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FIRST AMENDMENT TO
CITY OF SAN DIEGO GROUND LEASE

(Lauriston & Paxton)

This FIRST AMENDMENT TO CITY OF SAN DIEGO GROUND LEASE C'First
Amendment") is made by and between THE CITY OF SAN DIEGO, a California municipal
corporation C'CITY"), and San Diego Community Land Trust, a California nonprofit 501(c)(3)
corporation c'LESSEE"), to be effective when mutually executed by the parties and approved by
the San Diego City Attorney (the "First Amendment Effective Date").

RECITALS

A. CITY and LESSEE entered intothatcertain City of San Diego Ground Lease ("Lease")
effective November 26,2013, for the purpose ofconducting due diligence to determine
the feasibility ofpurchasing the Premises which was amended by Resolution R-310604
on file in the office ofthe City Clerk.

B. CITY and LESSEE agree to amend the Lease to clarify LESSEE's required
deliverables to exercise the Purchase Option and the conditions for the close of escrow
for the purchase ofthe Premises.

C. Unless otherwise defined herein, capitalized terms as used in this First Amendment
shall have the same meanings as given therefor in the Lease.

f Y

AGREEMENT

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements herein
contained and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, CITY and LESSEE hereby agree to amend the terms and conditions ofthe
Lease as follows:

1. Section 1.10 Purchase Option shall be deleted and replaced in its entirety with the
following:

"1.10 Purchase Ootion. LESSEE- shall have the option to purchase the Premises
("Purchase Option?') at any time during the Term. The purchase and sale of the
Premises shall be subject to the terms and conditions of the Purchase & Sale
Agreement. The purchase price of the Premises (the 'Turchase Price") shall be
Sixteen Dollars ($16).

1.10.1 To exercise the Purchase Option, LESSEE shall deliver all ofthe following
to CITY, subject to City's satisfaction and approval in each instance:

1.10.1.1 A written notice to CITY at least five (5) business days prior to
the anticipated closing of the purchase and sale transaction,

0 which notice shall state the desired closing date.
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0 1.10.1.2 Two (2) originals of the Purchase & Sale Agreement signed by
LESSEE.

1.10.1.3 LESSEE's development plan describing development of the
entire Premises including comprehensive and customary
information such as the project timeline, construction plans,
construction budget, etc., (the "Development Plan"), together
with Evidence that LESSEE has submitted an application for
building permits to CITY's Development Services Department.
The quitclaim deed conveying title to the Premises shall contain
conditions and covenants restricting development of the
Premises to the Development Plan.

1.10.1.4 Reserved.

1.10.1.5 True copies of all reports, studies and other documentation
produced by or for LESSEE and related to the Premises, the
Development Plan and LESSEE's development of the
Premises, which shall include without limitation: (a) a certified
engineering and drainage analysis ("Certified Analysis") of
flooding and water drainage conditions and issues for the
Premises, including with regard to existing drainage easements,

~' the Premises in its to-be-developed condition, and the adjacent
drainage channel and culvert facilities of the Metropolitan
Transit System's trolley crossing to the south of the Premises,
including without limitation recommendations for development
ofthe Premises and improvements ofthe drainage channel and
all related drainage facilities to minimize and or prevent future
flooding of the Premises; and (b) a "Cycle Issues" report and
conclusions of a "Preliminary Review," including a specific
cycle issue review by City of San Diego Stormwater and
Engineering personnel, done by the City of San Diego's
Development Services Department C'DSD") for the proposed
development of the Premises and all related development
improvements based on the Development Plan.

1.10.1.6 Lessee has provided evidence of its ability to obtain the faithful
performance bond specified in Clause 5.8 of the Purchase and
Sale Agreement subject to payment ofthe premium therefor.

1.10.1.7 Lessee has provided evidence of its ability to obtain insurance
as specified in Clause 5.7 of the Purchase & Sale Agreement
subject to payment ofthe premium therefor."

2. The Purchase & Sale Agreement depicted as Exhibit B to the Lease is deleted in its entirety0
2
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and replaced with the Exhibit B-1 attached to this First Amendment.

3. All other terms and conditions ofthe Lease shall remain in full force and effect, and ifthere
are any conflicts between the Lease and this First Amendment, said conflicts shall be
resolved in favor ofthe terms and conditions ofthis First Amendment.

4. Each individual executing this First Amendment on behalfof another person or legal entity
represents and warrants that they are authorized to execute and deliver this First
Amendment on behalfofsuch person or entity in accordance with duly adopted resolutions
or other authorizing actions which are necessary and proper and under such legal entity's
articles, charter, bylaws, or other written rules of conduct or governing agreement, and that
this First Amendment is binding upon such person or entity in accordance with its terms.
Each person executing this First Amendment on behalf of another person or legal entity
represents and warrants such entity is a valid, qualified corporation, limited liability
company, partnership, or other unincorporated association in good standing in its home
state and that such entity is qualified to do business in California.

IN WITNESS WHEREOF, this First Amendment is executed by LESSEE acting by and through
its lawful designee, and by CITY acting by and through its Mayor, or his designee.

LESSEE:

San Diego Community Land Trust, a California nonprofit
501(c**668*ion 1 /1

p~hf~: J EON re % D i Alk
Print title: EXECU-rl V K- 1) i rZEcro T-2-

CITY:

CITY OF SAN DIEG«,a-California municipal corporation

ZBy:
Approx§£1 as to form this : day Cybe10. Thompson
of J (11~ ,2018. Director, Real Estate Assets

MARA W. ELLIOT*, pty Attorney

BY: WADJA- ZAA 0LL
Name: \*Uta- 9~4~~,~P AM-311790

~ Title: hf .1,8 &)hy R *4. N e~~
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Exhibit B-1

V

REAL ESTATE PURCHASE AND SALE AGREEMENT
ILAURISTON-PAXTONI

This REAL ESTATE PURCHASE AND SALE AGREEMENT C'Agreement") is made by and
between THE CITY OF SAN DIEGO, a California municipal corporation ("CITY"), and SAN ~
DIEGO COMMUNITY LAND TRUST, a California nonprofit 501(c)(3) corporation
C'BUYER"), to be effective as of the date of execution by CITY (the "Effective Date"), when
signed by the parties and approved by the San Diego City Attorney, as follows:

RECITALS

A. CITY owns certain real property (the "Property;" Assessor's Parcel Numbers 630-160-62
and 630-060-24) consisting of sixteen (16) unimproved residential lots (the "Lots") on two
(2) parcels (i.e., Assessor's Parcel Numbers 630-160-62 and 630-060-24), comprising
approximately 3.3 acres of land located south ofElrose Drive between Lauriston Drive and
Paxton Drive in San Diego, California 92154, and more particularly described in Exhibit A:
Progertv Description, attached hereto.

B. CITY and BUYER have entered into that certain CITY OF SAN DIEGO GROUND LEASE
(the "Original Lease") dated November 26, 2013, which was amended by that certain First
Amendment to City of San Diego Ground Lease ("Amendment") dated ~kih 1 ,
2018. The Original Lease and the Amendment are hereinafter referred to collecMely as the
"Lease." Pursuant to the Lease, BUYER has an option to purchase the Property during the0 term ofthe Lease. BUYER intends to develop the Property with up to one affordable
homeownership unit per Lot, which will be sold as permanently affordable housing to
income-qualified buyers ("PROJECT").The Property must be developed as required by
this Agreement.

C. BUYER has elected to purchase the Property. The purchase and sale ofthe Property will be
made under the terms and conditions of this Agreement.

D. The sale ofthe Property is for a public purpose. A quitclaim deed to the Property will strictly
restrict the use of the Property and each Lot to developing and maintaining an affordable
homeownership unit for sale as permanently affordable housing to income-qualified buyers
with an underlying land lease for the Lot. Each such underlying land lease will contain
resale restrictions to assure that each home will be affordable in perpetuity.

E. The parties acknowledge and agree that an open storm water drainage channel runs along the
southerly boundary ofthe Property within a public drainage easement, and that the Property
has incurred damage due to flooding ofthis drainage channel prior to this transaction. Also,
drainage easements exist over certain portions of the Property for the purpose of water
drainage from the Property. CITY, in its capacity as a public governmental entity, has
responsibility for the maintenance ofthe public drainage facilities in their current condition.
The parties acknowledge that the drainage facilities in their current condition may be
insufficient to prevent future flood damage to the Property. The parties further acknowledge

0 that BUYER shall be solely responsible for all costs of developing the Property, appurtenant
drainage easements, and the adjacent drainage channel and facilities, including all costs for
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0 drainage, culvert and storm water improvements thereon. CITY shall not be responsible for
the maintenance ofthe drainage facilities to the extent that the drainage channel, drainage
facilities and/or Property conditions are changed from their current state as a result of
BUYER's improvements or development ofthe Property. BUYER acknowledges that a
condition precedent to this Agreement is that BUYER shall fully protect, defend, indemnify,
hold harmless and release CITY for any and all future flooding incidents or related liabilities
at the Property resulting from or related to the drainage facilities, physical conditions ofthe
drainage facilities in their current state, and any conditions ofthe drainage facilities caused
by or contributed to by BUYER's development, use and maintenance of one or more ofthe
Lots and the Property as a whole.

F. BUYER has delivered to CITY evidence reasonably satisfactory to CITY that BUYER has a
development plan (the "Development Plan," attached hereto and made a part hereof as
Exhibit B: Development Plan) for the Property that has completed all reviews and
approvals by all competent governmental authorities as required prior to commencement of
construction on the Property. Such reviews and approvals have considered BUYER's
complete development of the entire Property (i.e., BUYER's project as a whole, rather than
piecemeal).The quitclaim deed conveying title to the Property will contain conditions and
covenants restricting development of the Property to the Development Plan.

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which is acknowledged,
the parties agree as follows:

0 1. Purchase and Sale. Under the terms and conditions ofthis Agreement, CITY shall sell and
convey to BUYER, and BUYER shall purchase from CITY, all of CITY's right, title and
interest in and to the Property. The Property shall be more particularly described in a
quitclaim deed substantially in the form and with conditions and restrictive covenants as set
forth in the form attached hereto as Exhibit C: Form of Ouitclaim Deed (the "Quitclaim
Deed'D.

2. Purchase Price and Independent Consideration.

2.1. Purchase Price. The purchase price ofthe Property ("Purchase Price") shall be Sixteen
Dollars ($16).

2.2. Independent Consideration. CITY and Buyer agree that (i) the amount of Ten Dollars
($10) (the "Independent Contract Consideration Payment"), has been bargained for as
consideration for CITY's execution and delivery ofthis Agreement and for Buyer's right
ofreview, inspection and termination, and is independent ofany other consideration or
payment provided for in this Agreement. Notwithstanding anything to the contrary
contained herein, the Independent Contract Consideration Payment is non-refundable in
all events. Simultaneously with the Purchase Price, Buyer shall deposit into Escrow the
Independent Contract Consideration Payment. Upon receipt ofthe Independent Contract
Consideration Payment, Escrow and Title Agent shall pay the Independent Contract
Consideration Payment immediately to CITY (in accordance with wiring instructions
separately provided by CITY) without further instruction from Buyer. In no event shall
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the Independent Contract Consideration Payment be credited towards the Purchase Price
at Closing.

3. Public Purpose. The purchase of the Property is for the purpose of the development, sale and
maintenance of permanently Affordable Housing to Income-Qualified Buyers with an
underlying land lease for each Lot, and for no other purpose whatsoever. "Affordable
Housing to Income-Qualified Buyers" shall mean long-term occupancy of a developed
house structure by households whose combined annual gross income for all members does
not exceed one hundred twenty percent (120%) ofthe "Area Median Income" as adjusted for
household size as determined by the U.S. Department ofHousing and Urban Development
("HUD") for the San Diego Standard Metropolitan Statistical Area. "Income-Qualified
Buyer" shall mean a household whose combined annual gross income for all members does
not exceed one hundred twenty percent (120%) of the Area Median Income as adjusted for
household size as published by HUD for the San Diego Standard Metropolitan Statistical
Area at the time of sale. Each underlying land lease shall contain resale restrictions to assure
that each Lot and home thereon shall only be Affordable Housing to Income-Qualified
Buyers in perpetuity. BUYER's purchase of the Property under this Agreement shall be
conditioned and restricted to the foregoing use in the Quitclaim Deed.

3.1. BUYER, together with its successors and assigns shall, within three (3) years after the
close of escrow, 1) complete or cause the completion ofthe planned improvements
consisting of one single-family home per Lot, and 2) make available exclusively to
Income-Qualified Buyers for purchase a 99-year Leasehold estate in each developed Lot,
at a price sufficiently below fair market value or otherwise adjusted to ensure purchase
by Income-Qualified Buyers.

4. Escrow. By delivery of a fully executed copy ofthis Agreement to Escrow, BUYER and City
establish an escrow (the "Escrow") with Chicago Title Company, attn. Rob Shaw, located at
2365 Northside Drive, Suite 600, San Diego, CA 92108 ("Escrow Holder"), within three (3)
business days after the Effective Date. The Escrow shall be open as ofthe date (the "Open
Date") CITY delivers to the Escrow Holder this Agreement and is subject to the provisions
ofthe standard conditions for acceptance ofEscrow and the terms and conditions in this
Agreement. BUYER and CITY shall execute and deliver to Escrow Agent any additional or
supplementary instructions as Escrow Agent reasonably considers necessary or convenient to
implement the terms ofthis Agreement and close the transactions contemplated hereby,
including the standard conditions for acceptance of Escrow, all of which together with the
escrow instructions set forth in this Agreement, as they may be amended from time to time
by the parties, shall collectively serve as the escrow instructions to Escrow Agent. In the
event ofany conflict between the terms ofthis Agreement and any additional or
supplemental instructions, including the standard conditions for acceptance ofEscrow, the
terms ofthis Agreement shall control.

4.1. Preliminary Report ofTitle. Upon establishing Escrow, the parties hereby instruct the
Title Agent to prepare and provide a Preliminary Report of Title for the Property
("Preliminary Report") to BUYER and CITY for review. BUYER shall notify CITY in
writing within seven (7) Business Days after receipt ofthe Preliminary Report of
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BUYER's objection to any matters affecting title, including disapproval of any
exception contained in the Preliminary Report, other than Permitted Exceptions and liens
of deeds of trust or other monetary liens or encumbrances to be paid upon Close of
Escrow. CITY shall have seven (7) Business Days after such notice to advise BUYER
whether CITY elects to endeavor to eliminate or modify any such identified exceptions
and objections, and of any disapproved exceptions and objections which will not be
removed by CITY prior to the Closing; CITY'S failure to timely respond to BUYER'S
objections or failure to identify in CITY'S response any disapproved exception or
objection will be deemed an election by CITY not to remove such exceptions and
objections. If CITY indicates that it will not correct any of the disapproved exceptions,
BUYER may elect to: (i) terminate this Agreement without liability on the part of either
party and receive a full refund ofBUYER'S entire Deposit; or (ii) consummate the
purchase ofthe Property subject to such exceptions without reduction in the Purchase
Price and without any liability on CITY'S part relative to the title to the Property, by
written notice of approval to CITY. Notwithstanding such approval notice, if after such
approval notice is given and prior to the Closing Date, any new title exceptions are first
disclosed to BUYER ('New Exceptions"), then the provisions in this section above
relating to the parties' respective rights, obligations and time periods shall apply as to the
New Exceptions.

4.2. Escrow Costs. BUYER_shall pay: (a) Preliminary Title Report fees; (b) all San Diego
County documentary transfer taxes; (c) the fee for a standard-coverage California Land

., Title Association ("CLTA") Title Insurance Policy; (d) all charges for document drafting
and recording; (e) the incremental cost of any additional or extended-coverage title
insurance beyond a CLTA Title Insurance Policy, if requested by BUYER.

4.3. Proration. Escrow Holder shall prorate fees and costs between the parties at the Closing.

5. Close of Escrow. Close of Escrow shall be on or before ninety (90) calendar days from the
date when BUYER has provided all the required items to exercise its Purchase Option in
accordance with Section 1.10 to the Lease, unless otherwise agreed to by the parties in
writing, provided that the following conditions precedent to Closing are satisfied, and CITY
shall deliver title to the Property to BUYER by promptly executing and delivering to escrow
the Quitclaim Deed, subject to all acts done or suffered by BUYER, or claims made by,
through or under BUYER. The Escrow Agent shall promptly thereafter have the Quitclaim
Deed recorded in the Official Records ofthe San Diego County, California, Recorder. Such
recordation shall close the transaction (the "Closing"). In no event shall the Close ofEscrow
be later than November 25, 2018.

5.1. Purchase Price. Prior to Closing, BUYER shall deposit the Purchase Price with Escrow
Holder, either in cash, by cashier's check or in the other immediately available United
States currency.

5.2. Parties to Sign Documents. Prior to the Closing, the parties shall execute and deliver
all instruments and documents reasonably required by the other party and Escrow
Holder to effect the Closing.
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0
5.3. Taxes. All ad valorem taxes and special taxes or assessments levied or assessed against

the Property for the year of the Closing, if any, shall be prorated at the Closing,
effective as of the date of the Closing. If the Closing occurs before the tax rate or the
assessed valuation is fixed for the then-current year, the prorating of ad valorem taxes
shall use the tax rate and the assessed valuation for the preceding tax year. The
prorating of ad valorem taxes shall be subject to later adjustment once the actual tax
statements for the year of the Closing have been received, which agreement to re-
prorate taxes shall survive the Closing. However, CITY shall not be responsible for
any increase in ad valorem taxes resulting from improvements made to the Property by
BUYER after the Closing.

5.4. Evidence that BUYER has obtained a construction loan or other funds sufficient to
cover all costs of developing the site in accordance with the Development Plan,
including all impact fees, design and engineering costs, construction costs, performance
bond, insurance premiums and other costs that may relate to development of the
Property pursuant to the Development Plan.

5.5. BUYER has obtained a written notice from CITY's Development Services Department
indicating that all permits for development ofthe Property in accordance with the
Development Plan are ready to be issued upon payment ofpermit and related fees.
Said fees shall be paid upon the Close of Escrow.

5.6. Evidence that BUYER has secured, or will have secured concurrently upon Close of
Escrow, the Conditional Letter ofMap Revision (CLOMR) from the Federal
Emergency Management Agency (FEMA) for the Project or such other requirement
from FEMA, and to the satisfaction of CITY's Engineer.

5.7. Evidence that BUYER has secured, or will be secured concurrently upon the Closing,
insurance, together with binders for the insurance policies specified in Section 6.1,
below. BUYER shall provide CITY proof of insurance policies specified in Section 6
below within ten (10) days of Closing.

5.8. BUYER has deposited with Escrow Holder, or will be secured concurrently upon the
Closing, a Faithful Performance Bond in the amount of 100% ofthe estimated
construction cost ofdeveloping the Premises pursuant to the Development Plan. If
LESSEE constructs any drainage, culvert or stormwater improvements, such
performance bond shall include all drainage, culvert and stormwater improvements on
the Premises as identified and required in both the Certified Analysis and the
Preliminary Review and Cycle Issues report from DSD. The performance bond may be
in cash or may be a corporate surety bond or other security satisfactory to City. The
bond shall insure that all construction commenced my LESSEE shall be completed in
accordance with the Development Plan, or at the option of CITY, that LESSEE shall
remove the uncompleted construction and restore the Premises to a condition
reasonably satisfactory to CITY. The bond or cash shall be held in trust by CITY for
the purpose specified in this section, or at CITY's option may be placed in an escrow
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approved by CITY. BUYER shall provide CITY the Faithful Performance Bond
specified in this Section 5.8 within ten (10) days of Closing.

6. Insurance. BUYER shall annually in perpetuity provide to CITY evidence of insurance
coverage (as evidenced by annual endorsements and certificates of insurance) as set forth in
Clause 6.1 and 6.2.

6.1 - Insurance During BUYER's Construction.

a. During the course of BUYER's construction pursuant to the Development Plan,
BIJYER agrees to provide the following insurance coverages to CITY:

i. Commercial General Liability Insurance ("CGL"): Commercial General
Liability coverage, arising from the PROJECT, covering bodily injury and
property damage, for Premises, Operations, Products and Completed
Operations. Limits shall be of at least One Million Dollars ($1,000,000) per
occurrence, subject to an annual aggregate of at least Two Million Dollars
($2,000,000). There shall be no endorsement or modification of the CGL
limiting the scope of coverage for either insured vs. insured claims or
contractual liability. Defense costs may be within the limit of liability.

ii. Coverage may be provided by an Owner or Contractor Controlled Insurance
Program (OCIP/CCIP), also known as a "Wrap" policy, providing coverage
under one policy for the owner, developer, General Contractor, sub-
contractors, and Additional Insureds. If a Wrap policy is not used, all
contractors must meet the same insurance requirements as listed here.

b. Additional Insureds. The Commercial General Liability policy must be endorsed
to include as an insured "The City of San Diego and its elected officials, officers,
employees, representatives and agents" with respect to liability arising out of: (a)
ongoing operations performed by BUYER or on BUYER's behalf; (b) BUYER's
products; (c) BUYER's work, including without limitation BUYER's completed
operations performed by BUYER or on BUYER's behalf; or (d) the Premises.

c. Primary & Non-Contributory. Each policy must be endorsed to provide that the
insurance afforded by Commercial General Liability policies is primary to any
insurance or self-insurance of The City of San Diego and its elected officials,
officers, employees, representatives and agents as respects operations ofthe named
insured. Any insurance maintained by The City of San Diego and its elected
officials, officers, employees, representatives and agents shall be in excess of
BUYER's insurance and shall not contribute to it.

d. Severability of Interest. Each policy must be endorsed to provide that BUYER's
insurance shall apply separately to each insured against whom claim is made or
suit is bought, except with respect to the limits of the insurefs liability and shall
provide cross-liability coverage.

0
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e. Builders Risk (aka Course of Construction) Property Insurance: BUYER shall at
all times during PROJECT provide insurance coverage for damage to the
PROJECT property, at 100% ofthe replacement cost„ including materials waiting
to be used, under a Builders Risk insurance policy, using a Causes ofLoss form of
Special Form, and including the Cause of Loss of Flood.

f. Qualified Insurer(s). Except for the State Compensation Insurance Fund, all
, insurance required by PROJECT shall only be carried by insurance companies with

a rating of at least "A-, VI" by A.M. Best Company that are authorized by the
California Insurance Commissioner to do business in the State of California or
provided by non-admitted, "surplus lines" carriers ifthe carrier is authorized to do
business in the State of California and is included on the List of Eligible Surplus
Lines Insurers (i.e., the LESLI list). All policies of insurance carried by
non-admitted carriers shall be subject to all of the requirements for policies of
insurance provided by admitted carriers described herein.

g. Deductibles/Retentions. All deductibles and self-insured retentions on any
insurance policy are the sole responsibility of BUYER and must be disclosed and
acceptable to CITY at the time evidence of insurance is provided.

h. Continuity of Coverage. All policies shall be in effect on or before the first day of
the Start of PROJECT. The policies shall be kept in force for the duration of the
PROJECT. At least thirty (30) days prior to the expiration ofeach insurance policy,
BUYER shall furnish a Certificate(s) and/or Evidence of Property Insurance,
showing that a new or extended policy has been obtained which meets the
requirements of insurance listed here. BUYER shall provide proof of continuing
insurance at least annually during the PROJECT and otherwise upon CITY's
request. If insurance lapses or is discontinued for any reason, BUYER shall
immediately notify CITY and shall immediately obtain replacement insurance as
soon as possible.

6.2. Post Construction Insurance.

a. BUYER shall provide, or cause to be provided, the following insurance coverages
upon completion of construction:

i. Commercial General Liability Insurance ("CGL"): Commercial General
Liability coverage covering bodily injury and property damage, for Premises,
Operations, Products and Completed Operations. Limits shall be ofat least One
Million Dollars ($1,000,000) per occurrence, subject to an annual aggregate of
at least Two Million Dollars ($2,000,000). There shall be no endorsement or
modification of the CGL limiting the scope of coverage for either insured vs.
insured claims or contractual liability. Defense costs may be within the limit of
liability.

ii. Flood Insurance; Homeowner's & Hazard Insurance: BUYER shall provide, or
cause to be provided, flood insurance. Buyer shall waive any and all claims
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against the City related to any future flooding. Buyer shall include the following
provisions in the CLT Ground Lease requiring homebuyers to continuously
carry Homeowner's insurance, including hazard insurance, including flood
coverage and agrees to enforce its rights to ensure that coverage is continuously
in force:

A. Recital C of the CLT Ground Lease shall make it clear that the Property
is in a flood zone and that the homebuyer will be required to carry flood
insurance (Recital D);

B. Clause 9.4.a. of the CLT Ground Lease specifies that since the Property
is in a flood zone, hazard insurance must cover flood exposure;

C. Clause 9.4.£ of the CLT Ground Lease shall include notice provisions
ensuring that Buyer will be provided notices of coverage with sufficient
time to take action to ensure continuous coverage. Clause 9.4.f. shall also
provide that BUYER can provide insurance on behalf of the homebuyer
to prevent a lapse of coverage;

D. Clause 9.9 of the CLT Ground Lease shall provide that the homebuyer
waives any and all claims against CITY related to any future flooding;

E. Exihibit A of the CLT Ground Lease - Letter of Stipulation: The Letter of
Stipulation shall highlight the homebuyer's acknowledgment that the
Property is in a flood zone and that the homeowner has an obligation to
carry flood insurance throughout their ownership. The letter shall also
highlight the waiver of claims against CITY.

F. The mortgage lender to the Homebuyer will be a named Additional
Insured. To the extent BUYER and CITY are deemed to have a sufficient
insurable interest in the improvements, they will also be added as
Additional Insureds.

7. Development and Use Requirements. With regard to development, improvement and
construction at the Property, BUYER shall comply with all applicable local, state and federal
laws, regulations and requirements, including without limitation the San Diego Municipal
Code C'SDMC"), the SDMC Land Development Code, and the SDMC Building Regulations.

8. Due Diligence. BUYER acknowledges and agrees that it has completed all of its due
diligence to determine the feasibility ofpurchasing the Property, and there are no
contingencies to its purchase of the Property.

9. Acceptance of Property "As-Is". BUYER shall purchase the Property "as-is." BUYER
acknowledges and agrees that potential flooding liabilities exist on the Property and BUYER
shall take possession with full knowledge and awareness of such potential. BUYER is not
relying on any representation or warranty of any kind, express or implied, oral or written,

0 made by CITY or its elected officials, officers, employees, representatives or agents with

Lauriston-Paxton PSA 05 10 18R · Page 8



0 respect to the prospective use, zoning or physical condition of the Property, or with respect to
the existence or absence of hazardous substances in, on, under or affecting the Property.
CITY has not and does not make any representation or warranty, express or implied, with
respect to the legality, fitness or desirability ofthe Property for BUYER's intended use, any
particular use or as to its quality or merchantability, nor does the CITY assume any
obligation to alter or improve the Property. CITY shall not be liable or bound in any manner
by any warranties, guarantees, promises, statements, representations or information, either
express or implied, pertaining to the Property and made or furnished by any real estate agent,
broker, employee, servant or other person representing or purporting to represent CITY,
except as made in this Agreement. BUYER has relied and will rely solely on its own
independent investigations of the condition and suitability of the Property, and is satisfied
with the condition thereof.

9.1. Flood Plain. The Property is located within a Special Flood Hazard Area, as shown in
Exhibit D: Special Flood Hazard Area, attached hereto. BUYER acknowledges and
agrees that it is accepting possession of the Property with full knowledge of such fact
and understands the risks associated therewith. BUYER shall hold CITY, and all its
elected officials, officers, employees, representatives and agents, harmless from any
and all claims, costs and expenses related to BUYER's use and possession ofthe
Property under this Agreement; provided, however, that BUYER's duty to hold CITY
harmless shall not include any established liability arising from the gross negligence or
intentional misconduct of CITY and its elected officials, officers, employees,
representatives or agents. BUYER shall be solely responsible for the costs and/or
performance of any construction and/or improvement of the drainage channel, drainage
facilities and/or conditions that become necessary for the development ofthe Property,
and shall be further liable for any claims, costs and expenses that may arise related to or
caused by said construction and/or improvement.

9.2. Indemnity and Hold Harmless. BUYER shall protect, defend, indemnify and hold
CITY and its elected officials, officers, representatives, agents and employees harmless
from and against any and all claims asserted or liability established which arise out of
or are in any manner directly or indirectly connected with any flood damage or
environmental liabilities related to or deriving from BUYER'S possession
development, use or occupancy ofthe Property or any part thereof, including without
limitation all claims of and liabilities to third parties, including from home owners on
the Property, for inverse condemnation or design defect caused by any aspect or
conditions ofthe Property or ofthe adjacent drainage channel, appurtenant drainage
facilities, or of any modifications or improvements thereto. If CITY commences legal
proceedings related to performance or enforcement ofthis Agreement, or to defend
against any action taken or filed against CITY, its elected officials, officers,
representatives, agents or employees, related to flooding or flood-related claims at the
Property or any part thereof, then BUYER shall pay alllegal costs in connection
therewith, including reasonable costs and attorneys' fees. BUYER shall hold CITY
harmless from any and all claims related to flooding that occur as a result ofnew
construction in or improvement to the adjacent drainage channel, appurtenant or

0
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adjacent drainage facilities and/or Property conditions. CITY shall not be held liable
for BUYER's failure to make the Property reasonably safe from flooding.

9.3. BUYER'S Waiver. Notwithstanding any provision ofthis Agreement to the contrary,
if CITY makes any representation or warranty regarding the Property and BUYER
learns that such representation or warranty is or might be untrue prior to the Closing
and BUYER elects to purchase the Property anyway, then BUYER shall be deemed to
have waived any right to bring an action or proceeding against CITY, its agents,
employees or brokers regarding the representation or warranty as to the Property.

9.4. Sophistication ofBUYER. BUYER represents and warrants it is a sophisticated buyer
familiar with the ownership and operation of real estate projects similar to the Property
and that it will acquire the Property solely on the basis of and in reliance on its own
examinations and the title insurance protection obtained pursuant to this Agreement,
and not on any information provided or to be provided to BUYER by CITY. BUYER
agrees that the BUYER'S Due Diligence Period has provided BUYER with adequate
opportunity to complete all physical and economic examinations ofthe Property as
BUYER requires.

9.5. Property Information. Information regarding the Property and provided to BUYER by
CITY shall be deemed only an accommodation to BUYER. CITY shall not be
obligated to make any investigation or verification ofany information provided to

. and expressly disclaims any responsibility for the accuracy or completeness of such
BUYER, regardless of the source of such information. CITY makes no representation,

information.

10. Release. With the exception of any claims arising from CITY'S fraud or intentional
misrepresentation, effective from and after the Closing, BUYER, for itself, its successors,
assignees, representatives, employees, officers and agents, releases and forever discharges
CITY, its elected officials, officers, representatives, agents, employees, successors-in-interest
and assigns, of and from any and all past, present or future claims, demands, obligations,
actions, causes of action, rights, damages, costs, losses of service, expenses and
compensation of any nature whatsoever, whether based on tort, contract, violation of
statutory duties or other theory of recovery, and whether for compensation or punitive
damages, injunctive relief or mandamus, or other equitable remedies which BUYER now
has, or which may later accrue or be acquired, on account of, or in any way growing out of,
or which are the subject of this Agreement, the Property or any part thereof, or the condition
of the Property or any part thereof, including without limitation all claims or liabilities
asserted or in any manner directly or indirectly connected with any flood damage or
environmental liabilities related to or deriving from BUYER'S possession, development, use
or occupancy of the Property or any part thereof, and including without limitation any and all
known or unknown claims resulting from the alleged or actual acts or omissions of CITY, its
elected officials, officers, representatives, agents or employees.

10.1. Section 1542 Waiver. BUYER acknowledges and agrees that the release of liability
provision set forth above is a general release, and with the exception of any claims that
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may arise from CITY'S fraud or intentional misrepresentation, further expressly waives
and assumes the risk of any and all claims against CITY arising from this Agreement,
the Property or any part thereof, or the condition ofthe Property or any part thereof,
and which exist as ofthe Closing, but of which BUYER does not know or suspect to
exist, whether through ignorance, oversight, error, negligence or otherwise, and which,
ifknown, would materially affect BUYER'S decision to enter into this Agreement and
complete the Closing. BUYER expressly waives, as demonstrated by the signature set
forth immediately below, the benefits and provisions of Section 1542 ofthe California
Civil Code, and any similar law of any state or territory ofthe United States or other
jurisdiction. Section 1542 of the California Civil Code provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO
CLAIMS WHICH THE CREDITOR DOES NOT
KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM OR HER
MUST HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR.

Waived by: SAN DIEGO COMMUNITY LAND TRUST, a
California nonprofit 501(c)(3) corporation

BY:
0 Name:

Title:

11. No Real Estate Commission. BUYER and SELLER, each, represents, warrants and agrees
that no real estate commission, finder's fee or broker's fee has been or will be incurred or
paid in connection with the purchase and sale ofthe Property. The rights and obligations of
BUYER and SELLER pursuant to this section shall survive the Closing or termination of this
Agreement.

12. Mandatory Disclosure of Business Interests. Pursuant to San Diego City Charter section 225,
BUYER shall make a full and complete disclosure of the name and identity of each person
directly or indirectly involved in the transaction contemplated by this Agreement and the
precise nature of their interest.

13. Default and Remedies.

13.1. CITY'S Pre-Closing Default. If CITY is in default ofthis Agreement prior to the
Closing, BUYER may, at its option and as its exclusive remedy for such default, either:
(a) terminate this Agreement by written notice to CITY; or (b) ifthe default resulted
from a failure to convey the Property to BUYER at a Closing, seek and enforce specific
performance ofthis Agreement.

13.2. CITY'S Post-Closing Default. BUYER may seek and enforce any remedy available at
law or in equity: (a) if CITY defaults on its obligations under this Agreement after the
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Closing; and (b) for any claim related to this Agreement arising from the sole
negligence or intentional misconduct of CITY or its elected officials, officers,
employees, representatives or agents. Notwithstanding the foregoing, CITY shall not
be liable for any consequential or punitive damages.

13.3. BUYER'S Default. IfBUYER is in default ofthis Agreement at any time,
CITY may terminate this Agreement by written notice to BUYER and/or seek
and enforce any other remedy available at law or in equity.

13.4. Limited Liability. CITY'S liability for damages resulting from or under this
Agreement shall be limited to either the Property or to BUYER'S funds
received by CITY and related to the Property, and without resort to any other
CITY assets.

14. Time ofEssence. Time is ofthe essence to the performance of each and every obligation
under this Agreement.

15. Interpretation. This Agreement shall be governed by the laws ofthe State of California. The
section headings are for convenience only and shall not interpret, define or limit the scope or
content ofthis Agreement. If any party is made up of more than one person or entity, then all
are identified in the singular in this Agreement. If any right of approval or consent by a party
is provided for in this Agreement, the party shall exercise the right promptly and reasonably,

0 unless this Agreement expressly gives such party the right to use its sole discretion.

16. CITY'S Consent. Approval. Unless otherwise expressly provided, whenever required under
this Agreement, CITY'S consent or approval shall mean the written consent or approval of
the Mayor of San Diego, or his or her designee ("Mayof').

17. Amendments. The terms and provisions ofthis Agreement may only be modified or
amended pursuant to a written instrument signed by all parties hereto.

18. Successors and Assigns. The provisions ofthis Agreement shall inure to and bind the
successors and assigns of the parties.

19. Assignment. BUYER shall not assign this Agreement in whole or in part without CITY's
prior written consent, in CITY's sole discretion.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

0
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20. Notices. Any notice required or permitted to be given under this Agreement shall be in
writing and may be served personally or delivered by United States mail, postage prepaid,
and addressed as follows:

CITY: THE CITY OF SAN DIEGO
Attention: Director, Real Estate Assets Department
1200 Third Avenue, Suite 1700, MS 51A
San Diego, CA 92101

BUYER: SAN DIEGO COMMUNITY LAND TRUST
Attn: Jean Diaz
PO Box 263
Lemon Grove, CA 91946

21. Partial Invaliditv. If any term, covenant, condition or provision ofthis Agreement is found
invalid, void or unenforceable by a court of competent jurisdiction, the remaining provisions
shall remain in full force and effect.

22. Waiver. The Property is publicly owned and held in trust for the benefit of CITY'S citizens.
CITY'S failure to insist upon the strict performance of any of BUYER'S obligations under
this Agreement, in one or more instance, shall not be construed as a waiver of any such
obligation, and the same shall remain in full force and effect. CITY'S waiver of a breach or
default shall not be a waiver of any other breach or default. Any waiver of a breach or
default must be in a writing executed by CITY to constitute a valid and binding waiver.
CITY'S delay or failure to exercise a right or seek a remedy shall not be deemed a waiver of
that or any other right or remedy under this Agreement, at law or in equity. The exercise of
any particular right or the use of any particular remedy for any default shall not waive the use
of any other right or remedy for the same default or for another or later default. CITY' S
failure to discover a breach or default or take prompt action to require the correction of any
breach or the cure of any default shall not result in an equitable estoppel, but CITY may at
any and all times require the correction of any breach or the cure of any default.

23. No Affiliation. Nothing contained in this Agreement shall be deemed or construed to create
a partnership, joint venture or other affiliation between CITY and BUYER, or between CITY
and any other entity or party, or cause CITY to be responsible in any way for the debts or
obligations of BUYER or any other party or entity.

24. Survival. Any obligation which accrues under this Agreement prior to its termination or a
Closing shall survive such termination or the Closing.

25. Entire Agreement. This Agreement represents the entire agreement between the parties for
the purchase and sale ofthe Property, and supersedes all prior negotiations, representations
or agreements, either oral or written.

0
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26. Counterparts. This Agreement may be executed in one or more counterparts, each ofwhich
shall be deemed to constitute an original, but all ofwhich, when taken together, shall
constitute one and the same instrument.

27. Authority to Contract. Each individual executing this Agreement on behalf ofanother person
or legal entity represents and warrants that they are authorized to execute and deliver this
Agreement on behal f of such person or entity in accordance with duly adopted resolutions or
other authorizing actions which are necessary and proper and under such legal entity's
articles, charter, bylaws or other written rules ofconduct or governing agreement, and that
this Agreement is binding upon such person or entity in accordance with its terms. Each
person executing this Agreement on behalfof another person or legal entity represents and
warrants such entity is a valid, qualified corporation, limited liability company, partnership
or other unincorporated association in good standing in its home state and that such entity is
qualified to do business in California.

IN WITNESS WHEREOF, this Agreement is executed to be effective as ofthe Effective Date.

Date: SAN DIEGO COMMUNITY LAND TRUST, a California
nonprofit 501(c)(3) corporation

BY:
Name:
Title:

0
Date: THE CITY OF SAN DIEGO, a California municipal corporation

BY:
Name:
Title:

Date: THE CITY OF SAN DIEGO Transportation & Storm
Water Department, Storm Water Division

BY:
Name:
Title:

Approved as to form:

MARA W. ELLIOTT, San Diego City Attorney

BY:
Name:
Title:
Date:

Exhibit A: Pronertv Description
Exhibit B: Development Plan

G Exhibit C: Form of Ouitclaim Deed
Exhibit D: Snecial Flood Hazard Area
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Exhibit A: Property Descrintion

PARCEL 2: APN: 630-060-24

LOTS 47, 48, 49, 50 AND 51 OF STORY BOOK PARK UNIT NO. 1, IN THE CITY OF SAN DIEGO,
COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 5439.
FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO, STATE OF CALIFORNIA,
ACCORDING TO MAP THEREOF NO. 5439, FILED IN THE OFFICE OF THE COUNTY RECORDER
OF SAN DIEGO COUNTY, AUGUST 7, 1964.

PARCEL 3: APN 630-160-62

LOTS 23 THROUGH 33 INCLUSIVE OF MONTGOMERY PARK ESTATES, IN THE CITY OF SAN
DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF
NO. 7693. FILED IN THE COUNTY OF SAN DIEGO COUNTY, JULY 9, 1973.

