RESOLUTION NO. 2007-6847
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SAN
MARCOS AUTHORIZING CITY ACQUISITION OF 20.8 ACRES OF
PROPERTY (A.P.N. 220-200-02,19,47,48; 221-110-20,30,40; 220-200-
59,60,61) IN AN AMOUNT NOT TO EXCEED $13,400,000 IN THE
HEART OF THE CITY SPECIFIC PLAN AREA FROM UNIVERSITY
PLACE SAN MARCOS, LLC WITH PROVISIONS FOR REPURCHASE
AND AUTHORIZING THE CITY MANAGER TO CONCLUDE
NEGOTIATIONS AND EXECUTE ALL NECESSARY AGREEMENTS
AND CONTRACTUAL DOCUMENTATION TO THE SATISFACTION
OF THE CITY MANAGER
WHEREAS, the City of San Marcos approved the Heart of the City Specific Plan
Area (HOCSPA) in 1988 to promote quality development in the area surrounding the
California State University, San Marcos (CSUSM); and
WHEREAS, significant development constraints exist on the remaining
undeveloped areas of the HOCSPA due to the absence of public infrastructure and the
existence of multiple small parcels and resultant inability of developers to assemble
sufficient land area necessary to implement development in the HOCSPA; and
WHEREAS, these development constraints require significant up front financial
commitments and expenditures by developers in order to initiate a development proposal
to the City; and
WHEREAS, University Place San Marcos, LLC, a California Limited Liability
Company (“UPSM") has requested that the City acquire 20.8 acres of UPSM properties in
the amount of $13,400,000, with a re-purchase provision; and
WHEREAS, this assistance would allow UPSM to re-invest proceeds to further

assemble properties needed to implement the development desired by City and UPSM:;

and



Resolution No. 2007-6847
Page 2

WHEREAS, properties acquired by the City have a current market value exceeding
the purchase price and would be purchased only after all necessary due diligence was
accomplished; and

WHEREAS, UPSM and the City have reviewed property owned by City consisting
of excess right of way and other properties owned by UPSM in the HOCSPA and have
concluded that purchase and re-purchase options need to be available to both City and
UPSM for these properties in order to enhance the development opportunities in the
HOCSPA,; and

WHEREAS, UPSM and the City have initiated negotiations regarding a
PURCHASE, ASSIGNMENT AND REPURCHASE AGREEMENT which will contain all
necessary documentation to permit the acquisition and repurchase for the 20.8 acres and
options on other properties owned by City and UPSM in the HOCSPA; and

WHEREAS, the assistance provided by City in acquisition of the 20.8 acres of
properties owned by UPSM will not involve eminent domain and will therefore demonstrate
the ability of the City to use other means to promote economic development: and

WHEREAS, development in the HOCSPA by UPSM and any proposed amendment
to the HOCSPA will be subject to the normal development processes and development
rules and regulations in effect in the City and will require public workshops and both
Planning Commission and City Council review: and

WHEREAS, it is in the best interests of the City to assist UPSM due to the benefit
to the City in furthering the development of the HOCSPA which will provide a government,
educational, corporate, and mixed use environment to advance the City's quality of life

and regional image; and
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WHEREAS, the City is entering into the PURCHASE, ASSIGNMENT AND
REPURCHASE AGREEMENT with UPSM based on the experience and personal
attributes of the principals and therefore the options in favor of UPSM will be personal to
the current principals of UPSM and will not be assignable by UPSM without City consent,
which shall be exercised at its sole discretion.

NOW, THEREFORE, BE IT RESOLVED, that the City Council of the City of San
Marcos has determined that the City Manager is authorized to negotiate, finalize, and
execute a PURCHASE, ASSIGNMENT AND REPURCHASE AGREEMENT and all other
required contractual documentation acceptable to the City Manager for the City to
purchase 20.8 acres in an amount not to exceed $13,400,000 to further development in
the Heart of the City Specific Plan Area.

PASSED, APPROVED and ADOPTED by the City Council of the City of San
Marcos on the 13" day of March, 2007, by the following roll call vote:

AYES: COUNCILMEMBERS: JONES, MARTIN, ORLANDO, PRESTON, DESMOND
NOES: COUNCILMEMBERS: NONE

ABSENT: COUNCILMEMBERS: NONE : W

Jame¥ M. Desmond, Mayor
City of San Marcos

ATTEST:

Susie Vasquez, City 2ler]



CONTRACT COVER SHEET

City of San Marcos
1 Civic Center Drive
San Marcos, California 92069-2918
This sheet must accompany all contracts/agreements submitted to the City Clerk Department. Please PRINT
in ink or TYPE this information.

All contracts submitted for Council approval must be submitted in Original Form with Two completed copies. A
signature line for the City Attorney and an attest line for the City Clerk must appear on all contracts. Failure to submit
as required will result in the return of the document to your Department for completion.

NUMBER (to be completed by APPROVING AGENCY: (CC, IDA, FD, RDA, PFA, S CASE NUMBER: (TSM, CUP, CIP, ETC.):

(staff), CM (City Manager) efc.: .
«CC |
D. EXPIRATION ATE (Month/Day/Year) QEvsgLyﬁgﬁéﬁféR“ﬁTgﬁﬁéEé (applicable Resolution/ .
approved by CC etc ) Ordinance approving contract:
*03-13-07 *N/A - *Resolution No. 2007-6847

STAFF CONT.
{Name and extension of City Staff

1 1 =
TACT %ERS@N; SUBJECT CATEGORY: (Specific Description of Contract) e A-W R Ne. A a- 76 ;‘f

responsible): . - .
«Paul Malone, *Authorization to Acquire Property
X3115/Chariie *Approval of Purchase, Assignment, and Repurchase Agreement
Schaffer. X3230 between City of San Marcos and University Place San Marcos,
’ L.LC.
__ Advisory to staff

__ Advisory to City Council

CONTRACTOR: (Name of Company or Person)

*University Place San Marcos, L.L.C. University Place San Marcos, L.L.C.
Attn: Gary Levitt Attn: Michael McDonald

(Street Address): (Street Address):

*3525 Del Mar Heights Rd., Suite 246 16870 West Bernardo Dr., Suite 260
(City/State/Zip Code): (City/State/Zip Code):

*San Diego, CA 92130 San Diego, CA 92127

.- *Ongmal Agreement to City Clerk-

The Purchase, Assignment, and Repurchase Agreement assists UPSM in the assemblage of
vacant and under-developed properties totaling 20.8 acres in the Heart of the City Specific Plan
Area. The agreement allows the City to expend $13,400,000 to acquire 20.8 acres owned or
controlled by UPSM. UPSM will use these proceeds to acquire additional properties. UPSM has
the right to repurchase the 20.8 acres from the City at a future date specified in the agreement.

,fg‘&@f’ Bmend mend -c(,o-}e.d 3/#_7/{,;; (‘Aacgss ‘fﬁ;/@

1

__ Form 730 attached (MUST BE FILED WITH CONTRACT) : _
| __ Notice of Completion (MUST BE FILED upon completion of project) /'QE ﬁb ¢ H-1A 08

CC103 : 8/97




FIRST AMENDMENT TO PURCHASE ASSIGNMENT AND REPURCHASE
AGREEMENT

This FIRST AMENDMENT TO PURCHASE, ASSIGNMENT AND
REPURCHASE AGREEMENT (“First Amendment”) is entered into as of
March 27, 2012, by and between City of San Marcos (“City”) and Urban Villages
San Marcos, LLC, (“UVSM”) successor in interest to University Place San
Marcos, LLC ("UPSM”). All references in this First Amendment to UVSM shall
also be deemed references to UPSM.

RECITALS:

WHEREAS, City and UVSM are parties to that certain PURCHASE,
ASSIGNMENT AND REPURCHASE AGREEMENT dated as of March 28, 2007
(“Agreement”) in accordance with assignment of the Agreement by University
Place San Marcos, LLC ("UPSM”) to UVSM with the consent of the City dated
December 18, 2007.

WHEREAS, under the terms of the Agreement, UVSM sold, assigned and
conveyed certain Properties to the City.

WHEREAS, under Agreement Section 14, relating to the right to
repurchase Properties conveyed or assigned to the City under the Agreement,
and Section 15, relating to purchase of City Properties, UVSM retained an option,
to be exercised during an Option Period, to require City to sell to UVSM all or any
portion of the Properties, as well as City Properties covered by the Specific Plan.

WHEREAS, by its terms under the Agreement, the Option Period will
expire on or before March 29, 2012.

WHEREAS, under Section 16 of the Agreement, if within six (6) months
after the expiration of the Option Period, UVSM had not commenced
development work pursuant to a development permit on any of the Specific Plan
Properties owned by UVSM, then the City had the right to purchase all the UVSM
Specific Plan Properties (“City Purchase Option”).

WHEREAS, by correspondence dated January 14, 2010, the City
acknowledged that development had commenced on certain Properties, thus
eliminating the City Purchase Option.

WHEREAS, on or about August 25, 2011, UVSM exercised its option
rights to purchase from the City certain UVSM Specific Plan Properties at a
purchase price of $2,072,378 (“Purchase Price”).

WHEREAS, as of the date of this First Amendment, the calculated
Repurchase Price for Properties originally conveyed to the City under the
Agreement, but not repurchased by UVSM on August 25, 2011 (as legally
described in Exhibit A), is $15,050,153 (“Starting Value”).
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WHEREAS, City and UVSM desire to amend the Agreement as set forth
herein. Al initially capitalized terms not otherwise defined in this First
Amendment shall have the same meanings as set forth in the Agreement.

AGREEMENT:

1. Extension of Option Period. The Option Period as defined in Section 14 of
the Agreement is hereby extended to December 31, 2014 (the “Extended Option
Period”).

2. Modification of Purchase Price under Section 14.2(d). As it applies to the
period of time commencing from the date of the Agreement to the end of the
Option Period (“Extended Option Period”) as extended by this First Amendment,
the applicable interest rate to be applied to the formula to determine the
Repurchase Prices shall be simple fixed rate of 5% per annum (“Extended
Repurchase Price Interest Rate”), said rate to apply to the Starting Value.
Alternatively, UVSM may make monthly interest payments to the City
commencing upon execution of this First Amendment, based on simple fixed rate
of 3% per annum for the first year of the Extended Option period, increasing to
3.5% for the balance of the Extended Option period. The balance of Section
14.2(d) shall remain in full force and effect.

3. Reinstatement of City Purchase Option with Respect to Certain Properties.
If within six (6) months of the expiration of the Extended Option period, UVSM or
its successor have not commenced commercial grading and rock crushing
activities pursuant to CUP #10-833, the City and UVSM agree as follows:

(a) The City’s purchase option provided in Section 16 of the
Agreement (“City’s Purchase Option”) shall be reinstated with respect only
to those Properties owned by UVSM or its successors and located north of
Barham Drive and west of Twin Oaks Valley Road within the University
Specific Plan.

(b) The City Purchase Option with respect to the Properties
(referred to in Section 3(a) of this First Amendment above) shall be
assignable at City’s sole option.

4. Exception to Purchase Price under Section 15, relating to purchase of
other City Properties. In the event UVSM intends to exercise its right to purchase
other City Properties, the purchase price for those City Properties acquired from
the Archstone (or its affiliate) (“Archstone Properties”) shall be the greater of the
fair market value as established under Section 15.2 of the Agreement or the price
paid by the City in its acquisition of the Archstone Properties.

5. Application to City Right of First Refusal (‘ROFR”). To the extent that the
City’s ROFR (Section 17 of Agreement) has expired, so long as the City extends
its City Purchase Option, the ROFR shall also be extended and shall then be
deemed co terminus with the City Purchase Option.
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6. Subject to Memorandum of Option to Purchase. City and UVSM
acknowledge and agree that the Memorandum of Option recorded in the Official
records of the San Diego County Recorder’s Office as Document No: 2007-
0251796 shall apply to this First Amendment.

7. Counterparts and Facsimile Signatures. This First Amendment may be
executed in two or more counterparts, each of which shall be deemed an original,
but all of which together shall constitute one and the same document. The
Parties shall exchange original signatures but, should that not occur, the Parties
are entitled to rely on facsimile copies of the executed First Amendment.

8. Effect of First Amendment. Except as expressly amended hereby, the
Agreement remains in full force and effect.

IN WITNESS WHEREOQOF, Buyer, Seller has eéxecuted this First Amendment as of
the date set forth above.

City of S ar
By:

Name: ___ FAUl Mpohe
Is: C ity Managsy™

Urban Villages San Marcos, LLC

By:
Name:
Its:
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6. Subject to Memorandum of Option to Purchase. City and UVSM
acknowledge and agree that the Memorandum of Option recorded in the Official
records of the San Diego County Recorder’s Office as Document No: 2007-
0251796 shall apply to this First Amendment.

7. Counterparts and Facsimile Signatures. This First Amendment may be
executed in two or more counterparts, each of which shall be deemed an original,
but all of which together shall constitute one and the same document. The
Parties shall exchange original signatures but, should that not occur, the Parties
are entitled to rely on facsimile copies of the executed First Amendment.

8. Effect of First Amendment. Except as expressly amended hereby, the
Agreement remains in full force and effect.

IN WITNESS WHEREQF, Buyer, Seller has executed this First Amendment as of
the date set forth above.

City of San Marcos

By
Name:
Its:

Name: —/W;'Cﬁ"'ﬁfé"C /Wc: D oML 7=
its: WA ET
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UVSM Repurchase Agreement
Amended Agreement dated 3/27/2012

Principal: $15,050,153
Interest Rate: (See option note) 3.00% 3.50%
Date Interest Payments Balance
3/27/2012 $15,050,153.00

4/1/2012 $4,948.00 15,055,101.00
5/1/2012 $37,625.38 15,092,726.38
6/1/2012 $37,625.38 15,130,351.76
7/1/2012 $37,625.38 15,167,977.14
8/1/2012 $37,625.38 15,205,602.53
9/1/2012 $37,625.38 15,243,227.91
10/1/2012 $37,625.38 15,280,853.29
11/1/2012 $37,625.38 15,318,478.67
12/1/2012 $37,625.38 15,356,104.06
1/1/2013 $37,625.38 15,393,729.44
2/1/2013 $37,625.38 15,431,354.82
3/1/2013 $37,625.38 15,468,980.20
3/27/2013 $32,161.97 15,5601,142.17
4/1/2013 $5,772.66 15,506,914.84
5/1/2013 $43,896.28 15,5650,811.11
6/1/2013 $43,896.28 15,594,707.39
7/1/2013 $43,896.28 15,638,603.67
8/1/2013 $43,896.28 15,682,499.95
9/1/2013 $43,896.28 15,726,396.23
10/1/2013 $43,896.28 15,770,292.51
11/1/2013 $43,896.28 15,814,188.79
12/1/2013 $43,896.28 15,858,085.07
1/1/2014 $43,896.28 15,901,981.35
2/1/2014 $43,896.28 15,945,877.63
3/1/2014 $43,896.28 15,989,773.91
4/1/2014 $43,896.28 16,033,670.19
5/1/2014 $43,896.28 16,077,566.47
6/1/2014 $43,896.28 16,121,462.75
7/1/2014 $43,896.28 16,165,359.03
8/1/2014 $43,896.28 16,209,255.31
9/1/2014 $43,896.28 16,253,151.59
10/1/2014 $43,896.28 16,297,047.87
11/1/2014 $43,896.28 16,340,944.15
12/1/2014 $43,896.28 16,384,840.43
12/31/2014 $43,294.96 16,428,135.39
Totals $1,377,982.39  $15,050,153.00 $16,428,135.39

Note: Per Michael McDonald UVSM would like to elect the payment alternative of paying
interest monthly at the lower interest rate of 3% until 3/27/2012 and 3.5% until 12/31/2014.
The City will bill UVSM monthly.
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1 ~ CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of California

i County of “—ﬁﬁ/ "b % é(é)

T

;
|
|
|

0“’%%4"3 2012 before me, /Wécf ‘-J /73’(4‘;‘; /(/9’?%7 /?/'/ﬁfc_\

{Here insert 1 and title of the aflicen)

personally appeared / AL /M WHATe- /W[ NS

the within instrument and acknowledged to me that he/sherfthey exccuted the same in hissheritheir authorized
capacity(ie f) and that by his/heritheir signann‘e{p’) on the instrument the person(g), or the entity upon behalf of
which the person(f) acted, executed the instrument, i

|

i

|

who proved to me on the basis of satisfactory evidence to be the person() whose name(s) istare subscribed to |t
1

|

|

i 1 certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph i;

j is true and correct. |
b

CHARLES J. CETOLA |
WIT my Commission # 1950208 |
Hotary Public - Califormia i

|

Sen Diego County

Wy Comm, Expires Sep 25, 2018

Signature of Notary l"ubin:

ADDITIONAL OPTIONAL INFORMATION i
INSTRUCTIONS FOR COMPLETING THIS FORM

) Any acknowledgment compiefed In California must confain verbiage exacily ax )
DESCRIPTION OF THE ATTACHED DOCUMENT appears vbave @ the nolary section or o separate acknowledgment form nst be 1|
properly completed wnd avtached 1o that document. The enly exception is +f u
document ix to be recorded vutskde of Caltfornia, In such instances. any alternative
e s s s aeknsnwledgment verbinge ay may b privied on swch o docwment so long as the
(Tade or description of attached document) verbiage c;’gw; ner mgnjfc ihe notary .r\f:!n sometling theat iy iegal for o :f)mf;s' in
Califormia (Le. cortifving v outhorized capocity of the signeri. Please check the .1:5
document carefidly for proper nearial wording and ottach this foror if required

o {Title ar—du.:c;;pimn of u.ﬁnchc_& document a&ﬁim.;é«!}

« Sgote and County informution must be the State and Counly whese the document
e — signer(s) personaily appesred before the notary public for seknowled grment.

= [ate of notarization mwist be the date that the signer{s) personally appeared which
= must 4l50 be the sanw dute the acknowledgment is completed,

{Additional information + The notary public must print his or her nane 35 it appears within liis o her

1

|

Number of Pages  Document Dale !
i}

commission bllowed by a comma and thenyour {itle {(notary public). il

+ Print the name(s) of document signer(s) who personally appear ot the tinw of
: notarization,
CAPACITY CLAIMED BY THE SIGNER + Indicate the correct singular or plural forms by crossing off incorrect forms fic.
7 Individual (s) fe'sheltber s fase J or circling the cosreet forms, Failure 10 correctly indicate shis
i Individgu : information may iead W rejection of document recording. 4
3 Corporate Officer s The notary seal impression must be olew and photographically reproducibic.
Irmpression wast not cover text or lines, I seal Impression stsudges, re-seal if a
£Tiie ' sufficient aren permits, otherwise complete u different acknowledgment form.

Parter(s) » Signature of the notary public must nutch the signature on file with the office of 1

i . the county elerk.
Attorney-in-Fact “  Additional infonnation i aol required but could help o cosurg This

)

,_..
I
Lo

Trusteels) neknowledgment is not misused or atached 1o a different document,

: Indicate fithe or type of auched document, nomber of pages and date,
Indicate the capacity claimed by the signer. if the claimed capacity is a
corporate officer, indicae the title (Lo, CEO, C¥FO, Scerctary).
* Sgourcly attach this document 1o the signed document

oon

Other

208 Version CAPA v12,10.07 800-873-0865  www NotaryClagses com
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EXHIBIT “A”
LEGAL DESCRIPTION
CITY OF SAN MARCOS OWNED PROPERTY

APN 220-200-81 (Previously APN No: 220-200-60)

Parcel “C" of Certificate of Compliance recorded August 31, 2011 as Document No.
2011-0451110 of Official Records, being a portion of Parcel 3 of Parcel Map No. 2738,
in the City of San Marcos, County of San Diego, State of California, filed in the Office of
the County Recorder of San Diego County, June 7, 1974, of Official Records.

Contains 0.74 Acres, more or less.

APN 220-200-82 (Previously APN No: 220-200-61)

Parcel “D” of Certificate of Compliance recorded August 31, 2011 as Document No.
2011-0451110 of Official Records, being a portion of Parcel 4 of Parcel Map No. 2738,
in the City of San Marcos, County of San Diego, State of California, filed in the Office of
the County Recorder of San Diego County, June 7, 1974, of Official Records.

Contains 1.08 Acres, more or less.

APN 220-200-79 (Previously APN No: 220-200-19)

Parcel “B” of Certificate of Compliance recorded August 31, 2011 as Document No.
2011-0451110 of Official Records, being a portion of Lot 11 in Block 58 of Rancho Los
Vallecitos De San Marcos, in the City of San Marcos, County of San Diego, State of
California, according to Map thereof No. 806, filed in the Office of the County Recorder
of San Diego County December 21, 1895 of Official Records.

Contains 3.66 Acres, more or less.

NOTE: The above parcels are referenced in the Certificate of Compliance
recorded in the San Diego County Recorder's office as Doc. #2011-045110.

APNs 220-200-40, 47 and 48

All of Lot 12 in Block 58 of Rancho Los Vallecitos De San Marcos, in the City of San
Marcos, County of San Diego, State of California, according to Map thereof No. 806,
filed in the Office of the County Recorder of San Diego County December 21, 1895 of
Official Records.

Contains 4.79 Acres, more or less.
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APNs 221-110-20 and 30

All of Lot 13 in Block 58 of Rancho Los Vallecitos De San Marcos, in the City of San
Marcos, County of San Diego, State of California, according to Map thereof No. 8086,
filed in the Office of the County Recorder of San Diego County December 21, 1895 of
Official Records.

Excepting therefrom the Northeasterly 80 feet of the Southeasterly 125.00 feet of the
Southwesterly half of said Lot 13.

Contains 4.55 Acres, more or less.

APN 220-200-02

All of Lot 16 in Block 58 of Rancho Los Vallecitos De San Marcos, in the City of San
Marcos, County of San Diego, State of California, according to Map thereof No. 806,
filed in the Office of the County Recorder of San Diego County December 21, 1895 of
Official Records.

Excepting therefrom all that portion conveyed to the State of California by Grant Deed
recorded March 3, 1960 as File No. 44257 of Official Records.

Contains 3.44 Acres, more or less.

