with the City’s Equal Opportunity Contracting Requirements (Attachment No. 9). Developer
represents and warrants that it has received, read, understands and agrees to be bound by the
Equal Opportunity Contracting Information Packet provided by the Agency.  
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b. Equal Opportunity Employment.  Developer  represents and warrants that it has
received, read, understands and agrees to be bound by City of San Diego Municipal Code
Division 27 (Equal Employment Opportunity Outreach Program), and the City Manager’s
Policies and Procedures implementing that Program contained in the Equal Opportunity Packet
provided by the Agency.  Developer shall not discriminate against any employee or applicant for

employment on any basis prohibited by law. Developer shall provide equal opportunity in all
employment practices.  Developer shall ensure that its subcontractors comply with these
requirements.  Nothing in this Section shall be interpreted to hold Developer liable for any
discriminatory practice of its subcontractors. 

 c. Nondiscrimination in Contracting.  Developer shall not discriminate on the basis
of race, gender, religion, national origin, ethnicity, sexual orientation, age or disability in the
solicitation, selection, hiring or treatment of any contractors or consultants, to participate in
subcontracting/subconsulting opportunities.  Developer understands and agrees that violation of
this clause shall be considered a material breach of this Agreement and may result in termination,

debarment or other sanctions.  This language shall be incorporated into all contracts between
Developer and any contractor, consultant, subcontractor, subconsultants, vendors and suppliers.

 d. Compliance Investigations.  Upon the City’s request, Developer agrees to provide

to the City, within sixty (60) calendar days, a truthful and complete list of the names of all
contractors, subcontractors, consultants, subconsultants, vendors and suppliers that Developer
has used in the past five (5) years on any of its contracts that were undertaken in San Diego
County, including the total dollar amount paid by Developer for each subcontractor or supply
contract.  Developer further agrees to fully cooperate in any investigation conducted by the City
pursuant to the City’s Nondiscrimination in Contracting Ordinance, Municipal Code Sections
22.3501 through 22.3517.  Developer understands and agrees that violation of this clause shall be
considered a material breach of the contract and may result in remedies being ordered against
Developer up to and including contract termination, debarment and other sanctions.

e.  City’s Equal Opportunity Contracting Program.  Prior to commencing construction

and in accordance with the Schedule of Performance, Developer shall contact the City’s Equal
Opportunity Contracting Program to determine compliance with all applicable rules and
regulations.

 SECTION 311   Local, State and Federal Laws

 The Developer shall carry out development and construction (as defined by applicable law)

of the Project on the Property, including, without limitation, any and all public works, (as defined
by applicable law), if any, in conformity with all applicable local, state and federal laws,
including, without limitation, all applicable federal and state labor laws (including, without
limitation, any applicable requirement to pay state prevailing wages).  Developer hereby agrees
that Developer shall have the obligation to provide any and all disclosures, representations,
statements, rebidding, and/or identifications which may be required by Labor Code Sections 1726
and 1781, as the same may be enacted, adopted or amended from time to time, or any other
provision of law.  Developer hereby agrees that Developer shall have the obligation to provide and
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maintain any and all bonds to secure the payment of contractors (including the payment of wages
to workers performing any public work) which may be required by the Civil Code, Labor Code
Section 1781, as the same may be enacted, adopted or amended from time to time, or any other
provision of law.  Developer shall indemnify, protect, defend and hold harmless the Agency, the
City and their respective officers, employees, contractors and agents, with counsel reasonably
acceptable to Agency and City, from and against any and all loss, liability, damage, claim, cost,
expense, and/or “increased costs” (including labor costs, penalties, attorneys fees, court and
litigation costs, and fees of expert witnesses) which, in connection with the development and/or
construction (as defined by applicable law) of the Project, including, without limitation, any and
all public works (if any) (as defined by applicable law), results or arises in any way from any of
the following:  (1) the noncompliance by Developer of any applicable local, state and/or federal
law, including, without limitation, any applicable federal and/or state labor laws (including,
without limitation, if applicable, the requirement to pay state prevailing wages); (2) the
implementation of Chapter 804, Statutes of 2003; (3) the implementation of Sections 1726 and
1781 of the Labor Code, as the same may be enacted, adopted or amended from time to time, or
any other similar law; (4) failure by Developer to provide any required disclosure representation,
statement, rebidding and/or identification which may be required by Labor Code Sections 1726
and 1781, as the same may be enacted, adopted or amended from time to time, or any other
provision of law; and/or (5) failure by Developer to provide and maintain any and all bonds to
secure the payment of contractors (including the payment of wages to workers performing any
public work) which may be required by the Civil Code, Labor Code Section 1781, as the same
may be enacted, adopted or amended from time to time, or any other provision of law.  Developer
hereby expressly acknowledges and agrees that neither City nor Agency has ever previously
affirmatively represented to the Developer or its contractor(s) for the Project in writing or
otherwise, that the work to be covered by the bid or contract is not a “public work,” as defined in
Section 1720 of the Labor Code.  It is agreed by the parties that, in connection with the
development and construction (as defined by applicable law) of the Project, including, without
limitation, any public work (as defined by applicable law), if any, Developer shall bear all risks of

payment or non-payment of state prevailing wages and/or the implementation of Chapter 804,
Statutes of 2003 and/or Labor Code Sections 1726 and 1781, as the same may be enacted, adopted

or amended from time to time, and/or any other provision of law.  “Increased costs” as used in
this Section shall have the meaning ascribed to it in Labor Code Section 1781, as the same may be
enacted, adopted or amended from time to time.  The foregoing indemnity shall survive
termination of this Agreement and shall continue after Completion and the recordation of the
Release of Construction Covenants.

SECTION 312  Notice of Non-Responsibility

Agency shall, at any and all times prior to the Closing, have the right to post and maintain
on the Property, and record against the Property, as required by law, any notice or notices of
nonresponsibility provided for by the mechanics’ lien laws of the State of California; provided,
however, that Developer shall, on behalf of the Agency, post and maintain on the Property, and
record against the Property, all notices of non responsibility provided for by the mechanics’ lien
laws of the State of California.  
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 SECTION 313  Permits

 Before commencement of demolition, construction or development of any buildings,
structures or other work of improvement upon any portion of the Property, Developer shall, at its
own expense, secure or cause to be secured, any and all permits which may be required by the City
or any other governmental agency affected by such construction, development or work.

 SECTION 313.1 Construction and Demolition Debris Diversion Deposit Program 

 Developer shall comply with the City of San Diego Construction and Demolition Debris
Diversion Deposit Program, as set forth in San Diego Municipal Code sections 66.0601 through
66.0610. 

 SECTION 314  Rights of Access

Commencing upon the Closing and until Completion, representatives of the Agency and
the City shall have the right of access to the Property, upon 24 hours’ written notice to Developer

(except in the case of an emergency, in which case Agency shall provide such notice as may be
practical under the circumstances), without charges or fees, at normal construction hours during
the period of construction for the purposes of inspection of the work being performed in
constructing the Project.  Such representatives of the Agency or the City shall be those who are so

identified in writing by the Executive Director of the Agency.

 SECTION 315  Disclaimer of Responsibility by Agency

The Agency and City neither undertakes nor assumes nor will have any responsibility or
duty to Developer or to any third party to review, inspect, supervise, pass judgment upon or inform

Developer or any third party of any matter in connection with the development or construction of

the Project, whether regarding the quality, adequacy or suitability of the plans, any labor, service,
equipment or material furnished to the Property, any person furnishing the same, or otherwise. 
Developer and all third parties shall rely upon its or their own judgment regarding such matters,
and any review, inspection, supervision, exercise of judgment or information supplied to
Developer or to any third party by the Agency or City in connection with such matter is for the
public purpose of redeveloping the Property, and neither Developer (except for the purposes set
forth in this Agreement) nor any third party is entitled to rely thereon.  The Agency and City shall
not be responsible for any of the work of construction, improvement or development of the
Property.

 SECTION 316  Taxes, Assessments, Encumbrances and Liens

Commencing upon the Closing, Developer shall pay when due all real estate taxes and
assessments assessed and levied on or against the Property or any portion thereof.  Until
Completion, Developer shall not place, or allow to be placed, against the Property or any portion
thereof, any mortgage, trust deed, encumbrance or lien not authorized by this Agreement.  In
addition, Developer shall remove, or shall have removed, any levy or attachment made on title to
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the Property (or any portion thereof), or shall assure the satisfaction thereof within a reasonable
time but in any event prior to a sale thereunder.

  SECTION 317  Prohibition against Transfer

a. Prior to Completion, Developer shall not, except as permitted by this Agreement,
make any total or partial sale, transfer, conveyance or assignment of the whole or any part of the

Property or the Project thereon, without prior written approval of Agency.  This prohibition shall
not be deemed to prohibit Permitted Transfers.

b. Except as permitted by this Agreement, in the event that Developer does assign
this Agreement or any of the rights herein, or does sell, transfer, convey or assign the Property or

the buildings or structures thereon without the approval of Agency, Agency shall have the right
to terminate this Agreement, subject to the notice and cure provisions of Section 501 of this
Agreement, in addition to any other rights available to the Agency at law or in equity.

c. Developer acknowledges and agrees that the Property will be conveyed to
Developer at a reduced purchase price for the purposes of redevelopment of the Property and not
land speculation.  

d. In the absence of a specific written agreement by Agency, no such sale, transfer,
conveyance or assignment of this Agreement or the Property (or any portion thereof), or
approval by Agency of any such sale, transfer, conveyance or assignment, shall be deemed to
relieve Developer or any other party from any obligations under this Agreement.

e. The provisions of this Section shall terminate upon Completion.

 SECTION 318   No Encumbrances Except Permitted Mortgages

a. Notwithstanding Section 317 of this Agreement, upon and/or after the Closing,
Developer shall have the right to encumber the Property with one or more mortgages or deeds of
trust, but only for the purpose of securing loans of funds to be used for financing the
Development Costs, and other expenditures necessary and appropriate to develop the Property
under this Agreement, so long as such financing is consistent with the amounts to be financed by

Developer per the final Agency-approved Project Budget (“Permitted Financing Purposes”). 
Prior to Completion:  (i) Developer shall not have any authority to encumber the Property for any
purpose other than Permitted Financing Purposes; (ii) Developer shall notify Agency in advance
of any proposed financing; and (iii) Developer shall not enter into any agreements for financing
requiring a conveyance of security interests in the Property without the prior written approval of
Agency.

b. In any event, Developer shall promptly notify Agency of any security interest
created or attached to the Property whether by voluntary act of Developer or otherwise.

 c. The words “security interest” and “deed of trust” as used herein include all other
appropriate means of financing real estate acquisition, construction and land development.
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d. The requirements of this Section shall not apply following Completion .

e. Agency’s Executive Director shall have the authority to make reasonable
modifications of Sections 317 through 323 that may be requested by a Permitted Mortgagee,
provided such modification does not adversely affect the receipt of any material benefit by
Agency under this Agreement or any attachments hereto as determined by the Agency’s
Executive Director.  Upon the reasonable request of a Permitted Mortgagee, Agency shall
execute from time-to-time such estoppel certificates and subordination agreements to the extent
they are consistent with the terms of this Agreement.

 SECTION 319  Permitted Mortgagee Not Obligated to Construct Project

 No Permitted Mortgagee shall be obligated by the provisions of this Agreement to
construct or complete the Project or to guarantee such construction or completion.  Nothing in this
Agreement shall be deemed or construed to permit, or authorize any Permitted Mortgagee to
devote the Property to any uses, or to construct any improvements thereon, other than those uses
or improvements provided for or authorized by this Agreement.

 SECTION 320  Notice of Default to Permitted Mortgagee; Right of Permitted
Mortgagee to Cure Defaults

Whenever the Agency shall deliver any notice or demand to Developer with respect to
any breach or default by Developer in completion of construction of the Project, the Agency shall
at the same time deliver to each Permitted Mortgagee of record a copy of such notice or demand. 
Each such Permitted Mortgagee shall (insofar as the rights of the Agency are concerned) have the 
right at its option within ninety (90) days after the receipt of the notice, to cure or remedy, or
commence to cure or remedy, any such default and to add the cost thereof to the security interest

debt and the lien of its security interest.  If such default shall be a default which can only be
remedied or cured by such Permitted Mortgagee upon obtaining possession of the Property, such

Permitted Mortgagee shall seek to obtain possession with diligence and continuity through a
receiver or otherwise, and shall remedy or cure such default within ninety (90) days after
obtaining possession; provided that in the case of a default which cannot with diligence be
remedied or cured, or the remedy or cure of which cannot be commenced with such ninety (90)
day period, such Permitted Mortgagee shall have such additional time as reasonably necessary to
remedy or cure such default with diligence and continuity; and provided further that such
Permitted Mortgagee shall not be required to remedy or cure any noncurable default of the
Developer.  Any Permitted Mortgagee who forecloses on its Permitted Mortgage, or is assigned
or otherwise succeeds to Developer’s rights under this Agreement, or, subject to the reasonable
approval of the Agency, the prevailing bidder at a foreclosure sale, shall have the right to
undertake or continue the construction or completion of the Project upon execution of a written
agreement with the Agency by which such Permitted Mortgagee expressly assumes the
Developer’s rights and obligations under this Agreement, approval of which agreement shall not
be unreasonably withheld by Agency.  Any such Permitted Mortgagee properly completing the
Project shall be entitled, upon written request made to the Agency, to a Release of Construction
Covenants from the Agency.



Page 32 of 48

       

  SECTION 321   Failure of Permitted Mortgagee to Complete Project

In any case where a Permitted Mortgagee has not elected to complete construction of the
Project, or, if it has elected to complete the Project, it has not proceeded diligently with
construction, the Agency may purchase the Permitted Mortgage by payment to the Permitted
Mortgagee of the full amount of the unpaid principal debt, plus any accrued and unpaid interest
and other charges secured by the mortgage instrument approved by the Agency. 

 SECTION 322  Right of the Agency to Cure Defaults

In the event of a default or breach by Developer of a Permitted Mortgage prior to
Completion, the Agency may cure the default prior to completion of any foreclosure.  In such
event, Agency shall be entitled to reimbursement from Developer of all costs and expenses
incurred by Agency in curing the default.  Agency shall also be entitled to a lien upon the Property
to the extent of such costs and disbursements.  Any such lien shall be subordinate and subject to
the Permitted Mortgage.

  SECTION 323  Right of the Agency to Satisfy Other Liens on the Property

Prior to Completion and after Developer has had a reasonable time to challenge, cure or
satisfy any liens or encumbrances on its interest in the Property, the Agency shall have the right to
satisfy any such liens.  In such event, the Agency shall be entitled to reimbursement from
Developer of all costs and expenses incurred by the Agency in satisfying any such liens or
encumbrances.  The Agency shall also be entitled to a lien upon the Property to the extent of such
costs and expenses.  Any such lien shall be subordinate and subject to any Permitted Mortgage.

  SECTION 324  Release of Construction Covenants

 a. Promptly after Completion of the Project as required by this Agreement, Agency
shall deliver to Developer a Release of Construction Covenants, upon written request therefor by
Developer.  Agency shall not unreasonably withhold any such Release of Construction Covenants. 
Such Release of Construction Covenants shall be, and shall so state, conclusive determination of
satisfactory completion of the Scope of Development (Attachment No. 3) required by this
Agreement and the release of Developer’s construction obligations under this Agreement.

 b. The Release of Construction Covenants shall be in substantially the form attached

hereto as Attachment No. 8 and in a form so as to permit it to be recorded in the Official
Records.

 c. If Agency fails to deliver the Release of Construction Covenants within thirty (30)
days after written request from Developer, Agency shall provide Developer with a written
statement of its reasons (the “Statement of Reasons”) within that thirty (30)-day period.  The
statement shall also set forth the steps Developer must take to obtain the Release of Construction
Covenants.  If the reasons are confined to the immediate unavailability of specific items or
materials for landscaping, or to so-called “punch list” items identified by Agency, Agency will
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issue the Release of Construction Covenants upon the posting of a bond by Developer with
Agency in an amount representing Agency’s estimate of the cost to complete the work.

  Such Release of Construction Covenants shall not constitute evidence of compliance with
or satisfaction of any obligation of Developer to any lender, or any insurer of a mortgage securing
money loaned to finance the Project, nor any part thereof.  Such Release of Construction
Covenants is not a Notice of Completion as referred to in Section 3093 of the California Civil
Code. 

PART 4 USE OF THE PROPERTY

 SECTION 401  Uses

a.  Developer covenants and agrees for itself, its successors, its assigns and every
successor in interest to the Property or any part thereof, that Developer, its successors and its
assignees shall use the Property only for the uses specified in the Redevelopment Plan, this
Agreement (including the Scope of Development), and the Grant Deed.  No change in the use of

the Property shall be permitted without the prior written approval of Agency.

b. Without limiting the generality of the foregoing, Developer covenants and agrees
for itself, its successors, its assigns and every successor in interest to the Property or any part
thereof, that Developer, such successors and such assignees shall use the Property for the
development and operation of the Project, as described in the Scope of Development, in
accordance with the requirements of and as more particularly described in the Grant Deed and
Agreement Affecting Real Property .

 c. Developer covenants and agrees for itself, its successors, its assigns and every
successor in interest to the Property or any part thereof, that the Project shall specifically exclude

any offensive or incongruent uses including, but not limited to, the following:

  1. Any public or private nuisance (as defined in California Civil Code
Section 3479) connected with business operations conducted on the Property;

  2. Any noise or sound that is objectionable due to intermittence, beat,
frequency, shrillness or loudness;

  3. Any obnoxious odor;

  4. Any noxious materials, and any toxic or caustic, or corrosive fuel or gas in

violation of applicable law;

  5. Any dust, dirt or particulate matter in excessive quantities;

  6. Any unusual fire, explosion, or other damaging or dangerous hazard;
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  7. Any warehouse, other than that which is incidental to the primary
commercial use or business operation, and any assembly, manufacturing, distillation, refining,
smelting, agriculture, or mining operation;

  8. Any pawn shop or thrift store;

  9. Any adult business or facility as defined and regulated in the City’s
Municipal Code.  Such uses include, without limitation, massage establishments (to the extent
defined and regulated in such Code as an adult business or facility), adult news racks, adult
bookstores, adult motion picture theaters, and paraphernalia businesses; 

  10. Any retail outlet that sells alcoholic beverages for off-site consumption,
except those possessing a California Department of Alcoholic Beverage Control Type 20 or
Type 41 License; and

11. Any gun shop or retail sales operation for which the main commercial use

or business operation is the sale of guns.

 SECTION 402  Maintenance

Developer shall maintain the Property in accordance with the requirements of the
Agreement Affecting Real Property and Grant Deed.

   SECTION 403  Obligation to Refrain from Discrimination

Developer covenants and agrees for itself, its successors and its assigns in interest to the
Property or any part thereof, that there shall be no discrimination against or segregation of any
person or group of persons, on account of any basis listed in subdivision (a) or (d) of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the
Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of
the land, nor shall the transferee itself or any person claiming under or through him or her,
establish or permit any such practice or practices of discrimination or segregation with reference
to the selection, location, number, use, or occupancy, of tenants, lessees, sublessees, subtenants,
or vendees of the land.

  SECTION 404  Form of Nondiscrimination and Nonsegregation Clauses

Developer shall refrain from restricting the rental, sale or lease of the Property on the
basis of sex, sexual orientation, marital status, race, color, creed, religion, ancestry or national
origin of any person.  All deeds, leases or contracts shall contain or be subject to substantially the

following nondiscrimination or nonsegregation clauses:

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

those bases are defined in Sections 12926, 12926.1, subdivision ( m )  and paragraph (1) of
subdivision (p) of Section 12955, and Section 12955.2 of the Government Code, in the sale,
lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the premises herein conveyed,
nor shall the grantee or any person claiming under or through him or her, establish or permit any

practice or practices of discrimination or segregation with reference to the selection, location,
number, use or occupancy of tenants, lessees, subtenants, sublessees, or vendees in the premises
herein conveyed.  The foregoing covenants shall run with the land.”

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

That there shall be no discrimination against or segregation of any person or group of
persons, on account of any basis listed in subdivision (a) or (d) of Section 12955 of the
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision ( m )  and
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government Code,

in the leasing, subleasing, transferring, use, occupancy, tenure, or enjoyment of the premises
herein leased nor shall the lessee himself or herself, or any person claiming under or through him
or her, establish or permit any such practice or practices of discrimination or segregation with
reference to the selection, location, number, use, or occupancy, of tenants, lessees, sublessees,
subtenants, or vendees in the premises herein leased.”

 3.  In contracts:  “There shall be no discrimination against or segregation of any
person or group of persons, on account of any basis listed in subdivision (a) or (d) of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision

(m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government
Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the land, nor
shall the transferee itself or any person claiming under or through him or her, establish or permit

any such practice or practices of discrimination or segregation with reference to the selection,
location, number, use, or occupancy, of tenants, lessees, sublessees, subtenants, or vendees of the

land.”

  SECTION 405  Effect and Duration of Covenants

The covenants established in this Agreement shall run with the land, without regard to
technical classification and designation, and shall be for the benefit and in favor of and
enforceable against the original Developer and successors in interest by the Agency or the City.

The specific covenants described in this Part 4 shall be set forth in the Grant Deed and/or

the Agreement Affecting Real Property and shall remain in effect for the respective periods
specified therein.
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  SECTION 406  Agreement Affecting Real Property

Concurrently with the Closing, Developer and Agency shall execute and cause the
recordation of an Agreement Affecting Real Property, which shall be senior to any security
instruments, liens, or encumbrances.

 PART 5 DEFAULTS AND REMEDIES

  SECTION 501  Defaults - General

 a. Subject to the extensions of time set forth in Section 602, failure or delay by any
party to perform any term or provision of this Agreement constitutes a default under this
Agreement.  The party who fails or delays must commence to cure, correct or remedy such failure
or delay and shall complete such cure, correction or remedy with reasonable diligence.

 b. The injured party shall give written notice of default to all parties, including the
party in default, specifying the default complained of by the injured party.  Failure or delay in
giving such notice shall not constitute a waiver of any default, nor shall it change the time of
default.  Except as otherwise expressly provided in this Agreement, any failures or delays by any
party in asserting any of its rights and remedies as to any default shall not operate as a waiver of
any default or of any such rights or remedies.  Delays by any party in asserting any of its rights and
remedies shall not deprive any party of its right to institute and maintain any actions or
proceedings which it may deem necessary to protect, assert or enforce any such rights or
remedies.

 c. If a monetary event of default occurs, prior to exercising any remedies hereunder,
the injured party shall give the party in default written notice of such default.  The party in default
shall have a period of ten (10) calendar days after such notice is received or deemed received
within which to cure the default prior to exercise of remedies by the injured party.

 d. If a non-monetary event of default occurs, prior to exercising any remedies
hereunder, the injured party shall give all parties, including the party in default, notice of such
default.  If the default is reasonably capable of being cured within thirty (30) calendar days after

such notice is received or deemed received, the party in default shall have such period to affect a
cure prior to exercise of remedies by the injured party.  If the default is such that it is not
reasonably capable of being cured within thirty (30) days after such notice is received, and the
party in default (1) initiates corrective action within said period; and (2) diligently, continually, and
in good faith works to effect a cure as soon as possible, then the party in default shall have such
additional time as is reasonably necessary to cure the default prior to exercise of any remedies by

the injured party, but in any event no more than ninety (90) days of receipt of such notice of
default from the injured party.

 SECTION 502  Institution of Legal Actions

In addition to any other rights or remedies (and except as otherwise provided in this
Agreement), any party may institute legal action to cure, correct or remedy any default, to recover
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damages for any default, or to obtain any other remedy consistent with the purpose of this
Agreement.  Such legal actions must be instituted in the Superior Court of the County of San
Diego, State of California, in any other appropriate court of that county, or in the United States
District Court for the Southern District of California.

