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SUBJECT: Status Update Regarding Negotiations Related to the Purchase of the SDCCU
Stadium Site in Mission Valley by San Diego State University

On November 18, 2019, the City Council directed my Office to prepare an agreement for the sale
of the SDCCU Stadium Site in Mission Valley to San Diego State University (SDSU) that
complies with Measure G and voter expectations while protecting our City’s taxpayers and
utility ratepayers from risks and liabilities. We did just that when we delivered a near-final
purchase and sale agreement (PSA) to SDSU on January 28, 2020.! The City’s team has since
spent months at the negotiating table attempting to resolve critical business and policy issues
with the goal of closing escrow as expeditiously as possible. This memorandum provides a brief
update regarding the status of ongoing negotiations.

BACKGROUND

After the November 18 Council meeting, my Office prepared a full draft of the PSA and its
attachments (collectively, the Transaction Documents), reflecting substantial input from City
staff. The City’s team shared the draft with SDSU’s negotiating team prior to the January 27,
2020 Council meeting.

On January 27, the City’s team presented the Transaction Documents to the Council and
received essential policy direction, which we immediately integrated into the Transaction
Documents. At that same meeting, SDSU officials pledged to provide proposed revisions to the
City within two weeks from the date the City transmitted the revised Transaction Documents to
SDSU. My Office transmitted the revised Transaction Documents to SDSU on January 28. On
February 11, SDSU provided the City with a heavily-redlined PSA, but did not provide revisions
to any of the 30-plus PSA attachments as promised.? This has significantly slowed progress.

STATUS UPDATE

The parties have continued to meet multiple times each week since the January Council meeting,
and have made significant progress on important business and policy issues. Nevertheless, key

!'Under San Diego Municipal Code section 22.0908(a), the proposed sale must be “at such price and upon such
terms as the Council shall deem to be fair and equitable and in the public interest.”

2 The PSA, which is the master document, is about 50 pages in length. The attachments to the PSA are about 450
pages in length and contain contractual provisions integral to the successful completion of the transaction.
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issues remain unresolved, which will be explained in the staff report and related materials for the
May 19 Council meeting.

During a phone call on April 27 with SDSU President Adela de la Torre and Jack McGrory,
President de la Torre advised me that SDSU would transmit the red-lined Transaction
Documents, which she characterized as “final,” to the City no later than April 28. She said that
CSU Chancellor Tim White had already signed off on the red-lined documents, and that any
substantive changes made by the City would be rejected. She also stated that she expected the
deal to be finalized by May 1 even as I pointed out that the City’s negotiating and legal teams
had not seen a substantial portion of SDSU’s proposed revisions.

On the evening of April 28, the City’s negotiating and legal teams received eight separate emails
from SDSU Vice President Gina Jacobs with red-lined Transaction Documents attached. To
provide appropriate context for the Council, we are attaching to this memorandum SDSU’s
proposed final version of the PSA master document, transmitted on April 28, in “red-lined”
format, showing the thousands of new revisions SDSU has proposed making to the City’s
January 28 draft. Our initial review reveals that many of SDSU’s proposed revisions do not
reflect the agreed-upon outcome of negotiations, and therefore do not adequately protect the
City’s interests.

Additionally, SDSU’s April 28 transmittal included several attachments to the PSA revealing
SDSU’s revisions for the first time, despite SDSU’s earlier promise to provide its revisions to the
documents two weeks after the January 27 Council meeting. These attachments are extremely
important to the City, as they pertain to the location, operation, and maintenance of current and
future planned public facilities serving the Site and its adjacent areas, including planned Pure
Water Program facilities and the City-owned River Park Property. The attachments also address
affordable housing requirements and the respective roles of the parties in issuing permits and
reviewing and approving grading and construction plans for SDSU’s project. The agreement
between the parties must address all of these issues to avoid disputes and liability in the future,
and to enable the City to remain in compliance with applicable water and sewer bond covenants.

The City’s negotiating and legal teams, including outside counsel Kane, Ballmer & Berkman, are
reviewing SDSU’s recent submission of red-lined documents and assembling a list of key
remaining issues for the Council’s consideration on May 19.° To the extent permissible under
compressed time constraints (as May 5 is the docket deadline for the May 19 meeting), the City’s
legal team is preparing an updated version of the PSA that includes proposed revisions
acceptable to the City. A deal of this magnitude requires perfect synchronicity between the
agreement and its attachments, which is a painstaking and time-consuming process for the City
staff and attorneys involved. It is unfortunate that SDSU orchestrated a “document dump” of
hundreds of pages of complex contractual provisions upon the City at the very last minute,
especially given that the City’s negotiating team repeatedly asked SDSU over the course of
several weeks to submit proposed revisions to individual PSA documents as soon as available.

3 This list will not be exhaustive in nature, in part due to the limited available time to complete the list before the
May 5 docket deadline. The list will focus on the most critical remaining policy issues, not every remaining issue or
pending disagreement regarding the precise wording of contractual provisions.
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This strategy does not serve the City or SDSU well, and only prolongs a negotiation we’d all like
to conclude.

As with any complex transaction, the devil is in the details. My Office will continue to follow the
Council’s direction by presenting Transaction Documents that protect City taxpayers and utility
ratepayers against hidden costs and financial risks that could come back to haunt the City.

MARA W. ELLIOTT, CITY ATTORNEY

,,//’/“\‘
By _ Jhews ) 000 4T

MWE:KJR:sne:ccm

MS-2020-11

Doc. No.: 2377646

Attachment

cc: Honorable Mayor Kevin Faulconer
Kris Michell, Chief Operating Officer
Andrea Tevlin, Independent Budget Analyst
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REAL PROPERTY PURCHASE AND SALE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS
by and between

the City of San Diego,
a California municipal corporation,
as Seller,
and

the Board of Trustees of the California State University,
the State of California acting in its higher education capacity,

on behalf of San Diego State University,

as Buyer
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REAL PROPERTY PURCHASE AND SALE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS

[SDCCU Stadium Site and Contiguous Property at 9449 Friars Road]

This Real Property Purchase and Sale Agreement and Joint Escrow Instructions
(“Agreement”) is dated as of , 2020 (“Effective Date”), by and between
the CITY OF SAN DIEGO, a California municipal corporation (“City”), and the BOARD OF
TRUSTEES OF THE CALIFORNIA STATE UNIVERSITY, the State of California acting in its
higher education capacity, on behalf of San Diego State University (“CSU”).

RECITALS

The City and CSU enter into this Agreement with reference to the feHewingfacts
and circumstances dess;ul&d.lmlm(collectlvely, “ReCItaIS”)._Ennw.tthILMmales.

A=A, The City’s voters approved a c1tlzens 1n1t1at1ve measure, commonly known as
Measure G, on November 6 - e e eo . o section

asseera%ed—agfeeme&ts—feka{ed—tom,gmmmg the Clty ] sale to CSU ofw
referred to therein as the “Existing Stadium Site” (defined as the “CSU Property” in Section 1),
[he CSU Property consists of that certain City-owned real property, which includes both the real

property commonly known as the San Diego County Credit Union stadium site in Mission
Valley and the contiguous real property commonly known as the Murphy Canyon Creek

Channel, as well as related 1mprovements and appurtenances—(eel-}eetwebudeﬁﬁed—as—the
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B-L This Agreement memorializes the terms and conditions on which: (i) the City
agrees to sell to CSU and CSU agrees to purchase from the Clty, the QSlLProperty, and (11)
CSU agrees to {4 arioy men e £

Cmd.mgns_and.tbs‘_AddmmaLB\anBmsﬁm_ Seetlon 5 of thls Agreement summarizes how
this Agreement meets the various requirements of Measure-G-and-related-ecampaignpromises—
the Section 22,0008 Conditions and satisfies the Additional Public Benefits,

TERMS AND CONDITIONS

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are acknowledged, and in consideration of the mutual promises, covenants, conditions,
and agreements contained in this Agreement, the City and CSU agree as follows:

1. DEFINED TERMS AND SECTION REFERENCES.

All defined terms in this Agreement are denoted by initial capital letters. Each defined

term shall have the meanrng 1dent1ﬁed in this Sectlon 1 for purposes of thrs Agreement—aﬁd—eael%

’ v All

seeHerrSngn references in thls Agreernent are to partlcular sectlons of thrs Agreement, unless
otherwise expressly stated.

1.3 Agreement. This Real Property Purchase and Sale Agreement and Joint Escrow
Instructions between the Partles 1nclud1ng aH—&&aehmen%sms_Anaghm_wbwﬂh_m
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1.4 Approval. Any license, permit, approval, consent, certificate, ruling, variance, or
authorization, or any amendment to any of the foregoing, as shall be neeessary—or
apprepriaterequired under any_applicable Law to: (i) commence, perform, or complete the
construction, operation, and maintenance of the Project on the CSU Property; or (ii) complete or
operate any activity or business on the CSU Property.

1.5 Appurtenances. All Improvements, development rights, air rights, other rights,
easements, and appurtenances on or pertaining to the Real Property, but expressly excluding all
water rights, easements, and the like,_to the extent reserved in the City’s favor under the Grant
Deed or any of the Easement Agreements.

17 +-6-Base Purchase Price. The amount of $86,200,000 (Eighty-Six Million Two
Hundred Thousand Dollars).

18 +7-Bill of Sale and Assignment and Assumption Agreement. The Bill of Sale
and Assignment and Assumption Agreement, in substantially the form of Attachment 20 to this

Agreement, by which, upon the Closing, the City will sell and assign to CSU, and CSU will
purchase and assume, the Tangible Personal Property, the Intangible Personal Property, the
Leases, and the Licenses and Permits; and at CSU->'s election in accordance with Section 4-2.4.2,
the Service Contracts.

19 +&8BMP Areas. The storm water Best Management Practices areas, to be
constructed and maintained on a portion of the River Park Property comprising a cumulative
total of approximately 2.5 acres, in accordance Wlth the River Park and Storm Water BMP

L11 19 Business Day. A day other than Saturday, Sunday, or any day on which (i)
federally-insured banks are closed, er—(ii) the County Recorder is closed,__or (iii) the

\minisirative off cither the C < losed.

112 +1+0-Campus Master Plan—Ypdate. The San Diego State University Mission
Valley Campus Master Plan, approved by the CSU Board of Trustees-as-an—update—to-the-San-

Diego-State- University-CampusMaster Planon———— op Jaguary 29, 2020.
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113 +H-CEQA. Collectively, the California Environmental Quality Act, set forth at
California Public Resources Code section 21000 et seq., and the related CEQA Guidelines, set
forth at California Code of Regulations, title 14, section 15000 ef seq.

114 +42City. Defined in the preamble of this Agreement.

115 +13-City Approval Actions. Collectively, the following actions of the City
Council: (i) adoption of any ordinances or resolutions, or both, approving this Agreement and
any related authorizations and-implementingaetionswith respect to approval of this Agreement;
and (ii) adoption of a resolution making findings with respect to the Final EIR as a responsible
agency in accordance with CEQA.

L18 +45-City Indemnified Parties. Collectively, the City and its—eleeted officials,
employees, agents, officers, attorneys, and representatives.

119 +16-City Public Improvement Plans. The plans that will be prepared to depict

publie-streetimprevements-and pubhe(City utility improvements to be permitted by the City-and,
then constructed by CSU or any Developer EntitiesEntity on the CSU Property in connection
with the Project_and then owned and operated by the City following the completion of
gonstruction, as described in Section 6-++6.10.

120 +37Claim. Any claim, loss, cost, damage, expense, liability, lien, legal
proceeding, enforcement action, administrative action or proceeding, cause of action (whether in
tort, contract, under statute, at law, in equity or otherwise), charge, award, assessment, notice of
violation, fine, or penalty of any kind (including eensultant—andreasonable expert fees and

expenses and—investigation—eosts—ofwhatever kind-ornature—and, if the Party previdingis in
Default regarding its obligations to provide indemnification by improperly faitsfailing to provide

a defense for any indemnified Person_after expiration of the notice and cure periods described in.
Section 12.1(b), then Legal Costs of each such indemnified Person), and all financial or

performance obligations arising from any judgment, decree, order, or other written decision
issued by any governmental representative or entity.

121 1+18Cleanup and Abatement Order. Collectively, Cleanup and Abatement Order
No. 92-01, dated January 3, 1992 (revised by errata sheet dated April 6, 1992), issued by the
California Regional Water Quality Control Board, San Diego Region, with respect to the
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Mission Valley Terminal, and all related addenda issued before or after the Effective Date of this
Agreement, including Addendum No. 1 dated May 9, 1994, Addendum No. 2 dated August 27,
1999, Addendum No. 3 dated February 19, 2002, Addendum No. 4 dated March 20, 2002,
Addendum No. 5 dated April 13, 2005, Addendum No. 6 dated January 19, 2010, Addendum
No. 7 dated December 20, 2011, and Addendum No. 8 dated July 15, 2016.

122 +19-Closing. The recording of the Grant Deed,_together with other applicable.
Recordable Closing Documents, in the Official Records.

123 1:20-Closing Date. The date on which the Closing occurs;-which-shall-be-ne-later
han the Outside Closine Date.

124 121-Closing Document Deliverables. The documents identified in the Closing
Documents List.

125 +22Closing Documents List. The Eistlist of Closing Documents included as
Attachment 8 to this Agreement, including all documents to be signed by the applicable Party,
and acknowledged by a notary public (where applicable with respect to documents to be
recorded in the Official Records), in connection with the Closing.

127 1+23County Recorder. The Office of the San Diego County Recorder.
128 1+24-CSU. Defined in the preamble of this Agreement.
129

+25-CSU _Approval Actlons Collectlvely, the followmg actions of the CSU
Board of Trustees: (i) approva h e e h & A

Upd&%Hﬂd—éHH—certlﬁcatlon of the Flnal EIR in accordance with CEQA, 1 [ app ng Qf ;hg

130 126-CSU Board of Trustees. The Board of Trustees of the California State

University.

132 +28-CSU Entry Permit. The Short-Term Right-of-Entry PermitPermits between
the Parties, dated as of January 24, 2649:2019 and as of March . 2020, by which the City
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provided to CSU the right of access to the_CSU Property and the River Park Property for
purposes of performing studies, tests, and inspections of the CSU Property and the River Park

Property.

133 +29-CSU Existing Occupancy Agreement. The Agreement for Use and
Occupancy of Qualcomm Stadium between the Parties, dated August 5, 2009, as amended
August 6, 2018, by which the City previously granted to CSU the right to use and occupy the
Exrstlng Stadium on specrﬁed terrns and condrtrons through December 31 %%&w

136 +31+-CSU New Lease. The new lease with respect to the CSU Property and the
River Park Property to be completed and signed by the Parties if the Closing does not occur on

or before Seeondarythe Primary Target Closing Date_because of an Injunction Preventing
Closing, with the content of such new lease to be based upon the CSU New Lease Summary, as
further described in Section 3.2__together with any and all amendments, modifications,
supplements, and/or extensions thereof.

137 132CSU New Lease Summary. The Summary of Material Terms for CSU New
Lease included as Attachment 15 to this Agreement.

138 CSU Property, Collectively, the Real Property, the Appurtenances, the Intangible
Personal Property, and the Tangible Personal Property,

139 133 Declaration of Affordable Housing Restrictions. The Declaration of
Covenants, Conditions, and Restrictions Regarding Affordable Housing Development on-the

SDSU Mission Valley Property, to be recorded in the Official Records—in—SeniortienPriority
against the Real Property upon the Closing, in substantlally the forrn of Attachment 22 to this

140 134-Declaration of Property Development Restrictions_and Permitting. The
Declaration of Covenants, Conditions, and Restrictions Regarding Development;-Operation; and

MaintenaneePermitting of SDSU Mission Valley Property, to be recorded in the Official
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Records-in-SeniorLienPriority against the Real Property upon the Closing, in substantially the
form of Attachment 21 to this Agreement.imﬂhmath.anund.aﬂ.&m&ndm&n&.m&.d;ﬁ&aﬂam_

143 135 Developer Entity_or Developer Entities. Any developer, licensee, contractor,

subcontractor, or other Person, whether operating on a for-profit or nonprofit basis, meliding

any-auxiliary-erganizations-oratfiliates of CSU;-who enters into a Development Contract with
CSU or its designee/_auxiliary or affiliate.

144 136-Development Contract. A contract, deed, subcontract, lease, license,
easement, or any similar arrangement entered into between CSU (or its designee/_auxiliary or
affiliate) and a Developer Entity, under which the Developer Entity agrees to develop, construct,
or install any specified component(s) of the Project on the CSU Property.

145 DSD. The City’s Development Services Department,
.]_4.6. Hﬂ—Earnest Money Depomt—@eﬂeetweM&&h%al—Eamest—Mene&Depe&ﬂ—aﬂd—kﬁ

147 138 Easement Agreement for River Park Construction and Maintenance. The
Agreement Regarding Easement for Construction, Maintenance, and Operation of River Park for

Recreational Uses, to be recorded in the Official Records against the Real Property—in—Senior
Lien—Prierityy and the River Park Property upon the Closing, in substantially the form of

Attachment 28 to this Agreement,_fogether with any and all amendments. modifications.
supplements, and/or extensions thereof.