Gross Property 18.26 Acres, more or less.
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PURCHASE, ASSIGNMENT AND REPURCHASE AGREEMENT

THIS PURCHASE, ASSIGNMENT AND REPURCHASE AGREEMENT
(“Agreement”) is made as of this }_@ day of March, 2007 ("Effective Date"), by and between
University Place San Marcos, LLC, a California limited liability company (“UPSM”), and City
of San Marcos (“City”), with reference to the following facts:

RECITALS

WHEREAS, UPSM holds an undivided one hundred percent (100%) interest in the rights
granted in those contracts listed and described on Exhibit A, attached hereto (each a “UPSM
Contract” and collectively, the “UPSM Contracts™);

WHEREAS, UPSM holds an undivided one hundred percent (100%) interest in those
properties listed on Exhibit A, attached hereto (each a "UPSM Property" and collectively, the
"UPSM Properties");

WHEREAS, UPSM desires to sell, assign, transfer, and convey all of its rights, title and
interest in the UPSM Properties and the UPSM Contracts to City in exchange for the payments
set forth below and certain rights granted by City and described in this Agreement, including,
without limitation, a right to repurchase the UPSM Properties and the properties subject to the
UPSM Contracts (such properties, inciuding, without limitation, the UPSM Properties, are
referred to herein individually, as a "Property" and collectively, as the "Properties");

WHEREAS, City desires to purchase such right, title and interest in the UPSM Contracts
and the UPSM Properties in furtherance of the City's "Heart of the City" Specific Plan and in
consideration for certain rights to purchase from UPSM (under those circumstances specified
herein) certain properties owned by UPSM which are located within the area covered by the
City's "Heart of the City" Specific Plan, as the same may be amended from time to time;

WHEREAS, the City desires to enter into a transaction to further the City's "Heart of the
City" Specific Plan;

WHEREAS, the City's "Heart of the City" Specific Plan is designed to improve the
esthetic and economic business environment of the City; and

WHEREAS, the City's "Heart of the City" Specific Plan and this transaction are being
supported exclusively by City funds for the exclusive benefit of the City.

NOW, THEREFORE, the parties hereby agree as follows:
AGREEMENT

] Conveyance and Assignment. On and subject to the terms and conditions of this
Agreement, UPSM hereby agrees to sell, assign, transfer and convey the UPSM Properties and
the UPSM Contracts to City, and City hereby agrees to assume and perform the obligations of
UPSM under the UPSM Contracts and with respect to each Property from and after the Closing
(as defined below) for such Property. Except as specifically provided herein, UPSM is selling,
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assigning, transferring and conveying the UPSM Contracts and its interest in the Properties "as-
is" without any representations or warranties whatsoever.

2. Purchase Price. In consideration for the foregoing, and on and subject to the
terms and conditions of this Agreement, City hereby agrees to pay through the Escrows at the
Closings (as defined below) in immediately available funds the aggregate sum of Thirteen
Million Three Hundred Ninety Seven Thousand Two Hundred Sixty-Nine Dollars and Thirty
Cents ($13,397,269.30) (the "Purchase Price"). The parties agree that such Purchase Price shall
be allocated in the manner set forth on Exhibit B attached hereto with respect to each UPSM
Property or UPSM Contract.

% Opening of Escrow. UPSM and City promptly shall cause a new escrow (each, an
"Escrow" and collectively, the "Escrows") to be opened for the consummation of each Closing
contemplated hereunder with the company designated on Exhibit B for the Property which is the
subject of such Closing (each, an "Escrow Holder") by delivering a fully executed copy of this
Agreement to the Escrow Holder, along with such other documents as may be required
hereunder to consummate each such transaction. This Agreement shall constitute instructions to
the Escrow Holder with respect to each such transaction and corresponding Escrow. UPSM and
City shall execute such additional escrow instructions as reasonably may be required to
consummate the transactions contemplated by this Agreement and as UPSM and City may
approve, which approval shall not be unreasonably withheld. To the extent such additional
escrow instructions conflict with any provisions of this Agreement, the provisions of this
Agreement shall control, unless such additional escrow instructions specifically state to the
contrary and are executed by both parties.

4. Closing. The close of the transactions contemplated under Section 1 above (each
a "Closing" and collectively, the "Closings") shall be deemed to be the date the Deed (as defined
below) is recorded in the Official Records of the County of San Diego (the "Official Records")
(including filing a separate statement of documentary transfer taxes due so that such amount does
not appear on the Deed or otherwise in the Official Records) as to a UPSM Property, and the
date on which a contract is assumed by the City as to a UPSM Contract; provided that Escrow
for the Property designated as the "Gordon Property" in Exhibit A shall close on or before March
30, 2007 on a date (the “Closing Date”) and at a time and place mutually agreed upon by the
parties. Closing for the remaining UPSM Properties and the UPSM Contracts shall take place on
or before April 17, 2007.

3. Condition of Title and Deed. At each Closing, UPSM shall (as appropriate) (i)
convey fee simple title to the corresponding UPSM Property, if any, to City by Deed, subject
only to (a) matters affecting title set forth on Exhibit C-1, Exhibit C-2 or Exhibit C-3, as
applicable, attached hereto and (b) real property taxes and assessments (including facilities
improvement district assessments) not then delinquent (collectively, "Permitted Exceptions");
and (ii) assign the UPSM Contracts, if any, to the City. Neither title nor possession of a Property
shall pass to City until the Closing for such Property.

6. Title Insurance. UPSM shall be solely responsible for arranging directly with a
title insurance company such real property title insurance for the Properties as City requests
("City Title Policies"). The City Title Policies shall be ALTA Extended Owner's Policies of title
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insurance with coverage in the amount of the Purchase Price for the applicable Property as set
forth on Exhibit B attached hereto; provided, however, in the event that UPSM is unable to
obtain an ALTA Extended Owner's Policy for a Property prior to the Closing for such Property,
then UPSM shall obtain a CLTA Standard Owner's Policy of title insurance at such Closing and,
thereafter, shall use its commercially reasonable and diligent efforts to cause such CLTA
Standard Owner's Policy of title insurance to be converted into an ALTA Extended Owner's
Policy. The premium for any such City Title Policies shall be paid by UPSM.

7. Representations and Warranties of UPSM. UPSM hereby represents and warrants
to City as of the date of this Agreement and, with respect to each Property or UPSM Contract as
of the date of the Closing for such Property or UPSM Contract (as applicable), as follows:

Tl Organization, Power and Qualification. UPSM is a limited liability

company duly organized, existing and in good standing under the laws of the State of California.
UPSM has all requisite power and authority to enter into this Agreement and all of the other
documents necessary to consummate the transaction contemplated hereby, and such actions have
been and will be authorized by all requisite actions of UPSM.

7.2 Due Execution, Binding. This Agreement has been duly executed and
delivered by UPSM, and assuming the due execution and delivery of this Agreement by City,
constitutes the legal, valid and binding obligation of UPSM, enforceable against UPSM in
accordance with its terms.

7.3 No Violation. The execution and delivery of this Agreement and the
performance of the transactions contemplated hereby does not and will not constitute a violation
of nor be a default under or conflict with UPSM's organizational documents, the terms of any
contract, lease, indenture, agreement, order, judgment or decree to which UPSM is a party or by
which it is bound (other than to the extent caused by a failure to obtain the UPSM Consents (as
defined below)), and does not and will not, to UPSM's actual knowledge, violate or constitute a
default under any statute, rule, regulation, order, decree, judgment or ordinance of any
governmental, judicial or arbitral body, whether federal, state local or otherwise (collectively,
“Laws”).

7.4 Ownership. Right to Convey. UPSM owns the UPSM Properties and the
rights in the UPSM Contracts and (other than to the extent caused by a failure to obtain the
UPSM Consents) has all power and authority to contribute, sell, assign, transfer, and convey the
UPSM Properties and the UPSM Contracts to City, and UPSM is not contractually obligated to
sell or otherwise transfer the UPSM Properties or the UPSM Contracts to any other person or
entity.

7.5 Bankruptcy. UPSM is not insolvent or unable to pay its debts as they
become due and has no present intent to file any voluntary petition in bankruptcy or to seek
relief, protection, reorganization, liquidation, dissolution or similar relief for debtors under any
federal or state law, or in equity, or to take any action which would directly or indirectly cause
the UPSM Contracts or the UPSM Properties to become the subject of any bankruptcy,
dissolution, litigation or insolvency proceedings.
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7.6  Consents. No approval or consent (other than the UPSM Consents) not
previously obtained by any person or entity is necessary in connection with the execution of this
Agreement by UPSM or the performance of its obligations under this Agreement.

7.7  Hazardous Material. To UPSM's actual knowledge, with no duty to
investigate, there is no Hazardous Material located on the Properties other than as may be
disclosed in environmental surveys or reports regarding the Properties provided to City by
UPSM. "Hazardous Material" means (a) any "hazardous substance" as defined in § 101(14) of
the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as
amended from time to time [42 U.S.C. §§ 9601 et seq.]; (b) petroleum and petroleum products
(including, without limitation, crude oil, natural gas, natural gas liquids, liquefied natural gas and
synthetic gas); (c) polychlorinated bipheynls (PCBs); (d) asbestos; (e) urea formaldehyde; (f)
radon gas; (g) methane; and (h) any additional substances, materials or waste which are
classified or considered to be hazardous or toxic under the state and local laws, rules, regulations,
ordinances and codes of California or any applicable federal laws, rules, regulations, ordinances
and codes.

7.8 No Defaults; Liabilities. To UPSM's actual knowledge, it is not in default
under any of the UPSM Contracts. Exhibit A to this Agreement contains a true, complete and
accurate list of the UPSM Contracts. True and complete copies of the UPSM Contracts have
been delivered to City.

7.9 Litigation. To UPSM's actual knowledge, there is no suit, action, claim or
proceeding pending and UPSM has not received notice of any potential suit, action claim or
proceeding with respect to the UPSM Contracts or any of the Properties.

8. Representations and Warranties of City. City hereby represents and warrants to
UPSM as of the date of this Agreement and as of the date of each Closing, as follows:

8.1 Due Execution, Binding. This Agreement has been duly executed and
delivered by City, and assuming the due execution and delivery of this Agreement by UPSM,
constitutes the legal, valid and binding obligation of City, enforceable against City in accordance
with its terms.

8.2  No Violation. The execution and delivery of this Agreement and the
performance of the transactions contemplated hereby does not and will not constitute a violation
of nor be a default under or conflict with City's charter, the terms of any contract, lease,
indenture, agreement, order, judgment or decree to which City is a party or by which it is bound,
and does not and will not, to the best of City's knowledge, violate or constitute a default under
any Laws.

8.3 Consents. No approval or consent not previously obtained by any person
or entity is necessary in connection with the execution of this Agreement by City or the
performance of its obligations under this Agreement.

9. Conditions to Closing
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9.1 Conditions of City to Closing. The obligation of City to consummate each
Closing shall be subject to the timely satisfaction of, or its waiver of, the following conditions
precedent:

0.1.1 Purchase Agreement. UPSM shall have duly executed and
delivered into the corresponding Escrow this Agreement.

9.1.2 Deeds. UPSM shall have executed, notarized and delivered into
the corresponding Escrow a deed in the form attached hereto as Exhibit E granting fee simple
title to the applicable UPSM Properties from UPSM to City (the "Deed"), subject only to the
Permitted Exceptions with respect to such UPSM Properties.

9.1.3 Assignment of UPSM Contracts. UPSM shall have executed and
delivered into the corresponding Escrow the assignment and assumption agreement for the
applicable UPSM Contracts from UPSM to City substantially in the form attached hereto as
Exhibit F (the "Assignment of UPSM Contracts").

9.14 Memorandum of Option to Purchase. UPSM shall have duly
executed and delivered into the corresponding Escrow the Memorandum of Option to Purchase
(as defined below) with regard to the applicable Properties.

9.1.5 Closing Documents. UPSM shall have duly executed and
delivered into the corresponding Escrow such other agreements or documents reasonably
requested by City or Escrow Holder necessary for the consummation of the transactions
contemplated for such Closing by this Agreement, including, but not limited to, the consents of
any party to any of the UPSM Contracts being assigned to the City pursuant to the applicable
Assignment of UPSM Contracts (the “UPSM Consents”).

9.1.6 Representations and Warranties. UPSM's representations and
warranties set forth in Section 7 hereof shall be true and correct in all material respects, as of
such Closing.

9.1.7 Material Covenants. UPSM shall have timely performed, satisfied
and complied with all material covenants, agreements and conditions required by this Agreement
to be performed or complied with by it on or before the applicable Closing.

9.1.8 Form 593-C. UPSM shall have delivered into the corresponding
Escrow a duly executed Withholding Exemption Certificate on California Franchise Tax Board
Form 593-C.

9.1.9 FIRPTA. UPSM shall have delivered into the corresponding
Escrow a completed and duly executed certification as to the non-foreign status of UPSM for
federal tax withholding purposes.

9.1.10 Due Authorization. UPSM shall have delivered into the
corresponding Escrow written evidence reasonably satisfactory to City and the Escrow Holder
that the person who executed this Agreement on behalf of UPSM and any person who executes
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documents at or for such Closing on behalf of UPSM was and will be duly authorized to do so,
and UPSM was and will be bound by UPSM's or their actions.

The foregoing conditions are solely for the benefit of City and may be waived only by

. City. City shall at all times have the right to waive any condition, which waiver or waivers must
be in writing to be effective. Notwithstanding anything to the contrary contained in this
Agreement, in the event there is a failure of a condition precedent to the applicable Closing in
favor of City which City does not elect to waive, this Agreement shall be of no further force or
effect with respect to such Closing, the rights and obligations of UPSM and City hereunder shall
terminate with respect to such Closing and Escrow Holder shall immediately return to the
applicable party any funds and documents deposited into the corresponding Escrow by such

party.

9.2  Conditions of UPSM to Closing. The obligation of UPSM to assign the
UPSM Contracts and otherwise consummate each Closing shall be subject to the timely
satisfaction of, or its waiver of, the following conditions precedent:

9.2.1 Purchase Agreement. City shall have duly executed and delivered
into the corresponding Escrow this Agreement.

9.2.2 Assignment of UPSM Contracts. City shall have duly executed
and delivered into the corresponding Escrow the applicable Assignment of UPSM Contracts.

9.2.3 Memorandum of Option to Purchase. City shall have duly
executed and delivered into the corresponding Escrow the applicable Memorandum of Option to
Purchase (as defined below).

9.24 Closing Documents. City shall have duly executed and delivered
into the corresponding Escrow such other agreements or documents reasonably requested by
UPSM necessary for the consummation of the transactions contemplated for such Closing by this
Agreement.

9.2.5 Representations and Warranties. City's representations and
warranties set forth in Section 8 hereof shall be true and correct in all material respects, as of
such Closing.

9.2.6 Material Covenants. City shall have timely performed, satisfied
and complied with all material covenants, agreements and conditions required by this Agreement
to be performed or complied with by it on or before such Closing.

9.2.7 Purchase Price. City shall have delivered into the corresponding
Escrow the Purchase Price corresponding to the UPSM Property or UPSM Contract being
acquired as set forth on Exhibit B attached hereto. Such corresponding Purchase Price, if
delivered, shall be held by the Escrow Holder in an interest-bearing money-market account, at
the prevailing rate of interest, on terms and conditions acceptable to UPSM, and any interest
earned thereon shall be for the benefit of UPSM and shall not be applicable to the Purchase
Price.
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9.2.8 Due Authorization. City shall have delivered into the
corresponding Escrow written evidence reasonably satisfactory to UPSM and Escrow Holder
that the person who executed this Agreement on behalf of City and any person who executes
documents at or for such Closing on behalf of City was and will be duly authorized to do so, and
City was and will be bound by City's or their actions.

The foregoing conditions are solely for the benefit of UPSM and may be waived only by
UPSM. UPSM shall at all times have the right to waive any condition, which waiver or waivers
must be in writing to be effective. Notwithstanding anything to the contrary contained in this
Agreement, in the event there is a failure of a condition precedent to the applicable Closing in
favor of UPSM which UPSM does not elect to waive, this Agreement shall be of no further force
or effect with respect to such UPSM Property or UPSM Contract, the rights and obligations of
UPSM and City hereunder shall terminate with respect to such UPSM Property or UPSM
Contract and Escrow Holder shall immediately return to the applicable party any funds and
documents deposited into the applicable Escrow by such party.

10.-  Disbursements and Other Actions by Escrow Holder. Upon each Closing, Escrow
Holder promptly shall undertake all of the following:

10.1 Purchase Price. Administer all of the funds deposited with Escrow Holder
by City in payment of the Purchase Price for the applicable UPSM Property or UPSM Contract
as follows:

10.1.1 Deductions of Prorations. If as a result of the prorations under
Section 12 amounts are to be charged to the account of UPSM, deduct the total amount of such
charges and pay and credit as appropriate the amount of such charges to City.

10.1.2 Retain in Escrow. Retain the remaining balance of the funds in
Escrow promptly upon such Closing (the "UPSM Funds"). Such UPSM Funds shall be invested
for the benefit of UPSM in such manner as directed by UPSM. Escrow Holder shall release the
UPSM Funds under the following circumstances and in the manner provided below:

(a) To pay in such manner as UPSM may direct, commissions owing
to brokers or finders in connection with the acquisition and disposition of the UPSM
Properties or the assignment of the UPSM Contracts.

(b) With respect to any escrow opened in connection with UPSM's
purchase of any real property located within the area covered by the Specific Plan (as
such term is defined below) (any real property located with the area covered by the
Specific Plan is referred to herein individually, a “Specific Plan Property” and
collectively, the “Specific Plan Properties’), Escrow Holder shall promptly deliver such
amount of the UPSM Funds as UPSM may direct into any such escrow.

(c) In the event the rights of City and UPSM under this Agreement
terminate, then Escrow Holder shall promptly release the remainder of the UPSM Funds
in the corresponding Escrow, if any, to UPSM in such manner as UPSM may direct.
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10.2 Recordation. Cause the Deed (with documentary transfer tax information
to be affixed after recording), the Memorandum of Option to Purchase with respect to the
applicable Property and any other documents which the parties may mutually direct to be
recorded in the Official Records in the order set forth in this Section 10.2.

10.3  Copies of Deed and Memorandum of Option to Purchase. Prepare and
deliver to each of UPSM and City two conformed copies of the Deed and the Memorandum of
Option to Purchase.

104 Deliver Assignment of UPSM Contracts. Deliver two executed copies of
the Assignment of UPSM Contracts to each of UPSM and City.

10.5 Deliver UPSM's Proof of Authority. Deliver to City the proof of authority
deposited into the corresponding Escrow by UPSM pursuant to Section 9.1.10 above.

10.6  Deliver FIRPTA. Deliver to City the certifications deposited into the
corresponding Escrow by UPSM pursuant to Section 9.1.9 above.

10.7  Deliver City's Proof of Authority. Deliver to UPSM the proof of authority
deposited into the corresponding Escrow by City pursuant to Section 9.2.8 above.

11.  Closing Costs. In connection with the each Closing and each Repurchase Closing
(as defined below), UPSM agrees that it shall pay the escrow fees, documentary transfer taxes,
recording fees, and all other costs customarily payable in connection with a real property closing
in the County of San Diego ("Closing Costs"). Each party shall be responsible for its own
attorneys' fees. If an Escrow fails to close hereunder, then UPSM shall be responsible for the
payment of the cancellation and other charges required to be paid by and to the Escrow Holder.

12.  Prorations. Escrow Holder shall prorate real property taxes for the UPSM
Properties as of each Closing and Repurchase Closing on the basis of a thirty (30) day month,
based upon the latest available tax bills. If on the applicable Closing the latest available tax bills
for the applicable UPSM Property are for the fiscal year preceding the fiscal year in which the
proration date occurs, UPSM and City shall reprorate real property taxes after such Closing on
the basis of the tax bills for the fiscal year in which the proration date occurs as soon as the final
bills are available. If such bills give effect to the transactions contemplated by this Agreement,
such effect shall be disregarded for purposes of the reproration. If any supplemental taxes are
assessed against the UPSM Properties after such Closing, UPSM promptly shall pay City upon
demand the portion, if any, of the supplemental taxes which is applicable to the period prior to
such Closing. If the tax bills cover real property owned by UPSM in addition to the applicable
UPSM Property, UPSM and City agree that for purposes of this section, the amount of the taxes
allocable to the applicable UPSM Property shall be an amount which bears the same relationship
to the total real property taxes set forth in the bills as the fair market value of the applicable
UPSM Property bears to the fair market value of the real property covered by the bills.

13. City Post-Closing Covenants.

: 13.1 City Obligations under UPSM Contracts. City hereby covenants that it
shall perform all of UPSM's obligations under the UPSM Contracts that are to be performed after

WO02-WEST:6ML1\400159946.17 -8-




the Closing for such UPSM Contracts and shall use its good faith and commercially reasonable
efforts to cause close escrow to occur under the UPSM Contracts assigned to City hereunder.
City further covenants that it shall not amend, revise or supplement the terms of the UPSM
Contracts after the Closing for such UPSM Contracts without the prior written consent of UPSM,
which consent shall not be unreasonably withheld.

13.2 No Encumbrance or Conveyance of Properties by City. With respect to
the Properties, after the applicable Closing date whereby City acquires fee title to any of the real
property comprising the Properties, City shall not without the prior written consent of UPSM,
which consent may be withheld in UPSM's reasonable discretion:

(a) subject or suffer to be subjected any of the Properties to any
mortgage, deed of trust, lien, license, encumbrance, claim, charge, equity, writ,
injunction, decree, order, judgment, covenant, condition, restriction, easement, right, right
of way, lease, tenancy, occupancy agreement or similar right or other matter affecting
such portion of the Properties or enter into any agreement to do, permit or suffer any of
the foregoing; provided, however City shall have the right to enter into a lease, tenancy,
occupancy agreement or similar right, provided that such agreement terminates prior to
June 1, 2008 or is terminable upon thirty (30) days' prior notice;

(b)  sell, transfer or assign any of the Properties or agree to any future
transfer or grant to any party of an option to acquire any Properties; or

(c) enter into any other agreements binding on the Properties.

(d)  The foregoing notwithstanding, the City may encumber the
Properties at any time commencing thirty-six (36) months after the first Closing
hereunder without UPSM’s prior consent.

13.3  Use of Properties. With respect to the Properties, after the applicable
closing date (including, without limitation, the Closing) whereby City acquires fee title to any of
the real property comprising the Properties, City agrees that it shall not:

(a)  fail to materially comply and cause others to materially comply
with all present and future federal, state and local laws, rules, regulations, ordinances and
codes and all covenants, conditions, restrictions and easements which may be applicable
to such portion of the Properties or to the use of such portion of the Properties; or

(b)  use or permit the use of the Properties in any manner that will tend
to create waste or a nuisance.