EXCEPTING THEREFROM HALF OF ALL OIL AND MINERAL RIGHTS AS RESERVED BY
GEORGE MILTON WALLACE AND ISABEL C. WALLACE IN DEED RECORDED JANUARY 21,
1952 IN BOOK 4348. PAGE 183 OF OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM REMAINING ONE-HALF OF ALL, GAS, MINERAL AND
HYDROCARBON RIGHTS AND SUBSTANCES IN AND UNDER THE LAND, BUT BENEATH A

0 PLANCE OF 500 FEET BELOW THE SURFACE OF THE LAND, BUT WITHOUT ANY RIGHT OF
SURFACE ENTRY.

0
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Exhibit B: Development Plan
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Exhibit C: Form of Ouitclaim Deed

Recording requested by:
The City of San Diego

When Recorded Mail to:
OFFICE OF THE CITY CLERK
THE CITY OF SAN DIEGO
202 "C" ST., 2ND FLOOR, MS 2A
SAN DIEGO, CA 92101

APN 630-060-24 and 630-160-62 SPACEABOVE FORRECORDER'S USE.
NO RECORDING FEE DUE: CALIF. GOV. CODE §6103

QUITCLAIM DEED
FOR VALUABLE CONSIDERATION, the sufficiency ofwhich is acknowledged,

THE CITY OF SAN DIEGO,
a California municipal corporation C'GRANTOR'),

REMISES AND QUITCLAIMS TO

SAN DIEGO COMMUNITY LAND TRUST,
a California nonprofit 501(c)(3) corporation ("GRANTEE"),

ALL THAT REAL PROPERTY (the"Property;" APN 630-060-24 and 630-160-62) in San Diego,
California, comprised of approximately 3.3 acres of land, together with all rights and
appurtenances thereto and subject to all encumbrances ofrecord. The Property is more particularly
described as follows:

APN: 630-060-24: LOTS 47, 48, 49, 50 AND 51 OF STORY BOOK PARK UNIT NO. 1, IN THE CITY
OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP
THEREOF NO. 5439, FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO,
STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 5439, FILED IN THE OFFICE OF
THE COUNTY RECORDER OF SAN DIEGO COUNTY, AUGUST 7, 1964.

APN 630-160-62: LOTS 23 THROUGH 33 INCLUSIVE OF MONTGOMERY PARK ESTATES, IN
THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO
MAP THEREOF NO. 7693. FILED IN THE COUNTY OF SAN DIEGO COUNTY, JULY 9, 1973.

EXCEPTING THEREFROM HALF OF ALL OIL AND MINERAL RIGHTS AS RESERVED BY
GEORGE MILTON WALLACE AND ISABEL C. WALLACE IN DEED RECORDED JANUARY 21,
1952 IN BOOK 4348. PAGE 183 OF OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM REMAINING ONE-HALF OF ALL, GAS, MINERAL AND
HYDROCARBON RIGHTS AND SUBSTANCES IN AND UNDER THE LAND, BUT BENEATH A
PLANCE OF 500 FEET BELOW THE SURFACE OF THE LAND, BUT WITHOUT ANY RIGHT OF
SURFACE ENTRY.
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CONDITIONS AND RESTRICTIVE COVENANTS: GRANTOR's conveyance ofthe
Property to GRANTEE is strictly conditioned on the satisfaction of all conditions contained in
this Quitclaim Deed. GRANTEE hereby covenants and agrees for itself, its successors, its
assigns and every successor in interest to the Property, that the Property is restricted by the
following conditions and restrictive covenants, and in addition, GRANTEE hereby covenants to
honor and satisfy all the conditions:

1. Affordable Housing. The Property shall be used solely and exclusively for developing
affordable homeownership units for sale as permanently Affordable Housing to Income-
Qualified Buyers with an underlying land lease for each unit thereon, and for no other
purpose whatsoever. "Affordable Housing to Income-Qualified Buyers" shall mean long-
term occupancy of a developed house structure by households whose combined annual
gross income for all members does not exceed one hundred twenty percent (120%) of the
"Area Median Income" as adjusted for household size as determined by the U.S.
Department of Housing and Urban Development ("HUD") for the San Diego Standard
Metropolitan Statistical Area. "Income-Qualified Buyef' shall mean a household whose
combined annual gross income for all members does not exceed one hundred twenty
percent (120%) of the Area Median Income as adjusted for household size as published·by
HUD for the San Diego Standard Metropolitan Statistical Area at the time of sale. IfHUD
ceases to publish an established Area Median Income as aforesaid, any other reasonably
comparable method of computing Area Median Income and/or the "Annual Housing Cost"
used by the San Diego Housing Commission shall apply.

2. Resale Restrictions. Each underlying land lease to Income-Qualified Buyers shall contain
resale and transfer restrictions to assure that the home will be Affordable Housing to
Income-Qualified Buyers in perpetuity.

3. Property Development. Development ofthe Property is subject to timeframes, conditions
and other requirements agreed to by GRANTEE and contained in that certain REAL
ESTATE PURCHASE AND SALE AGREEMENT dated , 2018, between
GRANTOR and GRANTEE (the"Purchase & Sale Agreement"). Any and all
development of the Property shall be strictly restricted to the "Development Plan"
incorporated as part ofthe Purchase & Sale Agreement ("PROJECT'D.

4. Insurance. GRANTEE shall annually in perpetuity provide to CITY evidence of insurance
coverage (as evidenced by annual endorsements and certificates of insurance) as set forth in
Clause 4.1 and 4.2 below.

4.1 Insurance During GRANTEE's Construction.

a. During the course of GRANTEE'S construction pursuant to the Development
Plan, GRANTEE agrees to provide the following insurance coverages to
GRANTOR:

i. Commercial General Liability Insurance ("CGL"): Commercial General
Liability coverage, arising from the PROJECT, covering bodily injury and
property damage, for Premises, Operations, Products and Completed
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Operations. Limits shall be ofat least One Million Dollars ($1,000,000) per
occurrence, subject to an annual aggregate of at least Two Million Dollars
($2,000,000). There shall be no endorsement or modification of the CGL
limiting the scope of coverage for either insured vs. insured claims or
contractual liability. Defense costs may be within the limit of liability.

ii. Coverage may be provided by an Owner or Contractor Controlled Insurance
Program (OCIP/CCIP), also known as a"Wrap" policy, providing coverage
under one policy for the owner, developer, General Contractor, sub-
contractors, and Additional Insureds. If a Wrap policy is not used, all
contractors must meet the same insurance requirements as listed here.

b. Additional Insureds. The Commercial General Liability policy must be endorsed
to include as an insured "The City of San Diego and its elected officials, officers,
employees, representatives and agents" with respect to liability arising out of: (a)
ongoing operations performed by GRANTEE or on GRANTEE s behalf; (b)
GRANTEE 's products; (c) GRANTEE 's work, including without limitation
GRANTEE's completed operations performed by GRANTEE or on GRANTEE
s behalf; or (d) the Property.

c. Primary & Non-Contributory. Each policy must be endorsed to provide that the
insurance afforded by Commercial General Liability policies is primary to any
insurance or self-insurance of The City of San Diego and its elected officials,
officers, employees, representatives and agents as respects operations of the
named insured. Any insurance maintained by The City of San Diego and its
elected officials, officers, employees, representatives and agents shall be in
excess of GRANTEE's insurance and shall not contribute to it.

d. Severability of Interest. Each policy must be endorsed to provide that
GRANTEE's insurance shall apply separately to each insured against whom claim
is made or suit is bought, except with respect to the limits ofthe insurefs liability
and shall provide cross-liability coverage.

e. Builders Risk (aka Course of Construction) Property Insurance: GRANTEE shall
at all times during PROJECT provide insurance coverage for damage to the
PROJECT, at 100% of the replacement cost, including materials waiting to be
used, under a Builders Risk insurance policy, using a Causes of Loss form of
Special Form, and including the Cause ofLoss of Flood.

f. Qualified Insurer(s). Except for the State Compensation Insurance Fund, all
insurance required by PROJECT shall only be carried by insurance companies
with a rating of at least "A-, VI" by AM. Best Company that are authorized by
the California Insurance Commissioner to do business in the State of California
or provided by non-admitted, "surplus lines" carriers if the carrier is authorized
to do business in the State of California and is included on the List of Eligible
Surplus Lines Insurers (i.e., the LESLI list). All policies of insurance carried by
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non-admitted carriers shall be subject to all of the requirements for policies of
insurance provided by admitted carriers described herein.

g. Deductibles/Retentions. All deductibles and self-insured retentions on any
insurance policy are the sole responsibility of GRANTEE and must be disclosed
and acceptable to GRANTOR at the time evidence of insurance is provided.

h. Continuity of Coverage. All policies shall be in effect on or before the first day
of the Start of PROJECT. The policies shall be kept in force for the duration of
the PROJECT. At least thirty (30) days prior to the expiration of each insurance
policy, GRANTEE shall furnish a Certificate(s) and/or Evidence of Property
Insurance, showing that a new or extended policy has been obtained which meets
the requirements of insurance listed here. GRANTEE shall provide proof of
continuing insurance at least annually during the PROJECT and otherwise upon
GRANTOR's request. If insurance lapses or is discontinued for any reason,
GRANTEE shall immediately notify GRANTOR and shall immediately obtain
replacement insurance as soon as possible.

4.2 Post Construction Insurance.

a. GRANTEE shall provide, or cause to be provided, the following insurance
coverages upon completion ofconstruction:

i. Commercial General Liability Insurance ("CGL"): Commercial General
Liability coverage covering bodily injury and property damage, for
Premises, Operations, Products and Completed Operations. Limits shall be
of at least One Million Dollars ($1,000,000) per occurrence, subject to an
annual aggregate ofat least Two Million Dollars ($2,000,000). There shall
be no endorsement or modification of the CGL limiting the scope of
coverage for either insured vs. insured claims or contractual liability.
Defense costs may be within the limit of liability.

ii. Flood Insurance; Homeowner's & Hazard Insurance: GRANTEE shall
provide, or cause to be provided, flood insurance. GRANTEE shall waive
any and all claims against GRANTOR related to any future flooding,
GRANTEE shall include the following provisions in the Community Land
Trust "CLT" Ground Lease requiring homebuyers to continuously carry
Homeowner's insurance, including hazard insurance, including flood
coverage and agrees to enforce its rights to ensure that coverage is
continuously in force:

A. Recital C of the CLT Ground Lease shall make it clear that the
Property is in a flood zone and that the homebuyer will be required to
carry flood insurance (Recital D);

B. Clause 9.4.a. of the CLT Ground Lease specifies that since the
Property is in a flood zone, hazard insurance must cover flood
exposure;
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C. Clause 9.4.£ of the CLT Ground Lease shall include notice provisions
ensuring that GRANTEE will be provided notices of coverage with
sufficient time to take action to ensure continuous coverage. Clause
9.4.f. shall also provide that GRANTEE can provide insurance on
behalf of the homeowner to prevent a lapse of coverage;

D. Clause 9.9 ofthe CLT Ground Lease shall provide that the homebuyer
waives any and all claims against GRANTOR related to any future
flooding;

E. Exhibit A ofthe CLT Ground Lease - Letter of Stipulation: The Letter
of Stipulation shall highlight the homebuyer's acknowledgment that
the Property is in a flood zone and that the homebuyer has an
obligation to carry flood insurance throughout their ownership. The
letter shall also highlight the waiver ofclaims against GRANTOR.

F. The mortgage lender to the homebuyer will be a named Additional
Insured. To the extent GRANTEE and GRANTOR are deemed to
have a sufficient insurable interest in the improvements, they will also
be added as Additional Insureds.

5. Encumbrances.

5.1 For the underlying land lease referenced in Section 1, above, GRANTEE shall
exclusively use the CLT Ground Lease described in the Community Land Trust Ground
Lease Rider, Fannie Mae Form 2100 ("Rider"). The CLT Ground Lease must be
substantially in the form of the attached Exhibit A and the Rider must be substantially
in the form ofthe attached Exhibit B. Notwithstanding anything to the contrary herein,
the Rider and the CLT Ground Lease may be modified as required by law or as required
by Fannie Mae, subject to the approval of the Mayor or his or her designee, and
provided that the Property continues as Affordable Housing to Income-Qualified
Buyers.

5.2 The Property shall not be encumbered or used to secure the payment ofany lien or loan
without GRANTOR's prior written approval in each instance, except where
GRANTEE uses the CLT Ground Lease and Rider.

5.3 GRANTOR authorizes GRANTEE to execute the Rider, only under the following
circumstances:

a. The terms "Lessee", "Specified Mortgage", "Specified Mortgagee", and "Event
of Default" are as defined in the Rider.

b. Upon the occurrence of an Event of Default, GRANTEE shall have the
obligation to:

0
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i. During the cure period, cure the Event of Default in the Lessee's name
and on the Lessee's behalf;

ii. After the cure period has expired, acquire the Specified Mortgage by
paying off the debt secured by the Specified Mortgage; or

iii. If the Specified Mortgagee acquires title, purchase from the Specified
Mortgagee, its interest for the full amount owing to the Specified
Mortgagee under the Specified Mortgage.

c. GRANTEE shall ensure that the homeownership units shall be Affordable
Housing to Income-Qualified Buyers in perpetuity.

6. Release. GRANTEE, for itself, its successors, assignees, representatives, employees,
officers and agents, releases and forever discharges GRANTOR and its elected officials,
officers, representatives, agents, employees, successors-in-interest and assigns of and from
any and all past, present or future claims, demands, obligations, actions, causes of action,
rights, damages, costs, losses of service, expenses and compensation of any nature
whatsoever, whether based on tort, contract, violation of statutory duties or other theory of
recovery, and whether for compensation or punitive damages, injunctive relief or mandamus,
or other equitable remedies which GRANTEE now has, or which may later accrue or be
acquired, on account of, or in any way growing out of, or which are the subject of this
Quitclaim Deed, the Property or any part thereof or the condition ofthe Property or any part
thereof, including without limitation all claims or liabilities asserted or in any manner directly
or indirectly connected with any flood damage or environmental liabilities related to or
deriving from GRANTEE's possession, development, use or occupancy of the Property or
any part thereof, and including without limitation any and all known or unknown claims
resulting from the alleged or actual acts or omissions of GRANTOR, its elected officials,
officers, representatives, agents or employees.

6.1 Section 1542 Waiver. GRANTEE acknowledges and agrees that the release ofliability
provision set forth above is a general release, and with the exception of any claims that
may arise from GRANTOR'S fraud or intentional misrepresentation, further expressly
waives and assumes the risk of any and all claims against GRANTOR arising from this
Quitclaim Deed, the Property or any part thereof or the condition of the Property or any
part thereof, and which exist as of the date this Quitclaim Deed is recorded in the
Official records of the San Diego County, California, Recorder, but of which
GRANTEE does not know or suspect to exist, whether through ignorance, oversight,
error, negligence or otherwise, and which, if known, would materially affect
GRANTEE'S decision to acquire the Property. GRANTEE expressly waives, as
demonstrated by the signature set forth immediately below, the benefits and provisions
of Section 1542 of the California Civil Code, and any similar law of any state or
territory ofthe United States or otherjurisdiction. Section 1542 ofthe California Civil
Code provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO
CLAIMS WHICH THE CREDITOR DOES NOT
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KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM OR HER
MUST HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR.

Waived by: SAN DIEGO COMMUNITY LAND TRUST, a
California nonprofit 501(c)(3) corporation

BY:
Name:
Title:

IN WITNESS WHEREOF, this Quitclaim Deed is executed to be effective upon its recordation
in the Official records ofthe San Diego County, California, Recorder.

GRANTOR: THE CITY OF SAN DIEGO, a California municipal
corporation

BY:
Name:
Title:

0 GRANTEE: SAN DIEGO COMMUNITY LAND TRUST, a California
nonprofit 501(c)(3) corporation

BY:
Name:
Title:

San Diego City Council Authorizing Resolution No. R-308556, R-308557, R-310604 and R-

Date ofFinal Passage: 11/21/13, 11/21/13, 7/20/16 and

Approved as to form:

MARA W. ELLIOTT, City Attorney

BY:
Name:
Title:
Date:

Exhibit A: CLT Ground Lease
Exhibit B: Rider

0
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IQuitclaim Deedl

NOTARY ACKNOWLEDGMENT

STATE OF CALIFORNIA )
)

COUNTY OF )

On (date) before me,
(name and title of the officer) personally appeared

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

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

WITNESS my hand and official seal.

Signature (Seal)

0
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IQuitclaim Deedj

NOTARY ACKNOWLEDGMENT

STATE OF CALIFORNIA )
).

COUNTY OF )

On (date) before me,
(name and title of the officer) personally appeared

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

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

WITNESS my hand and official seal.

Signature (Seal)

0
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0. Exhibit A to Quitclaim Deed - CLT Ground Lease

Ground Lease and Purchase Option

. between
.

..%

San Diego Community Land Trust ,

SDCLT

and
6 1

-

Homeowner
.

.

Dated as of . , 20_ '
Note: this lease template is for a home or townhome that sits on an individual parcel of land. For
projects with unsubdivided land, the lease would look very similar but the owners would each
lease an "undivided interest" in,the underlying land. When there is an HOA with maintenance
and insurance responsibilities, the relevant sections of the lease would be modified to reflect
those responsibilities.

, Address of Premises:

.
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GROUND LEASE

This GROUND LEASE is made and entered into this _day of , 20_,by
and between San Diego Community Land Trust Incorporated ("SDCLT," or "the SDCLT"), a
California non-profit public. benefit corporation, and ("Homeownef' or "the
Homeownef').

The following Recitals and Definitions are a substantive part of this Lease. Capitalized terms
used in the Definitions section shall have the meaning set forth therein unless otherwise defined
in this Lease.

RECITALS

A. SDCLT is organized exclusively for charitable purposes, including: to lessen the burdens of
government by assisting local governments in San Diego County, California (the "County")
to ensure that its residents are able to secure housing by, among other things, developing,
constructing, financing, managing, selling, renting, subsidizing, and monitoring single- and
multi-family housing, and to conduct or perform any ancillary or related activity in
furtherance of the foregoing.

B. A goal of SDCLT is to Atimulate the conveyance of decent, affordable housing among low-
and moderate-income households by providing access to housing for such persons at
affordable prices through the long-term leasing of land under said housing.

0 C. The Land described hereunder has been acquired and is being ground leased by SDCLT in
furtherance of these charitable purposes.

D. The SDCLT and Homeowner recognize the special naturd of the terms and conditions of the
Lease, and each of the parties hereto freely accepts said terms and conditions, including,
without limitation, such terms and conditions as might. affect the marketability and resale :
price of any residential structures or other improvements on the Land being leased from
SDCLT.

E. Therefore, in consideration of the foregoing recitals, the mutual promises of the parties
hereto and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the SDCLT and Homeowner agree as follows:

DEFINITIONS

a) "Additional Ground Lease Fee" shall mean any amounts due SDCLT from Homeowner
pursuant to Sections 5.7, 6.4,7.4, 8.1,9.3,9.4 and 14.6 ofthis Lease.

b) "Capital System" shall mean the roof, plumbing, foundation, electrical, heating, cooling unit(s)
and water and sewer line systems.

c) "Eligible Capital Improvements" shall mean only those improvements approved in writing
by the SDCLT or its designee in accordance with SDCLT's Capital Improvements Policy as
revised from time to time.

1



0d) "Full Replacement Value" means the actual replacement cost of the improvements on the
Leased Land as determined from time to time less exclusions provided in the normal hazard
insurance policy.

e) "Home" shall mean the buildings, structures and residential improvements, including the
building fixtures, now or in the future located on and permanently affixed to the Land.

f) "Income Qualified Resident" shall mean a person or group of persons within a household
whose combined income does not exceed the limits specified in Section 10.2 of this Lease.

g) "Jurisdiction" shall mean , California.

h) "Land" shall mean that land composed of the parcel(s), upon which the Home will be
located, which land is being leased to the Homeowner pursuant to this Lease, as is more fully
described in the attached Exhibit B.

i) "Lease" or "Ground Lease" shall mean this Ground Lease made and entered into by the
SDCLT and Homeowner on the date set forth herein and shall include any and all
amendments made to this Lease.

j) "Lease Term" shall mean the ninety-nine (99) year period set forth in Section 3.1 below, or
such shorter or longer period during which this Lease shall operate if earlier terminated or /
later extended in accordance with the provisions of this Lease and the approval of Lenders, if
required.

k) "Permitted Mortgages" shall mean A mortgage or deed of trust on the Home and the
Homeowner's right to possess, occupy and use the Leased Land granted to a lender by the
Homeowner with the SDCLT's Permission. The Homeowner may not mortgage the
SDCLT's interest in the Leased Land, and may not grant any mortgage or deed of trust
without SDCLT's Permission."Permitted ·Mortgagee" shall mean each and all of the
lenders providing the loans to Homeowner as set forth in Section 8.1.

ARTICLE 1:
LETTER OF STIPULATION AND CERTIFICATIONS

1.1 LETTER OF STIPULATION

Attached hereto as Exhibit A and made part of this Lease by reference is a Letter of Stipulation
of Homeowner setting forth their review and understanding of this Lease (in particular, Article
1Q hereof), the terms and conditions contained herein, and related documents for this transaction.

1.2 HOMEOWNER CERTIFICATIONS

The Homeowner certifies that (i) the financial and other information previously provided in
order to qualify to lease the Leased Land is true and correct as of the date first written above, (ii)
the Homeowner shall occupy the Leased Land and Home as Homeowner's principal place of
residence during the entire term of this Ground Lease, (iii) the Homeowner is an Eligible
Purchaser as hereinafter defined; (iv) Homeowner will fully cooperate with SDCLT in providing 0
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0 all information requested by SDCLT in monitoring Homeowner's compliance with this Ground
Lease within ten (10) business days of SDCLT's request for such information. Homeowner
acknowledges that failure by the Homeowner to occupy the Leased Land as Homeowner's
principal place of residence at all times during the entire term of this Ground Lease or to provide
true and correct income information shall result in termination of this Ground Lease.

ARTICLE 2:
LEASING OF RIGHTS TO THE LAND

2.1 SDCLT LEASES THE LAND TO THE HOMEOWNER

The SDCLT, in consideration of the rents reserved and the terms, conditions, covenants and
agreements herein, does hereby demise and leave unto Homeowner, and Homeowner does
hereby take and hire from SDCLT, the property described in Exhibit B attached hereto ("Leased
Land"). Homeowner acknowledges having received a copy of the most current, if any, title
report for the Leased Land, and Homeowner accepts title to the Leased Land in its condition "as

. is" as of the execution of this Lease.

2.2 RESERVATION OF MINERAL RIGHTS

SDCLT reserves to itself all the minerals and other extractive resources in, on, or under the
Leased Land. This reservation shall not diminish the right of Homeowner to occupy and freely
use the Leased Land. Any extraction by SDCLT of minerals or othpr extractive resources shall

0 be carried out without a surface right of access and otherwise without material disruption of
Homeowner.

ARTICLE 3:
DURATION OF LEASE

3.1 PRINCIPAL TERM

The term of this Lease (the Term") shall be 99 years, commencing on the day of
,20_,and terminating on the day of , 21 · ,

unless terminated sooner or extended as provided below.

3.2 HOMEOWNER CAN RENEW LEASE FOR ANOTHER 99 YEARS

Homeowner may renew this Lease for one additional period of 99 years. The SDCLT may
change the terms of the Lease for the renewal period prior to the beginning of the renewal period
but only if these changes do not materially and adversely interfere with the rights possessed by
Homeowner under the Lease. Not more than 365 nor less than 180 days before the last day of
the first 99-year period, SDCLT shall give Homeowner a written notice that states the date of the
expiration of the first 99-year period and the conditions for renewal as set forth in the following
paragraph ("the Expiration Notice"). The Expiration Notice shall also describe any changes that
SDCLT intends to make in the Lease for the renewal period as permitted above.

0
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The Homeowner shall then have the right to renew the Lease only if the following conditions are
met: (a) within 60 days of receipt of the Expiration Notice, the Homeowner shall give SDCIT
written notice stating the Homeowner's desire to renew ("the Renewal Notice"); (b) this Lease
shall be in effect on the last day of the original 99-year term, and (c) the Homeowner shall not be
in default under this Lease or under any Permitted Mortgage on the last day of the original 99-
year term.

When Homeowner has exercised the option to renew, Homeowner and SDCLT shall sign a
memorandum stating that the option has been exercised. The memorandum shall comply with
the requirements for a notice of lease as stated in Section 14.12 below. The SDCII shall record
this memorandum in accordance with the requirements of law promptly after the beginning of
the renewal period.

3.3 WHAT HAPPENS IF SDCLT DECIDES TO SELL THE LEASED LAND

, In the event that ownership of the land comprising the Leased Land ("the Land") is conveyed or ,
transferred (whether voluntarily or involuntarily) by SDCLT to any other person or entity, this
Lease shall not cease, but shall remain binding and unaffected. However, in the event SDCLT
desires or attempts to convey the Land to any person or entity other than a nonprofit corporation,
charitable trust, governmental agency or other similar entity sharing the goals described in the
Recitals above (or as security for a mortgage loan), the Homeowner shall have a right of first
fefusal to purchase the Land. The details of this right shall be as stated in the attached Exhibit
First Refusal. Any sale or transfer contrary to this Section 3.3 shall be null and void. 0

1.
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ARTICLE 4:
USE OF LEASED LAND

4.1 HOMEOWNER MAY USE THE HOME ONLY FOR RESIDENTIAL RELATED
PURPOSES

Homeowner shall use, and shall cause all occupants thereof. to use, the Leased Land and Home
(as defined in Section 7.1 below) only for residential purposes and such incidental activities
related to residential use that are currently permitted by applicable zoning law.

4.2 HOMEOWNER MUST USE THE HOME AND LEASED LAND RESPONSIBLY
AND IN COMPLIANCE WITH THE LAW

Homeowner shall use the Leased Land in a manner so as not to create any nuisances, public or
private. Homeowner shall dispose of any and all waste in a safe and sanitary manner.
Homeowner shall use the Leased Land and Home in a manner consistent with all applicable
laws, ordinances, rules and regulations of any governmental authority with jurisdiction over the ,
Leased Land and Home and acknowledges that failure to abide by this provision may result in a
termination ofthis Lease. Homeowner shall, at Homeowner's sole expense, maintain the Leased
Land and all Home in good, safe, and habitable condition in all respects except for normal wear
and tear, and in full compliance with all applicable laws, ordinances, rules and regulations of any
governmental authority with jurisdiction over matters concerning the condition of the Leased
Land and Home, and in such condition as is required to maintaih the insurance coyerage required
by Section 9.4 ofthis Lease.

4.3 HOMEOWNER IS RESPONSIBLE FOR USE BY OTHERS

Homeowner shall be responsible for the use of the Leased Land by any residents thereof and
their families, friends or visitors or anyone elses using the Leased Land with or without their
consent.

4.4 HOMEOWNER IS RESPONSIBLE FOR SERVICES AND REPAIRS

SDCLT shall not be required to furnish any services or facilities, including but not limited to
heat, electricity, air conditioning or water, or to make any repairs to the Leased Land or Home,
and Homeowner hereby assumes the full and sole responsibility for furnishing all services or
facilities.

4.5 HAZARDOUS MATERIALS AND ENVIRONMENTALLY HARMFUL USES ARE
NOT PERMITTED

(a) Prohibition of Hazardous Substances. Homeowner shall not cause or permit the
presence, use, disposal, storage, or release of any Hazardous Substances on or in the Land
or Home. Homeowner shall not do, nor allow anyone else to do, anything affecting the
Land or Home that is in violation of any Environmental Law. The preceding two
sentences shall not apply to the presence, use, or storage on the Land or Home of small
quantities of Hazardous Substances that are generally recognized to be appropriate to
normal residential uses and to maintenance ofthe Land or Home.
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(b) Definition.

(1) "Hazardous Substances" shall mean those substances defined as toxic or
hazardous substances or hazardous waste under any Environmental Law, and the
following substances: gasoline, kerosene, other flammable or toxic petroleum
products, toxic pesticides and herbicides, volatile solvents, materials containing
asbestos or formaldehyde, and radioactive materials.

(2) "Environmental Law" shall mean all federal and state of California laws that
relate to health, safety or environmental protection.

(c) Notice and Remediation. Homeowner shall, as soon as possible but no later than five (5)
business days of learning of such event, give SDCLT written notice of any investigation,
claim, demand, lawsuit or other action by any governmental or regulatory agency or
private party involving the Land or Home and any Hazardous Substance or
Environmental Law of which Homeowner has actual knowledge. If Homeowner learns,
or is notified by any governmental or regulatory authority, that, any removal or other
remediation of any · Hazardous Substance affecting the Land or Home is necessary,
Homeowner shall, as soon as possible but no later than twenty-one (21) days of such
notification or of learning of such event, commence all necessary remedial actions in
accordance with Environmental Law and shall diligently pursue such remediation until
completion.

(d) Indemnity. Homeowner shall indemnify SDCLT and ·its respective agents, employees, 0
officers and board members for the failure of the Homeowner or any other person or
entity, other than any Homeowner, to comply with any Environmental Law. This
provision shall survive the termination of the Ground Lease.

4.6 HOMEOWNER MUST OCCUPY THE HOME FOR AT LEAST TEN MONTHS
EACH YEAR

Homeowner must occupy the Leased Land and improvements for at least 10 months of each
calendar year and maintain the Leased Land and improvements as his or her sole, exclusive and
permanent place of residence at all times during the term of this Lease. A permanent residence
shall mean the home or place in which one's habitation is fixed and to which one, whenever he or
she is absent, has a present intention of returning after a departure or absence. In determining
what is a permanent residence, the following circumstances relating to the Homeowner may be
taken into account: business pursuits, employment, income sources, residence for income or
other tax purposes, residence ofparents, spouse and children, if any, location ofpersonal and real
property, voter registration, motor vehicle registration, and any other information relevant for the
purpose of determining the permanent place of residence of the Homeowner. Occupancy by the
spouse of the Homeowner, the child or children of the Homeowner, or member(s) of the
Homeowner's household who have resided upon the Leased Land for at least one year
immediately prior to the Homeowner's planned absence from the Leased Land shall be
considered occupancy by Homeowner.

01
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0 In the event that SDCLT or SDCLT's authorized designee is of the reasonable belief, based on
documented and supportable evidence, that Homeowner is not in compliance with Homeowner's
obligation to occupy the Leased Land as Homeowner's permanent place of residence, SDCLT
shall deliver to Homeowner a written notice of possible occupancy violation (the "Possible
Occupancy Violation Notice"). The Possible Occupancy Violation Notice shall set forth the
reasons for SDCLT's belief that Homeowner is not using the Leased Land as Homeownefs
permanent place of residence. Homeowner shall respond to SDCLT in writing to the Possible
Occupancy Violation Notice immediately and in no event later than sixty (60) days after
delivery. Homeowner shall set forth in the response any and all reasons, based on documented
and supportable evidence, that refute SDCLT's belief that the Leased Land is not being used as
Homeownefs permanent place of residence. SDCLT's Board of Directors shall conduct a
hearing on the possible occupancy violation at the next regularly scheduled Board of
Director's meeting after receipt of Homeowner's response to the Possible Occupancy Violation
Notice, or if no meeting is scheduled within six (6) months following receipt of Homeownefs
response, then the Board of Directors shall schedule a special meeting to hear the possible
occupancy violation within six (6) months of receipt of Homeowner's response. At the hearing,
the Board of Directors shall consider any and all evidence in support of SDCLT's and
Homeowner's positions, and shall have the authority to ask questions of Homeowner and require
additional evidence from Homeowner that is relevant to the determination of the possible
occupancy violation. The Board of Directors shall have the power to conduct the hearing in
according with any procedures as the Board deems necessary in its reasonable discretion. No
later than thirty (30) days after the conclusion ofthe hearing on the possible occupancy violation,
SDCLT's Board of Directors shall issue a decision. In the event that the Board of Directors
determines that Homeowner is occupying the Leased Land as Homeownefs permanent place of
residence, SDCLT shall not have the authority to terminate the Lease on the basis of a violation
of Section 4.6 of this Lease for one (1) year after the date of the Board of Directofs decision;
provided, however, that the Board of Directofs decision on the possible occupancy
violation shall have no effect on SDCLT's rights and remedies for any other event of default as
may be committed by Homeowner. In the event that the Board of Directors determines that
Homeowner is not occupying the Leased Land as Homeowner's permanent place of residence,
Homeowner shall have committed an event of default and SDCLT may pursue any of its rights
and remedies authorized in Article 12 of this Lease. In the event that Homeowner fails to
respond to the Possible Occupancy Violation Notice within sixty (60) days of delivery,
SDCLT may deem the failure to timely respond as an event of default and may pursue any of its
rights and remedies authorized in Article 12 of this Lease.

4.7 SDCLT HAS A RIGHT TO INSPECT THE LEASED LAND

SDCLT may enter the Leased Land and Home during normal business hours for any one of the
following reasons: (i) in case of emergency; (ii) to exhibit the Leased Land and Home to
prospective or actual purchasers, mortgagees, tenants, workers, or contractors; (iii) when
Homeowner has abandoned or surrendered the Leased Land; and (iv) pursuant to court order.
Except for emergencies, SDCLT shall provide written notice to Homeowner no less than twenty-
four (24) hours prior to SDCLT's entry if the notice is personally delivered to Homeowner or left
on, near, or under the usual entry door for the Leased Land, and no less than six (6) days prior to
SDCLT's entry if the notice is mailed to Homeowner. In the event of emergency, SDCLT may
enter any portion of the Leased Land, including the interior of Homeownefs Home, without
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0notice provided SDCLT shall have made reasonable efforts to give advance notice to
Homeowner.

4.8 HOMEOWNER HAS A RIGHT TO PEACEFUL ENJOYMENT

Homeowner has the right to undisturbed enjoyment of the Leased Land, and SDCLT has no
desire or intention to interfere with the personal lives, associations, expressions, or actions of
Homeowner, subject to the terms, covenants, conditions, provisions, restrictions, or reservations
of this Lease.

4.9 LEASED LAND MAY NOT BE SUBLEASED WITHOUT SDCLT'S PERMISSION.

Except as otherwise provided in Article 8 and Article 10, Homeowner shall not sublease, sell or
otherwise convey any of Homeowner's rights under this Lease, for any period of time, without
the written permission of SDCLT. Homeowner agrees that SDCLT shall have the right to
withhold such consent in order to further the purposes of this Lease.

Ifpermission for subleasing is granted, the sublease shall be subject to the following conditions.

a) Any sublease shall be subject to all of the terms of this Lease.

b) The rental or occupancy fee charged the sub-lessee shall not be more than the
amount of the Lease Fee charged the Homeowner by the SDCLT, plus an amount 0
approved by SDCLT to cover Homeowner's costs in owning the Home, including
but not limited to the cost of taxes, insurance and mortgage interest.

ARTICLE 5:
GROUND LEASE FEE

5.1 AMOUNT OF GROUND LEASE FEE

In consideration of the possession, continued use, and occupancy of the Leased Promises,
Homeowner shall pay to SDCLT a monthly payment ("Ground Lease Fee") in an amount equal
to the sum of (a) a Land Use Fee of $ to be paid in return for the continuing right to possess,
occupy and use the Leased Land, plus (b) a Repair Reserve Fee of $ to be held by the CLT
and used for the purpose ofpreserving the physical quality of the Home for the long term in
accordance with Section 7.7 below.

5.2 WHEN THE GROUND LEASE FEE IS TO BE PAID

The Ground Lease Fee shall be payable to the SDCLT, at the address specified in this Lease as
SDCLT's address, on the first day of each month for as long as this Lease remains in effect,
unless with SDCLT's consent, the Ground Lease Fee is to be escrowed by a Permitted
Mortgagee, in which case payment shall be made as specified by that Mortgagee. If the Lease
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0 commences on a day other than the first of the month, a pro-rata portion of the Ground Lease Fee
shall be paid for the balance of the month at the time the Lease is executed.

5.3 HOW THE GROUND LEASE FEE HAS BEEN DETERMINED

The Ground Lease Fee specified in section 5.1 above has been calculated as follows: First, an
amount approximating the monthly fair rental value of the Leased Land has been established,
current as of the commencement of the Term, recognizing that use of the Leased Land is
restricted by some of the provisions of this Lease. Then the affordability of this monthly amount
for the Homeowner has been analyzed and, if necessary, the amount has been reduced to yield
the amount stated in section 5.1 above, which has been determined to be affordable for
Homeowner.

5.4 SDCLT MAY REDUCE OR SUSPEND THE GROUND LEASE FEE TO IMPROVE
AFFORDABILITY

At SDCLT's sole election, SDCLT may reduce, delay or waive,entirely the Ground Lease Fee at
any time and from time to time for the purpose of ensuring affordable monthly housing costs for
the Homeowner. Any such reduction, delay, or waiver must be in writing and signed by SDCLT
before being effective.

5.5 GROUND LEASE FEE MAY BE INCREASED FROM TIME TO TIME

¤ ~ . The Ground Lease Fee stated in section 5.1 above, as adjusted in the way provided below, shall
be applicable during the term of this Lease. However, in the event that, for any reason, the
provisions of Article 10 regarding transfers of the Home or section 4.6 or 4.9 regarding
occupancy are suspended or invalidated for any period of time, then during that time, the Ground
Lease Fee shall be increased to an amount calculated by SDCLT to equal the fair rental value of
the Leased Land for use not restricted by the provisions of the suspended portions of the Lease.
In such event, SDCLT shall notify Homeowner of the amount calculated in this way, and the
Ground Lease Fee shall then be this amount.

5.6 GROUND LEASE FEE INCREASED BY ANNUAL CPI CHANGE

Except as provided in Section 5.5, the Ground Lease Fee shall be increased every year during the
term of the Ground Lease by the percentage of increase in the Consumer Price Index.
"Consumer Price Index" as used in this Ground Lease, means the Consumer Price Index for All
Urban Wage Earners and Clerical Workers (San Diego County CA, All Urban Consumers All
Items, Base 1982-1984=100), as published by the Bureau of Labor Statistics of the United States
Department of Labor. SDCLT shall determine and notify Homeowner of the amount of such
yearly increase 30 days prior to the increase taking effect. In the event such index is not in
existence when any determination relying on such index under this Lease is to be made, the most
comparable governmental index as determined by SDCLT in its sole discretion published in lieu
thereof shall be substituted therefore.

5.7 HOMEOWNER RESPONSIBLE FOR PAYMENT OF ADDITIONAL GROUND
LEASE FEE0
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0In the event the Homeowner owes any Additional Ground Lease Fee to SDCLT, SDCLT shall
determine and notify Homeowner of the time and the manner (e.g. in lump sum or several
payments) in which any Additional Ground Lease fee is to be paid by Homeowner. All
Additional Ground Lease Fees shall be payable to SDCLT, at the address specified in Section
14.1.

5.8 GROUND LEASE FEE AND ADDITIONAL GROUND LEASE FEE MAY BECOME
A LIEN

In addition to any other rights contained in this Ground Lease, in the event any amount of
Ground Lease Fee and Additional Ground Lease Fee remains unpaid for a period of fifteen (15)
business days after it is due (collectively, the "Debt"), SDCLT shall send written notice to
Homeowner specifying the amount of Debt then owed by Homeowner. In the event any amount
of Debt remains unpaid for an additional thirty (30) days from the time such notice is sent, the
Debt shall be a lien in favor of SDCLT on the Homeownefs interest in the Leased Land and
Home from and after the time the SDCLT records a notice of delinquent Debt against the Leased
Land and Home in the Official Records (the 'Notice of Delinquent Payment"). Any Notice of
Delinquent Payment shall indicate the amount of Debt owed by Homeowner to SDCLT and shall
include a legal description of the Leased Land and Home. SDCLT shall notify Homeowner prior
to recording the Notice of Delinquent Payment against the Leased Land and Home. The lien
created in connection with the Notice of Delinquent Payment (the "Debt Lien") shall be prior in
right to all other liens arising after the Notice of Delinquent Payment, except all taxes, or other ~
levies which by law would be prior to the Debt Lien and except for the lien of any mortgage
recorded prior to the date any such Debt became due.

5.9 SDCLT CAN COLLECT UNPAID FEES WHEN HOME IS SOLD

In the event that any amount of Ground Lease Fee or any Additional Ground Lease Fee remains
unpaid when the Home is sold and the Ground Lease is terminated or assigned to another party,
any Additional Ground Lease Fee owed shall be paid to SDCLT out of any proceeds from the
sale of the Home otherwise due to Homeowner at the time of such sale.

5.10 GROUND LEASE FEE AND ADDITIONAL GROUND LEASE FEE DEEMED TO BE
RENT

The Ground Lease Fee and Additional Ground Lease Fee under the terms of this Ground Lease
are deemed to be rent for the purpose of California Code of Civil Procedure 1161.