148 139 -Easement Agreement for CSU’s Utilities within River Park Property. The
Easement Agreement for Installation of Utilities within River Park Property, to be recorded in
the Official Records against—theRealProperty{(in—SeniorLienPriority)and the River Park

Property upen-the-Closing-or-after the Closing_(unless otherwise specified in this Agrecment), as
pr0V1ded for in this Agreement in substantlally the form of Attachment 31 mhls_Agrf&mem_

Auaghmgm_ﬂ_to thls Agreement
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149 1-40-Easement Agreement for City’s Public Facilities During Stage -1, The
Easement Agreement Regarding Sewer and Water Facilities, Rights-of-Way, and San Diego

River Access — Stage 1 (Construction Period), to be recorded in the Official Records against g_

portion of the Real-Preperty—{in—SeniorLienPriority)andthe River Park Property upon the
Closing, in substantially the form of Attachment 30 to this Agreement,_together with anv and all

amendments, medifications, supplements, and/or extensions thereof.

150 +41-Easement Agreement for City’s Public Facilities During Stage 22, The
Easement Agreement Regarding Sewer and Water Facilities, Rights-of-Way, and San Diego

River Access — Stage 2 (Completed Development), to be recorded in the Official Records against
aportion of the Real-Preperty—{in—SentorLienPriority)and-the River Park Property after the
Closing (unless otherwise spec1ﬁed in this Agreement) in substantrally the form of Attachment
32 to this Agreement,

extensions thereof.

151 +42-Easement Agreements. Collectively, the Easement Agreements for Stage 1
Recordation and the Easement Agreements for Stage 2 Recordation.

152 143 Easement Agreements for Stage 1 Recordation. Collectively, the documents

identified in the category of “Easement Agreements for Stage 1 Recordation” in the Recordable
Closing Documents List, signifying those Easement Agreements to be recorded in the Official
Records upon the Closrng if the Closing occurs before the Parcel Map is approved and ready to

153 +44-Easement Agreements for Stage 2 Recordation. Collectively, the documents
identified in the category of “Easement Agreements for Stage 2 Recordation” in the Recordable
Closing Documents List, signifying those Easement Agreements to be recorded in the Official
Records after the Closing and in conjunction with the future recording of the approved Parcel
Map, if the Closmg occurs before the Parcel Map is approved and ready to be recorded,_together.

154 145 Effective Date. Defined in the preamble of this Agreement and referring to
the date on which the last Party signed this Agreement, as further described in Section 2-8:2.7,

155 +46-Environmental Claim. Any Claim relating to or arising from any actual or
alleged violation of any Environmental Law or any Hazardous Substance Discharge, as well as
all-fereseeable-andunfereseeable damages or costs of any kind or of any nature whatsoever {o_
the extent relating directly or indirectly to such a Claim.

156 +47Environmental Law. Every_applicable law, statute, code, ordinance,
requirement, order, proclamation, directive, rule, or regulation of any local, state, or federal
governmental agency in effect on or enacted after the Effective Date of this Agreement,
regulating, relating to, or imposing liability or standards of conduct concerning any Hazardous
Substance, the regulation or protection of the environment, including ambient air, soil, soil
vapor, groundwater, surface water, or land use or pertaining to occupational health or industrial
hygiene or occupational or environmental conditions on, under, or about the_CSU Property or the
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River Park Property or relating to the Project, as now or may at any later time be in effect,
including the Comprehensive Environmental Response, Compensation and Liability Act of 1980
(“CERCLA”) [42 U.S.C. section 9601 et seq.]; the Resource Conservation and Recovery Act of
1976 (“RCRA”) [42 U.S.C. section 6901 ef seq.]; the Clean Water Act, also known as the
Federal Water Pollution Control Act (“FWPCA™) [33 U.S.C. section 1251 et seq.]; the Toxic
Substances Control Act (“TSCA”) [15 U.S.C. section 2601 et seq.]; the Hazardous Materials
Transportation Act (“HMTA”) [49 U.S.C. section 1801 et seq.]; the Insecticide, Fungicide,
Rodenticide Act [7 U.S.C. section 6901 ef seq.]; the Clean Air Act [42 U.S.C. section 7401 et
seq.]; the Safe Drinking Water Act [42 U.S.C. section 300f et seq.]; the Solid Waste Disposal
Act [42 U.S.C. section 6901 et seq.]; the Surface Mining Control and Reclamation Act [30
U.S.C. section 101 ef seq.]; the Emergency Planning and Community Right to Know Act [42
U.S.C. section 11001 et seq.]; the Occupational Safety and Health Act [29 U.S.C. sections 655
and 657]; the California Underground Storage of Hazardous Substances Act [California Health
& Safety Code section 25288 et seq.]; the California Hazardous Substances Account Act
[California Health & Safety Code section 25300 et seq.]; the California Safe Drinking Water and
Toxic Enforcement Act [California Health & Safety Code section 24249.5 et seq.]; or the
Porter-Cologne Water Quality Act [California Water Code section 13000 et seq.]; together with
any regulations promulgated under the above-referenced statutes and laws.

157 148 Escrow. The escrow established with Escrow Agent pursuant to the terms of
this Agreement.

158 149 -Escrow Agent. Chicago Title Company, whose representative and contact
information are shown in Section 15.2.

159 1-50-Escrow Agent’s Consent. The consent form to be signed by Escrow Agent,

in substantially the form attached to this Agreement as Attachment 1, pursuant to Section 9.1.

160 +51-Escrow Opening Date. The date on which Escrow Agent signs Escrow
Agent’s Consent, pursuant to Section 9.1.

161 +52-Existing Easements for Proposed Vacation. Certain existing easements
affecting the CSU Property and shown in the Preliminary Report (title exceptions ———-and-

“as more
particularly identified and depicted in Attachment 11 to this Agreement, that will be the subject
of the EX1st1ng Easements Vacatlon Approval—ENetHh%Paﬁ*es—wﬂ%%eed—te—ése&ss—beﬂa—th%

162 153-Existing Easements Vacation Approval. The proposed future discretionary
approval by the City Council of the vacation of the Existing Easements for Proposed Vacation,

as described in Section 6968, together with anv and all amendments, modifications
supplements, and/or extensions thereof.
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163 +54-Existing Rights-of-Way for Proposed Vacation. Certain existing public
rights-of-way affecting the CSU Property-and-shownin-the Preliminary Report{title-exeeptions-

———and—), as more particularly identified and depicted in Attachment 12 to this

Agreement that will be the subject of the EX1st1ng nghts of Way Vacatlon Approval {Netﬁhe

164 155 Existing Rights-of-Way Vacation Approval. @ The proposed future
discretionary approval by the City Council of the vacation of the Existing Rights-of-Way for

Proposed Vacation, as described in Section 6-166.9.

165 156-Existing Stadium. The San Diego County Credit Union Stadium, formerly
known as Qualcomm Stadium or Jack Murphy Stadium, located on a portion of the Real

Property.
166 +57FEMA. The Federal Emergency Management Agency.

167 1+58Final Adjusted Purchase Price. The Base Purchase Price, plus the
Time-Value Adjustment Amount.

L68 159-Final EIR. The San Diego State University Mission Valley Campus Master
Plan Environmental Impact Report, certified by the CSU Board of Trustees with respect to the
Project in compliance with CEQA on January 29, 2020.

.I.limLEmwm—Ihmwl. T osine I

170 +606-Flood Map Revision. A_One or more conditional letter of map revision
(CLOMR), a CLOMR-F (fill), or a letter of map revision (LOMR), or any or all of them, to be

MMsubmltted by—GSU—to FEMA for 1ts proposed approval in connection with

172 +61-Future Recreation Center Site. That certain real property comprising an

approximately one-acre portion of the Real Property, astegallydeseribedin-Attachment 5S-Ato-
this-Agreement-and depicted in Attachment 5-B to this Agreement.

173 162-Future Recreation Center Site Agreement. The Agreement Regarding
Reservation of Future Recreation Center Site, to be recorded in the Official Records-in-Senior-

LienPriority against the Real Property, inetudingupon the Closing, granting the City an option to
gnter into a long term lease for the Future Recreation Center Site;upen-the-Closing—_and setting.
forth the material terms fo be included in such long ferm lcase, in substantially the form of
Attachment 24 to this Agreement-,_fogether with any and all amendments, modifications,
supplements, and/or extensions thereof,
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174 1+63-General Fund Ownership. The 82.86-acre portion of the Real Property-
owned-by,_which is an asset of the City’s General Fund, equal to 61.3 percent of the Real
Property, as determined by the City.

L75 +64-Grant Deed. The Grant Deed conveying fee ownership of the Real Property_

and the Appurtenances from the City to CSU, in substantially the form of Attachment 19 to this
Agreement.

176 165-Hazardous Substance. Any flammable substance, explosive, radioactive
material, asbestos, asbestos-containing material, polychlorinated biphenyl, chemical known to
cause cancer or reproductive toxicity, pollutant, contaminant, hazardous waste, medical waste,
toxic substance or related material, petroleum, petroleum product, or any material, substance, or
waste, including any solid, liquid, gas, odor, or any form of energy from whatever source, that:
(1) is or becomes regulated, defined, or classified as “hazardous,” “toxic,” “harmful,” or by
similar terms under any Environmental Law; (ii) is subject to any_gpplicable L.aw regulating,
relating to, or imposing obligations, liability, or standards of conduct concerning protection of
human health and safety, plant life, animal life, natural resources, property, or the enjoyment of
life or property free from its presence in the environment; or (iii) is or becomes subject to any_

applicable Law requiring special handling in its use, transportation, generation, collection,
storage, treatment, or disposal.

177 166—Hazardous Substance Discharge. Any deposit, discharge, generation,
release, or spill of a Hazardous Substance occurring at, on, under, into, or from the Preperty—or
the RiverParkCSU Property or during transportation of any Hazardous Substance to or from the
Property—or—the River ParkCSU Property, or that arises at any time from any construction,
installation, use, operation, or other activities conducted at, on, under, or from the Preperty-or-the-
RiverParkCSU Property, whether or not caused by a Party.

178 +67-Immediately Available Funds. A bank wire transfer or a certified bank
check.

179 168 Improvements. All structures, fixtures, and other improvements located on
the Real Property as of the Effective Date of this Agreement.
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183 +70-Kinder Morgan. Kinder Morgan Energy Partners, L.P., a Delaware limited
partnership.

184 +7+-Kinder Morgan Right of Entry Permit. The Right of Entry Permit, dated
June 27, 2019, between the City and Kinder Morgan, by which the City authorized Kinder
Morgan to remove certain existing wells, vaults, and facilities from the Real Property or
otherwise abandon in place certain ex1st1ng facilities on the Real Property,_together with anv and.

185 +72Kinder Morgan Settlement Agreement. The Settlement Agreement and
General Release, dated June 2016, between the City and Kinder Morgan (and its affiliates),
which resolved two federal lawsuits filed by the City against Kinder Morgan related to
environmental contamination on and under the Real Property and the River Park Property arising

from the historical accidental release of petrelewmHazardous Substances from the adjacent

Mission Valley Terminal site owned and operated by Kinder Morgan.

187 +73Law. Every law, statute, code, ordinance, requirement, order, proclamation,
directive, rule, or regulation of any local, state, or federal governmental agency applicable in any
way to the Parties, the_CSU Property, the River Park Property, or the Project, including relating
to any development, construction, use, maintenance, taxation, operation, occupancy, or
environmental conditions affecting the_CSU Property, the River Park Property, or the Project, or
otherwise relating to this Agreement or either Party’s rights, obligations or remedies under this
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Agreement, or constituting any Environmental Law, whether in force on the Effective Date of
this Agreement or passed, enacted, modified, amended, or imposed at some later time, subject in
all cases, however, to any applicable waiver, variance, or exemption.

188 +74-Leases. The leases, subleases, franchises, licenses, occupancy agreements,
or other agreements providing for the use or occupancy of any portion of the Real Property as of
the Effective Date of this Agreement, as identified in the Schedule of Leases included as
Attachment 16-A to this Agreement excludmg the CSU Ex1st1ng Occupancy Agreement,_

189 1+75-Legal Costs. In reference to any Person, all reasonable costs and expenses
such Person incurs in any legal proceeding or other matter for which such Person is entitled to

reimbursement, including reasonable attorneys’ fees;_and court costs;—eonsultant—expenses;

190 +7*Licenses and Permits. The operative licenses and permits (if any) issued to,
or for the benefit of, the City by any governmental or regulatory entity and allowing or requiring
the City to operate and maintain the CSU Property or take certain actions on or about the_CSU
Property as of the Effective Date of this Agreement, to the extent such licenses or permits are
assignable to CSU, as identified in the Schedule of Licenses and Permits included as Attachment
18 to this Agreement.

191 1+78Mayor. The City’s Mayor or the City representative duly authorized by the
City’s Mayor to sign documents, grant approvals, or take other actions on the City’s behalf in
fulfillment of the City’s obligations under this Agreement.

192 1+79-Measure G. The ballot measure resulting from the citizens’ initiative entitled
“SDSU West Campus Research Center, Stadium and River Park Initiative,” approved by the
City’s voters on November 6, 2018, and partially codified in Municipal Code section 22.0908._

M G hed ] 9 0 thi
193 1+86-Municipal Code. The San Diego Municipal Code.

194 1-81-Murphy Canyon Creek Parcel. The real property generally located at the
eastern boundary of the_CSU Property and consisting of approximately 2.5 acres, as legally
described in Attachment 3-A to this Agreement and deplcted in Attachment 3-B to this
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195 1+82-New Lawsuit. Any complaint, cause of action, or petition for writ of
mandate filed by any Third Person in a court proceeding before,_on, or after the Effective Date of
this Agreement, by which the Third Person seeks to rescind, modify, invalidate, or delay the
implementation of, the Sale Transaction, the CSU Approval Actions, or the City Approval
Actions, or any constituent aspect of those matters, or seeks to compel either CSU or the City to
take any future actions that differ from the CSU Approval Actions or the City Approval Actions.

196 1+83-New Lawsuit Adverse to the City. A New Lawsuit in which the City or any
of its—eleeted officials, employees, agents, officers, attorneys, or representatives is named as a
defendant, a respondent, or a real party in interest.

197 184 New Stadium. The joint use stadium to be constructed on the Real Property
as part of the Project, as more specifically defined and described in the Declaration of Property

Development Restrictions_and Permitting.

198 185 Official Records. The official records of the County Recorder.

_L_LOQ 4—87—Parcel Map. A proposed parcel map—fer—wh&eh—@SU—has—sabm&ted—te—the

th%Pcwer—PaflePfepefty as descrlbed in Sectlon 6—7—@5

+-88-Parties. Collectively, the City and CSU.

L1101
1102 1+89-Party. Individually, the City or CSU, as applicable.
1103

+90—Permitted Title Exceptions. Collectively, the following items: (i) the

exceptlons to t1t1e 1nsurance coverage shown 1n the Prehmlnary Repoﬂw

' ' 1 1 ) : juest; (ii) taxes and
assessmentsm on the QSLLProperty that are a hen not yet due and payable -

wfmd*eﬂe&m%eﬁ%%epe?e%érﬁﬂﬂﬂy' isdiet : mmmmmwm declaratlons

conditions, covenants, restrictions, or other matters affecting title to the_CSU Property and
required or permitted under this Agreement, including the Recordable Closing Documents.
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1104 1+92-Person. Any individual, association, corporation, governmental entity or
agency, joint venture, joint-stock company, limited liability company, partnership, trust,
unincorporated organization, or other entity of any kind.

1105 +93 Preliminary Report. The {First} Amended Preliminary Report for the Real
Property, dated {November 25, 264942019, issued by Title Company in contemplation of the
issuance of the Title Policy, and included as Attachment 7 to this Agreement.

_L_LO_6. 4—94—Pr1mary Target Closmg Date —EPA&reh—Z—H—Z@%O—Mﬂeh—rs—ﬂ&%eafhest—datee&

1107 195 Project. The project to be developed, constructed, and operated by._or on
behalf of, CSU aﬁd—th%Develeper—Erm-t}es—on the Real Property and the River Park Property in

accordance with the

G, the Campus Master Plan—U-péat%aﬂel the Flnal EIR.M&MQMM&B&H@L A

site plan depicting the main components of the Project is included as Attachment 6 to this
Agreement.

1110 +97Proposed Public Easement and Right-of-Way Dedications. Certain new
public easements and public rights-of-way that are proposed to be dedicated to the City on the

Parcel Map, as more partrcularly 1dent1ﬁed and depleted in Attachment 13 to this Agreement.-

L1111 +98Real Property. That certain real property consisting of 135.12 acres, which
includes both the real property commonly known as the San Diego County Credit Union stadium
site in Mission Valley and the contiguous real property defined in this Agreement as the Murphy
Canyon Creek Parcel, which aggregate real property is generally located at 9449 Friars Road in
the City of San Diego, County of San Diego, State of California, as legally described in
Attachment 2-A to this Agreement and depicted in Attachment 2-B to this Agreement, together
with all structures, fixtures, and other improvements owned by the City and located on such
aggregate real property as of the Effective Date of this Agreement.

L1112 199 -Recordable Closing Documents—FEist—The—Fist—of Recordable Closing-
el Lo b e D e LHO0 e
Deeuments., . The documents identified in the Recordable Closing Documents List, to be
recorded in the Official Records upon the Closing.

L1113 ' List. _The List of Recordable Closing D

: :
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1114 +1+6+Rent Roll. The Rent Roll included as Attachment 16-B to this Agreement;-
o e

E

+1+02—River Park and Storm Water BMP Development Agreement. The

Agreement Regarding Development of River Park Improvements and Storm Water Best
Management Practice Structures, to be recorded in the Official Records against the Real Property
and the River Park Property upon the Closmg, n substantlally the form of Attachment 26 to this

L1116 +1+63-River Park Maintenanee-and Storm Water BMP Maintenance Agreement.