SECTION 503  Applicable Law

The laws of the State of California shall govern the interpretation and enforcement of this

Agreement.

SECTION 504  Acceptance of Service of Process

 a. In the event that any legal action is commenced by Developer against the Agency,

service of process on the Agency shall be made by personal service upon the Executive Director,
or in such other manner as may be provided by law.

 b. In the event that any legal action is commenced by the Agency against Developer,

service of process on Developer shall be made by personal service upon Developer (or upon the
general partner or managing member, as applicable, or any officer of the general partner or
managing member, as applicable) and shall be valid whether made within or without the State of

California, or in such manner as may be provided by law.

 SECTION 505  Rights and Remedies Are Cumulative

 The rights and remedies of the parties are cumulative, and the exercise by a party of one or
more of such rights or remedies shall not preclude the exercise by it, at the same or different

times, of any other rights or remedies for the same default or any other default by another party.

 SECTION 506  Damages

Subject to the notice and cure provisions of Section 501, if any party defaults with regard
to any of the provisions of this Agreement, the non-defaulting party(ies)  shall serve written notice
of such default upon the defaulting party(ies).  If the default is not cured within the time provided

in Section 501, the defaulting party(ies) shall be liable to the non-defaulting party(ies) for any
damages caused by such default, and the non-defaulting party(ies) may thereafter (but not before)
commence an action for damages against the defaulting party (ies) with respect to such default.

 SECTION 507  Specific Performance

Subject to the notice and cure provisions of Section 501, if any party defaults with regard
to any of the provisions of this Agreement, the non-defaulting party(ies) shall serve written notice
of such default upon the defaulting party(ies).  If the default is not cured within the time provided

in Section 501, the non-defaulting party(ies), may thereafter (but not before) commence an action
for specific performance of the terms of this Agreement pertaining to such default.
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 SECTION 508  Termination - Failure to Satisfy Condition Precedent

Prior to the Closing, any party shall have the right to terminate this Agreement, by
providing written notice to the other parties, in the event of a failure of any condition precedent as
set forth in Section 210 to the occurrence of the Closing as set forth in this Agreement.   In the
event of such termination of the Agreement where the satisfaction of such condition precedent is

outside the control of the non-performing party, then no party shall have any further rights
against or liability to the others under this Agreement.  Agency, City and Developer agree that
provided Developer has used reasonable efforts to satisfy the conditions set forth in Section 210
e. and h., and has been unable to do so then the satisfaction of such conditions shall be deemed to

be outside the control of the Developer.  “Reasonable efforts” means, with respect to a given
condition, the efforts that a reasonable person in the position of Developer would use so as to
achieve that goal as expeditiously as possible.

 SECTION 509   Termination by Developer

Prior to the Closing, in the event of a default by Agency pursuant to this Agreement,
Developer shall have the right to terminate this Agreement by providing written notice to the
Agency, subject to the notice and cure provisions of Section 501. 

SECTION 510  Termination by Agency

a. Prior to the Closing or such earlier date of performance pursuant to this
Agreement, in the event of a default by Developer pursuant to this Agreement, Agency shall
have the right to terminate this Agreement by providing written notice to Developer, subject to
the notice and cure provisions of Section 501 of this Agreement.  Default by Developer pursuant

to this Agreement includes, but is not limited to, any of the following:

1. Developer fails to satisfy any condition precedent required of it to the
occurrence of the Closing as provided in this Agreement within the time established in the
Schedule of Performance; 

2. Developer fails to submit to Agency the evidence of financing within the
time established in the Schedule of Performance;

3. Developer assigns or attempts to assign the Property or any of
Developer’s rights in and to the Property or any portion thereof or interest therein, or this
Agreement or any portion hereof, except as permitted by this Agreement; 

4. There is substantial change in the ownership of Developer, or with respect

to the identity of the parties in control of Developer, or the degree thereof contrary to the
provisions hereof;

5. Developer fails to submit any of the plans, drawings and related
documents required by this Agreement by the respective dates provided in this Agreement
therefore; 
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6. Developer fails to take title or possession under a tender of conveyance by

Agency pursuant to this Agreement; or

7. There is any other material default by Developer under the terms of this
Agreement which is not cured within the time provided herein.

 SECTION 511  Right of Reentry Prior to Completion

a. As a material part of the consideration for this Agreement, Developer covenants
and agrees for itself, its successors and its assigns and every successor in interest to the Property

or any part thereof, that, after the Closing until Completion, in addition to and without limiting
any other rights or remedies Agency shall have at law or in equity, in the event of an uncured
default described below in clauses 1 through 4, Agency shall have the right to terminate this
Agreement and at Agency’s option, to reenter and take possession of the Property (or any portion

thereof) with all improvements thereon, and to terminate and revest in Agency the estate
theretofore conveyed to Developer:

1. Developer fails to commence or complete construction of the Project as
required by this Agreement for a period of 90 days after written notice from Agency, provided
that Developer shall not have obtained an extension or postponement to which Developer may be

entitled pursuant to Section 602 of this Agreement;

  2. Developer abandons or substantially suspends construction of the Project
for a period of 90 days after written notice of such abandonment or suspension has been given by

Agency to Developer, provided that Developer has not obtained an extension or postponement to
which Developer may be entitled to pursuant to Section 602 of this Agreement;

  3. Developer assigns or attempts to assign this Agreement, or any rights
herein, or transfer, or suffer any involuntary transfer of the Property or Project, or any part
thereof or interest therein, in violation of this Agreement, and such breach is not cured within 30

days after the date of written notice thereof; or

  4. Developer otherwise materially breaches this Agreement, and such breach
is not cured within the time provided in Section 501 of this Agreement.

b. Agency’s right of reverter established in this Section 511 shall be senior in
priority to any lien or encumbrance, including, without limitation, the lien of any Permitted
Mortgage.  Such right of reverter shall not defeat or render invalid any Permitted Mortgage.

c. The Grant Deed shall contain appropriate reference and provision to give effect to

Agency’s right as set forth in this Section 511 to reenter and take possession of the Property, or
any part thereof, with all improvements thereon, and to terminate and revest in Agency the estate

conveyed to Developer.

d. Upon the revesting in Agency of title to the Property, or any part thereof, as
provided in this Section 511, Agency shall, pursuant to its responsibilities under state law, use its
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best efforts to resell the Property, or any part thereof, as soon and in such manner as Agency
shall find feasible and consistent with the objectives of the Community Redevelopment Law and

the Redevelopment Plan to a qualified and responsible party or parties (as determined by
Agency), who will assume the obligation of making or completing the improvements, or such
other improvements in their stead, as shall be satisfactory to Agency and in accordance with the
uses specified for the Property, or any part thereof, in the Redevelopment Plan.  Upon such
resale of the Property, or any part thereof, the proceeds thereof shall be applied:

1. First, to reimburse Agency on its own behalf or on behalf of City of all
costs and expenses incurred by Agency, including salaries of personnel engaged in such action,
in connection with the recapture, management and resale of the Property, or any part thereof (but

less any income derived by Agency from the sale of the Property, or any part thereof, in
connection with such management); all taxes, assessments and water and sewer charges with
respect to the Property or any part thereof (or, in the event that the Property, or any part thereof,
is exempt from taxation or assessment or such charges during the period of ownership, then such
taxes, assessments or charges, as would have been payable if the Property, or part thereof, were
not so exempt); any payments made or necessary to be made to discharge or prevent from
attaching or being made any subsequent encumbrances or liens due to obligations, defaults or
acts of Developer, its successors or transferees; any expenditures made or obligations incurred
with respect to the making or completion of the agreed improvements or any part thereof on the
Property, or any part thereof; and any amounts otherwise owing to Agency by Developer and its
successor or transferee.

2. Second, to reimburse Developer, its successor or transferee, up to the
amount equal to:  (i) the sum of the Purchase Price paid to Agency by Developer for the Property
(or allocable to the part thereof) plus (ii) the costs incurred for the development of the Property,
or any part thereof, or for the construction of the improvements thereon as contemplated by this
Agreement, less (iii) any gain or income withdrawn or made by the Developer therefrom or from

the improvements thereon, and less (iv) any Permitted Mortgage.  For purposes of this paragraph

the term “cost incurred” shall include direct, out-of-pocket expenses of development, but shall
exclude all of Developer’s overhead expenses, developer fees, and profit.

3. Any balance remaining after such reimbursements shall be retained by
Agency as its property.

e. To the extent that the right established in this Section 511 involves a forfeiture, it
must be strictly interpreted against Agency, the party for whose benefit it is created.  The rights
established in this Section 511 are to be interpreted in light of the fact that Agency will convey
the Property to Developer for development and not for speculation.

f. In the event that Agency terminates this Agreement, Agency shall retain its rights

under this Section 511, notwithstanding the termination of this Agreement.
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PART 6 GENERAL PROVISIONS

  SECTION 601  Notices

Formal notices, demands and communications among Agency, City and Developer shall be
deemed sufficiently given if dispatched by first class mail, registered or certified mail, postage
prepaid, return receipt requested, or by electronic facsimile transmission followed by delivery of

a “hard” copy, or by personal delivery (including by means of professional messenger service,
courier service such as United Parcel Service or Federal Express, or by U.S. Postal Service), to
the addresses of Agency and Developer as set forth in Sections 105 and 106 hereof.  Such written
notices, demands and communications may be sent in the same manner to such other addresses as
either party may from time to time designate by mail.  Any notice that is transmitted by electronic

facsimile transmission followed by delivery of a “hard” copy, shall be deemed delivered upon its
transmission; any notice that is personally delivered (including by means of professional
messenger service, courier service such as United Parcel Service or Federal Express, or by U.S.
Postal Service), shall be deemed received on the documented date of receipt; and any notice that
is sent by registered or certified mail, postage prepaid, return receipt required shall be deemed
received on the date of receipt thereof.

  SECTION 602   Enforced Delay Extension of Time of Performance

 a. Performance by any party hereunder shall not be deemed to be in default where
delays or defaults are due to war, insurrection, strikes, lock-outs, riots, floods, earthquakes, fires,

casualties, acts of God, acts of terrorism, epidemics, quarantine restrictions, freight embargoes,
lack of transportation, governmental restrictions or priority, litigation, unusually severe weather, 
acts of another party, acts or failure to act of the City of San Diego or any other public or
governmental agency or entity (except that acts or failure to act of Agency shall not excuse
performance of Agency), or any causes beyond the control and without the fault of the party
claiming an extension of time to perform.

 b. An extension of time for any such cause (a “Force Majeure Delay”) shall be for
the period of the enforced delay and shall commence to run from the time of the commencement of
the cause, if notice by the party claiming such extension is sent to the other parties within thirty
(30) days of knowledge of the commencement of the cause.  Notwithstanding the foregoing, none
of the foregoing events shall constitute a Force Majeure Delay unless and until the party claiming
such delay and interference delivers to the other party written notice describing the event, its
cause, when and how such party obtained knowledge, the date the event commenced, and the
estimated delay resulting therefrom.  Any party claiming a Force Majeure Delay shall deliver
such written notice within thirty (30) days after it obtains actual knowledge of the event.  Times
of performance under this Agreement may also be extended in writing by the Agency and
Developer.

c. Notwithstanding any provision to the contrary in this Section 602 or any other
section of this Agreement, Agency and Developer agree that the Developer’s failure to obtain the

funding sources described in the Project Budget shall not be a Force Majeure Delay.
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  SECTION 603  Conflict of Interest

 a. No member, official, or employee of Agency or City shall have any personal
interest, direct or indirect, in this Agreement, nor shall any such member, official, or employee
participate in any decision relating to the Agreement which affects his or her personal interests or
the interests of any corporation, partnership, or association in which he or she is, directly or
indirectly, interested.

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

 SECTION 604   Nonliability of Agency Officials and Employees

 No member, official, agent, legal counsel or employee of Agency or City shall be
personally liable to Developer, or any successor in interest in the event of any default or breach
by Agency or City or for any amount which may become due to Developer or successor or on any
obligation under the terms of this Agreement.

  SECTION 605  Inspection of Books and Records

Prior to Completion, Agency shall have the right at all reasonable times to inspect and
copy the books and records of Developer pertaining to the Property as pertinent to the purposes
of this Agreement.  If this Agreement is terminated for any reason other than default of Agency,
then Developer shall transfer and/or assign (as applicable) to Agency any and all of Developer’s
rights to any and all architectural and other products, surveys, plans, reports, tests, studies and
investigations with respect to the Property and the Project (collectively, “Products”), all of which
shall be prepared and delivered at Developer’s expense.  Such Products shall thereupon be free of
all claims or interest of Developer or any liens or encumbrances and, as between Agency and
Developer, Agency shall be permitted to use and/or to assign such Products to any person or entity
for development of the Project.

  SECTION 606   Approvals

 a. All approvals required from Agency or under this Agreement shall be in writing.
Failure to approve a matter within the time provided for approval of the matter shall not be
deemed a disapproval, and failure to disapprove a matter within the time provided for approval of
the matter shall not be deemed an approval.

 b. Except as otherwise expressly provided in this Agreement, approvals required of
the Agency shall be deemed granted by the written approval of the Executive Director. Agency
agrees to provide notice to Developer of the name of the Executive Director’s designee on a
timely basis, and to provide updates from time to time.  Notwithstanding the foregoing, the
Executive Director may, in his or her sole discretion, refer to the governing body of the Agency
any item requiring Agency approval; otherwise, “Agency approval” means and refers to approval
by the Executive Director.
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 SECTION 607  Real Estate Commissions; Finder’s Fee

The Agency and  the City shall not be liable for any real estate commissions, brokerage
fees or finder’s fees which may arise from this Agreement.  The Agency, City and Developer
each represent that it has not engaged any broker, agent or finder in connection with this
transaction.  

 SECTION 608  Construction and Interpretation of Agreement

 a. The language in all parts of this Agreement shall in all cases be construed simply,
as a whole and in accordance with its fair meaning and not strictly for or against any party.  The
parties hereto acknowledge and agree that this Agreement has been prepared jointly by the
parties and has been the subject of arm’s length and careful negotiation over a considerable period
of time, that each party has been given the opportunity to independently review this Agreement
with legal counsel, and that each party has the requisite experience and sophistication to
understand, interpret, and agree to the particular language of the provisions hereof.  Accordingly,
in the event of an ambiguity in or dispute regarding the interpretation of this Agreement, this
Agreement shall not be interpreted or construed against the party preparing it, and instead other
rules of interpretation and construction shall be utilized.

 b. If any term or provision of this Agreement, the deletion of which would not
adversely affect the receipt of any material benefit by any party hereunder, shall be held by a court
of competent jurisdiction to be invalid or unenforceable, the remainder of this Agreement shall not
be affected thereby and each other term and provision of this Agreement shall be valid and
enforceable to the fullest extent permitted by law.  It is the intention of the parties hereto that in
lieu of each clause or provision of this Agreement that is illegal, invalid, or unenforceable, there
be added as a part of this Agreement an enforceable clause or provision as similar in terms to
such illegal, invalid, or unenforceable clause or provision as may be permitted by law.

 c. The captions of the articles, sections and subsections herein are inserted solely for

convenience and under no circumstances are they or any of them to be treated or construed as
part of this instrument.

 d. References in this instrument to this “Agreement” mean, refer to and include this
instrument as well as any riders, exhibits, addenda and attachments hereto (which are hereby
incorporated herein by this reference) or other documents expressly incorporated by reference in
this instrument.  Any references to any covenant, condition, obligation, and/or undertaking
“herein,” “hereunder,” or “pursuant hereto” (or language of like import) means, refer to, and
include the covenants, obligations, and undertakings existing pursuant to this instrument and any
riders, exhibits, addenda, and attachments or other documents affixed to or expressly
incorporated by reference in this instrument.

 e. As used in this Agreement, and as the context may require, the singular includes
the plural and vice versa, and the masculine gender includes the feminine and vice versa.
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  SECTION 609  Time of Essence

Time is of the essence with respect to the performance of each of the covenants and
agreements contained in this Agreement.

 SECTION 610  No Partnership

Nothing contained in this Agreement shall be deemed or construed to create a
partnership, joint venture, or any other similar relationship between the parties hereto or cause
Agency to be responsible in any way for the debts or obligations of Developer or any other
Person.

 SECTION 611  Compliance with Law

Developer agrees to comply with all the requirements now in force, or which may hereafter
be in force, of all municipal, county, state and federal authorities, pertaining to the development
and use of the Property and the Project, as well as operations conducted thereon.  The judgment of
any court of competent jurisdiction, or the admission of Developer or any lessee or permittee in
any action or proceeding against them, or any of them, whether Agency be a party thereto or not,

that Developer, lessee or permittee has violated any such ordinance or statute in the development
and use of the Property shall be conclusive of that fact as between Agency and Developer.

 SECTION 612  Binding Effect

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

 SECTION 613  No Third Party Beneficiaries

 The parties to this Agreement acknowledge and agree that the provisions of this Agreement
are for the benefit of Agency, City and Developer, and not for the benefit, directly or indirectly, of
any other person or entity except as otherwise expressly provided herein.

 SECTION 614  Authority to Sign

Developer hereby represents that the persons executing this Agreement on behalf of
Developer have full authority to do so and to bind Developer to perform pursuant to the terms
and conditions of this Agreement.

 SECTION 615  Incorporation by Reference

Each of the attachments and exhibits attached hereto is incorporated herein by this
reference. 
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 SECTION 616  Counterparts

This Agreement may be executed by each party on a separate signature page, and when the
executed signature pages are combined, shall constitute one single instrument.

SECTION 617  Attorneys’ Fees

If any party hereto initiates any litigation or other legal proceeding to interpret or enforce

any provision of this Agreement, then the prevailing party(ies) in such litigation or proceeding
shall be entitled to recover its reasonable attorneys’ fees and other legal expenses from the non-
prevailing party(ies), in addition to any other damages or remedies to which the prevailing party
is entitled. 

PART 7 CITY’S ROLE IN TRANSACTION

 The parties acknowledge and agree that: (a) on or about March 16, 2011, Agency
transferred to City fee title ownership of the Property by recorded quitclaim deed, and (b)
through an assignment agreement executed in connection with such property transfer, Agency
assigned to City, and City assumed, all of Agency’s rights, title, interest and obligations under all

assets, agreements, contracts, permits and entitlements, and other documents relating directly or
indirectly to the use, management, repair, maintenance, development and operation of the
Property, including this Agreement. By executing this Agreement, the parties (including
Developer, Agency and City) confirm that they are all parties to this Agreement and all
attachments and exhibits attached hereto this Agreement in accordance with Section 615 above.
The parties agree that, except as otherwise specified herein, all references to “Agency” in this
Agreement shall mean either Agency or City, whichever of those two parties is the fee title
owner of the Property at the relevant time (or, as the case may be, whichever of those two parties

conveyed fee title ownership of the Property to Developer pursuant to this Agreement). For the
sake of clarity, as between Agency or City, the party that owns fee title to the Property (or, as the
case may be, the party that conveyed fee title ownership of the Property to Developer pursuant to

this Agreement) at the relevant time shall be entitled to exercise all rights, and shall be required
to fulfill all outstanding obligations, attributable to “Agency” under this Agreement.
Notwithstanding the foregoing, if Agency’s prior transfer of the Property to City is nullified,
rescinded or invalidated for any reason whatsoever, then it is expressly agreed that (i) fee title to

the Property shall automatically re-vest in Agency (or its applicable successor, which may
include City), and (ii) all assets, agreements, contracts, permits and entitlements, and other
documents previously assigned from Agency to City related to the Property shall automatically
be re-assigned to Agency (or its applicable successor, which may include City).

PART 8 ENTIRE AGREEMENT, WAIVERS AND AMENDMENTS

 a.  This Agreement, including all of the attachments appended hereto, constitutes the
entire understanding and agreement of the parties.
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 b. This Agreement integrates all of the terms and conditions mentioned herein or
incidental hereto, and supersedes all negotiations or previous agreements between the parties with
respect to all or any part of the subject matter hereof, including, without limitation, the ENA.

 c. All waivers of the provisions of this Agreement must be in writing and signed by
the appropriate authorities of Agency, City, and Developer, and all amendments hereto must be
in writing and signed by the appropriate authorities of Agency, City, and Developer.
Notwithstanding the immediately preceding sentence or any provision of this Agreement to the
contrary, (a) Developer shall be entitled to rely upon a written waiver provided solely by
Agency, as fully binding and effective against both Agency and City, so long as Agency is the
fee title owner of the Property at the time the written waiver is provided; (b) Developer shall be
entitled to rely upon a written waiver provided solely by City, as fully binding and effective
against both City and Agency, so long as City is the fee title owner of the Property at the time the

written waiver is provided; (c) a written amendment executed only by Developer and Agency
shall be fully binding and effective as to all parties so long as Agency is the fee title owner of the

Property at the time such amendment is executed; and (d) a written amendment executed only by

Developer and City shall be fully binding and effective as to all parties so long as City is the fee

title owner of the Property at the time such amendment is executed.

PART 9 TIME FOR ACCEPTANCE OF AGREEMENT BY AGENCY

This Agreement, when executed by Developer and delivered to Agency and City, must be
authorized, executed and delivered by Agency and City within sixty (60) days after date of
signature by Developer or this Agreement may be terminated by Developer upon written notice to
Agency and City.  The effective date of this Agreement shall be the earlier date when this
Agreement has been executed by Agency and City.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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APPROVED AS TO FORM AND LEGALITY

JAN I. GOLDSMITH, City Attorney

By: _______________________________
        Debra Bevier
       Deputy City Attorney



                                  

       

ATTACHMENT 1
 

SITE MAP

 



                                  

       

ATTACHMENT NO. 2
 

LEGAL DESCRIPTION

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

That portion of Lots 4, 5, 6 and 7 in Block 2 of Hartley's North Park, in the City of San Diego,
County of San Diego, State of California, according to Map No. 1428, filed April 8, 1912, in the

Office of the County Recorder of San Diego County, lying Westerly of a line described as
follows:

Beginning at a point in the North line of Block 2, distant thereon South 89° 40' 00" West 100.07
feet from the Northeast corner of said Block; thence South 00° 08' 30" East 104.79 feet to a point
in the North line of an alley in said Block 2, distant thereon South 89° 56' 30" West 100.06 feet,
from the Southeast corner of Lot 1 in said Block 2, and lying Easterly of a line described as
follows:

Beginning at a point in the North line of said Block 2, distant thereon North 89° 40' 00" East
90.58 feet from the Northwest corner of said Block; thence South 00° 08' 30" East 104.43 feet to
a point in the North line of the alley in said Block 2, distant thereon North 89° 56' 30" East 90.57
feet from the Southwest corner of Lot 10 in said Block 2.

Assessor's Parcel No: 453-152-03
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ATTACHMENT NO. 3
SCOPE OF DEVELOPMENT

1. General Project Description
 
The proposed project (“Project”) will occupy an approximately 15,600 SF structure located at
3067 University Avenue.  The Project is the redevelopment of the former Woolworth building
with mixed uses that include on the street level approximately 6,200 SF for retail uses and 800
SF for circulation to the second floor and on the second level six 2-bedroom apartments with a
large open air landscaped atrium.  The building is presumed to be of historic significance,
therefore, redevelopment of the building shall be completed in accordance with the Secretary of
the Interior’s Standards for the Rehabilitation of Historic Buildings (Codified at 36CFR 67).