In addition, after the applicable closing (including, without limitation, the Closing)
whereby City acquires fee title to any portion of the properties comprising of the Properties, City
shall timely pay prior to delinquency all taxes and assessments of any kind levied against such
portion of the Properties and all other costs of ownership of such portion of the Properties
("Upkeep Costs").
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14.  UPSM Right to Repurchase. At any time during the period (the "Option Period")
commencing on the first Closing hereunder and terminating the earlier of three (3) years after
City has approved a specific plan update or an amendment substantially equivalent to a specific
plan update to City's "Heart of the City" Specific Plan (SP 87-29, approved January 12, 1988, as
amended to date) covering the area described on Exhibit G attached hereto (with regard to such
area only and as so updated and/or amended, the "Specific Plan") or five (5) years after the first
Closing hereunder, UPSM shall have the option to require City to sell to UPSM all or any
portion of the Properties in accordance with the following terms:

14.1 Deed. City shall convey to UPSM by Deed fee simple title to such portion
of the Properties that UPSM elects to purchase from City from time to time pursuant to the terms
of this Section 14, subject only to the Permitted Exceptions.

14.2 Repurchase Price. With respect to such portion of the Properties that
UPSM elects to purchase from City from time to time pursuant to this Section 14, UPSM shall
pay to City an amount equal to the sum of the following (the "Repurchase Price"):

(a) Provided UPSM is acqﬁiring a UPSM Property from the City, then
the portion of the Purchase Price allocated to such UPSM Property less any leasehold
income received by City from such UPSM Property;

(b)  Provided UPSM is acquiring a Property purchased by the City
pursuant to the terms of a UPSM Contract, then PLUS the purchase price amount paid by
City under the UPSM Contract for such Property less any leasehold income received by
City from such Property;

(c) PLUS the Upkeep Costs paid by City with respect to such
Property;

(d) PLUS, to the extent applicable, interest on the total sum of items
(a) through (c) at a simple fixed rate of six percent (6%) per annum, which interest shall
accrue with respect to any such amounts from the date such amounts are paid by City in
accordance with the terms of this Agreement; provided, however, that any leasehold
income received by City from such Property shall be deducted prior to calculating the
amount of interest accrued under items (a) and (b) and; provided further, however, that
interest with respect item (a) shall accrue from the date such portion of the Purchase Price
is deposited into the applicable Escrow by City.

As a condition precedent to UPSM's obligation to pay the Repurchase Price to City, City
agrees that it shall provide as proof of payment for the foregoing items written invoices, receipts,
settlement statements and assessments reasonably acceptable to UPSM. UPSM acknowledges
and agrees that the Repurchase Price shall not be reduced in the event City dedicates a portion of
the Properties for a public purposes.

14.3  Additional Terms of Repurchase Option. UPSM may exercise its option
rights from time to time by giving written notice to City at any time prior to expiration of the
Option Period. If UPSM gives notice of exercise to City then, within fifteen (15) days of such
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notice, and except as otherwise provided in this Section 14, UPSM and City, with City as seller
and UPSM as buyer, shall enter into a purchase agreement containing only those representations
and warranties and conditions precedent which are provided in this Agreement with respect to
the Closing hereunder. Notwithstanding the foregoing, but subject to terms of Section 16 below,
after the close of escrow under such purchase agreement, City shall have no right under this
Agreement to repurchase that portion of the Properties acquired under such purchase agreement
from UPSM and UPSM shall not be subject to any post-closing obligations to City pursuant to
this'Agreement. The closing under such repurchase shall take place on the first business day
(other than a Monday or a Friday) which is thirty (30) days after UPSM's notice of exercise is
delivered to City.

15.  UPSM Option to Purchase Other City Properties. During the Option Period,
UPSM shall have the right upon delivery of written notice to City to purchase from City all or
any portion of the properties (other than the Properties, with respect to which UPSM has the
rights of repurchase provided in Section 14 above) owned by City located within the area
covered by the Specific Plan (any such property, a "City Property" and collectively, the “City
Properties”) on the following terms:

15.1 Condition of Title. City shall convey fee simple title to any City Property
subject only to the Permitted Exceptions.

15.2 = Purchase Price. The purchase price for any such City Property shall be
paid in cash at the closing and shall be an amount equal to the fair market value as mutually
agreed to by the parties. In the event UPSM and City are unable to agree upon a fair market
value for the applicable City Property within fifteen (15) days after the date City receives
UPSM's notice to purchase such City Property, then within ten (10) days thereafter, each party,
at its own cost and by giving notice to the other party, shall appoint an M.A L. real estate
appraiser with at least ten (10) years full-time commercial retail real estate appraisal experience
in San Diego County to appraise and set the fair market value for such City Property. If either
party fails to nominate an appraiser, the appraiser nominated by the other party shall determine
the City Property's fair market value. If each party timely nominates an appraiser, the two
appraisers appointed by the parties shall meet and attempt to set the fair market value for such
City Property within forty-five (45) days after the second appraiser has been appointed. If the
two appraisers are unable to agree on the fair market value for such City Property, then the two
appraiser shall appoint a third appraiser within ten (10) days thereafter. Each of the parties shall
pay one-half (1/2) of the cost of the third appraiser's fee. Within forty-five (45) days after the
selection of the third appraiser, the third appraiser shall determine the fair market value for such
City Property and provide such determination to each of the parties in writing. The
determination of the appraiser(s) by either of the approaches described above shall be binding on
the parties. In lieu of payment of the purchase price in immediately available funds upon the
close of escrow under the terms of the purchase agreement for any such City Property which is
located within the area covered by the Specific Plan and East of Twin Oaks Valiey Road (each
such property, an “Eastern City Property”, and collectively, the “Eastern City Properties”), City
shall have the right, in its sole discretion, to elect by written notice delivered to UPSM within
fifteen (15) days after the date City receives UPSM's notice to purchase such Eastern City
Property, to receive, in lieu of a cash payment, an equity position in UPSM on terms
substantially similar to those offered by UPSM to other investors; provided, however, if there
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have not been any new cash investors in UPSM within the six (6) months prior to the date UPSM
receives City's notice, then City shall be permitted to acquire an equity position in UPSM on
terms that, in UPSM's reasonable judgment, reflect the fair market value of an equity interest in
UPSM at the time of close of escrow under the purchase agreement and which include the same
"promote"; carried interest or other compensation for UPSM's managers as UPSM's managers
receive from other investors in UPSM as set forth in UPSM's Operating Agreement then in
effect.

15.3  Other Terms. In connection with any such purchase, UPSM and City,
with City as seller and UPSM as buyer, shall enter into a purchase agreement containing only
those representations and warranties and conditions precedent which are provided in this
Agreement with respect to the Closings hereunder. Notwithstanding the foregoing, but subject to
the terms of Section 16 below, after the close of escrow under any such purchase agreement, City
shall have no right under this Agreement to repurchase such City Property from UPSM and
UPSM shall not be subject to any post-closing obligations to City pursuant to this Agreement.
The closing under any such purchase agreement shall take place on the first business day (other
than a Monday or a Friday) which is thirty (30) days after the fair market value of the applicable
City Property has been determined in accordance with this Section 15.

16.  City Option to Purchase Certain UPSM Properties. If, within six (6) months after
the expiration of the Option Period, UPSM or its successors have not commenced development
work pursuant to a development permit (e.g., a building permit or grading permit) on the surface
area of any of the Specific Plan Properties owned by UPSM or its successors at the time of the
expiration of the Option Period (the "UPSM Specific Plan Properties"), then City shall have the
right, upon delivery of written notice to UPSM during the period commencing six (6) months
after the expiration of the Option Period and ending twelve (12) thereafter, to purchase all but
not a portion of the UPSM Specific Plan Properties on the following terms:

16.1 Condition of Title. UPSM shall convey fee simple title to the UPSM
Specific Plan Properties subject only to the Permitted Exceptions.

16.2  Purchase Price. The purchase price shall be paid in cash at the closing and
shall be the fair market value of the UPSM Specific Plan Properties as mutually agreed to by the
parties ("UPSM Specific Plan Properties Purchase Price"). In the event UPSM and City are
unable to agree upon a fair market value for the UPSM Specific Plan Properties within fifteen
(15) days after the date UPSM receives City's notice to purchase the UPSM Specific Plan
Properties, then within ten (10) days thereafter, each party, at its own cost and by giving notice to
the other party, shall appoint an M.A.IL. real estate appraiser with at least ten (10) years full-time
commercial retail real estate appraisal experience in San Diego County to appraise and set the
fair market value for the UPSM Specific Plan Properties. If either party fails to nominate an
appraiser, the appraiser nominated by the other party shall determine the UPSM Specific Plan
Properties' fair market value. If each party timely nominates an appraiser, then the two
appraisers appointed by the parties shall meet and attempt to set the fair market value for the
UPSM Specific Plan Properties within forty-five (45) days after the second appraiser has been
appointed. If the two appraisers are unable to agree on the fair market value for the UPSM
Specific Plan Properties, then the two appraiser shall appoint a third appraiser within ten (10)
days thereafter. Each of the parties shall pay one-half (1/2) of the cost of the third appraiser's
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fee. Within forty-five (45) days after the selection of the third appraiser, the third appraiser shall
determine the fair market value for the UPSM Specific Plan Properties and provide such
determination to each of the parties in writing. The determination of the appraiser(s) by either of
the approaches described above shall be binding on the parties.

16.3 = Other Terms. Such purchase of such UPSM Specific Plan Properties shall
be consummated pursuant to a purchase agreement containing only those representations and
warranties and conditions precedent which are provided in this Agreement with respect to the
Closings hereunder. Notwithstanding the foregoing, after the close of escrow under such
purchase agreement, UPSM shall have no right to repurchase such UPSM Specific Plan
Properties from City and City shall not be subject to any post-closing obligations to UPSM
pursuant to this Agreement. The closing under any such purchase agreement shall take place on
the first business day (other than a Monday or a Friday) which is thirty (30) days after fair
market value of such UPSM Specific Plan Property has been determined in accordance with this
Section 16.

17 City Right of First Refusal. During the period ("ROFR Period") commencing on
the first Closing hereunder and terminating upon the earlier of (i) the date City has approved the
Specific Plan or (ii) expiration of the Option Period , if UPSM proposes to sell any UPSM
Specific Plan Property (the "First Refusal Property™") pursuant to a written offer ("Bonafide
Offer") to a third party that will not agree to develop such property in a manner consistent with
the Specific Plan, then UPSM shall notify City in writing (the "First Refusal Notice") and shall
offer the First Refusal Property to City at its fair market value as mutually agreed upon by City
and UPSM, subject to the terms set forth herein. If City, within five (5) business days after
receipt of UPSM's notice, indicates in writing its agreement to purchase all of such First Refusal
Property that is described in the First Refusal Notice, and City is not in default under this
Agreement, then City shall purchase in cash all of such First Refusal Property at its fair market
value pursuant to the terms of a purchase agreement containing those representations and
warranties and conditions precedent which are provided in this Agreement with respect to the
Closings hereunder. If City does not indicate within five (5) business days after receipt of the
First Refusal Notice its agreement to purchase all of such First Refusal Property, then UPSM
shall thereafter have the right to sell such First Refusal Property to a third party upon the terms
set forth in the Bonafide Offer and City's right of first refusal with respect to such First Refusal
Property shall terminate and be of no further force or effect; provided, however, in the event
UPSM fails to consummate the sale of such First Refusal Property substantially in accordance
with the Bonafide Offer within six (6) months after City's receipt of the First Refusal Notice and
the ROFR Period has not otherwise terminated, then City's right of first refusal with respect to
such First Refusal Property shall be reinstated.

In the event City and UPSM are unable to agree upon a fair market value for such First
Refusal Property within fifteen (15) days after the date City indicates in writing its agreement to
purchase all of such First Refusal Property, then, within ten (10) days thereafter, each party, at its
own cost and by giving notice to the other party, shall appoint an M. Al real estate appraiser
with at least ten (10) years full-time commercial retail real estate appraisal experience in San
Diego County to appraise and set the fair market value for such First Refusal Property. If either
party fails to nominate an appraiser, the appraiser nominated by the other party shall determine
such First Refusal Property's fair market value. If each party timely nominates an appraiser, then
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the two appraisers appointed by the parties shall meet and attempt to set the fair market value for
such First Refusal Property within forty-five (45) days after the second appraiser has been
appointed. If the two appraisers are unable to agree on the fair market value for such First
Refusal Property, then the two appraiser shall appoint a third appraiser within ten (10) days
thereafter. Each of the parties shall pay one-half (1/2) of the cost of the third appraiser's fee.
Within forty-five (45) days after the selection of the third appraiser, the third appraiser shall
determine the fair market value for such First Refusal Property and provide such determination
to each of the parties in writing. The determination of the appraiser(s) by either of the
approaches described above shall be binding on the parties.

18.  Entry. Prior to the expiration of the Option Period, UPSM shall have the right to
enter upon any City Property and any Property that may be owned by City at such time, at its
own cost and expense entirely, for any purpose in connection with its proposed purchase or use
of any such City Property or Property, including, without limitation, the right to make such
studies, inspections, appraisals, audits, tests, evaluations, investigations, surveys and reports of
such City Property or Property and other reasonable diligence as UPSM may elect to make or
obtain (including, without limitation, the taking of soil and water samples in connection with any
environmental audit of such City Property or Property) and for purposes of performing certain
pre-development activities thereon, including, grading and construction of in-tract infrastructure,
all in accordance with all plans approved by City or any other authority or agency having
jurisdiction (collectively, the “Authorities™) and any other requirements of the Authorities. City
shall grant a temporary, nonexclusive license to UPSM and the UPSM Parties, as applicable, for
purposes of entry on the portion of the applicable City Property or Property for any of the
foregoing purposes. Such license shall be in the form attached hereto as Exhibit I.

19.  Entitlements. UPSM shall have the right, but not the obligation, at its own cost
and expense entirely, (a) to obtain or attempt to obtain from the City and Authorities whatever
approvals, zoning, licenses, registrations, permits, entitlements, environmental documentation
under the California Environmental Quality Act, redevelopment-related approvals and
authorizations (collectively, "Entitlements") may be necessary for UPSM's planned acquisition,
development, use and disposition of the City Properties or the Properties, including, but not
limited to, the development of commercial, office, retail and residential mixed use lots and
related improvements, and (b) to file and process with the City and other Authorities such
applications, maps, plans, specifications, drawings, documents and other materials (collectively,
"Governmental Material") as may be necessary in connection with obtaining the Entitlements if,
and only if, the Entitlements are not binding upon the City Property or the Property before the
date UPSM purchases such City Property or Property without City's prior written consent (which
consent shall not be unreasonably withheld, conditioned or delayed). City shall cooperate with
UPSM in UPSM's efforts to obtain Entitlements with respect to any Specific Plan Property,
including, without limitation, processing and executing any Governmental Material requiring
City's consent and taking whatever action may be necessary for UPSM to obtain access to the
other Authorities, file and process Governmental Material with the other Authorities, and to
obtain or attempt to obtain Entitlements from such other Authorities.

20.  Monetary Encumbrances. Neither City nor UPSM shall transfer to the other any
Specific Plan Property pursuant to the terms of this Agreement with any monetary encumbrances
(other than non-delinquent property taxes, liens for public improvements and similar
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assessments). In the event UPSM purchases any Specific Plan Property from City under the
terms of this Agreement, City, at its sole cost and expense, shall pay all prepayment costs with
respect to any encumbrances against such property (including, without limitation, all costs of
pre-paying bonds, and related opinion letters). Prior to the termination of the City's option to
purchase the UPSM Specific Plan Properties pursuant to the terms of Section 16 above, UPSM
shall not encumber any of the UPSM Specific Plan Properties purchased with UPSM Funds with
financing in excess of ninety-five percent (95%) of the fair market value of such UPSM Specific
Plan Properties. In the event City purchases the UPSM Specific Plan Properties from UPSM
under the terms of this Agreement, UPSM, at its sole cost and expense, shall pay all prepayment
costs associated with the prepayment of any financing secured by such property.

21. Indemnity and Insurance.

21.1 Indemnity. UPSM agrees to protect, indemnify, defend, reimburse, save
and hold harmless City from and against any and all claims, demands, liabilities, obligations,
damages, causes of action, judgments, losses, costs and expenses (including, without limitation,
reasonable attorneys' fees and including further all fines, charges, penalties and consultants' fees,
and all cleanup, repair, detoxification, removal, remedial, response and abatement costs) which
City may incur or suffer by reason of or in connection with the presence of Hazardous Material
upon or beneath the Properties ("Hazardous Material Claim"); provided, however, that the
obligations of UPSM under this Section 21 shall survive for a period of five (5) years after the
Effective Date and thereafter be void and of no further force or effect and, with respect to any
Property, shall not exceed the amount set forth on Exhibit D attached hereto with respect to such

Property.

21.2 Insurance. Prior to the first Closing hereunder, UPSM shall obtain, or
have a binding commitment to issue, for City's benefit, as named insured, environmental
insurance coverage insuring against damages arising from Hazardous Material on or under the
Properties as follows ("Environmental Insurance"): (i) the amount of coverage shall be One
Million Dollars ($1,000,000); (ii) the term of such coverage shall be five (5) years; and (iii) the
insuring company shall be a company mutually acceptable to the UPSM and City, in their
reasonable discretion. In the event that prior to the first Closing hereunder, UPSM has been
unable to obtain, or have a binding commitment to issue, such Environmental Insurance, then the
Escrow Holder shall retain $500,000.00 in the Escrow for such first Closing ("Hazardous
Material Holdback"). Escrow Holder shall release the Hazardous Material Holdback to UPSM
upon the earlier of (i) the date UPSM provides Escrow Holder with written notice containing a
certificate of insurance confirming that UPSM has obtained the Environmental Insurance or (ii)
five (5) years after the Effective Date. If required by Escrow Holder, a separate holding escrow
agreement in a form reasonably acceptable to the parties, shall be entered into by Escrow Holder,
UPSM and City upon such first Closing.

In the event that City incurs costs in connection with a Hazardous Material Claim prior to
the release of the Hazardous Material Holdback to UPSM, City shall provide written notice to
Escrow Holder and UPSM (x) stating that there has been a Hazardous Material Claim, (y)
providing a detailed explanation, with reasonable supporting documentation, including, without
limitation, all related correspondence, explaining the scope and nature of such Hazardous
Material Claim and (z) stating the amount of such Hazardous Material Claim ("Hazardous
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Material Claim Amount"), along with paid invoices detailing such amount which are reasonably
acceptable to UPSM. Upon receipt of the written consent of UPSM, which consent shall not be
unreasonably withheld, conditioned or delayed, Escrow Holder shall release to City from the
Hazardous Material Holdback an amount equal to the Hazardous Material Claim Amount. All

escrow fees incurred in connection with the escrow described in this paragraph shall be paid by
UPSM.

22.  Memorandum of Option to Purchase. Within five (5) business days after the
Effective Date, City and UPSM shall duly execute a Memorandum of Option to Purchase in the
form attached hereto as Exhibit H (the "Memorandum of Option to Purchase") to evidence the
provisions of this Agreement, which shall be recorded in the Official Records against all Specific
Plan Properties owned by either City or UPSM as of the Effective Date. Thereafter, during the
Option Period, City and UPSM shall cause, upon the acquisition of any additional Specific Plan
Property by either City or UPSM, a duly executed Memorandum of Option to Purchase to be
recorded in the Official Records against such property.

23.  Default. If either party fails to perform any act required to be performed by it
pursuant to this Agreement, fails to observe any term, covenant, agreement or condition herein
contained on that party's part to be observed and performed, or if any representation or warranty
made by that party is breached as of the date of this Agreement or the Closing (each an event of
“Default™), then the non-defaulting party shall deliver written notice to the defaulting party of
such Default. The defaulting party shall have ten (10) business days to cure such Default or, if
such cure cannot reasonably be completed within such period, to commence and diligently
pursue such cure to completion, but in no event shall such Default remain uncured for a period of
twenty (20) business days after notice. Subject to the terms of Sections 4, 9.1 and 9.2 regarding
failure of a condition precedent to Closing, should such Default remain uncured for more than
twenty (20) business days after notice, the non-defaulting party shall be entitled to all remedies at
law or in equity, including the right to cancel this Agreement and seek damages caused by such
Default, or seek specific performance of this Agreement.

24, Miscellaneous.

24.1 Waiver. Any term or provision of this Agreement may be waived by the
party which is entitled to the benefits thereof. Any waiver hereunder must be signed by the party
against whom enforcement of the waiver is sought. No waiver by any party of any condition, or
the breach of any term, covenant, agreement, representation or warranty contained in this
Agreement, in any one or more instances, shall be deemed to be a further or continuing waiver of
any such condition or breach of any other term, covenant, agreement, representation or warranty
contained in this Agreement. Delay or failure to exercise any right or remedy shall not be
deemed a waiver thereof. The rights and remedies in respect to any breach of representations or
warranties by any party shall not be affected by any investigation made, or to be made, by or on
behalf of any party, or by any party rescinding, or failure to rescind this Agreement or by any
other event or matter whatsoever, except by specific and duly authorized written waiver or
release. -
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242 Expenses. Except as expressly provided herein, each party shall pay its
own costs and expenses relating to this Agreement, including fees of their respective attorneys,
accountants and consultants.

243 Enforcement and Attorneys’ Fees. If a dispute arises concerning the
performance, meaning, or interpretation of any provision of this Agreement or any document
executed in connection with this Agreement, the prevailing party in such dispute, shall be
awarded any and all costs and expenses incurred by such prevailing party in enforcing,
defending, or establishing its rights under this Agreement or such document including without
limitation court costs and expert witnesses’ and attorneys’ fees. In addition to the foregoing
award of costs and fees, such prevailing party shall also be entitled to recover its court costs and
expert witnesses’ and attorneys’ fees incurred in any post judgment proceedings to collect or
enforce any judgment. This provision is separate and several and shall survive the merger of this
Agreement or any such other document into any judgment on this Agreement or such document.

24.4 Binding Effect: Assignment. This Agreement is binding upon and will
inure to the benefit of the parties and their respective permitted successors and assigns. Nothing
in this Agreement, express or implied, is intended to or will confer on any person other than the
parties and their permitted successors and assigns, any rights, remedies or claims under or by
reason of this Agreement. This Agreement may not be assigned by City without the express
written permission of UPSM, which may be withheld in UPSM's reasonable discretion. UPSM's
rights under Section 15 above may not be assigned by UPSM without the express written
permission of City, which may be withheld in City's reasonable discretion (which reasonable
discretion shall include, without limitation, the financial condition of the proposed assignee, the
experience of the proposed assignee, such assignee's reputation, and prior dealings of such
proposed assignee with the City).

24.5 Further Assurances. From time to time subsequent to the Closing, without
further consideration, each party shall execute and deliver to the other such other instruments and
documents and shall take such other actions as the other party reasonably may request in order
more effectively to carry out the intent and accomplish the purposes of this Agreement.

24.6  Survival. All representations and warranties contained in this Agreement
or in any certificate or other instrument delivered by or on behalf of the parties hereto are given
as of the date of this Agreement and shall survive the execution of this Agreement, the Closing
and the delivery of any documents pursuant to this Agreement. All covenants contained in this
Agreement or in any certificate or other instrument delivered by or on behalf of the parties hereto
shall be continuous and survive the execution of this Agreement, the Closing and the delivery of
any documents pursuant to this Agreement.