The Agreement Regarding Maintenance and Management of the River Park and Storm Water
Best Management Practice Structures, to be recorded in the Official Records against the Real
Property and the River Park Property upon the Closmg, n substantlally the form of Attachment
27 to this Agreement, g

extensions thereof.

L1117 +1+64-River Park Property. That certain real property situated contiguous to, and
generally south of, the Real Property and consisting of approximately 34.6 acres, as legally
described in Attachment 4-A to this Agreement and depicted in Attachment 4-B to this
Agreement.

L1119 1+1+05-Sale Transaction. The transaction by which the City will sell to CSU, and
CSU will purchase from the City, the CSU Property upon the Closing, in accordance with the.

terms and conditions of this Agreement.
1120 1186 SDG&E. San Diego Gas and& Electric Company.

1123 1+-1+09-Senior Eien-Priority. A circumstance in which a specified document, to be
recorded in the Official Records against all or a specified portion of the Real Property upon the
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Closing, is in a-lier position gp title that has senior priority relative to all ESH-Debttnstruments-
and—al—Development Contracts (or related memoranda or abstracts)._and any regulatory.
agreement or covenant, to be recorded in the Official Records upon or after the Closing.

1124 +H6-Service Contracts. The maintenance, service, and supply contracts, and all
other agreements for goods and services, including equipment leases, used in connection with
the RealCSU Property as of the Effective Date of this Agreement, as identified in the Schedule of
Service Contracts included as Attachment 17 to this Agreement.

1127 1+1+H—Tangible Personal Property. All equipment, machinery, furniture,
furnishings, supplies, and other tangible personal property and fixtures, if any, owned by the City
and located on the Real Property or used by the City, selelyprincipally in connection with the
operation, ownership, maintenance, use, leasing, service, or management of the Real Property as

of the Effective Date of thls Agreement—%eept—&s—@epres&ky—set—ferth—m—th%B#—e%a%e—aﬂd—

1129 +H2-Third Person. Any Person that is not a Party, an affiliate of a Party, or an-

eleeted official, officer, employee, or agent of a Party.

1130 +H3-Time-Value Adjustment Amount. The dollar amount derived by applying
the Time-Value Factor to either a specified portion or the entirety of the Base Purchase Price for
a specified time period, as follows: (a) if the Closing Date occurs on or before the
SeeendaryPrimary Target Closing Date, the Time-Value Factor shall be applied only to the
Water Utility Fund Ownership (i.e., 38.7 percent of the_CSU Property, equating to $33,359,400
of the Base Purchase Price) from October 1, 2017, through and including the Closing Date; and

(b) if the Closing Date eee&rs—&ﬁe%th%Seee&dary#argeF@lesmg—Datemﬂam_dw

Injunction Preventing Closing, then in addition to the calculation to be performed under clause
(a) above, the Time-Value Factor also shall be applied to the General Fund Ownership (i.e., 61.3

percent of the QQSH Property, equatlng to $52 840,600 of the Base Purchase Prrce) from }quy—l—

nto thg g;sn Nﬂﬂ l‘easg (Qx through and 1nclud1ng the Closmg Date-_if the Eames dg I]QI, entex
1nto the CSU New ILease), The following two calculation examples are provided for illustrative
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purposes only. In the first example, if the Closing Date occurs on June 30, 2020, the Time-Value
Adjustment Amount will equal $2,029,005, which is the Base Purchase Price of $86,200,000,
multiplied by 0.387 (i.e., 38.7 percent), and applying the Time-Value Factor of 2.149 percent
from October 1, 2017, through June 30, 2020. In the second example if the Rummﬂa;gﬂ_

Nﬂd&gﬁg_and_thg_ﬂosmg Date occurs on July 31, 2020, the Tlme Value Adjustment Amount
will equal $———2,187.009, which is the sum of: (i) the Time-Value Adjustment Amount
component of $—— 2,092,380 for the Water Utility Fund Ownership, which is the Base
Purchase Price of $86,200,000, multiplied by 0.387 (i.e., 38.7 percent), and applying the
Time-Value Factor of 2.149 percent from October 1, 2017, through July 31, 2020; and (ii) the
Time-Value Adjustment Amount component of $——94,629 for the General Fund
Ownership, which is the Base Purchase Price of $86,200,000, multiplied by 0.613 (i.e., 61.3
percent), and applying the Time-Value Factor of 2.149 percent from July 1, 2020, through July
31, 2020.

1131 +H4-Time-Value Factor. The annual index adjustment factor of 2.149 percent,
compounded monthly.

:

+H5-Title Company. Chicago Title Insurance Company, whose representative
and contact information are shown in Section 15.2.

;

+H6-Title Policy. An American Land Title Association (2006) extended
coverage owner’s policy of title insurance issued by Title Company as of the Closing Date and
with liability in the amount of the Final Adjusted Purchase Price, insuring fee simple ownership
of the Real Property in CSU as owner of the Real Property, subject only to the Permitted Title
Exceptions.

TSW. The City’s T ion S Water I
+H7Unavoidable Delay. A delay in either Party performing any material

E\E

obligation under this Agreement arising from or on account of any cause beyond the Party’s
reasonable control, including strikeslabertroubles—orotherunion—aetrvitiesacts of God, fire,

gar_thguakg_ﬂm, casualty, war, acts of terrorism, riots, reglonal natural dlsasters efnandgm]g_
C . Cl C} C Cl Cl

Delay shall not under any cucumstances 1nclude delay caused by or relatlng to (1) the financial
condition, insolvency, or inability to obtain financing on the part of the Party asserting that
Unavoidable Delay exists; or (i1) the filing of any New Lawsuit, unless a—eeurt-ofcompetent
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A_JMQ_EEJR and any supportlng materlals (such as a new water study or an update to an

existing water study) assessing-whetherdemonstrating that sufficient water supply is;-e+will-be;
avallable to meet the prOJected water demands of the Prmect—wh%eh—haaebeen—pfepafed—by—

L1137 +-H9-Water Utility Fund Ownership. The 52.26-acre portion of the Real

Property-ewned-by,_which is an asset of the City’s Water Utility Fund, equal to 38.7 percent of
the Real Property,as determined by the City.

1138 +126-Well Removal and Abandonment Work. Kinder Morgan’s removal and
closure of certain monitoring and extraction wells, vaults, piping, and related facilities presently
located on the Real Property, and Kinder Morgan’s abandonment in place of certain existing
facilities on the Real Property, in accordance with the Kinder Morgan Right of Entry Permit_and_
the Cleanup and Abatement Order and consistent with the depiction in Attachment 10 to this

Agreement.

L1139 +42+-Wetland Mitigation Project. The wetland mitigation project, commonly
known as the Stadium Wetland Mitigation Project, that has been created by the City, and is
eurrentlybeingnow and will continue to be monitored and maintained by the City (including
regular activities such as perimeter control, ranger patrols, trash removal, transient
removalmanagement, and invasive plant removal), in compliance with the Wetland Mitigation
Project Agreements on the Wetland Mitigation Project Site.

1140 +422-Wetland Mitigation Project Agreements. The regulatory agreements and

permits governing the Wetland Mitigation Project, together with anv and all amendments,

medifications, supplements, and/or extensions thereofl including: (i) the Section 404 Permit
dated December 21, 2015, File No. SPL-2014-00416-DB, issued by the U.S. Army Corps of

Engineers to the City pursuant to Section 404 of the Clean Water Act; (ii) the Streambed
Alteration Agreement, Notification No. 1600-2014-0192-R5, signed by the City’s Public
Utilities Department on August 5, 2015, and by the California Department of Fish and Wildlife
on September 2, 2015; (ii1) the Section 401 Water Quality Certification dated November 14,
2014, Certification No. R9-2013-0124, issued by the California Regional Water Quality Control
Board, San Diego Region, to the City pursuant to Section 401 of the Clean Water Act;-and (iv)
any site development permits or other permits issued or to be issued by the City relating to the
use of wetland mltlgatlon credits from the Wetland Mltlgatlon PI‘O_]eCt Slte_and_m)_tbg_s_tg_dmm_

L1141 +423-Wetland Mitigation Project Site. The City-owned real property consisting
of approximately 57 acres (including approximately 40.4 acres of waters of the United States),
located generally south of the Real Property and the River Park Property and within the San
Diego River and its floodplain, on which the Wetland Mitigation Project is situated and is being
carried out by the City in accordance with the Wetland Mitigation Project Agreements,_as.

tepicted | | 23 10 i .
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2. PURCHASE AND SALE OF PROPERTY.

2.1 Escrow. For the purpose of exchanging funds and documents to complete the
purchase and sale transaction contemplated by this Agreement, the Parties agree to open the
Escrow with Escrow Agent.

2.2 Purchase and Sale. City shall sell the CSU Property to CSU, and CSU shall
purchase the CSU Property from City, for Bona Fide Public Purposes, subject to the Permitted

Title Exceptions and the terms and conditions of this Agreement.

2.3 Final Adjusted Purchase Price. CSU shall pay the Final Adjusted Purchase Price
to the City in exchange for the City’s conveyance of the CSU Property to CSU. The Parties
agree that the Final Adjusted Purchase Price is fair and equitable, and represents the fair market
value of the QSLLProperty based on an 1ndependent appralsal and certaln factors mutually agreed

2.4 Independent Consideration. Within threefive (335) Business Days after the Escrow
Opening Date, CSU shall deliver to the City, outside of the Escrow, the amount of $100 (One
Hundred Dollars) in Immediately Available Funds. The Parties have bargained for and agreed to
this amount as adequate independent consideration for €SH s—rightte—purchasetheProperty
under—the—terms—and-—condittons—efthe City’s agreement to enter into this Agreement. This
amount is in addition to and independent of all other consideration provided in this Agreement
(including the Earnest Money Deposit), is nonrefundable to CSU in all circumstances, and shall
not be credited toward the Final Adjusted Purchase Price.
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MMWWMWMMML If CSU does
not tlmely deliver to Escrow Agent the Addmonai—Eamest—Money—Beposrt—m—InﬁmedﬁtebL

the C1ty shall have the unllateral rrght to term1nate thls Agreement by delivering written notice
of termlnatlon to CSU and Escrow Agent at any time before CSU delivers the Aédrt&onal—EarnesP

2.6  27-Investment and Disposition of Earnest Money Deposit. Escrow Agent shall
invest the Earnest Money Deposit in government insured interest-bearing accounts satisfactory

to CSU and shall not commingle the Earnest Money Deposit with any funds of Escrow Agent or
others. All interest earned on the Earnest Money Deposit shall become a part of the Earnest
Money Deposit. Exeept-as-etherwise-providedin-Seetions2-5-and2-6-the_The FEarnest Money
Deposit shall remain in the Escrow until the Closing—and,__The Deposit shall_gither (a) be
credited toward the Final Adjusted Purchase Prrce for csu’ 'S beneﬁt upon the Clos1ng—GS%L
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2.7  28-Effective Date. The Effective Date of this Agreement shall correspond to the
date on which the Mayor signs this Agreement, provided that CSU’s duly authorized

representative has first signed this Agreement. Fhe_Subject to applicable veto rights of the
Mayor as sct forth in the City of San Dicgo Charter, the Mayor shall sign, and initial where

indicated, this Agreement promptly after receiving confirmation that each of the following
events has occurred: (i) CSU’s duly authorized representative has signed, and initialed where
indicated, three (3) originals of this Agreement and has delivered those three (3) originals to the
City; and (i1) the City Council has approved the City Approval Actions and the ordinance
approving this Agreement has become effective in accordance with its terms. Upon signing this
Agreement, the Mayor shall insert the Effective Date where indicated in the preamblePreamble
on pagePage 1 of this Agreement. Promptly after the Mayor and the Office of the San Diego
City Attorney have signed this Agreement, the Mayor shall arrange for the Office of the San
Diego City Clerk to file-stamp the cover page of the original and all duplicate originals of this
Agreement in accordance with the City’s customary practices, and the Mayor shall cause one
fully-executed, file-stamped duplicate original of this Agreement to be delivered to CSU and
Escrow Agent by messenger for immediate personal delivery or by nationally recognized
overnight delivery service in accordance with Section 15.1.

3. LEASE TRANSACTIONS RELATED TO THE REAL PROPERTY.

3.1 Seeeﬁd—Ameﬁdmeﬁt—te—CSU Ex1st1ng Occupancy Agreement—\%thm—tﬂhfe%(%—}

3.2  CSU New Lease. If the Closing has not occurred by the Primary Target Closing

Datethe- City-shallprepareand-dehiverto-CSU-withinfifteen-th5) Business Pays-afterduc o an
Injunction Preventing Closing, the Parties will enter into the CSU New Lease. Af least twenty,
20) Business Days prior to the Primary Target Closing Date, the City will prepare and deliverto
CSU a draft of the CSU New Lease based on gnd consistent with the terms of the CSU New
Lease Summary. The Parties shalwill then eeeperateCooperate with each other in good faith to
complete a mutually agreeable form of the CSU New Lease reflecting the CSU New Lease
Summary at the earliest practical opportunity. If the content of the CSU New Lease resulting
from this cooperative effort is consistent with the CSU New Lease Summary in the reasonable

estimation of the Mayor-and-the-Office-ofthe CityrAttorney, then the Mayor shalwill exercise
his or her authority (consistent with the City Approval Actions) to appreve—andconsider

approving, and if approved, to sign the CSU New Lease-inthe event the Closing is delaved by,
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an Injunction Preventing Closing,  If the content of the CSU New Lease resulting from this

cooperative effort is inconsistent with the CSU New Lease Summary in any material respect in
the reasonable estimation of the Mayor-er-the-Office-of the-CityAtterney, then the City Council
will be required to consider adopting a resolutions—in-its-sele-and-abselate-diseretion; to approve
the CSU New Lease and authorlze the Mayor to s1gn the CSU New Lease —}HheGlesmg—h&s—ﬁe%

4. APPROVAL OF DUE DILIGENCE AND FEASIBILITY MATTERS.

4.1 CSU’s Approval of Title Condition. By signing and delivering this Agreement to
the City, and subject to the terms of this Agreement (including with respect to the post-Closing.
vacation of certain rights of wav and easements), CSU confirms its ureenditional-approval of the
condition—of title—to—the Property—includingthe—Permitted Title Exceptions;—as—shown—in—the-
PreliminaryReport. CSU acknowledges that it has been afforded a full and fair opportunity,
before the Effective Date of this Agreement, to review the condition of title to the CSU Property
and a natural hazard disclosure statement with respect to the Real Property provided by Escrow
Agent.

42  CSU’s Approval of Property Condition. By signing and delivering this
Agreement to the Clty, GS%W&WM&W&M

unconditional approval of the condition of the_CSU Property, including, but not limited to: (i) all
matters pertaining to the physical condition of the CSU Property and the environmental status of
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the_CSU Property, including the presence of any Hazardous Materials on, under, or affecting the
CSU Property; (i1) any applicable [.aw or other factors affecting the future development or use of
the_CSU Property; (iii) all contracts, studies, surveys, and all other information pertinent to the
operation and ownership of the_CSU Property, including all items shown in the Schedule of
Leases, the Rent Roll, the Schedule of Service Contracts, and the Schedule of Licenses and
Permits; and (iv) all inspections, studies, and reviews that CSU has chosen to conduct in
accordance with the CSU Entry Permit. CSU acknowledges that it has been afforded a full and
fair opportunity to review the condition of the_CSU Property, in accordance with the CSU Entry
Permit, before the Effective Date of this Agreement. Within threefive (33) Business Days after

the Escrow Opening Date, and—in—any—event—atteastthirty (30)days—before—theanticipated-
ClosingDateCSHU-shallCSU will deliver written notice to the City identifying the Service
Contracts that CSU will assume upon the Closing. The City shaHwill terminate, as of the
Closing and at the City’s expense, all Service Contracts other than those that CSU has clected o
he CI The Ci il | ible for all liabilit
associated with any Service Contracts that wiHare not beterminated or assumed by CSU upenas.
of the Closing. Bpen-CSH- s-delivery-efwrittennotice-to-the- Cityatleast fifteen(H5_Within five
(S5) Business Days beforeafter the ClosingEscrow Opening Date, the City shalwill use

commercially reasonable efforts to obtain a signed estoppel certificate, in the City’s standard
form, from the tenant under any Lease identified by CSU in its written notice. If the City
succeeds in obtaining the signature of any requested estoppel certificate, the City shatwill
promptly deliverydeliver to CSU a copy of the signed estoppel certificate. The City’s ability to
obtain any signed estoppel certificate shallyill not be a condition precedent to the Closing and
shalwill not excuse CSU’s performance of any obligations under this Agreement. Nothing in
this Section 4.2 is intended to affect, limit, or modify any of CSU’s acknowledgements or
waivers in Section 10.4.

4.3 City’s Approval of CSU Financing Plan. By signing and delivering this
Agreement to CSU, the City confirms it ishas reviewed the CSU Financing Plan and is
reasonably satisfied with the content of the CSU Financing Plan as a basis for establishing the
financial viability of CSU’s acquisition of the CSU _Property,_including pavment to the City of
wmmm and CSU S development operatlon and mamtenance of the

Project is

Benefits, CSU acknowledges that the C1ty h&s—teheel—ems_m]mgjmn the CSU Financing Plan
in agreelng to sell the QSlLProperty to CSU on the terms and condltlons of thls Agreement o
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3. COMPLIANCE WITH SPECIFIED PROVISIONS OF MEASURE G.