ARTICLE 6:
TAXES AND ASSESSMENTS

6.1 HOMEOWNER RESPONSIBLE FOR PAYING ALL TAXES AND ASSESSMENTS

Homeowner shall be responsible for payment of all taxes, charges, fees and governmental
assessments that relate to Home and the Leased Land. Homeowner shall also pay directly, when
due, all other service bills, homeowner's association fees and assessments, if applicable, and
utility charges with respect to the Home or the Leased Land. If SDCLT so elects, Homeowner O1
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0 shall pay estimated taxes and assessments on a monthly basis into an impound account from
which the taxes and assessments will be paid.

6.2 SDCLT REIMBURSED FOR ASSESSMENTS PAID ON HOMEOWNER'S BEHALF

In the event that the local taxing authority bills SDCLT for the taxes, charges, fees or
assessments on the Leased Land, SDCLT shall bill Homeowner for this expense and Homeowner
shall promptly pay the SDCLT for assessments so billed within thirty (30) days.

6.3 HOMEOWNER HAS A RIGHT TO CONTEST

Homeowner shall have the right to contest the amount or validity of any taxes relating to the
Leased Land or Home. SDCLT shall, upon written request by Homeowner, join in any such
proceedings if Homeowner shall reasonably determine that it shall be necessary or convenient
for SDCLT to so join in order for Homeowner to prosecute such proceedings. All costs and
expenses of such proceedings shall be paid by Homeowner. If Homeowner contests any such
tax, assessment, or charge, Homeowner may withhold or defer payment or pay under protest, but
Homeowner shall protect SDCLT and the Land and Leased Land from the consequences of any
such contest being unsuccessful by adequate bond or other security acceptable to SDCLT.

6.4 IF HOMEOWNER FAILS TO PAY TAXES, SDCLT MAY INCREASE GROUND
LEASE FEE . '

0 In the event that Homeowner fails to pay the taxes or other charges specified in Sections 6.1 and
6.2 above which are not otherwise part of the Ground Lease Fee, SDCLT may ihcrease, but shall
not be obligated to increase, Homeowner's Ground Lease Fee in an amount such that the total
sum collected will offset the cost of any delinquent and current taxes or other charges. Upon
collecting any such amount, SDCLT shall pay the amount collected to the taxing authority or
homeowners association as the case may be in a timely manner.

6.5 PARTY THAT RAYS TAXES MUST SHOW PROOF OF COMPLIANCE

Concurrently with the payment of any taxes, assessments, and charges required or permitted by
the provisions of this Lease, each party shall, upon request of the other, furnish evidence
satisfactory to the other documenting the payment. A photocopy of a paid receipt or a cancelled
check for such charges showing payment prior to the due date thereof shall be the usual method
of furnishing such evidence.

ARTICLE 7:
HOME AND IMPROVEMENTS

7.1 HOMEOWNER OWNS THE HOUSE AND ALL OTHER IMPROVEMENTS ON THE
LEASED LAND

Any and all buildings, structures, fixtures, and other improvements purchased by the
Homeowner or constructed or placed by the Homeowner upon any part of the Leased Land at
any time during the term of this lease (the "Home") shall be and remain property of the

0 Homeowner. However, the Homeowner's exercise of the rights of ownership are limited by
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certain provisions of this Lease including the disposition of Home by the Homeowner and the
SDCLT's option to purchase the Home. In addition, Homeowner shall not remove or move
Home from the Leased Land without approval of SDCLT.

7.2 PURCHASE OF IMPROVEMENTS BY HOMEOWNER

Homeowner is simultaneously purchasing the Home now located on the Leased Land and
described in the Deed, the form ofwhich is attached hereto as Exhibit C.

7.3 CONSTRUCTION AND ALTERATION BY HOMEOWNER MUST COMPLY Wn'H
CERTAIN REQUIREMENTS

Any post-purchase construction on the Leased Land requiring issuance of a building permit,
including expansion of an existing building, or the alteration of existing Home, is subject to the
following conditions: (a) all costs shall be borne and paid for by the Homeowner; (b) all
construction shall be performed in a worker-like manner and shall comply with all applicable
laws and regulations; (c), all construction shall be consistent with the permitted uses set forth in
Article 4; (d) Homeowner shall furnish to SDCLT a copy of any plans and all building permits
for such construction prior to commencing construction; and (e) such construction shall· not
commence without the prior written consent of SDCLT, who, however, shall not unreasonably
withhold such consent. SDCLT's approval of any improvement or modification pursuant to this
Section 7.3 shall not entitle Homeowner to an increase in the Purchase Option Price pursuant to
the provisions of Section 10, below.

7.4 HOMEOWNER MAY NOT ALLOW LIENS TO REMAIN AGAINST THE LEASED
LAND OR HOME

Homeowner shall not suffer or permit any vendor's, mechanic's, laborer's, or material man's
: statutory or similar lien to be filed against the Leased Land, Home, or any interest of the SDCLT
r or Homeowner that remains more than sixty (60) days after it has been filed. Homeowner shall

cause any such lien to be discharged of record by payment, deposit, bond, order of a court of
competent jurisdiction, or as otherwise permitted by law. If Homeowner fails to cause such lien
to be discharged within the sixty (60) day period, then, in addition to SDCLT's right to declare a
default under this Ground Lease and exercise the remedies set forth in Article 12, SDCLT may,
but shall not be obligated to, discharge the lien by payihg the amount in question. Any amounts
paid by SDCLT to discharge such liens may be charged to Homeowner as an Additional Ground
Lease Fee. Homeowner may, at Homeowner's expense, contest the validity of any such asserted
lien, but Homeowner shall protect SDCLT and the Leased Land from any consequences of such
contest being unsuccessful by adequate bond or the security acceptable to SDCLT.

7.5 PROHIBITION OF OTHER LIENS

Homeowner will not permit or suffer to allow liens of any type to attach to SDCLT's or
Homeowner's title to or interest in the Leased Land or this Lease or to any other property owned
by the SDCLT. Homeowner shall not suffer or permit any mortgage, deed of trust, promissory
note or other lien to be filed against the Leased Land or Home without the express written
consent of the SDCLT.
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0 7.6 HOMEOWNER IS RESPONSIBLE FOR SERVICES, MAINTENANCE AND
REPAIRS . ,

Homeowner hereby assumes responsibility for furnishing all services or facilities on the Leased
Land, including but not limited to heat, electricity, air conditioning and water. SDCLT shall not
be required to furnish any services or facilities or to make any repairs to the Home. Homeowner
shall maintain the Home and Leased Land as required by Section 4.2 above and shall see that all
necessary repairs and replacements are accomplished when needed.

l

7.7 A REPAIR RESERVE FUND IS ESTABISHED TO SUPPORT FUTURE REPAIRS

TIThis section must either be completed in accordance with the CLT's repair reserve policyj
por omitted entirely. See Commentary on this Section 7.6.1

7.8 WHEN LEASE ENDS, OWNERSHIP REVERTS TO SDCLT, WHICH SHALL 0
REIMBURSE HOMEOWNER

Upon the expiration of the term'or termination of this Ground Lease, Homeowner shall surrender
the Home together with the Leased Land to the SDCLT. Ownership of the Home shall thereupon
revert to SDCLT, free and clear of all claims to.or against the Leased Land by Homeowner or
any third party and, without limiting any of Homeowner's other obligations to indemnify0 SDCLT, Homeowner shall defend and indemnify SDCLT against all liability and loss arising
from such claims or from Homeowner's surrender of the Home to SDCLT pursuant to this
section. Upon surrender of the Home by Homeowner, SDCLT shall promptly pay to
Homeowner, as consideration for the Honie, an amount equal to SDCLT's Purchase Option Price
calculated in accordance with Article 10 below, as of the time of reversion of ownership, less the
total amount of any unpaid Ground Lease Fee, any Additional Ground Lease Fee or other
amounts that may be owed by Homeowner to SDCLT in accordance with this Ground Lease.
The ihdemnity contained in this Section 7.8 shall survive the termination of the Ground Lease.

ARTICLE 8:
FINANCING

8.1 HOMEOWNER CANNOT MORTGAGE THE HOME WITHOUT SDCLT's
PERMISSION

The Homeowner may mortgage the Home only with the written permission of SDCLT. Any
mortgage or deed of trust pennitted in writing by the SDCLT is defined as a Permittod Mortgage,
and the holder of such a mortgage or deed of trust is defined as a Permitted Mortgagee.
Homeowner shall pay to SDCLT, at SDCLT's option, all fees, costs and expenses, including
without limitation, reasonable attorney's fees, incurred by SDCLT in connection with any
Permitted Mortgage or review of another mortgage that is no consented to by SDCLT. SDCLT
may collect such fees, costs and expenses as an Additional Ground Lease Fee.

0 8.2 BY SIGNING LEASE, CLT GIVES PERMISSION FOR ORIGINAL MORTGAGE

13



By signing this Lease, SDCLT gives written permission for any mortgage or deed of trust signed
by the Homeowner effective on the day this Lease is signed for the purpose of financing
Homeowner's purchase of the Home.

8.3 HOMEOWNER MUST GET SPECIFIC PERMISSION FOR REFINANCING OR
OTHER SUBSEQUENT MORTGAGES

If, at any time subsequent to the purchase of the Home and signing of the Lease, the Homeowner
seeks a loan that is to be secured by a mortgage on the Home (to refinance an existing Permitted
Mortgage or to finance home repairs or for any other purpose), Homeowner must inform
SDCLT, in writing, of the proposed terms and conditions of such mortgage loan at least 15
business days prior to the expected closing of the loan. The information to be provided to the
SDCLT must include:

a. the name of the proposed lender;
b. · Homeowner's reason for requesting the lean;
c. the principal amount of the proposed loan and the total mortgage debt that will result

from the combination of the loan and existing mortgage debt, if any;
d. expected closing costs;
e. the rate of interest;
£ the repayment schedule;
g. a copy of the appraisal commissioned in connection with the loan request.

SDCLT may also require Homeowner to submit additional information. CLT will not permit
such a mortgage-loan ifthe loan increases Homeowner's total mortgage debt to an amount
greater than L_98 of the then current Purchase Option Price, calculated in accordance with
Article 10 below, or if the terms of the transaction otherwise threaten the interests of either the

:0 ..4Homeowner or the SDCLT.
+

8.4 SDCLT IS REQUIRED TO PERMIT A"STANDARD PERMITTED MORTGAGE"

The SDCLT shall be required to permit any mortgage for which the mortgagee has signed a
"Standard Permitted Mortgage Agreemenf' as set forth in "Exhibit: Permitted Mortgages, Part
C," and for which the loan secured thereby does not increase Homeowner's total mortgage debt
to an amount greater than [3* of the then current Purchase Option Price, calculated in
accordance with Article 10 below.

8.5 A PERMITTED MORTGAGEE HAS CERTAIN OBLIGATIONS UNDER THE
LEASE

Any Permitted Mortgagee shall be bound by each of the requirements stated in "Exhibit:
Permitted Mortgages, Part A, Obligations of Permitted Mortgagee}" which is made a part of this
Lease by reference, unless the particular requirement is removed, contradicted or modified by a
Rider to this Lease signed by the Homeowner and the SDCLT to modify the terms of the Lease 1
during the term of the Permitted Mortgage.
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0
8.6 A PERMHTED MORTGAGEE HAS CERTAIN RIGHTS UNDER THE LEASE

Any Permitted Mortgagee shall have all of the rights and protections stated in "Exhibit:
Permitted Mortgages, Part B, Rights of Permitted Mortgagee," which is made a part of this Lease
by reference.

8.7 IN THE EVENT OF FORECLOSURE, ANY PROCEEDS IN EXCESS OF THE
PURCHASE OPTION PRICE WILL GO TO SDCLT

Homeowner and SDCLT recognize that it would be contrary to the purposes of this agreement if
Homeowner could receive more than the Purchase Option Price as the result of the foreclosure of
a mortgage. Therefore, Homeowner hereby irrevocably assigns to SDCLT all net proceeds of
sale of the Home that would otherwise have been payable to Homeowner and that exceed the
amount of net proceeds that Homeowner would have received if the property had been sold for
the Purchase Option Price, calculated as described in Section 10.10 below. Homeowner
authorizes and instructs the Permitted Mortgagee, or any party conducting any sale, to pay such
excess amount directly to SDCLT. If, for any reason, such excess amount is paid to
Homeowner, Homeowner hereby agrees to promptly pay such amount to SDCLT.

ARTICLE 9:
LIABILITY, INSURANCE, DAMAGE AND

DESTRUCTION, EMINENT DOMAIN

9.1 HOMEOWNER ASSUMES ALL LIABILITY

Homeowner assumes sole responsibility and liability to all pegsons and authorities related to its
possession, occupancy, and use of the Leased Land.

9.2 HOMEOWNER MUST DEFEND SDCLT AGAINST ALL CLAIMS OF LIABILMY

Homeowner shall defend, indemnify, · and hold SDCLT and its respective agents, employees,
officers, and/or board members harmless against all liability and claims of liability for injury or,
damage to person or property from any cause on or about the Leased Land. Homeowner waives
all claims against SDCLT and its respective agents, employees, officers, board members and/or
council members for such injury or damage. However, Homeowner shall not be obligated to
SDCLT under this Section for injury or damage due to the grossly negligent or intentional acts or
omissions of SDCLT or SDCLT's agents, employees, officers and board members. This
provision shall survive the termination of the Ground Lease.

9.3 HOMEOWNER MUST REIMBURSE SDCLT

In the event the SDCLT shall be required to pay any sum that is the Homeowner's responsibility
or liability, pursuant to Section 9.1 and 9.2, the Homeowner shall reimburse the SDCLT for such
payment and for reasonable expenses caused thereby and such payment may be charged by

0 SDCLT to Homeowner as Additional Ground Lease Fee.
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9.4 HOMEOWNER MUST INSURE THE HOME AGAINST LOSS AND MUST
MAINTAIN LIABILITY INSURANCE ON HOME AND LEASED LAND

a) Hazard Insurance. Homeowner shall, at Homeowner's sole expense, keep the
Leased Land and Home continuously insured against loss or damage by fire and the
extended coverage hazards for the Full Replacement Value of such Leased Land and
Home (adjusted every five (5) years by appraisal if requested by SDCLT). If the Leased
Land is located in a flood plain, Homeowner shall also obtain flood insurance. In no
event shall the amount of insurance be less than the amount necessary to prevent SDCLT
from becoming a co-insurer under the terms of the policy.

b) Liability Insurance. Homeowner shall, at Homeowner' s sole expense, maintain
continuously in effect liability insurance covering the Leased Land and Home. The limits
of such insurance shall be not less than ($ ) (or, if a
Permitted Mortgagee requires coverage in a greater dollar amount, such amount as
required by that a Permitted Mortgagee) combined single limit for bodily injury and

, property damage. Such limit shall be adjusted every five (5) years or upon SDCLT's
request. Any adjustment shall be equal to the percentage of change (positive or
negative), over the period in question, of the Consumer Price Index.

c) Improvements. During the course of any rehabilitation of the Home located
on the Leased Land, Homeowner shall hire only licensed contractors who maintain the
following forms of insurance:

01
1. Liability Insurance. Commercial liability insurance against,liability for

bodily injury to or death of any person or property damage arising out of an
occurrence on or about the Leased Land. The limits of such insurance shall be
not less than One Million Dollars ($1,000,000) combined single limit for
bodily injury and property damage, naming{ the SDCLT and its officers,
employees, agents, board members and/or council members as additional
insureds.

2. Workefs Compensation. Workefs compensation insurance covering all
persons employed in connection with any work on the Leased Land to the
extent required by law.

d) Additional Insureds. All insurance required pursuant to this Section 9.4 shall
specifically insure Homeowner against all liability assumed under this Ground Lease, as
well as all liability imposed by law, and shall also insure SDCLT and its respective
agents, employees, officers, board members and/or council members as an additional
insured so as to create the same liability on the part of insurer as though separate policies
had been written for such parties and SDCLT.

e) California Insurance. The insurance carrier providing insurance pursuant to this
Section 9.4 shall be licensed to do business in the State of California and shall have a
rating of A:VII orbetter in the most recent edition of Best's Rating Guide.

0
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f) Evidence of Insurance. Homeowner shall provide SDCLT with copies of all
policies and renewals of policies. All policies shall also contain endorsements providing
that they shall not be cancelled, reduced in amount or coverage or otherwise modified by
the insurance carrier involved without at least thirty (30) days' prior written notice to
SDCLT. Failure by Homeowner to provide evidence of insurance in accordance with this
Section 10.4 will be a default under this Ground Lease. SDCLT shall have the right to
hold, or cause its designated agent to  hold, the policies and renewals thereof, and
Homeowner shall furnish to the SDCLT, or its designated agent, the original insurance
policies or certificates of insurance, all renewal notices and all receipts of paid premiums
within five (5) days of SDCLT's request for such information. SDCLT shall be entitled
to participate in the settlement or adjustment of any losses covered by such policies of
insurance. SDCLT may make proof of loss if not made by Homeowner in a prompt
manner, as determined by SDCLT in SDCLT's reasonable discretion. In the event
Homeowner fails to maintain insurance pursuant to Section 9.4, SDCLT, in addition to
SDCLT's right to declare a default under this Ground Lease and exercise the remedies set
forth in Article 12, may, but shall not be obligated to, purchase insurance on
Homeownefs behalf with this Section 9.4. SDCLT may charge Homeowner Additional
Ground Lease Fee to pay for any expenses SDCLT incurs in connection with its purchase
of such insurance.

g) Waiver of Subrogation. Homeowner releases SDCLT from any claims for
damage to any person or the Land and Home that are caused by or result from the risks
insured against under any insurance policies carried by Homeowner and in force at the
time of any such damage. Homeowner shall cause each insurance policy obtained by it to
provide that the insurance company waives all right of recovery by way of subrogation
against the SDCLT in connection with any damage covered by any party.

9.5 WHAT HAPPENS IF HOME IS DAMAGED OR DESTROYED

Except as provided below, in the event offire or other damage to the Home, Homeowner shall
take all steps necessary to assure the repair of such damage and the restoration of the Home to its
condition immediately prior to the damage. All such repairs and restoration shall be completed
as promptly as possible. Homeowner shall also promptly take all steps necessary to assure that
the Leased Land is safe and that the damaged Home does not constitute a danger to persons or
property.

If Homeowner, based on professional estimates, determines either (a) that full repair and
restoration is physically impossible, or (b) that the available insurance proceeds will pay for less
than the full cost of necessary repairs and that Homeowner cannot otherwise afford to cover the
balance of the cost of repairs, then Homeowner shall notify SDCLT of this problem, and SDCLT
may then help to resolve the problem. Methods used to resolve the problem may include efforts
to increase the available insurance proceeds, efforts to reduce the cost of necessary repairs,
efforts to arrange affordable financing covering the costs of repair not covered by insurance
proceeds, and any other methods agreed upon by both Homeowner and SDCLT.
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If Homeowner and SDCLT cannot agree on a way of restoring the Home in the absence of ~
adequate insurance proceeds, then Homeowner may give SDCLT written notice of intent to
terminate the Lease. The date of actual termination shall be no less than 60 days after the date of
Homeowner's notice of intent to terminate. Upon termination, any insurance proceeds payable
to Homeowner for damage to the Home shall be paid as follows.

FIRST, to the expenses of their collection;
SECOND, to any Permitted Mortgagee(s), to the extent required by the Permitted

Mortgage(s);
THIRD, to the expenses of enclosing or razing the remains of the Home and clearing

debris;
FOURTH, to the SDCLT for any amounts owed under this Lease;
FIFTH, to the Homeowner, up to an amount equal to the Purchase Option Price, as of the

day prior to the loss, less any amounts paid with respect to the second, third, and
fourth clauses above;

SIXTH, the balance, if any, to the SDCLT.

9.6 WHAT HAPPENS IF SOME OR ALL OF THE LAND IS TAKEN FOR PUBLIC USE i

If all of the Leased Land is taken by eminent domain or otherwise for public purposes, or if so I
much of the Leased Land is taken that the Home is lost or damaged beyond repair, the Lease I
shall terminate as of the date when Homeowner is required to give up possession of the Leased I
Land. Upon such termination, the entire amount of any award(s) paid shall be allocated in the
way described in Section 9.5 above for insurance proceeds.

In the event of a taking of a portion of the Leased Land that does not result in damage to the
Home or significant reduction in the usefulness or desirability of the Leased Land for residential
purposes, then any rrionetary compensation for such taking shall be allocated entirely to SDCLT.

3

In the event of a taking of a portion of the Leased Land that results in damage to the Home only
to such an extent that the Home can reasonably be restored to a residential use consistent with
this Lease, then the damage shall be treated as damage is treated in Section 9.5 above, and
monetary compensation shall be allocated as insurance proceeds are to be allocated under
Section 9.5.

9.7 IF PART OF THE LAND IS TAKEN, THE LEASE FEE MAY BE REDUCED

In the event of any taking that reduces the size of the Leased Land but does not result in the
termination of the Ground Lease, SDCLT shall reassess the fair rental value of the remaining
Leased Land and shall reduce the Ground Lease Fee if necessary to ensure that the monthly fee
does not exceed the monthly fair rental value of the Leased Land for use as restricted by the
Ground Lease.

9.8 IF LEASE IS TERMINATED BY DAMAGE, DESTRUCTION OR TAKING, SDCLT I
WILL TRY TO HELP HOMEOWNER BUY ANOTHER SDCLT HOME 1
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0 If this Lease is terminated as a result of damage, destruction or taking, SDCLT shall take
reasonable steps to allow Homeowner to purchase another home on another parcel of leased land
owned by SDCLT if such home can reasonably be made available. If Homeowner purchases
such a home, Homeowner agrees to apply any proceeds or award received by Homeowner to the
purchase of the home. Homeowner understands that there are numerous reasons why it may not
be possible to make such a home available, and shall have no claim against SDCLT if such a
home is not made available.

ARTICLE 10:
TRANSFER, SALE, OR DISPOSITION OF IMPROVEMENTS

10.1 INTENT OF THIS ARTICLE IS TO PRESERVE AFFORDABILITY

It is the express understanding and intent of the parties that the terms and conditions of this
Lease, and in particular of this Article 10, are intended in part to preserve the affordability of any
Home on the Leased Land, thereby expanding and maintaining access to Homeownership
opportunities for income qualified households, who, absent such provisions, would be unable to
afford them.

10.2 HOMEOWNER MAY TRANSFER HOME ONLY TO SDCLT OR QUALIFIED
PERSONS

0 Homeowner may sell, transfer, or otherwise dispose of its interest in the Leased Land or Home
only to the SDCLT or to an Income Qualified Resident as defined below or otherwise only as
explicitly permitted by the provisions of this Article 10. All such transfers shall be subject to
SDCLT's review and purchase option rights set forth in this Article 10. Any purported transfer
done without following the procedures set forth below, except in the case of a transfer to a
Permitted Mortgagee in lieu of foreclosure, shall bb null and void.

"Income Qualified Residenf' shall mean a person or group of persons within a household whose
combined income does not exceed percent ( %) of the median household
income for San Diego County, California as calculated and adjusted for household size from
time to time by the California Department of Housing and Community Development (HCD) in
the "Official State Income Limits" published in Section 6932 of Title 25 of the California Code
of Regulations or any successor thereto.

10.3 THE HOME MAY BE TRANSFERRED TO CERTAIN HEIRS OF HOMEOWNER

Upon receipt of notice from the executor or administrator of the decedent's estate given within
ninety (90) days of the death of a Homeowner (or the last surtiving'-do-owner of the Home)
SDCLT shall, unless for good cause shown, consent to a transfer of Honie and an assumption of
this Lease to heirs of Homeowner provided that such persons i>Ju**f ,

a) are:

1) the spouse of the Homeowner,

0
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2) the child or children of the Homeowner or ~
3) member(s) of the Homeowner' s household who have resided upon the Leased

Land for at least one year immediately prior to the Homeowner's death; and

b) demonstrate to SDCLT's reasonable satisfaction that they meet the definition of
Income Qualified Resident, as defined above; and

c) execute a Letter of Stipulation substantially in the form of Exhibit A attached to this
Lease, setting forth the heirs' review, understanding, and acceptance of the terms of
the Lease, submitted to SDCLT to be attached to the Lease when it is transferred to
the heirs.

Any other person or persons who are heirs, legatees or devisees of Homeowner but do not meet
the above qualifications shall not be entitled to possession of the Leased Land but must transfer
the Leased Land in accordance with the provisions of this Article 10 within 12 months of
inheritance.

10.4 HOMEOWNER'S NOTICE OF INTENT TO SELL

In the event that Homeowner wishes to transfer its interest in the Leased Land and Home,
Homeowner shall promptly notify SDCLT in writing of such wish ("the Notice of Intent to
Sell"), in the form attached as Exhibit G to this Lease. The Homeownefs Notice of Intent to Sell
shall be sent to the SDCLT by certified mail, return receipt requested at the address provided in. USection 14.1 of this Lease.

THE HOMEOWNER SHOULD NOT CONTRACT WITH A REAL ESTATE BROKER TO
SELL THE IMPROVEMENTS UNTIL THE HOMEOWNER HAS RECEIVED THE SDCLT'S

, 4 NOTICE OF EXERCISE OF OPTION OR THE PURCHASE OPTION HAS EXPIRED, AS
2 THE SERVICES OF A BROKER WILL NOT BE REQUIRED IF THE SDCLT EXERCISES

THE PURCHASE OPTION PURSUANT TO SECTION 10.7, AND IN SUCH EVENT NO
BROKERAGE COMMISSION WILL BE PAID TO A THIRD PARTY.

Within thirty (30) days of delivery of the Notice of Intent to Sell, the Homeowner shall obtain
and deliver to the SDCLT a current written report of inspection of the Home by a licensed
structural pest control operator. Homeowner shall allow the SDCLT or a designee to inspect the
Home to determine their physical condition, and, if requested by the SDCLT, following such
inspection, the Homeowner shall obtain and deliver to the SDCLT a home inspection report
prepared by a licensed home inspector.

10.5 SDCLT TO OBTAIN APPRAISAL OF HOME

No later than ten (10) business days after SDCLT's receipt of a complete Homeownefs Notice of
Intent to Sell that includes all information required under Section 10.4, including SDCLT's
receipt of the pest control report and home inspection report (if any) required pursuant to Section
10.4 above, SDCLT shall commission a certified MAI or other qualified real estate appraiser to
perform an appraisal of the fair market value of the Land and Home as if they were a fee simple
property and not subject to the terms and conditions of this Lease. The value of the Land and
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0 Home together as if they were fee simple property and not subject to the terms and conditions of
the Ground Lease shall be referred to in this Ground Lease as the "Appraised Value". SDCLT
shall pay for the appraisal required by this Section 10.5.

10.6 SDCLT'S RESPONSE TO NOTICE OF INTENT TO SELL.

SDCLT shall respond in writing (the "First Response Notice") to Homeowner's Notice of Intent
to Sell within sixty (60) days of SDCLT's receipt of a complete Homeowner's Notice of Intent to
Sell that includes all information required under Section 10.4, including SDCLT's receipt of the
pest control report and home inspection report (if any) required pursuant to Section 10.4 above.
The First Response Notice shall inform Homeowner of the Purchase Option Price, as determined
by SDCLT and -of the SDCLT's election to proceed under one of the following two (2)
alternatives:

a) SDCLT Exercise of Purchase Option. The First Response Notice may notify the
Homeowner that the SDCLT elects to exercise the Purchase Option, or assign the
Purchase Option to an Assignee.

b) Homeowner Sale to Eligible Purchaser. In the event the First Response Notice
notifies the Homeowner that the SDCLT will not exercise or assign the Purchase
Option then Homeowner may proceed to sell the Home and transfer. the Leased Land
to an Eligible Purchaser, for a price not to exceed the Purchase Option Price, pursuant
to the procedure set forth in Section 10.9 below. In this event, the First Response
Notice shall include the following information: (1) the maximum qualifying income
for an Eligible Purchaser; and (2) the certifications required of an Eligible Purchaser.

c) SDCLT Failure to Respond. If SDCLT does not respond in the manner set forth
in this Section, Homeowner shall make a good faith effort to inform SDCLT of
Homeowneds intent to convey the Home. Such good faith effort shall include but not
be limited to\ sending another Notice of Intent to Sell to SDCLT (the "Second Notice
of Intent to Sell") a copy of which shall be also sent to the Jurisdiction at the address
provided in Section 14.1. In the event Homeowner has made a good faith effort to
inform SDCLT of Homeownefs intent to sell the Home and has sent a Second Notice
of Intent to Sell and SDCLT does not send the Response Notice within thirty (30)
days of receipt of such Second Notice of Intent to Sell, Homeowner may proceed to
sell the Home to an eligible purchaser in accordance with Section 10.9.

10.7 HOMEOWNER ACKNOWLEDGEMENT OF FIRST RESPONSE NOTICE.

No later than five (5) business days following the date of the First Response Notice, the
Homeowner shall acknowledge in writing to the SDCLT that he/she has received the First
Response Notice and still intends to complete a sale of the Home. .

10.8 SDCLT HAS AN OPTION TO PURCHASE THE HOME.

Homeowner agrees that the SDCLT shall have the option to purchase the Home for the Purchase
Option Price (the "Purchase Option"). The Purchase Option is designed to further the purpose of0 preserving the affordability of the Home for succeeding Eligible Purchasers while taking fair
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account of the investment by the Homeowner. In addition, the SDCLT may, instead of 0
purchasing the Home itself, assign the right to purchase the Home to a public agency, a nonprofit
corporation, or to an Eligible Purchaser (the "Assignee"). If the SDCLT assigns the Purchase
Option, the Assignee shall sign the First Response Notice and shall thereby be bound to purchase
the Home pursuant to the terms of the Purchase Option as set forth in this Lease.

The Homeowner may be required to pay the SDCLT a transaction fee equal to the SDCLT's
reasonable costs associated with the exercise of the Purchase Option if the SDCLT (or its
assignee) exercises the Purchase Option and purchases the Home; provided, however that such
transaction fee shall not exceed three percent (3%) of the sales price of the Home. The Purchase
Option may be exercised by the SDCLT or Assignee in the First Response Notice. If the First
Response Notice notifies the Homeowner that the SDCLT or Assignee will exercise the·Purchase
Option, the SDCLT or Assignee (as applicable) shall purchase the Home within forty five (45)
days of the date of the First Response Notice and title to the Home shall be delivered by the
Homeowner to the SDCLT or Assignee (as applicable) by deed, free and clear of any mortgage
or other liens unless approved in writing by the purchaser. In the event SDCLT or Assignee (as
applicable) fails to purchase the Home within the forty-five (45) day period identified above or
such later date as may be mutually agreed to in writing by the parties, Homeowner may transfer
the Home to an Eligible Purchaser for the Purchase Option Price and in accordance with Section
10.9.

10.9 SALE TO ELIGIBLE PURCHASER

If the First Response Notice tells Homeowner to proceed with a sale of the Home to an Eligible 0
Purchaser, if the SDCLT or Assignee does not exercise or complete its option to purchase in
accordan,ce with Section 10.8, or if the SDCLT does not respond to Homeowner as provided in
Section 10.6(c), Homeowner may proceed to sell the Home in compliance with the following
requirements:
f..0.

a) Marketing Period. The Homeowner shall use bona fide good faith efforts to sell the . £
Home to an Eligible Purchaser in compliance with this Article 10, including listing
the Home on the Multiple Listing Service, keeping the Home in an orderly condition,
making the Home available to show to agents and prospective buyers, and providing
buyers with Eligible Purchaser requirements, including income qualifications and an
updated version of the Lease. A household that proposes to purchase the Home
("Proposed Purchaser") who the Homeowner believes will qualify as an Eligible
Purchaser shall be referred to SDCLT or its designee for an eligibility determination.

b) Eligible Purchaser. Eligible Purchaser shall mean a Proposed Purchaser who
meets the following requirements, as determined by SDCLT:

1. Income Qualified Resident. The Proposed Purchaser shall be an Income
Qualified Resident as defined in Article 10.2 ofthis lease.

2. Intent to Occupy. The Proposed Purchaser shall certify that he or sh& will occupy
the Home and Leased Land as his or her principalplace of residence throughout
his or her ownership.
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3. Agreement to Sign Undated Lease. Letter and to Cooverate with SDCLT. The
Proposed Purchaser shall agree to sign an updated Ground Lease restricting future
resale of the Home and transfer of the Leased Land and updated Letter of
Stipulation (as defined in Section 1.1(a)). The proposed purchaser shall also
cooperate fully with the SDCLT in providing, within five (5) business days of
SDCLT's request, all information requested by the SDCLT to assist the SDCLT in
monitoring the proposed purchaser's compliance with the Lease.

c) Disclosure and Submittals. The Homeowner and the Proposed Purchaser shall
provide the following information and documents tothe SDCLT:

..

1. The name, address and telephone number in writing of the Proposed Purchaser.

2. A signed financial statement of the Proposed Purchaser in a form acceptable to
the SDCLT and any other supporting documentation requested by the SDCLT.
The financial information shall be used by the SDCLT to determine the income
eligibility of the Proposed Purchaser. ,

3. The proposed sales contract and all other related documents that shall set forth all
the terms of the sale of the Home. Said documents shall include at least the
following terms: (a) the sales price; and (b) the price to be paid by the Proposed
Purchaser for the Homeownefs personal property, if any, for the services of the
Homeowner, if any, and any credits, allowances or other consideration, if any.

4. A sworn statement, the form of which is attached hereto as Exhibit H, from the
Homeowner and the Proposed Purchaser in a form acceptable to the SDCLT, that
the sale shall be closed in accordance with the terms of the sales contract and
other documents submitted to and approved by the SDCLT. In any event, any
costs, liabilities or obligations incurred by the Homeowner and the Proposed
Purchaser for the retlirn of any moneys paid or received in violation of this
Ground Lease or for any of the Homeownefs and/or the Proposed Purchasefs
costs and legal expenses, shall be borne by the Homeowner and/or the Proposed
Purchaser and, without limiting any of Homeowner's other obligations to
indemnify SDCLT, Homeowner and/or Proposed Purchaser shall hold the SDCLT
and its designee harmless and reimburse the SDCLT's and its designee's expenses,
legal fees and costs for any action they reasonably take in good faith in enforcing
the terms of this Lease.

5. A new form of Ground Lease and Letter of Stipulation, as updated and provided
by the SDCLT, executed by the Proposed Purchaser. The recordation of the new
Ground Lease shall be a condition of the SDCLT's approval of the proposed sale.

6. The name of the title company escrow holder for the sale of the Home, the escrow
number, and name, address, and phone number of the escrow officer.

7. Upon the close of the proposed sale, certified copies of the recorded Lease, a copy
of the final sales contract, settlement statement, escrow instructions, and any other
documents that the SDCLT may reasonably request.
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10.10 FAILURE TO LOCATE AN ELIGIBLE PURCHASER ~
If, after six (6) months from the date Homeowner receives a First Response Notice infonning
Homeowner that Homeowner may transfer the Home to an Eligible Purchaser (or six (6) months
after Homeowner sent a Second Notice of Intent to Convey to which SDCLT does not respond as
provided for in Section 10.6(c)), and provided that the Homeowner has used good fith efforts to
market the Home to an Eligible Purchaser during the entire six month period in accordance with
Section 10.9(a), and the Home still have not been sold, Homeowner shall notify SDCLT (the
"Notice of Failure to Locate Eligible Purchaser"). Within forty-five (45) days of receipt of the
Notice of Failure to Locate Eligible Purchaser, the SDCLT shall respond in writing (the "Second
Response Notice") to Homeownefs Notice of Failure to Locate Eligible Purchaser.

In the event Homeowner delivers the Notice of Failure to Locate an Eligible Purchaser,
Homeowner grants to SDCLI the option to purchase the Home for the Purchase Option Price. If
the SDCLT assigns the Second Purchase Option, the Assignee shall sign the Second Response
Notice and shall thereby be bound to purchase the Home pursuant to the terms of this Section
10.10. Ifthe,Second Response Notice notifies the Homeowner that the SDCLT or Assignee will
exercise the Second Purchase Option, the SDCLT or Assignee, as applicable, shall purchase the
Home within sixty (60) days of the date of the Second Response Notice and title to the Home
shall be delivered by the Homeowner to such purchaser by deed, free and clear of any mortgage
or other liens, unless approved in writing by the purchaser.

IN THE EVENT THE SDCLT DOES NOT EXERCISE THE SECOND PURCHASE OPTION,
THE HOMEOWNER MAY SELL TO ANY PERSON OR ENTITY UNDER ANY TERMS 0
PROVIDED THAT ANY NET PROCEEDS REALIZED FROM SUCH SALE IN EXCESS OF
THE PURCHASE OPTION PRICE AS DEFINED IN SECTION 10 OF THIS LEASE SHALL
BE PAID TO THE SDCLT AS EXCESS PROCEEDS.

10.11 PURCHASE OPTION PRICE EQUALS LESSER OF APPRAISED VALUE OF
HOMEOWNER'S OWNERSHIP INTEREST ORFORMULA PRICE

The Purchase Option Price shall be the lesser of (a) the price calculated in accordance with the
formula described below ("the Formula Price") or (b) the Appraised Value as determined by an
Appraisal conducted according to the terms of Section 10.5 of this Lease.

CALCULATION OF THE FORMULA PRICE: The Formula Price shall be equal to the
Purchase Price of the Home paid by the Homeowner ("Initial Purchase Price"), plus:

a) INDEXED APPRECIATION: an increase in an amount equal to the Initial Purchase
Price multiplied by the percentage change in the median household income for San
Diego County California as determined from time to time by the California
Department of Housing and Community Development (HCD) or any successor
thereto. Such change shall be measured by comparing the median household income
on the date of the sale of the Home to Homeowner to the median household income
on the date the determination is made and adjusted to provide a prorated increase for
any partial years of ownership. In the event that the median household income

0
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0 declines during the term of ownership, no adjustment will be made to the formula
price.

b) CAPITAL IMPROVEMENTS CREDIT: an increase to reflect the depreciated value
of any Eligible Capital Improvements (hereinafter defined) made by Homeowner.

The term "Eligible Capital Improvements" shall mean only those improvements
approved in writing by the SDCLT or its designee in accordance with SDCLT's
Capital Improvements Policy as revised from time tb time. To qualify for an Eligible
Capital Improvement, Homeowner must submit a request for approval to SDCLT or
its designee in advance of performing any work, along with plans and specifications
for the proposed work, and contractor bids or other cost estimates and any other items
required by SDCLT's Capital Improvements Policy. SDCLT or its designee shall
approve any Eligible Capital Improvements. prior to the commencement of
construction. The Approved Value of any Eligible Capital Improvement shall not
exceed eighty-five percent (85%) of the documented costs of such improvement.
SDCLT shall have an opportunity to inspect to insure completion and satisfactory
workmanship prior to issuing a final letter stating the Approved Value of an Eligible
Capital Improvement and the approved depreciation schedule.

The Total Capital Improvements Credit claimed at the time of sale for all Eligible
Capital Improvements shall not exceed five percent (5%) of the sum of the Initial
Purchase Price plus the Indexed Appreciation calculated according to Article 10.11.a.0 Nothing in this section shall prohibit Homeowner from making an improvement,
which does not qualify as a Eligible Capital Improvement. However, only Eligible

! Capital Improvements, authorized in advance and approved after completion by !
SDCLT or its designee, may be included in the calculation of the Formula Price, as

·Aset forth herein.
41

c) EXCESSIVE DAMAGE CHARGE: a decrease in the amount equal to the value of
any excessive damage or neglect. Excessive damage or neglect is defined as damages
beyond normal wear and tear. Such excessive damage may be described as, but not
necessarily be limited to holes in walls, damaged or neglected floor coverings and
Capital Systems, severely degenerated interior or exterior painted surfaces, damage
resulting from neglected Capital Systems, or missing essential household fixtures that
were originally a part of the edifice. Determination of excessive damage value will
be at the sole discretion ofthe SDCLT and/or its agents.

The Formula Price, therefore, shall be calculated as follows:

Initial Purchase Price $

Plus Indexed Appreciation i + $

Plus Capital Improvements Credit, if any. +$

Less Excessive Damage Charge, if any -$
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Equals Formula Price =$

10.12 QUALIFIED PURCHASER'S CHOICE OF NEW LEASE OR ASSIGNMENT OF
EXISTING LEASE

An Income-qualified Resident who purchases the Home in accordance with the provisions of this
Article 10 shall have the option of receiving either an assignment of this Lease from the seller,
with the approval of SDCLT, or a new Lease from SDCLT, which new Lease shall be
substantially the same as this Lease in the rights, benefits and obligations assigned to
Homeowner and SDCLT.