247 Captions. The captions to Sections of this Agreement have been inserted
for identification and reference purposes and shall not be used to determine the construction or
interpretation of this Agreement.

248 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of California as applied to contracts entered into and
wholly to be performed within California by California residents.
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249 Severability. If any provision of this Agreement is held invalid or
unenforceable by any court of competent jurisdiction, the other provisions of this Agreement will
remain in full force and effect. Any provision of this Agreement held invalid or unenforceable
only in part or degree will remain in full force and effect to the extent not held invalid or
unenforceable. '

24.10 Brokers. Each party represents to the other that it has not had any contact,
dealings or communications with a broker or finder in connection with the transaction
contemplated by this Agreement or any other person who can claim a right to a commission or
finder's fee, other than the brokers and finders retained by UPSM, the fees and commissions of
which shall be paid by UPSM pursuant to the terms of separate agreements between UPSM and
such brokers and finders. If any other broker, finder or other person makes a claim for
commissions or finder's fee based upon any contract, dealing or communication with a party,
then such party shall indemnify, defend and hold the other party harmless from and against all
damages, claims, losses and expenses, including attorneys' fees, arising out of the broker's,
finder's or other person's claim.

24.11 Relationship between the Parties. UPSM and City agree that (a) the
relationship between them is, is intended to be and shall at all times remain, in connection with
the transactions contemplated by this Agreement, that of seller and purchaser and (b) neither
party is, is intended to be or shall be construed as a partner, joint venturer, alter ego, manager,
controlling person or other business associate or participant of any kind of the other party or any
of its affiliates and neither party intends to ever assume such status.

24.12 Third Parties Not Benefited. This Agreement is made for the purpose of
defining and setting forth certain rights and obligations of UPSM and City. It is made for the
sole protection of UPSM and City, and UPSM's and City's heirs, executors, administrators,
successors and assigns. No other person or entity shall have any rights of any nature under or by
reason of this Agreement.

24.13 Entire Agreement. This Agreement constitutes and contains the entire
agreement of the parties and supersedes any and all prior negotiations, correspondence,
understandings and agreements between the parties respecting the subject matter hereof.

24.14 Amendment. This Agreement may be amended only by a written
instrument signed by all the parties.

24.15 Jurisdiction. Any lawsuits arising out of or in connection with this
Agreement shall be brought in the Superior Court of San Diego County, California or the Federal
District Court of the Southern District of California in San Diego. The parties hereby consent to
the exclusive jurisdiction and venue of the Superior Court of San Diego County, California and
the Federal District Court of the Southern District of California in San Diego. Each party agrees
that service of process may be made in the manner provided for notices in this Agreement.

24.16 Neither Party Deemed Drafter. Each party has thoroughly reviewed and
revised this Agreement and has had the advice of counsel prior to the execution hereof, and the
parties agree that neither party shall be deemed to be the drafter of this Agreement.
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24.17 Notices. Any notice which a party is required or may desire to give the

other shall be in writing and may be sent by (1) facsimile transmission, (ii) personal delivery, (iii)
United States registered or certified mail, return receipt requested, postage prepaid, or (iv)
Federal Express or similar generally recognized overnight carrier regularly providing proof of
delivery, addressed as follows (subject to the right of a party to designate a different address for
itself by notice similarly given):

To UPSM:

Attn:
Telephone:
Fax:

Attn:
Telephone:
Fax:

With a copy to:

Attn:
Telephone:
Fax:

To City:
Attn:

Telephone:
Fax:

With a copy to:

Attn:
Telephone:
Fax:

University Place San Marcos, LLC
3525 Del Mar Heights Road, Suite 246
San Diego, CA 92130

Gary Levitt

(858) 361-8555

(858) 755-1209

University Place San Marcos, LLC
16870 West Bernardo Drive, Suite 260
San Diego, CA 92127

P. Michael McDonald

(858) 487-2400

(858) 487-5411

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

San Diego, CA 92130

Jerry J. Gumpel

(858) 720-8900

(858) 509-3691

The City of San Marcos

1 Civic Center Drive

San Marcos, CA 92069
Paul Malone, City Manager
(760) 744-1050, ext. 3115
(760) 744-7543

City of San Marcos

Lounsbery Ferguson Altona & Peak
960 Canterbury Place, Suite 300
Escondido, CA 92025

Helen Holmes Peak, City Attorney
(760) 743-1226, ext. 108

(760) 743-9926

24.18 Counterparts. This Agreement may be executed in counterparts, each of

which shall be deemed an original, but all of which when taken together shall constitute one and

the same instrument.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date first above written.

UNIVERSITY PLACE SAN MARCOS, LLC
a California limited liability company

By: Sea Breeze Properties, LLC,
a limited liability company,

Its: ManagW
By: M
Name: - neay lovess
CITY OF SAN MARCOS

By:

Name:

Its:

APPROVED AS TO FORM BY CITY

By:
Name:
Its:
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date first above written.

UNIVERSITY PLACE SAN MARCOS, LLC
a California limited liability company

By: Sea Breeze Properties, LLC,
a limited liability company,
Its: Manager/Member

By:
Nmne:
Its:

ATTESI=

ol =

j L=
B H /d - - i s
Nﬁvnc: aul Malone, City Manager Susie Vasquez, %
Its:

APPROVED A /&FORM BY CITY ATTORNEY

A

Name Helen Holmes Peak

Its: city Attorney
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EXHIBIT A

UPSM PROPERTIES & CONTRACTS

UPSM Properties
1. APN No. 220-200-59, 60 and 61 (Kimmel Property)
2. APN No. 220-200-40 and 221-110-20 and 30 (CB-5 Property)

UPSM Contracts:
1. With Thomas Eugene Gordon and Majorie Ann Gordon (APN Nos. 220-200-02, 19, 47 and 48)
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EXHIBIT B
ALLOCATION OF PURCHASE PRICE
1. Gordon Property: $7,326,795
2. Kimmel Property: $2,171,466.13

3. CB-5 Property: $3,899,008.17
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EXHIBIT C-1

PERMITTED EXCEPTIONS
(KIMMEL PROPERTY

WO02-WEST:6MLI1\400159946.17 -24-



; Fidelity National Title Company

In response to the application for a policy of title insurance referenced herein, Fidelity
National Title Company hereby reporrs that it is prepared to issue; or cause to be
issued, as of the date hereof, a Pof;cy or Policies of Title Insurance describing the land and
the estate or interest therein hereinafter set forth, insuring against loss which may be
sustained by reason of any defect, f.'en or encumbranee not shown or referred to as an
Exception herein or not excluded from coverage pursuant to the printed Schedules,
Conditions and Stipulations of said Po:'fcy form&

The printed Exceptions and Excfﬂs;ohs fromi the coverage ‘and Limitations on Covered Risks
of said Policy or Policies are set fortg‘: in Exhibit A attached. Limitations on Covered Risks
applicable to the CLTA and ALTA Homeowner’s Policies of Title insurance which establish
a Deductible Amount and a Maximum Dollar Limit of Liability for certain coverages are also
set forth.in Exhibit A. Copies of rhesPoﬂcy forms should be read. They are available from
the office which issued this report.

This report (and any supplements or amendments hereto) Is issued solely for the purpose
of facilitating the issuance of a policy of title insurance and no liability is assumed hereby.
If it is desired that liability be assumed prior to the issuance of a policy of title insurance, a
Binder or Commitment should be. requested

The Po!!cy{s} of tfﬂe insurance ro b fs.sued‘ hereuna‘er will be policyls) of Fidelity National

pmwde yau w.rrh notrce of ma:ters waf:h are not cavered under the rerms of rhe t;ﬂe
insurance policy and should be careﬁffly considered.

It is important to note that this prefmnna!y repori‘ :s not a wrfrren fepresentatmn as to the
condition of title and may not list a
land.

:
i

i} Gﬁ’fu'l:'ft’ers'?i_ﬁhed-
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3 Fidelity National Title Company

2763 Carmino Del Rio South s San Diego, CA 92108
(619) 295-7332 + FAX (619) 297-2213

PRELIMINARY REPORT

_ ORDER NO.: 07-2895352
TITLE OFFICER: John Mounier/61 99-;(-25--21 18
LOAN NO.:
TO: Sea Breeze LLC
3525 Del Mar Heights Road #246
San Diego, CA 92130

ATTN; Gary Levitt
YOUR REFERENCE:: 220 200-59, 60 & 61 Wimmz L
SHORT TERM RATE: No

PROPERTY ADDRESS: Vacant -'i'ahdf,-_:Séh',Martds, California

EFFECTIVE DATE: March 1, 2007, 07:30 A.N.

The form.of Policy or Policies of title insurance contemplated by this report is:
California Land Title Association -Stéﬁda‘rd Coverage Policy - 1990

; 2N THE ESTATE OR INTEREST !N THE LAND HEREINAFTER DESCRIBED OR REFERRED
TO COVERED BY THIS REF‘ORT IS

A FEE as to Parcel{s) A, C and E
AN EASEMENT more fully: descnbed below as to Parcells) Band D

2: TITLE TO SAID ESTATE DB-._;NTEREST AT THE DATE HEREOF IS VESTED IN:

University Place San Marcos LL@’;-:a-ﬁE’éiifdr’hi’a' Limited Liability Company

3k THE LAND REFERRED TO IN IH!S REPORT IS SITUATED IN THE CITY OF SAN
MARCOS, IN THE COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, AND IS
DESCRIBED AS FOLLOWS:

SEE EXHIBIT "ONE” ATTA&@E@:;_HE-RE*FO: AND MADE A PART HEREOF
VG\SR 03/09/2007
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Order No. 07-2895352

EXHIBIT "ONE"
Parcel A:

Parcel 2 of Parcel Map No. 2738, in the City of San Marcos, County of San Diego, State of
California, ‘as filed in the Office of the County Recorder of San Diego, June 7, 1974

Parcel B:

An easement and right of way for read purposes over, under, along and across the Easterly
30.00 feet of Parcel 4 as shown on Parcel Map No. 2738, in the City of San Marcos,
County of San Diego, State of Cahforma, as filed in the Office of the County Hecorder of
said San Diego County, June 7, 1974 as File No. 74151 954, Official Records.

Excepting therefrom all that portion Jymg Northerly of the Easterly prolongation of the
Northerly line of Parcel A above.

Parce] C:

Parcel 3 of Parcel Map No. 2738, in the City of San Marcos, County of San Diego, State of
California, filed in the Office of the County Recorder of San Diego County, June 7, 1 974 as
File No. 74-1 5‘19540? Oﬁ:mal Records )

Parcel D:

An easement and right of way for ingress and egress, road and utility purposes, including
but not limited to electric power, telephone, gas, water, sewer and cable television lines
and appurtenances: thereto, together with the right and power to convey the same to
others over, under, along and across that portion of Parcel 4 of Parcel Map No. 2738,in
the City of San Marcos, County of San Diego, State of California, June 7, 1974 as File No.
74-151854 of Official Records, which lies on Southerly of the Easterly prolongat:on of the
Northerly line of Parcel 3 of said Parcel Map.

Parcel E:
Parcel 4 of Parcel Map No. 2738, f:ied inthe Office of the County Recorder June 7, 1974,
being a Division of Lot 10, Block 58, of Rancho Los Vallecitos De San Marcos, in the City

of San Marcos, County of San Dzega, State of California, according to Map thereof No.
806.

Assessor’s Parcel No: 220-200-59, 60, & 61
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Order No. 07-2885352

AT THE DATE HEREQF, ITEMS TO BE CONSIDERED AND EXCEPTIONS TO COVERAGE IN
ADDITION TO THE PRINTED EXCEPT]ONS AND EXCLUSIONS IN SAID POLICY FORM

WOULD BE AS FOLLOWS:

Property taxes, which are a Ilen not yet due and payable, including any assessments
collected with taxes to be Iewed for the fiscal year 2007-2008.

The lien of supplemental taxes, if any, assessed pursuant to the provisions of Chapter

3.5 {Commencing with Sectlon 75) of the Revenue and Taxation code of the State of

California.

Any rights, liens and/or encumbrances including but not limited to, easements, rights
of way and agreements. that may be shown by the public records.

Affects: P'arcéis B and D

Easement(s) for the purpose(s_} shown below and nghts incidental thereto as delineated
or as offered for dedication 1, on: ‘the Parcel Map No. 2738.

Purpose: ot wide-access easement
Affects: As shown on said Map.

Easement(s) for the purpc s} shown below and rights incidental thereto as granted in

a document;

Granted to: Donald E. Marchant
Purpose: ' o
Recorded: 4 -1__9.7?, Instrument:No. 77-237050, of Official Records.

Affects: As Sh,'pWﬂ in said document.

Reference is made to said .éio.’eumen't for full particulars.

Easement{s) for the purpos*ats) shown below and rights incidental thereto as reserved
in a document;

Resérved by: RaymBnd 'V Redéf and Dorothy M. Fi_eaéfi'

Purpose: road and Public utilities

Recorded: June 24 1977 Instrument No. 77- 250845 of Official Records
Affects: As:

a document;

Granted to: Sle

Purpose: C

Recorded: July. 12 1977, Instrument No. 77-276563, of Official Records
Affects: As shown in'said document.

Reference is made to said-document for full particulars.
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ITEMS: (Continued) Order No. 07-2895352

8.

10.

1.

12..

13.

Affects:

Matters contained in that Gartaln Road Maintenance Agreement executed by and

between Raymond V. Redel and Dorothy M. Redel, Donald E. Marchant, Indeco, Inc., a

California Corporation and Glennwood W. Whitt and Candace E. Whitt which
document, among other thmgs may pmwde for liens and charges.

Recorded: June: 16, 1977, Instrument Nos. 77-237053 and 77-237054,
June 24, 1977 as Instrument Nos. 77-250850 and 77- 250851
and July 12, 1877 as Instrument No. 77- 276585, all of Official
Reccl;ds

Reference is made to said Eiecum'eht for full particulars.

Matters contained in zhat certam document entitled "Declaration of Covenants for

Street Improvements” dated June 7, 1974, executed by and between Raymond V.

Redel and Dorothy M. Redel, husband and wife and the City of San Marcos recorded

December 1, 1877, !ns_trurpe_nt No. 77-486320, of Official Records.

Reference is hiereby made to said document for full particulars.

A Notice of Sewage Dis poéal Facilities Installation. _
Reécorded: Marc!ﬁ 2, 1978, Instrument No. 78-084057, of Official Records.
Reference is made to said é{iocument for full particulars.

Easement{s) for the purposetsl shown below and rights incidental thereto as granted in
a document; i

:;ego Gas and Electric Company

Granted to: San

Purpose: Public utilities, ingress and egress:

Recorded: _Noyerj_'lber 28, 19739, Instrument No. 79-500783, of Official
| Records |

Affects: As shown in said document.

Reference is made to said qucurhe‘nt’ for full particulars.

Easement(s) for the purpose{s} shown below and rights incidental thereto as granted in
a document,

Granted to: The Pac:f:c Telephone and Telegraph Company
Purpose: Pubilc utsitttes, ingress and egress
Recorded: i , 1980, Instrument No: 80-122517, of Official Records

‘n in said document.

Reference is made to said document for full particulars.

‘A covenant and agreement entitled "Declaration of Covenants for Street Improvements

and Waiver of Protest”

‘Executed by: Modulaire Leasing Company, a California Corporation
In favor of: The City of San Marcos
Recorded: July & 1981, Instrument No. 81-214813, of Official Records

Reference is hereby made to said document for full particulars.

4 {Rev. 11/17/04)



ITEMS: (Continued) Order No. 07-2895352

14.

15.

16.

17.

The fact that said land is mcluded within a project area of the Redevelopment Agency

shown below, and that proceedings for the redevelopment of said project have been

instituted under the Redevglopment_ L.aw (such- redeve{qpment 1o proceed only after the
adoption of the redevelopment plan) as disclosed by a.document.

Redevelopment
Agency: San Marcos Redevelopment Project Area No. 1
Recorded: July 13, 1983, Instrument No. 83:239024, of Official Records

Easement(s) for the purpose{s] shown below and rights incidental thereto as granted in
a document;

Granted to: San--’i@;‘larcos County Water District

Purpose: a pipeline

Recorded: December 3, 1984, Instrument No. 84-450393, of Official
Records

Affects: As shown in said document.

Reference is made to said -iiocu'ment'fo'r full particulars.

'Easement{s} for the purpose{s} shown below and nghts incidental thereto as granted in
a document;

Granted to: San Marcos County Water Dsstnct

Purpose: pipelines and incidental purposes’

Recorded: December 3, 1984, Instrument No. 84-450394, of Official
Records

Affects: As shnwn in said document.

Reference is made to said docurnent-"for full particulars.

An Agreement, and the terms and conditions as contained therein by and between The
San Marcos County Water District and 4-R Construction Co., Inc. recorded May 7,
1986 as Instrument 86-180343, Official Records, regarding Encroachment Permit.

Reference is hereby made go.séid Document for full particulars,

Easement(s) for the purpose{s] shown below and rights incidental ‘thereto as granted in
a-document; :

Granted to: San Dlego Gas and: Electric Company

Purpose: iblic tilities, ingress and egress.

Recorded: larch 10, 1988, Instrument No. 88-111350, of Official Records
Affects: As shown in said document.

The:exact location and extent of said easemnent is not disclosed 'of record.

Reference is made to said q_l_ocumen‘t for full particulars.

A pending assessment for the District shown below. When notice of the assessment is

recorded with the County Recorder the assessment shall become a lien on said land.

District: Future Annexation Area of Community Facilities District No. 98-01
-(Poiace & Fire) improvement Area No. 1. (Police Only) of the City of
_ ‘San Marcos
Disclosed by: Assessment District Boundary Map
Recorded: October 19, 2001, instrument No. 2001-0758505; of Official

"Recor@s

5 (Rev. 11/17/04)



ITEMS: (Continued) Order No. 07-2895352

20.

2T.

A pending assessment for the District shown below. When notice of the assessment is

recorded with the County Retorder the assessment shall become a lien on said land.

District: Future Annexation Area of Community Facilities District No.
2001-01 of the San Marcos Fire Protection

Disclosed by: Assessment District Boundary Map

Recorded: October 19, 2001, Instrument No. 2001-0758700, of Official

Records

Before issuing its policy ofzt:tle insurance, this Company will require for review, the
following documents from the Limited Liability Company named below.

Limited Liability Company: University Place San Marcos LLC

(a) A copy of its operating agreement and any and all amendmenits,
supplements and/or modifications thereto, certified by the
appro"pria‘te manager:or member.

{b) Conf;rmatron that its Articles. of Organization {LLC—-H and
Certificate of Amendment (LLC-2), ‘any restated Articles of
Organization {LL.C=10) and/or Certificate of Correction (LLC-11)
have been filed with the Secretary of State.

{c) If the lelted Llabriuty Company :s member-managed a fuli and

manager or member

(d) if the Limited Liability Company was formed in a foreign
]UfiSdlCtiOl’l evidence satisfactory to the Company, that it was
validly formed, is in good standing -and authorized to do business
in the state of origin.

{e). If the Limited Liability Company was formed in a foreign
_ _[U!lSdICtIOD ‘evidence satisfactory to the Company, that it has
comphed with California "doing business” laws, if applicable.

After review of the request’ed documents, the Company reserves the right to add
addmonal items or make addmonei requirements prior to the issuance of any policy of
tltle insurance. .

This company will require a statement of information from the parties named below in
order to complete this repom_ based on'the effect of documents; proceedings, liens,
decrees; or other matters which do not spec1fcalfy de lbe said land, but which, if any
do exist, may affect the tntfe or lmpese liens cum_ rances thereon ‘After review of
the requested Statement[s} of informat e Company may have addltmnai
requirements before the :ssuance of any--po / of title insurance.

?_a__rt_i_es__: The E_iyyers in this Transaction:

(Note: The statement of information is necessary 1o ¢t
examination of title under this order. Any title searc
by name only, and having a completed statement.
in the elimination of certain matters which rto involve the parties but in fact
afféct another party with the same or similar name. Be assured that the statement of
information is essential and will be kept stncﬂy confidential to this file).

mplete the search and
“ingludes matters that are-indexed
information assists the Company

| END OF ITEMS

6 {Rev. 11/17/04)



EXHIBIT C-2

PERMITTED EXCEPTIONS
(GORDON PROPERTY)
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UPSM and City acknowledge and agree that exception items 6 through 8 as shown on
Schedule B of that certain Third Amended Preliminary Report dated as of March 14, 2007
(Order No.: 33010460-U13) are not Permitted Exceptions.



® CHICAGO TITLE COMPANY
PRELIMINARY REPORT

THIRD AMENDED Dated as of: March14,2007  at 7:30 AM
Reference: 33010460E Order No.: 33010460 - U13
CHICAGO TITLE COMPANY hereby reports that it is prepared to lssue, or cause to be issued, as

of the date hereof, a Policy or Policies of Title Insurance describing the land and the estate or interest therein hereinafter
set forth, insuring agalnst loss which may be sustained by reason of any defect, lien or encumbrance not shown or
referred to as an Exception in Schedule B or not excluded from coverage pursuant to the printed Schedules, Conditions
and Stipulations of said Policy forms.

The printed Exceptions and Excluslons from the coverage of sald Pollcy or Policles are set forth in the attached list,
Copies of the Policy forms are available upon request.

Please read the exceptions shown or referred to In Schedule B and the exceptions and exclusions set forth in the
attached list of this report carefully. The exceptlons and exclusions are meant to provide you with notice of matters
which are not covered under the terms of title Insurance pollcy and should be carefully considered. it Is Impaortant to
note that this preliminary report Is not a written representation as to the condition of title and may not list all llens,
defects and encumbrances affecting title to the land.