5.1 Overview. The Parties acknowledge that the Sale Transaction and all related
transactions contemplated by this Agreement are of vital importance to local citizens, the City’s
voters who approved Measure G, and CSU’s students and faeultymembersgmplovees, and will
help promote CSU’s higher education mission and improve and expand the local and regional
economy. Accordingly, the Parties desire to be fully transparent as to how this Agreement
ensures that CSU on its own or through its Development Contracts with Developer Entities, w111

dng C C d QU C Cd C d C 9
Public Benefits, This Section 5 sets forth, or summarizes by reference to an
attachmentAttachment to this Agreement, the contractual provisions that achieve this-
objeetivethese objectives. Various attachmentsAttachments to this Agreement will be signed by
one or both of the Parties and recorded in the Official Records against the_CSU Property or the
River Park Property (as applicable in each instance) upon the Closing as specified in Section 9.6,
and will inure to the City’s benefit and be enforceable by the City, to ensure CSU’s leng-term-

w%mmmmwm

3 ] 3 If there is
any direct conflict between thlS Sectlon 5 and the provisions of any &ttaehment&ta@mm to this
Agreement, then the provisions of the attachmentparticular Attachment to this Agreement shall
be controlling.

5.2 Prior Satisfaction of Certain Requirements. The Parties agree that, prior to the
Effective Date of this Agreement, certain requirements under Measure-Gthe Section 22,0908

Conditions were satisfied in a mutually satisfactory manner. Those requirements include: (i) the
negotiation of the Final Adjusted Purchase Price and payment terms in accordance with the
appraised fair market value of the CSU Property and other relevant factors, as contemplated by
Munieipal-Code—seetionMeasure G, including Section 22.0908(a), (b), (d), and (e); and (ii)
CSU’s comprehensive planning of the future development of the Real Property and the River
Park Property through the Campus Master Plan-Update in accordance with CEQA, including
ample opportunities for public participation related to the Campus Master Plan Update-and the

Final EIR, as required by Munieipal-Code-seetionSection 22.0908(f), (g), and (h)(ii).

53 Completion of Development Features on the Property. Munieipal-Codeseetion,
Section 22.0908(c) identifies various development features required to be completed by CSU on

the QSlLProperty In addltlon CSU eomm&ted—dﬁ-emg—and—after—th%eleettoﬂ—pmeess—fee

MMH complete al—of—thesethe development features isas
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memorialized in SeetiensSection 2.2 and 2.6 of the Declaration of Property Development
Restrictions_and Permitting, and SeetionsSection 2.1 and—22-of the Declaration of Affordable
Housing Restrictions.

54 Mitigation of Significant Environmental Impacts. Munieipal-Codeseetion_Section
22.0908(h) impeses—an-environmental-commitment-on-CSH-teprovides that CSU will take steps

to reach agreements with the City and other public agencies regarding the payment of fair-share
mitigation costs for any identified off-site significant impacts related to campus growth and
development associated with the Project. In addition, Munieipal-CodeseetionSection 22.0908(s)
states that the Sale Transaction wiHghall reflect the Parties’ negotiation of CSU’s fair-share
contributions toward feasible mitigation measures to minimize the gignificant environmental
impacts of the Project._In this regard, CSU’s—ecommitments—to_will complete certain mitigation
measures and pay fair-share contributions toward other mitigation measures related to gignificant
environmental impacts of the Project areas memorialized in Seetions—21-andSection 2.9 of the

Declaration of Property Development Restrlctlons _ammmmmgm%m;

5.5 Development and Maintenance of the River Park Property. MunieipalCode-
seetton_Section 22.0908(i) requires ESH-te-developthat the Sale Transaction shall cause certain
lmprovements on the River Park PrOPGﬁYmdudm.mn.nnLhmmdm.mmmm

below). In addition, CSU agrees to maintain the improved River Park Property in perpetuity, at
its own cost._In this regard, CSUs-eommitmentto_will permit and develop the improvements on

the River Park Property and operate and maintain the improved River Park Property, in
perpetuity and at its own cost, +sgs memorialized in_and in accordance with the terms of the
River Park and Storm Water BMP Development Agreement and the River Park and Storm Water
BMP Maintenance Agreement, both of which will be recorded in the Official Records against the
Real Property and the Rrver Park Property, for the C1ty S beneﬁt upon the Closmg —M—uﬁrerpal—

5.6  Demolition of Existing Stadium and Construction of New Stadium. Munieipal-
Ceodeseetion_Section 22.0908(j) requires that the Sale Transaction_shall result in the demolition,

dismantling, and removal of the EX1st1ng Stadium, and_shall result in the construction of the New
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construction activities isgs memorialized in SeetionsSection 2.3 threuwghand 2.5 of the
Declaration of Property Development Restrictions_and Permitting.

5.7 Public Transit Improvements. Munieipal—Code—seetion_Section 22.0908(k)
requires that the Sale Transaction ghall facilitate the daily and efficient use of the existing

Metropolitan Transit System’s Green Line transit station on the Real Property, ghall
accommodate a planned Purple Line transit station on or about the Real Property, and ghall.
enhance a pedestrian connection to the existing light rail transit center on the Real Property.

Munieipal-Code—seetion_Section 22.0908(c)(5)(I) also requires that the Sale Transaction ghall.
provide for the development of trolley and other public transportation uses and improvements to
minimize vehicular traffic impacts in the vicinity of the Project.__In_this regard, CSU>s-
commitment-to_will fulfill al-efthesethe requirements sags memorialized in Section 2.10 of the
Declaration of Property Development Restrictions_and Permitting.

5.8 Development Fee Requirements. Munieipal-Code—seetion_Section 22.0908(1)
states that the Sale Transaction wiHghall require development on the Real Property to comply

with the City’s development 1mpact fee requlrernents and housmg 1mpact fees/affordable
housmg requirements. mmitmen h-these mer e e

5.9 Parkland Requirements. Munieipal-Codeseetion_Section 22.0908(1) further states
that the Sale Transaction wiHghall require development on the Real Property to comply with the

City’s parkland requirements. Also, Munieipal-CodeseetionSection 22.0908(1) states that the
City shall designate or set aside the improved River Park Property for park purposes pursuant to
San Diego Charter section 55. Fhe_In this regard, the Parties™eomphanee_will comply with

thesethe requirements isand their respective obligations as memorialized in Recital E] and
Article I of the River Park and Storm Water BMP Development Agreement.__Also, Section

| m1mm m of 22

5.10 Reduction of Greenhouse Gas Emissions. Munieipal—Cede—seetion_Section
22.0908(m) states that the Sale Transaction wilighall require CSU to develop the Project in

compliance with the City’s greenhouse gas emission reduction goals, which are largely

encompassed within the City’s Climate Action Plan-_gxisting as of the date the Final EIR was
certified (adopted by the City Council by Resolution R-2016-309 effective December 15, 2015,
as amended by the City Council by Resolution R-2016-762 effective July 12, 2016), CSU’s
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commitment to comply with this requirement is memorialized in Section 2.11 of the Declaration
of Property Development Restrictions_and Permitting.

5.11 Stadium Costs. Munieipal-Code—seetion_Section 22.0908(n) requires the Sale

Transaction to ensure the City does not pay for (i) any rehabilitation costs or demolition,
dismantling, or removal costs associated with the Existing Stadium or (ii) any operating costs,
maintenance costs, or capital improvement expenses associated with the New Stadium. This
requirement is memorialized in Seetions3-2S¢ction 2.3 and 3-32.5 of the Declaration of Property

Development Restrictions_and Permitting.

5.12  Reimbursement of City’s Costs for Public Safety and Traffic Management.
Munieipal-Codeseetion_Section 22.0908(n) furtherrequires the Sale Transaction to provide for

reimbursement of the City’s reasonable costs and expenses jncurred in providing public safety
and traffic management-related activities for games or other events at the CSU Property. This

requirement is memorialized in Section 3-45.2 of the Declaration of Property Development

Restrictions_and Permitting.

5.13  Public-Private Partnerships for Development of the Project. Consistent with
Munieipal-CodeseetionSection 22.0908(0), the Parties agree that nothing in this Agreement or

the Closing of the Sale Transaction will impair or preclude CSU from engaging in public-private
partnerships with CSU’s affiliates or other Persons, including any Developer Entities, to finance,
construct, or operate the Project.

5.14 Environmental Remediation. Munieipal-Code—seetion_Section 22.0908(p) states
that the Sale Transaction wiHghall not impair the City’s ability to continue its plan of

environmental remediation of the Real Property and the River Park Property based on the City’s
ex1st1ng agreements Wrth responsrble parties. %%Par&es—&gre%ﬂ%&t—t—k&s—%mrerp&l—@ed&

env1r0nmental remedlatlon eﬁfeﬁs—wa—t—h—respeet—tegf the Real—llreper%y—erwmw the
River Park Property

5.15 No Imposition or Increase of Taxes. Consistent with Munieipal—Code-
seettonSection 22.0908(q), the Parties agree that nothing in this Agreement or the Closing of the

Sale Transaction will cause any existing taxes paid by City residents to be increased, or any new
or additional taxes to be imposed on the City’s residents.
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5.16 No Prohibition Against [.eases. Sales, or Exchanges. Consistent with Munieipal-
CeodeseetionSection 22.0908(r), the Parties agree that nothing in this Agreement or the Closing

of the Sale Transaction will prohibit CSU from leasing, selling, or exchanging any portion of the

CSU Property to CSU’s current or future affiliate or_current or future auxiliary organization, or
to any other Person, including any Developer EntitiesEntity, as part of any public-private

partnershlp or arrangement.;n.fuﬂhetanmﬁh&Bmaﬂdﬂuhh&Bumm prOVlded however,

that

pfewded—f&ﬁher—that—t&enst%eemphaneemﬂml with San Dlego Charter section 221 CSU

agrees not to assign, to its affiliate or auxiliary organization or any other Person, CSU’s right
under this Agreement to purchase the CSU Property.

5.17 Applicable Taxes for Development on the Property. Munieipal-Code—seetion_
Section 22.0908(s) requires that the Sale Transaction ghall provide for the payment of applicable

taxes related to development and operation of the Project. In addition, Munieipal-Code-
seettonSection 22.0908(c)(5) requires that the Sale Transaction ghall provide for the payment of
specified types of_applicable taxes, such as sales taxes, possessory interest taxes, and transient
occupancy taxes, as applicable, with respect to specified development components of the Project.
Those requirements are memorialized in Section 4 of the PermittingandDeclaration of Property
Development Fee-AgreementRestrictions and Permitting.

5.18 Lease Obligations. Consistent with Munieipal-Code—seetionSection 22.0908(t),
the Parties agree that nothing in this Agreement or the Closing of the Sale Transaction will

change or alter any obligations under any existing lease regarding the use of the Existing
Stadium, including the CSU Existing Occupancy Agreement; provided, however, that consistent
with the Parties’ mutual desire to consummate the C10s1ng on an expedlted ba51s the Partles
have agreed to enter into the Se e

mmmmmww lf the ClOSlng
has not occurred on or before the SeeendaryPrimary Target Closing Datesthe-CSU-NewLease-in-

aceordance-with-Seetion3-2: because of an Injunction Preventing Closing,

5.19 Reservation of Rights in City’s Favor. Municipal Code——seetion__Secction
22.0908(u) states that the Parties shall acknowledge in the Sale Transaction that: (i) certain

portions of the Real Property are owned by the City’s Public Utilities Department, through the
City’s Water Utility Fund; (i1) the City’s Water Utility Fund will receive compensation for its
portion of the_CSU Property; and (iii) the City has reserved rights to extract subsurface water,
minerals, and other substances on the Real Property. Consistent with clauses (i) and (ii) of this
Section 5.19, the Parties acknowledge that the City’s Water Utility Fund will receive 38.7
percent of the net proceeds of the Base Purchase Price, plus its allocable share of the Time-Value
Adjustment Amount whlch w1ll depend on the tlmlng of the actual Closmg Date. ihe

5.20 Cooperation Regarding Easements and Mapping. Munieipal-Code-seetion_Section
22.0908(v) requires that the Sale Transaction provide for the Parties to eeeperateCogperate to
modify or vacate easements or secure lot line adjustments on the Real Property (other than
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easements of the City or its applicable department for which the City retains its full regulatory
discretion) so that development of the Project is facilitated. The Parties’ compliance with this
requirement is described in Sections 6-70.6 through 6-136,12 of this Agreement.

5.21 Prevailing Wages and Worker Protections. Munieipal—Code—seetion_Section
22.0908(w) sets forth three requirements to be memorialized in the Sale Transaction. First, CSU

willghall be required to pay prevailing wages for construction of the New Stadium and other
public improvements, provided that the construction of such New Stadium or other public
lmprovements occurs on state-owned property or 1nvolves the use of state fundlng Second

CSU will be required, g able g
memmllmg_agmmgm& to ensure that all bulldlng and constructlon Work Wlthln
the Project will be performed by contractors and subcontractors licensed by the State of
California, who will make good faith efforts to ensure that their workforce construction hours are
performed by residents of San Diego County. Third, with respect to the New Stadium, CSU will
be required to use good faith efforts to retain qualified employees who currently work at the
Existing Stadium. Those requirements are memorialized in SeetionsSection 2.12 and-3-6-of the
Declaration of Property Development Restrictions_and Permitting, = In addition, to ensure
compliance with applicable prevailing wage laws, including payment, reporting, and
enforcement obligations, as set forth in California Labor Code section 1720 ef seq., CSU
acknowledges that €SH—wil-bethe City is not the awarding body for construction of eachany

component of the Project and—any—ether—n%prevements—requrred or contemplated under this

6. SITE PREPARATION AND REMEDIATION ACTIVITIES.

6.1 Completion of Well Removal and Abandonment Work. From the Effective Date
of this Agreement through and including the Closing Date, the City shalwill use commercially

reasonable efforts to eausegllow Kinder Morgan to complete the Well Removal and
Abandonment Work in accordance with gpplicable I.aw, including the Cleanup and Abatement
Order. CSU acknowledges that the City will not be responsible gr liable for completing the Well
Removal and Abandonment Work and that the City has limited ability to either cause Kinder
Morgan’s completion of the Well Removal and Abandonment Work or ensure Kinder Morgan’s
compliance with gpplicable I aw, including the Cleanup and Abatement Order. CSU further
acknowledges the necessity of the Parties™eceoperative-efforts 1o Cooperate with Kinder Morgan
to ensuregllow Kinder Morgan falillsto fulfill its obligations under the Cleanup and Abatement
Order before and after the Closing Date, including Kinder Morgan’s continued monitoring of
specified sentinel wells, designated as wells T-11, R-10, R-43AS-AD, R-79AS-AM-AD, and
R-87AS. GSU—f&Hhequww}edge&&H—o%EﬁeeH%—Dat%%thﬁ%greemem—Kmden
Mergan—has—po&tpened—t—he_’]:hg Well Removal and Abandonment Work pendm-g—rts—reeer—pt—of—a—

mummmm_mmm_tbe&mm_ Nothmg in thls Agreement shall impose any
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obligation gr liabijlity on the City to incur any material out-of-pocket expenses or liability
whatsoever,_or to retain or to utilize any third party consultants (including experts, advisors, or.
outside counsel), with respect to the Well Removal and Abandonment Work or compliance with
the Cleanup and Abatement Order, to initiate a lawsuit_arbitration, or other proceeding te-
eausefor the purpose of causing Kinder Morgan’s completion of the Well Removal and
Abandonment Work or compliance with the Cleanup and Abatement Order, or to take any
actions with respect to the Well Removal and Abandonment Work or the Cleanup and
Abatement Order before or after the Closing Date. Further, the Parties agree that Kinder
Morgan’s completion of the Well Removal and Abandonment Work or compliance with the

Cleanup and Abatement Order is not a condition precedent to the Closing and shall not be a basis
for elther Party to prevent or delay the Closmg —Hlth%NeH—Remeval—aﬁd—Abaﬁdeﬁmeﬁt—Weﬂe}&

6.2  Circuit 362362, The Parties acknowledge that Circuit 362 constitutes SDG&E’s
backup electric source for the Existing Stadium and provides an electric system redundancy in
the event of the failure of Circuit 149, which constitutes SDG&E’s main electric source for the
Existing Stadium. From the Effective Date of this Agreement through and including the Closing
Date, the City intends to retain Circuit 362 on the Real Property to provide a reliable backup
electric source for any events to be held at the Existing Stadium. CSU intends to cause
SDG&E’s removal of Circuit 362 at the earliest opportunity after the Closing to facilitate the
construction of the Project. Accordingly, before the Closing Date and upon CSU’s request, the
City shalwill submit to SDG&E any necessary application or request for the removal of Circuit
362, to occur promptly after the Closing in accordance with gpplicable [.aw. Further, the City
shall-coeperatereasenablywill Cooperate with CSU’s pre-Closing planning and design activities
relating to the post-Closing removal of Circuit 362. Nothing in this Agreement shall impose any
obligation gr liabijlity on the City to incur any material out-of-pocket expenses or liability
whatsoever,_or to retain or to utilize any third party consultants (including experts, advisors, or.
outside counsel), with respect to the removal of Circuit 362 or any related application or to take
any actions with respect to the removal of Circuit 362 other than as expressly set forth in this
Section 6.2.
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63  64-Temporary Wetland Impact. CSU anticipates that its construction of a new
manhole connection to an existing 96-inch trunk sewer servmg the Real Property will result i in a

edCity owned.
pmpgr_tx ad]agem 1;9 thg B]ygx Eaxk EIQ.QQHX. g;su has thamed the SAA Wlth respect to the
manhole connection work—GSU—shaH a,nd mll conduct the manhole connection work in
compliance w1th d als;—an 4-ma at-eay :

completion of the Wetland Mitigation Project—inelading_and the timely achievement of all
monitoring, maintenance, and compliance standards described in the Wetland Mltlgatlon Project
Agreements s e s
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(@  65-Relocation of Sewer Lines. The City shall-eeoperatewill Cooperate

with CSU’s efforts after the Closmg to relocate %heg&ﬂ_a,m ex1st1ng pﬂbl—}em sewer hnelines on
; , hat-minimizesCSU Property and
Mk_mmmmng 1mpacts to CSU S planned development footprint and traffic
c1rcu1at1on for the PrOJect GSU—Sh&H—G@ﬁ}p%y%#&h—aH—appheab}%aws—memdmg—G&y—smﬁdafd&

a
O

on

O
/\

and federal laws and regulations,  Affer the Closing, CSU will bear all costs and_expenses

associated with: (i) any sewer line relocation and construction on the RealCSU Property and the
River Park Property; and (ii) the provision and usage of sewer capacity, connections, and service
benefitting the RealCSU Property and the River Park Property, including any upgrades or system
1mprovements needed as a dmcﬁ_result of the prOJected sewer-related demands of the Project.

mmmmmm the.E.f&&m&Dm_Ihs 84/96- lnch lnterceptor sewer on the

River Park Property will remain in thetitg current alignment and will not be relocated as part of
the Project.