10.13 PURCHASER MAY BE CHARGED A TRANSFER FEE

In the event that Homeowner sells the home to a party other than the SDCLT (whether directly to
such party or as a result of SDCLT's assignment of its Purchase Option to such party), the price
to be paid by such purchaser shall include in addition to the Purchase Option Price, at the
discretion of the SDCLT, a transfer fee to compensate the SDCLT for carrying out its
responsibilities with regard to the transaction. The amount of the transfer fee shall be no more
than _% of the Purchase Option Price.

10.14 HOMEOWNER REQUIRED TO MAKE NECESSARY REPAIRS AT TRANSFER ~

The Homeowner is required to make necessary repairs when she voluntarily transfers the Home
as follows:

1

a) The person purchasing the Home ("Buyer") shall, prior to purchasing the Home, hire
) at its sole.expense a building inspdctor with a current Home Inspector license from

the [licensing agency] to assess the condition of the Home and
prepare a written report ofthe condition ("Inspection Report"). The Homeowner
shall cooperate fully with the inspection.

b) The Buyer shall provide a copy of the Inspection Report to Buyer's lender (if any),
the Homeowner, and the SDCLT within 10 days after receiving the Inspection
Report.

c) Homeowner shall repair specific reported defects or conditions necessary to bring the
Home into full compliance with Sections 4.2 and 7.6 above prior to transferring the
Home.

d) Homeowner shall bear the full cost of the necessary repairs and replacements.
However, upon Homeowner's written request, the SDCLT may allow the
Homeowner to pay all or a portion of the repair costs after transfer, from
Homeowner's proceeds of sale, if Homeowner cannot afford to pay such costs prior
to the transfer. In such event, either (i) 150% of the unpaid estimated cost of repairs
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or (ii) 100% of the unpaid cost of completed repairs shall be withheld from
Homeowner' s proceeds of sale in a SDCLT-approved escrow account. [Addthe
following sentence only ifprovision is made for a repair reserve: Also, upon
Homeowner's written request, SDCLT may, at its discretion, agree to release funds
from the Repair Reserve Fund to cover some or all of the cost of such repairs,
provided that such use of the Reserve is in full compliance with Section 7.7 above.]

e) Homeowner shall allow SDCLT, Buyer, and Buyer's building inspector and lender's
representative to inspect the repairs prior to closing to determine that the repairs have
been satisfactorily completed.

0 Upon sale or other transfer, Homeowner shall either (i) transfer the Home with all
originally purchased appliances or replacements in the Home in good working order
or (ii) reduce the Purchase Option Price by the market Value of any such appliances
that are not left with the Home in good working order.

ARTICLE 11:
RESERVED

ARTICLE 12:
DEFAULT

12.1 WHAT HAPPENS IF HOMEOWNER FAILS TO MAKE· PAYMENTS TO SDCLT
THAT ARE REQUIRED BY THE LEASE

It shall be an event of default if Homeowner fails to pay the Lease Fee or other charges required
by the terms of this Lease and such failure is not cured by Homeowner or a Permitted Mortgagee
within thirty (30) days after notice of such failure is given by SDCLT to Homeowner and
Permitted Mortgagee. However, if Homeowner makes a good faith partial payment of at least
two-thirds (2/3) of the amount owed during the 30-day cure period, then the cure period shall be
extended by an additional 30 days.

12.2 WHAT HAPPENS IF HOMEOWNER VIOLATES OTHER (NON-MONETARY)
TERMS OF THE LEASE

It shall be an event of default if:

a) SDCLT determines that the Homeowner has made a material misrepresentation to
obtain the benefits of this Ground Lease and purchase of the Home;

b) Homeowner fails to occupy the Home in accordance with Section 4.6;

c) Homeowner fails to provide annual certifications in accordance with Section 1.2 or
9.4;
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0d) Homeowner makes a Conveyance of the Home or Leased Land in violation of this
Lease;

e) Homeowner fails to maintain the Home or Leased Land in accordance with Article 4;

O Homeowner fails to maintain insurance in accordance with Article 9;

g) A notice of default is issued under a Permitted Mortgage;

h) A lien is recorded against the Home or Leased Land, other than a Permitted
Mortgage;

i) Homeowner otherwise fails to abide by any other material term or condition in this
Lease.

In the event Homeowner defaults under this Section 12.2 Homeowner or a Permitted Mortgagee
shall have thirty (30) days after notice of such failure is given by SDCLT to Homeowner and
Permitted Mortgagee to cure such failure; provided however, that no cure period shall be
provided in the event of a default described in Section 12.3. In the case where the Homeowner or
Permitted Mortgagee has commenced to cure such default within such thirty (30) day period and
is continuing such cure with all due diligence but cannot by the exercise of due diligence cure
such default within such period, such period may be extended by SDCLT, in its sole and absolute
discretion, for such additional period as may be reasonably required under the circumstances to
complete such cure.

12.3 WHAT HAPPENS IF HOMEOWNER DEFAULTS AS A RESULT OF JUDICIAL
PROCESS

It shall be an event of default if the estate hereby created is laken on execution or by other
process of law, or if Homeowner is judicially declared bankrupt'or insolvent according to law, or
if any assignment is made of the property of Homeowner for the benefit of creditors, or if a
receiver, trustee in involuntary bankruptcy or other similar officer is appointed to take charge of
any substantial part of Homeowner's property by a court of competent jurisdiction, or if a
petition is filed for the reorganization of Homeowner under any provisions of the Bankruptcy
Act now or hereafter enacted, of if Homeowner files a petition for such reorganization, or for
arrangements under any provision of the Bankruptcy Act now or hereafter enacted and providing
a plan for a debtor to settle, satisfy or extend the time for payment of debts.

12.4 A DEFAULT (UNCURED VIOLATION) GIVES SDCLT THE RIGHT TO
TERMINATE THE LEASE OR EXERCISE ITS PURCHASE OPTION

(a) TERMINATION: In the case of any of the events of default described above,
SDCLT may terminate this lease and initiate summary proceedings under applicable
law against Homeowner, and SDCLT shall have all the rights and remedies consistent
with such laws and resulting court orders to enter the Leased Land and Home and
repossess the entire Leased Land and Home, and expel Homeowner and those
claiming rights through Homeowner. In addition, SDCLT shall have such additional 0
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rights and remedies to recover from Homeowner arrears of rent and damages from
any preceding breach of any covenant of this Lease. If this Lease is terminated by ·
SDCLT pursuant to an Event of Default, theh, as provided in Section 7.7 above, upon
thus assuming title to the Home, SDCLT shall pay to Homeowner and any Permitted
Mortgagee an amount equal to the Purchase Option Price calculated in accordance
with Section 10.9 above, as of the time of reversion of ownership, less the total
amount of any unpaid Lease Fee and any other amounts owed to the SDCLT under
the terms 6fthis Lease and all reasonable costs (including reasonable attorneys' fees)
incurred by SDCLT in pursuit of its remedies under this Lease.

If SDCLT elects to terminate the Lease, then the Permitted Mortgagee shall have the ,
right (subject to Article 8 above and the attached Exhibit: Permitted Mortgages) to
postpone and extend the specified date for the termination of the Lease for a period
sufficient to enable the Permitted Mortgagee or its designee to acquire Homeowner's
interest in the Home and the Leased Land by foreclosure of its mortgage or otherwise.

b) EXERCISE OF OPTION: In the case of any of the events of default described above,
Homeowner hereby grants to the SDCLT (or its assignee) the option to purchase the
Home for the Purchase Option Price as such price is defined in Article 10 above.
Within thirty (30) days after the expiration of any applicable cure period as
established in Sections 12.1 or 12.2 above or within 30 days after any ofthe events
constituting an Event of Default under Section 12.3 above, SDCLT shall notify the
Homeowner and the Permitted Mortgagee(s) of its decision to exercise its option to
purchase under this Section 12.4(b). Not later than ninety (90) days after the SDCLT

i gives notice to the Homeowner of the SDCLT's intent to exercise its option underb*is
Section 12.4(a), the SDCLT or its assignee shall purchase the Home for the Purchase

1 4Option Price.

12.5 WHAT HAPPENS IF SDCLT DEFAULTS

SDCLT shall in no event be in default in the performance of any of its obligations under the
Lease unless and until SDCLT has failed to perform such obligations within sixty (60) days, or
such additional time as is reasonably required to correct any default, after notice by Homeowner
to SDCLT properly specifying SDCLT's failure to perform any such obligation.

ARTICLE 13:
ARBITRATION

13.1 MEDIATION AND ARBITRATION ARE PERMITTED

Nothing in this Lease shall be construed as preventing the parties from utilizing any process of
mediation or arbitration in which the parties agree to engage for the purpose of resolving a
dispute.

0 13.2 HOMEOWNER AND SDCLT SHALL SHARE COST OF ARBITRATION
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Homeowner and SDCLT shall each pay one half (50%) of any costs incurred in carrying out ~
mediation or arbitration in which the parties have agreed to engage.

THE PARTIES AGREE AND ACKNOWLEDGE THAT: (1) THE ARBITRATOR'S
AWARD SHALL BE FINAL AND BINDING ON THE PARTIES; (2) TO THE EXTENT
THAT SUCH WAIVER IS AUTHORIZED AND ENFORCEABLE BY CALIFORNIA
LAW, THE PARTIES ARE WAIVING THEIR RIGHT TO SEEK REMEDIES IN
COURT, INCLUDING THE RIGHT TO A JURY TRIAL (3) PRE-ARBITRATION
DISCOVERY IS GENERALLY MORE LIMITED THAN AND DIFFERENT FROM
COURT PROCEEDINGS; (4) THE ARBITRATOR'S AWARD IS NOT REQUIRED TO
INCLUDE FACTUAL FINDINGS OR LEGAL REASONING AND ANY PARTY'S
RIGHT TO APPEAL OR TO SEEK MODIFICATION OF RULINGS BY
ARBITRATORS IS STRICTLY LIMITED; AND (5) THE ABOVE PROVISIONS
REQUIRE ANY ARBITRATION TO TAKE PLACE IN San Diego COUNTY,
CALIFORNIA

ARTICLE 14:
GENERAL PROVISIONS

14.1 NOTICES

Whenever this Lease requires either party to give notice to the other, the notice shall be given in i
writing and delivered in person or mailed, by certified or registered mail, return receipt ~
requested, to the party at the address set forth below, or such other address designated by like
written notice:

if to SDCLT:
San Diego Community Land Trusti €

i .

if to Homeowner:
(name of Homeowner)

0
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·If to Jurisdiction:

All notices, demands and requests shall be effective upon being deposited in the United States
Mail or, in the case ofpersonal delivery, upon actual receipt.

14.2 HOMEOWNER'S MEMBERSHIP IN SDCLT

The Homeowner under this Lease shall automatically be a regular voting member of the SDCLT.

14.3 NO BROKERAGE

Unless otherwise set forth in the Letters of Stipulation and Acknowledgment, Homeowner
warrants and represents that it has not dealt with any broker in connection with the
consummation of this Lease. In the event any claim is made against SDCLT relative to dealings
with brokers other than that set forth in the Letter of Stipulation, Homeowner shall defend the
claim against SDCLT with counsel of SDCLT's selection and save harmless and indemnify
SDCLT on account of loss, cost or damage which may arise by reason of any such claim. This
indemnity contained in this Section shall survive the termination of the Lease.

0 14.4 SEVERABILITY AND DURATION OF LEASE

If any part of this Lease shall be unenforceable or invalid, such material shall be read out of this
Lease and shall not affect the validity of any other part of this Lease or give rise to any cause of
action of Homeowner or SDCLT against the other, and the remainder of this Lease shall be valid
and enforced to the fullest extent permitted by law. It is the intention of the parties that their .~
respective options to purchase and all other rights and options hereunder shall continue in full ,
force and effect for the duration of the Term and any renewal thereof, and such options and other
rights shall be considered to be coupled with an interest. In the event any such option or right
shall be construed to be subject to any rule of law limiting the duration thereof, the time period
for the exercising of such option or. right shall be construed to expire twenty (20) years after the
death of the following persons:

NOTE: List the children living as of the date of this Lease

14.5 RIGHT OF FIRST REFUSAL IN LIEU OF OPTION

If the provisions of the purchase option set forth in Article 10 of this Lease shall, for any reason,
become unenforceable, SDCLT shall nevertheless have a right of first refusal to purchase the
Home at the highest documented bona fide purchase price offer made to Homeowner. Such right
shall be as specified in the attached Exhibit D (FIRST REFUSAL). Any sale or transfer contrary
to this section, when applicable, shall be null and void.

0 14.6 WAIVER
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The waiver by SDCLT of, or the failure of SDCLT to take action with respect to, any breach of 0
any term or condition contained herein shall not be deemed to be a waiver of such term or
condition. with regard to any subsequent breach of such term or condition, or of any other term or
condition of the Lease. SDCLT may grant waivers in the terms of this Lease, but such must be
in writing and signed by SDCLT before being effective.

The subsequent acceptance of Ground Lease Fee payments hereunder by SDCLT shall not be
deemed to bea waiver of any preceding breach by Homeowner of any term or condition of this
Lease, other than the failure of Homeowner to pay the particular Ground Lease Fee so accepted,
regardless of SDCLT's knowledge of such preceding breach at the time of acceptance of such
Ground Lease Fee payment.

14.7 SDCLT'S RIGHT TO PROSECUTE ORDEFEND

Homeowner shall, within five (5) business days of receiving such information, inform SDCLT in
writing of any claim, demand, or charge made against the Leased Land or Home. SDCLT shall
have the right, but shall be under no obligation, to prosecute or defend, in its own or the ,
Homeowner's name, any actions or proceedings appropriate to the protection of SDCLT's title
to, and Homeowner's interest in, the Leased Land. Whenever requested by SDCLT, Homeowner
shall give SDCLT all reasonable aid in any such action or proceeding. In the event SDCLT
prosecutes or defends in accordance with this Section, Homeowner shall reimburse SDCLT for
SDCLT's reasonable expenses, which expenses shall be deemed Additional Ground Lease Fee.

14.8 INTERPRETATION ~

Whenever in this Lease a pronoun is used it shall be construed to represent either the singular or
the plural, masculine or feminine, as the case shall demand. The captions and table of contents
appearing in this Lease are for convenience only, and are not a part of this Lease and do not in
any way limit or amplify the terms and conditions of this Lease.

t
14.8 PARTIES BOUND

This Lease sets forth the entire agreement between the parties hereto with respect to the leasing
of the Land; it is binding upon and inures to the benefit of the parties hereto and, in accordance
with the provisions hereof, their respective successors in interest. This Lease may be altered or
amended only by written notice executed by the parties hereto or their legal representatives or, in
accordance with the provisions hereof, their successors in interest.

14.9 GOVERNING LAW

This Lease shall be interpreted in accordance with and governed by the laws of California. The
language in all parts of this Lease shall be, in all cases, construed according to its fair meaning
and not strictly for or against SDCLT or Homeowner.

14.10 RECORDING

The parties agree, as an alternative to the recordation of this Lease, to execute a so-called Notice
of Lease or Short Form Lease in form recordable and complying with applicable law and
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reasonably satisfactory to the SDCLT. Any such document shall expressly state that it is
executed pursuant to the provisions contained in this Lease, and is not intended to vary the terms
and conditions of this Lease.

14.11 MEMO OF OPTION AND RIGHT OF FIRST REFUSAL

A Memorandum of Option and Right of First Refusal, the form of which is attached hereto as
Exhibit I, evidencing the option and right of first refusal granted to SDCLT in Article 10, Section
12.4 and Section 14.4, shall be recorded concurrently with this Lease.

14.12 EXHIBITS

'The Exhibits attached to this Ground Lease are incorporated into and made a part of this Lease.

14.13 COUNTERPARTS

This Ground Lease may be executed in counterparts.

14.14 ATTORNEYS FEES

The prevailing party in any actionor proceeding brought by either party against the other under
this Ground Lease shall be entitled to recover from the other party such court costs, costs and
fees of the attorneys, paralegals, experts and consultants in such action or proceeding (whether in
arbitration or at the administrative, trial or appellate levels) in such amount;as the arbitrator or0 court may adjudge reasonable.

14.15 ESTOPPEL CERTIFICATES

Any party to this Lease may at any time deliver written notice to the other party requesting such
party to certify in writing that, to the best knowledge of the certifying party: (i) this Lease is in
full force and effect and a binding obligation of the party; (ii) this Lease has not 6een amended or .
modified either orally or in writing, and if so amended, identifying the amendments; and (iii) the
requesting party is not in default in the performance of its obligations set forth in this Lease or, if
in default, to describe therein the nature and amount of any such defaults. A party receiving a
request hereunder shall execute and return such certificate within sixty (60) days following the
receipt there0£ Any third party, including a Permitted Mortgagee, shall be entitled to rely on the
certificate executed pursuant to this Section.

IN WITNESS WHEREOF, the parties hereto have executed this Land Lease as of the date first
above written.

HOMEOWNER:

Name:
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Name:

SDCLT:

SAN DIEGO COMMUNITY LAND TRUST, INC., a California nonprofit public
benefit corporation

Name: , Secretary

0

1  P
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0 .
STATE OF CALIFORNIA )

) SS.
COUNTY OF )

On 200 , 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.

Notary Public

[SEAL]'

STATE OF CALIFORNIA )
) Ss.

COUNTY OF )

On . 200_, before me, , Notary Public,
personally appeared

. personally
;5 known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose

4

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. .

Notary Public

[SEAL]

0 1
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EXHIBITA

LETTER OF STIPULATION

To: San Diego Community Land Trust (SDCLT)

Date:

This letter is given to SDCLT to become an exhibit to a Ground Lease between SDCLT and me.
I will be leasing a parcel of land from SDCLT and will be buying the home that sits on that
parcel of land. I will own only the home. I will not own the land on which my home sits. I will
therefore become what is described here as a "land trust Homeowner."

SDCLT has advised me to seek legal counsel prior to purchasing my home and leasing the land.
I have reviewed the Ground Lease and other legal documents that are part of this transaction. I
understand the way these terms and conditions will affect my rights as a land trust Homeowner,
now and in the future.

In particular I understand and agree with the following points.

• SDCLT's mission is to develop and preserve long-term affordable Homeownership
for people of limited financial resources.

• SDCLT is the owner of the land on which the home I am buying is located.

• In the Ground Lease, my home is referred to as the "Home".

• The Price at which I may resell my home is limited by a resale formula in the Ground
Lease.

• Both SDCLT and I agree that the terms and conditions of the Ground Lease require
me to sell the home for a price affordable to another Income Qualified Resident.

• I intend to occupy my home according to the terms of the Ground Lease.

• Should I decide to sell my home, SDCLT will have the right to purchase my home for
an affordable price before it is offered to anyone else. SDCLT may also approve a
sale at an affordable price to an "Income Qualified Resident".

• The affordable price at which SDCLT or another purchaser would purchase my home
is referred to as the Purchase Option Price in the Ground Lease.

• I understand that I can leave my home to my child. or children or certain other
members of my household and that, after my death, they can sell it on the terms
permitted by the Ground Lease or if they are income eligible and agree to abide by
the terms of the Ground Lease they can own the home for as long as they want to live
in it.
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0 • If my home is not left to my child or children or certain other family members, the
person inheriting the home may be required to sell the home to another Eligible
Purchaser.

• As a land trust Homeowner, it is my desire to see the terms of the Ground Lease and
related documents honored. I consider these terms fair to me and others. I
acknowledge the restrictions and requirements included in the Ground Lease and by
signing this letter, I agree to them.

• I eagerly and freely accept the ownership of my home on the terms and conditions set
forth in the Ground Lease.

Sincerely,

By:

Name:
(print)

By:

Name:
(print)

Date:

.

0
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EXHIBIT B

DESCRIPTION OF LEASED LAND

0

b

B-1 '



L

EXHIBIT C

FORM OF DEED
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EXHIBIT D

FIRST REFUSAL

Whenever any party under the Ground Lease shall have a right of first refusal as to
certain property, the following procedures shall apply. If the owner of the property
offering it for sale ("Offering Party") shall within the term of the Ground Lease receive a
bona fide, third-party offer to purchase the property that such Offering Party is willing to
accept, the holder ofthe right of first refusal (the "Holder") shall have the following
rights:

a. Offering Party shall give written notice of sucb offer ("the Notice of Offer") to
Holder setting forth (a) the name and address of the prospective purchaser of the
property, (b) the purchase price offered by the prospective purchaser and (c) all other
terms and conditions of the sale. Holder shall have a period of forty-five (45) days
after the receipt of the Notice of Offer ("the Election Period") within which to
exercise the right of first refusal by giving notice of intent to purchase the property
("the Notice of Intent to Purchase") for the same price and on the same terms and
conditions set forth in the Notice of Offer. Such Notice of Intent to Purchase shall be
given in writing to the Offering Party within the Election Period.

b. If Holder exercises the right to purchase the property, such purchase shall be
completed within sixty (60) days after the Notice of Intent to Purchase is given by
Holder (or if the Notice of Offer shall specify a later date for closing, such date) by 1 1

performance of the terms and conditions of the Notice of Offer, including payment of
the purchase price provided therein.
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EXHIBIT E

PERMITTED MORTGAGES

The rights and provisions set forth in this Exhibit shall be understood to be provisions of Section
8.2 ofthe of the Lease. All terminology used in this Exhibit shall have the meaning assigned to
it in the Lease.

A. OBLIGATIONS OF PERMITTED MORTGAGEE

Any Permitted Mortgagee shall be bound by each of the following requirements unless the
particular requirement is removed, contradicted or modified by a rider to this Lease signed by the
Homeowner and the SDCLT to modify the terms of the Lease during the term of the Permitted
Mortgage.

, L If Permitted Mortgagee sends a notice of default to the Homeowner because the ,
Homeowner has failed to comply with the terms of the Permitted Mortgage, the Permitted
Mortgagee shall, at the same time, send a copy of that notice to the SDCLT. Upon
receiving a copy of the notice of default and within that period of time in which the
Homeowner has a right to cure such default (the "cure period"), the SDCLT shall have
the right to cure the default on the Homeowner's behalf, provided that all current
payments due the Permitted Mortgagee since the notice of default was given are made to
the Permitted Mortgagee.

1 If, after the cure period has expired, the Permitted Mortgagee intends to accelerate the
note secured by the Permitted Mortgage or begin foreclosure proceedings under the
Permitted Mortgage, the Permitted Mortgagee shall first notify SDCLT of its intention to
do so, and SDCLT shall then have the right, upon notifying the Permitted Mortgagee
within thirty (30) days of receipt of such notice, to acquire the Permitted Mortgage by
paying off the debt secured by the Permitted Mortgage.

1 If the Permitted Mortgagee acquires title to the Home through foreclosure or acceptance
of a  deed in lieu of foreclosure, the Permitted Mortgagee shall give SDCLT written
notice of such acquisition and SDCLT shall then have an option to purchase the Home
from the Permitted Mortgagee for the full amount owing to the Permitted Mortgagee
under the Permitted Mortgage. To exercise this option to purchase, SDCLT must give
written notice to the Permitted Mortgagee of SDCLT's intent to purchase the Home
within thirty (30) days following SDCLT's receipt of the Permitted Mortgagee's notice.
SDCLT must then complete the purchase of the Home within sixty (60) days of having
given written notice of its intent to purchase. If SDCLT does not complete the purchase
within this 60-day period, the Permitted Mortgagee shall be free to sell the Home to
another person.

i Nothing in the Permitted Mortgage or related documents shall be construed as giving
Permitted Mortgagee a claim on SDCLT's interest in the Leased Land, or as assigning
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any form of liability to the SDCLT with regard to the Leased Land, the Home, or the ~
Permitted Mortgage.

i Nothing in the Permitted Mortgage or related documents shall be construed as rendering
SDCLT or any subsequent Mortgagee of SDCLT's interest in this Lease, or their
respective heirs, executors, successors or assigns, personally liable for the payment of the
debt secured by the Permitted Mortgage or any part there0£

i. The Permitted Mortgagee shall not look to SDCLT or SDCLT's interest in the Leased
Land, but willlook solely to Homeowner, Homeowner's interest in the Leased Land, and
the Home for the payment of the debt secured thereby or any part thereof (It is the
intention of the parties hereto that SDCLT's consent to such the Permitted Mortgage shall
be without any liability on the part of SDCLT for any deficiency judgment.)

1 In the event any part of the Security is taken in condemnation or by right of eminent
domain, the proceeds of the award shall be paid over to the Permitted Mortgagee in
accordance with the provisions of ARTICLE 9 here0£

8. SDCLT shall not be obligated to execute an assignment of the Lease Fee or other rent
payable by Homeowner under the terms of this Lease.

B. RIGHTS OF PERMITTED MORTGAGEE ~
The rights of a Permitted Mortgagee as referenced under Section 8.6 ofthe Lease to which this :
Exhibit is attached shall be as set forth below. {,

0 0
1. Any Pehnitted Mortgagee shall, without further consent by SDCLT, have the right to (a)

' cure any default under this Lease, and perform any obligation required under this Lease,
such cure or performance being effective as if it had been performed by Homeowner; (b)
acquire and convey, assign, transfer and exercise any right, remedy or privilege granted
to Homeowner by this Lease or otherwise by law, subject to the provisions, if any, in the
Permitted Mortgage, which may limit any exercise of any such right, remedy or privilege;
and (c) rely upon and enforce any provisions of the Lease to the extent that such
provisions are for the benefit of a Permitted Mortgagee.

2. A Permitted Mortgagee shall not be required, as a condition to the exercise ofits rights
under the Lease, to assume personal liability for the payment and performance of the
obligations of the Homeowner under the Lease. Any such payment or performance or
other act by Permitted Mortgagee under the Lease shall not be construed as an agreement
by Permitted Mortgagee to assume such personal liability except to the extent Permitted
Mortgagee actually takes possession of the Home and Leased Land. In the event
P.ermitted Mortgagee does take possession of the Home and Leased Land and thereupon
transfers such property, any such transferee shall be required to enter into a written ~
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agreement assuming such personal liability and upon any such assumption the Permitted
Mortgagee shall automatically be released from personal liability under the Lease.

3. In the event that title to the estates of both SDCLT and Homeowner are acquired at any
time by the same person or persons, no merger of these estates shall occur without the
prior written declaration of merger by Permitted Mortgagee, so long as Permitted
Mortgagee owns any interest in the Security or in a Permitted Mortgage.

4. If the Lease is terminated for any reason, or in the event ofthe rejection or disaffirmance
of the Lease pursuant to bankruptcy law or other law affecting creditors' rights, SDCLT
shall enter into a new lease for the Leased Land with the Permitted Mortgagee (or with
any party designated by the Permitted Mortgagee, subject to SDCLT's approval, which
approval shall not be unreasonably withheld), not more than thirty (30) days after the
request of the Permitted Mortgagee. Such lease shall be for the remainder of the term of
the Lease, effective as of the date of such termination, rejection or disaffirmance, and
upon all the terms and provisions contained in the Lease. However, the Permitted
Mortgagee shall make a written request to SDCLT for such new lease within sixty (60)
days after the effective date of such termination, rejection or disaffirmance, as the case
may be. Such written request shall be accompanied by a copy of such new lease, duly
executed and acknowledged by the Permitted Mortgagee or the party designated by the
Permitted Mortgagee to be the Homeowner thereunder. Any new lease made pursuant to

0 this Section shall have the same priority with respect to other interests in the Land as the
Lease. The provisions of this Section shall survive the termination, rejection or
disaffirmance ofthe Lease and shall continue in full effect thereafter to the same extent
as if this Section were independent and an independent contract made by SDCLT,

: Homeowner and the Permitted Mortgagee.

5. The SDCLT shall have no right to terminate the Lease during such time as the Permitted
Mortgagee has commenced foreclosure in accordance with the provisions of the Lease
and is diligently pursuing the same.

6. In the event that SDCLT sends a notice of default under the Lease to Homeowner,
SDCLT shall also send a notice of Homeowner's default to Permitted Mortgagee. Such
notice shall be given in the manner set forth in Section 14.2 of the Lease to the Permitted
Mortgagee at the address which has been given by the Permitted Mortgagee to SDCLT
by a written notice to SDCLT sent in the manner set forth in said Section 14.2 ofthe
Lease.

7. In the event of foreclosure sale by a Permitted Mortgagee or the delivery of a deed to a
Permitted Mortgagee in lieu of foreclosure in accordance with the provisions of the
Lease, at the election ofthe Permitted Mortgagee the provisions of Article 10, Sections
10.1 through 10.11 shall be deleted and thereupon shall be of no further force or effect as
to only so much of the Security so foreclosed upon or transferred.
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8. Before becoming effective, any amendments to this Lease must be approved in writing by ~
Permitted Mortgagee, which approval shall not be unreasonably withheld. If Permitted
Mortgagee has neither approved nor rejected a proposed amendment within 60 days of its
submission to Permitted Mortgagee, then the proposed amendment shall be deemed to be
approved.

C. STANDARD PERMITTED MORTGAGE AGREEMENT

A Standard Pennitted Mortgage Agreement, as identified in Section 8.4 of this Lease, shall be
written as follows, and shall be signed by Mortgagee and Homeowner.

This Agreement is made by and among:
(Mortgagee) and
("Homeowner"),

Whereas:

a) SDCLT (the " SDCLT") and Homeowner have entered, or are
entering, into a ground lease ("the Lease"), conveying to Homeowner a leasehold
interest in the Land located at ("the Leased Land"); and
Homeowner has purchased, or is purchasing, the Home located on the Leased Land
("the Home").

b) The Mortgagee has been asked to provide certain financing to the Homeowner, and is 0being granted concurrently herewith a mortgage and security interest (the "Mortgage")
in the Leased Land and Home, all as more particularly set forth in the Mortgage,
attached hereto as Schedule A.

c) The Ground Lease states that the Homeowner may mortgage the Leased Land only with
' the written consent of SDCLT. The Ground Leasefurther provides that SDCLT is %

required to give such consent only if the Mortgagee signs this Standard Permitted
Mortgage Agreement and thereby agrees to certain conditions that are stipulated herein
("the Stipulated Conditions").

Now, therefore, the Homeowner/Mortgagor and the Mortgagee hereby agree that the terms
and conditions of the Mortgage shall include the Stipulated Conditions stated below.

ARTICLE 14:Stipulated Conditions:

1) If Mortgagee sends a notice of default to the Homeowner because the Homeowner
has failed to comply with the terms of the Mortgage, the Mortgagee shall, at the same time,

, send a copy of that notice to the SDCLT. Upon receiving a copy of the notice of default and
within that period of time in which the Homeowner has a right to cure such default (the
"cure period"), the SDCLT shall have the right to cure the default on the Homeowner's
behalf, provided that all current payments due the Permitted Mortgagee since the notice Of
default was given are made to the Mortgagee.

2) If, after such cure period, the Mortgagee intends to accelerate the note secured by
the Mortgage or initiateforeclosure proceedings under the Mortgage, in accordance with the
provisions of the Lease, the Mortgagee shall first notify SDCLT of its intention to do so and
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SDCLTshall have the right, but not the obligation, upon not@ing the Mortgagee within
thirty (30) days Of receipt Of said notice, to purchase the Mortgagee loans and to take
assignment Of the Mortgage.

3) If the Mortgagee acquires title to the Home and Homeowner's interest in the Leased
Land through foreclosure or acceptance of a deed in lieu offoreclosure, the Mortgagee shall
give the SDCLT written notice of such acquisition and the SDCLTshall have an option to
purchase the Home and Homeowner's interest in the Leased Landfrom the Mortgageefor
the full amount owing to the Mortgagee; provided, however, that the SDCLT notifies the
Mortgagee in writing of the SDCLT's intent to make such purchase within thirty (30) days
following the SDCLT's receipt of the Mortgagee's notice of such acquisition of the Home and
Homeowner's interest in the Leased Land; further provided that SDCLT shall complete such
purchase within sixty (60) days Of having given written notice Of its intent to purchase; and
provided that, if the SDCLT does not complete the purchase within such period, the
Mortgagee shall be free to sell the Home and Homeowner's interest in the Leased Land to
another person;

4) Nothing in the Mortgage or,related documents shall be construed as giving the ;
Mortgagee a claim on SDCLT's interest in the Leased Land, or as assigning any form of
liability to the SDCLT with regard to the Leased Land, the Home, or the Mortgage.

5) Nothing in the Mortgage shelli be construed as rendering SDCLT or any subsequent
holder of the SDCLT's interest in and to the Lease, or their respective heirs, executors,
successors or assigns, personally liable for the payment of the debt evidenced by such note
and such Mortgage or any part thereof.

6) The Mortgagee shall not look to SDCLT or SDCLT's interest in the Leased Land, but
will look solely to Homeowner and Homeowner's interest in the Leased Land and the Home
for the payment Of the debt secured by the Mortgage. (It is the intention Of the parties hereto
that SDCLT's coilsent to the Mortgage shall be without any liability on the part of SDCLT
for any deficiency judgment.) 4

7) In the event that any part of the Leased Land is taken in condemnation or by.right of
eminent domain, the proceeds of the award shall be paid over to the Mortgagee in
accordance with the provisions of Article 9 of the Lease.

8) Nothing in the Mortgage shall obligate SDCLT to execute an assignment of the Lease
Fee or other rent payable by Homeowner under the terms of this Lease.

By:
for Mortgagee Date:
for Homeowner/Mortgagor Date:

0
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EXHIBIT F

PERMITTED MORTGAGE AGREEMENT
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0 EXHIBIT G

NOTICE OF INTENT TO SELL

To: San Diego Community Land Trust ("SDCLT")

Frorn: [name of owner(s)] ("Homeowner(s)")

Address of Home: ("Home")

Date:

Please be notified pursuant to Section 10 of the Ground Lease between Homeowner and SDCLT
dated , that the Homeowner intends to transfer the Home listed above.

A. The following information is provided to SDCLT, pursuant to Section 10 of the Ground
Lease:

1. Address of Leased Land:

2. Date Homeowner Purchased Home:

3. Purchase Price paid by Homeowner when Home were purchased:

4. Date Homeowner intends to vacate Home:

5. Date Home will be placed on market:

6. Name and phone number ofperson for Homeowner to·contact to schedule
© inspection:

and,
(name) (phone number)

B. I have not listed the Home for sale with a multiple listing service, or contacted a real
estate broker or financial institution. I agree to prepare the Home for sale by:

L
1. obtaining a pest control report within thirty (30) days ofthe date ofthis notice,

2. allowing SDCLT or a designee to inspect the H6me within thirty (30) days of this
notice,

3. if requested by SDCLT following SDCLT's inspection, I will obtain a home
u inspection report from a licensed homt inspector,

4. maintaining utility connections until the Home is transferred, ,

5. permitting a walk through by SDCLT or a designee prior to close of escrow or the
transfer.

0
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0This Notice of Intent to Convey is certified by Homeowner to be true and correct and is signed
on [insert date] under penalty of pedury.

By:
Homeowner

By:
Homeowner

0

-
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EXHIBIT H

CERTIFICATE OF SELLER AND PROPOSED OWNER

This Certificate (the "Certificate") is executed thisday of ,200 'by
(the "Seller"), and ~ (the

"Proposed Owner"), to be relied upon by San Diego Community Land Trust (the "SDCLT") in
approving the sale of the Home (as defined below) to the Proposed Owner, subject to the terms
of that certain Ground Lease dated ,20 , and recorded against the Land (as
defined below) on , 200_, as Instrument Number in the Official Records
of the County of County (the "Ground Lease"). The Proposed Owner intends to
purchase from the Seller the home (the "Home") located on that certain real property located at

, , CA
(the "Land"). The Proposed Owner intends to purchase the Home only and to lease the Land
from the SDCLT.

, Pursuant to Section 8(c)(4) of the Ground Lease, the Seller and the Proposed Owner
hereby certify to the SDCLT that:

1. The purchase price of the Home does not exceed the Purchase Option Price (as
such term is defined in the Ground Lease).

2. The purchase and sale of the Home shall be in accordance the terms and

G conditions of the sale contract and other documents submitted and approved by the SDCLT.

3. The Proposed Owner has not, nor has any other person paid and will not pay to
the Seller, and the Seller has not received, and will no,t receive from the Proposed Owner nor any
other person, money, or other consideration, includink personal property, in addition to what is
set forth in the sales contract and documents submitted and approved by the SDCLT.

4. The Proposed Owner and the Seller acknowledge that if the Home is purchased in
violation of the Ground Lease or if false or misleading statements have been or are made in any
documents submitted to the SDCLT or this Certificate, the SDCLT shall have the right to
foreclose on the Home or file an action at law or in equity, as appropriate, notwithstanding the
fact that the sale may have closed and become final as between the Proposed Owner and the
Seller.

5. The Proposed Owner and Seller further acknowledge that any costs, liabilities, or
obligations incurred by the Proposed Owner and Seller for the return of any monies paid or
received in violation of the Ground Lease or for any of the Proposed Ownefs and Seller's costs
and legal expenses, shall be borne by the Seller and/or Proposed Owner and they shall hold the
SDCLT and/or its designee harmless and reimburse the SDCLT's and/or its designee's expenses,
legal fees and costs for any action the SDCLT and/or its designee reasonably take in good faith
in enforcing the terms of this Agreement.

0
H-1



EXECUTED as of the date first written above.

Seller Proposed Owner

0,

0
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EXHIBIT I

TITLE REPORT
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EXHIBIT J 0
(MEMORANDUM OF LEASE FORM)

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

San Diego Community Land Trust

Attn: Executive Director
THIS SPACE FORRECORDER'S USE ONLY

MEMORANDUM OF LEASE

THIS MEMORANDUM OF GROUND LEASE is dated as of ,2002,
and is by and betwe6n San Diego Community Land Trust, a California nonprofit public benefit
corporation (the "SDCLT") and (the "Homeowner").

SDCLT and Homeowner have entered into that certain Ground Lease ("Lease") for
certain real property located in San Diego County, California, and by recordation of this
Memorandum of Ground Lease give notice of the unrecorded Ground Lease and place of public
record the following information:

Date of Lease:

Description of Leased Land: See attached Exhibit A.

Date of Term Commencement:
1.

Term: The Initial Term of this Ground Lease ("Term") shall be the period from
, 2 , through 2,.

All Exhibits attached hereto and referenced herein shall be deemed incorporated herein
by this reference.

This Memorandum of Ground Lease in no way modifies or amends the provisions of the
Lease.

0
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IN WITNESS WHEREOF, the parties have executed this Memorandum of lease as of the
date first set forth above.

SDCLT

San Diego Community Land Trust, a California nonprofit public benefit corporation
·L · I

By:

Its:

HOMEOWNER
.

' By:.

/.
11 1

0.. 1
[Notarize signatures.]

1 4.

. I
I ,

,

4 '

.

I .
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EXHIBIT K
(MEMO OF OPTION AND RIGHT OF FIRST REFUSAL FORM)

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

San Diego Community Land Trust

Attn: Executive Director
1

(Space Above This Line For Recorder's Use) 1

MEMORANDUM OF OPTION AND RIGHT OF FIRST REFUSAL

' This Memorandum of Option and Right c;f First Refusal ("Memorandum") is entered into
as of , 200 by and between San Diego Community Land Trust, a
California nonprofit public benefit corporation (the "SDCLT") and

(the "Homeowner") with respect to certain rights granted
to the Homeowner under those certain options and rights of first refusal to purchase the Home
(as defined below) contained in Article 10, Section 12.4, and Section 14.4 of that certain Ground
Lease (as defined below). 0

Pursuant to the ground lease by and between SDCLT and Homeowng dated
(the "Ground Lease"), Homeowner is leasing from SDCLT that certain real

property more particularly described in the attached Exhibit B (the "Leased Land"). Homeowner
is the owner of those certajn improvements constructed on the Leased Land (the "Home").

Section 10.7 of the Ground Lease grants to SDCLT orthe Assignee the option to
purchase the Home on the terms and conditions stated in Section 10.7 ofthe Ground Lease (the
"First Option").

Section 10.9 ofthe Ground Lease grants to SDCLT or the Assignee a second option to
purchase the Home on the terms and conditions stated in Section 10.9 of the Ground Lease (the
"Second Option").

Section 12.4 ofthe Ground Lease grants to SDCLT an option to purchase the Home in
ihe event of Homeowner's default on the terms and conditions stated in Section 12.4 of the
Ground Lease (the "Default Option").

Section 14.4 ofthe Ground Lease grants to SDCLT a right of first refusal to purchase the
Home on the terms and conditions stated in Section 14.4 ofthe Ground Lease (the "Right of First
Refusal").
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This Memorandum shall incorporate all of the terms and provisions of the First Option,
the Second Option, Default Option, and the Right ofFirst Refusal as though fully set forth in this
Memorandum of Option and Right of First Refusal.