THIS REPQRT (AND ANY SUPPLEMENTS OR AMENDMENTS HERETQ) IS ISSUED SOLELY FOR THE PURPOSE OF
FACILITATING THE ISSUANCE OF POLICY OF TITLE INSURANCE AND NO LIABILITY IS ASSUMED HEREBY. IF IT IS
DESIRED THAT LIABILITY BE ASSUMED PRIOR TO THE ISSUANCE OF POLICY OF TITLE INSURANCE, A BINDER OR
COMMITMENT SHOULD BE REQUESTED

The form of policy of title insurance contemplated by this report Is:
CALIFORNIA LAND TITLE ASSOCIATION STANDARD COVERAGE POLICY

Visit Us On The Web: westerndivision.cit.com

Title Department: ®
CHICAGQO TITLE COMPANY

2365 NORTHSIDE DRIVE #500
SAN DIEGO, CA 92108
(610)521-3542 fax: (619)521-3605

Michael Brady
TITLE OFFICER

PFP -08/05/69b4
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Order No:

SCHEDULE A

33010460 U3 Your Ref: 33010460E

1. The estate or interest in the land hereinafter described or referredto covered by this report is:

A FEE

2. Title Lo said estate or interest at the date hereof isvested in;

THOMAS EUGENE GORDON AND MARJORIE ANN GORDON, husband and wife as community
property, AS TO LOTS 11 AND 16 AND IN

THOMAS E. GORDON AND MARJORIE ANNE GORDON, husband and wife as joint tenants
AS TO THE EASTERLY 172 FEET OF LOT 12, BLOCK 58, RANCHO LOS VALLECITAS DE SAN
MARCOS, IN THE CITY OF SAN MARCOS, COUNTY OF SAN DIEGO, STATE OF CALIFORNIZA,
ACCORDING TO MAP THEREOF NO. 581, FILED IN THE OFFICE OF THE COUNTY RECORDER

OF SAN DIEGO COUNTY FEBRUARY 11, 1889.

3. The land referred to in this report is situated in the State of California, County of SAN DIEGO
and is described as follows:

SEE ATTACHED DESCRIPTION

PREA -10/31/9Tbk
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Page 1 DESCRIPTION
Order No. 33010460

PARCEL A:

. LOT 16 IN BLOCK 58, RANCHO LOS VALLECITAS DE SAN MARCOS, IN THE CITY OF SAN
MARCOS, IN THE COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP
THEREOF NO. 581, FILED IN THE COFFICE OF THE COUNTY RECORDER OF SARN DIEGO COUNTY
FEBRUARY 11, 1889.

EXCEPTING THEREFROM ALL THAT PORTION CONVEYED TO THE STATE OF CALIFORNIA BY
GRANT DEED RECORDED MARCH 3, 1960 AS FILE NO. 44257 OF OFFICIAL RECORDS, BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE WESTERLY LINE OF LOT C IN SAID BLOCK AS PER SAID
MAP, DISTANT ALONG SAID WESTERLY LINE S.B8° 44'44" W., 410.37 FEET FROM THE
NORTHWESTERLY CORNER OF SAID LOT C, SAID CORNER BEING AT COORDINATES
¥=354,173.38 FEET AND X=1,720,596.63% FEET; THENCE LEAVING SAID WESTERLY LINE,
 N.12°18’'06" E., 219.28 FEET; THENCE N.69°29'02" E., 279.8% FEET; THENCE
N.77°42744% E,, 671.27 FEET; THENCE ALONG A TANGENT CURVE TO THE LEFT WITH A
RADIUS OF 3,030 FEET THROUGH AN ANGLE OF 0°15'07", A DISTANCE OF 13.32 FEET TO A
POINT ON THE EASTERLY LINE OF SAID LOT 16, DISTANT ALONG SAID EASTERLY LINE,
$.16°58'34" E., 217.81 FEET FROM THE NORTHEASTERLY CORNER OF SAID LOT 16, SAID
CORNER BEING A COORDINATES Y=354,434.18 FEET AND X=1,721,448.46 FEET.

PARCEL B:

s sl

LOT 11 IN BLOCK 58, RANCHO LOS VALLECITAS DE SAN MARCOS, IN THE CITY OF SAN
MARCOS, COUNTY OF SAN DIEGO, STATE OF CALIFORNIZ, ACCORDING TO MAP THEREOF NO.
806, FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY DECEMBER 21,
18595.

PARCEL C:

THE EASTERLY 172 FEET OF LOT 12, BLOCK 58, RANCHO LOS VALLECITAS DE SAN MARCOS,
IN THE CITY OF SAN MARCOS, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING
TO MAP THEREOF NO. 581, FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO
COUNTY FEBRUARY 11, 1885.



SCHEDULE B

Page 1
Order No: 33010460 U13 Your Ref: 33010460E

At the date hereof exceptions to coverage in addition to the printed Exceptions and Exclusions in the policy
form designated on the face page of this Report would be as follows:

AG 1. PROPERTY TAXES, INCLUDING ANY ASSESSMENTS COLLECTED WITH TAXES, TO BE
LEVIED FOR THE FISCAL YEAR 2007-2008 THAT ARE A LIEN NOT YET DUE.

A) PROPERTY TAXES, INCLUDING ANY PERSONAL PROPERTY TAXES AND ANY
ASSESSMENTS COLLECTED WITH TAXES, FOR THE FISCAL YEAR 2006-2007

1ST INSTALLMENT: $1,968.75 (PAID)
2ND INSTALLMENT: $1,968.75
PENALTY AND COST: $206.87 (DUE AFTER APRIL 10)
HOMEOWNERS
EXEMPTION: $NONE
CODE AREA: 13109
ASSESSMENT NO: 220-200-02

B) PROPERTY TAXES, INCLUDING ANY PERSONAL PROPERTY TAXES AND ANY
ASSESSMENTS COLLECTED WITH TAXES, FOR THE FISCAL YEAR 2006-2007

1ST INSTALLMENT: $998.17 (PAID)
2ND INSTALLMENT: $998.17
PENALTY AND COST: $105.81 (DUE AFTER APRIL 10)
HOMEOWNERS
EXEMPTION: SNONE
CODE AREA: 13109
ASSESSMENT NO: 220-200-19

C) PROPERTY TRXES, INCLUDING ANY PERSONAL PROPERTY TAXES AND ANY
ASSESSMENTS COLLECTED WITH TAXES, FOR THE FISCAL YEAR 2006-2007

15T INSTALLMENT: $237.56 (PAID)
2ND INSTALLMENT: $237.56
PENALTY AND COST: $33.75 (DUE AFTER APRIL 10)
HOMEOWNERS
EXEMPTION: SNONE
CODE AREA: 131058
ASSESSMENT NO: 220-200-47

D) PROPERTY TAXES, INCLUDING ANY PERSONAL PROPERTY TAXES AND ANY
ASSESSMENTS COLLECTED WITH TAXES, FOR THE FISCAL YEAR 2006-2007

15T INSTALLMENT: $237.56 (PAID)

2ND INSTALLMENT: $237.56

PENALTY AND COST: $33.75 (DUE AFTER APRIL 10)
HOMEOWNERS

PHES -10/21/97bk




SCHEDULE B

Page 2 (continued)
OrderNo: 33010460  U13 YourRef:  33010460E
EXEMPTION: SNONE

CODE AREA: 13109
ASSESSMENT NO: 220-200-48

5 2. THE LIEN OF SUPPLEMENTAL TAXES, IF ANY, ASSESSED PURSUANT TO THE PROVISIONS
OF CHAPTER 3.5 (COMMENCING WITH SECTION 75) OF THE REVENUE AND TAXATION
CODE OF THE STATE OF CALIFORNIA.

¢ 3. THE FACT THAT THE OWNERSHIP OF SAID LAND DOES. NOT INCLUDE RIGHTS OF ACCESS

AH 4.
AT 5.
H 6

TO OR FROM THE STREET OR HIGHWAY ABUTTING SAID LAND, SUCH RIGHTS HAVING
BEEN SEVERED FROM SAID LAND BY THE DOCUMENT

RECORDED: MARCH 3, 1960 AS FILE NO. 44257, OFFICIAL RECORDS
AFFECTS: NORTHERLY PORTION OF LOT 16
INTENTIONALLY OMITTED.

INTENTIONALLY OMITTED.

. A DEED OF TRUST TO SECURE AN INDEBTEDNESS IN THE ORIGINAL AMOUNT SHOWN

BELOW

AMOUNT : $9,022.70

DATED: OCTOBER 4, 1873

TRUSTOR: EXTRA SPACE CO., A GENERAL PARTNERSHIP COMPOSED OF
BERT CASTER AND RICHARD CASTER

TRUSTEE: CAL-WEST MORTGAGE CO., A California Corporation

BENEFICIARY: MATEO PABLOFF AND ANNA PABLOFF, husband and wife as
joint tenants

RECORDED: OCTOBER 12, 1873 AS FILE NO. 73-287840, OFFICIAL RECO

AN ASSIGNMENT OF THE BENEFICIAL INTEREST UNDER SAID DEED OF TRUST WHICH
NAMES

AS ASSIGNEE: GEOFFREY B. DANIELS AND PATRICIA J. DANIELS, husband
and wife as joint tenants

RECQORDED: OCTOBER 2, 1873 AS FILE NO. 73-287841, OFFICIAL
RECORDS

THE EFFECT OF A FULL RECONVEYANCE OF SAID DEED OF TRUST EXECUTED BY
CAL-WEST MORTGAGE CO., AS TRUSTEE AND RECORDED FEBRUARY 25, 1975 AS FILE
NO. 75-042628, OFFICIAL RECORDS.

THE EFFECT OF AN ASSIGNMENT OF SAID DEED OF TRUST BY MATEO PABLOFF AND ANNA

PRELIMBC-2/23/33bk
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Page 3

SCHEDULE_B
(continued)

Order No: 33010460  U13 Your Ref: 33010460E

K T
L

M 8.
N

o 9
P 10

PABLOFF TO THOMAS EUGENE AND MARJORIE ANN GORDON, husband and wife as
community property RECORDED APRIL 26, 1984 AS FILE NO. B4-153550, OFFICIAL
RECORDS .

A DEED OF TRUST TO SECURE AN INDEBTEDNESS IN THE ORIGINAL AMOUNT SHOWN
BELOW

AMOUNT : $30,000.00

DATED: OCTOBER 4, 19873

TRUSTOR : EXTRA SPACE CO.

TRUSTEE: CAL-WEST MORTGAGE CO., A California Corporation

BENEFICIARY: MATEO PABLOFF AND ANNA PARBLOFF, husband and wife as
joint tenants

RECORDED : OCTOBER 12, 1572 AS FILE NO. 73-287842, OFFICIAL RECO

AFFECTS LOT 11

THE BENEFICIAL INTEREST UNDER SAID DEED OF TRUST WAS ASSIGNED OF RECORD BY
MESNE ASSIGNMENTS OF RECORD TO BARBARA C. WHITNEY, ANNA SCHIERHOLI, AND
MATEO PABELOFF AND ANNA PABLOFF, AS TENANTS IN COMMON.

A DEED OF TRUST TO SECURE AN INDEBTEDNESS IN THE ORIGINAL AMOUNT SHOWN
BELOW

AMOUNT : $95,000.00

DATED: JANUARY 6, 1978

TRUSTOR : THOMAS EUGENE GORDON AND MARJORIE ANNE GORDON

TRUSTEE: SAFECO TITLE INSURANCE COMPANY

BENEFICIARY: U-STORE-IT, a California Genexal Partnership

RECORDED : JANUARY 30, 1978 AS FILE NO. 78-036841, OFFICIAL RECOR

AFFECTS LOT 11

. AN EASEMENT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS

SET FORTH IN A DOCUMENT

GRANTED TO: SAN MARCOS COUNTY WATER DISTRICT

PURFOSE: PIPELINE OR PIPELINES

RECORDED : DECEMBER 3, 1584 AS FILE NO., 84-450387, OFFICIAL
RECORDS

AFFECTS: THE ROUTE AFFECTS A PORTION OF SAID LOTS 11 & 16 AS

MORE FULLY DESCRIBED IN SAID DOCUMENT

. AN EASEMENT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS

SET FORTH IN A DOCUMENT

PRELIMBC-3/23/83bx
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SCHEDULE_ B

Page 4 (continued)
Order No: 33010460 Ul3 Your Ref: 33010460E
GRANTED TO: SAN MARCOS COUNTY WATER DISTRICT
PURPOSE : PIPELINE OR PIPELINES
RECORDED: DECEMBER 3, 1984 AS FILE NO. 84-45039%0, OFFICIAL
RECORDS
AFFECTS: THE ROUTE AFFECTS A PORTION OF SAID LOT 12 AS MORE
FULLY DESCRIBED IN SAID DOCUMENT
o 11. AN AGREEMENT, AND THE TERMS AND CONDITIONS AS CONTAINED THEREIN
DATED: OCTOBER 27, 1993
BY AND BETWEEN: MARJORIE GORDON AND THOMAS GORDCN
RECORDED: NOVEMBER 5, 1993 AS FILE NO. 1853-0745078 OF OFFICIAL
RECORDS
REGARDING: HOLD HARMLESS AGREEMENT DRAINAGE
REFERENCE IS MADE TO SAID DOCUMENT FOR FULL PARTICULARS.
R 12. A PENDING ASSESSMENT FOR THE DISTRICT SHOWN BELOW. WHEN NOTICE OF THE
ASSESSMENT IS RECORDED WITH THE COUNTY RECORDER THE ASSESSMENT SHALL BECOME
A LIEN ON SAID LAND.
DISTRICT: COMMUNITY FACILITIES DISTRICT NO. 98-01 (POLICE &
FIRE) IMPROVEMENT AREA NO. 1 ({POLICE ONLY)
DISCLOSED BY: ASSESSMENT DISTRICT BOUNDARY
RECORDED: OCTOBER 19, 2001 AS FILE NO. 2001-0758505 OF OFFICIAL
RECORDS .,
5 13. A PENDING ASSESSMENT FOR THE DISTRICT SHOWN BELOW. WHEN NOTICE OF THE
ASSESSMENT IS RECORDED WITH THE COUNTY RECORDER THE ASSESSMENT SHALL BECOME
A LIEN ON SATID LAND.
DISTRICT: FUTURE ANNEXATICN AREA OF COMMUNITY FACILITIES
DISTRICT NO. 2001-01 OF THE SAN MARCOS FIRE PROTECTION
DISTRICT
DISCLOSED BY: ASSESSMETN DISTRICT BOUNDARY
RECORDED: OCTOBER 18, 2001 AS FILE NO. 2001-0758700 OF OFFICIAL
RECORDS.
T 14 . RIGHTS OF PARTIES IN POSSESSICON OF SAID LAND.
MATTERS AFFECTING THE RIGHTS OF SAID PARTIES ARE NOT SHOWN HEREIN.
U 15. MATTERS WHICH MAY BE DISCLOSED BY AN INSPECTION OR SURVEY OF SAID LAND OR
BY INQUIRY OF THE PARTIES IN POSSESSION THEREQF.
AT 16. INTENTIONALLY OMITTED.

END OF SCHEDULE B

PRELIMBC-9/23/93bk
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Page

Order No:

SCHEDULE B
(continued)

33010460 U3 Your Ref: 33010460E

NOTE NO. 1: THIS COMPANY WILL REQUIRE MORE INFORMATION ABOUT THE MCDONALD
GROUP REGARDING THE TYPE OF ENTITY IT 1S, PRIOR TO ADVISING YOU OF ANY
FURTHER REQUIREMENTS IN THE ISSUANCE OF A POLICY OF TITLE INSURANCE.

NOTE NO. 2: WE WILL REQUIRE A STATEMENT OF INFORMATION FROM THE PARTIES
NAMED BELOW IN ORDER TO COMPLETE THIS REPORT, BASED ON THE EFFECT OF
DOCUMENTS, PROCEEDINGS, LIENS, DECREES, OR OTHER MATTERS WHICH DO NOT
SPECTIFICALLY DESCRIBE SAID LAND, BUT WHICH, IF ANY DO EXIST, MAY AFFECT THE
TITLE OR IMPOSE LIENS OR ENCUMBRANCES THEREON.

PARTIES: THOMAS EUGENE GORDON AND MARJORIE ANN GORDON

(NOTE: THE STATEMENT OF INFORMATION IS NECESSARY TO COMPLETE THE SEARCH
AND EXAMINATION OF TITLE UNDER THIS ORDER. ANY TITLE SEARCH INCLUDES
MATTERS THAT ARE INDEXED BY NAME ONLY, AND HAVING A COMPLETED STATEMENT OF
INFORMATION ASSISTS THE COMPANY IN THE ELIMINATION OF CERTAIN MATTERS WHICH
APPEAR TO INVOLVE THE PARTIES BUT IN FACT AFFECT ANOTHER PARTY WITH THE
SAME OR SIMILAR NAME. BE ASSURED THAT THE STATEMENT OF INFORMATION IS
ESSENTIAL AND WILL BE KEPT STRICTLY CONFIDENTIAL TO THIS FILE.)

NOTE NO. 3 INTENTIONALLY OMITTED.
NOTE NO. 4 INTENTIONALLY OMITTED.

JL
1STAMEND/CT
2AMEND/CT
3AMEND/CT

PRELIMBG-9/23/63bk
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CHICAGO TITLE INSURANCE COMPANY

Fidelity National Financial Group of Companles’ Privacy Statement
July 1, 2001

We recognize and respect the privacy expectation of today’s consumers and the requirements of applicable federal and
state privacy laws. We believe that making you aware of how we use your non-public personal information ("Personal
Information”), and to whom it is disclosed, will form the basis for a relatlonship of trust between us and the public that we
serve. This Privacy Statement provides that explanation. We reserve the right to change this Privacy Statement from time
to time consistent with applicable privacy laws.

In the course of our business, we may collect Personal Information about you from the followlng sources:

* From applications or other forms we receive from you or your authorized representative;

* From your transactions with, or from the services being performed by, us, our affiliates, or others;

* From our internet web sites; :

* From the public records maintained by governmental entities that we either obtain directly from
those entitles, or from our affiliates or others; and

* From consumer or other reporting agencies.

Our Policies Regarding The Protection Of The Confidentlality And Security Of Your Personal Information

We maintain physical, electronic and procedural safeguards to protect your Personal Information from unauthorized
access or intrusion. We limit access to the Personal Information only to those employees who need such access in
connection with providing products or services to you or for other legitimate business purposes.

QOur Policies and Practices Regarding the Sharing of Your Personal Information

We may share your Personal Information with our affiliates, such as insurance companies, agents, and other real estate
settlement service providers. We may also disclose your Personal Information:

* to agents, brokers or representatives to provide you with services you have requested;

* 1o third-party contractors or service providers who provide services or perform marketing or other
functions on our behalf; and

* to others with whom we enter into joint marketing agreements for products or services that we
believe you may find of interest.

In addition, we will disclose your Personal Information when you direct or give us permission, when we are required by
law to do so, or when we suspect fraudulent or criminal activities. We also may disclose your Personal Information when
otherwise permitted by applicable privacy laws such as, for example, when disclosure Is needed to enforce our rights
arising out of any agreement, transaction or relationship with you.

One of the important responsibilities of some of our affiliated companies is to record documents in the public domain.
Such documents may contain your Persanal Information.

Right To Access Your Personal Information And Abllity To Carrect Errors Or Request Change Or Deletion

Centain states afford you the right to access your Personal Information and, under certain circumstances, to find out to
whom your Personal Information has been disclosed. Also, certain states afford you the right to request correction,
amendment or deletion of your Personal Information. We reserve the right, where permitted by law, to charge a
reasonable fee to cover the costs incurred in responding to such requests.

All requests must be made in writing to the following address:
Privacy Compliance Officer
Fidelity National Financial, Inc.

601 Riverside Drive
Jacksonville, FL. 32204

Multiple Products or Services:

If we provide you with more than one financial product or service, you may receive more than one privacy notice from us,
We apologize for any inconvenience this may cause you.

PRIVACYT - 10/21/03 AA
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LIST OF PRINTED EXCEPTIONS AND EXCLUSIONS

CALIFORNIA LAND TITLE ASSOCIATION STANDARD COVERAGE POLICY - 1950

EXCLUSIONS FROM COVERAGE

The following malters are expressly excluded from the coverage of this policy and 1he Company will not pay loss or damage. costs, allorneys’ lees or

expenses which anse by reason ol

1. (a) Any law. ordinance or governmenial requlation (including but not limited o building and zoning laws, ordinances, or requlalions) restricling,
regulaung, prohibiling or relating 1o {i) Ihe occupancy. use, or enjoyment of Ihe land; {ii} the characler, dimensions or location of any improvement
now or herealier erected on the tand; (i) a separation in ownership or a change in the dimensions or area of the land or any parcel af which the
land is or was a part; or (iv) enviconmental protection, or ihe elfect of any violation of these laws, ordinances or governmenlal requlalions, except
lo the exienl that a nolice of the enlorcement thereol or a natice of a defecl, lien or encumbrance resulling from a violation or alleged violation
affecting the fand has been recorded in the public records at Date of Policy, .

{b}  Any governmenial police power not excluded by (a) above, excepl 10 the exten! thal 2 nolice of the ezercise thereol or a notice ol a delect, lien or
encumbrance resulling from a viclation or alleged violation affecling the land has been recordad in the public records at Date of Policy.

32 Fights of eminent domain unless notice of the exercise thereof has been recorded in the public racords al Date of Policy, but not excluding from
coverage any laiung which has occurred prior 1o Date ol Policy which would be binding on the rights ol a purchaser tor value without knowledge.
3. Celects, hens, encumbrances. adverse claims or other mallers:
tal  whether or nol recorded in the public records al Date of Policy, bul crealed, suffered, assumead or agreed to by the insured claimant:
(B} not known to the Company, not recorded in the public records at Date of Policy, but known 1o the insured claimant and not disclased in writing 1o
tha Company by the insured claimant prior to the date the insured claimant became an insurad under 1his policy:
1c;  resuling in ne loss or damage 10 the insured claimant;
{dy atiaching or crealed subsequent 1o Date ol Policy; or
ey resulingin loss or damage which would nol have been sustamned il the insured clasmant nad paid value for the insured morigage or the eslale or
interest insured by this palicy.

4. Unenforceabilily of the lien of the insured morigage because of the mability or lallure of the insured at Dale of Policy. or the in2bility ar lailure ol
any subsequen! owner o the indebledness, lo comply with applicable doing business laws ol the state in which the land is siluated.

B. Invalidity or uneniorceabilily of the lien of the insured morlgage, or claim thereof, which anses out of the transactlion evidenced by the insured
morlgage and s based upon usury of any consumer credil pralection or truth-in-lending lavs.

6. Any claim, which arises out of the Iransaction vesting in the insured the estale or interestinsured by this policy or the transaclion crezling the interest
ol the wnsured lender. by reason ol the operation ol lederal bankruplcy, state insalvency or similar creditars’ nghts laws,

EXCEPTIONS FROM COVERAGE — SCHEDULE B, PART !

This palicy does not insure against loss or damage (and the Company will not pay costs, attorneys’ lees or expensas) which anse by reason of:
1. Taxes or assessmenis which are nol shown as existing liens by the records of any taxing 2uthonty that lavigs taxes or assessments on real property or
by the public records.

Proceedings by a public agency which may resullin taxes or assessmenis, or nolices of such proceedings. whether or nol showin by the records of such
agency of by the public records.

2. Anylacts, rights, interests or claims which are not shown by the public records bul which could be asceriainad by aninspection ol the 1anu or which may
be asserled by parsons in possession thereol.