 
The Project includes restoring the existing building’s façade and storefront to replicate the
historic nature of the property as well as providing a variety of new public improvements to
enhance the streetscape and allow an active pedestrian interaction creating a greater sense of a
neighborhood. The Project will be a gateway between the existing North Park neighborhoods to
the south and commercial core along University Avenue.  The estimated total project cost is
approximately $3,354,876.
 
2. Building Improvements
 
Improvements to the existing building include modifications to the building’s rear façade facing
the alley with new doors and windows within the existing exterior wall to accommodate the
multi-family residential use.  The Project will implement short and long-term sustainable
practices conforming to the values of the U.S. Green Building Council for a LEED Silver
Certification.  Minor modifications to the front façade along University Avenue include: 
 

• replacement of the existing storefront glass with a new “energy compliant” glass
storefront that matches the existing layout and mullion pattern;

 

• addition of a new single storefront door to the required residential egress lobby that is
located on the north east portion of the ground floor; and 
 

• replacement of the existing 2nd floor windows along the front façade to new “energy
compliant” operable awning and casement windows that match the same mullion pattern. 
 

Interior improvements will include complete systems upgrades. 
 
3. Urban Design Elements
 
The architecture massing and materials will be consistent with the surrounding neighborhood and

will preserve the community character as a major highlight of North Park.  The design of the
Project will complement the historic nature of the original Woolworth’s building.  The Project
will create a public interaction along the streetscape at a pedestrian scale through the use of new



ATTACHMENT NO. 3
Page 2 of 3

awnings, storefronts, restored building marquees, street furnishing, street trees, street lighting
and banners so as to link the University corridor throughout the North Park neighborhood. 
Architectural elements such as full building storefronts and new awnings along the façade as
well as new public improvements will create a true pedestrian interaction at the street level and
link the North Park Gateway project with the remainder of University Avenue corridor to the
West.
 
4. Public Improvements
 
Public improvements include new concrete paving, street furniture, street trees & landscape,
street lighting and street banners.  Surface improvements to the existing sidewalk paving along
University Avenue between 31st Street and Grim Avenue as well as 31st Street to the proximity
of the alley will include the “replacement in kind” of the existing sidewalk to a new concrete. 
The existing curb and gutter will remain as is and no public improvements will occur to the road

of University Avenue.  Sidewalk improvements also include new  street trees and grates
conforming to the City of San Diego Landscape ordinances and standards, street lighting and
street furnishing per the requirements of the North Park Community Plan.
 
Parking will be provided on a newly paved adjacent lot south of the project that is owned by the
Developer.  Surface improvements to the off-site parking lots and the entire alley behind the
building from 31st Street to Grim Avenue will include repaving the existing deteriorated paving
surfaces. 
 
5. Energy Considerations

The design of the improvements shall include, where feasible, energy conservation construction
techniques and design, including active and passive solar energy design.  The Developer shall be

required to demonstrate consideration of such energy features during the design review process. 

6. Development Identification Signs

Prior to commencement of construction on the site, the Developer shall prepare and install, at its

cost and expense, one sign on the site which identifies the development.  The sign shall be at
least four (4) feet by six (6) feet and be visible to passing pedestrian and vehicular traffic. The
design of the sign as well as its proposed location shall be submitted to the Agency for review
and approval prior to installation.  The signs shall at a minimum include:
 

--- Illustration of the development
--- Development name
--- Developer
--- The phrase: A project of the Redevelopment Agency of the City of San Diego


Mayor Jerry Sanders

Council Members: Sherri Lightner
Kevin Faulconer
Todd Gloria
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Tony Young
Carl DeMaio
Lorie Zapf
Marti Emerald
David Alvarez

--- Completion Date                                     
--- For Information Call                               

The Developer shall obtain a current roster of Redevelopment Agency members before

signs are manufactured.

7.  Fees and Assessments

The Developer shall be responsible for all fees required by the City or other public agency for
the construction of the Project.

8. Applicable City Codes and Ordinances

Notwithstanding the approval of the Project plans by the Agency, the Project must meet all
requirements of the Uniform Building Code and Uniform Fire Code and all Applicable City
Codes and Ordinances.
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ATTACHMENT NO. 4  

SCHEDULE OF PERFORMANCE
     

 
A. GENERAL PROVISIONS 

1. Execution of DDA by the Agency.  The 
Agency and City Council shall hold a joint 
public hearing on the DDA, and, subject to 
making the requisite findings, authorize
execution and execute and deliver the DDA
to the Developer.

Within thirty-five (35) days after
submission of executed Agreement by
Developer.

2. Submission – Architect and Civil Engineer.  
The Developer shall submit to the Agency
for approval the name and qualifications of
its Architect and Civil Engineer.

Completed.

3. Approval - Architect and Civil Engineer.  
The Agency shall approve or disapprove the
Architect and Civil Engineer.

Completed.

4. Submission - Basic Concept/Schematic 
Drawings.  The Developer shall submit to
the Agency for approval the Basic
Concept/Schematic Drawings and related
documents.

Completed.

5. Approval - Basic Concept/Schematic 
Drawings.  The Agency shall approve or 
disapprove the Basic Concept/Schematic
Drawings and related documents.

Concurrently with execution of
Agreement by Agency. 

6. Submission – Preliminary Landscape Plans.  
The Developer shall submit to the Agency 
for approval the Preliminary Landscape
Plans.

Within sixty (60) days after execution of
the Agreement by Agency

7. Approval – Preliminary Landscape Plans.  
The Agency shall approve or disapprove the
Preliminary Landscape Plans.

Within thirty (30) days after submittal.
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B. FINANCING COMMITMENTS

1. Evidence of Financing.  The Developer shall 
submit to the Agency commitments for the 
Construction Loan, including Construction
Loan documents, and/or evidence of
Developer's Equity.

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

2. Approval of Financing.  The Agency shall 
approve or disapprove the evidence of
financing.

Within thirty (30) days after submittal.

C. CLOSING AND CONSTRUCTION

1. Submission – 50% Construction Drawings 
and Specifications.  The Developer shall 
prepare and submit to the Agency for 
approval the 50% Construction Drawings
and Specifications.

Within one hundred eighty (180) days
(e.g., 6 months) after execution of
Agreement by Agency.

2. Approval - 50% Construction Drawings and 
Specifications.  The Agency shall approve
or disapprove the 50% Construction
Drawings and Specifications.

Within thirty (30) days after submittal.

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

Within two hundred seventy (270) days
(e.g., 9 months) after execution of
Agreement by Agency.

4. Approval - Final Construction Drawings and 
Specifications.  The Agency shall approve
or disapprove the Final Construction
Drawings and Specifications.

Within thirty (30) days after submittal.

5. Opening of Escrow.  The Agency and 
Developer shall open an escrow for 
conveyance of the Acquisition Parcel.

At least thirty (30) days prior to the date
established herein for the Closing.

6. Closing Date.  Agency and Developer shall 
satisfy all of their respective conditions
precedent to the Closing.

Not later than May 2012.

7. Commencement of Construction.  The Within 30 days after Closing.
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Developer shall commence construction of
the Improvements on the Site.

8. Completion of Construction .  The Developer
shall complete construction of the
Improvements on the Site.

Within four hundred fifty-five (455)
days (e.g., 15 months) after
commencement of construction.
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OFFICIAL BUSINESS
Document entitled to free
recording per Government Code
Section 6103.
 
Recording Requested By:
THE REDEVELOPMENT AGENCY OF THE CITY
  OF SAN DIEGO
1200 Third Avenue, Suite 1400 
San Diego, California  92101
Attention: North Park Project Manager
 
 SPACE ABOVE  THIS  LINE  FOR RECORDER'S  USE

 GRANT DEED
 
FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, the
REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO, a public body corporate and
politic of the State of California, herein called "Grantor," acting to carry out the Redevelopment
Plan for the North Park Redevelopment Project, herein called "Redevelopment Plan," under the
Community Redevelopment Law of the State of California, hereby grants to North Park
Gateway, LLC, a California limited liability company, herein called "Grantee," the real property,

hereinafter referred to as the "Property," described in the document attached hereto, labeled
Exhibit A and incorporated herein by this reference.
 
1.  Grantor excepts and reserves(to the extent now or hereafter validly excepted and reserved

by the parties named in deeds, leases and other documents of record) all oil, gas, hydrocarbon
substances and minerals of every kind and character lying more than 500 feet below the surface,

together with the right to drill into, through, and to use and occupy all parts of the Property lying

more than 500 feet below the surface thereof for any and all purposes incidental to the
exploration for and production of oil, gas, hydrocarbon substances or minerals from the Property,

but without, however, any right to use or disturb either the surface of the Property or any portion
thereof within 500 feet of the surface for any purpose or purposes whatsoever.
 
2.  Said Property is conveyed in accordance with and subject to the Redevelopment Plan for
the North Park Redevelopment Project which was approved and adopted on March 4, 1997 by
the City Council of the City of San Diego by Ordinance No. 0-18386, as amended, of the City
Council of the City of San Diego, and the Disposition and Development Agreement (the
"Agreement") entered into by and between Grantor ("Agency" therein) and Grantee on
_______________, 2011, both of which documents are public records on file in the offices of the
City Clerk of the City of San Diego and the Secretary of Grantor, and are by reference thereto
incorporated herein as though fully set forth herein.
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3.  The Property is conveyed to Grantee at a purchase price herein called "Purchase Price",
determined in accordance with the uses permitted.  Therefore, Grantee hereby covenants and
agrees for itself, its successors, its assigns, and every successor in interest to the Property that the

Grantee, such successors and such assigns, shall develop, maintain, and use the Property only as
follows:
 

The Property shall be devoted only to the development permitted and the uses specified
in this Grant Deed, any conditional use permit granted by the City of San Diego for the
Property, the Agreement, and the Redevelopment Plan (“Development”).  No change in
the use of the Property and no new construction or material exterior modification of the
structure on the Property shall be permitted without the prior written approval of the
Grantor.

  
4. Grantee hereby covenants and agrees on behalf of itself and any successors and assigns in

the Property or any portion thereof or interest therein, or in any Improvements thereon or any
interest therein, that Grantee and such successors and assigns shall:

 
a) Redevelop the Property solely in accordance with the Redevelopment Plan and

the Agreement.
 
b) Enter into lease agreements for the Improvements on the redeveloped Property

with tenant/subtenants that meet the criteria set forth in this Section 4 and the following criteria: 
 

(1)  the tenant’s/subtenant’s use is consistent with the Agreement and this
Grant Deed; and

 
(2) the use by the tenants/subtenants is consistent with the objective of

achieving for the community the goals of the Redevelopment Plan.
 

(c) Comply with the following standards:
 

(1) Neither the Improvements, nor any part thereof, shall be used and no
building or other improvements shall be constructed, maintained, or used for any purposes other
than that which is allowed by the City of San Diego’s Municipal Code and development permits,

if any, issued therefor. 

 

(2) No use or operation will be made, conducted or permitted on or with
respect to all or any part of the Improvements, which use or operation is obnoxious to or out of
harmony with the Development (as defined in Section 3(a) of this Grant Deed), including, but
not limited to, the following:

 
(i) any public or private nuisance (as defined in California Civil Code


Section 3479) connected with business operations conducted on the Property;



ATTACHMENT NO. 5
Page 3 of 12

(ii) any noise or sound that is objectionable due to intermittence, beat,
frequency, shrillness or loudness;

(iii) any obnoxious odor;
 

(iv) any noxious materials and any toxic or caustic, or corrosive fuel or

gas in violation of applicable law;

(v) any dust, dirt or particulate matter in excessive quantities;
 

(vi) any unusual fire, explosion, or other damaging or dangerous
hazard;

(vii) any warehouse, other than that which is incidental to the primary
commercial use or business operation, and any assembly, manufacturing, distillation, refining,
smelting, agriculture, or mining operation;

 
(viii) any pawn shop or  thrift store;

 
(ix) any adult business or facility as defined and regulated in the City

of San Diego’s Municipal Code.  Such uses include, without limitation, massage establishments
(to the extent defined and regulated in such Code as an adult business or facility), adult news
racks, adult bookstores, adult motion picture theaters, and paraphernalia businesses; 

 
(x) any retail outlet that sells alcoholic beverages for off-site

consumption, except those possessing a California Department of Alcoholic Beverage Control Type

20 or Type 41 License;

(xi) any gun shop or retail sales operation for which the main
commercial use or business operation is the sale of guns; 

 
(d) Maintain the Property and all Improvements (including any sidewalks and

landscaping adjacent thereto), or cause such areas to be maintained, in accordance with the
requirements of this Grant Deed, the Agreement, and the City of San Diego Municipal Code, at
his, her or their sole cost and expense, as follows:

 
 (1) Grantee shall Maintain the Property and the Improvements in the same
aesthetic and sound condition (or better) as the condition of the Property and the Improvements
at the time Grantor issues a Release of Construction Covenants pursuant to the Agreement,
reasonable wear and tear excepted.  This standard for the quality of maintenance of the Property
and the Improvements shall be met whether or not a specific item of maintenance is listed below. 
However, representative items of maintenance shall include frequent and regular inspection for
graffiti or damage or deterioration or failure, and immediate repainting or repair or replacement
of all surfaces, fencing, walls, equipment, etc., as necessary; emptying of trash receptacles and
removal of litter; sweeping of public sidewalks adjacent to the Property, and washing-down as
necessary to maintain clean surfaces; maintenance of all landscaping in a healthy and attractive
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condition, including trimming, fertilizing and replacing vegetation as necessary; cleaning
windows on a regular basis; painting the buildings on a regular program and prior to the
deterioration of the painted surfaces; conducting a roof inspection on a regular basis and
maintaining the roof in a leak-free and weather-tight condition; maintaining security devices in
good working order. In the event Grantee, its successors or assigns fails to maintain the Property
or the Improvements in accordance with the standard for the quality of maintenance, Grantor or
its designee shall have the right but not the obligation to enter the Property or the Improvements
upon reasonable notice to Grantee, correct any violation, and hold Grantee, or such successors or

assigns responsible for the cost thereof, and such cost, until paid, shall constitute a lien on the
Property pursuant to Civil Code Section 2881.

 
(2) If all or any portion of the Property or the Improvements are damaged or

destroyed by fire or other casualty, it shall be the duty of Grantee to rebuild, repair or reconstruct

the Property in a timely manner to restore it to Code compliance condition.

(3) If the Property or the Improvements are damaged or destroyed by casualty,
Grantee may not, without the prior written consent of the Grantor, reconstruct, rebuild or repair
the Property in a manner which will provide different exterior appearance and lot design from
that which existed prior to the date of the casualty.

(4) In the event of damage or destruction due to casualty, Grantee shall be
obligated to proceed with all due diligence to commence reconstruction within two (2) months
after the damage occurs and to complete reconstruction within a reasonable time after damage
occurs, unless prevented by causes beyond the reasonable control of Grantee.

(e) Pay when due all real estate taxes and assessments assessed and levied on the
Grantee’s undivided interest in the fee absolute title of the Property or on the Improvements
(including, without limitation, possessory interest taxes). Nothing herein contained shall be
deemed to prohibit Grantee from contesting the validity of any tax assessment, encumbrance or
lien nor to limit the remedies available to Grantor in respect thereto, except to the extent that
such a challenge seeks to lower, or would have the effect of lowering, the assessed value of the
Property below that which was contemplated by the parties at the time the Agreement was
executed by the Grantor and Grantee. 

 
(f) Not discriminate upon the basis of race, color, religion, sex, marital status,

national origin, ancestry, physical or mental disability, sexual orientation, or any other status
protected by law in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of
Improvements erected or to be erected thereon, or any part thereof. 

 
 (g) Include in all leases and subleases appropriate provisions requiring all lessees and

sublessees to comply with and be bound by Section 5(f) hereof and Section 403 of the
Agreement.

 
 (h) Continue to perform all ongoing obligations of Grantee under the Agreement.



ATTACHMENT NO. 5
Page 5 of 12

(i) Not use or permit the use of the Improvements in violation of (a) the community
plan and applicable zoning laws as they now exist or as they may hereafter be amended from
time to time and the City of San Diego Municipal Code; or (b) the Redevelopment Plan, as it
now exists or as it may hereafter be amended from time to time. 

 (j) To the maximum extent permitted by law, indemnify and hold harmless the
Agency, the City of San Diego, and their respective officers, employees, contractors and agents
from and against all claims, liability, loss, damage, costs or expenses (including attorneys’ fees and
court costs) arising from or as a result of the death of any person or any accident, injury, loss or
damage whatsoever caused to any person or the property of any person resulting or arising from or
in any way connected with the following items 1 through 6 listed below, provided Grantee shall
not be responsible for (and such indemnity shall not apply to) the sole gross negligence or willful
misconduct of the Agency, the City of San Diego, or their respective officers, employees,
contractors or agents:

1. The existence, release, presence or disposal on, in, or under the Property of any
Hazardous Substances.  “Hazardous Substances”  means any substance, material or
waste which is or becomes regulated by the United States government, the State of
California, or any local or other governmental authority, including, without
limitation, any material, substance or waste which is (i) defined as a “hazardous
waste,” “acutely hazardous waste,” “restricted hazardous waste,” or “extremely
hazardous waste” under Sections 25115, 25117 or 25122.7, or listed pursuant to
Section 25140, of the California Health and Safety Code; (ii) defined as a
“hazardous substance” under Section 25316 of the California Health and Safety
Code; (iii) defined as a “hazardous material,” “hazardous substance,” or “hazardous

waste” under Section 25501 of the California Health and Safety Code; (iv) defined
as a “hazardous substance” under Section 25281 of the California Health and Safety

Code; (v) petroleum; (vi) asbestos; (vii) a polychlorinated biphenyl; (viii) listed
under Article 9 or defined as “hazardous” or “extremely hazardous” pursuant to
Article 11 of Title 22 of the California Code of Regulations, Chapter 20; (ix)
designated as a “hazardous substance” pursuant to Section 311 of the Clean Water
Act (33 U.S.C. Section 1317); (x) defined as a “hazardous waste” pursuant to
Section 1004 of the Resource Conservation and Recovery Act (42 U.S.C. Section
6903); (xi) defined as a “hazardous substance” pursuant to Section 101 of the
Comprehensive Environmental Response, Compensation and Liability Act (42
U.S.C. Section 9601); or (xii) any other substance, whether in the form of a solid,
liquid, gas or any other form whatsoever, which by any governmental requirements
either requires special handling in its use, transportation, generation, collection,
storage, treatment or disposal, or is defined as “hazardous” or is harmful to the
environment or capable of posing a risk of injury to public health and safety.

2. The development, construction, marketing, use, operation or condition of the
Property and/or the Project by Grantee, it’s contractors, subcontractors, agents or
other persons acting on Developer’s behalf (individually, “Indemnifying Party,”
and collectively, “Indemnifying Parties”);
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3. Any accident, personal injury or casualty on the Property and/or as part of the
Project resulting from the acts or omissions of any Indemnifying Party; 

4. Any plans or designs prepared by or on behalf of any Indemnifying Party,
including without limitation any errors or omissions with respect to such plans or
designs;

5. Any inaccuracy in or breach of any representation or warranty of Grantee, or
resulting from any breach or default by Grantee, under the Agreement; and

6. The approval of any and all entitlements or permits for the Project by the City.
 
5. Grantee covenants and agrees for itself, its successors, its assigns, and all persons
claiming under or through them that there shall be no discrimination against or segregation of
any person or group of persons on account of race, color, creed, religion, sex, sexual orientation,
marital status, national origin or ancestry in the sale, lease, sublease, transfer, use, occupancy,
tenure, or enjoyment of the Property, nor shall Grantee itself or any person claiming under or
through it, establish or permit any such practice or practices of discrimination or segregation
with reference to the selection, location, number, use or occupancy of tenants, lessees,
subtenants, sublessees, or vendees in the Property.  The foregoing covenants shall run with the
land.
 
6. All deeds, leases or contracts made relative to the Property, improvements thereon, or any

part thereof, shall contain or be subject to substantially the following nondiscrimination or
nonsegregation clauses:
 

(a) In deeds:  "The grantee herein covenants by and for itself, its successors and
assigns, and all persons claiming under or through them, that there shall be no
discrimination against or segregation of, any person or group of persons on
account of race, color, creed, religion, sex, sexual orientation, marital status,
national origin or ancestry in the sale, lease, sublease, transfer, use, occupancy,
tenure or enjoyment of the land herein conveyed, nor shall the grantee itself or
any person claiming under or through it, establish or permit any such practice or
practices of discrimination or segregation with reference to the selection, location,

number, use or occupancy of tenants, lessees, subtenants, sublessees, or vendees
in the land herein conveyed.  The foregoing covenants shall run with the land."

 
(b) In leases:  "The lessee herein covenants by and for itself, its successors and

assigns, and all persons claiming under or through them, and this lease is made
and accepted upon and subject to the following conditions:

 
That there shall be no discrimination against or segregation of any person or
group of persons, on account of race, color, creed, religion, sex, sexual
orientation, marital status, national origin or ancestry in the leasing, subleasing,
renting, transferring, use, occupancy, tenure or enjoyment of the land herein
leased, nor shall lessee itself, or any person claiming under or through it, establish
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or permit such practice or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy of tenants, lessees,
sublessees, subtenants, or vendees in the land herein leased."

 
(c) In contracts:  "There shall be no discrimination against or segregation of any

person or group of persons on account of race, color, creed, religion, sex, sexual
orientation, marital status, national origin or ancestry in the sale, lease, sublease,
transfer, use, occupancy, tenure or enjoyment of the land, nor shall the transferee
itself or any person claiming under or through it, establish or permit any such
practice or practices of discrimination or segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees, subtenants,
sublessees, or vendees of the land."

7. Grantee hereby covenants for itself, its successors, its assigns and every successor in
interest to the Property that, prior to recordation of a Release of Construction Covenants in
accordance with the Agreement:

(a) The Grantee shall have no power to make any sale, transfer, conveyance,
encumbrance, lease or assignment of the Property, or any part thereof, or any buildings or
improvements thereon, without the prior written consent of the Grantor, except to municipal
corporations or public utilities or others as grantee for easements of permits to facilitate
development of the Property.

(b) The Grantee shall not place or suffer to be placed on the Property any lien or
encumbrance without the prior written consent of the Grantor.

8. Prior to the recordation of a Release of Construction Covenants to be issued by the
Grantor in accordance with Section 324 of the Agreement, the following shall apply:

(a) Subject to the notice and cure provisions of Section 501 of the Agreement, in the
event of an uncured default described in Section 501 of the Agreement, the Grantor shall have
the additional right, at its option, to enter and take possession of the Property (or any portion of
the Property) with all buildings and improvements, and Grantee agrees that Grantee and its
successors or assigns shall take such actions and execute such instruments necessary or proper to

vest in the Grantor fee title to the Property.

(b) Such right to enter, possess and vest shall be subject to and be limited by and shall

not defeat, render invalid or limit: (a) any bona fide mortgage, deed of trust, or other security
instrument of sale and leaseback or other conveyance for financing, provided that such mortgage,
deed of trust, security instrument, sale and leaseback or conveyance for financing is permitted by
the Agreement and this Grant Deed; and (b) any rights or interest provided in the Agreement and
this Grant Deed for the protection of the holder of such bona fide, permitted mortgages, deeds of

trust or other security instruments, the lessor under such sale and leaseback, or the grantee under

such other conveyance for financing.