This Memorandum is solely for recording purposes and shall not be construed to alter,
modify, amend or supplement the rights granted under the First Option, the Second Option, the
Default Option, and the Right of First Refusal, of which this is a memorandum.

This Memorandum may be executed in any number of counterparts, all of which shall
constitute one and the same instrument.

IN WITNESS WHEREOF, THE PARTIES HAVE EXECUTED THIS
MEMORANDUM AS OF THE DATE FIRST WRITTEN ABOVE:

SDCLT:

By:

Name:

Its:

HOMEOWNER:

By:

Name:

By:

Name:

[Notarize Signatures.]

0
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EXHIBIT L

REIMBURSEMENT AGREEMENT ~

THIS REIMBURSEMENT AGREEMENT, dated as of , 200 (the
-

"Reimbursement Agreement"), is hereby entered into by and between the San Diego Community
Land Trust, a California nonprofit public benefit corporation ("SDCLT"),and i

(the "Homeowner").

RECITALS

A. SDCLT and Homeowner have executed that certain Ground Lease and Purchase 1Option (the "Ground Lease") of even date of this Reimbursement Agreement, which leases the
Leased Land for a Term of ninety-nine (99) years subject to specified restrictions that
Homeowner's interest in the Home and Leased Land may be transferred only to Income
Qualified Residents so as to expand and maintain access to Homeownership opportunities for
income qualified households.

B. Homeowner may mortgage, pledge or encumber the Leased Land or any portion
, thereof to a Permitted Mortgagee pursuant to the terms and conditions of the Ground Lease. In

the event that Homeowner defaults on any Permitted Mortgage, SDCLT has, among other rights
and remedies specified in the Ground Lease, the right but not the obligation to cure such default
on behalf of Homeowner prior to the commencement of any foreclosure proceeding Or sale in I
lieu thereof.

C. SDCLT's right to make payments to cure a default by Homeowner on a Permitted
:Mortgage will be of benefit tQ SDCLT by allowing SDCLT to prevent the foreclosure of the
Leased Land and Home. SDCLT's right to make payments to cure a default by Homeowner on a

·Permitted Mortgage will also be of benefit to Homeowner by allowing Homeowner to retain
Homeowner's interest in the Leased Land and Home, and to avoid foreclosure. .

D. To secure repayment from Homeowner to SDCLT for any payment made by
SDCLT on behalf of Homeowner to cure a default under a Permitted Mortgage, Homeowner
agrees to enter into this Reimbursement Agreement. Homeowner further agrees to secure
Homeowner' s repayment obligations set forth in this Reimbursement Agreement by a deed of
trust to be recorded against Homeowner's interest in the Leased Land as set forth in the Ground
Lease.

E. Unless otherwise defined in this Reimbursement Agreement, the capitalized
words and terms used in this Reimbursement Agreement shall have the same meanings as set
forth in the Ground Lease.

AGREEMENT

NOW, THEREFORE, based upon the foregoing Recitals, which are incorporated to the
Reimbursement Agreement by this reference, and in consideration of the mutual covenants
herein contained, it is agreed by and between the SDCLT and Homeowner as follows: 0
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Cure of Loan Default. Pursuant to the terms and conditions of the Ground Lease1.
and this Reimbursement Agreement, SDCLT has the right but not the obligation to make
payments on behalf of Homeowner to a Permitted Mortgagee to fully or partially cure any
default or delinquency in payments of a Permitted Mortgage.

2. Reimbursement Obligation of Homeowner. Homeowner shall reimburse
SDCLT for any and all payments made by SDCLT to fully or partially cure any default or
delinquency in payments of a Permitted Mortgagee and for any costs incurred by SDCLT in·
making such payments, including but not limited to the cost of staff time and interest on the sums
advanced by SDCLT at the maximum allowable interest rate pursuant to law. Such payments
shall be delivered to SDCLT within thirty (30) days after written demand is made therefor from
SDCLT to Homeowner. SDCLT may make such written demand to Homeowner at any time
after making such payments to a Permitted Mortgagee. If such written demand is made by
personal delivery to Homeowner or to the Leased Land, such demand shall be deemed given
immediately upon such delivery. If such written demand is made by reliable overnight delivery
service (such as FedEx), such demand shall be deemed given one business day after deposit of
the written demand with the overnight delivery service. If such written demand is made by'
registered or certified U.S. Mail, such demand shall be deemed given three (3) business days
after deposit ofthe written demand with the U.S. Postal Service.

3. Security for Reimbursement. The obligation of Homeowner to make the
reimbursement payments to SDCLT required under Section 2 shall be secured by a leasehold
deed of trust (the "Deed of Trust"), which shall encumber Homeowner's interest in the Leased0 Land and Home. Such Deed of Trust shall be executed by Homeowner and shall be recorded in
the official records of San Diego County, California, at the time Homeowner acquires the interest
in the Leased Land by way of the Ground Lease. Homeowner consents to recordation of such
Deed of Trust in the official records of San Diego County, California. The Deed of Trust shall
secure all amounts due from Homeowner and/or his, her or their successors and assigns as
provided in this Reimbursem'tnt Agreement.

4. Notice of Default and Delinquency. Homeowner shall deliver to SDCLT a copy
of any notice of default or delinquency in repayment of a Permitted Mortgage which Homeowner
receives from or on behalf of a Permitted Mortgagee. Such notices shall be delivered to SDCLT
within five (5) days ofHomeowner's receipt of such notice from a Permitted Mortgagee.

5. Waivers.

(a) Homeowner expressly agrees that any payment due hereunder may be extended
from time to time at SDCLT's sole and absolute discretion and that SDCLT may accept security
in consideration for any such extension or release any security for this Reimbursement
Agreement at its sole discretion all without in any way affecting the liability of Homeowner.

(b) . No extension of time for payment of the amounts due pursuant to this
Reimbursement Agreement made by agreement by SDCLT with any person now or hereafter
liable for the payment of this Reimbursement Agreement shall operate to release, discharge,
modify, change or affect the original liability of Homeowner under this Reimbursement
Agreement, either in whole or in part.
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(c) The obligations of Homeowner under this Reimbursement Agreement shall be 0
absolute and Homeowner waives any and all rights to offset, deduct or withhold any payments or
charges due under this Reimbursement Agreement for any reasons whatsoever.

(d) To the extent permitted by law, Homeowner waives presentment, demand, notice
of protest and nonpayment, notice of default or delinquency, notice of acceleration, notice of i
costs, expenses or leases or interest thereon, notice of dishonor, diligence in collection or in
proceeding against any of the rights of interests in or to properties securing of this i
Reimbursement Agreement, and the benefit of any exemption under any homestead exemption
laws, if applicable.

(e) No previous waiver and no failure or delay by SDCLT in acting with respect to
the terms of this Reimbursement Agreement shall constitute a waiver of any breach, default, or
failure or condition under this Reimbursement Agreement. A waiver of any term of this 1
Reimbursement Agreement must be made in writing and shall be limited to the express written i
terms of such waiver. '

6. Attorneys' Fees and Costs. Homeowner agrees that if any amounts due under
this Reimbursement Agreement are not paid when due, Homeowner shall pay all costs and
expenses, including but not limited to reasonable attordeys' fees, paid or incurred by SDCLT in
connection with the collection or enforcement of this Reimbursement Agreement, whether or not . '
suit is filed. Homeowner further agrees that the provisions of Section 14.14 of the Ground Lease +
regarding attorneys fees and costs shall be equally applicable to this Reimbursement Agreement.

7. Miscellaneous.

(a)Term of Agreement. This Reimbursement Agreement shall take effect upon the 1 1

date set forth in the first paragraph hereof and shall remain enforceable for the Term of the i
Ground Lease. In the event that SDCLT or Homeowner terminates the Ground Lease for any- J
reason whatsoever, the terms and conditions of this Reimbursement Agreement shall survive
until such time as SDCLT has been fully reimbursed by Homeowner for any payments, costs,
and expenses to which SDCLT is entitled under this Reimbursement Agreement.

(b) Successor is Deemed Included in All References to Predecessor. Whenever in
this.Reimbursement Agreement either Homeowner or -SDCLT is named or referred to, such
reference shall be deemed to include the successors or assigns thereof, and all the covenants and
agreements in this Reimbursement Agreement contained by or on behalf of Homeowner or
SDCLT shall bind and inure to the benefit of the respective successors and assigns thereof
whether so expressed or not.

(c) Amendment. No modification, rescission, waiver, release or amendment of any
provision of this Reimbursement Agreement shall be made except by a written agreement
executed by SDCLT and Homeowner.

(d) Notices. All notices, certificates or other communications hereunder shall be
sufficiently given and shall be deemed to have been received in the manner and to the addresses
set forth in Article 14 of the Ground Lease unless this Reimbursement Agreement specifies
otherwise. 0
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(e) Further Assurances and Corrective Instruments. Homeowner shall execute
any further documents consistent with the terms of this Reimbursement Agreement, including
documents in recordable form, as SDCLT shall from time to time find necessary or appropriate
to effectuate its purposes in entering into this Reimbursement Agreement.

(0 Execution in Counterparts. This Reimbursement Agreement may be executed
in two or more separate counterparts, each of which, when so executed, shall be deemed to be an
original. Such counterparts shall, iogether, constitute and shall be one and the same instrument.

(g) Applicable Law. This Reimbursement Agreement shall be governed by and
construed in accordance with the laws of the State of California without regard to conflict of law
principles.

01) Captions. The captions or headings in this Reimbursement Agreement are for
convenience only and in no way define, limit or describe the scope or intent of any provisions of
this Reimbursement Agreement.

, [signatures on next page]

*

0

..7,

0 .
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0IN WITNESS WHEREOF, the SDCLT and Homeowner have duly executed
this Reimbursement Agreement, all as of the date first above written.

"HOMEOWNER"

Name:

Name:

"SDCLT"

SAN DIEGO COMMUNITY LAND TRUST,
INC., a California nonprofit public benefit
corporation

By:

Its:

0

1 L

j' 1 11

0
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EXHIBIT M

(FORM OF DEED OF TRUST)

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

San Diego Community Land Trust

Attn: Executive Director
THIS SPACE FOR RECORDER'S USE ONLY

LEASEHOLD DEED OF TRUST

This LEASEHOLD DEED OF TRUST ("Deed of Trusf') is made this day of
, 200_, by and among [insert Homeowner]

("Trustor"), whose address is , California
TITLE INSURANCE COMPANY, a California corporation

("Trustee"), and the SAN DIEGO COMMUNITY LAND TRUST, a California nonprofit public
benefit corporation ("Beneficiary").

1. Grant In Trust. For the purposes and upon the terms and conditions in this Deed
of Trust, Trustor grants, transfers, and assigns to Trustee, in trust, with power of sale and right of
entry and possession, the following property and any interest therein (collectively, the "Trust
Estate"): (a) Trustor's leasehold interest in and to that certain real property in the City of

, County of San Diego, State of California, described as set forth in Attachment "1"
attached heretot and incorporated herein by reference (the "Leased Land"), as provided by that
certain GroundtLease and Purchase Option of even date herewith by and between Trustor and ; ~
Beneficiary (the "Ground Lease"); and (b) all buildings, structures, and residential
improvements, including the building fixtures, now or in the future located on and permanently
affixed to the Land (the "Home") (collectively, the "Home" and together with the Leased Land
shall sorhetimes be referred to as the "Site").

2. Obligations Secured. Trustor makes this grant and assignment for the purpose of
securing the following: (a) payment of any amounts owed pursuant to that certain

' Reimbursement Agreement of even date herewith by and between Trustor and Beneficiary, and
extensions, modifications or renewals thereof; and (b) payment of additional sums and interest
thereon which may hereafter be loaned to Trustor, or its successors or assigns, when evidenced
by a promissory note or notes reciting that they are secured by this Deed of Trust. Any
capitalized terms contained in this Deed of Trust which are not defined herein shall have the
meaning given in the Ground Lease, unless expressly provided to the contrary.

3. Payment Upon Sale, Encumbrance, Refinance, or Default. To the extent
permitted by applicable law, if Trustor shall: (a) directly or indirectly, voluntarily or
involuntarily, sell, assign, transfer, dispose of, alienate, encumber, lease, or agree to sell, assign,0 transfer, dispose of, alienate, encumber, or lease all or any portion of the Trust Estate (excluding

M-1



the lien of a Permitted Mortgage, and any other assignment, transfer, or encumbrance approved
in writing by Beneficiary pursuant to the terms and conditions of the Ground Lease); (b) unless
otherwise approved in writing by Beneficiary, refinance any lien or encumbrance which has
priority over the Deed of Trust; or (c) default on any of its obligations  set forth in the
Reimbursement Agreement and fail to cure the default within any applicable cure period,
Beneficiary, at its option, may declare the entire indebtedness evidenced hereby to be
immediately due and payable and collectible then or thereafter as Beneficiary may elect,
regardless of the date of maturity.

4. Incorporation of Fictitious Leasehold Deed of Trust. To protect the security of
this Deed of Trust, and with respect to the Site above described, Trustor expressly makes each
and all of the agreements, and adopts and agrees to perform and be bound by each and all of the
terms and provisions set forth in subdivision A, and it is mutually agreed that each and all of the
terms and provisions set forth in subdivision B, of the fictitious deed of trust recorded in the San
Diego County Recorder's Office on August 18, 1964, in the book and at the page of Official
Records in the office of the county recorder of the county where said Site is located, noted below
opposite the name of such county, namely:

COUNTY AGE COUNTY BOOK PAGE COUNTY BOOK PAGE COUNTY BOOK PAGE
Alameda f Kings 858 713 Placer 1028 379 Sierra 38 187
Alpine 30-31 Lake 437 110 Plumas 166 1307 Siskiyou 506 762
Amador ll 33 I4~8 Lassen 192 367 Riverside 3778 347 Solano 1287 621
Butte 1330 513 Los Angeles T-3878 874 Sacramento 5039 124 Sonoma 2067 427
Calaveras 185 338 Madera 911 136 San Benito 300 405 Stanislaus 1970 56
Colusa 323 391 Marin 1849 122 San Bemardino 6213 768 Sutter 655 585
Contra Costa 4684 1 Mariposa 90 453 San Francisco A-804 596 Tehama 457 183
Del Norte 101 549 Mendocino 667 99 San Joaquin 2855 283 Trinity 108 595
El Dorado 704 635 Merced 1660 753 San Luis Obispo 1311 137 Tulare 2530 108
Fresno 5052 623 Modoc 191 93 San Mateo 4778 175 Tuolumne 177 160
Glenn 469 76 Mono 69 302 Santa Barbara 2065 881 Ventura 2607 237
Humboldt 801 83 Monterey 357 239 Santa Clara 6626 664 Yolo 769 16 ,
Irr,perial 1189 701 Napa 704 742 Santa Cruz 1638 607 Yuba 398 693
Inyo 165 672 Nevada 363 94 Shasta 800 633
Kem 3756 690 Orange 7182 18 San Diego SERIES 5 Book 1964, Page 149774

shall inure to and bind the parties hereto, with respect to the Site.

NOW, THEREFORE, Trustor has caused this Deed of Trust to be executed as of the date
set forth above.

"TRUSTOR"

Name:

Name:

[Notarize Signatures]
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STATE OF CALIFORNIA )
)SS

COUNTY OF SAN DIEGO )

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.

Notary Public

[SEAL]

0 STATE OF CALIFORNIA )
) SS

COUNTY OF SAN DIEGO: )

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/thdir
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.

Notary Public

[SEAL]
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DO NOT RECORD

The following is a copy of Subdivisions A and B of the fictitious Deed of Trust recorded in each county in California as stated in the
foregoing Deed of Trust and incorporated by reference in said Deed of Trust as being a part thereof as if set forth at length therein.

A. To protect the security of this Deed of Trust, Trustor agrees:
1) To keep said property in good condition and repair, not to remove or demolish any building thereon; to complete or

restore promptly and in a good and workmanlike manner any building which may be constructed, damaged or destroyed thereon
and to pay when due all claims for labor performed and materials furnished therefor, to comply with all laws affecting said property
or requiring any alterations or improvements to be made thereon; not to commit or permit waste thereof; not to commit, suffer or
permit any act upon said property in violation of law; to cultivate, irrigate, fertilize, fumigate, prune and do all other acts which from
the character or use of said property may be reasonably necessary, the specific enumerations herein not excluding the general.

2) To provide, maintain and deliver to Beneficiary fire insurance satisfactory to and with loss payable to Beneficiary. The
amount collected under any fire or other insurance policy may be applied by Beneficiary upon any indebtedness secured hereby and
in such order as Beneficiary may determine, or at the option of Beneficiary the entire amount so collected or any part thereof may be
released to Trustor. Such application or release shall not cure or waive any default or notice of default hereunder or invalidate any
act done pursuant to such notice.

3) To appear in and defend any action or proceeding purporting to affect the security hereof or the rights or powers of
Beneficiary or Trustee; and to pay all costs and expenses, induding cost of evidence of title and attorney's fees in a reasonable
sum, in any such action or proceeding in which Beneficiary or Trustee may appear, and in any suit brought by Beneficiary to
foreclose this Deed.

4) To pay: at least ten (10) days before delinquency all taxes and assessments affecting said property, induding
assessmeotsiooiappuctenantwater stock; when due, all encumbrances, charges and liens, with interest, on said property or any
part them-pflitbighlapp#0*glkelpdor or superior hereto; all costs, fees and expenses of this Trust.

iShoulalil-feistZfhilitE,Ff@ke any payment or to do any act as herein provided, then Beneficiary of Trustee, but without
obligati~ to or demand upon Trustor and without releasing Trustor from any obligation hereof, may:
make 0*3!iftelsarne],sksucRImanner and to such extent as either may deem necessary to protect the security hereof, Beneficiary or
Trusteemeinglautnonzeattolenter,opon said property for such purposes; appear in and defend any action or proceeding purporting
to affect~~secoritylhereork~R~ghts or powers of Beneficiary or Trustee; pay, purchase, contest or compromise any
encumbfince.YcnargejoriliEMPitE!~in the judgment of either appears to be prior or superior hereto; and, in exercising any such
powers,lpaymecessarviexpenses<employ counsel and pay his reasonable fees.

Z)Kolpaylimmealatel~nd without demand all sums so expended by Beneficiary or Trustee, with interest from the date of 0expendiE;emlifimPRoun-flailowedlby law in effect at the date hereof, and to pay for any statement provided for by law in effect at
the datdlhereo},regardinglifie)661lgation secured hereby any amount demanded by the Beneficiary not to exceed the maximum
allowed by law at the time when said statement is demanded.

B. It is mutually agreed:
1) That any award in connection with any condemnation for public use of or injury to said property or any part thereof is

hereby assigned and shall be paid to Beneficiary who may apply or release such moneys receiYed by him in the same manner and
with the same effect as above provided for disposition of proceeds of fire or other insurance.

2) That by accepting payment of any sum secured hereby after its due date, Beneficiary does not waive his right either to
require prompt payment when due of all other sums so secured or to declare default for failure so to pay.

3) That at any time or from time to time, without liability therefor and without notice, upon written request of Beneficiary
and presentation of this Deed and said note for endorsement, and without affecting the personal liability of any person for payment
of the indebtedness secured hereby, Trustee may: reconvey any part of said property; consent to the making of any map or plat
thereof; join in granting any easement thereon, or join in any extension agreement or any agreement subordinating the lien or
charge hereof.

4) That upon written request of Beneficiary stating that all sums secured hereby have been paid, and upon surrender of
this Deed and said note to Trustee for cancellation and retention or other disposition as Trustee in its sole discretion may choose
and upon payment of its fees, Trustee shall reconvey, without warranty, the property then held hereunder. The recitals in such
reconveyance of any matters or facts shall be condusive proof of the truthfulness thereof. The Grantee in such reconveyance may
be described as "the person or persons legally entitled thereto."

5) That as additional security, Trustor hereby gives to and confers upon Beneficiary the right, power and authority, during
~inoante:of.these]TrostslltoJcollect the rents, issues and profits of said property, reserving unto Trustor the right, prior to any
~ rustor.inpavmentioilany indebtedness secured hereby or in the performance of any agreement hereunder, to collect and
~retainrsuchirents?lissues;analpmtiti as they become due and payable. Upon any such default, Beneficiary may at any time without
~notic*emerainmerson,VbWagentgor be a receiver to be appointed by a court, and without regard to the adequacy of any security for
~thelindebteanesslnerevvmecuredkenter upon and take possession of said property or any part thereof, in his own name sue for or
~ornerwisemollectisucnirents,lissues. and profits, including those past due and unpaid, and apply the same, less costs and expenses
louoperationlanalcollectionllincluaing reasonable attorney's fees, upon any indebtedness secured hereby, and in such order as
iBenenciantm~ykleterminejlinelentering upon and taking possession of said property, the collecting of such rents, issues and
Iprontslandli86!appiiENitoplitiereogs aforesaid, shall not cure or waive any default or notice of default hereunder or invalidate any
~ursuantitolsuchtnotice~
~rustor in payment of any indebtedness secured hereby or in the performance of any agreement
~eneficiarxlmaymeflam all sums secured hereby immediately due and payable by delivery to Trustee of written
~de~laration73,Z.efau.ltTa~dTde~--~for sale and of written notice of default and of election to cause to be sold said property, which 0
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0 notice Trustee shall cause to be filed for record. Beneficiary also shall deposit with Trustee this Deed, said note and all documents
evidencing expenditures secured hereby.

After the lapse of such time as may then be required by law following the recordation of said notice of default, and notice
of sale having been given as then required by law, Trustee, without demand on Trustor, shall sell said property at the time and place
fixed by it in said notice of sale, either as a whole or in separate parcels, and in such order as it may determine, at public auction to
the highest bidder for cash in lawful money of the United States, payable at time of sale. Trustee may postpone sale of all or any
portion of said property by public announcement at such time and place of sale, and from time to time thereafter may postpone such
sale by public announcement at the time fxed by the. preceding postponement. Trustee shall deliver to such purchaser its deed
conveying the property so sold, but without any covenant or warranty, express or implied. The recitals in such deed of any matters
or facts shall be conclusive proof of the truthfulness thereof. Any person, including Trustor, Trustee, or Beneficiary as hereinafter

- defined, may purchase at such sale.
After deducting all costs, fees and expenses of Truste6 and of this Trust, including cost of evidence of title in connection

with sale, Trustee shall apply the proceeds of sale to payment ot all sums expended under the terms hereof, not then repaid, with
1 accrued interest at the amount allowed by law in effect at the date hereof; all other sums then secured hereby; and the remainder, if

any, to the person or persons legally entitled thereto. -1
7) Beneficiary, or any successor in ownership of any indebtedness secured hereby, may from time to time, by instrument .

in writing, substitute a successor or successors to any Trustee named herein or acting hereunder, which instrument, executed by
the Beneficiary and duly acknowledged and recorded in the office of the recorder of the county or counties where said property is
situated shall be conclusive probf of proper substitution of such successor Trustee or Trustees, who shall, without conveyance from
the Trustee predecessor, succeed to all its title, estate, rights, powers and duties. Said instrument must contain the name of the
original Trustor, Trustee and Beneficiary hereunder, the book and page where this Deed is recorded and the name and address of
the new Trustee.

8) That this Deed applies to, inures to the beneft of, and binds all parties hereto, their heirs, legatees, devisees,
administrators, executors, successors and assigns. The term Beneficiary shall mean the owner and holder, induding pledgees, of
the note secured hereby, whether or not named as Beneficiary herein. In this Deed, whenever the context so  requires, the
masculine gender includes the feminine and/or neuter, and the singular number indudes the plural. ,

9) That Trustee accepts this Trust when this Deed, duly executed and acknowledged, is made a public r;cord as
provided by law. Trustee is not obligated to notify any party hereto of pending sale under any other Deed of Trust or of any action or
proceeding in which Trustor, Beneficiary or Trustee shall be a party unless brought by Trustee.

REQUEST FOR FULL RECONVEYANCE
To be used only when note has been paid

Date
To: Trustee:

The undersigned is the legal owner and holder of all indebtedness secured by this Deed ofTrust. All sums secured by said Deed of

Trust have been paid, and you are requested, on payment to you of any sums owing to you under the terms of said Deed ofTrust, to

cancel all evidences of indebtedness, secured by said Deed ofTrust, delivered to you herewith and to reconvey, without warranty, to the

, 4 parties designated by the terms of said Deed ofTrust, the estate now held by you under the same.

Mail Reconvevance to:

By:

- By:

Do not lose or destroy this Deed ofTrust OR the Note which it secures. Both must be
delivered to the Trustee for cancellation before reconveyance will be made.

'.

(
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ATTACHMENT"1" TO DEED OF TRUST

DESCRIPTION OF LEASED LAND

[Attached] '

- 0
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(EXRCE>lf 2> 0 (at>ge-

0
Community Land Trust Ground Lease Rider

[For use with CLT ground leases substantially based on either the Institute for Community Economics or the
National Community Land Trust Network model ground lease as identified in Fannie Mae's Selling Guide]

THIS COMMUNITY LAND TRUST GROUND LEASE RIDER (the "Rider") is made this
day of , and amends and supplements a certain ground lease (referred,

to herein as "the CLT Ground Lease") dated that is by and between
as lessor (herein referred to as "the "Lessor" but may otherwise be

referred to in the CLT Ground Lease as the "CLT") and , as lessee
(herein referred to as "the "Lessee" but may otherwise be referred to in the CLT Ground Lease as
"Homeownef'). This Rider shall be deemed incorporated into the CLT Ground Lease, and the CLT
Ground Lease as amended by this Rider, shall 1*eafter be referred to as the "Lease," unless otherwise
indicated.

, The CLT Ground Lease is a long-term lease of the Lessor's fee interest in the land located at
, referred to herein as the "Leased Land," as improved by a residential structure

or unit, referred to herein as the "Improvements." The Leased Land and the Improvements are
collectively referred to herein as the "Leased Premises."

This Rider amends the CLT Ground Lease for the purpose of enabling the Lessee to obtain Fannie Mae
financing in the form of a mortgage or deed of trust given this day of , , by

0 Lessee to (the "Specified Mortgage"), and the interest of the
Specified Mortgagee in the Leased Premises as secured by such mortgage or deed of trust may be referred
to herein as the "Leasehold Estate." The Specified Mortgage is recognized by Lessor as a "Permitted
Mortgage" (or as such concept is otherwise defined) under the CLT Ground Lease, and the holder of the
Specified Mortgage (the "Specified Mortgagee") is recognized as a "Permitted Mortgagee" (or as such
concept is otherwise defined) under the CLT Ground Lease.

ADDITIONAL €OVENANTS. Notwithstanding anything to the contrary contained in the CLT Ground ~
Lease, and in addition to the covenants and agreements made in the CLT Ground Lease, the Lessor and
the Lessee further covenant and agree, so long (but only so long) as the Specified Mortgagee, its
successors and assigns shall have an interest in the Leased Premises, as a holder of the Specified
Mortgage or as an owner of the Lessee's interest pursuant to any sale after or in lieu of foreclosure, the
following provisions shall apply to the CLT Ground Lease as modifications thereof:

A. No Assignment or Transfer. The making of the Specified Mortgage shall not be deemed to
constitute an assignment or transfer of the Lease or Leasehold Estate so as to require the Specified'
Mortgagee to assume the performance of any of the Lessee's obligations under the Lease.

B. Status of the Fee Estate. The Lessor represents and warrants that there is no existing mortgage
on the fee estate, and so long as the Specified Mortgage shall remain on the Leased Premises, the Lessor
and the Lessee shall not subordinate the Lease to any mortgage or lien that may hereafter be placed on the
fee estate. Notwithstanding the foregoing, a state- or local-government entity ("Government Entity") may
hold a prior recorded interest (represented by recorded covenants, a mortgage or deed of trust, other lien)
on the fee estate if the Government Entity has agreed that in the event it (including its successors and
assigns) succeeds to the interest of the Lesser under the Lease by any remedy available to the

0 Government Entity by law or pursuant to its lien, the Government Entity shall recognize all the terms of
the Lease and this Rider as though the Government Entity were acting as the Lessor. Such recognition
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0must include, but is not limited to, the provisions of this Rider whereby all provisions of the Lease
regarding (a) occupancy of the Leased Premises as a primary residence by the Lessee, (b) limitation on
assignment of, or sublease under, the Lease, (c) the price at which the Leasehold Estate may be
transferred, and (d) the income of successive transferees, assignees or successors, shall, in the event of
foreclosure or assignment in lieu of foreclosure of the Specified Mortgage, be of no further force or effect
with respect to such Specified Mortgagee or its successive transferees, assignees or successors. Further,
in such event of the Government Entity succeeding to the interests of the Lessor, the Lessee hereby agrees
to recognize the Government Entity as exercising all rights and privileges of the Government Entity as
lessor under the Lease and this Rider.

Such agreement by the Government Entity may be evidenced by the agreement between the Government
Entity and the Lessor under which the Government Entity's prior recorded interest is derived, or by use of
a recognition agreement derived from a sample the Specified Mortgagee may obtain from Fannie Mae. '
Irrespective of any interest by a Government Entity, {the Specified Mortgage shall constitute a first '
leasehold lien on the Leased Premises, and shall have 0riority over the Lessofs reversionary interest. If 1
the Lessor conveys title to the Leased Land while the Specified Mortgage remains on the Leased
Premises, the Lease shall remain in effect with the same priority thereto. 1

C. Termination. Forfeiture and Modification of Lease. There shall be no termination, forfeiture,
or modification of the Lease, except as provided in this Rider, without the prior written consent of the
Specified Mortgagee. The Lessor and Lessee shall amend the Lease from time to time as reasonably
requested by the Specified Mortgagee, as long as the requested changes do not change the periodic fee,
charge or payment due the Lessor for the rights accorded the Lessee under the Lease (the "Ground Lease
Fee"), and do not materially or adversely affect the rights of Lessor or Lessee or their respective interests
in the Leased Premises. An adjustment of the Ground Lease Fee may be made by the Lessor as provided 2
in the Lease, without prior approval of the Specified Mortgagee, so long as written notice has been
delivered to the Specified Mortgagee at least 60 days prior to the effective date of such adjustment with
respect to adjustments other than those (i) that were scheduled at the time the Specified Mortgage was
given, and (ii) reflecting routine, periodic updates to variableexpenses such as property taxes and liability
insurance premiums; provided, however, that the Specified Mortgagee shall have the right to arbitrate (as
provided herein) any dispute as to an adjustment of the Grourid Lease Fee.

b
D. New Lease. In the event the Lessee's interest in the Lease has been terminated, forfeited, or
surrendered as pr.ovided in the Lease, and the Specified Mortgage remains outstanding, a new Lease shall
automatically be created between the Lessor and the Specified Mortgagee, which Lease shall be for the
remainder of the term of the Lease, with the same priority thereto, and shall be subject to the same terms
of the Lease as would be applicable pursuant to Section E.1. below where the Specified Mortgagee had
accelerated its note, foreclosed on the Specified Mortgage, taken an assignment in lieu of foreclosure, or
exercised its other remedies for default.

E. Mortgage Default or Foreclosure. Subject to the following, upon the occurrence* of an event of
default under the Specified Mortgage (as determined by the Specified Mortgagee-an "Event of
Default"), and without the consent of the Lessor, the Specified Mortgagee shall be permitted to accelerate
its note, foreclose on the Specified Mortgage, take an assignment in lieu of foreclosure, or exercise its
other remedies for default.

Further:

1. Upon the occurrence of an Event of Default under the Specified Mortgage, the Lessee shall
immediately notify the Lessor of such Event of Default and shall submit to Lessor copies of all
notices the Lessee received from the Specified Mortgagee relating thereto. The Specified Mortgagee 0
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and the Lessor shall endeavor to communicate and cooperate in efforts to deal with the circumstances
of the Event of Default and the actions the parties may take relating thereto; provided, however, the
Specified Mortgagee shall have no obligation to give formal legal notice of the Event of Default to
the Lessor.

2. The Lessee and the Specified Mortgagee agree that the Lessor shall have the right, but not the
obligation, to cure an Event of Default in the Lessee's name and on the Lessee's behalf. If such cure
is not effective and continuing, nothing herein shall be construed to prevent or delay the Specified
Mortgagee from its pursuit of foreclosure and any other available remedies. The Lessee shall be
responsible to the Lessor for all payments made, and expenses incurred, by the Lessor in curing such
defhult.

3. Should the Lessor not choose to cure an Event of Default as specified above, the Lessor shall
nevertheless have the option to purchase from the Specified Mortgagee its interest in the -Leasehold
Estate on the Leased Premises for the full amount owing to the Specified Mortgagee under the
Specified Mortgage as of the date of closing of the purchase, upon written notice given by the
Specified Mortgagee (the "Mortgagee Option Notice") not later than 60 days following acquisition of
title to the Leasehold Estate by the Specified Mortgagee by foreclosure or by an assignment in lieu of
foreclosure; provided, however, the Specified Mortgagee may give such written notice following the
occurrence of an Event of Default under the Specified Mortgage and prior to the completion of
foreclosure proceedings. If the Lesser elects to exercise such option to purchase, the Lessor shall
give written notice to the Specified Mortgagee of the Lessofs intent to purchase the Leasehold Estate
(the "Lessor Option Notice") within 45 days following the Specified Mortgagee's giving of the
Mortgagee Option Notice; provided, however, at the option of the Lesser, in the event the Mortgagee
Option Notice is given prior to the completion of foreclosure proceedings by the Specified

0 Mortgagee, the Lessor shall, within such 45-day period, be able to give a written notice to the
Specified Mortgagee that it will delay giving the Lessor Option Notice until a date that is not later
than 30 days following written notice from the Specified Mortgagee of its acquisition of title to its
interest in the Leasehold Estate on the Leased Premises.

The Lessor shall complete the purchase of the Specified Mortgagee's interest in the Leasehold Estate
within 60 days of giving the Lessor Option Notice. If the Lessor does not complete the purchase
within the allotted 60 days, the Specified Mortgagee shall be free to sell its interest to another person
or entity. Further, if the Lessor does not complete the purchase within the allotted 60 daks, the Lessor
agrees to pay to the Specified Mortgagee its costs of holding its interest in the Leasehold Estate from
the date of the Lessor Option Notice until the expiration of such 60-day period. If the Lessor does not
purchase the Specified Mortgagee's interest in the Leasehold Estate as described herein, the
Leasehold Estate may be transferred, mortgaged and sublet an unlimited number of times, and the
Lessor shall not require a credit review or impose other qualifying criteria on any such transferee,
mortgagee or sublessee.

4. In the event of foreclosure or assignment in lieu of foreclosure, which results in the conveyance of the
Leasehold Estate on the Leased Premises from the Lessee, any adjustment of the Ground Lease Fee to
reflect then current fair market rental value as provided in the Lease, shall be subject to the approval
of the Specified Mortgagee. The Specified Mortgagee and the Lessor shall attempt to resolve any
dispute concerning such adjustment of the Ground Lease Fee, through the normal interaction of the
parties, or through formal mediation as the case may warrant. If the dispute remains unresolved, the
Specified Mortgagee and the Lessor shall submit the dispute as to the fair market rental value to
binding arbitration.

5. In the event the Specified Mortgagee acquires title to the Leasehold Estate on the Leased Premises
through foreclosure or assignment in lieu of foreclosure of the Specified Mortgage, all provisions of
the Lease regarding (a) occupancy of the Leased Premises as a primary residence by the Lessee, (b)
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0any limitation on the assignment of, or sublease under, the Lease, (c) any obligation to target certain
populations in marketing the Leasehold Estate to potential transferees, (d) the price at which the
Leasehold Estate on the Leased Premises may be transferred, and (e) the income of successive
transferees, and their successors and assigns, shall be of no further force or effect with respect to such
Specified Mortgagee or its successive transferees, assignees or successors. The foregoing sentence
shall not be construed to invalidate other Lease provisions regarding permitted use of the Leased
Premises. Any transfer or assignment of the Leasehold Estate encumbered by the Specified Mortgage
as provided for in this paragraph shall be deemed a permitted sale, transfer or assignment of the Lease
and the Leasehold Estate. Further, in such event, the Leasehold Estate may be transferred, mortgaged
and sublet an unlimited number of times, and the Lessor shall not require a credit review or impose
other qualifying criteria on any such transferee, mortgagee or sublessee.

F. Lease Default. There shall be no forfeiture or termination of the Lease except for (i) the
nonpayment of amounts due under the Lease, and (ii) violation of one or more provisions of the Lease
addressing the following: (a) prohibition or restrictions on the sale or transfer of the Lessee's interest
(however, non-sale transfers resulting from marriage, divorce, death of a spouse, or a transfer otherwise
permitted by applicable federal law, may not constitute a basis for default under the Lease, though the
Lesser may require such transferee to agree to assume the transferofs obligations under the Lease), and
(b) requirement that the Lessee occupy the Leased Premises as primary residence. Provided, however,
such forfeiture or termination shall be subject to the Specified Mortgagee's right to cure a monetary
default, or otherwise foreclose or take an assignment of the Leasehold Estate in lieu of foreclosure with
respect to the Lessee's monetary or non-monetary default. Notwithstanding the foregoing, nothing herein
shall be construed to require the Specified Mortgagee to cure any non-monetary default. Further, the
Specified Mortgagee shall become subrogated to any and all rights of the Lessee with respect to such I
curing of a default. If the Lessee's default shall be cured as provided in the Lease, and the Specified UMortgagee shall discontinue its foreclosure or assignment in lieu of foreclosure proceedings, the Lease
shall continue in full force and effect as if the Lessee had not defaulted. A default by the Lessee under the
Lease shall constitute a default under the Specified Mortgage.

G. Lease Default Notice. Notwithstanding the notice requirements provided in the Lease, no default
notice by the Lesser shall be deemed to have been given unless and until a copy thereof shall have been
so given to the Specified Mortgagee.

H. Insurance. All insurance policies covering the Improvements shall by endorsement name the
Specified Mortgagee as an additional insured and loss payee, and provide the Specified Mortgagee with
30 days' cancellation notice.

I. Casualtv and Condemnation. If the Leased Premises are destroyed or taken to such an extent
that the Lease is to be terminated, the insurance proceeds or condemnation award, as the case may be,
shall be applied first in an amount sufficient to satisfy the Specified Mortgage. Upon the termination of
the Lease as a result of a partial destruction or a condemnation of less than the entire Leased Premises, the
total insurance proceeds or condemnation award, as the case may be, shall be paid to an appointed trustee,
who shall first apply such insurance proceeds or condemnation award in accordance with the Specified
Mortgage for restoration of the Improvements (if such trustee determines that the Improvements may
reasonably be restored to a residential use consistent with the Lease), with the balance of such insurance
proceeds or condemnation award to be allocated between the Lessor and Lessee as otherwise provided in
the Lease. The Specified Mortgagee shall be entitled to participate in (i) the adjustment of all casualty
losses and (ii) all condemnation proceedings and settlement discussions. Any insurance proceeds or
condemnation award shall be applied in accordance with the Specified Mortgage. The Specified
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0 Mortgagee shall also be entitled to participate in the adjustment of the Ground Lease Fee as a result of a
partial destruction or taking.

J. Force Maieure. The Lessee shall not be in default where performance is delayed or prevented by
"Acts of God," war, civil commotion, strikes, labor disputes or the like.

K. Easements and Alterations. Additions to and alternations in the Improvements may be made as
provided in the Lease, as long as the value of the Leased Premises is not diminished. The Lessor, as
owner of the fee interest in the Leased Land, shall join in all easements, permits and applications
necessary for such development of the Leased Premises as is permitted under the Lease, provided that the
Lessor shall have no liability or obligation under such easement, permit or application.

L. *rbitration. The Specified Mortgagee shall have the right to participate in any arbitration or
legal proceedings between the Lesser and the Lessee. Any arbitration proceedings shall be conducted in
accordance with arbitration statutes applicable in the state where the Leased Premises are located.

M. Merger. If the estates of the Lessor and Lessee are at any time owned by the same person, so
long as the Specified Mortgagee has any interest in the security or in the Specified Mortgage, such person
shall take all necessary steps to ensure that the Specified Mortgage constitutes a first lien on the combined
estate.

N. Sublease. There shall be no modification, cancellation, or surrender of any subleases, or
prepayment of rent thereunder without the consent of the Specified Mortgagee. If the Specified
Mortgagee forecloses on the Leased Premises, or takes an assignment in lieu of foreclosure, all subtenants

, shall attorn to such Specified Mortgagee or its assignee.