3. Easemenis, lizns or encumbrances, or claims thereol, which are not shown by the public records.

4 Discrepancies, conllicts in boundary fines, shorlage in area, encroachmenis, or any other lacis which a correc! survey would disclose. and which are
not shown by the public records.

5 {a)Unpalsnted mining claims; (b) reservations or exceplions in patents or in Acls authorizing the issuance thereol: () water rights. claims or litle to
waler, whether or nof the matiers excepted under (a). {b) or (c) are shown by the public records.

Reorder Form Ne 12653



AMERICAM LAND TITLE ASSOCIATIONM RESIDENTIAL TITLE INSURANCE POLICY (6-1-87)
EXCLUSIONS
in addiion 1o the excephions in Schedule B, you are notinsured 2gainst 1055, costs, atlorney’s lees and exponses resulling from:
1. Governmenial police power, and the exisience or violation of any law or governmeni regulation. This includes building and zoning
ordinances and also laws and requlalions concerning:

« land use s land drision
= improvements on the land = gnvironmenial prolection

This exclusion does nol apply to the wiolabions or the anlorgement of thesa maliars which Eppearin the public racords 23 Policy Date.
This exclusion does not hmil the zoming coverage describad in llems 12 and 13 ol Coverad Tile Risks,

2 The nght 1o laxe the land by condemning i, uniass;
= 3 nobice ol gzercising the nght app2ars in the pubhc records on the Pabcy Dale
= he laking happened prior 1o the Pohcy Date and 1s binding on you i you boughi the land withoul knowing of the taking
3 Tile Risks:
= |hal are crealed. allowed, or agreed 1o by you
= ihal are known lo you. bul nol ta us, on the Polcy Date - uniess they appeared in the pybhc records
= thal resullin no loss 10 you
« that tist alfect your utle aher the Policy Date - this does not bt the labor and malenal hen coverage in llem 8 of Covered Title Hisks

& Failure to pay value lor your hitie

5 Lack of a nght .
= 1o any land oulside Ihe area specilically descnbad and relerred 100 ilem 3 ol Schedule A, or
» 10 sirgels, alleys, or waterways that louch your land

Thes exclusion does nol hmit the access coverage m llem 5 ol Cavered Tile Risis

EXCEPTIONS FROWM COVERAGE
in addlion to tne Exclusions, you are ol insured agains! 1055, cosls, allorneys’ I225 and expenses rasuling from,

i Someone ciaiming an inleres!in your land by ieason of

A Easements nol shown in the public records

8. Boundary dispules nct shownin the pudblic recoias

C  iImprovemenls owned by your neighbor placsd on your land.

ra

It 1n addiion to a single lamily residence, your axisting Struclure consisis of one or more Addiienal Dwelling Units, tem 12 of Covered
Tille Risks does nolinsure you agamnsi loss, cosls, 2ltornays’ lees, and 2xpensas resuling from:

A. Tha lorced removal ol any Addihonal Dwelhng Unit, or,
8. The lorced conversion of any Addiional Oweling Unil back 16 115 oniginal use

il sand Adchiponal Dwelling Unit was aither consinucted or converted to use as a dwalling unit in violaton of any law or governmeni

tegUiaKOn. CALIFORNIA LAND TITLE ASSOCIATION HOMEOWNER'S POLICY OF TITLE INSURANGE {G/2/98)

CLTA Homeownar's Policy of Tite lnsurance (02:98)
ALTA Homeaowner's Pohcy of Tille Insurance { 10/17/88}
EXCLUSIONE

I aodion 1o the Exceptions in Schedule B, You are not insur2d against loss, costs. allorneys’ lees, and expenses resuling lrom:

1. Governmenlal police power, and the exisience of wiolation ol any law or government regulalion. This includes ordinancas, laws and regulations
concerning:

a. building ¢. Landuse 2. Land dwision

b zoning d. improvements on the Land . environmental prolection
Thus Exclusion cdoes nol apply 1o violations or the enlorcemant of these martters il notice of the violalion or enforcement appears in the Public
Records at the Policy Dale,

This Exclusion coes nol lym the coverage described in Covered Risk 14, 15, 16, 17 or 24,

2 The lalure of Your existing structures, or any part of them, lo ba constructad 1n accordance with applicable building codes. This Exclusion
does not apply to violations ol building codes il notice of the violation appears in the Public Records at the Policy Date.
3. Therght lo take the Land by condemning it, unless:
a. anolica of exercising the nghl appears in the Public Records at the Policy Dale; or
b. ihe taking happened belore the Policy Dats and Is binding onYou If You bought the Land without Knowing ol the 12king.
4. Risks:
a. thal are created, allowed, or agreed 1o by You, whether or not they appear in the Public Records;

b. that are iKnown 1o You at tho Policy Date, but not to Us, unlass thoy a2ppear in the Public Records al the Policy Date;
c. thatresult in no loss to You; or

d. that first occur after the Policy Data - this doas not limil the coverage dascribed in Covered Risk 7, B.d, 22, 23, 24 or 25.
5. Failure lo pay value for Your Title.
€. Lackofaright:

a. lo any Land outside the area specifically described and ralerred to in paragraph 3 of Schedule A; end
b, in streels, alieys, or waterways that touch the Land.

This Exclusion doas notlimit the covarage deseribed in Covered Risk 17 or 18,

L% 8



AMERICAN LAND TITLE ASSQCIATION LOAN POLICY (10-17-92)
WITH ALTA ENDORSEMENT - FORM 1 COVEBAGE
and
AMERICAN LAND TITLE ASSOCIATION LEASEHOLD LOAN POLICY (10-17-92)
WITH ALTA ENDORSEMENT - FORK 1 COVERAGE

EXCLUSIONS FROM COVYERAGE

The following maiters are expressly axcluded from the coverage of this policy and the Company will nol pay loss or damage, cosis, atlorneys' fees or

expenses which arise by reason of:

1. (al Anylaw, ordinance or governmental regulation {including but not limited to building and zoning laws, ordinances, or regulations) resiricling,
regulating, prohibiting or relaling 1o (i) the occupancy, use, or 2njoyment of the land: (i) the character, dimensions or location of any improvement
now or herealier erecled on the land; {iii) a separation in ownership or a changz in the dimensions or area of the land or any parcel of which the
land is or was a part; or {iv) environmental protection, or the affect of any violation of these laws, ordinances or governmenial regulations, except
to the extent that a notice of the enlorcement thereol or 2 notice of 2 defaci. lien or encumbrance resulting from a violalion or alleged violation
altecting the land has been recorded in the public records al Dale oi Policy.

{b}  Any govarnmental police power nol excluded by (a) sbove, 2xcept lo the exlent thal 2 nolica of the exercise thereol or a notice of a defect, fien or
encumbrance resulling Irom a vielation or zlleged violation aliecting the land has been recorded in the public records at Date of Policy.

2. Rights of eminent domain unless notice of the exercise thereol has been recorded in the public records al Date of Policy, but not excluding Irom
coverage any laking which has occurred prior to Qate ol Policy which would be binding on the rights ol a purchaser for value without knowledge.

3. Detects, liens, encumbrances, adverse claims or other maliers:

{a) crealed, sutfered, assumed or agreed lo by the insured claimant;

{b}  not known to the Company, not recorded in the public records at Date of Policy, but known ta the insured claimant and nol disclosed in writing lo
the Company by the insured ciaimant prior to the date the insured claimant became an insured under this policy;

{c} resulting in no loss or damage to the insured claimant;

{d) auaching or created subsequent lo Date of Policy (except 1o the extent that this paolicy insures the priority of the lien ol the insured mortgage aver
any statutory lien far services, labor or material or 1o the exlent insurance is attorded hergin 2s 10 assessments for streetimprovements under
construction or completed at Date of Policy): or

{e) resuluing in loss or damage which viould not have been sustained il the insurad claimant had paid value for the insured mortgage.

4. Unentorceabilily of the lien of the insured morigage because of the inability or faillure of tha insured at Date of Policy, or the inabilily or lailure of
any subseguent owner ol the indebledness, 10 comply with applicable daing business laws of the state in which the land is situaled.

5. Invalidity or unenlorceability of the lien of the insured morigaga, or claim thereol, which arises out ol the transaction evidenced by the insured
mortgage and is based upon usury or any cansumer credit protection of truth in iending laws.

6. Any statutory lien tor services, labor or malerials (or the claim or priority ol any statutary lien for sarvices, labor or matenals over the lien of the
insured morigage) arising from an improvement or work ralaled 1o the land which is coniracled lor and commenced subsequent 1o Dale of Palicy
and is not linanced in whole or in part by proceeds of the indebledness secured by the insured morlgage which a1 Date of Policy Ihe insured has
advanced or is obligaled lo advance.

7 Any claim, which anses out ol lhe lransaction crealing Ihe interast of the mongages nsured by this policy, by reason of the operation of lederal
bankruplcy, state insclvency, or similar crediters’ rights laws, thal 1s based on:

{i) the Iransactien crealing he interest of the insured morigagee being deemed a fraudulent conveyance or fraudulent transter; or
(i) the subcrdinalion of lhe interest ot the nsured mortgagee as a resull of the application of the docirine of equitable subordination; or
(i) the lransaclion crealing the interes! of the insured mongagee being deemed a prelerential iransler except where the preterential lransler resulls
from the lailure:
(a) lo tumely record the instrument ol transler; ar
(b) of such recordation lo impan natice 1o 2 purchaser for valuz oc 2 judgment or lien craditor.

The above policy forms may be issued to atford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from
Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the following General Exceptions:

EACEPTIONS FROM COVERAGE

This policy does notinsure against loss or damage (and the Company will not pay cosls, aliorneys’ less or expenses) which arise by reason ol:
1. Taxesor assessmenis which are nol shown as existing liens by 1he records ol any 1axing auihority thal levies 1axes or assessmenis on real property or
by the public records.

Proceedings by a public agency which may result in taxes or assessmenls. or natices of such proceedings, whether or not shawn by the records of such
agency or by the public records.
2. Anyfacts, rights, interests or claims which are not shown by the public records butwhich could be ascertained by an inspection of Ihe land or by making
inquiry of persons in possession thereol.
3. Easemenls. liens or 2ncumbrances, or claims thereol, which are not shown by the public records.

4. Discrepancies, conllicts in boundary lines, shortage in area, encroachmanis, or any other lacls which a correct survey would disclose, and which are
not shown by the public records.

5. (a) Unpatented mining claims: (b} reservations or exceplions in paients or in Acls authorizing the issuance thereol: {c) water rights, claims or title 1o
water, whether or nol the maiters excepled under (a), (b) of (¢} are shown by tha public records.
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AMERICAN LAMD TITLE ASSOCIATION OWHNER'S POLICY (10-17-92)
and
AMERICAN LAND TITLE ASSOCIATION LEASEHOLD OWNER'S POLICY (10-17-92)

EXCLUSIONS FROM COVERAGE

The following maiters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, atlorneys' fees or

expenszs which arise by reason ol

1. (a) . Any law, ordinance or governmental regulalion (including but noi limited 1o building and zoning laws, ordinances, or regulations) restricting,
regulating, prohibiting or relaling 1o (i) the occupancy, use, or enjoyment ol the land; (ii) the characier, dimensions or location of any improvement
nows or herealler erecled on the Jand; (iil) a separation in ownership or a change in the dimensions or area of the land or any parceal of which the
land is or was a part; ar {iv) environmental proteclion, or the efiect of any violation of thase laws, ordinances or governmental regulations, excepl
to the extent thal a nolice of the enforcement thereol or a notice of a delect, lien or encumbrance resulting from a violation or alleged violation
affecting the land has been recorded in the public records at Date of Policy.

(b)  Any govarnmental police power not excluded by (a) zbove, except to the extent that z noticz ol the 2xercise theraol or a notice ol a delect, lien or
sncumbrance resulting from a violation or alleged viclation alfecting the land has ba2n recorded in the public records 2t Date of Policy.

2. Rights of eminenl domain unless nolice ol the exercise thereol has been recorded in the public records at Date of Policy, but not excluding from
caverage any taking which has occurred prior lo Date ol Policy which would be binding on 1he rights of 2 purchaser tor value withoul knowledge.

a Defects, liens, encumbrances, adverse claims or other matters:

(a3} crealed, sullered, assumed or agreed 1o by the insured claimanl;

(b)  not known ta the Company, nol recorded in the public records al Date ol Policy, bul knovin to the insured claimant and not disclosed in writing 1o
the Company by the insured claimanl prior lo the date the insured claimant became an insured under this policy;

{cy  resulting in no loss or damage 1o the insured claimant; '

{d) anaching or created subsequent lo Dale of Policy; or

(e} resulling in loss or damage which would not have been sustained il the insured claimant had paid value lor the estate or interest insured by this
policy.

a Any ciazim, which arises out of the transaclion vesting in the insured the estale or inlerest insured by this palicy, by reason of the opzaralion
ol lederal bankruplcy, slate insolvency, or similar creditors’ rights laws, that is based on:
{i) the lransaction crealing ihe estale or inlerest insured by this policy being deamed a Iraudulent conveyance or {raudulent transter; or
(i) the ransaction crealing the eslale or inlerest insured by this policy being deemed & preferential transier excepl where the prelerential
transler resulls from the failure.
{a} o limely record the instrument ol iransler; or
{o} ol such recordation to impar notice 10 a purchaser tor value or 2 judgment or hen creditor.

The above policy forms may be issued to allord elther Stendard Coverage or Extended Coverzge. In addition 1o the 2bove Exclusions from
Coverage, the Exceplions from Coverage in o Standard Coverage policy will alse include the following General Exceptions:

EXCEPTIONS FROM COVERAGE
This policy does not insure against loss or damage {and the Company will not pay costs, ailorneys’ lees or expenses) which arise by reason of:

1. Taxes or assessmenis which are nol shown as existing liens by the records of any laxing authorily thal levies 1axes or assessments on real property or
by the public records.

Proceedings by a public agency which may resull in taxes of assessments, or nolices of such proceadings, whether or nol show/n by lhe records of such
agency or by the public recards.
2 Anylacls, rights, interests or claims which are nol shown by the public records but which could be ascertained by an inspeclion of the land or by making
inquiry ol persons in passession thereol.

3. Easements, liens or encumbrances, or claims thereof, which are not shown by the public records.

4, Discrepancies, conflicts in boundary lines, shorlage in area, encroachments, or any other facis which a correct survey would disclose, and which are
nol shown by the public records,

5. {a) Unpalented mining claims; (b} reservations or exceplions in palents or in Acts authorizing the issuance thereol: (c) waler rights, claims or title 10
water, whether or not the matters excepted under (a), {b) or (c) are shown by the public records.

g
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Fidelity National Title Company

PRE %IﬁMiINﬁRY REPORT

In response to the application for a pollcy of title insurance referenced herein, ﬁdel;ry
National Title Company hereby :re,aorrs that it is prepared to issue, or cause to be
issued, as of the date hereof, a Policy or Policies of Title Insurance descnbrng the land and
the estate or interest therein hereinafter set forth, insuring against foss which may be
sustained by reason of any: o‘efect en orencumbrance not shown or referred to as an
Exception herein or not. excluded fram coverage pursuant to the printed Schedules,
Condjtions and Stipulations of said P licy forms.

i
The printed Exceptions and ExciiJS!bbs'from the coverage and Limitations on Covered Risks
of said Policy or Policies are set forth in Exhibit A attached. Limitations on Covered Risks
appkcabfe to the CLTA and ALTA Hameo wner’s Policies of Title Insurance which establish
a Deductible Amount and a Maximum Dollar Limit of Liability for certain coverages are also
set forth in Exhibit A. Copies of the Policy forms should be read. They are available from
the office which issued this report.
This report {and any supplements or ameno‘ments hereto) is issued solely for the purpose
of facilitating the issuvance of a poi:czy of title insurance and no liability is assumed hereby
If it is desired that liability be assumed prior to the issuance of a policy of title insurance, a
Binder or Commitment should be requested

The Policy(s] of title insurance to b :ssu__e_'d hereunder will be policy(s) of Fidelity National
Title insurance Company, a California. Corporation.

Please read the exceptions shown or referred to below and the exceptions and exclissions
set forth in Exhibit A of this repo ully. The exceptions and exclusions are meant to
provide you with notice of matters which are not covered under the terms of the title
insurance policy and should be carefully considered.

It is impaortant to note that this. pref!}mnary report is not a written representation as to the
condition of title and may not list a‘ff Avens, defects and encumbrances affecting title to the
Jand. -

E Couﬁfé'r'sig ned

{Rev. T1/17/04)



)} Fidelity National Title Company

2763 -Camino Del Rio South ¢ San Diego, CA 92108
(619) 295 7332 = FAX (619) 297-2213

_PREL';M‘INARY REPORT

Ok ORDER NO.: 07-2895342
TITLE OFFICER: John Mounier/619-725-2118
;% LOAN NO.:
TO: Sea Breeze LLC
3525 Del Mar Heights Road #246
San Diego, CA 82130 i
ATTN: ‘Gary Levitt |
YOUR REFERENCE.: 220-200- 40& 221-110-20/0
SHORT TERM RATE: Yes

PROPERTY ADDRESS: Vacantland San Marcos, California

EFFECTIVE DATE: March 1, 2007,07:30 A.M.
The form of Policy or Policies: of-ti_t_-!é insurance contemplated by this report is:
California Land Title Kssctfiéfibn*?:f&dard" Coverage Policy - 1990

1. THE ESTATE OR INTEREST I[\l THE LAND HEREINAFTER DESCRIBED OR REFERRED
TO COVERED BY THIS. REPORT 18:

A Fee
2. TITLE TO SAID ESTATE OR f}dTEREs"T AT THE DATE HEREOF IS VESTED IN:

University Place San Marcas, L}_c

3. THE LAND REFERRED TO IN THIS REPORT IS SITUATED IN THE CITY OF SAN
MARCOS, IN THE COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, AND IS
DESCRIBED AS FOLLOWS:
SEE EXH?BiT"ONE"AﬁACHED HERETO AND MADE A PART HEREOF

VGISR 03/09/2007

1 {Rev. 11/17/04)



Order No. 07-2895342

EXHIBIT "ONE"
Parcel 1: __
Lot 12 in Block 58 of Rancho Los V%Elecn'tos De San Marcos, in the City of San Marcos,
County of San Diego, State of California, according to Map thereof No. 581, filed in the
Office of the County Recorder of San Diego County, February 11, 1889.
Excepting the Easterly 172 feet. |
Parcel 2;
Lot 13 in BLock 58 of Rancho Los Valfec:tos De San Marcos, in the City of San Marcos,
County of San Diego, State of Caltfornla, according to Map thereof No. 581, filed in the
Office of the County Recorder of San Diego County, February 11, 1889.

Excepting therefrom the theaste*iy 80 feet of the Southeasterly 125.00 feet of the

Southwesterly one-half of said Lot 13

Assessor’s Parcel No: 2-5-20—20.0—40 8}.- 221-110-20& 30

‘.r
i

2 {Rev. 11/17/04)



Order No. 07-2895342

AT THE DATE HEREOF, ITEMS TO BE CONSIDERED AND EXCEPTIONS TO COVERAGE IN
ADDITION TO THE PRINTED EXCEPT!QNS AND EXCLUSIONS IN SAID POLICY FORM
WOULD BE AS FOLLOWS:

% Property taxes, which are a lien not yet due and payable, including any assessments
collected with taxes to be levied for the fiscal year 2007-2008.

2. Property taxes, |ncfudmg any personal property taxes and any assessments collected
with taxes, for the fiscal year 2006-2007, Assessor’s Parcel Number 220-200-40.

Code Area Number: 13109

Tst Installment: $4,598.87 Paid
2nd Installment: $ 598 87 Open
Land: $8: :
Improvements:
Exemption: $None
Personal Property: $None

Bill No.: 859-310-18-55

1st Instaliment: $372.45 Paid
Must be paid by: December 10, 2006
2nd Installment: $372.45 Open
Must be paid by:  Apr 2007

4, Supplemental assessment

Bill No.: 859-809-30-35
1st Installment: $865.30 Open
Must be paid by:
2nd Installment:
Must be paid by:

5. Supplemental assessment for 2006-2007

Bill No.: 869-310-18:46
1st Instaliment: $1,400.51 Paid

Must be paid by: December 10 2005
2nd Installment: :
Must be paid by:

6. Prnx’::erty taxes, lnc!'udmg aig‘ ‘personal property taxes and any assessments collected
r.2006-2007, Assessor’ s Parcei Number 221-110-20.

Code Area Number: 13109

1st Installment: $8, 486.80 Paid
2nd Instaliment: A .
Land: $1,248,480.00
Improvements: $0.00
Exemption: $None

Personal Property:  $None

3 {Rev. 11/17/04)



ITEMS: (Continued)

7. Supplemental asse.-ssr'h'en‘c51‘0’1’r 2006-2007

Bill No.:- 859- 310 28-85
1st Installment: $175.88 Paid

Must be paid by:  December 10, 2006
2nd Instaliment: $175.88 Open
Must be paid by: April 10, 2007

8. Supplemental assessment%for 2006-2007

Bill No.: 859- 809 30-45
1st Installment: $1, 281 g2 Open

Must be paid by: April 30
2nd Installment:  $1,281.72 Open
Must be paid by: August 31, 2007

9. Supplemental assessment 'ffcr 2006-2007

Bill No.: _869 310 -28- 76
1st Instaliment: .05

‘Must be paid by:
2nd Instaliment:
Must be paid by:

QOrder No. 07-2895342

10:. Property taxes, mcludmg a‘ny personal property taxes and any assessments collected
‘with taxes, for the fiscal year 2006-2007, Assessor's Parcel Number 221-110-30.

Code Area Number: 13'1.99

1st Instaliment: $5,838.36 Paid
2nd Installment: $5,838.36 Open
Land: $1,123,632.00
Improvements: $0.00
Exemption: $None

Personal Property: $N.onj_§.~'

i 8 Supp!emen‘tai assessment for .':20'06-2007

Bill No.:

st instaliment:
Must be paid by: Dece{nber 1 0,-2006
2nd Installment: $159.58 Open
Must be paid by: .

12; ‘Supplemental assessment %iu 2006-2007

Bill:No.: 859 809 30-55.
st Installment: SI 154 77.: Open

Must be paid by: .2
2nd Instaliment: $1, 154.?7 Open
Must be paid by: Marc_;_tg;_ 31, 2007

13. Supplemental assessment fm--z‘dos—zoo?

Bill'No.: 869- 31{} -28:96

1st Installment: $624.52 Paid
Must be paid by:  December. 10, 2006
2nd Installment:  $524.52 Open

Must be paid by: April

10, 2007

{Rev. 11417/04)



ITEMS: (Continued) f Order No. 07-2895342

14.