(c) Upon the vesting in Grantor of title to the Property, or any part of the Property, as
provided in Section 511 of the Agreement, Grantor shall, pursuant to its responsibilities under
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state law, use its best efforts to resell the Property, or any part of the Property, as soon and in
such manner as the Grantor shall find feasible and consistent with the objectives of the
Redevelopment Plan to a qualified and responsible party or parties (as determined by Grantor)
who will assume the obligation of making or completing the improvements, or such other
improvements in their stead, as shall be satisfactory to Grantor and in accordance with the uses
specified for the Property, or any part of the Property. Upon such resale of the Property, or any
part of the Property, the proceeds shall be applied:

(1) First, to reimburse the beneficiary under any bona fide mortgage, deed of
trust or other security instrument encumbering the Property for any loan in default which is
secured by such mortgage, deed of trust or other security instrument, provided such mortgage,
deed of trust, or other security instrument is permitted by the Agreement and this Grant Deed.  

(2) Second, to reimburse Grantor on its own behalf or on behalf of the City of San
Diego of all costs and expenses reasonably incurred by Grantor, including salaries of personnel
engaged in such action, in connection with the recapture and resale of the Property, or any part
thereof; all taxes, assessments and water and sewer charges with respect to the Property or any
part of the Property; any payments made or necessary to be made to discharge or prevent from
attaching or being made any subsequent encumbrances or liens due to obligations, defaults or
acts of the Grantee, its successors or transferees; any expenditures made or obligations incurred
with respect to the making or completion of the agreed improvements on the Property, or any
part of the Property; and any amounts otherwise owing to Grantor by the Grantee and its
successor or transferee; and

(3) Third, to reimburse Grantee, its successor or transferee, up to the amount
equal to the costs incurred for the development of the Property, or any part of the Property.

 (d) Any balance remaining after such reimbursements shall be retained by Grantor as
its property.

 (e) To the extent that the right established in this Section involves a forfeiture, it must

be strictly interpreted against Grantor, the party for whose benefit it is created. The rights
established in this paragraph 7 are to be interpreted in light of the fact that Grantor will convey
the Property to Grantee for development and not for speculation.
 
9. Subject to the terms and limitations provided herein, all conditions, covenants,restrictions
contained in this Grant Deed shall be covenants running with the land, and not as conditions
which might result in forfeiture of title, and shall, in any event, and without regard to technical
classification or designation, legal or otherwise, be, to the fullest extent permitted by law and
equity, binding for the benefit and in favor of, and enforceable by Grantor, its successors and
assigns, and the City of San Diego and its successors and assigns, against Grantee, its successors

and assigns, to or of the Property conveyed herein or any portion thereof or any interest therein,
and any party in possession or occupancy of said Property or portion thereof.
 
10. Every covenant, condition and restriction contained in this Grant Deed shall remain in
effect in perpetuity.  
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11. In amplification and not in restriction of the provisions set forth hereinabove, it is
intended and agreed that Grantor shall be deemed a beneficiary of the agreements and covenants
provided hereinabove both for and in its own right and also for the purposes of protecting the
interests of the community.  All covenants without regard to technical classification or
designation shall be binding for the benefit of the Grantor, and such covenants shall run in favor

of the Grantor for the entire period during which such covenants shall be in force and effect,
without regard to whether the Grantor is or remains an owner of any land or interest therein to
which such covenants relate.  Grantor shall have the right, in the event of any breach of any such

agreement or covenant, to exercise all the rights and remedies, and to maintain any actions at law
or suit in equity or other proper proceedings to enforce the curing of such breach of agreement or

covenant.
 
12. No violation or breach of the covenants, conditions, restrictions, provisions or limitations

contained in this Grant Deed shall defeat or render invalid or in any way impair the lien or
charge of any mortgage or deed of trust or security interest in the Property; provided, however,
that any subsequent owner of the Property shall be bound by such remaining covenants,
conditions, restrictions, limitations, and provisions, whether such owner's title was acquired by
foreclosure, deed in lieu of foreclosure, trustee's sale or otherwise.

13. None of the terms, covenants, agreements, or conditions heretofore agreed upon in
writing in other instruments between the parties to this Grant Deed with respect to obligations to

be performed, kept or observed in respect to the Property after this conveyance of the Property,
shall be deemed to be merged with this Grant Deed until such time as the Release of
Construction Covenants is recorded pursuant to the Agreement.

14. Both before and after recording of the Release of Construction Covenants, only the
Grantor, its successors, and assigns, and Grantee and the successors and assigns of Grantee in
and to all or any part of the fee title to the Property, or any part thereof, shall have the right to
consent and agree to changes in, or to eliminate in whole or in part, any of the covenants,
easements, or other restrictions contained in this Grant Deed or to subject the Property to
additional covenants, easements, or other restrictions without the consent of any tenant, lessee,
easement holder or licensee.  The covenants contained in this Grant Deed without regard to
technical classification or designation shall not benefit or be enforceable by any person, firm, or
corporation, public or private, except Grantor, the City of San Diego and Grantee and their
respective successors and assigns.

15. In the event of any express conflict between this Grant Deed and the Agreement, the
provisions of this Grant Deed shall control.
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 IN WITNESS WHEREOF, the Grantor and Grantee have caused this instrument to be
executed on their behalf by their respective officers hereunto duly authorized as of
___________________, 20___.

Grantor:

REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGO

By:  
 [Name, Title]

APPROVED AS TO FORM AND LEGALITY

JAN I. GOLDSMITH
Redevelopment Agency General Counsel

By: 
 [Name], Deputy General Counsel

The Grantee hereby accepts the written deed, subject to all of the matters hereinbefore set

forth.

Grantee:
[DEVELOPER]

 

Dated:  By: 
  [Name, Title]

State of California
County of San Diego

On   before me,  ,
a Notary Public, in and for State, personally appeared,  
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
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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.

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

WITNESS my hand and official seal. 

Signature __________________________________ (Seal)

State of California
County of San Diego

On   before me,  , 
a Notary Public, in and for State, 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 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.

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

WITNESS my hand and official seal. 

Signature __________________________________ (Seal)
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EXHIBIT A

LEGAL DESCRIPTION

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

That portion of Lots 4, 5, 6 and 7 in Block 2 of Hartley's North Park, in the City of San Diego,
County of San Diego, State of California, according to Map No. 1428, filed April 8, 1912, in the

Office of the County Recorder of San Diego County, lying Westerly of a line described as
follows:

Beginning at a point in the North line of Block 2, distant thereon South 89° 40' 00" West 100.07

feet from the Northeast corner of said Block; thence South 00° 08' 30" East 104.79 feet to a point

in the North line of an alley in said Block 2, distant thereon South 89° 56' 30" West 100.06 feet,
from the Southeast corner of Lot 1 in said Block 2, and lying Easterly of a line described as
follows:

Beginning at a point in the North line of said Block 2, distant thereon North 89° 40' 00" East
90.58 feet from the Northwest corner of said Block; thence South 00° 08' 30" East 104.43 feet to

a point in the North line of the alley in said Block 2, distant thereon North 89° 56' 30" East 90.57

feet from the Southwest corner of Lot 10 in said Block 2.

Assessor's Parcel No: 453-152-03
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REHABILITATION BUDGET

Project Funding Sources 

Developer Equity 1,125,000$         

Construction Loan 1,738,345$         

Agency Loan 100,000$            

Total Project Funding Sources
 2,963,345$         

Project Costs

Land / Title / Property Taxes 25,000$              

Direct Offsites 255,000$            

Parking and Alley Improvements 240,000$            

Direct Onsites 51,000$              

Total Fees 106,500$            

Architecture & Engineering 84,000$              

Legal and Other Consultants 71,000$              

Insurance 25,000$              

Direct Construction:  Shell Residential/Retail 665,000$            

Direct Construction:  TI Residential 506,000$            

Direct Construction:  TI Retail 301,000$            

Construction Overhead and CM Fee 192,900$            

Development Fee 126,120$            

Marketing 54,182$              

Hard and Soft Contingency 156,046$            

Financing Costs 25,821$              

Construction Loan Interest 78,776$              

Total Project Costs
 2,963,345$         
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ATTACHMENT NO. 7
ASSIGNMENT AND ASSUMPTION AGREEMENT

 This Assignment and Assumption Agreement (“Assignment”)  is entered into as of
______________, by and among , NORTH PARK GATEWAY, LLC, a California limited
liability company (“North Park Gateway”), and ____________, a
________________(“Assignee”) with reference to the following facts:
 
  A. The Redevelopment Agency of the City of San Diego (“Agency”) and
North Park Gateway have heretofore entered into that certain Disposition and Development
Agreement, dated as of______________  (the “Agreement”). The Agreement is incorporated
herein by this reference. 
 
  B. Pursuant to the Agreement, the Agency has agreed to sell to North Park
Gateway certain real property described therein as the “Property”, and North Park Gateway has
agreed that North Park Gateway shall construct a mixed-use project on the Property, as described
in the Agreement  (the “Project”).
 
  C. North Park Gateway has designated Assignee to take title to the Property,
and to obtain financing for and develop the Project, as contemplated by the Agreement.
 
  D. North Park Gateway intends to assign the Agreement and all related
agreements to which North Park Gateway is a party to Assignee, and Assignee intends to assume

all rights and obligations of North Park Gateway , as “Developer” thereunder.
 
 NOW, THEREFORE, North Park Gateway  and Assignee hereby agree as follows:
 
 1. Effective as of the date of this Agreement, which shall occur concurrently with
the full execution of this Assignment by the Agency (as to the Consent only), North Park
Gateway and Assignee, North Park Gateway hereby assigns to Assignee all of its right, title and
interest in and to the Agreement, and Assignee hereby accepts such assignment, and assumes all
of the rights and obligations of North Park Gateway (referred to as  “Developer” in the
Agreement) thereunder and agrees to be bound thereby in accordance with the terms thereof.
 
 2. Assignee shall accept title to the Property in its name and execute any instrument
or document to be executed by the Developer pursuant to the Agreement, and be bound thereby
in accordance with the terms thereof.  
 
 3. Assignee shall construct the Project in conformance with the Agreement and the
plans and specifications heretofore approved by the Agency pursuant the Agreement, subject to
revisions and change orders previously approved or deemed approved pursuant to the Agreement
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4. Assignee shall assume and perform all executory obligations of North Park Gateway
pursuant to the Agreement, without exception.
 
 5. The principal address of Assignee for purposes of the Agreement is as follows:

 
 
 

6. This Assignment is made for the sole benefit and protection of the parties hereto,
and their successors and assigns, and no other person or persons shall have any right of action or

right to rely hereon.  As this Assignment contains all the terms and conditions agreed upon
between the parties, no other agreement regarding the subject matter thereof shall be deemed to
exist or bind any party unless in writing and signed by the party to be charged.  Wherever
required, any consent or approval of either party shall not be unreasonably withheld or delayed.
 
 7. This Assignment may be executed in several duplicate originals, each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument, and shall become effective upon execution by the parties, as indicated by the
signatures below.  The signature pages of one or more counterpart copies may be removed from
such counterpart copies and all attached to the same copy of this Assignment, which, with all
attached signature pages, shall be deemed to be an original Agreement.

 
8. North Park Gateway and Assignee acknowledge and agree that to the extent that

the City of San Diego (“City”) or Agency have any financial obligations to North Park Gateway
or Assignee pursuant to this Assignment, such financial obligation is and shall be a special
limited obligation, payable solely from North Park Redevelopment Project tax increment
revenue, and is not and shall not be a pledge of or obligation payable through the City’s general
fund.  Accordingly, nothing in this Agreement shall require or be deemed to require the City to
expend or commit to expend monies from its general fund to satisfy any of the obligations set
forth in this Assignment.

 
9.  Miscellaneous
 
 (a)  This Assignment shall be determined in accordance with and governed by the


laws of the State of California.
 
 (b)  Each party agrees to perform any further acts, and to execute and deliver any

further documents, as may be reasonably necessary or required to carry out the intent and
provisions of this Assignment and the transactions contemplated hereby.

 
 (c)  This Assignment shall bind and inure to the benefit of the respective heirs,

personal representatives, grantees, successors, and assigns of the parties hereto.
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 IN WITNESS WHEREOF, North Park Gateway and Assignee have executed this
Agreement.

“NORTH PARK GATEWAY”
 
 NORTH PARK GATEWAY, LLC, a California
limited liability company

By: 
Name:
Title:

 

“Assignee”
 
[INSERT SIGNATURE BLOCK]
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CONSENT TO ASSIGNMENT AND ASSUMPTION

Any capitalized term not otherwise defined herein shall have the meaning ascribed to it in that

certain Assignment and Assumption Agreement, dated as of ______________________, 20____

(the “Assignment”), by and between NORTH PARK GATEWAY, LLC  a California limited
liability company (“Assignor”), and __________________________________, a

__________________________ (“Assignee”).
 
In reliance upon the assumption by Assignee of all rights and obligations pursuant to the

Assignment Agreement, the Agency does hereby consent to and approve of the assignment by

Assignor to Assignee.  Approval thereof by the Agency shall not be construed to relieve or

release Assignor from its duty to comply with any of its obligations under the Agreement.  

REDEVELOPMENT AGENCY OF THE CITY OF SAN

DIEGO, a public body, corporate and politic

Dated: _____________________ By: _____________________________
Name: _____________________________
Its: _____________________________

APPROVED AS TO FORM AND LEGALITY:
 
JAN I. GOLDSMITH,
Agency General Counsel

By:________________________________
Name:______________________________

Deputy General Counsel
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No Fee for Recordation
Government Code Section 6103
 
Recording Requested by
Redevelopment Agency of the City of San Diego
 
When Recorded Return to:
Redevelopment Agency of the City of San Diego
1200 3rd Ave., 14th Floor
San Diego, California 92101
 
Attention: North Park Project Manager

Recordable Document:
Government Code Sections 27279,
27280 and 27281.5

______________________________________________________________________________
SPACE ABOVE THIS LINE FOR RECORDER’S USE

RELEASE OF CONSTRUCTION COVENANTS
 
 WHEREAS, the REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO,
public body corporate and politic (the “Agency”) has entered into a Disposition and
Development Agreement with [    ], a California limited liability
company (“Developer”) which was approved by the Agency on ____________ pursuant to
Resolution No. R-_________ and filed as Document No. _________________ (the “DDA”)
relating to property in the City of San Diego, County of San Diego and State of California
described as set forth in Exhibit A (the “Property”), for the specific purpose of acquiring and
developing certain improvements on the Property (the “Project”) in accordance with the terms
and conditions contained in the DDA; 
 
 WHEREAS, pursuant to Section 324 of the DDA, upon the completion of the Project and
the request of Developer, the Agency is required to issue for recordation a Release of
Construction Covenants (“Release”) acknowledging the completion of the construction and
development required by the DDA relating to the Property and releasing certain obligations and
rights of the Developer and the Agency set forth in the DDA;
 
 WHEREAS, the Developer has completed the construction and development required by
the DDA relating to the Property as required by the DDA and has requested that the Agency
issue the Release for the Project;
 
 WHEREAS, Agency has inspected and determined that the construction and
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development required by the DDA relating to the Property has been satisfactorily completed and
now desires to issue the Release pursuant to the terms and conditions of the DDA. 
 
 NOW THEREFORE, it is hereby acknowledged and certified by the Agency that:   
 
 1. The construction and development of the Property is in substantial compliance
with the plans, drawings and related documents referred to in Sections 303, 304, 305 and 306 of
the DDA.
 
 2. The Developer has developed the Property in accordance with the DDA and has
satisfied all conditions of Completion as defined in the DDA. 
  
 3. The issuance and recording of this Release shall terminate the DDA and cancel
and release any rights, remedies or controls that the parties would otherwise have or be entitled
to exercise under the DDA with respect to the Property as a result of a default in or breach of any
provision thereof, and the respective rights and obligations of the parties with reference to the
Property (or any portion thereof) shall thereafter be limited to those provided by the terms of,
Agreement Affecting Real Property (dated [date] and recorded with the San Diego County
Record as Document No. [number]), and the Grant Deed ((dated [date] and recorded with the
San Diego County Record as Document No. [number]) that survive the issuance and recordation
of this Release.  This provision shall not be construed as terminating any rights, obligations,
remedies or controls of the parties provided by the terms of the Agreement Affecting Real
Property and the Grant Deed, regardless of the whether the rights, obligations, remedies or
controls are also provided by the terms of the DDA. 

[signatures appear on following page]
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IN WITNESS WHEREOF, Agency has executed this Release this ___ day of
___________________, 200__.
 

REDEVELOPMENT AGENCY
OF THE CITY OF SAN DIEGO

By:_____________________________
  Janice L. Weinrick
  Deputy Executive Director

Accepted by:   [NAME OF ENTITY],
a California limited partnership

Dated: _______________  By:_____________________________
  
     Its:_____________________________

   
 By:_____________________________

  
     Its:_____________________________

APPROVED AS TO FORM AND LEGALITY:
 
JAN I. GOLDSMITH
Agency General Counsel

By: __________________________
Deputy General Counsel
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STATE OF CALIFORNIA  )
     ) ss.
COUNTY OF SAN DIEGO )
 

On _____________________ before me, _____________________________, a 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 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.
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.
 
WITNESS my hand and official seal.

Signature_______________________________________ (Seal)

STATE OF CALIFORNIA  )
     ) ss.
COUNTY OF SAN DIEGO )
 

On _____________________ before me, _____________________________, a 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 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.
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.
 
WITNESS my hand and official seal.

Signature_______________________________________ (Seal)
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EXHIBIT A
 

LEGAL DESCRIPTION

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

FOLLOWS:
That portion of Lots 4, 5, 6 and 7 in Block 2 of Hartley's North Park, in the City of San Diego,

County of San Diego, State of California, according to Map No. 1428, filed April 8, 1912, in the

Office of the County Recorder of San Diego County, lying Westerly of a line described as

follows:
Beginning at a point in the North line of Block 2, distant thereon South 89°40'00"West 100.07
feet from the Northeast corner of said Block; thence South 00°08 '30" East 104.79 feet to a point
in the North line of an alley in said Block 2, distant thereon South 89°56 '30" West 100.06 feet,

from the Southeast corner of Lot 1 in said Block 2, and lying Easterly of a line described as
follows:  Beginning at a point in the North line of said Block 2, distant thereon North 89°40'00"
East 90.58 feet from the Northwest corner of said Block; thence South 00°08 '30" East 104.43
feet to a point in the North line of the alley in said Block 2, distant thereon North 89°56 '30" East

90.57 feet from the Southwest corner of Lot 10 in said Block 2.

Assessor's Parcel No: 453-152-03-00
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EQUAL OPPORTUNITY CONTRACTING PROGRAM (EOCP)

CONSULTANT REQUIREMENTS
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I. City’s Equal Opportunity Commitment.  The City of San Diego (City) is strongly

committed to equal opportunity for employees and Subcontractors of Consultants doing

business with the City.  The City encourages its Consultants to share this commitment. 
Consultants are encouraged to take positive steps to diversify and expand their

Subcontractor solicitation base and to offer consulting opportunities to all eligible

Subcontractors.  Failure to submit the required EOCP documentation indicated below
shall result in a determination of the Consultant being non-responsive.

 
II. Nondiscrimination in Contracting Ordinance.  All Consultants doing business with the


City, and their Subcontractors, must comply with requirements of the City’s

Nondiscrimination in Contracting Ordinance, San Diego Municipal Code Sections
22.3501 through 22.3517.

 
A. Proposal Documents to include Disclosure of Discrimination Complaints.  As part of

its bid or proposal, Consultant shall provide to the City a list of all instances within
the past ten (10) years where a complaint was filed or pending against Consultant in a

legal or administrative proceeding alleging that Consultant discriminated against its

employees, Subcontractors, vendors, or suppliers, and a description of the status or
resolution of that complaint, including any remedial action taken. 
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B. Contract Language.  The following language shall be included in contracts for City

projects between the Consultant and any Subcontractors, vendors, and suppliers:

Contractor shall not discriminate on the basis of race, gender, religion, national

origin, ethnicity, sexual orientation, age, or disability in the solicitation, selection,

hiring, or treatment of subcontractors, vendors, or suppliers.  Consultant shall provide
equal opportunity for Subcontractors to participate in opportunities.  Consultant
understands and agrees that violation of this clause shall be considered a material

breach of the contract and may result in contract termination, debarment, or other

sanctions.

C. Contract Disclosure Requirements .  Upon the City’s request, Consultant agrees to
provide to the City, within sixty (60) calendar days, a truthful and complete list of the

names of all Subcontractors, vendors, and suppliers that Consultant has used in the
past five (5) years on any of its contracts that were undertaken within County of San

Diego, including the total dollar amount paid by Consultant for each subcontract or
supply contract.  Consultant further agrees to fully cooperate in any investigation

conducted by the City pursuant to the City’s Nondiscrimination in Contracting

Ordinance, Municipal Code Sections 22.3501 through 22.3517.  Consultant
understands and agrees that violation of this clause shall be considered a material

breach of the contract and may result in remedies being ordered against the

Consultant up to and including contract termination, debarment and other sanctions. 

 
III. Equal Employment Opportunity Outreach Program.  Consultants shall comply with

requirements of San Diego Municipal Co de Sections 22.2701 through 22.2707. 
Consultants shall submit with their proposal a Work Force Report for approval by the

Program Manager of the City of San Diego Equal Opportunity Contracting Program

(EOCP).

 
A. Nondiscrimination in Employment.  Consultant shall not discriminate against any

employee or applicant for employment on any basis prohibited by law.  Contractor
shall provide equal opportunity in all employment practices.  Consultants shall ensure
that their subcontractors comply with this program.  Nothing in this Section shall be
interpreted to hold a Consultant liable for any discriminatory practice of its

subcontractors.
  

B. Work Force Report.  If based on a review of the Work Force Report (Attachment AA)
submitted an EOCP staff Work Force Analysis determines there are under
representations when compared to County Labor Force Availability data, then the

Consultant will also be required to submit an Equal Employment Opportunity (EEO)
Plan to the Program Manager of the City of San Diego Equal Opportunity
Contracting Program (EOCP) for approval.

 

C. Equal Employment Opportunity Plan .  If an Equal Employment Opportunity Plan is

required, the Program Manager of EOCP will provide a list of plan requirements to

Consultant. 
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IV. Small and Local Business Program Requirements.  The City has adopted a Small and
Local Business Enterprise (SLBE) program for consultant contracts.  SLBE program
requirements for consultant contracts are set forth Council Policy 100-10.

 
A. SLBE and ELBE Participation for Contracts Valued Over $50,000:

 
1. For proposals ranking as qualified or acceptable, or any higher ranking,


the City shall apply a maximum of 12 additional points for SLBE or ELBE
participation.  Points will be awarded as follows:

  
a. 20% participation – 5 points
b. 25% participation – 10 points  
c. SLBE or ELBE as prime contractor – 12 points

 
2. All professional services contracts valued over $50,000 or more have a


voluntary SLBE/ELBE goal of 20%.   For the purposes of this Council Policy, the

subcontractor requirement may be met by a provider of materials or supplies. Details

can be found at http://www.sandiego.gov/eoc/boc/slbe.shtml.
 

B. Subcontractor Participation List .  The Subcontractor Participation List (Attachment
BB) shall indicate the Name and Address, Scope of Work, Percent of Total Proposed
Contract Amount, Certification Status and Where Certified for each proposed

Subcontractor/Subconsultant.

 
C. Commitment Letters.  Consultant shall also submit Subcontractor Commitment

Letters on Subcontractor’s letterhead, no more than one page each, from all proposed
Subcontractors to acknowledge their commitment to the team, scope of work, and

percent of participation in the project.

 
D. Contract Activity Reports.  To permit monitoring of the winning Consultant’s

commitment to achieving compliance, Contract Activity Reports (Attachment CC)
reflecting work performed by Subcontractors/Subconsultants/Vendors shall be
submitted quarterly for any work covered under an executed contract.

 
V. Demonstrated Commitment to Equal Opportunity.  The City seeks to foster a

business climate of inclusion and to eliminate barriers to inclusion.
 