()  66-Relocation of Water FaelitiesLines. The City shall—ceoeoperatewill
Cooperate with CSU’s efforts after the Closing to relocate any existing publieCity water lines or

facilities on the RealCSU Property or the River Park Property to a new location within-the Real-
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Preperty-that minimizes 1mpacts to CSU’s planned development footprlnt and trafﬁc cnculatlon

addition, the C1ty shal—l—eeeperatemll g}Qngxa_te w1th CSU s efforts after the Closing to obtain
new water meters and irrigation meters to serve the Project, in the capacity and quantity

commensurate with the water demand to be created by the Project as demonstrated in the Water
Supply Assessment

) g : ] ] i After the Closing,
CSU shal—lml], bear all costs an_d_eggmnsgs_assomated w1th (1) any water line/_or facility
relocation and construction on the RealCSU Property and the River Park Property; (ii) the
installation of any new water meters and irrigation meters on the RealCSU Property and the
River Park Property; and (iii) the provision and usage of water capacity, connections, and service
benefitting the RealCSU Property and the River Park Property, including any upgrades or system
1mprovements needed as a mmresult of the pl‘OjeCth water- related demands of the Project.

QM]_]_], ensure that the PI‘O]eCt is de51gned to 1nclude adequate Water service for the River Park
Property—and-theWetland MitigationProjeet-Site, both during Project construction and after
Project completion. All onsite water mains will be privatelygwned and maintained by CSU,
except that the existing 48-inch Alvarado water transmission main—and, the existing 16-inch

water transmission main and the existing pressure reducing station will continue to be
pubkielrowned and maintained by the City.
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6.6  67Parcel Map. As of the Effective Date of this Agreement, CSU has submitted,
and the City is processing, the Parcel Map application, which Parcel Map is intended to ().
accomplish lot line adjustments establishing the RealCSU Property, the River Park Property, and
the balance of the City’s land ownership in the immediate vicinity of the RealCSU Property as
three separate legal parcels and te(il) depict certain public easements and public rights-of-way
needed in connection with the future operation of the Project. To the extent consistent with the
mutual requirements and objectives of the Parties in connection with the Project, the Parcel Map

shatlwill incorporate and identify the permanent locations of (a) the Proposed Public Easement
and Right- of -Way Dedlcatlons%ﬁﬁpﬁee%%appkeaﬂeﬂseth—fu}ﬁ%%pfemmﬂs—aﬂé
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concerning City real property interests, the City will require the Parcel Map fo comply with the
Callfornla Government Code and the Clty S apphcable regulatlons and requlrements relatmg—t&

wlmgm_mma_d_]_f the Parcel Map has been approved by the GrtyRamgs and s1gned
by all Persons having any record title interest in the real properties being adjusted, the-City-

shalCSU will cause the approved Parcel Map to be recorded in the Official Records. The
Parties acknowledge that the recording of the Parcel Map may occur either in connection with
the Closing or after the Closing, and is not a condition precedent to the Closing.

67 6-8—Recording of Easement Agreements. The Parties agree as follows with
respect to the recording of the Grant Deed and the Easement Agreements:

(a) Potential Revisions. All of the Easement Agreements and—th%e&sement—

development of the Project advance, Therefore the final content of certain Easement
Agreements-and-the-easement reservationprovistons-the-Grant Deed may need to be modified
in certain respects before the Closing, but after the Effective Date of this Agreement. Before the
Closing, the Parties shal-eeoperatewill Cooperate with each other in good faith to finalize the
content of the Easement Agreements-and-the-easementreservationprovisionsinthe-GrantDeed,

including any modifications as may be reasonably necessary to satisfy the mutual requirements
and objectives of the Parties in connection with both the Project and their respective property
ewnership-interests to be held after the Closing.

(b) Pre-Map Closing. If the Closing occurs before the Parcel Map wit-bejg
recorded in the Official Records, then the Parties mutually intend that the GrantDeed-and-the-
Easement Agreements for Stage 1 Recordation will be recorded in Senior Lien-Priority against
the RealCSU Property in the Official Records upon the Closing, subject to any mutually
agreeable revisions to the GrantDeed-andsueh-Easement Agreements. In such event, the Parties
shallwill continue to eeeperateCooperate in good faith after the Closing to accomplish the
recording of the Easement Agreements for Stage 2 Recordation in conjunction with the recording

of the approved Parcel Mapmmmmmmwum&um_m

mnmmm_nmas_ CSU agrees that the Easement Agreements for Stage 2 Recordatron that
benefit the C1ty shaﬂml_], be recorded in Senior I:ren—llﬂoﬁt{yLagamst—th%Real—Property—and—GSJcl—

o) 5

(c) Map-Based Closing. If the Closing occurs in conjunction with the
recording of the approved Parcel Map, then the Parties mutually intend that-the-Grant Deed-and-
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all-of the Easement Agreements will be recorded in Senior Lien-Priority against the RealCSU
Property in the Official Records upon the Closing, subject to any mutually agreeable revisions to
the—Grant—Deed—and—such Easement Agreements or any mutual understanding that certain
Easement Agreements are no longer needed based on the then-prevailing circumstances.

6.8  69-Existing Fasements Vacation Approval. As of the Effective Date of this
Agreement, CSU has submitted, and the City is processing, an application for the Existing
Easements Vacation Approval, which is intended to cause the City to vacate the Existing
Easements for Proposed Vacation to the extent those easements are no longer required for the
City’s benefit. The Parties shallwill continue to eeeperateCooperate with each other relating to
the application for the Existing Easements Vacation Approval. If such application both fulfills
the provisions and intent of this Agreement and complies with the City’s applicable regulations
and requirements relating to the City’s Process Five decision-making level for the vacation of
public easements (including Municipal Code section 125.1001 et seq.), City staff shalwill
present the Existing Easements Vacation Approval for the San Diego Planning Commission’s
recommendatlon and the C1ty Councﬂ S cons1derat10n at the earliest practlcable opportunlty _As_

WCSU acknowledges that the San Dlego Plannlng Comm1ss10n retalns discretion
whether to recommend in favor of the Existing Easements Vacation Approval and that the City
Council retains discretion whether to grant the Existing Easements Vacation Approval
application. Nothing in this Agreement requires the San Diego Planning Commission or the City
Council to recommend, approve, or take any particular action with respect to such application.

69  610-Existing Rights-of-Way Vacation Approval. As of the Effective Date of this
Agreement, CSU has submitted, and the City is processing, an application for the Existing

Rights-of-Way Vacation Approval, which is intended to cause the City to vacate the Existing
Rights-of-Way for Proposed Vacation to the extent those rights-of-way are no longer required
for the City’s benefit. The Parties shalwill continue to eeeperateCooperate with each other
relating to the application for the Existing Rights-of-Way Vacation Approval. If such
application both fulfills the provisions and intent of this Agreement and complies with the City’s
applicable regulations and requirements relating to the City’s Process Five decision-making level
for the vacation of public rights-of-way (including Municipal Code section 125.0901 et seq.),
City staff shalwill present the Existing Rights-of-Way Vacation Approval for the San Diego
Planning Commission’s recommendation and the City Council’s consideration at the earliest

practlcable opportunity. Ammmmmwmnmmmmm&mmm
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W_CSU acknowledges that the San Diego Plannlng Comm1ssron retalns
discretion whether to recommend in favor of the Existing Rights-of-Way Vacation Approval and
that the City Council retains discretion whether to grant the Existing Rights-of-Way Vacation
Approval application. Nothing in this Agreement requires the San Diego Planning Commission
or the City Council to recommend, approve, or take any particular action with respect to such
application. To the extent feasible, the City shalwill consolidate the pending applications for
the Existing Easements Vacation Approval and the Existing Rights-of-Way Vacation Approval
for concurrent processing.

610 641-City Public Improvement Plans. CSU shalwill prepare the proposed City
Public Improvement Plans to depict public street-and-utility improvements to be constructed on
the Realrs ;S[] Property and the Rlver Park Property in connectlon with the PrOJect—GSU—shaH tha,t

submrt the proposed C1ty Pubhc Improvement Plans to th%@rty—s—];eve}epment%emee%
Departmentm for revrew and approval and the 1 issuance of any necessary permits:, M

To the extent fea51b1e the C1ty shaﬂmll consohdate the Clty Pubhc Improvement Plans for
processing concurrently with the Existing Easements Vacation Approval application and the
Existing Rights-of-Way Vacation Approval application. CSU shalwill allow the City’s
employees or authorized representatives to access the RealCSU Property from time to time,_upon_
no less than two (2) Business Dav prior written notice from the City, after the Closing to inspect
any work completed by or at the direction of CSU in accordance with the approved City Public
Improvement Plans-and-any—related-permits. CSU shalwjll be solely responsible for the cost of
construction and installation of all public street—and—utility improvements on the RealCSU
Property and the River Park Property.

611 612-Flood Map Revision. The Parties acknowledge that CSU intends to cause
portions of the Project to be graded and removed from the 100-year floodplain during
construction of the Project, subject to FEMA review and approval of the Flood Map Revision.
The City, in its capacity as the floodplain administrator, shal—reasenably—ceooperatewill
Cooperate with the effort to obtain FEMA’s approval of the Flood Map Revision as may be
needed to facilitate CSU’s development of the Project, provided that the City shalwill not be
required to incur any associated material out-of-pocket expenses or liability whatsoever. The
City’s reasonable cooperation shaHwill include the City’s signature of agne or more
“Community Acknowledgment Eetterforms” in reliance on grading plans and related materials
prepared by CSU or its consultants, in form and content reasonably acceptable to the City, and
the City’s reasonable coordination with CSU to submit all applications and materials to FEMA
relating to the Flood Map Revision. CSU shalwill prepare the proposed Community
Acknowledgment LetterEorm and any other applications and materials associated with the Flood
Map Revision in a manner that achieves full compliance with Eaw-ineludingapplicable Law and.

1s1n substantial conformance with the City’s applicable regulations and requirements pertaining
to grading activities in a floodplain. CSU shallwill pay all fees and expenses associated with
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CSU’s preparation, and FEMA’s processing, of all applications and materials relating to the
Flood Map Revision. The Parties shallwill reasonably and promptly eeeperateCooperate with
each other to finalize the content of any submittals made to FEMA and any follow-up responses

to FEMA as rnay be requlred%ad%eﬂTGSU—&h&H—s&bmHe—th%G&y—aﬂﬁappheaﬁeﬂ—fe%

that all grading associated with the establishment and implementation of water quality best
management practices achieves a hydraulic disconnection between the basin areas and the
adjacent San Diego River 100-year floodplain. CSU shalwill bear all costs and expenses.
associated with the performance of any grading activities within any floodplain on the RealCSU
Property and the River Park Property and all costs associated with obtaining the necessary
Approvals for such grading activities.
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6.14 6143-Cooperative Efforts.

() Coordination, . The Parties acknowledge that close cooperation and
coordination will be required to develop the Project after the Closing because, among other
reasons, many public_utilities and facilities owned and operated by the City will need to be
relocated, realigned, constructed, reconstructed, or otherwise impacted-at-ESH s—sele—expense
during construction of the Project and because CSU is required under Measure—Gthe Section.

22.0008 Conditjons and the Additional Public Benefits to complete construction of the New
Stadium and improvements on the River Park Property withinseven{7)-years-afterthe Effeetive-
Date—ofthis—Agreementno later than the Delivery Date. Accordingly, the City agrees to
eooperateCooperate reasonably with CSU’s implementation of the Project and to fimely process
for consideration all applications for necessary_applicable Approvals, including encroachment
permits for construction within public rights-of-way, City Public Improvement Plan approvals,

and the granting of utility, drainage, or other easements, upon CSU’s payment of applicable City
processing fees and subject to CSU’s compliance with applicable I.aw, including the City’s

applicable rules and regulations. The City also agrees reasonably and timelv to support and help
facilitate CSU’s applications with other governmental entities with respect to any development

activities on the PrOJect as long as such app11cat1ons comply with I:aw—&nd—de—ﬁe{—aévefsel—y
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615 614-Municipal Services. The City shaleoeperatewill Cooperate in providing
water, sewer, fire;-and other municipal services (excluding police services) with respect to the

RealCSU Property on the same terms and conditions, and based on the same cost structure,

available to the general public. Pursuant to California Education Code section 67381, San Diego
State University Police Department, acting as the campus law enforcement agency, through its
authority under Penal Code section 830.2(c), shall have primary authority for providing police or

security services, including the investigation of criminal activity, on the RealCSU Property.

Prior to the Closing Date, and outside of the Escrow, the Parties shal-eausewill Cooperate with
the goal of causing their respective law enforcement agencies (i.e., San Diego Police Department
and San Diego State University Police Department) to enter into a written memorandum of
understanding that identifies and allocates responsibilities and, if applicable, costs, between the
law enforcement agencies for providing police services and responding to incidents on the
RealCSU Property and on areas contiguous to the RealCSU Property, including the River Park

Property.
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617 635 Survival. The provisions of this Section 6 shall survive the Closing to the
extent that any pertinent obligations have not been fully satisfied as of the Closing.

7. RIGHTS AND OBLIGATIONS REGARDING ANY NEW LAWSUIT.

7.1 CSU’s Assumption of Risk. Notwithstanding anything to the contrary in this
Agreement, CSU assumes all risk of delays or damages that may result from any Third Person’s

initiation of any New Lawsuit,including the pavment of [.egal Costs.

7.2 CSU’ nght to Terminate Agreement If any Third Person 1n1t1ates a New
it ] ed as a d¢ : grest, prior to
the Closing, then at any tlme prior to the Closmg, CSU shall have the rlght to cancel the Escrow
and terminate this Agreement by delivering written notice of termination to the City and Escrow
Agent, in which case the Parties and the Escrow Agent shall proceed in accordance with Section
9.11.

7.3 CSU’s Defense and Indemnification of City. If any Third Person initiates a New
Lawsuit Adwversegdverse to the City, then CSU agrees to defend, indemnify, and hold harmless
the City Indemnified Parties from and agamst all Claims related to or COl’IlpI'lSll’lg the New
Lawsult The ity sh etrttthe Q A e & < &

m._The provisions of thls Sectlon 7.3 MMMMMMQWJ&W

12.6 and shall survive the Closing or the termination of this Agreement, as applicable.
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7.4  Reasonable Cooperation. If any Third Person files a New Lawsuit in which CSU
is named as a defendant, a respondent, or a real party in interest, then the City shall reasonably-
eoeperateCooperate with CSU’s defense of such New Lawsuit; provided, however, that the City

shall not incur any liability whatsoever nor shall the City be required to incur any related

out-of-pocket expenses_or costs. The provisions of this Section 7.4 shall survive the Closing or
the termination of this Agreement, as applicable.

8. CONDITIONS PRECEDENT TO THE CLOSING.

8.1 CSU’s Conditions. Provided that the failure of any condition to be satisfied is not
due to CSU’s defauktDefault under this Agreement, CSU’s obligation to purchase the_CSU
Property from the City on the Closing Date shall be conditioned upon the satisfaction, or CSU’s
signed written waiver, of each of the following conditions precedent on or before the Closing
Date:

(a) Title Policy. Title Company shall be irrevocably committed to issue the
Title Policy at the Closing upon payment of Title Company’s premium.

(b) City’s Deliveries. The City shall have delivered to Escrow Agent, at or
before the Closing, all items to be delivered by the City as described in Section 9.5.

(c) City’s Representations and Warranties. Each of the City’s representations

and warranties set forth in Section 10.2 shall be true and correct in all material respects as of the
Closing Date.

(d) City’s Performance. The City shall have performed all of its material
obligations pursuant-terequired by this Agreement_to be performed before the Closing, including

the City’s covenants under Section 10.1.

(e) City Approval Actions. The City Council shall have approved the City
Approval Actions._

0 N . N
.;I.WHMMMW

(g HCSU’s Closing Statement. CSU shall have reasonably approved CSU’s
escrow closing statement as described in Section 9.8.

8.2  City’s Conditions. Provided that the failure of any condition to be satisfied is not
due to the City’s defaultDefault under this Agreement, the City’s obligation to sell the_CSU
Property to CSU on the Closing Date shall be conditioned upon the satisfaction, or the City’s
signed written waiver, of each of the following conditions precedent on or before the Closing
Date:

(a) CSU’s Deliveries. CSU shall have delivered to Escrow Agent, at or
before the Closing, all items to be delivered by CSU as described in Section 9.4.

44___Workshare Compare comparison of PSA main body v5.doc and 1-PSA - Main Body.doc.
Performed on 4/29/2020.