15.

16.

17

18.

19.

The lien of supplemental taxes if any, assessed pursuant to the provisions of Chapter
3.5 {Commencing with Sect:on 75) of the Revenue and Taxation code of the State of
California..

The fact that said land is included within a project area of the Redevelopment Agency
shown below, and that proceedings for the redevelopment of said project have been
msmuted under the Redevelopment Law (such redevelopment to proceed only after the
adoption of the redevelopment plan) as dlsclosad by a document

Redevelopment
Agency: San Marcoa Redevelopment Project Area No. 1
Recorded: July 13, 1983, Instrument No. 83-239024, of Official Records

Easement(s) for the purpose{s} shown below and nghts incidental thereto as granted in
a document; £

Granted to: San Marcos County Water District

Purpose: plpelmes and incidental purposes

Recorded: December 27, 1984, Instrument No. 84-480962, of Official
Records

Affects: As shown in said document.

Reference is made to said ;_;iocume_nt for full particulars.

A pending assessment for the District shown below. When notice of the assessment is
recorded with the County Recorder the assessment shall become a lien on said Iand

District: Assessm_.ent District:No. 83-1 of The San Marcos County Water:
_ District
Disclosed by: Assessment District Diagram
Recorded: January 17, 1985, Instrument No. 85-016470, of Official Records

A pending assessment for the District shown below: When notice of the assessment is

recorded with the County Fiecorder the assessment shall become a lien on said land.

Districts Commumty Famlltles, Dsstrlct No 98 01 [Poilce & Fire)
_ Improvement Area No. 1 (Police Only)
Disclosed by: Assessment Dlstrtct:-ﬁoundary
Recorded: " October 19, 2001, Instrument No. 2001-0758505, of Official

Recotﬂs

A pending assessment for the District shown below. When notice cf the assessment is

recorded with the County Recorder the assessment shall become a lien on said land.

District: Cemmunaty Facilities District No. 2001-01 of the San Marcos Fire
) Protection’ District
Disclosed by: Assessment District Boundary
Recorded: October 19, 2001, Instrument No. 2001-0758700, of Official
Hecords

5 (Rev. 11/17104)



ITEMS: (Continued) ; Order No. 07-2895342

20.

21

Before issuing its policy of title insurance, this Company will require for review, the
following documents from the Limited Liability Company named below.

Limited Liability Company.- University Place San Marcos, LLC

(a) A copy of its operating agreement and any and all amendments,
supplements and/or modifications thereto, certified by the
‘appropriate manager or member.

(b) Confirmation that its Articles of Organization {LLC-1), and
Certificate of Amendment {LLC-2), any restated Articles of
Organization (LLC-10) and/or Certificate of Correction {LLC-11)
have_ubeen filed with the Secretary of State.

{c) If the Limited Liability Company is member-managed a full and
comglete current fist of members cemfred by the appropriate
manager or member..

{d) If the Limited Liability Company was formed in-a foreign
jurisdiction, evidence satisfactory to ‘the Companv, that it was
validly formed, is in good standing and authorized to do business
in the state of origin.

(e) If the Limited Liability Company was formed in a foreign
jurisdicticn, evidence satisfactory to the Company. that it has
complied with California "domg business” laws, if appllcable

After review of the requested documents, the: Company reserves the nght to add
addmonal items or make addmonal requirements prior to the issuance of any policy of
title insurance. i

This company will require a staternent of mformation from the parties named below in
order to complete this report, based or ect of documents, proceedmgs, liens,
decrees, or other matters which do not specrhcali_ escribe said-land, but which, if any
do exist, may affect the title or impose liens ‘or encumbrances thereon. After review of
the requested Statement[s} of Information the Ccmpany may have additional
requirements before the rssuance of any policy of title insurance.

‘Parties: The' Buyers in. thss Transaction

{Note: The statement of mforrnanon is necessary to complete ‘the search and
axammation of title under th:s order. t_ie search includes matters that are indexed
by name only, and. having a completed statement of’ information -assists the- Company
in the elimination of certain matters whlch appear to involve the parties but in fact
affect another party with the same or: .similar name. Be assured that the statement of
mformat:on is essential and will be kept strictly confldentlal to this: file).

END OF ITEMS

The charge for a policy of tltle insurance, when issued through this title order; will be

based on the 'Short Term ﬁate

6 {Rev. 11/17/04)



EXHIBIT D
HAZARDOUS MATERIAL INDEMNITY ALLOCATION
1. Gordon Property: $7,326,795
2. Kimmel Property: $2,171,466.13

3. CB-5 Property: $3,899,008.17
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EXHIBIT E

FORM OF DEED
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When Recorded Mail to:

The City of San Marcos
1 Civic Center Drive
San Marcos, CA 92069

Title Order No: 33010460-U13

Escrow No: 33010460-N77

APN 220-200-02, 220-200-19 Space Above for Recorder’s Use Only
220-200-47 & 220-200-48

GRANT DEED

The undersigned declares that the documentary transfer tax is set forth on separate declaration and

__ is computed on the full value of the interest or property conveyed or

__is computed on the full value less the value of liens or encumbrances remaining thereon at the time of
sale.

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,

Thomas Eugene Gordon, also known as Thomas E. Gordon, and Marjorie Anne Gordon,
also known as Marjorie Ann Gordon , husband and wife,

hereby GRANT(S) to
The City of San Marcos, a chartered municipal corporation,

the following described real property in the County of San Diego, State of California:

Parcel A: Lot 16 in Block 58, Rancho Los Vallecitas de San Marcos, in the City
of San Marcos, in the County of San Diego, State of California, according to
Map thereof No. 581, filed in the Office of the County Recorder of San Diego
County, February 11, 1889, AS MORE PARTICULARLY DESCRIBED IN

EXHIBIT “A” ATTACHED HERETO AND BY THIS REFERENCE, MADE A
PART HEREOF.

Parcel B: Lot 11 in Block 58, Rancho Los Vallecitas de San Marcos, in the City
of San Marcos, in the County of San Diego, State of California, according to
Map thereof No. 806, filed in the Office of the County Recorder of San Diego
County, December 21, 1895.

Parcel C: The Easterly 172 feet of Lot 12, Block 58, Rancho Los Vallecitas de
San Marcos, in the City of San Marcos, in the County of San Diego, State of
California, according to Map thereof No. 581, filed in the Office of the County
Recorder of San Diego County, February 11, 1889

Dated: March 16, 1007

Thomas Eugene Gordon

Marjorie Anne Gordon



State of California )
County of San Diego )

On , before me, s
a Notary Public, personally appeared Thomas Eugene Gordon personally known to me or
proven to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

State of California )
County of San Diego )

On , before me, 5
a Notary Public, personally appeared Marjorie Anne Gordon personally known to me or
proven to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.




EXHIBIT A

PARCEL A:

LOT 16 IN BLOCK 58, RANCHO LOS VALLECITAS DE SAN MARCOS, IN THE CITY OF SAN
MARCOS, IN THE COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP
THEREOF NO. 581, FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO
COUNTY FEBRUARY 11, 18889.

EXCEPTING THEREFROM ALL THAT PORTION CONVEYED TO THE STATE OF CALIFORNIA BY
GRANT DEED RECORDED MARCH 3, 1960 AS FILE NO. 44257 OF OFFICIAL RECORDS, BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE WESTERLY LINE OF LOT C IN SAID BLOCK AS PER SAID
MAP, DISTANT ALONG SAID WESTERLY LINE S.8° 44’44" W., 410.37 FEET FROM THE
NORTHWESTERLY CORNER OF SAID LOT C, SAID CORNER BEING AT COORDINATES
Y=354,173.38 FEET AND X=1,720,596.69 FEET; THENCE LEAVING SAID WESTERLY LINE,
N.12°18’06" E., 219.28 FEET; THENCE N.69°29’02" E., 279.89 FEET; THENCE
N.77°42744" E., 6€71.27 FEET; THENCE ALONG A TANGENT CURVE TO THE LEFT WITH A
RADIUS OF 3,030 FEET THROUGH AN ANGLE OF 0°15707", A DISTANCE OF 13.32 FEET TO
A POINT ON THE EASTERLY LINE OF SAID LOT 16, DISTANT ALONG SAID EASTERLY LINE,
§.16°58/34" E., 217.81 FEET FROM THE NORTHEASTERLY CORNER OF SAID LOT 16, SAID
CORNER BEING A COORDINATES Y=354,434.18 FEET AND X=1,721,448.46 FEET.

PARCEL B:

LOT 11 IN BLOCK 58, RANCHO LOS VALLECITAS DE SAN MARCOS, IN THE CITY OF SAN
MARCOS, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO.
806, FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY DECEMBER
21, 1895.

PARCEL C:

THE EASTERLY 172 FEET OF LOT 12, BLOCK 58, RANCHO LOS VALLECITAS DE SAN
MARCOS, IN THE CITY OF SAN MARCOS, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA,
ACCORDING TO MAP THEREOF NO. 581, FILED IN THE OFFICE OF THE COUNTY RECORDER
OF SAN DIEGO COUNTY FEBRUARY 11, 1889. )



EXHIBIT F

FORM OF ASSIGNMENT
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Assignment of Interest — University Place San Marcos, LLC, a California limited
liability company hereby assigns all its rights, title and interest in this escrow, and all right to acquire title
to the property described in this escrow, to The City of San Marcos, a chartered municipal corporation
(“Second Assignee Buyer” and/or “Buyer”). University Place San Marcos, LLC is_not assigning its
Deposit (Initial Deposit, Second Deposit, Additional Applicable Deposits, and Additional Non-Applicable
Deposits) and additional $15,000.00 sum to Second Assignee Buyer. Second Assignee Buyer shall deposit
funds sufficient to cover the total consideration, the Non Applicable Deposits of $90,000.00, and Buyer’s
costs of this escrow. At closing, escrow holder is instructed to disburse to University Place San Marcos,
LLC its Deposit, additional $15,000.00 sum and interest earned thereon.

University Place San Marcos, LLC, a California limited liability company,
By: Sea Breeze Properties, LLC, a
California limited liability company,
Its: Manager/Member,
Byr.o oo -
Gary Levitt, Manager
By: Gondor Management, LLC, a
California limited lability
company,
Its: Manager,
By,
Gary Levitt, Manager
By: L & M Development Ventures
LLC, a California limited liability
company,
Its: Manager/Member,
By: Vault/Land LLC,
[ts: Manager,
By:
Lance Burris, Manager
By: PHGC Corporation,
[ts; Manager,
By:
P. Michael McDonald
Its: President

Buyer — The Buyer of the subject property of this escrow is amended to be as follows:
The City of San Marcos, a chartered municipal corporation (“Second Assignee Buyer”). By its
execution of this instruction below, the undersigned Second Assignee Buyer acknowledges receipt of and
does hereby ratify and agree to be bound by the terms and conditions of the following documents:
(1) Agreement of Purchase and Sale and Joint Escrow Instructions dated June 20,
2003;
(11) Letter dated September 22, 2003 from P. Michael McDonald to Mary A. Heath
of Chicago Title Company regarding title report approval;
(iii) First Amendment to Agreement, dated October 2, 2003;
(iv) General Provisions, dated October 2, 2003;
(v) Addendum to First Amendment;
(vi) Letter dated October 22, 2003 from P. Michael McDonald to PJ Team of
Chicago Title Company removing contingency of Paragraph 4 of the First
Amendment;
(vii)  Letter dated October 21, 2005 from Lance Burris to Thomas and Marjorie
Gordon regarding exercise of option to extend escrow for one year; and,
(vii)  Second Amendment to Agreement of Purchase and Sale and Joint Escrow
Instructions dated January 12, 2005(6);
(ix) Third Amendment to Agreement of Purchase and Sale and Joint Escrow
Instructions dated July 24, 2006.




EXHIBIT G
SPECIFIC PLAN AREA

The Specific Plan area includes the real properties (described by APN No.) provided on the
schedule attached hereto.
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n Isi I
San Marcos, California
Cash Flow Forecast Through Acquisition and Entitlement
PROPERTIES OWNEB OR UNDER CONTRACT
Closing
LEGAL PARCEL Status Date APN Location Acres
. WESTSIDE -
SBUC Owned 221-080-05/16/32 West Side 20.47
Bluth Trust Owned 221-100-04/03//02/69//152/4 West Side 3.93
Tucker Lewis Under Contract 221-080-20 West Side 2.36
Chamberlin Under Contract 221-100-10(080-8,6,7) West Side 12.70
Bluth Trust Owned 221-100-04/03//02/69//52/4 West Side 14.00
Shubin Owned 221-100-40/65 West Side 1.65
Ling 1/31 Owned 221-100-35/60/66 West Side 0.79
Franco Trust-3/14  Owned 221-100-68 West Side 1.52
Jimenez 10/17 Owned 221-100-61 West Side 0.24
Rapp 3/14 Owned 220-181-37 West Side 0.61
Ferretiz Owned 220-180-77 West Side 0.34
Philip Loizeaux Owned 221-100-59 West Side 0.31
Molokan Church Owned 221-100-70 West Side 1.05
Pabloff Family Trust In Escrow 80 days notice 221-100-44 West Side 0.43
Dela Cruz In Escrow 11/30/3006 221-100-57 /1 25 West Side 0.68
Wilson Family Trust In Escrow 10/31/2007 221-100-45 West Side 0.46
; - EAST SIDE
Gordon In Escrow /3112007 220-200-02/19/47/48  East Side 11.08
CB-5 Owned 221-110-20/30/40 East Side 6.31
Gonzalez Owned 221-110-31 East Side 0.25
Hamby Owned 1/21/2007 221-110-50/54/58/59  East Side 0.86
Kimmel Owned 12/20/2006 220-200-59/60/61 East Side 3.41
Kimmel Il In Escrow 220-200-43 East Side 212
Nemeth (Zatkin) In Escrow 221-110-22/24 East Side 0.69
Eckert In Escrow 221-110-23 East Side 0.27
86.53
PROPERTIES NOT YET UNDER CONTRACT
WI_E_ST SIDE
Bu Caroff* 221-100-54 West Side 0.23
Saloman Lazcano 221-100-48 West Side 0.43
Benjamin Perez 221-100-47 West Side 0.43
Jose & Maria Gallegos 221-100-46 West Side 0.43
Elisa Wright* 221-100-43 West Side 0.43
Frankosky 221-100-58 West Side 0.32
Pastarna 221-100-09 West Side 1.00
Christy Applegate 221-100-72 West Side 0.55

3/26/2007



" uye & ver 31LBIZUUY

Cash Flow ngecast Through Acquisition and Entitlement
osing

LEGAL PARCEL Status Date APN Location Acres
Phil Blaney 221-180-78 West Side 0.34
Phil Blaney 221-080-17 West Side 0.50
Kaiser Foundation 221-080-25 West Side 1.68
City 221-170-10 West Side 0.70
City - ex Brown 221-170-36 West Side 243
City - ex Brown 221-170-37 West Side 1.24
CM Development Group 220-170-11 West Side 3.35
City Nomura 221-080-22 West Side 5.91
City 221-100-62 West Side 0.54
City 221-100-21 West Side 0.52
City 221-100-22 West Side 0.50
City 221-100-16 West Side 0.29
City 221-080-26 West Side 0.96
City 221-080-27 West Side 0.96
Allen Peterson 221-100-63 West Side 1.13
White* 221-100-37/71 West Side 0.44
Tucker 221-100-38 West Side 0.22
Alfredo Padilla* 221-100-56 West Side 0.48
Meredith 221-100-55 West Side 0.32
Russell Family Trust 221-100-24 West Side 0.75
Mike & Cynthia James 221-100-32 West Side 1.00
Archstone 221-100-14 West Side 4.83
Archstone 221-100-33 West Side 1.00
Archstone 221-100-64 West Side 2.89
T EAST SIDE

Schott 220-200-52 East Side 117
Sullivan 221-110-39/51/52/53  East Side 0.54
Sarno 21-110-40/41/42/ East Side 0.72
Carapia M 221-110-33 East Side 0.42
Carapia G 221-110-32 East Side 0.38
Leahy / Blumenthal 220-200-58 East Side 1.34
Irish Construction 21-110-46/55/56/57  East Side 2.19
Misc? 221-110-26 East Side 0.16
Bala 221-110-63 East Side 0.16
EDL 221-10-09/29 East Side 0.93
Santos 221-200-17 East Side 0.23
GHS 221-110-18 East Side 0.29
Lampe 221-1110-16 East Side 1.39

3/28/2007



EXHIBIT H
FORM OF MEMORANDUM OF OPTION TO PURCHASE

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

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

San Diego, CA 92130 '

Attention: Jerry J. Gumpel, Esq.

THIS SPACE ABOVE FOR RECORDER'S USE

MEMORANDUM OF OPTION TO PURCHASE

This Memorandum of Option to Purchase (this "Memorandum") is entered into as
of ,20__, by and between City of San Marcos ("City"), and UNIVERSITY
PLACE SAN MARCOS, LLC, a California limited liability company ("UPSM").

A. City and UPSM are parties to that certain Purchase, Assignment and
Repurchase Agreement dated as of March __, 2007, as the same may be amended from time to
time (the "Purchase Agreement"). All capitalized terms used in this Memorandum and not
defined shall have the meanings set forth in the Purchase Agreement.

B. City and UPSM desire to execute this Memorandum for purpose of giving
notice of the existence of each party's rights and obligations regarding the purchase and sale of
real property located within the area described in Exhibit "1" attached hereto (the "Specific Plan
Property") on the terms and conditions set forth in the Purchase Agreement.

NOW, THEREFORE, for and in consideration of the promises and mutual
covenants contained in the Purchase Agreement, City and UPSM hereby agree as follows:

1. Rights and Obligations Regarding the Specific Plan Property. Upon the
terms and conditions stated in the Purchase Agreement, which is unrecorded, City and UPSM
shall have rights and obligations regarding the purchase and sale of real property located within
the Property on the terms and conditions set forth in the Purchase Agreement.

2. Recording and Notice. This Memorandum is executed and recorded
solely for the purpose of giving notice to the public that the Property is subject to the provisions
of the Purchase Agreement and of the need to inquire into all of the terms and conditions of the
Purchase Agreement, which terms and conditions are hereby incorporated by reference into this
Memorandum. In the event of any conflict between the terms of the Purchase Agreement and
the terms of this Memorandum, the terms of the Purchase Agreement shall control.
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IN WITNESS WHEREOF, the parties hereto have executed this Memorandum as
of the day and year first above written.

CITY; ; _ UPSM

CITY OF SAN MARCOS UNIVERSITY PLACE SAN MARCOS, LLC
a California limited liability company

Ey' - By: Sea Breeze Properties, LLC,

ame: T
B a limited liability company,
' Its:  Manager/Member

By:
Name:
Its:
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STATE OF CALIFORNIA )

)
COUNTY OF )
On , before me, , @ Notary Public,
personally appeared , personally known to me (or proved to me on the

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

WITNESS my hand and official seal.

Signature

STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, , a Notary Public,
personally appeared , personally known to me (or proved to me on the

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

WITNESS my hand and official seal.

Signature
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THIS SPACE ABOVE FOR RECORDERS USE

MEMORANDUM OF OPTION TO PURCHASE

THIS DOCUMENT IS EXECUTED IN COUNTER-PART. ALL PARTS TOGETHER SHALL BE DEEMED ONE DOCUMENT.

This Memorandum of Option to Purchase (this "Memorandum") is entered into as
of _April 11 , 20_07, by and between City of San Marcos ("City"), and UNIVERSITY
PLACE SAN MARCOS, LLC, a California limited liability company ("UPSM").

A City and UPSM are parties to that certain Purchase, Assignment and
Repurchase Agreement dated as of March 28, 2007, as the same may be amended from time to
time (the "Purchase Agreement"). All capitalized terms used in this Memorandum and not
defined shall have the meanings set forth in the Purchase Agreement.

B. City and UPSM desire to execute this Memorandum for purpose of giving
notice of the existence of each party’s rights and obligations regarding the purchase and sale of
real property located within the area described in Exhibit 1" attached hereto (the "Specific Plan
Property") on the terms and conditions set forth in the Purchase Agreement.

NOW, THEREFORE, for and in consideration of the promises and mutual
covenants contained in the Purchase Agreement, City and UPSM hereby agree as follows:

1. Rights and Obligations Regarding the Specific Plan Property. Upon the
terms and conditions stated in the Purchase Agreement, which is unrecorded, City and UPSM
shall have rights and obligations regarding the purchase and sale of real property located within

‘the Property on the terms and conditions set forth in the Purchase Agreement.

Z. Recording and Notice. This Memorandum is executed and recorded
solely for the purpose of giving notice to the public that the Property is subject to the provisions
of the Purchase Agreement and of the need to inquire into all of the terms and conditions of the
Purchase Agreement, which terms and conditions are hereby incorporated by reference into this
Memorandum. In the event of any conflict between the terms of the Purchase Agreement and
the terms of this Memorandum, the terms of the Purchase Agreement shall control.

SAN DIEGO,CA  DOCUMENT: AG 2007.251796 Page 1 of 8
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IN WITNESS WHEREOF, the parties hereto have executed this Memorandum as

of the day and year first above written.
G

Its: Paul Malone, City Manager

D(*‘\GW

STATE OF CALIFORNIA)
COUNTY OF SAN DIEGO) ss.

UPSM

UNIVERSITY PLACE SAN MARCOS, LLC
a California limited liability company
By: Sea Breeze Properties, LLC,

a limited liability company,
Its:  Manager/Member
By:
Name:
Its:

On April 11, 2007, before me, Susie Vasquez, a Notary Public, personally appeared PAUL MALONE,
CITY MANAGER OF THE CITY OF SAN MARCOS, personally known to me to be the person whose
name is subscribed to the within instrument and acknowiedged to me that he executed the same in his
authorized capacity and that by his signature on the instrument, the person or the entity upon behalf of

which the person acted, executed the instrument.

WITNESS my hand and official seal.

SAN DIEGO,CA DOCUMENT: AG 2007.251796
Printed on 10/21/2008 10:50:23 AM

SUSIE VASQUEZ |
Pl Commission #141:5535
XEZALj Notary Public - Clﬂfomlie
s Sen'Diego County
L}rmmmmup May 13, 2007 §
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LEGAL DESCRIPTION OF PROPERTY

| Title Company to attach]
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

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

San Diego, CA 62130

Attention: Jerry J. Gumpel, Esq.

THIS SPACE ABOVE FOR RECORDER'S USE
MEMORANDUM OF OPTION TO PURCHASE
THIS DOCUMENT IS EXECUTED IN COUNTER-PART. ALL- PARTS TOGETHER SHALL BE DEEMED ONE DOCUMENT.
This Memorandum of Option to Purchase (this "Memorandum”) is entered into as
of _APRIL 12 , 20_07, by and between City of San Marcos ("City"), and UNIVERSITY
PLACE SAN MARCQOS, LLC, a California limited liability company ("UPSM").