A. Consultants are required to submit the following information with their proposals:
 
1. Outreach Efforts.  Description of Consultant’s outreach efforts undertaken on this

project to make subcontracting opportunities available to all interested and

qualified firms including SLBE/ELBE/DBE/MBE/WBE/DVBE/OBE.

2. Past Participation Levels.  Listing of Consultant’s Subcontractor participation
levels achieved on all private and public projects within the past three (3) years. 
Include name of project, type of project, value of project, Subcontractor firm’s
name, percentage of Subcontractor firm’s participation, and identification of


http://www.sandiego.gov/eoc/boc/slbe.shtml
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Subcontractor firm’s ownership as a certified Small or Emerging Local Business
Enterprise, Woman Business Enterprise, Disadvantaged Business Enterprise,
Disabled Veteran Business Enterprise, or Other Business Enterprise.

3. Equal Opportunity Employment.  Listing of Consultant’s strategies to recruit,
hire, train and promote a diverse workforce.  These efforts will be considered in
conjunction with Consultant’s Workforce Report as compared to the County’s
Labor Force Availability.

4. Community Activities.  Listing of Consultant’s current community activities such
as membership and participation in local organizations, associations, scholarship

programs, mentoring, apprenticeships, internships, community projects, charitable

contributions and similar endeavors.

B. In accordance with the City’s Equal Opportunity Commitment, the City will consider

the four factors described above as part of the evaluation process.  A maximum of 13
additional points will be awarded based on consideration of these four factors.  Points
awarded based on Consultants demonstrated commitment to equal opportunity will be

in addition to any points awarded for SLBE or ELBE participation as described in


Section IV. 

VI. Definitions.
   

Certified “Minority Business Enterprise” (MBE) means a business which is at least
fifty-one percent (51%) owned by African Americans, American Indians, Asians,

Filipinos, and/or Latinos and whose management and daily operation is controlled by one

or more members of the identified ethnic groups.  In the case of a publicly-owned
business, at least fifty-one percent (51%) of the stock must be owned by, and the business

operated by, one or more members of the identified ethnic groups.
 

 Certified “Women Business Enterprise” (WBE) means a business which is at least
fifty-one percent (51%) owned by one or more women and whose management and daily

operation is controlled by the qualifying party(s).  In the case of a publicly-owned
business, at least fifty-one percent (51%) of the stock must be owned by, and the business

operated by, one or more women.

 
 Certified “Disadvantaged Business Enterprise” (DBE) means a business which is at

least fifty-one percent (51%) owned and operated by one or more socially and

economically disadvantaged individuals and whose management and daily operation is

controlled by the qualifying party(s).  In the case of a publicly-owned business, at least
fifty-one percent (51%) of the stock must be owned by, and the business operated by,

socially and economically disadvantaged individuals.

 
 Certified “Disabled Veteran Business Enterprise” (DVBE) means a business which is

at least fifty-one percent (51%) owned by one or more veterans with a service related

disability and whose management and daily operation is controlled by the qualifying

party(s).
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 “Other Business Enterprise” (OBE) means any business which does not otherwise

qualify as Minority, Woman, Disadvantaged or Disabled Veteran Business Enterprise.

  
Emerging Local Business Enterprise (ELBE) – Any for-profit enterprise that is not a
broker, that is independently owned and operated; that is not a subsidiary of another

business; that meets the definition of a local business; and that is not dominant in its field

of operation whose average gross annual receipts in the prior three fiscal years do not

exceed:

• $2.75 million – Construction

• $1.5 million – Specialty Construction

• $1.5 million – Goods/Materials/Services

• 1.0 million – Trucking

• $750,000 – Professional Services and Architect/Engineering

If a business has not existed for 3 years, the gross sales limits described above shall be
applied based upon the annual averages over the course of the existence of the business.

Local Business Enterprise (LBE) – A firm having a Principal Place of Business and a
Significant Employment Presence in San Diego City or County, California that has been
in operation for 12 consecutive months and a valid business tax certificate.  This
definition is subsumed within the definition of Small Local Business Enterprise.

Small Local Business Enterprise (SLBE) – Any for-profit enterprise that is not a
broker, that is independently owned and operated; that is not a subsidiary of another

business; that meets definition of a local business; and that is not dominant in its field of

operation whose average gross annual receipts in the prior three fiscal years do not
exceed:

• $5.0 million – Construction

• $3.0 million – Specialty Construction

• $3.0 million – Goods/Materials/Services

• $2.0 million – Trucking

• $1.5 million – Professional Services and Architect/Engineering
 

California State certified Micro and Disabled Veteran Owned business enterprises shall
also satisfy the requirements to be defined as a Small Business Enterprise.

If a business has not existed for 3 years, the employment and gross sales limits described

above shall be applied based upon the annual averages over the course of the existence of
the business.

VIII. Certification.
Below are the EOC – accepted certification agencies along with certifiable groups:
City of San Diego: ELBE, SLBE
Caltrans: DBE, SMBE, SWBE
Dept. of General Services: DVBE
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CA Public Utilities Commission: MBE, WBE
City of Los Angeles: DBE, WBE, MBE
SD Regional Minority Supplier Diversity Council: MBE, WBE
 

IX. List of Attachments.
 
 AA. Work Force Report 
 BB. Subcontractors List
 CC. Contract Activity Report
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WORK FORCE REPORT 

ADMINISTRATIVE

The objective of the Equal Employment Opportunity Outreach Program, San Diego Municipal Code Sections 22.3501 through

22.3517,  is to ensure that contractors doing business with the City,  or receiving funds from the City,  do not engage in unlawful

discriminatory employment practices prohibited by State and Federal law.  Such employment practices include,  but are not limited  to

unlawful discrimination in the following:  employment,  promotion or upgrading,  demotion or transfer,  recruitment or recruitment

advertising,  layoff or termination,  rate of pay or other forms of compensation,  and selection for training,  including apprenticeship.


Contractors are required to provide a completed W ork Force Report (WFR).

CONTRACTOR IDENTIFICATION

Type of Contractor:  Construction Vendor/Supplier  Financial Institution  Lessee/Lessor

  Consultant  Grant Recipient  Insurance Company  Other

Name of Company:   

AKA/DBA:   

Address (Corporate Headquarters, where applicable):   

City  County  State   Zip   

Telephone Number: ( )   FAX Number: ( )   

Name of Company CEO:   

Address(es), phone and fax number(s) of company facilities located in San Diego County (if d ifferent from above):

Address:  

City  County  State   Zip  

Telephone Number: ( )   FAX Number: (  )  

Type of Business:  Type of License:  

The Company has appointed:  

as its Equal Employment Opportunity Officer (EEOO).  The EEOO has been given authority to establish,  disseminate,  and enforce

equal employment and affirmative action policies of this company.  The EEOO may be contacted at:

Address:  

Telephone Number: ( )   FAX Number: (  )  

  One San Diego County (or Most Local County) Work Force - Mandatory

  Branch Work Force * 

  Managing Office Work Force  

 

 Check the box above that applies to this WFR.

 *Submit a separate W ork Force Report for all participating branches. Combine WFRs if more than one branch per county.

I, the undersigned representative of  

     (Firm Name)

 ,    hereby certify that information provided 

 (County) (State)

herein is true and correct.   This document was executed on this  day of   , 20           .

   

 (A uthorized Signature)  (Print A uthorized Signature)

ATTACHMENT AA

 City of San Diego.

EQUAL OPPORTUNITY CONTRACTING (EOC)
1010  Second  Avenue  •   Suite  500  •   San  Diego,  CA  92101

Phone: (619) 533-4464  •   Fax: (619) 533-4474
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WORK FORCE REPORT –  NAME OF FIRM:  DATE:

OFFICE(S) or BRANCH(ES):  COUNTY:     

INSTRUCTIONS:  For each occupational category, indicate number of males and females in every ethnic

group. Total columns in row provided. Sum of all totals should be equal to your total work force. Include all

those employed by your company on either a full or part-time basis. The following groups are to be included in

ethnic categories listed in columns below:
(1)  Black, African-American (5)  Filipino

(2)  Hispanic,  Latino, Mexican-American, Puerto Rican (6)  White,  Caucasian

(3)  Asian,  Pacific Islander  (7)  Other ethnicity; not falling into other groups

(4)  American Indian, Eskimo

 
OCCUPATIONAL CATEGORY 

(1) 

Black 
(2) 

Hispanic 
(3) 

Asian 

(4)

American 

Ind ian 
(5) 

Filipino 
(6) 

White 
(7)

Other Ethnicities

(M) (F) (M) (F) (M) (F) (M) (F) (M) (F) (M) (F) (M) (F)

Management & Financial              

Professional              

A&E, Science,  Computer              

Technical              

Sales              

Administrative Support              

Services              

Crafts              

Operative Workers              

Transportation               

Laborers*              

*Construction laborers and  other field  employees are not to be includ ed  on this

page
        

Totals Each Column              

Grand Total All Employees   

Ind icate by Gender and  Ethnicity the Number of Above Employees Who Are Disabled

Disabled              

Non-Profit Organizations Only:

Board of Directors              

Volunteers              

Artists              
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 CITY OF SAN DIEGO WORK FORCE REPORT – ADMINISTRATIVE

HISTORY

The Work Force Report (WFR) is the document that
allows the City of San Diego to analyze the work

forces of all firms wishing to do business with the

City. We are able to compare the firm’s work force
data to County Labor Force Availability  (CLFA) data
derived from the United States Census. CLFA data is
a compilation of lists of occupations and includes the

percentage of each ethnicity we track (Black,

Hispanic, Asian, American Indian, Filipino) for each

occupation. Currently, our CLFA data is taken from

the 2000 Census. In order to compare one firm to

another, it is important that the data we receive from

the consultant firm is accurate and organized in the

manner that allows for this fair comparison. 
 

WORK FORCE & BRANCH WORK FORCE REPORTS

When submitting a WFR, especially if the WFR is

for a specific project or activity, we would like to

have information about the firm’s work force that is
actually participating in the project or activity. That

is, if the project is in San Diego and the work force is

from San Diego, we want a San Diego County Work

Force Report.1 By the same token, if the project is in
San Diego, but the work force is from another
county, such as Orange or Riverside County, we want
a Work Force Report from that county. 2 For example,
if participation in a San Diego project is by work
forces from San Diego County, Los Angeles County
and Sacramento County, we will ask for separate
Work Force Reports representing the work forces of 

your firm from each of the three counties.1,2 On the
other hand, if the project will be accomplished

completely outside of San Diego, we ask for a Work

Force Report from the county or counties where the
work will be accomplished.2

 
MANAGING OFFICE WORK FORCE

Equal Opportunity Contracting may occasionally ask
for a Managing Office Work Force (MOWF) Report.

This may occur in an instance where the firm

involved is a large national or international firm but

the San Diego or other local work force is very small.

In this case, we may ask for both a local and a

MOWF Report.1,3 In another case, when work is done
only by the Managing Office, only the MOWF
Report may be necessary.3 

 
TYPES OF WORK FORCE REPORTS:
Please note, throughout the preceding text of this

page, the superscript numbers one 1, two 2 & three 3.
These numbers coincide with the types of work force

report required in the example. See below:

1  One San Diego County (or Most Local

County) Work Force –  Mandatory in most

cases
2
  Branch Work Force * 

3  Managing Office Work Force 

*Submit a separate Work Force Report for all participating
branches.  Combine WFRs if m ore than one branch per county

 
Exhibit: Work Force Report Job categories
Refer to this table when completing your firm’s


Work Force Report form(s).
 

Management & Financial
Advertising, Marketing, Promotions, Public Relations, and

Sales Managers

Business Operations Specialists

Financial Specialists

Operations Specialties Managers

Other Management Occupations

Top Executives

Professional

Art and Design Workers

Counselors, Social Workers, and Other Community and

Social Service Specialists

Entertainers and Performers, Sports and Related Workers

Health Diagnosing and Treating Practitioners

Lawyers, Judges, and Related Workers

Librarians, Curators, and Archivists

Life Scientists

Media and Communication Workers

Other Teachers and Instructors

Postsecondary Teachers
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Primary, Secondary, and Special Education School
Teachers

Religious Workers

Social Scientists and Related Workers

 

Architecture & Engineering, Science, Computer
Architects, Surveyors, and Cartographers

Computer Specialists

Engineers

Mathematical Science Occupations

Physical Scientists

 

Technical
Drafters, Engineering, and Mapping Technicians

Health Technologists and Technicians

Life, Physical, and Social Science Technicians

Media and Communication Equipment Workers

 

Sales
Other Sales and Related Workers

Retail Sales Workers

Sales Representatives, Services

Sales Representatives, Wholesale and Manufacturing

Supervisors, Sales Workers

 
Administrative Support
Financial Clerks

Information and Record Clerks

Legal Support Workers

Material Recording, Scheduling, Dispatching, and
Distributing Workers

Other Education, Training, and Library Occupations

Other Office and Administrative Support Workers

Secretaries and Administrative Assistants

Supervisors, Office and Administrative Support Workers

 

Services
Building Cleaning and Pest Control Workers

Cooks and Food Preparation Workers

Entertainment Attendants and Related Workers

Fire Fighting and Prevention Workers

First-Line Supervisors/Managers, Protective Service
Workers

Food and Beverage Serving Workers

Funeral Service Workers

Law Enforcement Workers

Nursing, Psychiatric, and Home Health Aides

Occupational and Physical Therapist Assistants and Aides

Other Food Preparation and Serving Related Workers

Other Healthcare Support Occupations

Other Personal Care and Service Workers

Other Protective Service Workers

Personal Appearance Workers

 

Supervisors, Food Preparation and Serving Workers

Supervisors, Personal Care and Service Workers

Transportation, Tourism, and Lodging Attendants

 
Crafts

Construction Trades Workers

Electrical and Electronic Equipment Mechanics, Installers,
and Repairers

Extraction Workers

Material Moving Workers

Other Construction and Related Workers

Other Installation, Maintenance, and Repair Occupations

Plant and System Operators

Supervisors of Installation, Maintenance, and Repair
Workers

Supervisors, Construction and Extraction Workers

Vehicle and Mobile Equipment Mechanics, Installers, and
Repairers

Woodworkers

 

Operative Workers

Assemblers and Fabricators

Communications Equipment Operators

Food Processing Workers

Metal Workers and Plastic Workers

Motor Vehicle Operators

Other Production Occupations

Printing Workers

Supervisors, Production Workers

Textile, Apparel, and Furnishings Workers

 

Transportation

Air Transportation Workers

Other Transportation Workers

Rail Transportation Workers

Supervisors, Transportation and Material Moving Workers

Water Transportation Workers

 
Laborers

Agricultural Workers

Animal Care and Service Workers

Fishing and Hunting Workers

Forest, Conservation, and Logging Workers

Grounds Maintenance Workers

Helpers, Construction Trades

Supervisors, Building and Grounds Cleaning and
Maintenance Workers

Supervisors, Farming, Fishing, and Forestry Workers
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SUBCONTRACTOR PARTICIPATION LIST
 

This list shall include the name and complete address of all Subcontractors who qualify as

SLBEs or ELBEs. Contractors may also list participation by MBE, WBE, DBE, DBVE and OBE

firms. However, no additional points will be awarded for participation by these firms, except that

DVBEs that qualify as local businesses shall counted as SLBEs.
 
Contractor shall also submit Subcontractor commitment letters on Subcontractor’s letterhead, no
more than one page each, from Subcontractors listed below to acknowledge their commitment to

the team, scope of work, and percent of participation in the project.

Subcontractors shall be used in the percentages listed. No changes to this Participation List will
be allowed without prior written City approval.

 
NAME AND ADDRESS 
SUBCONTRACTORS 

 
 

SCOPE OF 
WORK 

 
PERCENT 

OF 
CONTRACT 

SLBE/ELBE
(*/MBE/

WBE/DBE/
DVBE/OBE)

 

** WHERE
CERTIFIED

* Listed for informational purposes only. 

** Consultant shall indicate if Subcontractor is certified by one of the agencies listed in Section VII of the Equal


Opportunity Contracting Program (EOCP) Attachment.

List of Abbreviations:

Certified Minority Business Enterprise MBE
Certified Woman Business Enterprise WBE
Certified Disadvantaged Business Enterprise  DBE
Certified Disabled Veteran Business Enterprise DVBE
Other Business Enterprise OBE
Small Local Business Enterprise  SLBE
Emerging Local Business Enterprise ELBE
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CONTRACT ACTIVITY REPORT 

Consultants are required by contract to report SubContractor activity in this format.  Reports shall be submitted via the Project Manager to the Equal

Opportunity Contracting Program (EOCP) no later than thirty (30) days after the close of each quarter.

 
PROJECT:                                                                      PRIME CONTRACTOR: ___________________________________ 
 
CONTRACT AMOUNT:                                                        INVOICE PERIOD:                                                DATE: _________ 

Include Additional Services Not-to-Exceed Amount

SubContractor

 
Indicate

SLBE, ELBE, MBE,
WBE, DBE, DVBE


or OBE

Current Period
 

Paid to Date Original Commitment
 

Dollar 
Amount 

 
% of

Contract
Dollar 

Amount 

 
% of

Contract
Dollar 

Amount 

 
% of

Contract

Prime Contractor Total:

Contract Total:

Completed by: _____________________________________________________
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No Fee for Recordation
Government Code Section 6103
 
Recording Requested by
Redevelopment Agency of the City of San Diego
 
When Recorded Return to:
Redevelopment Agency of the City of San Diego
1200 Third Avenue, Suite 1400
San Diego, California 92101
 
Attention: North Park Project Manager

Recordable Document:
Government Code Sections 27279,
27280 and 27281.5

 
SPACE ABOVE THIS LINE FOR RECORDER'S USE

AGREEMENT AFFECTING REAL PROPERTY 
 

THIS AGREEMENT AFFECTING REAL PROPERTY (the “Agreement”) is entered into
as of _______________, 20__, by and between the REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGO, a public body corporate and politic (herein referred to as “Agency”), , and
      , LLC, a California limited liability company
(hereinafter referred to as “Owner”).

 
A. Owner is the owner of that certain real property (the “Property”) located in the City

of San Diego, County of San Diego, State of California, legally described in the “Legal
Description” attached hereto as Exhibit A and incorporated herein by this reference.
 
 B. The Property is located within the North Park Redevelopment Project Area (the
"Project Area") in the City of San Diego and is subject to the provisions of the Redevelopment Plan

for the Project Area adopted by Ordinance No. O-18386 on May 4, 1997, by the City Council of
the City of San Diego.
 
 C. The Agency and Owner entered into that certain Disposition and Development
Agreement, dated ____   _, 2011 (the “DDA”) for the purpose of the
redevelopment of the Property with a mixed-use development consisting of commercial/retail space
and six (6) residential apartment units and associated parking (the “Improvements” or “Project”), all
as described in the DDA.  The DDA as used herein shall mean, refer to and include the DDA, as
well as any riders, exhibits, addenda, implementation agreements, amendments and attachments
thereto (which are hereby incorporated herein by this reference) or other documents expressly
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incorporated by reference in the DDA. Any capitalized term not otherwise defined herein shall have
the meaning ascribed to such term in the DDA.
 
 D. This Agreement is entered into and recorded in accordance with the Redevelopment
Plan and the DDA.  
 

NOW, THEREFORE, AGENCY AND OWNER COVENANT AND AGREE AS
FOLLOWS:
 

1.  Development of the Property.  Owner covenants and agrees for itself, its successors

and assigns and every successor in interest to the Property or any part thereof, that Owner, its
successors and assigns, shall develop and construct, or cause the development and construction, of

the Improvements on the Property in accordance with the provisions of the DDA and this
Agreement. 

  
2.  Release of Construction Covenants.  Following Completion of the Project on the

Property in accordance with the DDA, Agency shall record a Release of Construction Covenants
on the Property in accordance with Section 324 of the DDA.  Following the Agency’s recording of

the Release of Construction Covenants, the covenants contained in Paragraph 1 herein, relating
only to the development and construction of the Improvements, shall terminate and be of no
further force and effect with respect to the Property. 

 
3. Use of the Property.  Owner, on behalf of itself and its successors, assigns, and each


successor in interest to Owner's interest in the Property or any part thereof, hereby covenants and
agrees as follows:
 

a.  Owner covenants and agrees for itself, its successors, its assigns and every
successor in interest to the Property or any part thereof, that Owner, such successors and such
assignees shall use the Property only for the uses specified in the Redevelopment Plan, the DDA
(including without limitation the Scope of Development (Attachment No. 3) and this Agreement.  No
change in the use of the Property shall be permitted without the prior written approval of Agency.

 
  b. Notwithstanding the generality of Section 3.a., Owner, its successors and
assigns, shall use the Property only for the uses permitted in this Agreement, specifically including

the following: (i) residential rental uses, consisting of six (6) Units; and (ii) the Commercial/Retail
Space. 
 
   c. Commercial/Retail Space.  Developer covenants and agrees for itself, its
successors, its assigns and every successor in interest to the Property or any part thereof, that the
Project shall specifically exclude any offensive or incongruent uses including, but not limited to,
the following:

  1) Any public or private nuisance (as defined in California Civil Code
Section 3479) connected with business operations conducted on the Property;
 
  2) Any noise or sound that is objectionable due to intermittence, beat,
frequency, shrillness or loudness;
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  3) Any obnoxious odor;
 
  4) Any noxious materials, and any toxic or caustic, or corrosive fuel or
gas in violation of applicable law;
 
  5) Any dust, dirt or particulate matter in excessive quantities;
 
  6) Any unusual fire, explosion, or other damaging or dangerous hazard;
 
  7) Any warehouse, other than that which is incidental to the primary
commercial use or business operation, and any assembly, manufacturing, distillation,
refining, smelting, agriculture, or mining operation;
 
  8) Any pawn shop or thrift store;
 
  9) Any adult business or facility as defined and regulated in the City’s
Municipal Code.  Such uses include, without limitation, massage establishments (to the
extent defined and regulated in such Code as an adult business or facility), adult news racks,

adult bookstores, adult motion picture theaters, and paraphernalia businesses; 
 
  10) Any retail outlet that sells alcoholic beverages for off-site
consumption, except those possessing a California Department of Alcoholic Beverage
Control Type 20 or Type 41 License; and
 

11) Any gun shop or retail sales operation for which the main
commercial use or business operation is the sale of guns.

 
 4. No Discrimination. Owner covenants and agrees for itself, its successors, its assigns
and every successor in interest to the Property or any part thereof, there shall be no discrimination
against or segregation of any person, or group of persons, on account of sex, sexual orientation,
marital status, race, color, creed, religion, national origin or ancestry in the sale, lease, sublease,
transfer, use, occupancy, tenure or enjoyment of the Property nor shall the Owner itself or any
person claiming under or through it establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use or occupancy of

tenants, lessees, subtenants, sublessees or vendees of the Property.  Owner, specifically and more
particularly, covenants by and for itself, himself or herself, its, his or her heirs, executors,
administrators, and assigns, and all persons claiming under or through them, that there shall be no
discrimination against or segregation of, any person or group of persons on account of any basis
listed in subdivision (a) or (d) of Section 12955 of the Government Code, as those bases are defined

in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of subdivision (p) of Section 12955,
and Section 12955.2 of the Government Code, in the sale, lease, sublease, transfer, use, occupancy,

tenure, or enjoyment of the Property, nor shall the Owner or any person claiming under or through
it, him or her, establish or permit any practice or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy of tenants, lessees, subtenants,
sublessees, or vendees of the Property.
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Notwithstanding the preceding paragraph, the provisions relating to discrimination on the
basis of familial status shall not be construed to apply to housing for older persons, as defined in
Section 12955.9 of the Government Code nor be construed to affect Sections 51.2, 51.3, 51.4,
51.10, 51.11, and 799.5 of the Civil Code, relating to housing for senior citizens.  Subdivision (d)
of Section 51 and Section 1360 of the Civil Code and subdivisions (n), (o), and (p) of Section
12955 of the Government Code shall also apply to the preceding paragraph.