(b) CSU’s Representations and Warranties. Each of CSU’s representations
and warranties set forth in Section 10.3 shall be true and correct in all material respects as of the
Closing Date.

(c) CSU’s Performance. CSU shall have performed all of its material
obligations pursuant-terequired by this Agreement_to be performed before the Closing.

(d) CSU Approval Actions. The CSU Board of Trustees shall have approved
the CSU Approval Actions.

(e) City’s Closing Statement. The City shall have reasonably approved the
City’s escrow closing statement as described in Section 9.8.

8.3 Failure of Closing Conditions. Provided that the failure of any condition
precedent under this Section 8 to be satisfied is not due to either Party’s defauktDefault under
this Agreement, the Party benefitted by the condition precedent shall be entitled to (i) waive the
unfulfilled condition in writing and proceed with the Closing (if the Closing is feasible under
such circumstances), without modification to, or abatement of, the Final Adjusted Purchase
Price, or (ii) cancel the Escrow and terminate this Agreement by delivering written notice to the
other Party and Escrow Agent within ten (10) Business Days after the scheduled Closing Date.
Upon delivery of the written notice of termination, the Parties and Escrow Agent shall proceed in
accordance with Section 9.11. If either Party terminates this Agreement in accordance with this
Section 8.3; such Party shall not incur any resulting liability to the other Party or any other
Person.

9. JOINT ESCROW INSTRUCTIONS.

9.1 Opening of Escrow. The purchase and sale of the CSU Property shall take place
through the Escrow to be administered by Escrow Agent. Within one (1) Business Day after
receiving the City’s delivery of the duplicate original of this Agreement in accordance with
Section 2-8;2.7, Escrow Agent shall sign and deliver to each Party a copy of Escrow Agent’s
Consent, which shall confirm the Escrow Opening Date.

9.2  Escrow Instructions. This Section 9, together with Section 2, constitute the joint
escrow instructions of the Parties to Escrow Agent for the conduct of the Escrow for the
purchase and sale of the CSU Property, as contemplated by this Agreement. The Parties shall
sign such further escrow instructions consistent with the provisions of this Agreement as may be

reasonably requested by Escrow Agent.__Lither Party may prepare supplemental cscrow.
. . . ith . i bi ] her Party’
reasonable approval, In the event of any conflict between the provisions of this Agreement and
any further escrow instructions requested by Escrow Agent_or prepared by either Party, the
provisions of this Agreement shall control unless the Parties have expressly stated their mutual
intent in the further escrow instructions to supersede any provisions of this Agreement.

9.3 Escrow Agent’s Authority. The Parties authorize Escrow Agent to: (i) pay and
charge the Parties for their respective shares of the applicable fees, taxes, charges, and costs
payable by either Party regarding the Escrow; (ii) release each Party’s escrow closing statement
to the other Party; (ii1) file all Recordable Closing Documents with the County Recorder for
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recording in the Official Records, pursuant to the joint instructions of the Parties; and (iv) utilize
documents signed by each Party in counterparts, including attaching separate signature pages to
one original of the same document.

9.4 CSU’s Escrow Deposits. CSU shall deposit all of the following items into the
Escrow at least one (1) Business Day before the Closing Date:

(a) Closing Statement. CSU’s escrow closing statement, signed by CSU’s
authorized representative(s);

(b) Closing Document Deliverables. All Closing Document Deliverables,
signed by CSU’s authorized representative(s), and acknowledged by a notary public (where
applicable with respect to documents to be recorded in the Official Records);

(c) Closing Funds. All monetary amounts, in Immediately Available Funds,
required to be deposited into the Escrow by CSU under the terms of this Agreement to close the
Escrow, as shown in CSU’s signed escrow closing statement; and

(d) Other Reasonable Items. Any other money or documents required to be
delivered by CSU under the terms of this Agreement or as reasonably requested by Escrow
Agent or Title Company to close the Escrow or comply with Law.

9.5  City’s Escrow Deposits. The City shall deposit all of the following items into the
Escrow at least one (1) Business Day before the Closing Date:

(a) Closing Statement. The City’s escrow closing statement, signed by the
City’s authorized representative(s);

(b) Closing Document Deliverables. All Closing Document Deliverables,
signed by the City’s authorized representative(s), and acknowledged by a notary public (where
applicable with respect to documents to be recorded in the Official Records); and

() Other Reasonable Items. Any documents required to be delivered by the
City under the terms of this Agreement or as reasonably requested by Escrow Agent or Title

Company to close the Escrow or comply w1th Lawdndudmg_amﬁﬁdmmm_dgmnummhg

9.6 Closing Procedure. Upon Escrow Agent’s receipt of written confirmation from
the Parties that their respective conditions precedent to the Closing are satisfied or waived,
Escrow Agent shall facilitate the Closing by taking all of the following actions:

(a) Recording and Distribution of Documents. Escrow Agent shall cause the
Recordable Closing Documents to be filed with the County Recorder for recording in the
Official Records regarding the Real Property fand;—if-appheable; the River Park Property} upon
the Closing in the order of priority shown in the Recordable Closing Documents List. Upon the
Closing, Escrow Agent shall deliver, to the Parties and any other Person designated in the

46___Workshare Compare comparison of PSA main body v5.doc and 1-PSA - Main Body.doc.
Performed on 4/29/2020.



written joint escrow instructions of the Parties, conformed copies of all Recordable Closing
Documents that have been filed with the County Recorder for recording in the Official Records

and a fully-executed original of all other documents identified on the Closing Documents List
deposited into the Escrow before the Closing. Each conformed copy of a Recordable Closing

Document shall show all recording information.

(b) Funds. Escrow Agent shall distribute all funds held in the Escrow
pursuant to the approved escrow closing statements.

(©) FIRPTA Affidavit. Escrow Agent shall file the completed FIRPTA
Affidavit, as identified in the Closing Documents List, with the United States Internal Revenue
Service.

(d) Form 593-C. Escrow Agent shall file the completed Form 593-C, as
identified in the Closing Documents List, with the California Franchise Tax Board.

(e) Title Policy. Escrow Agent shall obtain from Title Company, and deliver
to CSU, with a copyv to the City, the Title Policy issued by Title Company.

9.7 Timing of Closing:,

() Primary Target Closing Date, The Parties shall reasonably endeavor to
accomphsh the Closmg on or before the Prlmary Target Closmg Date—er—ff—apphe&b}%eﬁ—er—
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ngg.&.r_anmal_th&m.f_ If. for any reason Q.thszu.h.an.an.lmnnmgnlm&nxmgﬂgma_the
Closmg has not occurred on or before the Qﬁ-ts&d%elesmg—Da&Lﬂqen—aﬂy—P&&y—ne{—theﬁ—ﬂﬁk
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Wmmmmmwmm under this Agreement may

cancel the Escrow and terminate this Agreement, without liability to the other Party or any other
Person for such cancellation and termination, by delivering written notice of termination to both
the other Party and Escrow Agent. Following any such written notice of termination, the Parties
and Escrow Agent shall proceed pursuant to Section 9.11. Without limiting the right of either
Party to cancel the Escrow and terminate this Agreement pursuant to this Section 9.7, if the

Closing does not occur on or before the OutsidePrimary Target Closing Date_if no Injunction.
Preventing Closing has been issued, and neither Party has exercised its contractual rlght to
cancel the Escrow and terminate this Agreement under this Section 9.7-before,_then the Closing
shall _occur as soon as reasonably possible following the first date on which Escrow Agent
delivers g written “readiness” notice to both Parties that the Closing is ready to occur in
accordance with the terms and condltlons of this Agreement—ﬂ%en—%he#@lesmg—shaﬂ—ee&mas—seeﬁ

9.8 Closing Statements and Escrow Costs. The Parties shall jointly notify Escrow
Agent when they reasonably believe the Closing is ready to occur at an estimated future date.
Escrow Agent shall calculate the Final Adjusted Purchase Price, based on the estimated Closing
Date provided by the Parties and utilizing the calculation method and illustrative examples
contained in the definition of the Final Adjusted Purchase Price in this Agreement. Escrow
Agent shall deliver an escrow closing statement to each Party at least four (4) Business Days
before the Closing Date, identifying Escrow Agent’s calculation of the Final Adjusted Purchase
Price and specifying the costs to be borne by each Party upon the Closing. The City shall pay all
recording fees, all documentary transfer taxes, one-half of Escrow Agent’s charges for
conducting the Escrow, and the premium charged by Title Company for the Title Policy,
excluding the cost of any endorsements in the Title Policy that may be requested by CSU and the
cost associated with any extended coverage in the Title Policy above and beyond the standard
coverage in a-Califerniagn American L.and Title Association owner’s title policy. CSU shall pay
one-half of Escrow Agent’s charges for conducting the Escrow, the cost of any endorsements in
the Title Policy that may be requested by CSU, and the cost associated with any extended
coverage above and beyond the standard coverage in a—Califerntagn American Land Title
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Association owner’s title policy. All other charges, fees and taxes levied by each and every
governmental authority relative to the conveyance of the CSU Property through the Escrow shall
be paid by the applicable Party, as customary in San Diego County. Each Party shall not
unreasonably disapprove, or unreasonably delay its approval of, such Party’s escrow closing
statement.

9.9 Prorated Items. When preparing the escrow closing statement for each Party,
Escrow Agent shall prorate the following items between the Parties_as_of the date and time
described below: (i) all ad valorem taxes and special taxes or assessments levied or assessed
against the CSU Property;—and (ii) all utility costs and other expenses of operating the Real
Property, if any—The_and (iii) all collected and uncollected rent and other income pursuantto the.
Leases in effect on the Closing Date, If applicable, the taxes and assessments shall be prorated
for the year of the Closing as of 11:59 p.m. on the day immediately preceding the Closing Date.
If the Closing occurs before the tax rate or the assessed valuation is fixed for the then-current
year, the prorating of ad valorem taxes shall be based upon the tax rate and the assessed
valuation for the preceding tax year. The utility costs and other expenses of operating the Real
Property shall be prorated for the month of the Closing as of 11:59 p.m. on the day immediately
preceding the Closing Date, utilizing the most recently available meter reading or other reliable
information that the Parties reasonably agree upon for purposes of apportioning such costs and
expenses. The Parties agree to reasonably apportion applicable taxes and costs between them
upon the Closing, consistent with the provisions of this Section 9.9. The Closing shall constitute
the final reconciliation of all taxes and costs to be apportioned between the Parties with respect

to the Real Property. %%Pa%ttes—s%mﬂ—net—&ndeﬁak%aﬂy—pest—@lesmg—adj&smqem—e%

rgmm;gd IQ g S! ] gnd thg ( ;11}¥ sha” hayg 0o mght {0 s;;gh lncome, Promptly after the Closmg, the

City shall provide written notice to each tenant under each Lease that the Lease has been
ass1gned to CSU and that all future rental payments under the Lease af%ewed—te—GSU—m_ths;

9.10  Escrow Cancellation Charges. If the-Closingdeesnot-oceur, due to the City’s
defaultDefault under this Agreement, the Closing does not occur, the City shall pay any ordinary

and reasonable Escrow and title order cancellation charges charged by Escrow Agent and Title
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Company. If the-Clesing-doesnetoeceur, due to CSU’s defavttDefault under this Agreement, the_

Closing does not occur, CSU shall pay any ordinary and reasonable Escrow and title order
cancellation charges charged by Escrow Agent and Title Company. If the Closing fails to occur

for any reason other than either Party’s defaultDefault, each Party shall pay one-half of any
ordinary and reasonable Escrow and title order cancellation charges charged by Escrow Agent
and Title Company.

9.11 Escrow Cancellation. If this Agreement is terminated pursuant to a contractual
right granted to either Party in this Agreement to terminate this Agreement (other than due to the
other Party’s defaultDefault), the Parties shall do all of the following:

(a) Cancellation Instructions. The Parties shall, within five (5) Business Days
after Escrow Agent’s written request, sign any reasonable Escrow cancellation instructions
requested by Escrow Agent.

(b) Return of Funds and Documents. Within ten (10) Business Days after a
Party has delivered a written notice of termination to the other Party and Escrow Agent in
accordance with this Agreement: (i) CSU or Escrow Agent shall return to the City all documents
previously delivered by the City to CSU or Escrow Agent, respectively, regarding the Escrow;
(i1) the City or Escrow Agent shall return to CSU all documents previously delivered by CSU to
the City or Escrow Agent, respectively, regarding the Escrow; (iii) Escrow Agent shall, unless

0therw1se pr0V1ded in th1s Agreement—aﬁd—uﬂiess—aﬁy—pemeﬂ—e#ﬂa%&mes{—Meﬁe}FDepeﬁk

to CSU all funds dep0s1ted into the Escrow by CSU less CSU S share of customary and
reasonable Escrow and title order cancellation charges (if any) in accordance with Section 9.10;
and (dly) Escrow Agent shall, unless otherwise provided in this Agreement, return to the City all
funds deposited in the Escrow by the City, less the City’s share of customary and reasonable
Escrow and title order cancellation charges (if any) in accordance with Section 9.10.

9.12 Report to IRS. For the purpose of complying with Internal Revenue Code section
6045(e), Escrow Agent is designated as the “person responsible for closing the transaction” and
also as the “reporting person” who must file any informational report with the Internal Revenue
Service concerning the transaction contemplated by this Agreement, as required by applicable.
Law. After the Closing and before the last date on which any report is required to be filed with
the Internal Revenue Service, if such report is required pursuant to Internal Revenue Code
section 6045(¢e), Escrow Agent shall report the gross proceeds of the purchase and sale of the_
CSU Property to the Internal Revenue Service on Form 1099-B, W-9, or such other form as may
be specified by the Internal Revenue Service pursuant to Internal Revenue Code section 6045(e).
Concurrently with the filing of such report with the Internal Revenue Service, Escrow Agent
shall deliver a copy of the filed report to the Parties.

10. COVENANTS, REPRESENTATIONS, WARRANTIES, AND WAIVERS.

10.1 City’s Covenants. The City covenants and agrees with CSU as follows with
respect to the time period between the Effective Date and the Closing Date:
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(a) No Changes to Agreements. The City shall not modify or amend any
Leases, Service Contracts, or other agreement respecting the Real Property, or enter into any
new lease or contract respecting the Real Property, without obtaining CSU’s prior written
approval, which shall not be unreasonably withheld or delayed.

(b) Normal Maintenance. Except as otherwise set forth in the CSU Exrstlng
Occupancy Agreement (as—a
Agreement)-or the CSU New Lease the Crty shall rnarntaln theﬁSﬂ Property con51stent w1th its
present condition, except for ordinary wear and tear, and in accordance with the same standards
that the City has customarily observed in its ownership and management of the Real Property.

) No New Title Exceptions. Except as otherwise contemplated in or
permitted by this Agreement, the City shall not cause, permit, allow, or suffer any change to the
title condition of the Real Property other than the Permitted Title Exceptions.

10.2 City’s Representations and Warranties. All of the City’s representations and
warranties set forth in this Section 10.2 shall be true upon the Effective Date (except with respect.

to Section 10.2(a) which shall be true upon the Closing only) and shall be deemed to be repeated

at and as of the Closing and shall survive the Closing for a time period of one (1) year. The City
represents and warrants to CSU that:

(a) Due Authorrzatlon The 51gnature and delivery of this Agreement by the
been

duly and Valldly authorlzed and approved by all necessary actlon of the City.

(b) No Default. The signature and delivery of this Agreement and the
consummation of the transactions contemplated by this Agreement will not result in any breach
of the terms or conditions of, or constitute a default under, any instrument or obligation by which
the City is bound, or violate any order, writ, injunction, or decree of any court in any litigation to

which the City is a party, Such representation and warrant shall not apply to any New Lawsuit,
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103 CSU’s Representations and Warranties. All of CSU’s representations and
warranties set forth in this Section 10.3 shall be true upon the Effective Date (except with respect.

1o Section 10.2(a) which shall be true upon the Closing only) and shall be deemed to be repeated
at and as of the Closing and shall survive the Closing-_for a time period of one (1) vear, CSU

represents and warrants to the City that:

(a) Due Authorlzatlon The s1gnature and dehvery of th1s Agreement by CSU
A ave been duly

and Vahdly authorlzed and approved by all necessary actlon of CSU

(b) No Default. The signature and delivery of this Agreement and the
consummation of the transactions contemplated by this Agreement will not result in any breach
of the terms or conditions of, or constitute a default under, any instrument or obligation by which

53__Workshare Compare comparison of PSA main body v5.doc and 1-PSA - Main Body.doc.
Performed on 4/29/2020.



CSU is bound, or violate any order, writ, injunction, or decree of any court in any litigation to

which CSU is a party._Such representation and warrant shall not apply to any New [awsuif,

() CSU’s Sophistication. CSU is a sophisticated purchaser and is familiar
with acquiring, owning, developing, and operating real property similar to the CSU Property.
CSU has relied solely upon its own inspection, investigation, and analysis of all relevant matters
in deciding to confirm its approval of the condition of the CSU Property pursuant to_this

Agreement and fo enter into and execute this Agreement.

(d) No Assignment. CSU has not made, whether voluntarily, involuntarily, or
by operation of Law, an assignment of, or a commitment to assign, any of CSU’s rights or
obligations under this Agreement, except to the extent that the City has given prior written
consent to the assignment in accordance with Section 16.2.