O. Estoppel Certificate. The Lessor shall, from time to time, with 10 days written notice from the
Specified Mortgagee, certify by written instrument, duly executed and acknowledged, to such Specified
Mortgagee that the Lease has not been amended, the Lease is in full force and effect,.that neither party is .
in default thereunder, and shall certify as to the existence of any offsets, counterclaims or defenses on the

·· part of the Lessee.

0
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P. Conflict. In the event of a conflict between the terms and provisions of this Rider and the terms ~
and provisions of the Lease, the terms and provisions of this Rider shall control.

BY SIGNING BELOW, the Lessor and the Lessee accept and agree to the terms and conditions of this
Rider.

IN WITNESS WHEREOF, the parties have executed this Rider at , on the day and
year first written above.

LESSOR:

By:

Title:

LESSEE:

(Add notaries)

0

a

0
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U Instructions

Community Land Trust Ground Lease Rider 6
The Community Land Trust (CLD Ground Lease Rider ensures the ground lease conforms to Fannie Mae's guidelines for mortgages secured by properties
held under a community land trust ground lease.
Lenders should ensure their CLT partners approve the use of the revised version of Form 2100 (3/06 rev. 12/10). Loans are not eligible for purchase if
delivered with prior versions of this form.

Copies
Original.

Printing Instructions
The PDF version of the form must be printed on letter size paper, using portrait format. . ,

Instructions
The Community Land Trust Ground Lease Rider must be executed by both the lessor and lessee and must be recorded along with the ground lease. '
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Exhibit D: Special Flood Hazard Area
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LESSEE QUESTIONNAIRE

CITY OF SAN DIEGO

LESSEE'S AND SUBLESSEE'S QUESTIONNAIRE
FOR ALL LEASES, ASSIGNMENTS AND SUBLEASES

Pursuant to the City of San Diego City Charter Section 225: =Mandatory Disclosure of Business Interests," before
the City will process requests to (Sub)Lease, all information requested in this Questionnaire must be completed
by the proposed (Sub)Lessee. Even though a proposed Sublessee may complete the Questionnaire, the
Questionnaire must be delivered or mailed to the City with a cover letter signed by the City Lessee or proposed
Lessee. THE CITY WILL NOT ACCEPT THE QUESTIONNAIRE, DOCUMENTS, OR OTHER INFORMATION
DIRECTLY FROM A SUBLESSEE.

All information furnished in this Questionnaire must be complete and accurate. Omissions, inaccuracies, or
misstatements may cause the rejection and/or subsequent revocation of the City's Lease, consent to Sublease,
or consent to Assignment of (Sub)Lease. .

In submitting this Questionnaire, the proposed (Sub)Lessee completing the Questionnaire authorizes the City to
make any inquiry or investigation it believes necessary to substantiate or supplement the information furnished in
the Questionnaire, and authorizes others to release such information to the City.

~ ~ Exact name of existing Lessee (always complete):
The San Diego Community Land Trust

Exact name of proposed Lessee (complete only if applicable):
N/A

Exact name of existing Sublessee (complete only if applicable):
'.

N/A
Exact name cf proposed Sublessee (complete only if applicable):

N/A

Date this Questionnaire completed: May 29 , 2018 .

The information*mished in and with this Questionnaire is true, complete, and correct to the best of my
knowledge. %

i
Signature: h. -'Lrff-141 24

Title: :  Ekecutive Director
..

This Questionnaire contains 15 pages.

0
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PROPOSED (SUBILESSEE

1. Name of proposed (Sub) Lessee exactly as it will appear on the actual tenancy document

San Diego Community Land Trust
.

..\
2. Mailing Address of proposed (Sub)Lessee for purposes of notice or other communication

relating to the proposed tenancy:
.- . L

PO Box 263/Lemon Grove/CA 91946

Telephone No. 858-375-8947 . Fax. No.:
E-mail Address: jeandiaz@sdclt.org

3. Billing Address (only if different from Mailing Address);

e .

• Telephone No.: Fax. No.: d

4. Proposed (Sub)Lessee intends to operate as a:
Sole Proprietorship ( ); Partnership ( ); Corporation ( );
Limited Liability Company ( ); Other 501(c)(3) non profit corporation

Explain if necessary:

5. Effective date of assignment (complete only if applicable):

0 Page 2 of 15
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PARTNERSHIP STATEMENT

If proposed (Sub)Lessee is a partnership, please answer the following:

1. Date of Organization: N/A

2. General Partnership ( ) Limited Partnership ( )
Other ( ) Explain

3. Statement of Partnership recorded: Yes ( ) No ( )

Date Book Page County

4. Has the partnership conducted business in San Diego County?
Yes ( ' ) No ( ) If so, when?
If so, where?

5. Name, address, and partnership share of each general and limited partner. If a general
partner is another partnership, a corporation, or a limited liability company (LLC), please
complete separate pages 3; or 4 and 5; or6, as appropriate forsuch entity (type proposed
[Sub]Lessee name [from page 2] on the top of each page for identification purposes). If

4// .a limited partner holding a 10% or greater interest is another partnership, a corporation,
or an LLC, pages 3; or 4 and 5; or 6 must also be completed for such entity (type
proposed [Sub]Lessee name [from page 2] on.the top of each page).

x General/Limited Name Address Share %

6. Attach a complete copy of the Partnership Agreement If a Partnership Agreement has been
previously submitted, a new Partnership Agreement need be submitted onlv if the
Partnership Agreement on file with the City is no longer current.
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CORPORATION STATEMENT

If proposed (Sub)Lessee is a corporation, please answer the following:

1. Type of corporation: C ( ) Subchapter S ( ) (X ) 501(c)(3) Non-profit

2. When incorporated?

3. Where incorporated? California

4. Is the corporation authorized to do business in California? Yes (x) No ( )

If so, as of what date? \0 C G / 20 0 3
4

5. The corporation is held:
a.Publicly ( ) Privately c ) N) A AS A 9 1©64

, b. If publidy held, how and where idthe stock traded? ,

N/A 501(c)(3) non prolit organization

6. Please list the following: Authorized Issued Outstanding

a. Number of voting shares:
b. Number of nonvoting shares: ~~ · /
c. Number of shareholders: . CA f
d. Value per share of Common Stock: Par $ r(/W

Book $ ]Rl)
Ma«§* $ (/1

7. Please furnish the name, title, address, and the number of voting and nonvoting shares of stock
• owned by each officer and, in addition, the same information for each stockholder owning more

than 10% of any class of stock.

Name: CHARLES D Av j S
Title: P (2 961 DENT
Address: 03 4,2 1 EVED Con r F.U.

Bo R i Y'A , cA q,90-1
N 1 1\ 1 (t

Name: -b Arnt),0 DRAPE-Al
Title: \llc.lE- P 1-2 EA 1 DENT
Address: -3 0 543 5 , 801%,1-R ST

6 efl IN 4 1/ ALLE y, LA 9/ 9 7 -7-
< No. of Shares N / A-
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Name: -W) AA SCOTT
Title: ceo
Address: la 63-b W 1 E-60 LU

6*14 b I F.*13 / LA 921 US
No. of Shares:

Name: <DCH / All\ V u -i ,-MY
Title: -42/77£78129
Address: 1 50,2 PA Lo MA 12- Iblz 1115

<f\Al MARED % CA 9)069
0 W jA ·

Name:
Title:
Address:

No. of Shares:
.

(Additional page(s) may be added if needed to complete list of stockholders [type proposed
(Sub)Lessee name (from page 2) on the top of each page].)

€.8. Attach complete copies of the Articles of Incorporation (and any Certificate(s) of Amenc#nent
4 thereto, as the case may be) of the Corporation, and the Bylaws of the Corporation (and any

Amended and Restated Bylaws, as the case may be), and any other applicable Corporate
documents.

Any partnership, corporation, or LLC owning more than a 10% ownership interest must also
complete separate pages 3; or 4 and 5; or 6, as appropriate for each entity (type proposed
[Sub]Lessee name [from page 2] on the top of each page for identification purposes). Also,
furnish the financial data for such partnership, corporation, or LLC, as required on page 7. If
there is an ownership chain of additional partnerships, corporations, or LLCs, the above
requirements extend to each such enti~ having either: (1) a 10% or greater direct, indirect,
beneficial ownership, or membership interest in the proposed (Sub)Lessee; or (2) effective
control ofthe proposed (Sub)Lessee, regardless of the percentage of ownership or membership
interest.
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LIMITED LIABILITY COMPANY STATEMENT

If the proposed (Sub)Lessee is an LLC, please answer the following:

1. Date of Organization: N/A

2. Where Organized:

3.. Is the Company authorized to do business in California?

a. Yes ( ) No ( )
b. If so, as of what date?

4. Has the Company conducted business in San Diego County?

a. Yes ( ) No ( )
b. If so, when?
c. If so, where?

5. Please furnish the name, address, and niembership share held by each manager and officer,
and each member owning more than a 10% membership interest If a member is a
partnership, corporation, or another LLC, please complete separate pages 3; or 4 and 5; or
6, as appropriate for such entity (type proposed [Sub]Lessee name [from page 2] on the top
of each page).

Manager/Officer/ Share
Member Name Address %

fiel
4

6. Attach a complete copy of the Operating Agreement If an Operating Agreement has been
previously submitted, a new Operating Agreement need be submitted onlv if the Operating
Agreement on file with the City is no longer current ~
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FINANCIAL AND OTHER BACKGROUND INFORMATION

FINANCIAL STATEMENT
(Sub)Lessee, general partners of (Sub)Lessee, owner-corporations of (Sub)Lessee, members of
(Sub)Lessee owning more than a 10% membership interest, and any person or business entity //
guaranteeing the performance of (Sub)Lessee must attach a complete report, prepared in V'
accordance with aood accountina practice. reflecting current financial condition. The report must
include a balance sheet and annual income statement The person or entity covered by the report
must be prepared to substantiate all information provided.

OTHER INFORMATION.
Each (Sub)Lessee, each general partner of (Sub)Lessee, each owner-corporation of
(Sub)Lessee, each member of (Sub)Lessee owning more than a 10% membership interest, any
person or business entity guaranteeing the performance of (Sub)Lessee, any person or entity
owning more than a 10% interest of (Sub)Lessee, and any guarantor of (Sub)Lessee must answer
the following questions:

1. Surety Information - Has a surety or bonding company ever been required to perform on
the default of any of the individuals or entities?
a.. Yes ( ) No ( x )
b. If yes, please attach a statement naming the surety or bonding company, date, amount

of bond, and the circumstances surrounding said default and performance.

2. Bankruptcy Information - Have any of the individuals or entities ever been adjudicated
bankrupt or are any presently a debtor in a pending bankruptcy action?
a. Yes ( ) No C x)
b. If yes, please give dates, courtjurisdiction, and amount of liabilities and assets.

4 .
3. Pending Litigation - Are any of the individuals or entities presently a party to ANY pending

litigation?
a. Yes ( ) No (x)
b. If yes, please provide detailed information for each action.

4. Claims, Liens, or Judgments - Are any of the individuals or entities now subject to any
outstanding claims, liens, or judgments?
a. Yes ( ) No ( )

X
b. If yes, please provide detailed information foreach claim, lien, orjudgment

0 Page 7 of 15



REFERENCES FOR PROPOSED (SUB)LESSEE

Please list four persons or firms with whom you have conducted business transactions during the
past three years. Tw6 of the references must have knowledge of your debt payment history, with
at least one being a financial institution. Two of the references must have knowledge of your
business experience.
N/A SDCLT has paid the nominal lease fee at inception and is precluded from incurring debt or operating
business from the premises

REFERENCE NO. 1

Name: bAVIb l*int LAY\133
Firm:. IN FilL DeVE Loen, £1471-
Title: PFUNci PAL

El CAJoff C A ,9.82 0/9
Address: 7- 3- 1 -1 A t\A ANCHA fZ D SH- 45-1 L
Telephone: 0 1 9 37,4 - 9-00
Nature and  magnitude of purchase, sale, loan, business, association, etc.:

G C,EN EITA L CON-172ACTOR- FOIZ LEA/)04
GROVE AND /4£67392 fR. 03£01-S

..

REFERENCE NO. 2

Name: f MALI N BUEN HAM · 4
Firm: i /0 61 69- A STTZ E-£-r- 50 11-E /00 0

t-Title: . 5*(Al .D I ¢(DO , LA q -3- 10 j :

Address:

Telephone: 6/9 23 6-/55 7
Nature and magnitude of purchase, sale, loan, business, association, etc.: c

CHAIR-) 59 CLT ADVISORY CoMMI TTEE

Page 8 of 15
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REFERENCE NO. 3

Name: 14 le O F \ TZ[FOr>
Firm: 6AN D I EGO L LS C
Title: LENDING P flo 6R-Awl oFF IC[rl
Address: 61305- U NIVERSiry AVE 60\TE 64:10SAN X)#EGO, cr\ q,KIOSTelephone:
 6 19 5L/ / -flo ,6

Nature and magnitude of purchase, sale, loan, business, association, etc.:

*700 1 PRE-bUOF MENT LOAN FOil
LEMO,U GOOFE PROJEC-1-

REFERENCE NO. 4

CD Name: M ICAA[L LEN@fl-
Firm: C I V 16 6A N *b 1 EG O

'

Title: ASS\ 51-AN -T l/- 2L te·

Address: 110 0 3R» A\/ £ , f.% 6€60, C A 01 &10 1
Telephone: 6 19 633 - 715-8
Nature and magnitude of purchase, sale, loan, business, assodiation, etc.:

1430,080 PREDEVELOPMENT LORA/
FO 11 N ECTD G PROJEC T-

r
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0 CITY OF SAN DIEGO PERSONAL DESCRIPTION AND RELEASE

PLEASE NOTE: 8!! partners, both general and limited; ~11 stockholders owning more than 10% of
any class of stock of corporations; all members of a limited liability company; and sole proprietors .
requesting to (sub)lease, must each complete this page before the tenancy request can be
processed. (You may reproduce and use copies of this page, if necessary.)

The following personal information is required to initiate a credit investigation. The business and
personal reputation of principals, partners, and members will be considered in qualifying Lessees

or in consenting to Sublessees.

First, Middle, & Last Name N/A non profit organization

Date of Birth
Place of Birth

' Social Security Number

Drivefs License Number/State

Home Address
l

..

Previous Address

- Home Telephone No.

Employer
Occupation

'T·
Business Address

Business Telephone No.

Business Fax No.

The City is hereby authorized to request a credit report and other information covering my financial
and business history.

Date Signed

Print or type exact name of proposed (Sub)Lessee from page 2 of Questionnaire:

Page lo of 15



0 . METHOD OF OPERATION

Please describe your proposed business operation on the property to be (Sub)Leased. Discuss
any optional services and uses which you propose to provide.

N/A by terms of the ground lease, San Diego Community Land Trust cannot conduct any business. Only
perform due diligence prior to exercising its purchase option.

ED CLT't DEV F LOT i~ F *4-i- F LAU Fo fl_
16 %444 BE-PrzooA/1 1%Or/IES To -6£_

AFFolic>f®LE Foft Ho USGHOLPS TERIZ-1411\(6

ND A/)012/ THAN ./203 Of 6, AMI

6 5 U 23 FC 1- 1-0 A- ePT?ov A L 37 7-01~E

Cl 1-9 Pr-5 A CO ND /77 oN ?ilet\>U \4 YO 7% rxrize  SE O-F 11-5 fd'Rl-NAGE- 027-10 4
1-74£ Nor,1 £ 5, WI LL. 8€ Co Al 6-TTZ-OCT Ob

A F-1-E U 3 -T- f-r L FE- 2 4 56£05, 1-D SD CL T-

. 1413 42(0 *DA w d E 1.0 1 *1-1 ~131E-

L EAGES AN 27 p o ize ·1\ ASY- AN P SALE

/1 *REEM £ nITS.
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PROPOSED METHOD OF FINANCING
DEVELOPMENT OR LEASEHOLD PURCHASE

Describe the method of financing for the Leasehold purchase or any new or additional
development on the Leasehold. Include a schedule of approximate dates when construction ofeach significant improvement is expected to be commenced and completed.

N/A San Diego Community Land Trust has paid its minimal ground lease fee at inception of the ground lease.There is no development requiring financing during the lease period.

ONCE 7771 6-77-ZA Ng.FE(23, 1-0 S»CL-1- 1,4

Acio -12-D AN ClE 60% 91+ -EH £ LEASE AN b
p O RCH ASE A-N h jAL-E Ag/2 E £/)A fir4 1- rE-
CONS-n-Z- u crioN ¥\ WANCI Al 4) 445 Af?ROV L-D

57 -ru £ c i Ty W°/ t l B E OBTA INE,6. u fo N

0 ®ALE 1-0 HO/y)Fol,O/VE/2£,11-'Ey LA)ILL
: OWT-4I ¥\1 TR-AD 11-7 ONA L -3 0 nr. #wiri-4AS E

2 Lof)/457 CONG,9-rENT bol ir+· -7-HE .

1~ SpcrF G rzo u Al» Li/96.E R P~~ e o u EL b
tl;

/ ..t

& 1 -1-71[ c/ry

,

9
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ESTIMATE OF GROSS RECEIPTS

\4) A A 1306/rit*6. ON lf*£53 LAN »5DC_LT LO & LL At D-T 13< 0 2-ErZATN AU
If this tuestionnaire rs Deing complerea by a prospective Lessee, please show the best estimate
of the average annual gross sales for each significant use or service, and for each significant
optional use or service which the Lessee and its Sublessees (if any) plan to conduct on or from
the property. (If the Questionnaire is being completed by a Sublessee, only the estimate of the
Sublessee's gross sales is required.) This data will be used by the City to analyze the proposed
Lease or Sublease Consent application. The time periods shown should not be assumed to
necessarily represent the term of a (Sub)Lease that may be granted or consented to by the City.

Average annual gross sales foreach proposed significant use during each ofthe first five operating
years: N/A. As previously indicated SDCLT is prohibited for carrying on any business during the lease term.

Uses (Identify Each Use)
Year of
Operation

1 $ $ .$ $ $

2

3

4 .

5
·4, -

0 . Page 13 of 15



0 EXPERIENCE STATEMENT

Please describe in detail the duration and extent of your business experience, with special r

emphasis upon experience with the type of business which you propose to conduct on City
· . property. Also state in detail the pertinent experience of the persons who will be directly involved

in development and management of the business.

N/A As previously mentioned SDCLT is prohibited from using the leased site for any business. The business plan

for development of the site once the purchase option is exercised is a condition precedent to exercise of the option.

,@DC-4-73 6*UAL/ F/6 47-10 44 1-0 1>QD\/ (1:7 C_

1-ME A F FOTZ-DABL E HON,>ES ONCE THE

P ui-z c BASE
 6 9-1-1 0 /\/ HA 57 61<EN

EXEC O 7-Et> HAS A LTZE €07 BElE \4

REV / P U) EX> 0 51>c-eT- L E APET» +1 1 F

U B 1 0 6 A- RE- A-PT-AC. 14-E P

fh

. ..57
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TERMS AND CONDITIONS OF PURCHASE, SALE,
9R TRANSFER OF (SUB)LEASEHOLD INTEREST

(NOTE: Complete this page only if the transaction involves a Lease assignment)

Please summarize the terms and conditions of the purchase, sale, or transfer of Leasehold
interest(s) which requires Cily consent, as specified inthe Assignment-Sublease provisions of the
City Lease. Please attach copies of the applicable sales agreement(s), escrow instructions,
assignment agreement(s), or other documents in conjunction with the sale, purchase, or transfer
of the (Sub)Leasehold interest(s).

N/A the ground lease cannot be assigned without City consent and notransfer is contemplated. SDCLT
has worked with staff on reauired changes to the ground lease to enable the proposed development to
proceed and these changes have been approved by the Smart Growth and Land Use Committee and is
scheduled for council action in June.

.

0. Page 15 of 15
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Carlson,Mary

~From: Jean Diaz <jean.m.diaz@hotmail.com>.
Sent: Wednesday, May 30, 2018 5:47 PM
To: Carlson, Mary
CC: cdavis@urbanwestdevelopment.net; Lowe, Elyse
Subject: Lessee Questionairre
Attachments: · lessee questionairre.pdf; sdclt name change.pdf; SDCLT Bylaws.pdf; 2018 sdclt

leadership.docx

Hi Mary. As I mentioned, this form was designed for the lease of city property for the purpose of a lessee operating a
business on the leased premises. As such it assumes a private entity-a corporation, partnership or similar private entity

, that will operate a business. As you know, the San Diego Community Land Trust is a 501©(3) non profit organization and
the questionnaire does not provide appropriate questions for a non profit organization. Also, as you know, the lease
only permits our due diligence and, to my chagrin, the obligation to maintain the site and assume liability while we
cannot pursue any other use of the premises. As·such I have answered the questionnaire to the best of my ability
reflecting our situation.

I have not, however, completed page 10, City of San Diego Personal Description and Release, seeking personal
information for the purpose of performing credit checks. As a non profit board, the board members'are volunteers-
they receive no remuneration and provide no funding commitments for our  projects. SDCLT funds come from donations,
grants and project revenues. SDCLT does not obtain any credit commitments from its all-volunteer board members and
it is therefore not appropriate to subject them to credit checks. Ihis is of course totally appropriate where a private
entity or party were applying to operate a business on leased property.

L
0~1 have attached a copy of the amended Articles reflecting the name change and a copy of the by-laws and our current
Ileadership (as an attachment to experience question)

This should suffice for the purposes at the moment. Of course, ultimate development plans and the financing therefore
are covered by the conditions precedent to the lease and that is where those details are appropriately coveree

9<* S# Executive  Director I.

+1~~t, San Diego
-R -COMMUNITY
'Ph;R LAND TRUST
PO Box 263
Lemon Grove, CA 91946
858-375-8947
ieandiaz@sdclt.org

0

1
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San Diego Community Land Trust
2018 Leadership

Governing Board
Charles Davis, Board President

Charles E. Davis is the principal of Urban West Development, which was founded in 1996
specializing in supporting owners, investors and non-profits with the development of real
estate. Charles Davis has been in involved in over 800 million dollars in developme'nt and

A construction. Charles experience includes the management of housing, retail, industrial,
environmental and commercial projects from acquisition, planning, development,1

···d I9* T #.m j construction and operations. He has over 35 years of experience in community and real
S.Eff.Ve ft 3 1. estate development which includes feasibility analysis, project budgeting, site selection
f~Ri" ,4/2,,4~% and acquisition, project consultant/contractor selection and coordination, projectZy ·. .y.f

monitoring and cost controls, scheduling, change orders management, submittal and pay
application systems administrations and project financing.