5. Form of Non-discrimination Clause.  Owner covenants and agrees for itself, its
successors, its assigns and every successor in interest to the Property or any part thereof or interest
therein, there shall be no discrimination against or segregation of any person, or group of persons,
on account of sex, sexual orientation, marital status, race, color, creed, religion, ancestry or national

origin in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the Property nor

shall Owner, itself or any person claiming under or through it, establish or permit any such practice

or practices of discrimination or segregation with reference to the selection, location, number, use
or occupancy of tenants, lessees, subtenants, sublessees, or vendees of the Property.  All deeds,
leases or contracts shall contain or be subject to substantially the following nondiscrimination or
nonsegregation clauses:

 
a. In deeds: “The grantee herein covenants by and for himself or herself, his or

her heirs, executors, administrators, and assigns, and all persons claiming under or through them,
that there shall be no discrimination against or segregation of, any person or group of persons on
account of any basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, as
those bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of
subdivision (p) of Section 12955, and Section 12955.2 of the Government Code, in the sale, lease,
sublease, transfer, use, occupancy, tenure, or enjoyment of the premises herein conveyed, nor shall
the grantee or any person claiming under or through him or her, establish or permit any practice or
practices of discrimination or segregation with reference to the selection, location, number, use or
occupancy of tenants, lessees, subtenants, sublessees, or vendees in the premises herein conveyed.
The foregoing covenants shall run with the land.”

Notwithstanding the preceding paragraph, the provisions relating to discrimination
on the basis of familial status shall not be construed to apply to housing for older persons, as
defined in Section 12955.9 of the Government Code nor be construed to affect Sections 51.2, 51.3,

51.4, 51.10, 51.11, and 799.5 of the Civil Code, relating to housing for senior citizens.  Subdivision
(d) of Section 51 and Section 1360 of the Civil Code and subdivisions (n), (o), and (p) of Section
12955 of the Government Code shall also apply to the preceding paragraph.
 

b. In leases: “The lessee herein covenants by and for himself or herself, his or
her heirs, executors, administrators, and assigns, and all persons claiming under or through him or
her, and this lease is made and accepted upon and subject to the following conditions: 
 
That there shall be no discrimination against or segregation of any person or group of persons, on
account of any basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, as
those bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of
subdivision (p) of Section 12955, and Section 12955.2 of the Government Code, in the leasing,
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subleasing, transferring, use, occupancy, tenure, or enjoyment of the premises herein leased nor
shall the lessee himself or herself, or any person claiming under or through him or her, establish or

permit any such practice or practices of discrimination or segregation with reference to the
selection, location, number, use, or occupancy, of tenants, lessees, sublessees, subtenants, or
vendees in the premises herein leased.”

 
Notwithstanding the preceding paragraph, the provisions relating to discrimination

on the basis of familial status shall not be construed to apply to housing for older persons, as
defined in Section 12955.9 of the Government Code nor be construed to affect Sections 51.2, 51.3,

51.4, 51.10, 51.11, and 799.5 of the Civil Code, relating to housing for senior citizens.  Subdivision
(d) of Section 51 and Section 1360 of the Civil Code and subdivisions (n), (o), and (p) of Section
12955 of the Government Code shall also apply to the preceding paragraph.
 

c. In contracts:  “There shall be no discrimination against or segregation of any

person or group of persons, on account of any basis listed in subdivision (a) or (d) of Section 12955
of the Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision “m)
and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government
Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the land, nor
shall the transferee itself or any person claiming under or through him or her, establish or permit
any such practice or practices of discrimination or segregation with reference to the selection,
location, number, use, or occupancy, of tenants, lessees, sublessees, subtenants, or vendees of the
land.”
 
 6. Maintenance of the Property.  Owner, its successors and assigns, shall maintain the
Improvements on the Property in the same aesthetic and sound condition (or better) as the condition
of the Property at the time Agency issues a Release of Construction Covenants pursuant to the
DDA, reasonable wear and tear excepted.  This standard for the quality of maintenance of the
Property shall be met whether or not a specific item of maintenance is listed below.  However,
representative items of maintenance shall include frequent and regular inspection for graffiti or
damage or deterioration or failure, and immediate repainting or repair or replacement of all
surfaces, fencing, walls, equipment, etc., as necessary; emptying of trash receptacles and removal
of litter; sweeping of public sidewalks adjacent to the Property, on-site walks and paved areas and
washing-down as necessary to maintain clean surfaces; maintenance of all landscaping in a healthy

and attractive condition, including trimming, fertilizing and replacing vegetation as necessary;
cleaning windows on a regular basis; painting the buildings on a regular program and prior to the
deterioration of the painted surfaces; conducting a roof inspection on a regular basis and
maintaining the roof in a leak-free and weather-tight condition; maintaining security devices in
good working order.  In the event Owner, its successors or assigns fails to maintain the
Improvements in accordance with the standard for the quality of maintenance, Agency or its
designee shall have the right but not the obligation to enter the Property upon reasonable notice to
Owner, correct any violation, and hold Owner, or such successors or assigns responsible for the
cost thereof, and such cost, until paid, shall constitute a lien on the Property until paid by the
Owner pursuant to California Civil Code Section 2881.
 
 7. Management.  Owner shall be responsible for the operation of the Improvements
either by direct management or by contracting its managerial functions to a third party property
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manager reasonably acceptable to the Agency which property manager will be charged with
managing the Improvements on behalf of the Owner.  Owner shall include in any such property
management agreement a provision providing for the termination of the agreement in the event that

the property manager violates any federal, state or local health and safety laws and regulations
which are not cured within thirty (30) calendar days following the giving of notice of such
violations by the Agency or any other governmental entity; provided, however, that in the case of a

violation that cannot be cured within such thirty (30) calendar day period, that such cure shall be
commenced within thirty (30) calendar days of notification and shall be diligently prosecuted to
completion not later than ninety (90) calendar days after notification.
 
 8. Covenants Running with the Land.  In accordance with California Civil Code
Section 1461 et. seq., All conditions, covenants and restrictions contained in this Agreement shall
be covenants running with the land, and shall, in any event, and without regard to technical
classification or designation, legal or otherwise, be, to the fullest extent permitted by law and
equity, binding for the benefit and in favor of, and enforceable by Agency, its successors and
assigns, and the City of San Diego, a municipal corporation (“City”), and its successors and
assigns, against Owner, its successors and assigns, to or of the Property or any portion thereof or
any interest therein, and any party in possession or occupancy of said Property or portion thereof. 
Agency and the City shall be deemed the beneficiaries of the covenants, conditions and
restrictions of this Agreement both for and in their own rights and for the purposes of protecting the

interests of the community.  The covenants, conditions, and restrictions shall run in favor of the
Agency and the City, without regard to whether the Agency or City has been, remains, or is an
owner of any land or interest therein in the Property or the Project Area.  Except as provided in the

preceding sentence, the covenants, conditions and restrictions contained in this Agreement shall not

benefit nor be enforceable by any owner of any other real property within or outside the Project
Area or any person or entity having any interest in any such other real property, except the Agency
and the City.
 
 In addition to the authority provided under California Civil Code Section 1461 et. seq., the
Parties acknowledge and agree that CRL Sections 33435, 33436, 33437 and 33439 provide legal
authority, separate and apart from California Civil Code Section 1461 et. seq., for establishing
covenants running with the land set forth herein.  Agency deems the covenants, conditions and
restrictions in the Agreement necessary to prevent speculation and to carry out the purposes of the
California Community Redevelopment Law. 
 
 9. Remedies.  Agency and the City of San Diego (“City”) shall each have the right, in
the event of any breach of any such agreement or covenant, to exercise all the rights and remedies,
and to maintain any actions at law or suit in equity or other proper proceedings to enforce the
curing of such breach of agreement or covenant.
 
 10. Attorneys’ Fees.  If either party hereto or the City initiates any litigation or other
legal proceeding to interpret or enforce any provision of this Agreement, then the prevailing party
in such litigation or proceeding shall be entitled to recover its reasonable attorney’s fees and other
legal expenses from the non-prevailing party. 
 
 11. Permitted Mortgages.  No violation or breach of the covenants, conditions,
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restrictions, provisions or limitations contained in this Agreement shall defeat or render invalid or
in any way impair the lien or charge of any mortgage permitted by the DDA.  This Agreement and

the covenants contained herein shall not be subordinate to the lien of any deed of trust securing any
construction and/or permanent loan affecting the Property.
 
 12. Term.  Every covenant and condition and restriction contained in this Agreement
shall remain in effect for the longest feasible time.  For purposes of this Agreement, the “longest
feasible time” shall include in perpetuity.  The covenants, conditions and restrictions contained in
this Agreement shall remain in effect upon the sale of the Property or upon any refinancing.
 
 13. Notice and Opportunity to Cure.  Prior to exercising any remedies hereunder,
Agency shall give Owner notice of such default.  If the default is reasonably capable of being cured

within thirty (30) days, Owner shall have such period to effect a cure prior to exercise of remedies
by Agency.  If the default is such that it is not reasonably capable of being cured within thirty (30)
days, and Owner (a) initiates corrective action within said period, and (b) diligently, continually,
and in good faith works to effect a cure as soon as possible, then Owner shall have such additional
time as is reasonably necessary to cure the default prior to exercise of any remedies by Agency.  In
no event shall Agency be precluded from exercising remedies if Agency's security in the Property
becomes or is about to become materially jeopardized by any failure to cure a default or the default

is not cured within ninety (90) calendar days after the first notice of default is given.
 
 14. Enforcement.  If a violation of any of the covenants or provisions of this Agreement
remains uncured after the respective time period set forth in Section 12 above, Agency or the City
and their successors and assigns, without regard to whether Agency or City or any oftheir
successors or assigns is an owner of any land or interest therein to which these covenants relate,
may institute and prosecute any proceedings at law or in equity to abate, prevent or enjoin any such

violation or attempted violation or to compel specific performance by Owner of its obligations
hereunder.  No delay in enforcing the provisions hereof as to any breach or violation shall impair,
damage or waive the right of any party entitled to enforce the provisions hereof or to obtain relief
against or recover for the continuation or repetition of such breach or violations or any similar
breach or violation hereof at any later time.
 

15. Counterparts.  This Agreement may be executed in counterparts, each of which shall

be an original and all of which shall constitute one and the same instrument. The signature pages of
one or more counterpart copies may be removed from such counterpart copies and all attached to
the same copy of this Agreement, which, with all attached signature pages, shall be deemed to be
an original Agreement.
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IN WITNESS WHEREOF, Agency and Owner have signed this Agreement as of the dates set

opposite their signatures.
 

REDEVELOPMENT AGENCY OF THE CITY OF
SAN DIEGO

Dated:________________________              By: _______________________________
Janice L. Weinrick
Deputy Executive Director

 
APPROVED AS TO FORM AND LEGALITY
 
Jan I. Goldsmith
Agency General Counsel

By:____________________________________

[SIGNATURES CONTINUE ON NEXT PAGE]

 

      
OWNER

 
Dated:      By:       
 
      Its:       

Dated:      By:       
 
      Its:       
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State of California
 
County of ___________
 

On ______________________ before me, _______________________,
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 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.

 
I certify under PENALTY OF PERJURY under the laws of the State of California

that the foregoing paragraph is true and correct.
 
WITNESS my hand and official seal.

 
Signature ____________________________  (Seal)

          
 

State of California
 
County of ___________
 

On ______________________ before me, _______________________,
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 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.

 
I certify under PENALTY OF PERJURY under the laws of the State of California


that the foregoing paragraph is true and correct.
WITNESS my hand and official seal.

 
Signature ____________________________  (Seal)
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EXHIBIT A
 

LEGAL DESCRIPTION
 
THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN
DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, AND IS DESCRIBED

AS FOLLOWS:
That portion of Lots 4, 5, 6 and 7 in Block 2 of Hartley's North Park, in the City of San

Diego, County of San Diego, State of California, according to Map No. 1428, filed April
8, 1912, in the Office of the County Recorder of San Diego County, lying Westerly of a

line described as follows:
Beginning at a point in the North line of Block 2, distant thereon South 89° 40' 00" West

100.07 feet from the Northeast corner of  said Block; thence South 00° 08' 30" East

104.79 feet to a point in the North line of an alley in said Block 2, distant thereon South

89° 56' 30" West 100.06 feet, from the Southeast corner of Lot 1 in said Block 2, and

lying Easterly of a line described as follows:
Beginning at a point in the North line of said Block 2, distant thereon North 89° 40' 00"

East 90.58 feet from the Northwest corner of said Block; thence South 00° 08' 30" East

104.43 feet to a point in the North line of the alley in said Block 2, distant thereon North
89° 56' 30" East 90.57 feet from the Southwest corner of Lot 10 in said Block 2.
 
Assessor's Parcel No: 453-152-03
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Entrances
1. Stepless front entrance or other primary entrance.
2. If only one entry, not through a garage or from a patio or raised deck.
3. Minimum 5’x5’ level clear space inside and outside entry door.
4. Power door operators.
5. Weather protection such as a porch, stoop with roof, awning, or carport.
6. Full length sidelights, windows in doors, and/or windows nearby.

 
Interior Circulation

7. Open plan design, with at least one bedroom and bathroom located on an accessible

ground floor entry level.

8. Clear door opening width (32” minimum, 34”-36” wide doors) for all doorways.
9. Flush thresholds at all doorways.

10. Clear floor space (18” minimum) beside door on pull side at latch jamb.
11. Circulation route 42” minimum width.
12. Turning space in all rooms (5’ diameter).

 
Vertical Circulation

13. All stairs should have space at the bottom for later installation of a platform lift.
14. At least one set of staked closets, pantries or storage space with knock-out floor.
15. Stair handrails to extend horizontally beyond the top and bottom risers.
 

Bathrooms
16. At least one bathroom with one of the following:
 a)  minimum 5’x3’ curbless shower
 b)  tub with integral seat, waterproof floor and a floor drain
17. 60” diameter turning space in the room and 30”x48” clear floor space at each fixture
18. Clear space (3’) in front and to one side of toilet
19. Toilet centered 18” from any side wall, cabinet or tub
20. Lavatory counter height 32” minimum
21. Offset controls in tub/shower with adjacent clear floor space
 

Kitchens
22. Space between face of cabinets and cabinets and walls 48” minimum
23. Variable height (28”-42”) work surfaces such as countertops, sinks and cooktops
24. Stretches of continuous countertops, particularly between refrigerator, sink and stove-

top
25. Full height pantry storage with easy access pull-out and/or adjustable height shelves
26. Under-counter or drawer type refrigerators installed on raised platforms
27. Built-in oven with knee space beside, set for one pull-out oven rack at the same

height as adjacent countertop
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Laundry/Storage
28. Laundry sink and countertop surface no more than 34” above finished floor with knee


space
29. Clear floor space 36” wide across full width in front of washer and dryer and


extending at least 18” beyond right and left sides
30. 50% of all storage less than 54” high
31. 8’ minimum door height or alternate on-site parking for tall vehicles
32. Electrical panel with top no more than 54” above floor located with a minimum


30”x48” clear floor space in front
 

Windows
33. Windows for viewing 36” maximum sill height
34. Exterior sliding doors:  drop frame and threshold into subfloor to reduce height of


track
35. By-passing closet doors:  each panel should create an opening at least 32” clear
 

Non-structural Features
36. Lever door handles, motion detector light switches in garage, utility spaces, audible

and visual alarms for doorbell, smoke detectors, etc.
37. Color contrast between floor surfaces and trim
38. Contrast between countertops and front edges or cabinet faces



ATTACHMENT NO. 13
Page 1 of 5

ATTACHMENT NO. 13
 

FORM OF PROMISSORY NOTE
 

PROMISSORY NOTE
SECURED BY DEED OF TRUST

$_______  San Diego, California

________________, 2011
 
 FOR VALUE RECEIVED, the undersigned NORTH PARK GATEWAY, LLC, a
California limited liability company (“Borrower”), promises to pay to the REDEVELOPMENT
AGENCY OF THE CITY OF SAN DIEGO  (“Agency”), at 1200 Third Avenue, San Diego,
California 92101, or at such other address as the Agency may direct from time-to-time in writing,
the principal amount of [TBD] ($_______), as provided in this Promissory Note, to the extent such
amount is disbursed from the Agency to Borrower from time to time (the “Agency Loan”).  All
sums hereunder shall be payable in lawful money of the United States of America.
 
 1. Disposition and Development Agreement.  This Promissory Note is made and
delivered pursuant to and in implementation of that certain Disposition and Development
Agreement entered into by and between the Agency and Borrower dated as of ______________,
2011 (the “DDA”), a copy of which is on file as a public record with the Agency.  The DDA is
incorporated herein by reference, and any capitalized term not defined herein shall have the
meaning ascribed to such term in the DDA.
 
 2. Agency Loan.  Borrower’s use of the Agency Loan shall be subject to the terms and
conditions set forth in the DDA. Borrower acknowledges that but for the execution of this
Promissory Note, the Agency would not make the loan evidenced by this Promissory Note.  This
Note is secured by that certain Deed of Trust and Security Agreement dated on or about the date
hereof, executed by Borrower in favor of Agency (“Deed of Trust”).
 
 3. Suspension; Deemed Payment.  Provided no Event of Default (as defined in
Section 4 below) remains uncured after notice and opportunity to cure as provided herein, the Note
Amount shall be deemed paid in full upon the recordation of the Release of Construction
Covenants pursuant to the DDA.  On the date this Promissory Note is deemed paid in full, this
Promissory Note shall be marked as cancelled.  
 
 4. Acceleration.  The outstanding balance of this Promissory Note shall become
immediately due and payable upon the occurrence of any one of the following events (“Event of
Default”):
 
 (a)  The Property or any interest therein or any portion thereof is sold, conveyed,


transferred or assigned contrary to the provisions of the DDA; or
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 (b) Borrower fails to commence the Project as required by the DDA within
thirty (30) days after the Closing without the prior written consent of the Agency; or

 
 (c) Borrower fails to use the Agency Loan funds exclusively for the costs

incurred in the completion of the Public Improvements as required by the DDA; or
 
 (d) Borrower abandons or substantially suspends construction of the Project for

any consecutive period of thirty (30) days without the prior written consent of the
Agency; or

 
 (e) Borrower assigns or attempts to assign the DDA or any right therein, or

transfers Borrower’s interest in the Property (or any portion thereof or interest
therein) contrary to the provisions of the DDA; or

 
 (f) There is a significant change in the management or control of Borrower

contrary to the provisions of the DDA; or
 
 (g) Borrower changes the use of the Property in violation of the DDA; or 
 
 (h) There is a material breach of this Promissory Note or the DDA and such

breach is not cured within the time provided herein or therein, as applicable.
 
 The Agency may, in its sole and absolute discretion, waive these requirements and/or defer
repayment and/or extend the term of the Agency Loan.  Any such waiver, deferment or extension
must be in writing and signed by the Agency.
 
 Amounts declared due and payable under this Promissory Note shall thereafter bear interest
at the “Default Interest Rate” (as hereinafter defined) until the Event of Default is cured.  For
purposes of this Note, the “Default Interest Rate” shall be the higher of (i) the then legal rate, or
(ii) a per annum percentage rate which is five (5) percentage points above the rate on the twenty-
fifth (25th) day of the month preceding the date of such Event of Default established by the
Federal Reserve Bank of San Francisco on advances to member banks under Sections 13 and 13a
of the Federal Reserve Act as now in effect or hereafter from time to time amended. 
Notwithstanding the foregoing or any other provision of this Promissory Note, in no event shall
the Default Interest Rate or any other rate of interest under this Promissory Note exceed the
maximum rate permitted by law; and if such rate of interest, computed in the amount provided
for in this Promissory Note, should exceed said maximum legal rate, then the rate of interest shall

be automatically reduced to such maximum legal rate.  The imposition of the Default Interest
Rate shall be in addition to and not in lieu of any other rights and remedies provided for in the
Deed of Trust or otherwise by law.  The remedies of a holder of this Promissory Note as
provided herein and in the Deed of Trust shall be cumulative and concurrent and may be pursued

singularly, successively or together, at the sole discretion of the holder, and may be exercised as
often as occasion therefor may arise under the terms of such documents.
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 5. No Principal Payments Due Except in the Event of Default. Except in an Event
of Default, Borrower shall have no obligation to make any payments of principal in connection
with the Agency Loan.   
 
 6. Defaults.  
 

(a) Failure or delay to perform any term or provision of this Promissory Note
constitutes a default under this Promissory Note.  The Agency shall give written
notice of default to Borrower specifying in reasonable detail the matter constituting
the default.  
 
(b) If a monetary event of default occurs, Borrower shall have a period of seven
(7) calendar days after such notice is received or deemed received within which to
cure the default prior to the Agency exercising its remedies. 
 
(c) If a non-monetary event of default occurs, and the default can reasonably be
cured within thirty (30) calander days after notice of default is received or deemed
received, Borrower shall have thirty (30) calendar days following receipt of notice to

cure the default prior to the Agency exercising its remedies. If the default is such that

it cannot reasonably be cured within thirty (30) days, and Borrower (i) initiates
corrective action within said 30-day period and (ii) diligently, continually and in
good faith works to effectuate a cure as soon as possible, then Borrower shall have
such additional time as is reasonably necessary to cure the default before the
exercise of any remedies by Agency, but in no event shall such period exceed ninety

(90) days from the date notice of default is received or deemed received.
 
(d) Except as required to protect against further damages, the Agency shall not
institute proceedings against the Borrower unless the matter is not cured withinthe
cure periods listed above..  
 
(e) The preceding provisions notwithstanding, in no event shall Beneficiary be
precluded from exercising remedies if its security under the Deed of Trust becomes
or is about to become materially impaired by any failure to cure a default.
 
(f) Failure or delay in giving notice of default shall not constitute a waiver of
any default, nor shall it change the time of default.  
 
(g) Failure to cure the default within the applicable cure period shall entitle the
Agency to terminate the DDA, accelerate payment under this Promissory Note,
and/or exercise any other remedies available to such party, including, without
limitation, foreclosure on the Deed of Trust.

 
7. Non-Waiver.  Failure to exercise or delay in exercising any right the Agency may

have or be entitled to, in the event of default hereunder, shall not constitute a waiver of such right or

any other right in the event of a subsequent default.
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8. Borrower’s Waivers.  Borrower hereby waives diligence, presentment, protest
and demand, notice of protest, dishonor and nonpayment of this Promissory Note, and expressly
agrees that, without in any way affecting the liability of Borrower hereunder, the Agency may
extend any maturity date or the time for payment of any installment due hereunder, accept
additional security, release any party liable hereunder and release any security now or hereafter
securing this Promissory Note.  Borrower further waives, to the full extent permitted by law, the
right to plead any and all statutes of limitations as a defense to any demand on this Promissory
Note, or on any deed of trust, security agreement, guaranty or other agreement now or hereafter
securing this Promissory Note.
 

9. Governing Law.  This Promissory Note shall be governed by the laws of the State
of California.
 

10. Severability.  In the event that any provision or clause of this Promissory Note
conflicts with applicable law, such conflict will not affect other provisions of this Promissory Note
which can be given effect without the conflicting provision, and to this end the provisions of the
Promissory Note are declared to be severable.
 