104 CSU’s Acknowledgments and Waivers. CSU provides the following
acknowledgments and waivers for the City’s express benefit, all of which shall survive the

Closing:

(a) CSU’s Investigation. As authorized by the CSU Entry Permit, CSU made
an independent investigation and analysis, to the extent CSU deemsdeemed necessary or
appropriate, concerning the physical condition, development potential, use, sale, and occupancy
of the CSU Property and the value of the_CSU Property. Such investigation and analysis
included: the present and future economic value of the CSU Property and the feasibility of
developing or marketing the CSU Property for CSU’s intended purposes; an environmental
analysis as required by gpplicable I.aw; the soils condition of the CSU _Property; the presence of
Hazardous Substances on or affecting the_CSU Property and the actual or potential need for
remediation of such Hazardous Substances; the future availability and adequacy of water, sewer,
and other utilities serving the CSU Property; present—er—futuregpplicable Law, limitations,
restrictions, conditions, or requirements affecting the_CSU Property; the existence and effect of
covenants, conditions, restrictions, and requirements set forth in—recerded-documents—affeeting

the—Property_the Permitted Title Exceptions; and possible costs associated with CSU’s
development, grading, and construction of improvements on the CSU_Property. CSU

acknowledges that its approval of the condition of the CSU Property pursuant to this Agreement
evidences all of the following: (i) to the extent that CSU’s own expertise with respect to any
matter regarding the CSU Property is insufficient to enable CSU to reach an informed conclusion
regarding such matter, CSU has engaged the services of Persons qualified to advise CSU with

respect t0 such matters (i1) gxggpx with respect to Ihg gXpress covenants rgpmsgmgngns and

Mmmulgm CSU has received assurances acceptable to CSU, by means
independent of the City or the City’s representatives, of the truth of all facts material to CSU’s

acquisition of the CSU Property; and (iii)) CSU is acquiring the_CSU Property as a result of
CSU’s own knowledge, inspection, and investigation of the CSU Property and not as a result of
any statement or representation made by the City or the City’s representatives relating to the
condition of the CSU Property, unless such statement or representation is expressly set forth in

this Agreement_orin any other agreement entered into between the Parties at the Closing.
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(b) CSU’s Acceptance of Property CSuU acknowledges that_w

QIhQI ggmgmgm gmgmd m;g be];mggn Ihg EﬂII]QS ax the Closing, the C10s1ng shall eV1dence
CSU’s unconditional and irrevocable acceptance of the CSU Property in the_CSU Property’s

“AS IS, WHERE IS” condition, subject to all faults and defects. CSU further acknowledges that
the City has not made, and expressly disclaims, any express or implied warranties with respect to
the_CSU Property, including: (i) the structural, geotechnical, or physical condition of the_CSU
Property; (i1) the existence or absence of any Hazardous Substances on, under, or affecting the_
CSU Property; (iii) the content or accuracy of any report, sample, results, study, opinion, or
conclusion of any soils, toxic, environmental, or other engineer, consultant, or other Person who
has examined the_CSU Property; (iv) the content or accuracy of any information disclosed to
CSU by any of the City Indemnified Parties, or any engineer, consultant, planner, governmental
employee, or other Person in connection with CSU reviewing the feasibility of development of,
and otherwise investigating, the CSU Property; (v) the availability of building permits or other
permits or approvals for the CSU Property by any state or local governmental bodies with
Jurlsdlctlon over the QSJLProperty and by any adj acent landowners (Vl) W

WMWJM&H&LMMWJM current compliance of the QSlL

Property with Law; (vii)_without limiting the City’s obligations, if any, to provide any such
services, the availability or capacity of sewer, water, or other utility connections to the CSU_

Property; and (viii) the suitability of the CSU Property for CSU’s intended uses. (¢} cSY’s
A mption—of—Oblisations—Relatine—to—Hazardou abstance AGREE A

) 5-CSU’s Assumption of Risk and Waiver of Claims. UPON THE
CLOSING, CSU ASSUMES THE RISK THAT ADVERSE PROPERTY CONDITIONS,

INCLUDING CONSTRUCTION DEFECTS AND ADVERSE PHYSICAL AND
ENVIRONMENTAL CONDITIONS, MAY NOT HAVE BEEN REVEALED BY CSU’S
INVESTIGATIONS OF THE CSU _PROPERTY. UPON THE CLOSING, CSU
RELEASES THE CITY INDEMNIFIED PARTIES FROM ANY AND ALL CLAIMS OF
ANY AND EVERY KIND OR CHARACTER, KNOWN OR UNKNOWN, THAT CSU
MIGHT HAVE ASSERTED OR ALLEGED AGAINST THE CITY INDEMNIFIED
PARTIES AT ANY TIME BY REASON OF OR ARISING OUT OF ANY LATENT OR
PATENT CONSTRUCTION DEFECTS OR PHYSICAL CONDITIONS, VIOLATIONS
OF LAW, AND ANY AND ALL OTHER ACTS, OMISSIONS, EVENTS,
CIRCUMSTANCES, OR MATTERS REGARDING THE_CSU PROPERTY.
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d) ) CSU’s Waiver of Section 1542. REGARDING ALL RELEASES
OF CLAIMS IN THIS AGREEMENT, CSU EXPRESSLY WAIVES ALL RIGHTS

UNDER CALIFORNIA CIVIL CODE SECTION 1542, AS AMENDED OR MODIFIED,
WHICH CURRENTLY PROVIDES:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICHIHAT THE CREDITOR OR RELEASING PARTY
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR
HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE_AND THAT, WHICH IF KNOWN BY HIM OR
HER-MUST, WOULD HAVE MATERIALLY AFFECTED
HIS OR HER SETTLEMENT WITH THE DEBTOR_QR

RELEASED PARTY.

() H—CSU’s Acknowledgment. CSU ACKNOWLEDGES AND
AGREES THAT CSU HAS CAREFULLY REVIEWED THIS SECTION 104,
DISCUSSED ITS IMPORT WITH LEGAL COUNSEL, AND IS FULLY AWARE OF ITS
CONSEQUENCES, AND FURTHER ACKNOWLEDGES AND AGREES THAT THE
PROVISIONS OF THIS SECTION 104 ARE A MATERIAL PART OF THIS
AGREEMENT. IN ANY EVENT, CSU’S RELEASE, WAIVER, OR DISCHARGE
SHALL NOT APPLY AND SHALL BE OF NO FORCE OR EFFECT FOR ANY

CLAIMS ARISING OUT OF THE CITY’S FRAUD-OROR RELATING, DIRECTLY OR

INDIRECTLY, FROM (D THE ACTIVE NEGLUIGENCE, SOLE NEGLIGENCE OR

SOLE WILLFUL MISCONDUCT OF ANY OF THE CITY INDEVINIFIED PARTIES,
(D THE CITY’S BREACH OF ANY COVENANT, REPRESENTATION, OR

WARRANTY EXPRESSLY SET FORTH IN THIS AGREEMENT-_OR_IN ANY

NON-PRIVILEGED REPORTS. STUDIES. ANALYSES, MEMOS,
CORRESPONDENCE, LITIGATION FILES AND OTHER INFORMATION THAT THE_
CITY POSSESSES FROM THE LITIGATION THAT RESULTED IN THE KINDER.
MORGAN SETTLEMENT AGREEMENT. THIS COVENANT TO COOPERATE
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*%% CSU’s Initials: wkk

11. ENCUMBRANCETREATMENT OF_SELECT FUNDS-EOR POST-CLOSING-
ACTIVITIES.

11.1  City’s Encumbrance of Funds. As part of the City Approval Actions, the City
shall encumber, and set aside in a designated joint escrow account_with Escrow Agent, a portion

of the City General Fund S share of the Flnal Ad]usted Purchase Prlce proceeds in the amount of

|2Q¥§|Qnmgnt Eunds shall hg r§|ga§gd 110} g;s” 110} ﬁ]nd Ihﬁ I§|QQEIJQD Qf 521];;4 ut111t1es and other
public facilities and completing other site work including excavation and grading, and other
mutually beneficial site development activities-n-thePrejeet that, in the City’s reasonable view,

serve a valid public purpose and benefit the City’s interests (excluding any costs relating to the
design, construction, or maintenance of the New Stadium or the River Park Property

improvements, or the demolltlon of the Existing Stadlum) _Rmhmms_smﬂ_mmmr_
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11.3  Survival. The provisions of this Section 11 shall survive the Closing.

12. DEFAULT AND REMEDIES.

12.1  Occurrence of Default. A Party shall be in “default” under this Agreement in any

of the following circumstances_(¢ach a “‘Default™):

(a) Monetary/Escrow Default. A Party fails to timely pay or deposit any
amount of money, bond, surety, or evidence of any insurance coverage required under this
Agreement, or a Party fails to timely submit any funds or documents to Escrow Agent as
reasonably necessary to close the Escrow in accordance with this Agreement, and this
circumstance continues for five (5) Business Days after the Party in breach of its contractual

obligation-(fer-purpeses—of-this-Seetion12-the “Partyin-breach™ receives written notice from

the other Party identifying the nature of the breach.

(b) Non-Monetary Default. A Party fails to perform any of such Party’s
non-monetary obligations under this Agreement or to comply with any material restriction or
prohibition in this Agreement, and this circumstance continues for ten (10) Business Days after
the Party in breach_of its contractual obligation receives written notice from the other Party
identifying the nature of the breach; provided, however, that the Party in breach shall be entitled
to a time extension of up to twenty (20) additional Business Days to cure the breach if: (i) the
Party in breach delivers written notice to the other Party within the initial 10-Business Day cure
period confirming (with supporting evidence) that the Party in breach cannot reasonably cure the
breach within the initial cure period and stating that the Party in breach intends to cure the
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breach as expeditiously as possible; and (ii) the Party in breach diligently prosecutes the cure of
the breach to completion within the 20-Business Day extension period.

&) {&-Prohibited Transfer. Any of the following types of transfers occurs_
prior to the Closing: (i) CSU assigns or transfers its interest in this Agreement, in whole or in

part w1th0ut the C1ty s prlor ertten consent—(eeeept—th&t—ﬂa%@SU—s—entﬁLmte—&nffDevelepment—

or (11) an as51gnment or transfer of CSU’s interest in th1s Agreement in whole or in part, occurs
involuntarily or by operation of Law.

12.2  City’s Pre-Closing Default. If the City is in defauvltunderthisAgreementDefault
of its obligations prior to the Closing, CSU’s sole remedy for such City Default shall be to elect
one of the following options: (i) waive the effect of the City’s default-and-proceed-to-consummate-
the-SaleTransaction—under—this-AgreementDefault; (i1) terminate this Agreement by delivering

written notice of termination to the City and Escrow Agent, in which case the Parties and Escrow
Agent shall proceed in accordance with Section 9.11; or (iii) bring an action for specific
performance of the City’s obligations under this Agreement within thirty (30) calendar days after
the end of the cure period for the City’s uncured defauktDefault under this Agreement. CSU
shall not be entitled under any circumstances to recover from the City any speculative,

consequentlal—eeﬂateral—speeral—ﬂ punltlve—eﬁmdﬁeekd-amages—anydﬂ%%gene&@epenses—aﬂy

: damages incurred or
clalmed to have been 1ncurred asa result of the C1ty S deﬁa&}tm under this Agreement.

12.3 CSU’s - i efault.

(a)  City’s Flection. If CSU is in defauktDefault of its obligation to Closc
Eﬁm under thlS Agreement the Crty s sole Wemedy shall be to-elect-one-ofthe-

3}r&nsaeﬁen—uneler—thrs—Agreement—er—€n9 termmate thrs Agreement by dehverrng wrrtten notlce of

termination to CSU and Escrow Agent, in which case the City shall receive or retain the Earnest
Money Deposit as liquidated damages and as consideration for the City accepting this
Agreement and affording CSU with all of its rights under this Agreement.

(b) Determination of Liquidated Damages-_for CSU Default With Respect
to_Closing of Escrow., THE PARTIES ACKNOWLEDGE THAT IT WOULD BE
EXTREMELY IMPRACTICAL AND DIFFICULT TO ASCERTAIN THE ACTUAL
DAMAGES THAT WOULD BE SUFFERED BY THE CITY IF THE CLOSING DOES
NOT OCCUR DUE TO CSU’S DEFAULT. THE PARTIES HAVE CONSIDERED
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CAREFULLY THE LOSS TO THE CITY OCCASIONED BY THE NEGOTIATION QF.
AND SIGNATUREEXECUTION OF THIS AGREEMENT, THE CITY’S EXPENSES
INCURRED IN CONNECTION WITH PREPARING THIS AGREEMENT AND
COOPERATING WITH CSU’S DUE DILIGENCE INVESTIGATION OF THE
PROPERTY, THE EXPENSES OF THE CITY’S PERFORMANCE UNDER THIS
AGREEMENT, AND THE OTHER DAMAGES, GENERAL AND SPECIAL, WHICH
THE PARTIES REALIZE THE CITY WILL SUSTAIN, BUT WHICH THE CITY
CANNOT AT THIS TIME CALCULATE WITH REASONABLE CERTAINTY. BASED
ON ALL THOSE CONSIDERATIONS, THE PARTIES AGREE THAT THE DAMAGE
TO THE CITY IN THE EVENT OF CSU’S DEFAULT QF ITS FAILURE TO CLOSE
ESCROW WOULD REASONABLY BE EXPECTED TO EQUAL THE AMOUNT OF
THE EARNEST MONEY DEPOSIT. ACCORDINGLY, IF THE CLOSING DOES NOT
OCCUR DUE TO CSU’S DEFAULT QE_ITS OBLIGATION TO CLOSE ESCROW_
UNDER THIS AGREEMENT, THEN THE CITY’S SOLE AND EXCLUSIVE REMEDY_
TO THE CITY SHALL BE TQ RECEIVE OR RETAIN-THE EARNEST MONEY

DEPOSIT AS LIQUIDATED DAMAGES—GPQJPHE—EHENT—’PHE—EARNESJLNLQNE—\L

A
7 o A v

SPEGI—F[&PRQ—\LISlON—QF—'PPHS%GREEJME—NT—) CSU SEEKS TO LIMIT ITS
LIABILITY UNDER THIS AGREEMENT TO THE AMOUNT OF THE EARNEST

DEPOSIT IN THE EVENT THE CITY TERMINATES THIS AGREEMENT AS A
RESULT OF CSU’S DEFAULT-_QEITS OBLIGATION TO CILLOSE ESCROW UNDER.
THIS AGREEMENT. THE PAYMENT OF SUCH LIQUIDATED DAMAGES IS NOT
INTENDED AS A FORFEITURE OR PENALTY WITHIN THE MEANING OF ANY
APPLICABLE LAW, BUT IS INTENDED TO CONSTITUTE LIQUIDATED DAMAGES
TO THE CITY AS PERMITTED UNDER LAW._THE CITY SPECIFICALLY WAIVES
AND RELINOUISHES ALL RIGHTS TO ASSERT A REMEDY OF SPECIFIC
PERFORMANCE __OF _CSU’S _OBLIGATION _TO CLOSE _ESCROW_ __IN
CONSIDERATION OF THE PROVISIONS HEREIN,

**% City’s Initials:  *%* **% CSU’s Initials: ok
124 124 Post-Closing Remedies_of the Parties. After the Closing, the Parties shall,

subject to the terms and conditions of this Agreement (including limitations on or releases of
liability and limitations on remedies or damages), have such rights and remedies as are available

at law or in_equity, including but not limited to specific performance, except as otherwise,
gxpressly provided in this Agreement, and except that: (i) neither Party shall be entitled to

recover from the other Party any speculatlve consequentlal—eel-l-atelﬂal—speelal—,ﬂ punltlve—er—

%epeﬂses—eiuaﬂy—lest—preﬁfesw and (11) the C1ty S hablllty, 1f any, shall be hmlted to—
conveying—fee—title—to—the Propertyto—CSH—er damages or other financial amounts, in the

aggregate, capped at a maximum of the amount of the Final Adjusted Purchase Price actually
paid for the CSU Property.

12.5 General Indemnification. From and after the Closing, CSU agrees to defend,
indemnify, and hold harmless the City Indemnified Parties from and against all Claims fo_the
gxtent arising out of or directly or indirectly related to: 3-(1)any Environmental Claim and any
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condition, circumstance, dangerous instrumentalities, and soils conditions, including soils
subsidence or presence of Hazardous Substances, now or hereafter existing on, under, or

affecting the CSU Property; ¢9(11) the noncompliance with applicable Law of CSU’s use of the
CSU Property-with-Eaw; (i1 the death of any person or any accident, injury, loss or damage

aﬂm‘_thwgmg_ﬁxl contracts or agreements entered 1nt0 by CSU m_th_thmd_p_am_es_ln
connection with this Agreement or CSU’s use of the CSU Property; ¢+)(v) the costs associated

with CSU’s development, improvement, use, and operation of the CSU Property or construction
of the Project; and-(wit(vl) the performance of any manhole connection work as described in
Section 6.4 and any resulting adverse impacts to the Wetland Mitigation Project or the Wetland
Mitigation PI’O_]eCt Site, as well as any related noncomphance with Law, 1nclud1ng any required

127 12-6-Survival. The provisions of this Section 12 shall survive the termination of
this Agreement or the Closing, as applicable.

13. CASUALTY OR CONDEMNATION OF THE PROPERTY.

13.1 Notice. If the City becomes aware before the Closing of any damage or
destruction to the Real Property, or if the City receives notice before the Closing of the
commencement or threatened commencement of eminent domain proceedings with respect to all
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or any portion of the Real Property, the City shall promptly deliver to CSU written notice of the
relevant circumstances.