A. City and UPSM are parties to that certain Purchase, Assignment and
Repurchase Agreement dated as of March 28, 2007, as the same may be amended from time to
time (the "Purchase Agreement"). All capitalized terms used in this Memorandum and not
defined shall have the meanings set forth in the Purchase Agreement.

B. City and UPSM desire to execute this Memorandum for purpose of giving
notice of the existence of each party's rights and obligations regarding the purchase and sale of
real property located within the area described in Exhibit "1" attached hereto (the "Specific Plan
Property") on the terms and conditions set forth in the Purchase Agreement.

NOW, THEREFORE, for and in consideration of the promises and mutual
covenants contained in the Purchase Agreement, City and UPSM hereby agree as follows:

1. Rights and Obligations Regarding the Specific Plan Property. Upon the
terms and conditions stated in the Purchase Agreement, which is unrecorded, City and UPSM
shall have rights and obligations regarding the purchase and sale of real property located within
the Property on the terms and conditions set forth in the Purchase Agreement.

2. Recording and Notice. This Memorandum is executed and recorded
solely for the purpose of giving notice to the public that the Property is subject to the provisions
of the Purchase Agreement and of the need to inquire into all of the terms and conditions of the
Purchase Agreement, which terms and conditions are hereby incorporated by reference into this
Memorandum. In the event of any conflict between the terms of the Purchase Agreement and
the terms of this Memorandum, the terms of the Purchase Agreement shall control.

SAN DIEGO,CA DOCUMENT: AG 2007.251796 " Pagedof 8
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IN WITNESS WHEREQF, the parties hereto have executed this Memorandum as
of the day and year first above written.

CITY: UPSM
CITY OF SAN MARCOS UNIVERSITY PLACE SAN MARCOS, LLC
a California limited liability company
gy: : By: Sea Breeze Properties, LLC,
ame: . iy
Its: a limited liability company,
; Its: ManagerlM%
By: -
Name: L
Its:
SAN DIEGO,CA DOCUMENT: AG 2007.251796 Page 5 of 8
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STATE OF CALIFORNIA )
)
COUNTY OF __SAN DIEGO )
On _APRIL' 12, 2007 , before me, D. LYNCH , a Notary Public,
personally appeared GARY LEVITT , personally known to me (or proved to me on the

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

WITNESS my hand and official seal. ot an oo ounaaan

L LY
co?uk !,\{%HM 2

CE S35 BNOTARY PUBLIC-CAUFORNIA @
S AL SANDEGO County 0
Signature St sl
[74

v

STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, , a Notary Public,
personally appeared , personally known to me (or proved to me on the

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

WITNESS my hand and official seal.

Signature

SAN DIEGO,CA  DOCUMENT: AG 2007.251796 Page 6 of 8
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LEGAL DESCRIPTION OF PROPERTY

[Title Company to attach]
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EXHIBIT "ONE"
Parcel A:

Parcel 2 of Parcel Map No. 2738, in the City of San Marcos, County of San Diego, State of
California, as filed in the Office of the County Recorder of San Diego, June 7, 1974

Parcel B:

An easement and right of way for road purposes over, under, along and across the Easterly
30.00 feet of Parcel 4 as shown on Parcel Map No. 2738, in the City of San Marcos,
County of San Diego, State of California, as filed in the Office of the County Recorder of
said San Diego County, June 7, 1974 as File No. 74-151954, Official Records.

Excepting therefrom all that portion lying Northerly of the Easterly prolongation of the
Northerly line of Parcel A above.

Parcel C:

Parcel 3 of Parcel Map No. 2738, in the City of San Marcos, County of San Diego, State of
California, filed in the Office of the County Recorder of San Diego County, June 7, 1974 as
File No. 74-151954 of Official Records.

Parcel D:

An easement and right of way for ingress and egress, road and utility purposes, including
but not limited to electric power, telephone, gas, water, sewer and cable television lines
and appurtenances thersto, together with the right and power to convey the same to
others over, under, along and across that portion of Parcel 4 of Parcel Map No. 2738, in
the City of San Marcos, County of San Diego, State of California, June 7, 1974 as File No.
74-151954 of Official Records, which lies on Southerly of the Easterly prolongation of the
Northerly line of Parcel 3 of said Parcel Map.

Parcel E:
Parcel 4 of Parcel Map No. 2738, filed in the Office of the County Recorder June 7, 1974,
being a Division of Lot 10, Block 58, of Rancho Los Vallecitos De San Marcos, in the City

of San Marcos, County of San Diego, State of California, according to Map thereof No.
806.

Assessor’s Parcel No: 220-200-59,60, & 61

2 (Rev. 11/17/04)
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THIS SPACE ABOVE FOR RECORDER'S USE

MEMORANDUM OF OPTION TO PURCHASE

THIS DOCUMENT IS EXECUTED IN COUNTER-PART. ALL PARTS TOGETHER SHALL BE DEEMED ONE DOCUMENT.

This Memorandum of Option to Purchase (this "Memorandum") is entered into as
of APRIL 11, 20 07,byand between City of San Marcos ("City"), and UNIVERSITY
PLACE SAN MARCOS, LLC, a California limited liability company ("UPSM").

A City and UPSM are parties to that certain Purchase, Assignment and
Repurchase Agreement dated as of March 28, 2007, as the same may be amended from time to
time (the "Purchase Agreement"). All capitalized terms used in this Memorandum and not
defined shall have the meanings set forth in the Purchase Agreement.

B. City and UPSM desire to execute this Memorandum for purpose of giving
notice of the existence of each party's rights and obligations regarding the purchase and sale of
real property located within the area described in Exhibit "1" attached hereto (the "Specific Plan
Property") on the terms and conditions set forth in the Purchase Agreement.

NOW, THEREFORE, for and in consideration of the promises and mutual
covenants contained in the Purchase Agreement, City and UPSM hereby agree as follows:

1. Rights and Obligations Regarding the Specific Plan Property. Upon the
terms and conditions stated in the Purchase Agreement, which is unrecorded, City and UPSM
shall have rights and obligations regarding the purchase and sale of real property located within
the Property on the terms and conditions set forth in the Purchase Agreement.

2. Recording and Notice. This Memorandum is executed and recorded
solely for the purpose of giving notice to the public that the Property is subject to the provisions
of the Purchase Agreement and of the need to inquire into all of the terms and conditions of the
Purchase Agreement, which terms and conditions are hereby incorporated by reference into this
Memorandum. In the event of any conflict between the terms of the Purchase Agreement and
the terms of this Memorandum, the terms of the Purchase Agreement shall control.

SAN DIEGO,CA DOCUMENT: AG 2007.251798 Page 1 of 6

Printed on 10/21/2008 10:51:13 AM Provided by DataTrace System



By:
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IN WITNESS WHEREOF, the parties hereto have executed this Memorandum as

of the day and year first above written.

CITY:
CITY A CQS

By:

SAN DIEGO,CA

Printed on 10/21/2008 10:51:13 AM

Name;
1ts: P 3t Matone; City Manager
Ofrl O ek

STATE OF CALIFORNIA)
COUNTY OF SAN DIEGO) ss.

UPSM

UNIVERSITY PLACE SAN MARCOS, LLC

a California limited liability company

By:  Sea Breeze Properties, LLC,
a limited liability company,
Its: Manager/Member

By.

Name:

Its:

On April 11, 2007, before me, Susie Vasquez, a Notary Public, personally appeared PAUL MALONE,
CITY MANAGER OF THE CITY OF SAN MARCOS, personally known to me to be the person whose
name is subscribed to the within instrument and acknowledged to me that he executed the same in his
authorized capadity and that by his signature on the instrument, the person or the entity upon behalf of

which the person acted, executed the instrument.

WITNESS my hand and official seal.

DOCUMENT: AG 2007.251798

f -
\ ), SUSIE VASQUEZ ¢°
& 1 Commission #1411653

b /) Notary Public - California

> Ssn’Diego County £

{ My Commission Exp. May 13, 2007 §

Provided by DataTrace System
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

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

San Diego, CA 92130

Attention: Jerry J. Gumpel, Esq.

THIS SPACE ABOVE FOR RECORDER'S USE

MEMORANDUM OF OPTION TO PURCHASE
THIS DOCUMENT IS EXECUTED IN COUNTER-PART. ALL PARTS TOGETHER SHALL BE DEEMED ONE DOCUMENT.

This Memorandum of Option to Purchase (this "Memorandum") is entered into as
of APRIL 11 , 20 g7 , by and between City of San Marcos ("City"), and UNIVERSITY
PLACE SAN MARCOS, LLC, a California limited liability company ("UPSM").

A. City and UPSM are parties to that certain Purchase, Assignment and
Repurchase Agreement dated as of March 28 2007, as the same may be amended from time to
time (the "Purchase Agreement”). All capitalized terms used in this Memorandum and not
defined shall have the meanings set forth in the Purchase Agreement.

B. City and UPSM desire to execute this Memorandum for purpose of giving
notice of the existence of each party's rights and obligations regarding the purchase and sale of
real property located within the area described in Exhibit "1" attached hereto (the "Specific Plan
Property") on the terms and conditions set forth in the Purchase Agreement.

NOW, THEREFORE, for and in consideration of the promises and mutual
covenants contained in the Purchase Agreement, City and UPSM hereby agree as follows:

1 Rights and Obligations Regarding the Specific Plan Property. Upon the
terms and conditions stated in the Purchase Agreement, which is unrecorded, City and UPSM
shall have rights and obligations regarding the purchase and sale of real property located within
the Property on the terms and conditions set forth in the Purchase Agreement.

2. Recording and Notice. This Memorandum is executed and recorded
solely for the purpose of giving notice to the public that the Property is subject to the provisions
of the Purchase Agreement and of the need to inquire into all of the terms and conditions of the
Purchase Agreement, which terms and conditions are hereby incorporated by reference into this
Memorandum. In the event of any conflict between the terms of the Purchase Agreement and
the terms of this Memorandum, the terms of the Purchase Agreement shall control.

SAN DIEGO,CA DOCUMENT: AG 2007.251798 Page 3 of 6
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IN WITNESS WHEREQOF, the parties hereto have executed this Memorandum as

of the day and year first above written.

ATy
CITY OF SAN MARCOS
By:

Name:
Its:

SAN DIEGO,CA  DOCUMENT: AG 2007.251798

Printed on 10/21/2008 10:51:14 AM

UPSM
UNIVERSITY PLACE SAN MARCOS, LLC
a California limited liability company
By: Sea Breeze Properties, LLC,
a limited liability company,
Its:  Manager/Me
By:
Name: L

Its:
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Provided by DataTrace System



15789

STATE OF CALIFORNIA )
)
COUNTY OF _sAN DIEGO )
On _APRIL 12, 2007 , before me, _D..LYNCH , a Notary Public,
personally appeared GARY LEVITT , personally known to me (or proved to me on the

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

WITNESS my hand and official seal.
r SR D. LYNCH !

% o/ 3 COMM. # 1570645 3

; / E CEFEPY  saN DIEGO COUNTY

Signature 2 O CO 0
v /

NOTARY PUBLIC-CAUFORNIA
COMM. EXP, APRIL 8, boad

STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, , a Notary Public,
personally appeared , personally known to me (or proved to me on the

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

WITNESS my hand and official seal.

Signature

SAN DIEGO,CA DOCUMENT: AG 2007.251798 Page 5of 6
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EXHIBIT "ONE"
\% 740

Lot 12 in Block 58 of Rancho Los Vallecitos De San Marcos, in the City of San Marcos,
County of San Diego, State of California, according to Map thereof No. 581, filed in the
Office of the County Recorder of San Diego County, February 11, 1889.

Parcel 1:

Excepting the Easterly 172 feet.
Parcel 2:

Lot 13 in BLock 58 of Rancho Los Vallecitos De San Marcos, in the City of San Marcos,
County of San Diego, State of California, according to Map thereof No. 581, filed in the
Office of the County Recorder of San Diego County, February 11, 1889.

Excepting therefrom the Northeasterly 80 feet of the Southeasterly 125.00 fest of the
Southwesterly one-half of said Lot 13

Assessor’s Parcel No: 220-200-40 & 221-110-20& 30

2 (Rev. 11/17/04)
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[Title Company to attach]
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EXHIBIT I

FORM OF ENTRY LICENSE

LICENSE FOR ENTRY ON PROPERTY

AND CONSTRUCTION OF IMPROVEMENTS

THIS LICENSE FOR ENTRY ON PROPERTY AND CONSTRUCTION OF
IMPROVEMENTS (this "License") is made and entered into as of the  day of
20 - by and between THE CITY OF SAN MARCOS ("Licensor"), and
("Licensee").

RECITALS:

A. Licensor and University Place San Marcos, LLC, a California limited
liability company ("UPSM"), entered into that certain Purchase, Assignment and Repurchase
Agreement dated as of , 2007 (the "Purchase Agreement"), for purchase of real
property, assignment of rights under certain real property purchase agreements, and repurchase
of certain real property located within that certain area of the City's "Heart of the City" Specific
Plan, as amended by a specific plan amendment, which is depicted on Exhibit A attached hereto
(with regard to such area only and as so amended, the "Specific Plan") (any such real property
located within the area covered by the Specific Plan, a "Specific Plan Property").

B. Licensee desires a temporary non-exclusive license for any purpose in
connection with its proposed purchase or use of any Specific Plan Property which is owned by
Licensor ("City Property"), including, without limitation, the right to make such studies,
inspections, appraisals, audits, tests, evaluations, investigations, surveys and reports of such City
Property and other reasonable diligence as Licensee may elect to make or obtain (including,
without limitation, the taking of soil and water samples in connection with any environmental
audit of such City Property) and for purposes of performing certain pre-development activities
thereon, including, grading and construction of in-tract infrastructure.

NOW, THEREFORE, in consideration of the above recitals and the performance of the
covenants herein contained, Licensor does hereby grant Licensee a temporary license upon the
terms and conditions hereinafter set forth.

1. GRANT OF LICENSE. Subject to the terms of this License, Licensor hereby
grants unto Licensee and its affiliates and their respective joint venturers, employees, agents and
contractors (collectively referred to as "Licensee's Parties") a temporary license to enter upon
that portion of City Property described on Exhibit B attached hereto (the "License Area") for any
purpose in connection with its proposed purchase or use of any such License Area, including,
without limitation, the right to make such studies, inspections, appraisals, audits, tests,
evaluations, investigations, surveys and reports of such License Area and other reasonable
diligence as Licensee or Licensee's Parties may elect to make or obtain (including, without
limitation, the taking of soil and water samples in connection with any environmental audit of
such License Area) and for purposes of performing certain pre-development activities thereon,
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including, grading and construction of in-tract infrastructure, all in accordance with all plans
approved by Licensor or any other authority or agency having jurisdiction (the "Improvements").

2 TERM. The term of this License shall commence as of the date hereof (the
"Effective Date"). This License and the rights and license granted herein shall terminate upon
the earlier to occur of (1) any termination of the Purchase Agreement, (ii) the close of escrow for
Licensor's sale of the License Area under the terms of the Purchase Agreement, or (iii) any
termination by Licensor under Section 7 below.

3 RESTORATION OF THE LICENSE AREA. In the event this License is
terminated as provided in items (i) and (iii) of Section 2 or in Section 7 herein, upon written
notice from Licensor, the Licensee shall, at it's sole cost and expense, and within a reasonable
period not to exceed thirty (30) days, remove all equipment of Licensee or Licensee's Parties,
repair any damage to the License Area; provided, however, that neither Licensee or Licensee's
Parties shall be required to restore any grading improvements or other in-tract improvements
constructed in accordance with the plans approved by Licensor or any other authority or agency
having jurisdiction. Ifit is determined that any grading improvements undertaken by Licensee or
the Licensee's Parties have not been completed in accordance with the plans approved by
Licensor or any other authority or agency having jurisdiction, upon written notice from Licensor,
Licensee shall, at it's sole cost and expense, and within a commercially reasonable period of
time, restore the License Area to its original graded condition prior to the date of this Agreement,
including without limitation, removal of all or any portion of improvements constructed thereon,
as per the instructions of Licensor.

4. LIENS. The Licensee shall keep the License Area free and clear of any
mechanics' and materialmens' liens arising out of any entry or construction activities by any of
Licensee or any of the Licensee's Parties. The Licensee shall, at its cost and expense, within
fifteen (15) days discharge of record any liens, judgments or other encumbrances that are filed or
recorded (including, without limitation, liens for services, labor or materials furnished) in
connection with the Improvements.

5. INDEMNIFICATION. The Licensor shall not be liable for any loss, damage or
injury of any kind or character to any person or property arising from the entry on or use of the
License Area or any part thereof by Licensee or Licensee's Parties, and the Licensee shall
protect, indemnify, defend, and hold harmless the Licensor from and against any and all claims,
actions, damages, liabilities, and expenses (including without limitation, reasonable attorneys'
fees, expert witness fees, court costs and expenses) in connection with any loss of life, personal
injury, damage to the License Area, violation of laws and regulations (including without
limitation environmental laws and regulations), design or construction defects, liens, loss or theft
of property or other casualty arising from or out of the entry, construction activity, occupancy or
use by Licensee or Licensee's Parties of the License Area or any part thereof. The indemnity
obligations in this Section shall not apply for any loss, damage or injury of any kind or character
to the extent arising from the negligence or willful misconduct of the Licensor or its employees,
agents or representatives. The indemnity obligations in this Section shall survive any
termination of this Agreement.

6. INSURANCE/LIABILITY COVERAGE. Without limiting Licensee's indemnity
obligations under Section 5 above, prior to entering upon License Area, Licensee shall at its
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expense maintain with a reputable company or companies (rated at least A-VII in the latest
edition of Best's Insurance Guide) qualified to do business in the State of California (but not
necessarily admitted or licensed by the State of California), a policy of Workers' Compensation
insurance in statutory amounts, and comprehensive general liability insurance with respect to the
License Area and the operations of or on behalf of Licensee on or about the License area,
including, but not limited to, owned, non-owned and hired automobile (vehicle) liability,
personal injury, blanket contractual, broad form property damage, products/completed operations
coverage and manufacturers’ and contractors' basic coverage with XC&U exclusions deleted for
not less than Two Million Dollars ($2,000,000) combined single limit for bodily injury, death
and property damage liability per occurrence. Licensee shall cause the policy of insurance
required above to be primary and to name Licensor as an additional insured. A certificate issued
by the insurance carrier of the policy of insurance required to be maintained by Licensee, stating
the limits and other provisions required under this Section 6, shall be delivered to Licensor prior
to Licensee's or any of Licensee's Parties entry on the License Area.

7 BREACH/TERMINATION. Should Licensee default in the performance of or
breach any covenant, condition, or restriction of this License herein provided to be kept or
performed by Licensee, and should such default or breach continue uncured for a period of thirty
(30) calendar days from and after written notice thereof by Licensor to Licensee, then in any
such event, Licensor may exercise any and all rights and remedies available at law or in equity,
including but not limited to terminating this License. Licensee shall not be deemed to have
breached or defaulted such covenant, condition or restriction, however, if Licensee’s obligation
requires more than thirty (30) calendar days for performance and Licensee commences to
perform within the thirty (30) day period and afterwards diligently completes it.
Notwithstanding any provision to the contrary set forth in this License, in no event shall Licensor
have any right to collect damages (i.e., punitive, consequential or otherwise) other than actual
damages for any default by Licensee hereunder.

8. MISCELLANEOUS.

8.1  Interpretations: Governing Law. This License is the result of negotiations
between the parties hereto and shall be construed according to its fair meaning. This License
shall be governed and construed in accordance with the laws of the State of California in effect at
the time of the execution of this License. Titles and captions are for convenience only and shall
not constitute a portion of this License.

8.2  No waiver: Modifications: Severability. No waiver by a party of any
default by another party under this License shall be implied from any omission or delay by the
non-defaulting party to take action on account of the default if the default persists or is repeated.
The consent or approval by a party to or of any act by the other party shall not be deemed to
waive or render unnecessary consent or approval to or of any subsequent act. Any alteration,
change or modification of or to this License, in order to become effective, shall be made by
written instrument or endorsement thereof, and in each such instance executed on behalf of each
party hereto. If any term, covenant, condition or provision of this License is held by a court of
competent jurisdiction to be invalid, void, or unenforceable, the remainder of the provisions
hereof shall remain in full force and effect and shall in no way be affected, impaired, or
invalidated hereby.
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83 Execution in Counterpart. This License may be executed in several
counterparts, and all so executed, shall constitute one agreement binding on all parties hereto,
notwithstanding that all parties are not signatories to the original or the same counterpart.

8.4  Legal Fees. In the event of the bringing of any action or suit by a party
against another party under this License by reason of any breach of any of the covenants,
conditions, agreements or provisions on the part of such other party arising out of this License,
the party in whose favor final judgment shall be entered shall be entitled to have and recover of
and from the other party all costs and expenses of suit, including reasonable attorneys' fees (or,
in the event of any action to enforce this License, the prevailing party shall be entitled to recover
all of its costs and expenses of the action, including reasonable attorneys' fees), as determined by
a court of competent jurisdiction.

8.5  Successors and Assigns. This License shall be binding upon and shall
inure to the benefit of the parties and their respective heirs, executors, administrators, successors
and assigns, except that Licensee shall not voluntarily or by operation of law assign or transfer
any rights, interest or obligations under this License without Licensor's express prior written
consent, which consent shall not be unreasonably withheld, conditioned or delayed.

8.6  Required Actions. The parties agree to execute all instruments and
documents and to take all actions as may be required in order to consummate the transactions
contemplated by this License.

8.7  Relationship Between Parties. Licensor and Licensee agree that (a) the

~ relationship between them is, is intended to be, and shall at all times remain, in connection with
the transactions contemplated by this License, that of an owner with respect to Licensor and a
developer as to Licensee and (b) no party is, is intended to be, or shall be construed, as a partner,
joint venturer, alter ego, manager, controlling person or other business associate or participant of
any kind of any other party or any of its affiliates and no party intends to ever assume such
status.

8.8  No Third Party Beneficiaries. This License shall not be deemed to confer
any rights upon any individual or entity which is not a party hereto, and the parties hereto
expressly disclaim any such third-party benefit.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this License as of the
day and year first above written.

[ | ]
By:

Name:
Its:

CITY OF SAN MARCOS

By:
Name:
Its:

APPROVED AS TO FORM BY CITY

By:
Name:
Its:
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EXHIBIT A

Legal Description — Specific Plan Property
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EXHIBIT B

Legal Description — License Area
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