11. Amendment of Promissory Note.  No modification, rescission, waiver, release or
amendment of any provision of this Promissory Note shall be made except by a written agreement
executed by Borrower and the duly authorized representative of the Agency.
 

12. Assignment by Agency Permitted.  The Agency may, in its sole and absolute
discretion, assign its rights under this Promissory Note and/or its right to receive repayment of the
Agency Loan without obtaining the consent of Borrower.
 

13. Assignment by Borrower Prohibited.  In no event shall Borrower assign or
transfer any portion of this Promissory Note or any rights herein without the prior express written
consent of the Agency, which consent the Agency may give or withhold in its sole and absolute
discretion.This provision shall not affect or diminish the Agency’s right to assign all or any portion
of its rights under this Promissory Note or to the proceeds of the Agency Loan hereunder.
 

14. Relationship of Borrower and Agency.  The relationship of Borrower and Agency
pursuant to this Promissory Note is that of debtor and creditor and shall not be, or be construed to be

a joint venture, equity venture, partnership or other relationship.
 

15. Notices.  (a) Except as otherwise expressly provided in this Promissory Note, in
every case when, under the provisions of this Promissory Note, it shall be necessary or desirable for

one party to serve any notice, request, demand, report or other communication on another party, the

same shall be in writing and shall not be effective for any purpose unless served (i) personally, (ii)
by independent, reputable, overnight commercial courier, or (iii) by deposit in the United States
mail, postage and fees fully prepaid, registered or certified mail, with return receipt requested,
addressed as follows:
 
 To Borrower:  North Park Gateway, LLC
   2400 Fourth Avenue, Suite 110
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   San Diego, California 92103
   Attention:  Lyda Cohen
 

With a copy to: Interlink Development Consulting
 3525 Del Mar Heights Road, Suite 402
 San Diego, CA 92130
 Attention:  Sara Isgur

 
 To Agency:  Redevelopment Agency of the City of San Diego

1200 Third Avenue, Suite 1400
San Diego, CA 92101
Attention: Deputy Executive Director

 
 16. Attorneys’ Fees.  In the event that any action is instituted to enforce payment or
performance under this Promissory Note, or otherwise in connection with this Promissory Note, the

parties agree that the prevailing party shall be reimbursed by the other party for all costs and all
attorneys’ fees incurred by the prevailing party in such action.  In addition, Borrower agrees to
reimburse the Agency for reasonable costs of collection, costs, and expenses, and attorneys’ fees
paid or incurred in connection with the collection or enforcement of this Promissory Note, whether

or not suit is filed.
 
 17. Captions.  The captions and headings in this Promissory Note are for convenience
only and are not to be used to interpret or define the provisions hereof.

 
 18. Successors Bound.  This Promissory Note shall be binding upon the parties hereto
and their respective heirs, successors and assigns.

“BORROWER”
 

NORTH PARK GATEWAY LLC, 
a California limited liability company

Dated:________________   By:________________________________
Its:________________________________
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ATTACHMENT NO. 14
FORM OF DEED OF TRUST

OFFICIAL BUSINESS
Document entitled to free
recording per California Government
Code Section 27383
 
Recording Requested by and
When Recorded Return to:
 
Redevelopment Agency of the City of 
San Diego
1200 Third Avenue, Suite 1400 
San Diego, CA 92101
Attn: North Park Project Manager
______________________________________________________________________________

SPACE ABOVE THIS LINE FOR RECORDER’S USE

DEED OF TRUST,
SECURITY AGREEMENT AND FIXTURE FILING

(WITH ASSIGNMENT OF RENTS)
 

This Deed of Trust, Security Agreement and Fixture Filing (With Assignment of Rents)
(this “Deed of Trust”) is made as of ______________________ 20____, by _____________
NORTHPARK GATEWAY LLC, a California limited liability company (“Trustor”), whose
address is 2400 Fourth Avenue, Suite 110, San Diego, California 92103, to Stewart Title
Company of California, Inc., (“Trustee”), for the benefit of the REDEVELOPMENT AGENCY
OF THE CITY OF SAN DIEGO, a public body, corporate and politic (“Beneficiary”), whose
address is 1200 Third Avenue, Suite 1400, San Diego, CA 92101. 

  Witnesseth:  That Trustor IRREVOCABLY GRANTS, TRANSFERS AND ASSIGNS to

Trustee, its successors and assigns, in trust, with POWER OF SALE TOGETHER WITH
RIGHT OF ENTRY AND POSSESSION , the following property (collectively, “Trust Estate”):

  A. That certain real property in the City of San Diego, County of San Diego, State of
California, as more particularly described in Exhibit A attached hereto and incorporated herein
by this reference (the “Subject Property”).

B. All buildings, structures and other improvements now or in the future located or
to be constructed on the Subject Property (the “Improvements”).

C. All tenements, hereditaments, appurtenances, privileges, franchises and other
rights and interests now or in the future benefiting or otherwise relating to the Subject Property
or the Improvements, including easements, rights-of-way and development rights (the
“Appurtenances”).  The Appurtenances, together with the Subject Property and the
Improvements, are collectively referred to as the “Property Interest”.
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D. Subject to the assignment to Beneficiary set forth in Section 4 below, all rents,
issues, income, revenues, royalties and profits now or in the future payable with respect to or
otherwise derived from the Trust Estate or the ownership, use, management, operation, leasing or
occupancy of the Trust Estate, including those past due and unpaid.

E. All present and future right, title and interest of Trustor in and to all inventory,
equipment, fixtures and other goods (as those terms are defined in Division 9 of the California
Uniform Commercial Code (the “UCC”), and whether existing now or in the future) now or in
the future located at, upon or about, or affixed or attached to or installed in, the Property Interest,
or used or to be used in connection with or otherwise relating to the Property Interest or the
ownership, use, development, construction, maintenance, management, operation, marketing,
leasing or occupancy of the Property Interest, including furniture, furnishings, theater equipment,

seating, machinery, appliances, building materials and supplies, generators, boilers, furnaces,
water tanks, heating, ventilating and air conditioning equipment and all other types of tangible
personal property of any kind or nature, and all accessories, additions, attachments, parts,
proceeds, products, repairs, replacements and substitutions of or to any of such property, but not
including personal property that is donated to Trustor (the “Goods”, and together with the
Property Interest, the “Property”).

F. All present and future right, title and interest of Trustor in and to all accounts,
general intangibles, chattel paper, deposit accounts, money, instruments and documents (as those
terms are defined in the UCC) and all other agreements, obligations, rights and written material
(in each case whether existing now or in the future) now or in the future relating to or otherwise
arising in connection with or derived from the Property or any other part of the Trust Estate or
the ownership, use, development, construction, maintenance, management, operation, marketing,
leasing, occupancy, sale or financing of the Property or any other part of the Trust Estate,
including (to the extent applicable to the Property or any other portion of the Trust Estate), the
following items:  (i) permits, approvals and other governmental authorizations, (ii) improvement
plans and specifications and architectural drawings, (iii) agreements with contractors,
subcontractors, suppliers, project managers, supervisors, designers, architects, engineers, sales
agents, leasing agents, consultants and Property managers, (iv) takeout, refinancing and
permanent loan commitments, (v) warranties, guaranties, indemnities and insurance policies,
together with insurance payments and unearned insurance premiums, (vi) claims, demands,
awards, settlements and other payments arising or resulting from or otherwise relating to any
insurance or any loss or destruction of, injury or damage to, trespass on or taking, condemnation
(or conveyance in lieu of condemnation) or public use of any of the Property, (vii) license
agreements, service and maintenance agreements, purchase and sale agreements and purchase
options, together with advance payments, security deposits and other amounts paid to or
deposited with Trustor under any such agreements, (viii) reserves, deposits, bonds, deferred
payments, refunds, rebates, discounts, cost savings, escrow proceeds, sale proceeds and other
rights to the payment of money, trade names, trademarks, goodwill and all other types on
intangible personal property of any kind or nature and (ix) all supplements, modifications,
amendments, renewals, extensions, proceeds, replacements and substitutions of or to any of such
property (“Intangibles”).

  Trustor further grants to Trustee and Beneficiary, pursuant to the UCC, a security interest
in all present and future right, title and interest of Trustor in and to all Goods and Intangibles and
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all of the Trust Estate in which a security interest may be created under the UCC (collectively,
the “Personal Property”).  This Deed of Trust constitutes a security agreement under the UCC,
conveying a security interest in the Personal Property to Trustee and Beneficiary.  Trustee and
Beneficiary shall have, in addition to all rights and remedies provided herein, all the rights and
remedies of a “secured party” under the UCC and other applicable California law.  Trustor
covenants and agrees that this Deed of Trust constitutes a fixture filing under Sections 9334 and
9502(b) of the UCC.

  FOR THE PURPOSE OF SECURING, in such order of priority as Beneficiary may elect: 

 Due, prompt and complete observance, performance and discharge of each and every
condition, obligation, covenant and agreement contained herein or contained in that certain
Promissory Note executed by Trustor (“Borrower” therein) for the benefit of Beneficiary
(“Agency” therein) on or about the date hereof (the “Note”), including the  payment of
indebtedness of Trustor to Beneficiary in the principal amount of $______________
(______________________________ DOLLARS) according to the terms of the Note
(collective, the “Secured Obligations”).

 The Note terms are hereby incorporated herein by this reference, and this conveyance
shall secure any and all extensions, amendments, modifications or renewals thereof however
evidenced, and additional advances evidenced by any note, agreement or instrument reciting that
it is secured hereby.  The Note, as such terms are used herein, shall mean, refer to and include
the Note as well as any riders, exhibits, addenda, implementation agreements, amendments or
attachments thereto (which are hereby incorporated herein by this reference).  

AND TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR
COVENANTS AND AGREES AS FOLLOWS:

  1. Trustor shall pay the Note at the respective times and in the manner provided
therein, and shall perform the obligations of Trustor as set forth in the Secured Obligations at the

time and in the manner respectively provided therein.

2. Trustor shall not permit or suffer the use of any of the Property covered by this
Deed of Trust for any purpose other than the use for which the same was intended at the time
that this Deed of Trust was executed, as stated in the Disposition and Development Agreement
between Trustor and Beneficiary, dated ___________________________.

3. The Secured Obligations are hereby incorporated in and made a part of this Deed
of Trust.  Upon default of a Secured Obligation, and after the giving of notice and the expiration

of any applicable cure period, Beneficiary, at its option, may declare the whole of the
indebtedness secured hereby to be due and payable.

4. All rents, profits and income from the Property covered by this Deed of Trust are
hereby assigned to Beneficiary for the purpose of discharging the debt hereby secured.
Permission is hereby given to Trustor so long as no default exists hereunder after the giving of
notice and the expiration of any applicable cure period, to collect such rents, profits and income
for use in accordance with the provisions of the secured obligations.
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5. Upon default hereunder or under the Secured Obligations, and after the giving of
notice and the expiration of any applicable cure period, Beneficiary shall be entitled to the
appointment of a receiver by any court having jurisdiction, without notice, to take possession and
protect the Property described herein and operate same and collect the rents, profits and income
therefrom.

6. Except for Permitted Transfers as defined in the DDA, Trustor shall not sell,
transfer, assign or convey any part of the Property without prior written consent of Beneficiary. 
However, Permitted Transfers shall be subject to review and approval of documentation
effectuating any such transfer by the Executive Director of Beneficiary. 

7. Trustor shall keep the Improvements now existing or hereafter erected on the
Property insured against loss by fire and such other hazards, casualties and contingencies as may
reasonably be required in writing from time to time by Beneficiary, and all such insurance shall
be evidenced by standard fire and extended coverage insurance policy or policies.  In no event
shall the amounts of coverage be less than 100% of the insurable value of the Property.  Such
policies shall be endorsed with a standard mortgage clause with loss payable to Beneficiary, and
certificates thereof together with copies of original policies shall be deposited with Beneficiary.  

8. Trustor shall (i) pay, at least ten (10) days before delinquency, any taxes and
assessments affecting the Property; (ii) pay, when due, all encumbrances, charges and liens, with
interest, on the Property; and (iii) pay all costs, fees and expenses of this Deed of Trust. 
Notwithstanding anything to the contrary contained in this Deed of Trust, Trustor shall not be
required to pay and discharge any such tax, assessment, charge or levy so long as Trustor is
contesting the legality thereof in good faith and by appropriate proceedings, and Trustor has
adequate funds to pay any liabilities contested pursuant to this Section 7.

9. Trustor shall (i) keep the Property in good condition and repair, subject to
ordinary wear and tear, casualty and condemnation; (ii) not remove or demolish any buildings
thereon; (iii) complete or restore promptly and in good and workmanlike manner any building
which may be constructed, damaged or destroyed thereon, and pay when due all claims for labor

performed and materials furnished therefor; (iv) comply with all laws affecting the Property or
requiring any alterations or improvements to be made thereon (subject to Trustor’s right to
contest the validity or applicability of laws or regulations); (v) not commit or permit waste
thereof; (vi) not commit, suffer or permit any act upon the Property in violation of law or
covenants, conditions or restrictions affecting the Property; and (vii) not permit or suffer any
material alteration of or addition to the buildings or improvements hereafter constructed in or
upon the Property without the consent of Beneficiary.

10. Trustor shall appear in and defend any action or proceeding purporting to affect
the security hereof or the rights or powers of Beneficiary or Trustee, and shall pay all costs and
expenses, including cost of evidence of title and reasonable attorneys’ fees in a reasonable sum,
in any such action or proceeding in which Beneficiary or Trustee may appear.

11. Should Trustor fail, after the giving of notice and the expiration of any applicable
cure period, to make any payment or do any act as herein provided, then Beneficiary or Trustee,
but without obligation so to do and without notice to or demand upon Trustor and without
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releasing Trustor from any obligation hereof, may make or do the same in such manner and to
such extent as either may deem necessary to protect the security hereof.  Following default, after
the giving of notice and the expiration of any applicable cure period, Beneficiary or Trustee,
being authorized to enter upon the Property for such purposes, may (i) commence, appear in or
defend any action or proceeding purporting to affect the security hereof or the rights or powers of
Beneficiary or Trustee; (ii) pay, purchase, contest or compromise any encumbrance, charge or
lien which in the judgment of either appears to be prior or superior hereto; and (iii) in exercising
any such powers, pay necessary expenses, employ counsel and pay its reasonable fees.

12. Beneficiary shall have the right to pay fire and other property insurance premiums
when due should Trustor fail to make any required premium payments.  All such payments made
by Beneficiary shall be added to the indebtedness and obligations secured hereby.

13. Trustor shall pay immediately and without demand all sums so expended by
Beneficiary or Trustee, under permission given under this Deed of Trust, with interest from date
of expenditure at the highest non-usurious rate of interest permitted by law.

14. Upon the failure of Trustor, after the giving of notice and the expiration of any
applicable cure period, to keep and perform all the covenants, conditions and agreements of the
Secured Obligations, the entire indebtedness evidenced by the Note shall, at the sole option of
Beneficiary, become due and payable, anything contained herein to the contrary notwithstanding.

15. Trustor further covenants that it will not voluntarily create, suffer or permit to be
created against the Property any lien or liens except as authorized by Beneficiary and further that

it shall keep and maintain the Property free from the claims of all persons supplying labor or
materials which will enter into the construction of any and all buildings now being erected or to
be erected on the Property.  Notwithstanding anything to the contrary contained in this Deed of
Trust, Trustor shall not be obligated to pay any claims for labor, materials or services which
Trustor in good faith disputes and is diligently contesting, provided that Trustor shall, at
Beneficiary’s written request, within thirty (30) days after the filing of any claim or lien (but in
any event, and without any requirement that Beneficiary must first provide a written request,
prior to foreclosure) record in the Official Records, a surety bond in an amount one-and-one-half
(1.5) times the amount of such claim item to protect against a claim of lien, or provide such other

security reasonably satisfactory to  Beneficiary.

16. Any and all improvements made or about to be made upon the Property, and all
plans and specifications, shall comply with all applicable municipal ordinances and regulations
and all other applicable regulations made or promulgated, now or hereafter, by lawful authority,
and the same shall upon completion comply with all such municipal ordinances and regulations
and with the rules of the applicable fire rating or inspection organization, bureau, association or
office.

17. Trustor shall pay to Beneficiary, or to the authorized loan servicing representative
of Beneficiary, a reasonable charge for providing a statement regarding the obligations secured
by this Deed of Trust as provided by Section 2954, Article 2, Chapter 2 Title 14, Division 3, of
the California Civil Code.
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IT IS MUTUALLY AGREED THAT:

18. Should the Property or any part thereof be taken or damaged by reason of any
public improvement or condemnation proceeding, or damaged by fire or earthquake, or in any
other manner, Beneficiary shall be entitled to all compensation, awards and other payments or
relief therefor which are not used to reconstruct, restore or otherwise improve the Property or
part thereof that was taken or damaged, and shall be entitled at its option to commence, appear in
and prosecute in its own name, any action or proceedings, or to make any compromise or
settlement, in connection with such taking or damage.  All such compensation, awards, damages,

rights of action and proceeds which are not used to reconstruct, restore or otherwise improve the
Property or part thereof that was taken or damaged, including the proceeds of any policies of fire

and other insurance affecting said property, are hereby assigned to Beneficiary.  After deducting
therefrom all its expenses, including attorneys’ fees, the balance of the proceeds which are not
used to reconstruct, restore or otherwise improve the Property or part thereof that was taken or
damaged, shall be applied to the amount due under the Note.  No amount applied to the reduction
of the principal shall relieve Trustor from making payments as required by the Note.

19. Upon default by Trustor in making any payments provided for herein or upon
default by Trustor in making any payment required in the Note, or if Trustor shall fail to perform
any covenant or agreement contained or referenced in this Deed of Trust, after the giving of
notice and the expiration of any applicable cure period, Beneficiary may declare all sums secured

hereby immediately due and payable by delivery to Trustee of written declaration of default and
demand for sale, and of written notice of default and of election to cause the Property to be sold,
which notice Trustee shall cause to be duly filed for record, and Beneficiary may foreclose this
Deed of Trust.  Beneficiary shall also deposit with Trustee this Deed of Trust, the Note and all
documents evidencing expenditures secured hereby.

20. (a)  Subject to the provisions, including extensions of time set forth in Section
30, and subject to the provisions of this Section 32, failure or delay by Trustor to perform any
term or provision respectively required to be performed under the Secured Obligations or this
Deed of Trust shall constitute a default under this Deed of Trust.

 (b)  In the event of a default by Trustor, Beneficiary shall give written notice
of default to Trustor, specifying the matter constituting the default.  Delay in giving such notice
shall not constitute a waiver of any default nor shall it change the time of default.

 (c)  Any failures or delays by Beneficiary in asserting any of its rights and
remedies as to any default shall not operate as a waiver of any default or of any such rights or
remedies.  Delays by Beneficiary in asserting any of its rights and remedies shall not deprive
Beneficiary of its right to institute and maintain any actions or proceedings which it may deem
necessary to protect, assert or enforce any such rights or remedies.

 (d)  If a monetary event of default occurs under the terms of this Deed of
Trust, Trustor shall have seven (7) calendar days after notice of default is received or deemed
received within which to cure the default before the exercise of remedies by Beneficiary
hereunder.  If a monetary event of default occurs under the terms of the Secured Obligations,
then Trustor shall have any cure period provided thereunder to cure such default.
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 (e)  If a non-monetary event of default occurs under the terms of this Deed of
Trust, and the default is reasonably capable of being cured within thirty (30) days after notice of
default is received or deemed received, then Trustor shall have such period to effectuate a cure
before the exercise of remedies by Beneficiary hereunder.  If the default is such that it is not
reasonably capable of being cured within thirty (30) days, and Trustor (i) initiates corrective
action within said 30-day period and (ii) diligently, continually and in good faith works to
effectuate a cure as soon as possible, then Trustor shall have such additional time as is
reasonably necessary to cure the default before the exercise of any remedies by Beneficiary, but
in no event shall such period exceed ninety (90) days from the date notice of default is received
or deemed received.  If a non-monetary event of default occurs under the terms of the Secured
Obligations, then Trustor shall have any cure period provided thereunder to cure such default. 

  (f)   The preceding provisions notwithstanding, in no event shall Beneficiary be
precluded from exercising remedies if its security under the Deed of Trust becomes or is about to
become materially impaired by any failure to cure a default.

(g) Any cure periods under this Deed of Trust shall run concurrently with any

cure periods under the Secured Obligations.

(h) Any notice of default that is transmitted by electronic facsimile
transmission followed by delivery of a “hard” copy, shall be deemed delivered upon its
transmission; any notice of default that is personally delivered (including by means of
professional messenger service, courier service such as United Parcel Service or Federal Express,

or by U.S. Postal Service), shall be deemed received on the documented date of receipt by
Trustor; and any notice of default that is sent by registered or certified mail, postage prepaid,
return receipt required shall be deemed received on the date of receipt thereof.

21. After the lapse of such time as may then be required by law following the
recordation of said notice of default, and notice of sale having been given as then required by
law, Trustee, without demand on Trustor, shall sell the Property or any portion thereof at the
time and place fixed by it in said notice of sale, either as a whole or in separate parcels, and in
such order as it may determine at public auction to the highest bidder for cash in lawful money of

the United States, payable at time of sale.  Trustee may postpone sale of all or any portion of the
Property by public announcement at the time and place of sale, and from time to time thereafter
may postpone the sale by public announcement at the time and place of sale, and from time to
time thereafter may postpone the sale by public announcement at the time fixed by the preceding

postponement.  Trustee shall deliver to the purchaser its deed conveying the Property or portion
thereof so sold, but without any covenant or warranty, express or implied.  The recitals in the
deed of any matters or facts therein shall be conclusive proof of the truthfulness thereof.  Any
person, including Trustor, Trustee or Beneficiary, may purchase at the sale.  Trustee shall apply
the proceeds of sale to payment of (i) the expenses of such sale, together with the reasonable
expenses of this Deed of Trust including therein reasonable Trustee’s fees or attorneys’ fees for
conducting the sale, and the actual cost of publishing, recording, mailing and posting notice of
the sale; (ii) the cost of any search and other evidence of title procured in connection with such
sale and revenue stamps on Trustee’s Deed; (iii) all sums expended under the terms hereof, not
then repaid, with accrued interest at the rate specified in the Note; (iv) all other sums then
secured hereby; and (v) the balance, if any, to the person or persons legally entitled thereto.
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22. Notwithstanding specific provisions of this Deed of Trust, non-monetary
performance hereunder shall not be deemed to be in default where delays or defaults are due to:
war; insurrection; strikes; lock-outs; riots; floods; earthquakes; fires; casualties; acts of God; acts

of the public enemy; acts of terrorism, epidemics; quarantine restrictions; freight embargoes;
lack of transportation; governmental restrictions or priority; third party litigation; unusually
severe weather; inability to secure necessary labor, materials or tools; delays of any contractor or

supplier; acts of the other party; acts or failure to act of the City of San Diego or any other public

or governmental agency or entity (except that any act or failure to act of Beneficiary shall not
excuse performance by Beneficiary); or any other causes beyond the reasonable control or
without the fault of the party claiming an extension of time to perform.  An extension of time for
any such cause (a “Force Majeure Delay”) shall be for the period of the enforced delay and shall

commence to run from the time of the commencement of the cause.  Notwithstanding the
foregoing, none of the foregoing events shall constitute a Force Majeure Delay unless and until
Trustor delivers to Beneficiary written notice describing the event, its cause, when and how
Trustor obtained knowledge, the date the event commenced and the estimated delay resulting
therefrom.  Trustor shall deliver such written notice within fifteen (15) days after it obtains actual

knowledge of the event.  Times of performance under this Deed of Trust may also be extended in

writing by Beneficiary and Trustor.