His expertise also includes government agency negotiations, regulatory compliance and enforcement and the
development, construction and asset management of affordable housing, multi-family housing, senior housing,
single family tracts, condominiums and commercial/retail centers. He has served as Director of Project
Development for Jacobs Center for Neighborhood Innovation, Community Development Officer of the Gaslamp

~~~]) Quarter Association in San Diego, Director of Development at Landgrant Development and partner in the firms
of Thompson and Associates and Robinson Development.

Charles attended the University of California at Los Angeles School of Engineering and has a Business degree
from the University of Redlands. He also studied and completed the Community Economic Development
Program at San Diego State University. He is a LicensediCalifornia General Building Contractor and is a Member
ofthe Construction Management Associatioh of Amerig

Sochiata Vutthy, Board Secretary
Sochiata is Senior Asset Manager for Community Housing Works (CHW) overseeing the physical plant and

minor rehabilitation of 1,069 apartments. Her responsibilities include creating
construction budgets, reviewing contracts, preparing construction schedules and
overseeing project completion. Scochiata was previously a Project Manager responsible

~ for planning, developing and implementing all aspects of project development of
~., affordable housing projects from acquisition through construction and occupancy

Aer'# 1./  including feasibility, planning, entitlements, design, construction budgets, financing, and
----1'lf®~ supporting the agency's housing advocacy and policy agendas. She began her career with

CHW as a Housing and Real Estate Intern.

Sochiata holds a Bachelors Degree in Public Administration and Urban Studies from San Diego State University.
She has also completed several professional development programs including: Local Initiatives Support
Corporation's California Statewide Affordable Housing Development Training Institute; Build It Green's
Certified Green Building Professional Training and the California Coalition for Rural Housing Internship

A Program for Diversity in Nonprofit Housing and Community Development. She is also an Advisory Committee
L./ Member for the California Coalition Rural Housing Internship program.
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Tom Scott, Board Member & CFO
Tom Scott is a founding board member ofthe San Diego Community Land Trust. He
currently serves as the CFO for SDCLT. He is principal at Stewart + Scott, LLC, which
provides interim executive services and association management services. Tom
previously served as the executive director of the San Diego Housing Federation from

71/7//Imm"+4~ January 2002 until retiring in October 2010. Since retiring he has served as the interim
, 2*?p € Executive Director for the Sacramento Housing Alliance, the San Diego Association of

1 Nonprofits, the Southern California Association of Nonprofit Housing and most recently,
f t®¢?fff the San Diego Housing Federation. His firm provides management services for the

National Certified Public Manager® Consortium.
1 .*c

In addition, he serves the community in several volunteer positions, including as a board member and CFO of
the San Diego Community Land Trust; county appointed member of the Oversight Board of the Successor
Agency of the Poway Redevelopment Agency; and as a Trustee of the National Emergency Medical Services

' Museum.

Prior ta joining the Federation, he was a member ofthe Board of Directors of Community Housing Works, a
nonprofit affordable housing developer, from 1996 until 2002. He was President of the Board from January
1999 to January 2002. He also served as a member ofthe Board of Directors ofAnchorage Neighborhood
Housing Services in Anchorage, Alaska from 1986 to 1990 and President of the Turnagain Community Council, a
city chartered neighborhood advisory council in Anchorage Alaska. He spent 25 years in the emergency medical ~
services industry as a state regulator, researcher, writer, consultant and association manager.

He has a B.A. in Sociology/Social Work from LaSalle College in Philadelphia and a Master's Degree from the
University of Chicago, School of Social Service Administration. He has completed certificate programs at the
University of Pennsylvania, Wharton Sctiool and Harvard University, John F. Kennedy School of Government

Damon Braden, Board Member
Damon Braden's has more than 25 years' experience in management ofthe complete
development and construction process for a variety of project types throughout North America.

f ~ His real estate career began after graduating from the University of Redlands, Redlands, CA, with
a Bachelor's degree in Engineering and Political Science. He earned his Master of Business
Administration in addition to his Bachelor's degree. Damon's experience includes strategic,0,~\ planning, financial management, operations management, risk management, contract
negotiations and human resource management. His representative accomplishments include
the following: Consulting to the Navy on the Master Plan for the Gateway Redevelopment of the

Navy Broadway site a three million square foot i $1.5 Billion Mixed Use Commercial and Public project;
Masterplanning ofthe Ballpark Village Mixed Use Redevelopment in the Ballpark District of San Diego a three
million square foot i $1.5 Billion Mixed Use Residential and Commercial project. Stadium Village Master Plan
for Redevelopment of the Qualcomm Stadium site underwriting and financial modeling; Site assessment,
acquisition, entitlement, financing, design and construction, marketing and sales for Commercial, Industrial,
Institutional and Residential Development projects; Managed an agencfs $35 million Capital Improvement
construction program; Served as Principal for a $25 million regional engineering consulting firm; Managed
$300M and $1B projects for a real estate development firm; Managed multiple projects of $30M to $1.58 for a i
home builder. 10'
Mr. Braden has a demonstrated record o f success consistently throughout his career in various aspects of real
estate consulting. His experience includes land sourcing, planning, entitlement permitting, construction, sale
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and marketing of project types from single family homes through high-rises. He has participated in professional
and community organizations, contributing to the goals of each through leadership positions including Boards
of Directors.

Thomas Cartwright, Board Member
- Thomas brings to the SDCLT a broad background in hospitality, tourism, property

management, transportation and community organizing. He is our has served on the boards
o f the San Diego Tourism Association, San Diego Hotel-Motel Association and the San Diego
Organizing Project. He has chaired the San Diego CONVIS Community Relations Committee
and is a former member of the Advisory Board for the San Diego Business Travel Association,
and the Webster Community Council.

Thomas' has served as property manager for the Armed Services Building in downtown San
E'-; . Diego. This facility includes 500 West Hotel, the Grand Central Caf6 and the Downtown

YMCA. The West Hotel includes 52 permanent rooms for clients of the San Diego Housing Commission's
Affordable Housing program. As Director of Operations for Project Employment Plus he recruited, trained and
placed inner city residents into entry level front line positions in hotel& and restaurants. As a Certified
Instructor for the Regional Occupational Program he taught the fundamentals of hotel-motel management at
Grossmont Evening College.

~ Elaine Kennedy, Board Member
Elaine has been a precision mechanical inspector at Solar Turbines for 28 years. She is a
member of International Association of Machinists and Aerospace Workers Local Lodge 389,
which has served the San Diego area for over 100 years. Elaine has been a trustee, Vice
President, President, and currently serve as Financial Secretary.

Elaine isk native San Diegan and 1971 graduate of San Diego State. It has always been
~ ~a~Y z tr.,« important to be involved in the neighborhood where she lives. Elaine moved into the

~ neighborhood in 1992, to care for my mother when my father passed away. They were
~ 3,~ members ofthe community since they moved into the area in 1977 and served with

Neighborhood Watch, a responsibility she "inherited". Elaine is a proud homeowner and
southeastern San Diego resident, and as a single mother she is committed to creating a community where she
wishes to retire and where her adult son can live.

Elaine has been working with the Jacobs Center for Neighborhood Innovation since 1999, working with the
Southeastern community on changing our community from the inside. She has served on the Housing team,
creating policies and directives for both rental and for purchase housing developments destined for property
owned by the Jacobs Family Foundation. In 2005, Elaine was a member of the team that was sent to the first
Community Land Trust Network Conference in Boulder, Colorado, where she learned the benefit of stewardship
ofthe land using this method of ownership. Elaine returned to San Diego participating in several community
meetings and educating affordable housing advocates about Community Land Trusts. A small group continued
to meet, creating the San Diego Community Land Trust. She has been a proud board member ever since.
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Lee Van Ham, Board Member
~'S:S111* Lee's interest in how land is used and cared for goes back to his years growing up on an

71-9 Iowa farm where his dad followed conservation practices. Upon hearing ofthe Community
4.. Land Trust model, Lee quickly recognized the opportunity it gives for a community to hold

- 7% ~*b*•Z~ land in trust for the greater good of a neighborhood, and to give households earning less
;44 than median incomes access to excellent homes along with an opportunity to build their

F) assets.

In 1999, Lee began working with a nonprofit organization that brings together economics
and spirituality, after pastoring congregations for 32 years in Chicago and Nebraska. He

focuses on how lifestyles and the marketplace can require the resources of only one planet instead ofthe heated
up consuming that currently requires four to five planets. He's written a book about it, entitled, Blinded by
Progress-Breaking Out ofthe Illusion That Holds Us, and is working on another. He and his spouse, Juanita,
live in Lemon Grove. They have four adult children and five grandchildren; they love experiences in nature.

Advisory Committee Members
Malin Burnham, Chair / Charles Black / Gina Champion-Cain / Wendell French / Joe Horiye /

Robert Ito / Vince Kasperick / Tom Lemmon / Nancy Lytle / Arnulfo Manriquez /
David Mulvaney / Sue Reynolds / Susan Riggs / Debbie Ruane /

Barry Schultz / Brian Trotier / David Weiland
.

Jean Diaz, Executive Director
jeandiaz@sdclt.org
Jean brings to the San Diego Community Land Trust a distinguished background in r:
public/private real estate development, finance and non-profit involvement and

..1 leadership. While with the Department of Real Property Services with Orange Count#,
\ Jean developed an expertise in real estate acquisition and property management with a

milia focus on leasehold development and management. He further developed his real estate
expertise as Real Property Manager for the City of Palo Alto where he spearheaded

~ ~ several breakthrough projects including the first air rights development in California to
expand affordable housing and public parking. He was the City's Liaison to the Palo Alto

Housing Corporation for the City's Below Market Rate Housing Program. He developed the Property
Management: Leasing course for the International Right of Way Association (IR/WA) and taught this course
throughout the United States and Canada. He served as an officer of several local IRWA chapters as well as
member and Chairman ofthe International Property Management Committee.

Jean has also had an award-winning career in public and corporate finance with Citigroup in New York. In
public finance he provided bond financing for state and local governments including state, municipal, housing
and other special authority and school district issuers. In corporate finance he provided bond financing for
economic development projects as well as a wide range of corporate uses. He has also provided financial
services to individuals and business owners as a financial professional with New York Life and financial
strategist with Tax & Financial Group.

Jean has also been involved with several public aftd non-profit activities. He is a founding board member of the ~
California Community Land Trust Network and was a founding board member of San Marcos Promise. He has
served on the boards ofthe San Marcos Economic Development Corporation, the Foundation For Senior i
Wellbeing and the Builder's Resources Council o f the San Diego Building Industry Association where also served
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on the Affordable Housing Committee. He chaired the San Marcos Unified School District Bond Oversight
Committee and was a member ofthe San·Marcos Chamber of Commerce Government Affairs Committee. He has
completed the course work and exams for the Certified Nonprofit Accounting Professional designation. While in
New York he was on the Ossining School District Audit Committee and the Town of Ossining Finance Advisory
Committee.

Jean obtained his MBA in Finance from the Wharton School, University of Pennsylvania a Masters in Public
Administration (Urban & Regional Planning and Administrative Systems focus) and a BA from California State.
University, Fullerton.
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- In the oflice of lhe Secreta,yof State· ~ of the Sfale of California

APR 2 9 2009

306532'4
CERTIFICATE OF AMENDMENT

OF

ARTICLES OF INCORPORATION

The undersigned hereby certify tbat:

1. Theyarethepresident andthesecretary, respectively, oflheSan Diego Commanity I.and
Foundation.

2. Article 1 of the corporation's Articles of Incorporation is amended to read as follows:

"Tbe name of this corporation is San Diego Community Land Trust."

3. The foregoingamendmentofthe Articles of Incorporntion has been duly approved by the
corporation's board ofdirectors.

4. The corporation has no. members.

The undersigned furtherdeclare underthepenalty ofperjuryundertbelaws ofthe StateofCalifomia that
the matters set forth in this Certificate of Amendment are true and correct of their own knowledge.

-f )(11Date : April 2 , 2009. - tfK )
\Re,ff 1:4 Van Ham, President

Date: April 2,2009. - ~r~€--
Anastasia Brewster, Secretary
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STATE OF CALIFORNIA

DEPARTMENT OF FINANCIAL INSTITUTIONS
 ~

CERTIFICATE OF APPROVAL OF NAME

Pursuant to Section 3903 of the Financial Code, 1, WILLIAM S. HARAF,
.

Commissioner of Financial institutions of the State of California, do hereby approve the

name "SAN DIEGO COMMUNITY LAND TRUST," as set forth in the attached

Certificate of Amendment of Articles of Incorporation of San Diego Community Land

Trust.

IED
Given under my hand and official seal this 22nd day of April, 2009, in the City

and County of San Francisco, State of California.

WILLIAM S. HARAF
Commis~ioner of Financial Institutions

fa.

By · '. ti&4~47
PATRICK C. CARROLL
Stritegic Suppon Manager

Sh. 0
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O 0 FILED*
In the oftice of the Secretary of Statp

of the State of Califnmi,

MAR - 4 2008

30 653 2*
. , CERTIFICATE OF AMENDMENT

OF

ARTICLES OF INCORPORATION

The undersigned*hereby ce:114 tbat:
#

1. They ara tile president and the secrelary, respeadvely, of th© San Dieco Community
Land Fouddationg

2. Arliele2ofthecorporation'sArtlcle,offncorporation igameDded toreadamfollows:

"Ihis corporgeon is a nonproat public benefit corporation and is not
organized for :he private gain of any poson. It is organized under the

. NonprolitrublicBanefitCorporationLawforpublicpurposes. Thespecific
purpose for which BiB oorporation ia organized is the creation and
prescrvution of p=perually afordable housing and vital oommunities in the
San Diego restore'

3. The foregoing enendmont ofthe Articles ofloomporation has bomi duly approved
by theemporatton'e board ofdlrectors.

I 

C

4. The corporation has no members,

The undersigned Airtherdeclam under thepenaltyofpeduty under the Jaws of the State ofC81ifomia
that the matters set forth in this Certificate of Amendment are true and correct of their own
knowledge,

Date: Januely 1 4 200& 1 4,< 4, 2t.,-4
Richard A. Lawrence, President

IAL .
Date: January 16,2008. 414 • FV#N-Coly J. BjiadY, Secretary f Z

0



A,
44 -1-53 State of California
U-4 ' . *Secretary of State

Statement of Information FT85481
(Domestic Nonprofit, Credit Union and General Cooperative Corporations)

FILEDFiling Fee: $20.00. If this is an amendment, see instructions.
IMPORTANT - READ INSTRUCTIONS BEFORE COMPLETING THIS FORM In the office of the Secretary of State

of the State of California
1. CORPORATE NAME

SAN DIEGO COMMUNITY LAND TRUST
JAN-19 2018

2. CALIFORNIA CORPORATE NUMBER
C3065384 This Space for Filing Use Only

Complete Principal Office Address (Do not abbreviate the name of the city. Item 3 cannot be a P.O. Box.)
3. STREET ADDRESS OF PRINCIPAL OFFICE IN CALIFORNIA, IF ANY CITY STATE ZIP CODE

7705 NORTH AVENUE, LEMON GROVE, CA 91945

4. MAILING ADDRESS OF THE CORPORATION CITY STATE ZIP CODE

PO BOX 263, LEMON GROVE, CA 91946

Names and Complete Addresses of the Following Officers (The corporation must list these three officers. A comparable title for the specific
officer may be added; however, the preprinted titles on this form must not be altered.)
5. CHIEF EXECUTIVE OFFICER/ ADDRESS CITY STATE ZIP CODE

JEAN DIAZ PO BOX 263, LEMON GROVE, CA 91946
6. SECRETARY · ADDRESS CITY STATE ZIP CODE
SOCHIATA VUTTHY PO BOX 263, LEMON GROVE, CA 91946
7. CHIEF FINANCIAL OFFICER/ ADDRESS CITY STATE ZIP CODE
TOM SCOTT PO BOX 263, LEMON GROVE, CA 91946

Agent for Service of Process If the agent is an individual, the agent must reside in California and Item 9 must be completed with a California street
address, a P.O. Box address is not acceptable. If the agent is another corporation, the agent must have on file with the California Secretary of State a
certificate pursuant to California Corporations Code section 1505 and Item 9 must be left blank.
8. NAME OF AGENT FOR SERVICE OF PROCESS [Note: The person designated as the corporation's agent MUST have agreed to act in that capacity prior to the designation.1

TOM SCOTT
9. STREET ADDRESS OF AGENT FOR SERVICE OF PROCESS IN CALIFORNIA, IF AN INDIVIDUAL CITY STATE ZIP CODE
12533 NIEGO LN, SAN DIEGO, CA 92128

Common Interest Developments
10· ¤ Check here if the corporation is an association formed to manage a common interest development under the Davis-Stirling Common Interest

Development Act, (California Civil Code section 4000, et seq.) or under the Commercial and Industrial Common Interest Development Act,
(California Civil Code section 6500, et seq.). The corporation must file a Statement by Common Interest Development Association (Form SI-CID) as
required by California Civil Code sections 5405(a) and 6760(a). Please see instructions on the reverse side of this form.

11. THE INFORMATION CONTAINED HEREIN IS TRUE AND CORRECT.

01/19/2018 TOM SCOTT CFO
DATE TYPE/PRINT NAME OF PERSON COMPLETING FORM TITLE SIGNATURE

.

SI-100 (REV 01/2016) APPROVED BY SECRETARY OF STATE



SAN DIEGO COMMUNITY LAND TRUST ,
STATEMENT OF FINANCIAL POSITION

As of April 30, 2018

TOTAL
AS OF APR 30, 2018 AS OF APR 30, 2017 (PY)

ASSETS
Current Assets
Bank Accounts ' $38,393.48 $20,191.31
Accounts Receivable
11010 Grants Receivable 30,000.00 0.00
11090 Construction in Progress 274,302.12 221.769.20

Total Accounts Receivable $304,302.12 $221,769.20
--

Total Current Assets $342,695.60 $241,960.51

Other Assets $683.62 5 $1,831.62

TOTAL ASSETS $343,379.22 $243,792.13

LIABILITIES AND EQUITY
Liabilities
Current Liabilities
Accounts Payable $74.63 $70.63
Other Current Liabilities
22000 Unearned Revenue 11,857.50 12,263.79

0 23000 Loans 231,859.23 169,301.95
24000 Payroll Liabilities 1,945.55 2,206.00

Total Other Current Liabilities , $245,662.28 $183,771.74
' fi83,842.37- Total Current·Uabilities $245,736.91

Total Liabili862 . 1 5245,736.91 $183,842.37

Equity
31500 Temp. Restricted Net Assets
31510 Predevelopment Loan Fund ' 0.00 200.00

Total 31560 Temp.  Restricted Net Assets 0.00 200.00

32000 Unrestricted Net Assets 82.398.14 72.388.27

Net Revenue 15,244.17 -12,638.51
Total Equity $97,642.31 $59,949.76

TOTAL LIABILITIES AND EQUITY .$343,379.22 $243,792.13

Note
Line item 11090 Construction in Progress represents development expenses that have been captialized and will be repaid when projects
are sold.

0
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SAN DIEGO COMMUNITY LAND TRUST
\.STATEMENT OF ACTIVITY - OPERATIONS. 

April 2018

ADMIN GRANTS CCHD TOTAL GRANTS TOTALRevenue -
43420 Foundation Grants 

5,000.00 5,000.00 $5,000.00Total Revenue $0.00 $0.00 $5,000.00 $8,006.00 $5,000.00GROSS PROFIT · $0.00 $0.00 $5,000.00 $5,000.00 $5,000.00Expenditures
61000 Employee Expense

 

SO.0061010 Salaries 1.666.66  5,000.00 5,000.00 $6,666.6661021 Employer Taxes- SSA & Medicare 510.00 
$510.00Total 61000 Employee Expense 2,176.66 5,000.00 5,000.00 $7,176.6662100 Contract Services 

$0.0062110 Accounting Fees 134.50 ' 
$134.50Total 62160 comract Services 134.50 
$134.5065000 Operations '

$0.0065020 Postage, Mailing Service 10.93 
$10.93 '65040 Supplies 209.01 

$209.0165050 Telephone, Telecommunications 17.63 
$17.63total 65000 Operations 237.57 

$237.55
-

TGtal-Exp6nditures . $2,548.73 $0.00 $5,000.00 $5,000.00 $7,548.73~ NET OPERATING REVENUE $ -2,548.73 $0.00 $0.00 - 0.60 - $ 22,548.73NET REVENUE '$-2,548.73 $0.00 s6.00 $O.06 $ -2,548.73

,
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SAN DIEGO COMMUNITY LAND TRUST
STATEMENT OF ACTIVITY - OPERATIONS .

October 2017 - April 2018

ADMIN FUNDRAISING GRANTS CCHD  TOTAL TOTAL
GRANTS

Revenue ..
43400 Direct Public Support $0.00
43450 Individ, Business Contributions 1,646.17 f $1,646.17

--

Total 43400 Direct Public supp6h 1,646.17 -  - $1,d46.17
43420 Foundation Grants 37.500.00 35,000.00 35,000.00 $72,500.00
45000 Investments $0.00
45030 Interest-Savings, Short-term 0.63 $0.63
CD

Total 45000 Investments 0.63 ' $0.63
Total Revenue $39,146.80 $0.00 $0.00 $35,000.00 $35,000.00 ¥74,146.80
GROSS PROFIT $39,146.80 $0.00 $0.0,0 $35,000.00 $35,000.00 $74,146.80
Expenditures

61000 Employee Expense k $0.00
61010 Salaries 11,666.62 35,000.00 35,000.00 $46.666.62
61021 Employer Taxes- SSA & 3,570.00 $3.570.00
Medicare
61030 Employer Taxes - State 147.00 $147.00
61040 Workers Comp 276.55 $276.55V Total 61000 Employee Expense 15,660.17 35,000.00 35,000.00 $50,660.17

62100 Contract Services ' . $0.00
62110 Accounting Fees 1,429.50 $1,429.50

Total 62100 Contract Services 1,429.50 $1,429.50
62800 Facilities and Equipment $0.00
62890 Rent, Parking, Utilities 2,087.02 ' $2.087.02

Total 62800 Facilities and Equipment 2,087.02 $2,087.02
65000 Operations · $0.00
65005 Bank Fees 7.00 $7.00
65011 Fees. Permits and Licenses 70.00 $70.00
65015 Mileage Reimbursement 298.96 71.38 $370.34
65016 Parking Reimbursement' · 80.00 $80.00
65020 Postage, Mailing Service 10.93 $10.93
65040 Supplies 3 271.23 $271.23
65050 Telephone, - 123.04 $123.04
Telecommunications
65060 Website Hosting & 600.00 $600.00
Maintenance
65070 Meals and Entertainment 57.14 $57.14
Expense

Total 65000 Operations 1,518.30 71.38 $1,589.68
65100 Other Types of Expenses $0.00
65110 Dues to other organizations 1,060.00 $1,060.00
65120 Insurance - Liability, D and O 1,446.00 $1,446.00
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ADMIN FUNDRAISING GRANTS CCHD TOTAL TOTAL
GRANTS65130 Board Development 361.16 

$361.16Total 65100 Other-Types of Expenses 2,867.16 · · · $2,867.1668300 Travel and Meetings 
$0.0068310 Conference, Convention, 269.10 

$269.10Meeting · ·
Total 68300 Travel and Meetings 269.10 $269.10Total Expenditures . . $23,831.25 $71.38 $0.00 $35,000.00 $35,000.00 $58,902.63NET'C)PERATING REVENUE $15,315.55 · $ -71.38 $0.00 $0.00  -- - $0.08 - $15,24437NET REVENUE $15,315.55 $ -71.38 $0.00 $0.00 $0.00 $15,244.17

(.
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SAN DIEGO COMMUNITY LAND TRUST
< STATEMENT OF CASH FLOWS

October 2017 - April 2018.

TOTAL
OPERATING ACTIVITIES ·

Net Revenue 15,244.17
Adjustments to reconcile Net Revenue to Net
Cash provided by operations:

11000 Accounts Receivable 0.00
11010 Grants Recejvable 25,000.00

C 11090 Construction in Progress -20,731.72
20000 Accounts Payable 0.00
22000 Unearned Revenue . -35,000.00
23200 Loans:Pre Development Loan 35,896.61
24100 Payroll Liabilities:Federal Payroll -1,954.06
Taxes Due
24200 Payroll Liabilities:State Payroll Taxes . -260.39 '
Due
24301 Direct Deposit Payable 0.00

Total Adjustments to reconcile Net Revenue 2,950.44
to Net Cash provided by operations: '

Net cash provided by operating activities $18,194.61
INVESTING ACTIVITIES

18700 Security Deposits Asset 1,148.00
Net cash provided by investing activities $1,148.00
NET CASH INCREASE FOR PERIOD $19,342.61
Cash at beginning of period i 19.050.87
CASH ATEND OF PERIOD $38,393.48

. 3
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BYLAWS OF THE
SAN DIEGO COMMUNITY LAND TRUST

A California Nonprofit Public Benefit Corporation

ARTICLE I

GENERAL PROVISIONS

Section 1. . Corporate Name. The name of this corporation is San Diego Community
Land Trust (the "Corporation").

Section 2. Principal Office. The principal office of the Corporation shall be located
within or without the State of California, at such plade as the Board of Directors shall from time to
time determine by resolution. The Board is granted full power and authority to change the principal
office from one location to another. The Corporation may establish or maintain additional offices at
any place or places where the Corporation is qualified to do business.

Section 3. Purpose. The Corporation is a nonprofit public benefit corporation and is not
organized for the private gain of any person. It is organized under the Nonprofit Corporation Law of
California ("California Nonprofit Corporation Law") for public purposes. The specific purpose of
SCLT shall include, without limitation, the creation and preservation ofperpetually affordable housing
and vital communities in the San Diego region for low and moderate-income families.

0 Section 4. Political Activities. The Corporation has been formed under California
Nonprofit Law for the public purposes described in Section 3 above and it shall be nonprofit and
nonpartisan. No substantial part. of the activities.of the Corporation shaH consist of carrying on
propaganda, or otherwise attempting  to influence legislation, and the Corporation shall not participate
in or intervene in any political campaign (including the publishing or distribution of statements) on
behalf of, or in opposition to, any candidate for public office.

-

Section 5. Prohibited Activities. The Corporation shall not, except in any insubstantial
degree, engage in any activities or exercise any powers that are not in furtherance of the purposes
described in Section 3 above. The Corporation may not carry on any activity for the profit of its
Officers, Directors or other persons or distribute any gains, profits or dividends to its Officers,
Directors or other persons as such. Furthermore, nothing in Section 3 above shall be construed as
allowing the Corporation to engage in any activity not permitted to be carried on (i) by a corporation
exempt from federal income.tax under Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (the "Code") or (ii) by a corporation, contributions to which are deductible under Section
170(c)(2) of the Code.

ARTICLE II

MEMBERSHIP

Section 1. Members. The Corporation shall have no members within the meaning of
Section 5056 of the California Nonprofit Public Benefit Corporation Law as now in effect or as may0 hereafter be amended. Any action which otherwise would require approval by a majority of all
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members or approval by the members shall require approval only ofthe Board ofDirectors. All rights
which otherwise would vest in the members including, without limitation, the right to elect directors,
shall vest in the Board.

Section 2. Non-Voting Members. The Board may adopt policies andprocedures forthe
admission of associate members or other designated members who shall have no voting rights in the
Corporation. Such associate or other members are not "members" of the Corporation as defined in
Section 5056 of the California Nonprofit Corporation Law.

ARTICLE III

BOARD OF DIRECTORS

Section 1. Power of Board. Subject to any limitations in the Articles of Incorporation,
these Bylaws, the California Nonprofit Corporation law and any other applicable laws, the activities
and affairs of the Corporation shall be conducted and all corporate powers shall be exercised by or

, under the direction ofthe Board ofDirectors (the "Board"). The Board may delegate the management
of the activities of the Corporation to any person or persons, management company, or committee or
committees however composed, provided that the activities and affairs of the Corporation shall be
managed and all corporate powers shall be exercised under the ultimate direction of the Board.

Section 2. Number of Directors. The authorized number of voting directors of the
Corporation ("Directors") shall be no less than three (3) and no greater than nine (9) as determined

0 from time to time by resolution of the Board. The authorized number of Directors, whether fixed or
subject to a minimum and maximum number ofDirectors, may be changed by an amendment to these
Bylaws which is approved by the Board.

Section 3. Qualifications ofDirectors. At least one-third (1/3) ofthe Directors shall be d
either (ij low-income residents of a community in which the Corporation owns real property or (ii) ,.
resident# of low-income neighborhoods in San Diego. At such time as the Corporation land-leases :
over twenty (20) units to qualified residents, an additional one-third (1/3) of the Directors shall be
persons, eighteen years or older, who lease land from the Corporation or who lease or own housing
that is located on land leased by another entity from the Corporation. The remaining Directors shall be
public supporters of the Corporation from government or non-profit agencies or the public-at-large.

.

Section 4. Terms: Election of Successors. Directors shall be elected at each annual
meeting of the Board for three (3) year terms. Each Director, including a Director elected to fill a
vacancy, shall hold office until the expiration ofthe term for which he or she was elected and until the
election and qualification of a successor, or until that Director's earlier resignation or removal in
accordance with these Bylaws and California Nonprofit Corporation Law. By resolution, the Board
may arrange for terms to be staggered.

Section 5. Resignation. Any Director may resign by giving written notice to the
Chairperson, the President, the Secretary or the Board. Unless the notice specifies a later time for the
effectiveness of such resignation, the resignation will be effective on the date delivered. No director
may resign except upon notice to the Office of the Attorney General of the State of California

0
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0 (hereafter the "Attorney General") where 6 Corporation would then be left without a duly elected
director or directors in charge of its affairs.

Section 6. Removal. A majority ofthe Directors in office may remove any Director at
any time, with or without cause. A Director, once removed, becomes permanently ineligible to be
appointed or elected to the Board. No reduction of the authorized number of Directors shall have the
effect of removing any Director before that Director's term of office expires unless the reduction also
provides for the removal of that specified Director in accordance with these Bylaws and California
Nonprofit Corporation Law.

Section 7. Vacancies. A vacancy in the Board shall be deemed to exist on the occurrence
of (i) the death, resignation or removal of any director, (ii) if the authorized number of directors is
increased or (iii) the failure of the Board, at any meeting at which any Director or Directors are to be
elected, to elect the full authorized number ofDirectors. Ifthere is a vacancy on the Board, including
a vacancy created by the removal of a Director, the Board may fill such vacancy by electing an
additional director as soon as practicable after the vacancy occurs. Ifthe number ofDirectors then in

, office is less than a quorum, additional directors may be elected to fill such vacancies by (i) the
unanimous written consent ofthe Directors then in office, (ii) the affirmative vote of a majority ofthe
Directors in office at a meeting held according to notice or waivers complying with section 5211 ofthe
California Nonprofit Corporation Law, or (iii) a sole remaining Director.

Section 8. Place ofMeetings. Meetings ofthe Board may be held at any place within or
without the State of California which has been designated in the notice of the meeting or, if not statede in the notice or there is no notice, as designated by resolution of the Board. If the place of a regular or
special meeting is not designated in the notice or fixed by a resolution ofthe Board, it shall be held at
the principal office of the Corporation.

Section 9. Regular Meetings. Each year, the Board shall hold at~ least one meeting, at a
time and place fixed by the Board, for the purposes of election of Directors, appointment of Officers,
review and approval of the corporate budget and transaction of other business. This meeting is
sometimes referred to in these Bylaws as the "annual meeting." Other regular meetings of the Board
may be held at such time and place as the Board may fix from time to time by resolution.

Section 10. Special Meetings. Special meetings ofthe Board for any purpose orpurposes
may be called at any time by the Chairperson or any two directors.

Section 11. Notice of Meetings. Except when the time and place of a regular meeting is
set by the Board by resolution inadvance (as permitted by Section 9 ofthis Article), notice ofthe time
and place of all regular and special meetings shall be given to each Director at least four days before
any such meeting if given by first-class mail or 48 hours before any such meeting if given personally
or by telephone, electronic mail or facsimile transmission, and shall state the date, place and time of
the meeting. A notice need not specify the purpose of any meeting of the Board.

Section 12. Waiver of Notice. The transactions of any meeting of the Board, however
called and noticed or wherever held, shall be valid as though taken at a meeting duly held after regular
call and notice if a quorum is present, and if, either before or after the meeting, each ofthe Directors

0 not present signs a written waiver of notice, a consent to holding the meeting, or an approval of the
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minutes. The waiver of notice or consent need not specify the purpose of the meeting. All waivers,
consents and approvals shall be filed with the corporate records or made a part of the minutes of the
meeting. Notice of a meeting shall also be deemed given to any Director who attends the meeting
without protesting the lack of adequate notice before the meeting or at its commencement. Directors
can protest the lack of notice only by presenting a written protest to the Secretary either in person, by
first-class mail addressed to the Secretary at the principal office of the Corporation as contained on the
records of the Corporation as of the date of the protest, or by facsimile addressed to the facsimile
number ofthe Corporation as contained on the records of the Corporation as ofthe date ofthe protest.

Section 13. Quorum and Action ofthe Board. A majority ofDirectors then in office (but
no fewer than two Directors or one-fifth of the authorized number, whichever is greater) shall
constitute a quorum for the transaction of business, except to adjourn as provided in Section 15 of
Article III below. Every act taken or decision made by a vote of the majority of the Directors present
at a meeting duly held at which a quorum is present is the act of the Board, unless a greater number is
expressly required by California Nonprofit Corporation Law, the Articles of Incorporation or these
Bylaws. A meeting at which a quorum is initially present may continue to transact business,
notwithstanding the withdrawal of Directors from the meeting, if any action taken is approved by at
least a majority ofthe required quorum for that meeting. Notwithstanding the foregoing, the following

. actions require a vote by a majorily of all Directors then in office in order to be effective:

(a) Approval of contracts or transactions in which a Director has a direct or indirect
material financial interest as described in Section 1 of Article VI(provided that the vote of
any interested Director(s) is not counted);

(b) Creation of, and appointment to, Committees (but not advisory committees) as
described in Section 1 of Article IV;

(c) Removal of Director without cause as described in Section 6 of Article I[I; and
4.(d) Indemnification of Directors as described in Article VII.

. r

Section 14. Participation in Meetings bv Conference Telephone. Any meeting may be
held by conference telephone or other communications equipment permitted by California Nonprofit
Corporation Law, as long as all Directors participating in the meeting can communicate with one
another and all other requirements of California Nonprofit Corporation Law are satisfied. All such
Directors shall be deemed to be present in person at such meeting.

Section 15. Adiournment. Amajority ofthe Directors present, whetherornotaquorumis
present, may adjourn any meeting to another time and place. Ifthe meeting is adjourned formorethan
24 hours, notice of any adjournment to another time or place shall be given prior to the time of the
adjourned meeting to the Directors who were not present at the time of the adjournment.

Section 16. Conduct of Meetings. Meetings of the Board shall be presided over by the
Chairperson, or, if there is no Chairperson or the Chairperson is absent, the President or, if the
President and Chairperson are both absent, by the Vice President (ifany) or, in the absence ofeach of
these persons, by a chairperson of the meeting, chosen by a majority of the Directors present at the
meeting. The Secretary shall act as secretary of all meetings of the Board, provided that, if the
Secretary is absent, the presiding officer shall appoint another person to act as secretary of the
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meeting. Meetings shall be governed by rules ofprocedure as may be determined by the Board from
time to time, insofar as such rules are not inconsistent with or in conflict with these Bylaws, with the
Articles, or with any provisions of law applicable to the Corporation.

Section 17. Action Without Meeting. Any action required or permitted to be takenby the
Board may be taken without a meeting, if all members of the Board shall individually or collectively
consent in writing to such action; provided, however, that the preceding provision shall not include the
consent of any director who has a material financial interest in a transaction to which the Corporation ~
is a party and who is an "interested director" as defined in Section 5233 of the California Nonprofit
Public Benefit Corporation Law. Such written consent or consents shall be filed with the minutes of
the proceedings of the Board and shall have the same force and effect as the unanimous vote of such
Directors. Written consent may be transmitted by first-class mail, messenger, courier, facsimile, e-
mail or any other reasonable method satisfactory to the Chairperson or the President.

Section 18. Fees and Compensation of Directors. The Corporation shall not pay any
compensation to Directors for services rendered to the Corporation as Directors, except that Directors
may be reimbursed for expenses incurred in the performance of their duties to the,Corporation, in
reasonable amounts as approved by the Board. Also, Directors may not be compensated forrendering
services to the Corporation in a capacity other than as Directors, unless such compensation is
reasonable. and further provided that not more than 49% of the persons serving as Directors may be
"interested persons" which, for purposes of this Section 18 only, means:

(a) any person currently being compensated by the Corporation for services rendered to
it within the previous 12 months, whether as a full or part-time Officer or other employee,
independent contractor, or otherwise, excluding any reasonable compensation paid to a
Director as Director; or

(b) any bfother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-in-
law, daughtergin-law, mother-in-law, or father-in-law of any such person.

-0 .
Section 19. Non-Liability ofDirectors. The Directors shall notbepersonally liable forthe

debts, liabilities, or other obligations of the Corporation.

ARTICLE IV

COMMITTEES

Section 1. Board Committees. The Board may, by resolution adopted by a majority of
the number ofDirectors then in office, create one or more committees, each consisting of two or more
Directors, to serve at the discretion of the Board. Appointments to such committees may be made by
any method determined by a majority vote ofthe directors then in office. Such resolution shall define
the scope and authority ofthe committee, which may be given all the authority ofthe Board, except for
the powers to:

(a) fill vacancies on the Board or in any Board Committee;

0
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(b) fix compensation of the Directors for serving onthe Board or on any Board
Committee;

(c) 'amend or repeal these Bylaws or adopt new Bylaws;

(d) adopt amendments to the Articles of Incorporation of the Corporation;

(e) amend or repeal any resolution of the Board of Directors which by its .
' express terms is not so amendable or repealable;

(f) create any other Board Committees or appoint the members of any Board '
Committees;

(g) remove any director without cause;

(h) approve any merger, reorganization, voluntary dissolution, or disposition of
substantially all of the assets of the Corporation;

(i) approve any self-dealing transaction, as defined in Section 5233(a) ofthe
California Nonprofit Corporation Law; or ~

0) approve any transaction (i) between the Corporation and one ormore ofits
Directors or (ii) between the Corporation or any entity in which one or more ofthe Directors have a

0 material financial interest.

Section 2. Advisory Committees. The Board may create one or more advisory
committees to-serve atthe pleasure ofthe Board. Appointments to such advisory committees need not,

i . but may, be Directors. The Board shall appoint and discharge advisory committee memhers. All
f actions and recommendations of an advisory committee shall require ratification by the Boaid before
L being given effect. 6
1, < 4

Section 3. Meetings and Actions of Committees. Meetings and action of Committees
shall be governed by, and held and taken in accordance with, the provisions ofArticle I[I concerning
meetings ofDirectors, with such changes in the context ofArticle III as are necessary to substitute the
Committee and its members for the Board and its members, except that the time for regular meetings
of Committees may be determined by resolution of the Board, and special meetings of Committees
may also be called by resolution of the Board. Minutes shall be kept of each meeting of any
Committee and shall be filed with the corporate records. The Committee shall reportto the Board from
time to time as the Board may require. The Board may adopt rules for the governance of any
Committee not inconsistent with the provisions by these Bylaws. In the absence ofrules adopted by
the Board, the Committee may adopt such rules.

Section 4. Quorum Rules for Board Committees. A majority ofthe Committee members
shall constitute a quorum for the transaction of Committee business, except to adjourn. A majority of
the Committee members present, whether or not constituting a quorum, may adjourn any meeting to
another time and place. Every act taken or decision made by a majority of the Committee members
present at a meeting duly held at which a quorum is present shall be regarded as an act of the

0 Committee, subject to the provisions of the California Nonprofit Corporation Law relating to actions
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0 that require a majority vote of the entire Board. A meeting at which a quorum is initially present may
continue to transact business, notwithstanding the withdrawal of Committee members, if any action
taken is approved by at least a majority of the required quorum for that meeting.

Section 5. ~ Revocation of Delegated Authority. The Board may, at any time, revoke or
modify any or all of the authority that the Board has delegated to a Committee, increase or decrease
(but not below two) the number ofmembers ofa Committee, and fill vacancies in a Committee from
the members of the Board.

Section 6. Nonprofit Integrity Act/Audit Committee. In any fiscal year in which the
Corporation receives or accrues gross revenues oftwo million dollars or more (excluding grants from,
and contracts for services with, governmental entities for which the governmental entity requires an
accounting of the funds received), the Board shall (i) prepare annual financial statements using
generally accepted accounting principles that are audited by an independent certified public accountant
("CPA") in conformity with generally accepted auditing standards; (ii) make the audit available to the
Attorney General and to the public on the same basis that the Internal Revenue Service Form 990 is
required to be made available; and (iii) appoint an Audit Committee. The Audit Committee shall not
include paid or unpaid staff or employees of the Corporation, including, if staff members or
employees, the President or chief executive officer or the Treasurer or chief financial officer (if any).
If there is a finance committee, members of the finance committee shall constitute less than 50% ofthe
membership of the Audit Committee and the chairperson of the Audit Committee shall not be a
member ofthe finance committee. Subject to the supervision of the Board, the Audit Committee shall:

(a) make recommendations to the Board on the hiring and firing of the CPA;

(b) confer with the CPA to satisfy Audit Committee members that the financial affairs of
the Corporation are in order; i

(c) approve non-audit services by the CPA and ensure such services conform to standards
in the Yellow Book issued by the United States Comptroller General; and

(d) if requested by the Board, negotiate the CPA's compensation on behalf ofthe Board.

Section 7. HOME Funds Resident Advisory Committee. At all times when the
Corporation operates HOME-assisted affordable housing projects, the Board shall appoint a HOME
Funds Resident Advisory Committee consisting oflow-incomeHOME programbeneficiaries toadvise
the Board with respect to the design, siting, development, and management of HOME-assisted
affordable housing projects managed by the Corporation or under consideration by the Corporation. ,
Subject to the supervision of the Board, the HOME Funds Resident Advisory Committee shall:

(a) make recommendations to the Board on issues before the Board relating to the design,
development and location of new HOME-assisted affordable housing projects; and

(b) make recommendations to the Board regarding management issues at any HOME-assisted
affordable housing project that come before the Board.

0
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ARTICLE V

OFFICERS

Section 1. Officers. The officers of the Corporation ("Officers") shall be either a
President or a Chairperson, or both, a Secretary, and a Treasurer or chief financial officer, or both.
Other than the Chairperson, these persons may, but need not be, selected from among the Directors.
The Board shall have the power to designate additional Officers, including a Vice President, who also
need not be Directors, with such duties, powers, titles and privileges as the Board may fix, including
such Officers as may be appointed in accordance with Section 7 ofArticle V. Any number of offices
may be held by the same person, except that the Secretary, the Treasurer and the chief finincial officer
(if any) may not serve concurrently as either the President or the Chairperson.

Section 2. Election. The Officers, except those appointed in accordance with Section 7
ofArticle V hereof, shall be elected by the Board at the annual meeting of the Corporation for a term
of one year, and each shall serve at the discretion of tlie Board until his or her successor shall be

· elected, or his or her earlier resignation or removal. Officers may be elected for consecutive terms.

Section 3. Removal of Officers. Subject to the rights, if any, of an Officer under any
contract of employment, any Officer may be removed, with or without cause, (i) by the Board, at any
regular or special meeting of the Board, or at the annual meeting of the Corporation, or (ii) by an
Officer on whom such power of removal may be conferred by the Board.

Section 4. Resignation of Officers. Any Officer may resign at any time by giving written
notice to the Corporation. Any resignation shall take effect at the date ofthe receipt ofthat notice or at
any later time specified in that notice; and, unless otherwise specified in that notice, the acceptance of
the resignation shall not be necessary to make it effective. Any resignation is without prejudice to the
rights, if any of the Corporation under any contract to which the Officer is a party.

d .
Section 5. Vacancies. A vacancy in any office because of death, resignation, removal,

disqualification, or any other cause shall be filled in the manner prescribed in'these Bylaws forregular
appointments to that office, provided that such vacancies shall be filled as they occur and not on an

.annual basis. In the event of a vacancy in any office other than the President or one appointed in
accordance with Section 7 of Article V hereof, such vacancy shall be filled temporarily by
appointment by the President, or ifnone, by the Chairperson, and the appointee shall remain in office
for 60 days, or until the next regular meeting of the Board, whichever comes first. Thereafter, the
position can be filled only by action of the Board.

Section 6. Responsibilities of Offi cers. ,

(a) Chairperson of the Board. The chairperson of the Board (the
"Chairperson"), if any, shall be a Director and shall preside at meetings ofthe Board and exercise
and perform such other powers and duties as may from time to time be assigned to such person by
the Board or prescribed by these Bylaws. If the Board designates both a Chairperson and aPresident,
the Board shall, by resolution,.establish the specific duties carried by each position.

0 (b) President. The president ofthe Corporation (the "President") shall, ifthere
is no Chairperson, or in the Chairperson's absence, preside at meetings ofthe Board and exercise
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0 and perform such other powers and duties as may from time to time be assigned'such person by the
Board or prescribed by these Bylaws. If no other person is designated as the chief executive, the
President shall, in addition, be the chiefexecutive and shall have the powers and'dutiA prescribed in
Section 8 of Article V here0£

(c) Vice President. The vice president of the Corporation (the "Vice
' President") shall, in the absence or disability ofthe President, perform all the duties ofthe President

and, when so acting, have all the powers of and be subject to all the restrictions upon, the President.
The Vice President shall have such other powers and perform such other duties as may be prescribed
by the Board.

(d) Secretary. The secretary ofthe Corporation (the "Secretary") shall attend
to the following:

(a) Bylaws. The Secretary shall certify and keep or cause to be kept at the
principal office of the Corporation the original or a copy of these Bylaws as amended to date.

(b) Minute Book. The Secretary shall keep or cause to be kept a minute
book as described in Section 1 of Article VIII here0£

(c) Notices. The Secretary shall give, or cause to be given, notice of all
meetings of the Board in accordance with these Bylaws.

(d) Corporate Records. Upon request, the Secretary shall exhibit or cause . .
to ·be exhibited at all reasonable times to any Director, or to his or her agerit or attorney, theke +
Bylaws and the minute book. . - '

(e) Corporate Seal and Other Duties. The Secretary shall keep or cause to
be kept the seal of the Corporation, if any, in safe custody, and shall have such other powers and
perform'~such other duties incident to the office of Secretary as may be prescribed by the Board or
these Bylaws.

(e) Treasurer. The treasurer ofthe Corporation (the "Treasurer") shall attend
to the following:

(a) Books ofAccount. The Treasurer shall keep and maintain, or cause to
be kept and maintained, adequate and correct books and records of accounts of the properties and
transactions ofthe Corporation, including accounts of its assets, liabilities, receipts, disbursements,
gains, losses, capital, retained earnings, and other matters customarily included in financial
statements. The books of account shall be open to inspection by any Director at all reasonable times.

(b) Financial Reports. The Treasurer shall prepare, or cause to be
prepared, and certify, or cause to be certified, the financial statements to be included in any required
reports.

(c) 0 Deposit and Disbursement of Mondy and Valuables. The Treasurer
.

shall deposit, or cause to be deposited, all money and other valuables in the name and to the credit of
the Corporation with such depositories as may be designated by the Board; shall disburse, orcause to

10
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0 be disbursed, the funds of the Corporation as may be ordered by the Board; shall render, or cause to
be rendered to the President and Directors, whenever they request it, an account of all of his or her
transactions as Treasurer and of the financial condition of the Corporation; and shall have other
powers and perform such other duties incident to the office ofTreasurer as may be prescribed by the
Board or these Bylaws.

(d) Bond. If required by the Board, the Treasurer shall give the
Corporation a bond in the amount and with the surety or sureties specified by the Board for faithful
performance ofthe duties ofhis office and for restoration to the Corporation ofall its books, papers,