13.2 CSU’s Rights. If between the Effective Date and the Closing Date, the Real
Property is destroyed or damaged to the extent that CSU reasonably estimates the cost of
restoration or repair to exceed tenfive percent (+63%) of the Base Purchase Price, or any eminent
domain proceeding is commenced that will result in the taking of more than ten percent (10%) of
the surface area of the Real Property, CSU shall have the right, in its sole and absolute
discretion, to either: (i) terminate this Agreement by delivering written notice of termination to
the City and Escrow Agent, in which event the Parties and Escrow Agent shall proceed in
accordance with Section 9.11; or (i1) proceed with the Closing with no reduction in the Final
Adjusted Purchase Price, in which event the City shall assign to CSU all of the City’s right, title,

and interest to any insurance proceeds for casualty and any monetary award in any eminent

domain proceeding.
14. UNAVOIDABLE DELAY.

14.1 Notice. Performance by either Party under this Agreement shall not be deemed or
considered to be in defauktDefault, where any defausltDefault is due to the occurrence of an
Unavoidable Delay. Within ten (10) Business Days after first learning of an Unavoidable Delay,
any Party claiming an Unavoidable Delay shall deliver written notice to the other Party
describing in reasonable detail the nature of the Unavoidable Delay and the date of occurrence of
the Unavoidable Delay. The extension of time to perform under this Agreement resulting from
the occurrence of an Unavoidable Delay shall commence on the date of occurrence of the
Unavoidable Delay. After a written notice of Unavoidable Delay has been delivered, the Parties
shall exercise commercially reasonable efforts and shall eeeperateCooperate with each other as
may be required to cure the condition causing the Unavoidable Delay. Within five (5) Business
Days after the Unavoidable Delay ceases to exist, the Party initially claiming the Unavoidable
Delay shall provide written notice to the other Party regarding this circumstance.

14.2  Assumption of Economic Risks. EACH PARTY AGREES THAT ADVERSE
CHANGES IN ECONOMIC CONDITIONS, OF EITHER PARTY SPECIFICALLY OR THE
ECONOMY GENERALLY, OR CHANGES IN MARKET CONDITIONS OR DEMAND OR
CHANGES IN THE ECONOMIC ASSUMPTIONS OF EITHER PARTY THAT MAY HAVE
PROVIDED A BASIS FOR ENTERING INTO THIS AGREEMENT, SHALL NOT OPERATE
TO EXCUSE OR DELAY THE PERFORMANCE OF EACH AND EVERY ONE OF EACH
PARTY’S OBLIGATIONS AND COVENANTS ARISING UNDER THIS AGREEMENT.
ANYTHING IN THIS AGREEMENT TO THE CONTRARY NOTWITHSTANDING, THE
PARTIES ASSUME THE RISK OF UNFORESEEABLE CHANGES IN ECONOMIC
CIRCUMSTANCES OR MARKET DEMAND OR CONDITIONS AND WAIVE, TO THE
GREATEST EXTENT ALLOWED BY LAW, ANY DEFENSE, CLAIM, OR CAUSE OF
ACTION BASED IN WHOLE OR IN PART ON ECONOMIC NECESSITY,
IMPRACTICABILITY, CHANGED ECONOMIC CIRCUMSTANCES, FRUSTRATION OF
PURPOSE, OR SIMILAR THEORIES. THE PARTIES AGREE THAT ADVERSE CHANGES
IN ECONOMIC CONDITIONS, EITHER OF THE PARTY SPECIFICALLY OR THE
ECONOMY GENERALLY, OR CHANGES IN MARKET CONDITIONS OR DEMANDS,
SHALL NOT OPERATE TO EXCUSE OR DELAY THE STRICT OBSERVANCE OF EACH
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AND EVERY ONE OF THE OBLIGATIONS, COVENANTS, CONDITIONS, AND
REQUIREMENTS OF THIS AGREEMENT. THE PARTIES EXPRESSLY ASSUME THE
RISK OF SUCH ADVERSE ECONOMIC OR MARKET CHANGES, WHETHER OR NOT
FORESEEABLE AS OF THE EFFECTIVE DATE OF THIS AGREEMENT.

*%* City’s Initials: wkok **%*% CSU’s Initials: wkok
15. NOTICES.

15.1 Delivery. Any and all notices and communications pursuant to or as required by
this Agreement must be in writing and may be sent by (i) messenger for immediate personal
delivery; (ii) nationally recognized delivery service guaranteeing overnight delivery (i.e., United
Parcel Service, Federal Express, etc.); (iii) registered or certified United States mail, postage
prepaid, return receipt requested, to the address of the recipient Party, or (iv) electronic
transmission, including email (which shall be followed by a hard copy delivered in accordance
with one of the preceding clauses (i) through (iii) or via regular U.S. mail, unless the hard copy
is waived by reply email from a named recipient representing the recipient Party in response to a
notice email). To conserve resources and reduce administrative burden, the Parties intend to
deliver notices and communications via email, and to confirm via reply email that the delivery of
a hard copy is waived, whenever feasible. Any notice shall be deemed received by the
addressee, on the Business Day that the notice is sent by messenger for immediate personal
delivery and received at the notice address before 5:30 p.m. Pacific Time, on the Business Day
the notice is transmitted electronically and received at the notice address before 5:30 p.m.
Pacific Time, one (1) Business Day after delivery to a nationally recognized overnight delivery
service, or two (2) Business Days after the notice is placed in the United States mail (regardless
of whether or when any return receipt is received by the sender or the date set forth on such
return receipt). Any attorney representing a Party may give any notice on behalf of such Party
and may confirm on behalf of such Party that delivery of a hard copy is waived with respect to
any notices or communications delivered via email.

15.2 Addresses. The notice addresses for the Parties, Escrow Agent, and Title
Company, as of the Effective Date, are as follows:

To City:

City of San Diego

1200 Third Avenue, Suite 1700

San Diego, CA 92101

Attn: Cybele Thompson, Director, Real Estate Assets Dept.

Email: thempsenet@sandiego-govihompsonc@sandicgo.gov
With a copy to:

San Diego City Attorney’s Office

1200 Third Avenue, Suite 1100

San Diego, CA 92101

Attn: Kevin Reisch, Esq., Senior Chief Deputy City Attorney
Email: kreisch@sandiego.gov
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To CSU:

The Board of Trustees of the California State University

401 Golden Shore, 5th Floor

Long Beach, CA 90802-4210

Attn: Steve ReyleaRelyea, Executive Vice Chancellor and Chief Financial Officer
Email: srelyea@calstate.edu

with a copy to:

Office of the President

San Diego State University

5500 Campanile Drive

San Diego, CA 92182-8000

Attn: Adela de la Torre, President
Email: presoffi@sdsu.edu

and to:

G. Andrew Jones, Executive Vice Chancellor and General Counsel
The California State University

Office of General Counsel

401 Golden Shore

Long Beach, CA 90802-4210

Email: oajones@calstate.edu

and to:

Sheppard Mullin Richter & Hampton LLP
12275 El Camino Real, Suite 200

San Diego, CA 92130

Attn: Domenic C. Drago, Esq.

Email: ddrago@sheppardmullin.com

To Escrow Agent:

Chicago Title Company
National Commercial Services
701 B Street, Suite 1120

San Diego, CA 92101

Attn: Renee Marshall

Email: marshallunit@ctt.com

To Title Company:

Chicago Title Insurance Company
2365 Northside Drive, Suite 600
San Diego, California 92108
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Attn: Ken Cyr and Mark Franklin
Email: TeamCyrFranklin@ctt.com

15.3 Changes. Each Party shall promptly deliver written notice to the other Party and
Escrow Agent regarding any change in such Party’s notice address.

16. GENERAL PROVISIONS.

16.1 Incorporation. The Recitals set forth above, as well as all attachments and
exhibits to this Agreement, are incorporated into this Agreement in their entirety by this
reference.

16.2  Assignment. CSU acknowledges that: (i) the business experience, integrity, and
financial ability of the purchaser and ultimate developer of the_CSU Property are of material
importance to the City; (ii) the City is relying on CSU’s business experience, integrity, and
financial ability in entering into this Agreement, as well as the information contained in the CSU
Financing Plan; and (iii) an assignment of this Agreement without the City’s prior written
consent could result in a violation of San Diego Charter section 221. Accordingly, CSU shall
not assign this Agreement or any of its rights or obligations under this Agreement without the
City’s prior written consent, which consent may be withheld in the City’s sole and absolute
discretion. No assignment of CSU’s obligations under this Agreement_prior to the Closing,
whether permitted pursuant to this Section 16.2 or not, will relieve the assignor of any of its
obligations under this Agreement, unless the City otherwise consents in writing. At least twenty
(20) calendar days in advance of any proposed_pre-Closing assignment, CSU shall deliver to the
City written notice of the proposed assignment, including the name and identity of each Person
that will be directly or indirectly involved in the acquisition of the CSU Property and the precise
nature of each such Person’s interest. CSU also shall promptly provide to the City any
additional information or documents regarding the proposed assignment or the proposed
assignee as the City may reasonably request in determining whether to consent to the proposed
assignment. Notwithstanding the foregoing, CSU’s entry into any Development Contract for
Bona Fide Public Purposes to facilitate completion of the Project will not require the City’s prior
written consent. Any assignment made in contravention of this Section 16.2 shall be voidable at
the City’s election, in the City’s sole and absolute discretion. CSU agrees that the restrictions on
assignments set forth in this Section 16.2 are reasonable.

16.3 No Brokerage Commissions. The Parties represent and warrant to each other and
agree that no real estate commission, finder’s fee, or broker’s fee has been or will be incurred in
connection with the purchase and sale of the CSU Property pursuant to this Agreement. Each
Party agrees to defend, indemnify, and hold harmless the other Party with respect to any Third
Person’s claim that any real estate commission, finder’s fee, or broker’s fee is owed as a result of
any act or failure to act of any of the indemnifying Party’s employees, agents, or representatives.
The provisions of this Section 16.3 shall survive the termination of this Agreement or the
Closing, as applicable.

16.4 Governing Law. The laws of the State of California shall govern interpretation
and enforcement of this Agreement, without application of conflict-of-laws principles or statutes.
This Agreement is entered into, is to be fully performed in, and relates to real property located in
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San Diego County, California. The proper venue for all legal actions arising from this
Agreement shall be San Diego County, California, and the Parties waive any objection to this
mutual choice of venue.

16.5 Entire Agreement. This Agreement integrates all of the terms and conditions with
respect to the subject matter of this Agreement, and supersedes all negotiations or previous
agreements between the Parties with respect to the Sale Transaction and all other transactions
contemplated by this Agreement.

16.6 Amendments and Waivers. All amendments to this Agreement must be in writing
and signed by the authorized representative(s) of both Parties. All waivers of the provisions of
this Agreement must be in writing and signed by the authorized representative(s) of the Party
making the waiver. Failure to insist on any one occasion upon strict compliance with any
provision of this Agreement shall not be deemed a waiver of such provision, nor shall any waiver
or relinquishment of any rights or powers under this Agreement, at any one time or more times,
be deemed a waiver or relinquishment of such right or power at any other time or times.

16.7 Further Assurances. The Parties agree to take such further actions and sign and
deliver such additional documents and instruments as may be reasonably required in order to
more effectively carry out the terms of this Agreement and the intentions of the Parties, and to
memorialize the Sale Transaction and all other transactions contemplated by this Agreement.

16.8 Time of the Essence. As to the performance of anygach and every obligation
under this Agreement of which time is a component, the performance of such obligation within
the time specified is of the essence. Each Party acknowledges that a timely Closing on or before

the Pﬁmaw—ﬁa%get—ﬂosmg Date the Seeeﬂdawms_t_ﬂmndgﬂ Closmg Date, er—th%@utﬁdethg_

Closmg Date as apphcable is a materlal term of thls Agreement and—th%@at&d%@leﬁqg—Date
may not be extended, except through a written amendment to this Agreement signed by both

Parties.

16.9 No Personal Liability of Officials and Employees. No—eleeted official or
employee of the City shall be personally liable to CSU, or any successor in interest to CSU, in

the event of the City’s defauttDefault under this Agreement or for any amount that may become
due to CSU or to CSU’s successor, or on any obligations under the terms of this Agreement,
except to the extent resulting from the fraud or willful misconduct of such-eleeted official or
employee. Likewise, no-eleeted official or employee of CSU shall be personally liable to the
City, or any successor in interest to the City, in the event of CSU’s defaultDefault under this
Agreement or for any amount that may become due to the City or to the City’s successor, or on
any obligations under the terms of this Agreement, except to the extent resulting from the fraud
or willful misconduct of such-eleeted official or employee.

16.10 Recovery of Legal Costs. If either Party commences any action or proceeding
seeking to interpret, enforce, reform, or rescind this Agreement or any provision of this
Agreement, the prevailing Party (as determined by the court or arbiter in a final decision) shall

be entitled to receive payment of its Legal Costs from the other Party;subjeetto-the Legal Costs
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€ap. This Section 16.10 shall survive the Closing or the termination of this Agreement, as
applicable.

16.11 Relationship of Parties. The Parties are independent contracting entities and do
not intend by this Agreement to create any partnership, joint venture, or similar business
arrangement, relationship, or association between them.

16.12 Mutual Negotiation. No inference in favor of or against any Party shall be drawn
from the fact that such Party has drafted any part of this Agreement. The Parties have both
participated substantially in the negotiation, drafting, and revision of this Agreement, with
advice from legal and other counsel and advisers of their own selection.

16.13 Calculation of Time Periods. All periods of time referred to in this Agreement
shall include all Business Days and non-Business Days, unless the period of time specifies
Business Days; provided, however, that if the date or last date to perform any act or give any
notice or approval shall fall on a non-Business Day, such act or notice may be timely performed
or given on the next Business Day.

16.14 Principles of Construction. Unless otherwise specified, all references in this
Agreement to sections, subsections, paragraphs, or provisions are to those in this Agreement.
Any reference to a section in this Agreement includes all subsections and paragraphs in such
section. A word, term, or phrase defined in the singular in this Agreement may be used in the
plural, and vice versa, all in accordance with ordinary principles of English grammar, which
shall govern all language in this Agreement. The words “include” and “including” in this
Agreement shall be construed to be followed by the words: “without limitation.” Except where
the context clearly requires otherwise, (i) each collective noun in this Agreement shall be
interpreted as if followed by the words “(or any part of it)”; and (ii) the word “or” in this
Agreement shall include the word “and.” The word ‘“shall” has the same meaning as the word
“must” and denotes a mandatory action. The word “may” denotes a permissive action. Every
reference to a document, including this Agreement, refers to such document, as modified from
time to time (excepting any modification that violates this Agreement), and includes all exhibits,
schedules, addenda, and riders to such document. Every reference to Law refers to each legal
requirement as amended, modified, renumbered, superseded, or succeeded, from time to time.

16.15 Tax Consequences. €SY_Each Party shall bear all responsibility, liability, and
costs relating to any tax consequences experienced by €SUguch Party as a result of this
Agreement and the transactions contemplated by this Agreement.

16.16 No Third-Party Beneficiaries. Nothing in this Agreement is intended to confer
any rights or remedies on any Person other than the Parties and their respective permitted
successors and assigns, nor is anything in this Agreement intended to relieve or discharge any
obligation of any Person other than the Parties or give any Person other than the Parties any right
of subrogation or action over or against any Party.

16.17 Severability. If a court of competent jurisdiction declares any portion of this
Agreement to be invalid, illegal or unenforceable, such portion shall be deemed severed from
this Agreement, and the remaining parts of this Agreement shall remain in full force and effect,
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as fully as though such invalid, illegal, or unenforceable portion had never been included in this
Agreement.

16.18 Effect. This Agreement shall be binding upon and inure to the benefit of the
Parties and their respective heirs, legal representatives, successors, and assigns.

16.19 Counterparts. This Agreement may be signed in multiple counterpart originals,
each of which is deemed to be an original and all of which shall constitute one agreement.

16.20 Approvals. Except as otherwise expressly provided in this Agreement or as
otherwise required by the San Diego Charter or the Municipal Code, the Mayor shall grant or
deny, in writing, any approvals or consents required to administer the City’s obligations under
this Agreement; provided, however, that the Mayor may, in his or her sole discretion, refer to the
City Council any item requiring the City’s consent or approval.

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, a duly authorized representative of each Party has signed this
Agreement, to be effective as of the Effective Date.

CITY:

City of San Diego,
Date: a California municipal corporation

By:
Name:

Title:

APPROVED AS TO FORM:

MARA W. ELLIOTT, City Attorney

By:
Kevin Reisch
Senior Chief Deputy City Attorney

CSuU:
The Board of Trustees of the California State University, the
State of California acting in its higher education capacity, on
behalf of San Diego State University

Date: By il
Name:
Title:

APPROVED AS TO FORM:

SHEPPARD MULLIN RICHTER & HAMPTON_LLP

By:

Domenic_C, Drago, Counsel for The
Board of Trustees of the California
State University, which is the State of
California acting in its higher
education capacity on behalf of San
Diego State University
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ATTACHMENT 1 TO PURCHASE AND SALE AGREEMENT

Escrow Agent’s Consent

The undersigned (“Escrow Agent”) acknowledges delivery of the fully-executed original
of the Real Property Purchase and Sale Agreement and Joint Escrow Instructions (“Purchase
Agreement”) dated as of , 2020, by and between the CITY OF SAN DIEGO, a
California municipal corporation, and the BOARD OF TRUSTEES OF THE CALIFORNIA
STATE UNIVERSITY, the State of California acting in its higher education capacity, on behalf
of San Diego State University.

The undersigned agrees to act as Escrow Agent in accordance with the provisions of the
Purchase Agreement. The parties are notified that the Escrow Opening Date for purposes of the
Purchase Agreement is the date of the undersigned’s signature shown below.

Dated this day of , 2020.
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