23. Beneficiary may, from time to time, substitute a successor or successors to any
Trustee named herein or acting hereunder to execute this Deed of Trust.  Upon such
appointment, and without conveyance to the successor trustee, the latter shall be vested with all
title, powers and duties conferred upon any trustee herein named or acting hereunder.  Each such
appointment and substitution shall be made by written instrument executed by Beneficiary,
containing reference to this Deed of Trust and its place of record, which, when duly recorded in
the proper office of the county or counties in which the Property is situated, shall be conclusive
proof of proper appointment of the successor trustee.

24. To the full extent permissible by law, Trustor hereby waives the pleading of any
statute of limitations as a defense to any and all obligations secured by this Deed of Trust.

25. Upon written request of Beneficiary stating that all sums secured hereby have
been paid and all obligations secured hereby have been satisfied, and upon surrender of this Deed
of Trust and the Note to Trustee for cancellation and retention and upon payment of its fees,
Trustee shall reconvey, without warranty, the Property then held hereunder.  The recitals in any
reconveyance of any matters or fact shall be conclusive proof of the truthfulness thereof.  The
grantee in such reconveyance may be described as “the person or persons legally entitled
thereto.”

26. The Trust Estate created hereby is irrevocable by Trustor.

27. This Deed of Trust applies to, inures to the benefit of, and binds all parties hereto,
their heirs, legatees, devisees, administrators, executors, successors and assigns.  The term
“Beneficiary” shall include not only the original Beneficiary hereunder but also any future owner
and holder, including pledgees, of the Note.  In this Deed of Trust, whenever the context so
requires, the masculine gender includes the feminine and/or neuter, and the singular number
includes the plural.  To the extent that Trustor comprises more than one Person, all obligations of
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Trustor hereunder are joint and several.

28. Trustee accepts this Deed of Trust when this Deed of Trust, duly executed and
acknowledged, is made a public record as provided by law.  Except as otherwise provided by
law, Trustee is not obligated to notify any party hereto of pending sale under this Deed of Trust
or of any action of proceeding in which Trustor, Beneficiary or Trustee shall be a party unless
brought by Trustee.

  29. Trustor agrees at any time and from time to time, upon receipt of a written request

from Beneficiary, to furnish to Beneficiary detailed statements in writing of income, rents,
profits and operating expenses of the Property, and the names of the occupants and tenants in
possession, together with the expiration dates of their leases and full information regarding all
rental and occupancy agreements, and the rents provided for by such leases and rental and
occupancy agreements, and such other information regarding the Property and the use thereof as
may be requested by Beneficiary.

  30. Trustor agrees that the indebtedness secured by this Deed of Trust is made
expressly for the purpose of financing the construction of improvements on the Subject Property
as provided in the DDA.

31. Trustor agrees that, except as otherwise provided in the Note or in the DDA, upon
sale or refinancing of the Subject Property or any portion thereof, the entire indebtedness secured

by this Deed of Trust shall at the option of Beneficiary be immediately due and payable.

 32. If the rights and liens created by this Deed of Trust shall be held by a court of
competent jurisdiction to be invalid or unenforceable as to any part of the obligations described
herein, then the unsecured portion of such obligations shall be completely performed and paid
prior to the performance and payment of the remaining and secured portion of the obligations,
and all performance and payments made by Trustor shall be considered to have been performed
and paid on and applied first to the complete payment of the unsecured portion of the
obligations.

33. Trustor hereby represents to the Beneficiary that Trustor has the full power and
authority to execute this Deed of Trust and that the persons executing and delivering this Deed of
Trust are authorized to execute and deliver this Deed of Trust on behalf of Trustor.  Trustor
acknowledges and agrees that Beneficiary is materially relying upon Trustor’s foregoing
representations and warranties, and that their inaccuracy shall be a material default hereunder. 
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IN WITNESS WHEREOF, Trustor has executed this Deed of Trust as of the day and
year first set forth above.

TRUSTOR:

NORTHPARK GATEWAY LLC,

a California limited liability company,

Dated: _______________  By:_____________________________
      __________________ 
      __________________
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STATE OF CALIFORNIA  

COUNTY OF ___________________________  

On _____________________ before me, _____________________________, a 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 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.

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

WITNESS my hand and official seal.

Signature_______________________________________ (Seal)
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EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

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

That portion of Lots 4, 5, 6 and 7 in Block 2 of Hartley's North Park, in the City of San Diego,
County of San Diego, State of California, according to Map No. 1428, filed April 8, 1912, in the

Office of the County Recorder of San Diego County, lying Westerly of a line described as
follows:

Beginning at a point in the North line of Block 2, distant thereon South 89° 40' 00" West 100.07

feet from the Northeast corner of said Block; thence South 00° 08' 30" East 104.79 feet to a point

in the North line of an alley in said Block 2, distant thereon South 89° 56' 30" West 100.06 feet,
from the Southeast corner of Lot 1 in said Block 2, and lying Easterly of a line described as
follows:

Beginning at a point in the North line of said Block 2, distant thereon North 89° 40' 00" East
90.58 feet from the Northwest corner of said Block; thence South 00° 08' 30" East 104.43 feet to

a point in the North line of the alley in said Block 2, distant thereon North 89° 56' 30" East 90.57

feet from the Southwest corner of Lot 10 in said Block 2.

Assessor's Parcel No: 453-152-03


	NP Gateway DDA 7 22.pdf
	CITY OF SAN DIEGO
	CITY,
	and
	PART 3 REDEVELOPMENT OF THE PROPERTY 20
	SECTION 301 Land Use Approvals and Zoning of Property 20
	SECTION 302 Scope of Development 21
	SECTION 303 Basic Concept and Schematic Drawings 21
	SECTION 304 Landscaping Plans 21
	SECTION 305 Construction Drawings and Related Documents 22
	SECTION 306 Agency Approval of Plans 22
	SECTION 307 Cost of Construction 23
	SECTION 308 Schedule of Performance 23
	SECTION 309 Indemnification and Insurance 23
	SECTION 310 Nondiscrimination and Equal Opportunity 26
	SECTION 311 Local, State and Federal Laws 27
	SECTION 312 Notice of Non-Responsibility 28
	SECTION 313 Permits 29
	SECTION 313.1 Construction and Demolition Debris Diversion
	Deposit Program  29
	SECTION 314 Rights of Access 29
	SECTION 315 Disclaimer of Responsibility by Agency 29
	SECTION 316 Taxes, Assessments, Encumbrances and Liens 29
	SECTION 317 Prohibition against Transfer 30
	SECTION 318 No Encumbrances Except Permitted Mortgages 30
	SECTION 319 Permitted Mortgagee Not Obligated to Construct Project 31
	SECTION 320 Notice of Default to Permitted Mortgagee;
	Right of Permitted Mortgagee to Cure Defaults 31
	SECTION 321 Failure of Permitted Mortgagee to Complete Project 32
	SECTION 322 Right of the Agency to Cure Defaults 32
	SECTION 323 Right of the Agency to Satisfy Other Liens
	on the Property 32
	SECTION 324 Release of Construction Covenants 32
	PART 1  SUBJECT OF AGREEMENT
	SECTION 101  Purpose of the Agreement
	SECTION 104  The Property
	SECTION 105  Agency and City
	SECTION 106  Developer
	SECTION 107  Assignments and Transfers

	a. As a condition precedent to the Closing and within the time set forth therefore in the Schedule of Performance, Developer shall submit to Agency evidence satisfactory to the Executive Director that Developer has obtained the financing necessary for...
	1. A copy of the commitment or commitments obtained by Developer for any loan required for development of the Property, a final Project Budget approved by the Executive Director, and all other commitments to finance the development of the Project, cer...
	2. A copy of final loan documents (e.g., notes, trust deeds, indentures, loan agreements, etc.); and
	3. Documentation acceptable to the Executive Director of other sources of capital sufficient to demonstrate that Developer has adequate equity funds committed to provide the amount of Developer equity required by the final Agency-approved Project Budget.
	b. The Executive Director shall approve or disapprove such evidence of financing within the time established in the Schedule of Performance.  If Agency shall disapprove any such evidence of financing, then Agency shall do so by written notice to Devel...
	PART 2 DISPOSITION OF PROPERTY
	SECTION 201  Sale and Purchase
	a. Agreement to Sell and Purchase.  In accordance with and subject to all the terms, covenants and conditions of this Agreement, Agency agrees to sell to Developer and Developer agrees to purchase the Property.
	b. Purchase Price.  Developer shall pay to Agency a total purchase price for the Property in the amount of One Dollar ($1.00, �Purchase PriceŽ).
	SECTION 202  Agency Loan
	SECTION 204  Escrow
	a. Agency agrees to open an escrow for conveyance of the Property with the Escrow Agent, as escrow agent, within the time provided therefore in the Schedule of Performance.  Agency and Developer shall provide such escrow instructions consistent with ...
	b. Upon payment of the Purchase Price by delivery thereof by Developer to the Escrow Agent and delivery to the Escrow Agent of the Grant Deed by Agency, the Escrow Agent shall record the Grant Deed in accordance with these escrow instructions provide...
	c. Developer shall pay in escrow to the Escrow Agent the following fees, charges and costs promptly after the Escrow Agent has notified Developer of the amount of such fees, charges and costs, but not earlier than 3 days prior to the scheduled date f...
	1. One-half of the escrow fee;
	2. The premiums for the Title Insurance Policies as set forth in Section 212 of this Agreement;
	3. Recording fees; and
	4. Notary fees
	d. Developer shall also deposit the Purchase Price for the Property with the Escrow Agent in accordance with Section 209 of this Agreement.
	e. Agency shall pay in escrow to the Escrow Agent the following fees, charges and costs promptly after the Escrow Agent has notified Agency of the amount of such fees, charges and costs, but not earlier than 3 days prior to the scheduled date for the...
	1. One-half of the escrow fee; and
	2. Any State, County or City documentary stamps or transfer tax.
	f. Agency shall timely and properly execute, acknowledge and deliver the Grant Deed conveying to Developer title to the Property in accordance with the requirements of this Agreement, together with an estoppel certificate certifying that Developer has...
	g. The Escrow Agent is authorized and directed to do all of the following:
	1. Pay, and charge Agency and Developer, respectively, for any fees, charges and costs payable under this Agreement.  Before such payments are made, the Escrow Agent shall notify Agency and Developer of the fees, charges and costs necessary to clear ...
	2. Disburse funds and deliver the Grant Deed and other documents to the parties entitled thereto when the conditions of this escrow have been fulfilled by Agency and Developer.  The Purchase Price shall not be delivered by the Escrow Agent unless and...
	3. Record any instruments delivered through this escrow if necessary or proper to vest title in Developer in accordance with the terms and provisions of this Agreement.
	h. All funds received in this escrow shall be deposited by the Escrow Agent in a fully government insured general escrow account with any state or national bank doing business in the State of California and reasonably approved by Developer and Agency.
	i. If this escrow is not in a condition to close on or before the time for conveyance set forth in the Schedule of Performance, then either party who then shall have fully performed the acts to be performed before the conveyance of title may, in writi...
	j. If objections are raised as above provided for, then the Escrow Agent shall not be obligated to return any such money, papers or documents except upon the written instructions of both Agency and Developer, or until the party entitled thereto has b...
	k. The parties understand they may be required to execute additional standard form escrow instructions required by the Escrow Agent (�General InstructionsŽ).  In the event of a conflict between this Agreement and any such General Instructions, this A...
	l. Prorations
	1. Taxes and Assessments.  Shall be prorated as set forth in Section 213 of this Agreement.
	2. Method of Proration.  All prorations shall be made in accordance with customary practice in San Diego County, except as expressly provided herein.  Agency and Developer agree to cause their accountants or agents to prepare a schedule of tentative p...
	m. All communications from the Escrow Agent to Agency or Developer shall be directed to the addresses set forth in Sections 105 and 106 of this Agreement and in the manner set forth in Section 601 of this Agreement for notices between the parties.
	n. The following documents shall be recorded in the following order at the Closing:
	ORDER OF RECORDATION
	1. Grant Deed
	2. Agreement Affecting Real Property
	SECTION 205  Conveyance of Title and Delivery of Possession
	a. Subject to any mutually agreed upon extension of time, Agency shall convey title to the Property to Developer on or before the Closing Date (so long as all conditions precedent have been satisfied), or such later date mutually agreed to in writin...
	b. Except as otherwise provided herein, possession of the Property shall be delivered to Developer at the Close of Escrow.  Developer shall accept title and possession to the Property upon the Close of Escrow.
	SECTION 206  Form of Deed
	Agency shall convey to Developer title to the Property in the condition provided in Section 205 of this Agreement by Grant Deed (Attachment No. 5).  The Grant Deed shall contain covenants necessary or desirable to carry out this Agreement.
	SECTION 207  Condition of Title
	Agency shall convey to Developer fee simple title to the Property free and clear of all liens, encumbrances, assessments, easements, leases and taxes except the Approved Title Conditions.
	SECTION 208  Time and Place for Delivery of Deed
	Subject to any mutually agreed-upon extension of time, Agency shall deposit the Grant Deed with the Escrow Agent on or before the Closing Date.
	SECTION 209  Payment of Purchase Price and Recordation of Grant Deed
	Developer shall deposit the Purchase Price for the Property with the Escrow Agent at least one business day before the Close of Escrow for conveyance thereof, provided that Escrow Agent shall have notified Developer in writing that the Grant Deed co...
	SECTION 210  Conditions Precedent to Close of Escrow
	The Close of Escrow and the obligations of Agency and Developer hereunder are subject to the satisfaction prior to the Close of Escrow (unless otherwise provided) of the following conditions, and the obligations of the parties with respect to such c...
	a. Title Insurance Policies (benefits Developer).  Title Company shall be committed to issue the Title Insurance Policies, as provided in this Agreement.
	b. Final Construction Drawings (benefits Agency).  Developer shall have submitted to Agency, and the Executive Director shall have approved, the Final Construction Drawings.
	c. Project Budget (benefits Agency).  Developer shall have delivered to Agency, and the Executive Director shall have approved, a final Project Budget or any revisions to the Project Budget, demonstrating to the satisfaction of the Executive Directo...
	d. Construction Schedule (benefits Agency).  Developer shall have delivered to Agency, and the Executive Director shall have approved, a construction schedule showing a detailed trade-by-trade breakdown of the estimated periods of commencement and c...
	e. Evidence of Financing (benefits Agency).  Developer shall have obtained and submitted to Agency, and the Executive Director shall have approved, the evidence of financing and other sources of capital required in Section 109, above.
	f. Insurance (benefits Agency).  Developer shall have submitted to Agency, and the Executive Director shall have approved, evidence of the Insurance Policies as defined in Section 309 b) required by this Agreement, naming as additional insureds the f...
	�The City of San Diego, the Redevelopment Agency of the City of San Diego, and their respective officers, officials, employees, attorneys, contractors and agents.Ž
	g. Work Force Report/EO Plan and Report (benefits Agency).  Developer shall have prepared and delivered to Agency, and the Executive Director shall have approved, Developer�s Work Force Report or Equal Opportunity Plan to the extent required by this...
	h. Permits (benefits Agency).  Developer shall have delivered to Agency a list of all permits required for the redevelopment of the Property in accordance with this Agreement, demonstrating to the satisfaction of the Executive Director that all varia...
	i. Developer Formation Documents (benefits Agency).  Developer shall have delivered documentation relating to the corporate, partnership, limited liability or other similar status of Developer, as the case may be (and if Developer is a limited partn...
	j. Joint Supplemental Escrow Instructions (benefits Developer and Agency).  Agency and Developer general counsel/counsel shall have prepared such joint supplemental instructions for the Escrow Agent as may be needed.
	k. Closing Certificate (benefits Agency).  If applicable, Agency shall have submitted to Escrow Agent a certificate stating that all conditions precedent to recording of the documents have been satisfied or waived, if such be the case.
	l. Documents (benefits Developer and Agency, as applicable).  Agency and Developer shall have executed and delivered to the Escrow Agent in recordable form as necessary the following documents:
	1. Grant Deed (to be executed by Developer and Agency); and
	2. Agreement Affecting Real Property (to be executed by Developer and Agency); and
	m. Representations, Warranties and Covenants (benefits Agency).  Developer shall have duly performed each and every action to be performed by Developer hereunder and Developer�s representations, warranties and covenants set forth in this Agreement sh...
	n. Deliveries (benefits Agency).  Developer shall have deposited into escrow the Purchase Price, and delivered the items and funds to be delivered by Developer, when and as required in this Agreement.
	o. Deliveries (benefits Developer).  Agency shall have delivered the items and funds to be delivered by Agency, when and as required in this Agreement.
	SECTION 211  Failure of Conditions to Close of Escrow
	a. In the event that any of the conditions precedent to the Close of Escrow are not timely satisfied or waived, for a reason other than the default of Agency or Developer, the following shall apply:
	1. Agency or Developer shall have the right to terminate this Agreement, the escrow and the rights and obligations of Agency and Developer hereunder to the extent that such party is intended to be benefited by the applicable condition precedent, exc...
	2. If this Agreement is terminated as provided herein, then Escrow Agent is hereby instructed to promptly return to Developer and Agency all funds, if any, and documents deposited by them, respectively, into escrow which are held by Escrow Agent on ...
	3. If this Agreement is terminated as provided herein, neither party shall have any further rights or obligations hereunder except as otherwise provided herein.
	b. Cancellation Fees and Expenses.  In the event that the escrow terminates in accordance with Section 211.a. of this Agreement, the cancellation charges, if any, required to be paid by and to Escrow Agent and the Title Company shall be borne by Dev...
	c. Disbursements and Other Actions to be taken by Escrow Agent.  At the Close of Escrow, Escrow Agent shall promptly undertake all of the following in the manner hereinbelow indicated:
	1. Pay the Purchase Price to Agency.
	2. Cause the Grant Deed and any other documents which the parties may mutually direct, to be recorded in the Official Records, and obtain conformed copies thereof for distribution to Agency and Developer.
	3. Direct the Title Company to issue the Title Insurance Policies to Developer.
	4. Prepare and distribute to Developer and Agency each, copies of both parties� escrow closing statements and a complete copy of all documents handled by escrow.
	Escrow Agent agrees that release of funds to Agency shall irrevocably commit Escrow Agent, on behalf of Title Company, to issue the Title Insurance Policies in accordance with this Agreement.
	SECTION 212  Title Insurance
	Concurrent with recordation of the Grant Deed, the Title Company shall provide and deliver the Title Insurance Policies to Developer.  Developer shall be responsible for paying the title insurance premium for the Title Insurance Policies, including ...
	SECTION 213  Taxes and Assessments
	Ad valorem taxes and assessments, if any, on the Property, and taxes upon this Agreement or any rights hereunder, levied, assessed or imposed for any period, commencing prior to conveyance of title or possession of the Property to Developer, whichev...
	SECTION 214  Occupants of Property
	In the event that Agency conveys title to Developer as provided hereunder, Agency agrees that title to the Property shall be conveyed free of any possession or right of possession except that of Developer, unless waived by Developer in writing.
	SECTION 215  Condition of Property
	a. Developer�s Property Investigation.
	1. It shall be the sole responsibility of Developer, at Developer�s sole cost and expense, to investigate and determine all conditions of the Property and its suitability for the use to which the Property is to be put in accordance with this Agreeme...
	2. If the conditions of the Property are not in all respects entirely suitable for the use or uses to which the Property will be put under the terms of this Agreement, then it is the sole responsibility and obligation of Developer to take such actio...
	b. Remediation of the Property
	c. Payment for Investigation and/or Remediation of Property.  Agency and City shall have no responsibility to pay for any investigation or remediation costs.
	d. Conveyance of Property
	1. The Property shall be conveyed to Developer in an �as isŽ condition, with no warranty, express or implied by Agency as to the condition of the soil (or water), its geology, or the presence of known or unknown faults or Hazardous Substances.  The...
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	e. Release of Agency.  Developer hereby waives, releases and discharges the Agency, the City and their respective members, officers, employees, agents, contractors and consultants, from any and all present and future claims, demands, suits, legal and ...
	To the extent of the release set forth in this Section, Developer hereby waives and relinquishes all rights and benefits which it may have under Section 1542 of the California Civil Code.
	SECTION 216  Property Access Prior to Close of Escrow
	a. Until the Close of Escrow, representatives of Developer shall at all reasonable times have the right of access to and entry upon the Property, for the purpose of obtaining data and making surveys and tests necessary to carry out this Agreement.
	b. Developer agrees to defend and hold Agency, City and their respective officers, employees, contractors, attorneys and agents, harmless for any and all claims, liability and damages arising out of any work or activity of Developer, its agents or i...
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	SECTION 301  Land Use Approvals and Zoning of Property
	It is the responsibility of Developer, without cost to Agency, to ensure that zoning of the Property and all applicable City land use requirements will be, at the Closing, such as to permit development of the Property and construction of the Project ...
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	ATTACHMENT NO. 7
	ASSIGNMENT AND ASSUMPTION AGREEMENT
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	ATT 10 - AARP 7-14
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	ATT 12 - UDF
	Interior Circulation
	7. Open plan design, with at least one bedroom and bathroom located on an accessible ground floor entry level.
	8. Clear door opening width (32Ž minimum, 34Ž-36Ž wide doors) for all doorways.
	9. Flush thresholds at all doorways.
	10. Clear floor space (18Ž minimum) beside door on pull side at latch jamb.
	11. Circulation route 42Ž minimum width.
	12. Turning space in all rooms (5� diameter).
	Vertical Circulation
	13. All stairs should have space at the bottom for later installation of a platform lift.
	14. At least one set of staked closets, pantries or storage space with knock-out floor.
	15. Stair handrails to extend horizontally beyond the top and bottom risers.
	Bathrooms
	16. At least one bathroom with one of the following:
	a)  minimum 5�x3� curbless shower
	b)  tub with integral seat, waterproof floor and a floor drain
	17. 60Ž diameter turning space in the room and 30Žx48Ž clear floor space at each fixture
	18. Clear space (3�) in front and to one side of toilet
	19. Toilet centered 18Ž from any side wall, cabinet or tub
	20. Lavatory counter height 32Ž minimum
	21. Offset controls in tub/shower with adjacent clear floor space
	Kitchens
	22. Space between face of cabinets and cabinets and walls 48Ž minimum
	23. Variable height (28Ž-42Ž) work surfaces such as countertops, sinks and cooktops
	24. Stretches of continuous countertops, particularly between refrigerator, sink and stove-top
	25. Full height pantry storage with easy access pull-out and/or adjustable height shelves
	26. Under-counter or drawer type refrigerators installed on raised platforms
	27. Built-in oven with knee space beside, set for one pull-out oven rack at the same height as adjacent countertop
	Laundry/Storage
	28. Laundry sink and countertop surface no more than 34Ž above finished floor with knee space
	29. Clear floor space 36Ž wide across full width in front of washer and dryer and extending at least 18Ž beyond right and left sides
	30. 50% of all storage less than 54Ž high
	31. 8� minimum door height or alternate on-site parking for tall vehicles
	32. Electrical panel with top no more than 54Ž above floor located with a minimum 30Žx48Ž clear floor space in front
	Windows
	33. Windows for viewing 36Ž maximum sill height
	34. Exterior sliding doors:  drop frame and threshold into subfloor to reduce height of track
	35. By-passing closet doors:  each panel should create an opening at least 32Ž clear
	Non-structural Features
	36. Lever door handles, motion detector light switches in garage, utility spaces, audible and visual alarms for doorbell, smoke detectors, etc.
	37. Color contrast between floor surfaces and trim
	38. Contrast between countertops and front edges or cabinet faces

	ATT 13 - Note
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