vouchers, money, and other property of every kind in his possession or under his control on his
death, resignation, retirement, or removal from office.

Section 7. Additional Officers. The Board may empower the Chairperson, President, or
chief executive, to appoint or remove such other Officers as the business of the Corporation may

· require, each ofwhom shall hold office for such period, have such authority, and perform such duties
as are provided in these Bylaws or as the Board from time to time may determine.

Section 8. ChiefExecutive. Subject to such supervisory powers as may be given by the
Board to the Chairperson or President, the Board may hire a chief executive who shall be the general
manager ofthe Corporation, and subject to the control of the Board, shall supervise, direct and control
the Corporation's day-to-day activities, business and affairs. The chiefexecutive (who maybe referred
to as the "chief executive officer" or "executive director") shall be empowered to hire, supervise and
fire all ofthe employees ofthe Corporation, under such terms and having such job responsibilities as0 the chief executive shall determine in his or her sole discretion, subject to the. rights, if any, of the
employee under any contract of employment. The chief executive may delegate his or her
responsibilities and powers subject to the control ofthe Board. He or she shall have such otherpowers
and duties as may be prescribed by the Board or these Bylaws. Additionally; the Board may, by
resolution, appoint the chief executive as an Officer.

Section 9. Compensation ofOfficers. The salaries ofOfficers, ifany, shallbe fixed from
time to time by resolution of the Board or by the person or Committee to whom the Board has
delegated this function, and no Officer shall be prevented from receiving such salary by reason of the
fact that he or she is also a Director, provided, however, that such compensation paid to a Director for
serving as an Officer shall only be allowed ifpermitted under the provisions of Section 18 ofArticle
III. In all cases, any salaries received by Officers shall be reasonable and given in return for services
actually rendered forthe Corporation which relate to theperformance ofthe public benefitpurposes of
the Corporation. No salaried Officer serving as a Director shall be permitted to vote on his or her own
compensation as an Officer.

The Board shall periodically review the fairness ofcompensation, includingbenefits, paid to
every person, regardless of title, with powers, duties, or responsibilities comparable to the president,
chiefexecutive officer, treasurer, or chieffinancial officer (i) once such person ishired, (ii) upon any
extension or renewal of such person's term of employment, and (iii) when such person's
compensation is modified (unless all employees are subject to the same general modification of
compensation).

0
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< ARTICLE VI
TRANSACTIONS BETWEEN CORPORATION AND DIRECTORS OR OFFICERS

Section 1. Transactions with Directors and Officers.

(a) Interested Party Transactions. Except as described in Subsection (b)
below, the Corporation shall not be a party to any transaction (i) in which one or more of its
Directors has a material financial interest or (ii) with any corporation, firm, association, or other
entity in which one or more Directors or Officers has a material financial interest.

(b) Requirements to Authorize Interested Party Transactions. The Corporation
shall not be a party to any transaction described in Subsection (a) above unless (i) the Corporation
enters into the transaction for its own benefit; (ii) the transaction is fair and reasonable to the
Corporation at the time the transaction is entered into; (iii) prior to consummating the transaction or
any part thereof, the Board authorizes or approves' the transaction in good faith,  by a vote of a
majority ofDirectors then in office (without counting the vote ofthe interested Directors), and with
knowledge ofthe material facts concerning the transaction and the interested Director's or Officer's
financial interest in the transaction; (iv) prior to authorizing or approving the transaction, the Board
considers and in good faith determines after reasonable investigation that the Corporation could not
obtain a more advantageous arrangement with reasonable effort under the circumstances, and (v) the
minutes of the Board meeting at which such action was taken reflect that the Board considered and
made the findings described in paragraphs (i) through (iv) of this Subsection (b).

(c) Material Financial Interest. A Director or Officer shall not be deemed to
have a "material financial interest" in a transaction (i) that fixes the compensation of a Director as a
Director or Officer, (ii) if the contract or transaction is part of a public or charitable program of the
Corporation and it (1) is a approved or authorized by the Corporation in good faith and without
unjustified favoritism, and (2) results in a benefitto one or more Directors or their families only
because they are in the class of persons intended t0 be benefited by the program or (iii) where the
interested Director has no actual knowledge of the transaction and it does not exceed the lesser of
one percent of the gross receipts of the Corporation for the preceding year or $100,000.

Section 2. Loans to Directors and Officers. The Corporation shall not make any loan of
money or property to or guarantee the obligation of any Director or Officer, unless approved by the
Attorney General; except that, however, the Corporation may advance money to a Director or Officer
for expenses reasonably anticipated to be incurred in the performance of duties of such Director or
Officer, ifin the absence of such advance, such Director or Officer would be entitled to be reimbursed
for such expenses by the Corporation.

The limitation above does not apply if (i) the loan is necessary, in the judgment of the Board,
to provide financing for the purchase of the principal residence of an Officer in order to secure the
services of (or continued services of) the Officer and the loan is secured by real property located in
California; or (ii) the loan is for the payment ofpremiums on a life insurance policy on the life of a
Director or Officer and repayment to the Corporation of the amount paid by it is secured by the
proceeds of the policy and its cash surrender value.

0
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Section 3. Interlocking Directorates. No contract or other transaction between the.
Corporation and any corporation, firm or association of which one or more Directors are directors is
either void or voidable because such Director(s) are present at the Board or Committee meeting that
authorizes, approves or ratifies the contract or transaction, if (i) the material facts as to the transaction
and as to such Director's other directorship are fully disclosed or known to the Board or Committee,
and the Board or Committee authorizes, approves or ratifies the contract or transaction in good faith by
a vote sufficient without counting the vote of the common Director(s) (subject to the quorum
provisions of Article III); or if (ii) the contract or transaction is just and reasonable as to the
Corporation at the time it is authorized, approved or ratified.

Section 4. Duty of Loyalty: Construction with Article VII. Nothing inthis Article 6 shall
be construed to derogate in any way from the absolute duty of loyalty that every Director and Officer
owes to the Corporation. Furthermore, nothing in this Article VI shall be construed to override or
amend the provisions ofArticle VII. All conflicts between the two articles shall be resolved in favor of
Article VII.

ARTICLE VII

INDEMNIFICATION, INSURANCE AND DIRECTOR LIABILITY

Section 1. Definitions.

0 (a) "Agent" means any person who is or was a Director, Officer, employee, or
other agent of the Corporation, or is or was serving at the request of the Corporation as a Director,
Officer, employee, or agent of another foreign or domestic corporation, partnership, joint venture,
trust, or other enterprise, or was a Director, Officer, employee, or agent of a foreign or domestic
corporation that was a ,predecessor corporation of the Corporation or of another enterprise at the
request of the predecessor corporation;

(b) "Proceeding" means any threatened, pending, or completed action or
proceeding, whether civil, criminal, administrative, or investigative; and

(c) . "Expenses" includes, without limitation, all attorneys' fees, costs, and any
other expenses reasonably incurred in the defense of any claims or proceedings against an Agent by
reason ofhis or her position or relationship as Agent and all attorneys' fees, costs, and other
expenses reasonably incurred in establishing a right to indemnification under this Article VII.

Section 2. Applicability of Indemnification Provisions.

(a) Successful Defense bv Agent. To the extent that an Agent has been
successful on the merits in the defense of any proceeding referred to in this Article VII, or in the
defense of any claim, issue, or matter therein, the Agent shall be indemnified against expenses
actually and reasonably incurred by the Agent in connection with the claim.

(b) Settlement or Unsuccessful Defense bv Agent. If an Agent either settles0 any proceeding referred to in this Article VII, or any claim, issue, or matter therein, or sustains a
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judgment rendered against such person, then the provisions of Sections 3 through Section 6 ofthis
Article VII shall determine whether the Agent is entitled to indemnification.

Section 3. Actions Brought bv Persons Other than the Corporation. This Section 3
applies to any proceeding other than an action "by or on behalf of the corporation" as defined in
Section 4 below. Such proceedings thatarenotbroughtby oronbehalfofthe Corporation are referred
to in this Section 3 as "Third Party proceedings."

(a) Scope of Indemnification in Third Partv Proceedings. Subject to the
required findings to be made pursuant to Subsection (b) below, the Corporation shallindemnify any
person who was or is a party, or is threatened to be made a party, to any Third Party proceeding, by
reason of the fact that such person is or was an Agent, for all expenses, judgments, fines, settlements,
and other amounts actually and reasonably incurred in connection with the proceeding.

(b) Required Standard of Conduct for Indemnification in Third Party
Proceedings. Any indemnification granted to an Agent in Subsection (a) above is conditioned on the
following. The Board must determine, in the manner provided in Section 5 of this Article VII, that
the Agent seeking reimbursement acted in good faith, in a manner he or she reasonably believed to
be in the best interest of the Corporation, and, in the case of a criminal proceeding, he or she must
have had no reasonable cause to believe that his or her conduct was unlawful. The termination ofany
proceeding by judgment, order, settlement, conviction, or on a plea of nolo contendere or its
equivalent shall not, of itself, create a presumption that the person did not act in good faith or in a
manner he or she reasonably believed to be in the best interest ofthe Corporation or that he or she
had reasonable cause to believe that his or her conduct was unlawful.

Section 4. Action Brought bv or on Behalf ofthe Corporation. This Section 4 applies to
any proceeding brought (i) by or in the right of the Corporation, or (ii) by an Officer, Director or

c person granted relator status by the Attorney General, or by the Attorney General, on the grouhd that
s the defendant Director was or is engaging in self-dealing within the meaning of section 5233-ofthe
4 California Nonprofit Corporation Law, or (iii) by the Attorney General or person grantedrelatonstatus

by the Attorney General for any breach of duly relating to assets held in charitable trust (any such
proceeding is referred to in these Bylaws as a proceeding"by or on behalf of the Corporation").

(a) Scope of Indemnification in Proceedings by or on Behalf of the
Corporation. Subject to the required findings to be made pursuant to Subsection (b) below, and
except as provided in Subsections (c) and (d) below, the Corporation may indemnify any person who
was or is a party, or is threatened to be made a party, to any proceeding by or on behalf of the
Corporation, by reason of the fact that such person is or was an Agent, for all expenses actually and
reasonably incurred in connection with the defense or settlement of such action.

(b) Required Standard ofConduct for Indemnification in Proceeding bvoron
Behalf of the Corporation. Any indemnification granted to an Agent in Subsection (it) above is
conditioned on the following. The Board must determine, in the manner provided in Section 5 ofthis
Article below, that the Agent seeking reimbursement acted in good faith, in a manner he or she
believed to be in the best interest of the Corporation and with such care, including reasonable
inquiry, as an ordinarily prudent person in a like position would use under similar circumstances.

.
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(c) Claims Settled Out of Court. If any Agent settles or otherwise disposes of
a threatened or pending action brought by or on behalf of the Corporation, with or without court
approval, the Agent shall receive no indemnification for amounts paid pursuant to the terms of the
settlement or other disposition. Also, in cases settled or otherwise disposed of without court
approval, the Agent shall receive no indemnification for expenses reasonably incurred in defending
against the proceeding, unless the proceeding is settled with the approval of the Attorney General.

(d) Claims and Suits Awarded Against Agent. If any Agent is adjudged to be
liable to the Corporation in th6 performance of the Agent's duty to the Corporation, the Agent shall
receive no indemnification for amounts paid pursuant to the judgment, and any indemnification of
such Agent under Subsection (a) above for expenses actually and reasonably incurred in connection
with the defense of that action shall be made only if both of the following conditions are met:

(a) The determination of good faith conduct required by Subsection (b)
above must be made in the manner provided for in Section 5 of this Article; and

, (b) Upon application, the.court in which the action was brought must
determine that, in view of all of the circumstances of the case, the Agent is fairly and reasonably
entitled to indemnity for the expenses incurred. If the Agent is found to be so entitled, the court shall
determine the appropriate amount of expenses to be reimbursed.

Section 5. Determination ofAgent's Good Faith Conduct. The indemnification granted
to an Agent in Section 3 and Section 4 of this Article is conditioned on the findings required by those

0 Sections being made by (a) the Board by a majority vote of a quorum consisting of Directors who are
not parties to the proceeding; or (b) the court in which the proceeding is or was pending. Such
determination may be made on application brought by the Corporation or the Agent or the attorney or
other person rendering a defense to the Agent, whether or not the application by the Agent, attorney, or
other person is opposed by the Corporation. c

Section 6. Limitations. No indemnification or advanqe shall be made under this Article
VII, except as provided in Section 2(a) or Section 5(b) of Article *II, in any circumstances when it
appears (a) that the indemnification or advance would be inconsistent with a provision of the Articles
ofIncorporation, as amended, or an agreement in effect at the time ofthe accrual of the alleged cause
of action asserted in the proceeding in which the expenses were incurred or other amounts were paid,
which prohibits or otherwise limits indemnification; or (b) that the indemnification would be
inconsistent with any condition expressly imposed by a court in approving a settlement.

Section 7. Advance of Expenses. To the fullest extent permitted by law and except as
otherwise determined by the Board in a specific instance, expenses incurred by an Agent seeking
indemnification in defending any Proceeding shall be advanced by the Corporation before the final
disposition of the Proceeding upon receipt ofan undertaking by or on behalf ofthe Agent to repay the
amount ofthe advance unless it is ultimately determined that the Agent is entitled to be indemnified as
authorized in this Article VI[.

Section 8. Contractual Rights ofNon-Directors and Non-O fficers. Nothing contained in
this Article VII shall affect any right to indemnification to which persons other than Directors and

0 Officers of the Corporation, or any of its subsidiaries, may be entitled by contract or otherwise.
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Section 9. Insurance. The Board shall adopt a resolution authorizing the purchase and
maintenance of insurance on behalf of any Agent, as defined in this Article VII, against any liability
asserted against or incurred by any Agent in such capacity or arising out ofthe Agent's status as such,
whether or not the Corporation would have the power to indemnify the Agent against the liability
under the provisions of this Article VII.

ARTICLE VIII

MISCELLANEOUS

Section 1. Minute Book. The Corporation shall keep a minute book in written form
which shall contain a record ofall actions by the Board or any committee including (i) the time, date
and place of each meeting; (ii) whether a meeting is regular or special and, if special, how called; (iii)
the manner ofgiving notice ofeach meeting and a copy thereof; (iv) the names ofthose present ateach
meeting of the Board or any Committee thereof; (v) the minutes of all meetings; (vi) any. written
waivers of notice, consents to the holding of a meeting or approvals of the minutes thereof; (vii) all

, written consents for action without a meeting; (viii) all protests concerning lack of notice; and (ix)
formal dissents from Board actions.

Section 2. Books and Records of Account. The Corporation shall keep adequate and
correct books and records of account. "Correct books and records" includes, but is not necessarily
limited to: accounts ofproperties and transactions, its assets,  liabilities, receipts, disbursements, gains,
and losses.G Section 3. Articles of Incorporation and Bylaws. The Corporation shall keep at its
principal office, the original or a copy ofthe Articles ofIncorporation and Bylaws as amended to date.

Section 4. Maintenance and Inspection of Federal Tax Exemption Application and
Annual Information Returns. The Corporation shall at all times keep at its principal office a copy of
its federal tax exemDtion application.<and, for three years from their date of filing, its annual

, information returns. These documents shall be open to public inspection and copying to the extent
required by the Code. .

Section 5. Annual Report: Statement ofCertain Transactions. The Board shall cause an
annual report to be sent to each Director within 120 days after the close of the Corporation's fiscal
year containing the following information:

(a) The assets and liabilities of the Corporation as of the end ofthe fiscal year;

(b) The principal changes in assets and liabilities, including trust funds, during
the fiscal year;

(c) The revenue orreceipts ofthe Corporation, both unrestricted and restricted
to particular purposes, for this fiscal year;

(d) The expenses or disbursements of the Corporation for both general and
restricted purposes during the fiscal year;0
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A statement of any transaction (i) to which the Corporation, its parent, or
its subsidiary was a party, (ii) which involved more than $50,000 or which was one of a number of
such transactions with the same person involving, in the aggregate, more than $50,000, and (iii) in
which either ofthe following interested persons had a direct or indirect material financial interest (a
mere common·directorship is not a financial interest):

(a) Any Director or Officer of the Corporation, its parent, or its
subsidiary;

(b) Any holder ofmore than 10% ofthe voting power ofthe Corporation,
its parent, or its subsidiary.

(f) A brief description of the amounts and circumstances of any loans,
guaranties, indemnifications, or advances aggregating more than $10,000 paid during the fiscal year
to any Officer or Director under Article VI or Article VII.

Section 6. Directors' Right ofInspection. Every Director shall have the absolute right at
any reasonable time to inspect the books, records, documents of every kind, and physical properties of
the Corporation and each of its subsidiaries. The inspection may be made in person or by the
Director's agent or attorney. The right of inspection includes the right to copy and make extracts of
documents.

Section 7. Corporate Seal. The corporate seal, if any, shall be in such form as may be

0 approved from time to time by the Board. Failure to affix the seal to corporate initruments, however,
shall not affect the validily of any such instrument.

Section 8. ' Execution of Instruments. Deposits and Funds.
.°

(a) Execution of Instruments. The Board, except as otherwise provided in
r ''

these Bylaws, may by resolution authorize any Officer or agent ofthe Corporation to enter into any
contract of execute and deliver any instrument in the name of and on behalf of the Corporation, and
such authority may be general or confined to specific instances. Unless so authorized, no Officer,
agent, or employee shall have any power or authority to bind the Corporation by any contract or
engagement or to pledge its credit or to render it liable monetarily for any purpose or in any amount.

(b) Checks and Notes. Except as otherwise specifically determined by
resolution ofthe Board, or as otherwise required by law, checks, drafts, promissory notes, orders for
the payment ofmoney, and other evidence of indebtedness ofthe Corporation shall be signed by the
Treasurer and countersigned by the President.

(C) · Deposits. All funds of the Corporation shall be deposited from time to
time to the credit of the Corporation in such banks, trust companies, or other depositories as the
Board may select.

(d) Gifts. The Board may accept on behalf of the Corporation any
contribution, gift, bequest, or devise for the charitable or public purposes of the Corporation.

0
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Section 9. Amendment ofBylaws. The Board may adopt, amend orrepeal bylaws. Such
power is subject to the following limitations:

(a) Where any provisions of these Bylaws requires the vote of a larger
proportion of the Directors than otherwise is required by law, such provision may not be altered,
amended or repealed except by the vote of such greater number.

(b) No amendment may extend the term of a Director beyond that for which
such Director was elected.

(0) If Bylaws are adopted, amended or repeated dt a meeting of the Board,
such action is authorized only at a duly called and held meeting for which written notice of such
meeting, setting forth the proposed bylaw revisions with explanations therefore, is given in
accordance with these Bylaws, unless such notice is waived in accordance with these Bylaws.

Section 10. Construction and Definitions. Unless the context requires otherwise, the
general provisions, rules of construction, and definitions of California Nonprofit Corporation Law
shall govern the construction of these Bylaws. Without limiting the generality of the above, the
masculine gender includes the feminine and neuter, the singular number includes the plural, the plural
number includes the singular, and the term "person" includes both the Corporation and a natural
person. All references to statutes, regulations and laws shall include any future statutes, regulations
and laws that replace those referenced.

0 · CERTIFICATE OF SECRETARY

: 4 I, An.9\04* lb,Yu)545(the Secretary of the San Diego Community Land Trust, formed
r and existing underthe lawsofthe State of California, do hereby certify that the foregding isa true

and complete copy ofthe Bylaws ofthis nonprofit corporation as submitted and read to, and adopted
+ by, the Board ofDirectors on September i 2010; and that these Bylaws have not beeW'amended or

modified since that date.

IN WITNESS WHEREOF, I have hereunder subscribed my name on this 1 day of
September, 2010.

54**79821-
Name: *Mel*sk Br2.05-1-ef
Title: Secretary

101086342.1
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0
RESOLUTION NUMBER R- 311790

DATE OF FINAL PASSAGE JUN 1 4 2011

A RESOLUTION OF THE COUNCIL OF THE CITY OF
SAN DIEGO AUTHORIZING THE EXECUTION OF THE
FIRST AMENDMENT TO CITY OF SAN DIEGO GROUND
LEASE WITH SAN DIEGO COMMUNITY LAND TRUST FOR

. CITY REAL PROPERTY LOCATED AT LAURISTON DRIVE
AND PAXTON DRIVE (APN'S 630-060-24 AND 630-160-62)
IN SAN DIEGO, CALIFORNIA.

WHEREAS, on November 5, 2013, the San Diego City Councif approved Resolution

R-308556 authorizing the City of San Diego Ground Lease (Lease) with San Diego Community

Land Trust (SDCLT), for the purpose of conducting due diligence to determine the feasibility of

purchasing the approximately 3.3 acre property located at Lauriston Drive and Paxton Drive,

APN's 63Q-060-24 AND 630-160-62 (Property), and an option to purchase the Property to

0 construct sixteen affordable housing units (ProjecO; ·and

WHEREAS, in 2015, SDCLT approached the City of San Diego (City) and requested

various changes to thg. form quitclaim deed (Quitclaim Deed) attached to the Real Estate

Purchase and Sale Kgreement, which is Exhibit B to the Lease; and

WHEREAS, on July 19, 2016, the Council authorized three revisions to the Quitclaim

Deed; and

WHEREAS, in accordance with the Lease, SDCLT has until November 25, 2018,· to

submit certain items to the City to exercise its option to purchase the Property; and

WHEREAS, in February 2018, SDCLT represented to City staff that it could not provide

some of the items to exercise its option to purchase the Property until SDCLT owns the Property;

and

0
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0. WHEREAS, SDCLT requests that the Lease be amended to allow SDCLT to exercise its

© option to purchase the Property upon proof of ability to provide insurance and a faithful

performance bond, and proof SDCLT has submitted an application for building permits; and

WHEREAS, SDCLT requests that the Real Estate Purchase and Sale Agreement, which

is Exhibit B to the Lease, be amended to allow SDCLT to close escrow·for the purchase of the

Property upon the following: (1) written notice from the Development Services Department

indicating that all permits for develbpment of the Property are ready to be issued upon payment

ofpermit and related fees; (2) proof SDCLT has secured, or will have secured concurrently upon
- I

the close of escrow, a Conditional Letter of Map Revision (CLOMR) from the Federal

- Emergency Management Agency (FEMA) for the Project or such other requirement from

FEMA, and to the satisfaction of City's Engineer; (3) evidence SDCLT has secured construction

loans or other funds to complete the Project; (4) proof SDCLT has secured, or will have secured0
concurrently upon the close of escrow, the faithful performance bond; (5) pr6of SDCLT has

secured, or will have secured concurrentlfupon the close of escrow, all required.insurance

policies for construction of the Project; and (6) other standard terms for the close of escrow;

NOW,- THEREFORE,

BE IT RESOLVED, by the Council of the City of San Diego, that the Mayor, or his

designee, is authorized and directed to execute, for and on behalf of City, the First Amendment

to City of San Diego Ground Lease with San Diego Community Land Trust, on file in the Office

ofthe dty Clerk as Document No. RR- 311790 , under the terms and conditions set forth

therein.

1. .
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0 .BE IT FURTHER RESOLVED, that the Chief Financial Officer is authorized to accept

and deposit the independent consideration in the amount ofTen Dollars ($10.00) into the

General Fund Number 100000.

BE IT FURTHER RESOLVED, that the Mayor, or his designee, is authorized to execute

and deliver all such agreements and all other instruments to effect and complete the transaction

contemplated by this Resolution.

APPROVED: MARA W. ELLIOTT, City Attorney

By *t 33_LLU
Hilda R. Mendoza(~_
Deputy City Attorney

HRM:nja
05/22/18
Or.Dept: READ

0 Doc. No.: 1756458

I certify that the. foregoing Resolution was passed by the Council of the City of San Diego, at this
meeting of . JUN 1 2 2018

ELIZABETH S. MALAND
City Clerk

B y <*/1 -&=
D eput(§. y C~:Pt.~''0,~

Approved : 9/' 41,if -144RW{
f (date) . KEVIN L. FAULCONER, M~gs••'

Vetoed:
(date) KEVIN L. FAULCONER, Mayor

0
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Passed by the Council of Tne City of San Diego on JUN 1 2 2018 . by The following vote:

Councilmembers . Yeas Nays Not Present Recused

Barbara Brv O

Lorie Zipf 0 0 - 0 .0
Chris Ward 9

Mynle Cole

Mark Kersey ~ O 17 El

Chris Cate
Sco~ Sherman . 0 0 0 · C

David.Alvam 0 8 0 Q

Georgette Gomez . 0 0 0 0

Da.e of find passage JUN. 1 4 2018

(Pleise note: When a resolution is approved by the Mayor, the date of final passage is the dite the

approved resolution was returned to the Office of the City Clerk)

KEVIN L. FAULCONER
AUTHENTICATED BY: Mzyor of The City of San Diego. California.

ELIZABETH S. M.U.AND
(Seal) · . Ci~ Clerk of The Cie of San Diego. California.

0 -
. Deoun;

. Office of the Cir, Clerk, San Diego. CaINornia

- Resolution Number R- 311790
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0 Passed by the Council ofThe City of San Diego on June 12, 2018, by the following vote:

YEAS: BRY. ZAPF. WARD. COLE. KERSEY. CATE. SHERMAN.

ALVAREZ. GOMEZ.

NAYS: NONE.

NOT PRESENT: NONE.

RECUSED: NONE.

AUTHENTICATED BY:

KEVIN L. FAULCONER

Mayor of The City of San Diego, California

ELIZABETH S. MALAND

City Clerk of The City of San Diego, California

(Seal)

0 By: Stacv D. Readv , Deputy

I HEREBY CERTIFY that the above and foregoing is a full, true and correct copy of

RESOLUTION NO. R-311790 , approved on June 12. 2018 . The date of final

passage is June 14. 2018

ELIZABETH S. MALAND
City Clerk of the City of San Diego, California

(Seal)

By: ~hf ~Ujts ' Deputy t

V

0
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(R-2016-744)

RESOLUT1ON NUMBER R- 31.0604

DATE OF FINAL PASSAGE JUt 2 0 2016

A RESOLOTION OF THE COUNCIL OF THE CITY OF
SAN DIEGO AUTHORIZING THE AMENDMENT OF THE
GROUND LEASE BETWEEN THE CITY OF SAN DIEGO AND
THE SAN DIEGO COMMUNITY LAND TRUST,
CONCERNING 3.3 ACRES OF CITY-OWNED LAND SOUTH

- -= OF ELROSE DR]VE, BETWEEN LAURISTON DRIVE AND
PAXTON DRIVE; THE AMENDMENT WILL REVISE
CERTAIN CONDITIONS AND RESTRICTIVE COVENANTS
CONTAINED IN THE QUITCLAIM DEED WHICH IS SET
FORTH AS EXHIBIT C TO THE REAL ESTATE PURCHASE

· AND SALE AGREEMENT WHICH IS SET FORTH AS
EXHIBIT B TO THE GROUNDLEASE.

WHEREAS, in November 2013, the City Council authorized the Mayor or his designee

to enter into a five (53 year ground lease (Lease) with San Diego Community Land Trust (Land

Trust), a California nonprofit 501 (c)(3) corporation, for the lease of 3.3 acres of City-owned land

south of Elrose Drive, between Lauriston Drive and Paxton Drive, via City resolution R-308556;

and

WHEREAS, the Lease contains an option to purchase provision, which option is

exercisable if Land Trust satisfies certain conditions within five (5) years, and the Leasc also ·has

' an attached Exhibit B, which is a negotiated Real Estate Purchase and Sale Agreement (PSA);

and

WHEREAS, the PSA has its own exhibits, one of which is a quitclaim deed (QC Deed)

which is set forth as Exhibit C to the PSA; both the PSA and the QC Deed are to be used by the

parties should Land Trust exercise its option to purchase; and

WHEREAS, Section 1 of the PSA requires that "The Property shall be more particularly

0 described in a quittlaim deed substantially in the form and with the conditions and restrictive

-PAGE 1 OF 3-
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0 covenants as sct forth in the form attached hereto as Exhibit C: Form of Ouitclaim Deed.";

accordingly, without authority from the City Council, the substantive conditions and restrictive

tovehants contained in the QT Deed cannot be revised or otherwise modified; and

WHEREAS, Land Trust has requested certain revisions to the conditions and restrictive

covenants contained in the QC Deed; and

WHEREAS, after reviewing the Land Trust's requested revisions to the QC Deed, City

staff recommends that the City Council authorize the Mayor or his designee to amend the Lease

to allow the following types of revisions be made to the conditions anci restrictive covenants of

the QC Deed: (1) allowing the removal of the restriction on the use of the "Uniform Community

Land Trust Ground Lease Rider" (Rider), so that Land Trust will be allowed to use this specific

Rider only, in the form that said Rider exists as of the date of this Resolution; (2) alloWing the
f

removal of the City's reversionary interests in the subject property; and (3) allowing the subject ~0
... . ... . . property to be encumbered or used to secure the payinent ofany lien orloan witholit the City's

approval therefor; NOW, THEREFORE,

BE IT RESOLVED, that the City Council of the City of San Diego hereby authorizes the

Mayor or his designee to amend the ground lease between the City of San Diego and the San

' Diego Community Land Trust, concerning 3.3 acres of City-owned land south of Elrose Drive,

between Lauriston Drive and Paxton Drive, by revising the conditions and restrictive covenants

of the quitclaim deed which is set forth as Exhibit C to the Real Estate Purchase and Sale

Agreement Which is set forth as Exhibit B to the ground lease, to reflect the following: (1)

allowing the removal of the restriction on the use of the "Uniform Community Land Trust

Ground Lease Rider" (Rider), so that Land Trust will be allowed to use this specific Rider only,

in the form that said Rider exists as of the date of this Resolution; (2) allowing the removal of the

0
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0 City's reversionary interests in the subject property; and (3) allowing the subject property to be.

encumbered or used to secure the payment of any lien or loan without the City's approval

therefor.

APPROVED: JAN I. GOLDSMITH, City Attorney

By \ Oba.'2~--~fLA/*4
Dabrl>~96¥0(' , 7
Deputy Cipy Attt»~e*_-00/ ~

DJB:mcm
06/20/2016
Or.Dept: Real Estate Assets Dept.

- - - . Dob. No.: 1308804

I certify that the foregoing Resolution was passed by the Council of the City of San Diego, at this
meeting of JUL .1 9- 20160

ELIZABETH S. MALAND
. 8

City Clerk
f}

V
V Al .

83 y J joi,K,. .7~EZ;;~;~EK.704
Depu~tity*leFE.3 A

Approved:
(date) IdVIN L. FAUOCON]M, Mayor

-' ~ ' Vetoed:
(date) KEVIN L. FAULCON ER, Mayor

0
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JUL 1 9 2016Passed by the Council of The City of San Diego on , by the following vote:

Councilmembers Yeas Nays Not Present Recused

0 0Sherri Lightner
Lorie Zapf 0 0i d
Todd Gloria ¤ £ 1

Myrtle Cole 0 0 0
Mark Kersey ~ ¤ l

Chris Cate ¤ 1 Il
-·· Scott Shennan [j ¤ Il Il

David Alvarez Q Q
3

Matti Bherald Q ¤

Date o f final passage JUt 2 0 2016

(Please note: When a resolution is approved by the Mayor, the date of final passage is the date the0 approved resolution was returned to the Office of the City Clerk.)

KEVIN L. PAULCONER
AUTHENTICATED BY: Mayor of The City of San Diego, California.

ELIZABETH S. MALAND
(Seal) * City Clerk ofThe City of San Diego, California.

, Deputy
. 0,

Office of the City Clerk, San Diego, California

< Ai A-A AResolution Number R- · 01 Cul,4
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RESOLUTION NUMBER R- 308557
NOV 2 1 2013DATE OF FINAL PASSAGE

A RESOLUTION OF THE COUNCIL OF THE CITY OF SAN
DIEGO DETERMINING THAT THE LEASE AND POTENTIAL
SALE OF CITY-OWNED REAL PROPERTY NEAR
LAURISTON AND PAXTON DRIVES, IN SAN DIEGO,
CALIFORNIA, PURSUANT TO THAT CERTAIN GROUND
LEASE AND PURCHASE AND SALE AGREEMENT WITH
THE SAN DIEGO COMMUNITY LAND TRUST FOR THE
PURPOSE OF POTENTIAL AFFORDABLE HOUSING
DEVELOPMENT, IS CATEGORICALLY EXEMPT FROM THE
CALIFORNIA ENVIRONMENTAL QUALITY ACT
PURSUANT TO CEQA GUIDELINES SECTION 15301 AND
15312.

WHEREAS, the City of San Diego (City) is considering entering into that certain Ground

Lease, which includes an purchase option pursuant to a certain Purchase and Sale Agreement, on

file in the Office ofthe City Clerk as Document No. 2-30855 6 (Lease), with the San

Diego Community Land Trust, a California nonprofit corporation (Land Trust), for that certain

City-owned real property consisting of approximately 3.3 acres of land identified as Assessor's

Parcel Numbers 630-160-62 and 630-060-24 and located between Lauriston and Paxton Drives

in the Otay Mesa-Nestor area (Property); and

WHEREAS, the California Environmental Quality Act (CEQA), Public Resources Code

section 21084, states that the CEQA Guidelines shalllist those classes ofprojects which have

, been determined not to have a significant effect 'on the environment and which shall be exempt

from CEQA; and

WHEREAS, pursuant to that authority, CEQA Guidelines sections15300-15333 list the

categorical exemptions promulgated by the California Office ofPlanning and Research for those

0. . -
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classes of Projects which have been determined not to have a significant effect on the

environment; and

WHEREAS, the Development Services Department has established that the Lease and '

the potential sale ofthe Property pursuant thereto (Project) are categorically exempt from CEQA

pursuant to CEQA Guidelines section 15301 and 15312, and that no exception to the exemptions,

as set forth in CEQA Guidelines section 15300.2, applies to either the Lease or the potential

Sale; and

WHEREAS, the Council of the City of San Diego has considered the potential

environmental effects of the Project, and

WHEREAS, the City Council has held a duly noticed public meeting and considered the

written record for the Project, as well as public comment; and

WHEREAS, the City Council, using its independent judgment, has determined that the 0
Lease will not have a significant effect on the environment because the uses of the Property

pursuant to the Lease by the Land Trust will involve negligible and no expansion of existing uses

of the Property. The City Council, using its independent judgment, has also determined that the

potential sale of the Property pursuant to the Purchase and Sale Agreement included in the

Ground Lease (Sale) will not have a significant effect on the environment because the Sale is a

surplus government property sale, in accordance with CEQA Guidelines Section 15312. Also,

any future development ofthe Property after the Sale would undergo environmental review at the

appropriate time once sufficient details regarding such development are actually available, in

accordance with CEQA Guidelines Section 15004; NOW, THEREFORE,

BE IT RESOLVED, by the City Council of the City of San Diego, that the lease and

potential sale of real property consisting of approximately 3.3 acres o f land identified as

-PAGE 2 OF 3-
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Assessor's Parcel Numbers 630-160-62 and 630-060-24 and located near Lauriston and Paxton

Drives in the Otay Mesa-Nestor area, pursuant to that certain Ground Lease and includedgR-
Purchase and Sale Agreement on file in the Office of the City Clerk as Document No308556

is categorically exempt from CEQA pursuant to CEQA Guidelines sections 15301 and 15312,

and that an exception to the exemption does not apply under CEQA Guidelines section 15300.2.

APPROVED: JAN I. GOLDSMEH, City Attorney

By
Je*ky M. Foukca 1
D*lty City Attorney

JMF:mm
10/14/13
Or.Dept:Real Estate Assets Dept.
Doc. No. 594091_2

I hereby certify that the foregoing Resolution was passed by the Council of the City of
San Diego, at this meeting of NOV 0 5 2013 ·

ELIZABETH S, MA%AND
City Cla

~·---12-emgy-city-Clerk

Approved pursuant to Charter section 265(i):

(date) TODD GLORIA, Council President
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-

NOV 0 5 2013Passed by the Council o f The City of San biego on . by the following vote:

Councilmembers Yeas Nays Not Present Recused

Sherri Lightner 0 0 Q

~ Kevin Faulconer 6 0 0

Todd Gloria O 8 0

Myrtle Cole 0 0

Mark Kersey 8 0

Lorie Zapf 0 D 0

Scott Sherman 0 0 0

David Alvarez 0 ¤ 0

Marti Emerald [3 0

NOV 21 2013
Date of final passage

(Please note: When a resolution is approved by the Council President as interim Mayor, the date of final
passage is the date the approved resolution was returned to the Office of the City Clerk.) 0.

TODD GLORIA. COUNCIL PRESE)ENT
AUTHENTICATED BY: as interim Mayor of The City of San Diego, California.

ELIZABETH S. MALAND
(Seal) Cit~~rk o f The City~p~an Diego, California.

. Deputy

Office of the City Clerk, San Diego, California

Resolution Number R- 308557 . 0

0
 131Z
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Recording requested by:
The City of San Diego

When Recorded Mail to:
OFFICE OF THE CITY CLERK
THE CITY OF SAN DIEGO ~
202 "C" ST., 2ND FLOOR, MS 2A
SAN DIEGO, CA 92101

APN 630-060-24 and 630- 160-62 SPACE ABOVE FOR RECORDER'S USE.
NO RECORDING FEE DUE: CAUR GOV. CODE §6103

QUITCLAIM DEED
FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency ofwhich isacknowledged,

SAN DIEGO COMMUNITY LAND TRUST, a California nonprofit 501(c)(3)
corporation ("Transferor"),

DOES HEREBY REMISE, RELEASE AND FOREVER QUITCLAIM TO
THE CITY OF SAN DIEGO, a California municipal corporation ("Transferee"1

ALL OF THE RIGHT, TITLE, AND INTEREST of Transferor in and to the real property,together with all rights, improvements and appurtenances thereto, located in the City of SanDiego, County of San-Diego, State of California, and more particularly described as follows (the"Property"):

APN: 630-060-24:t LOTS 47,48,49,50 AND 51 OF STORY BOOK PARK UNIT NO. 1, 1N THECITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA,  ACCORDING TOMAP THEREOF NO. 5439. FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN 'DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 5439, FILED IN THEOFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, AUGUST 7, 1964.
APN 630-160-62: LOTS 23 THROUGH 33 INCLUSIVE OF MONTGOMERY PARK ESTATES, ]NTHE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDINGTO MAP THEREOF NO. 7693, FILED IN THECOUNTY OF SAN DIEGO COUNTY, JULY 9, 1973.
EXCEPTING THEREFROM HALF OF ALL OIL AND MINERAL RIGHTS AS RESERVED BYi GEORGE MILTON WALLACE AND ISABEL C. WALLACE IN DEED RECORDED JANUARY 21,1952 INBOOK 4348. PAGE 183 OFOFFICIAL RECORDS.
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1

ALSO EXCEPTING THEREFROM REMAINING ONE-HALF OF ALL, GAS, MINERAL ANDHYDROCARBON* RIGHTS AND SUBSTANCES IN AND UNDER THE LAND, BUT BENEATH APLANE OF 500 FEET BELOW T.HE SURFACE OF THE LAND, BUT WITHOUT ANY RIGHT OFSURFACE ENTRY.

IN WITNESS WHEREOF, this Quitclaim Deed is executed to be effective upon its recordationin the Official records ofthe San Diego County, California, Recorder.

Transferor: SAN DIEGO C(IMMUNITY LAND TRUST, a Californianonprofit 50KdR3~ corp~~11 1 (j
BY: / p.+0-- 1/1 OLAN~el O EAN Al . c b , A 3-

Title: V €* Ed Ull Vlt b j 11·E C 72) FL

Approved as toform:

MARA W. ELLIOTT, City Attorney

BY:
Name:
Title:
Date:

This is to certify that the interest in real property conveyed by this instrument to the City ofSan Diego, a California municipal corporation, is hereby accepted by the undersigned officer onbehalf of the City of San Diego pursuant to authority conferred by Resolution No. 250320,adopted by the Council of the City of San Diego on October 1, 1979, and the grantee consents torecordation thereofby its duly authorized officer.

Transferee: THE CITY OF SAN DIEGO, a California municipal
corporation

BY:
Cybele L. Thompson
Director, Real Estate Assets
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT CIVIL CODE 41189
A notary public or other officer completing this certifidate verifies only the identity of theindividual who signed the document to which this certificate is attached, and not the truthfulness,accuracy or validity of that document.

STATE OF CALIFORNIA )

COUNTY OF Irj N 01£70 )§

On /11-06- RAff before·me, READL -f·Rff ufF7 L CA oTAPH Rele· 5)
Date Here Insert Name and Title of Officer

personally appeared j aq /9 MI LCH Fi EL - D I #3 1. · _
Name of Signer(s)

.

who proved to me on the basis of satisfactory evidence to be the person(«) whose name@) is/*e
subscribed to the within instrument and acknowledged to me that he/shdthey executed the same in
his/hefhheir authorized capacity, and that by histhe,kheir signature00 on the instrument the
person(e), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under the PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is trueV....., .- and correct.MEHUL V. RAWAL ~

& Commission No. 2106203 0
~ NOTARY PUBLIC - CALIFORNIA §

SAN DIEGO COUNTY , · WITNESS my hand and official seal.Commission Expires April 16,2019 ~

, 44.u. 4-1Place Notary Seal Above Signature )
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Recording requested by:
The City of San Diego

, When Recorded Mail to:
OFFICE OF THE CITY CLERK

CL

THE CITY OF SAN DIEGO
202 "C" ST., 2ND FLOOR, MS 2A
SAN DIEGO, CA 92101

APN 630-060-24 and 630-160-62 SPACE ABOVE FOR RECORDERS USE.
NO RECORDING FEE DUE: CALIF. GOV. CODE §6103

OUITCLAIM DEED
FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which is
acknowledged,

SAN DIEGO COMMIJNIT¥ LAND TRUST, a California nonprofit 501(c)(3)
corporation ("Transferor'.3,

DOES HEREBY REMISE, RELEASE AND FOREVER QUITCLAIM TO

THE CITY OF SAN DIEGO, a California municipal corporation ("Transferee'),

ALL OF THE RIGHT, TITLE, AND INTEREST of Transferor in and to the real property,
together with all rights, improvements and appurtenances thereto, located in the City of San ,
Diego, County of San  Diego, State of California, and more particularly described as follows (the
"Property"):

APN: 630-060-24: LOTS 47, 48, 49, 50 AND 51 OF STORY BOOK PARK UNIT NO. 1, IN THE
CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO
MAP THEREOF NO. 5439, FILED IN THE OFFICE OF THE COUNTY RE¢ORDER OF SAN
DIEGO, STATE OF CALIFORNIA, ACCORDING'TO MAP THEREOF NO, 5439. FILED IN THE
OF.FICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, AUGUST 7, 1964.

APN 630-160-62: LOTS 23 THROUGH 33 ~INCLUSIVE OF MONTGOMERY PARK ESTA-TES, IN
THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING
TO MAP THEREOF NO. 7693, FILED IN THE COUNTY OF SAN DIEGO COUNTY, JULY 9, 1973.

EXCEPTING THEREFROM HALF OF ALL OIL AND MINERAL RIGHTS AS RESERVED BY
GEORGE MILTON WALLACE AND ISABEL C. WALLACE IN DEED RECORDED JANUARY 21,
1952 IN BOOK 4348. PAGE 183 OF OFFICIAL RECORDS.
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ALSO EXCEPTING THEREFROM REMAINING ONE-HALF OF ALL, GAS, MINERAL AND
HYDROCARBON RIGHTS AND SUBSTANCES.IN AND UNDER THE LAND, BUT BENEATH A
PLANCE OF 500 FEET BELOW THE SURFACE OF THE LAND, BUT WITHOUT ANY RIGHT OF
SURFACE ENTRY.

IN WITNESS WHEREOF, this Quitclaim Deed is executed to be effective upon its recordation
in the Official records of the San Diego County, California, Recorder.

Transferor: SAN DIEGO COMMUNITY LAND TRUST, a California
nonprofit 706(3~ COrpD'~12'~

BY: / ep /1NWME:1 0 F/f~ Al - c  t) I /4 2-
Title: V €70 EZ Ul-1 VIE b 1 n,ECTZ) D-

Approved as tojhrm: . ~

' MARA W. ELLIOTT, City ~orney

BY: €1Lk- 9 U J \3 -Name: I.X.\AA. ~36~QLCAB,2/&--
'

I .

- This is to certify that the interest in real property conveyed by this instrument to the City' of
San Diego, a California municipal corporation, is hereby accepted by the undersigned officer on
behalf of the City of San Diego pursuant to authority conferred by Resolution No. 250320,
adopted by the Council of the City of San Diego on October 1,1979, and the grantee consents to
recordation thereof by its duly authorized officer.

Transferee: THE CITY OF SAN DIEGO, a California municipal
corporation ~ /

BY:
Cybel*Li Thompson
Director, Real Estate Assets

..1



CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT CIVIL CODE 61189

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy or validity of that document.

STATE OF CALIFORNIA )

COUNTY OF 57:1 N 01£ qb ) §
).

On /1-04- ADfF before me, REMOL-f, Rfic&*76 CRoT/GRf ReD--~b
Date Here Insert Name and Title of Olficer

personally appeare~ICA /1 MI lcH Fi EL D I #9 1 -
Name ofSigner(s)

-.

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/ame
subscribed to the within instrument and acknowledged to me that he/shbhhey executed the same in
his/hephheir authorized capacity, and that by his/he,Aheir signature(* on the instrument the
person(,), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

~ and correct.MEMUL V. RAWAL ~
i Commission No. 2106203 0

NOTARY PUBLIC - CALIFORNIA i
SAN DIEGO COUNTY T ; WITNESS my hand and official seal.

_ Commission Expires April 16, 2019 {

Af--tu- 4-1Place Notary Seal Above· Signature ~
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FIRST AMENDMENT TO
CITY OF SAN DIEGO GROUND LEASE

(Lauriston & Paxton)

This: FIRST AMENDMENT TO CITY OF SAN DIEGO GROUND LEASE ("First
Amendment") is made by and between THE CITY OF SAN DIEGO, a California municipal
corporation C'CITY"), and San Diego Community Land Trust, a California nonprofit 501(c)(3)
corporation c'LESSEE"), to be effective when mutually executed by the parties and approved by
the San Diego City Attorney (the "First Amendment Effective Date").

RECITALS

A. CITY and LESSEE entered into that certain City of San Diego Ground Lease ("Lease")
effective November 26, 2013, for the purpose ofconducting due diligence to determine
the feasibility ofpurchasing the Premises which was amended by Resolution R-310604
on file in the office ofthe City Clerk.

B. CITY and LESSEE agree to amend the Lease to clarify LESSEE's required
deliverables to exercise the Purchase Option and the conditions for the close of escrow
for the purchase ofthe Premises.

C. Unless otherwise defined herein, capitalized terms as used in this First Amendment
shall have the same meanings as given therefor in the Lease.

AGREEMENT

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements herein
contained and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, CITY and LESSEE hereby agree to amend the terms and conditions ofthe
Lease as follows:

1. Section 1.10 Purchase O¤tion shall be deleted and replaced in its entirety with the
following:

"1.10 Purchase Ootion. LESSEE shall have the option to purchase the Premises
("Purchase Option") at any time during the Term. The purchase and sale of the
Premises shall be subject to the terms and conditions of the Purchase & Sale
Agreement. The purchase price of the Premises (the "Purchase Price") shall be
Sixteen Dollars ($16).

1.10.1 To exercise the Purchase Option, LESSEE shall deliver all ofthe following
to CITY, subject to City's satisfaction and approval in each instance:

1.10.1.1 A written notice to CITY at least five (5) business days prior to
the anticipated closing of the purchase and sale transaction,
which notice shall state the desired closing date.

1 Document No. K*311790
Filed JUN- 1 Z ZlliaFirst Amendment to Ground Lease 05 08 18 Office of the City Clerk

San Diego, California

-



1.10.1.2 Two (2) originals of the Purchase & Sale Agreement signed by
LESSEE.

1.10.1.3 LESSEE's development plan describing development of the
entire Premises including comprehensive and customary
information such as the project timeline, construction plans,
construction budget, etc., (the "Development Plan"), together
with Evidence that LESSEE has submitted an application for
building permits to CITY's Development Services Department.
The quitclaim deed conveying title to the Premises shall contain
conditions and covenants restricting development of the
Premises to the Development Plan.

1.10.1.4 Reserved.

1.10.1.5 True copies of all reports, studies and other documentation
produced by or for LESSEE and related to the Premises, the
Development Plan and LESSEE's development of the
Premises, which shall include without limitation: 00 a certified
engineering and drainage analysis ("Certified Analysis") of
flooding and water drainage conditions and issues for the
Premises, including with reRard to existing drainage easements,
the Premises in its to-be-developed condition, and the adjacent
drainage channel and culvert facilities of the Metropolitan
Transit System's trolley crossing to the south ofthe Premises,
including without limitation recommendations for development
ofthe Premises and improvements ofthe drainage channel and
all related drainage facilities to minimize and or prevent future
flooding of the Premises; and (b) a "Cycle Issues" report and
conclusions of a "Preliminary Review," including a specific
cycle issue review by City of San Diego Stormwater and
Engineering personnel, done by the City of San Diego's
Development Services Department ("DSD") for the proposed
development of the Premises and all related development
improvements based on the Development Plan.

1.10.1.6 Lessee has provided evidence of its ability to obtain the faithful
performance bond specified in Clause 5.8 of the Purchase and
Sale Agreement subject to payment ofthe premium therefor.

1.10.1.7 Lessee has provided evidence of its ability to obtain insurance
as specified in Clause 5.7 of the Purchase & Sale Agreement
subject to payment ofthe premium therefor."

2. The Purchase & Sale Agreement depicted as Exhibit B to the Lease is deleted in its entirety

2
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and replaced with the Exhibit B-1 attached to this First Amendment.

3. All other terms and conditions ofthe Lease shall remain in full force and effect, and ifthere
are any conflicts between the Lease and this First Amendment, said conflicts shall be
resolved in favor ofthe terms and conditions ofthis First Amendment.

4. Each individual executing this First Amendment on behalf ofanother person or legal entity
represents and warrants that they are authorized to execute and deliver this First
Amendment on behalfof such person or entity in accordance with duly adopted resolutions
or other authorizing actions which are necessary and proper and under such legal entity's
articles, charter, bylaws, or other written rules of conduct or governing agreement, and that
this First Amendment is binding upon such person or entity in accordance with its terms.
Each person executing this First Amendment on behalf of another person or legal entity
represents and warrants such entity is a valid, qualified corporation, limited liability
company, partnership, or other unincorporated association in good standing in its home
state and that such entity is qualified to do business in California.

IN WITNESS WHEREOF, this First Amendment is executed by LESSEE acting by and through
its lawful designee, and by CITY acting by and through its Mayor, or his designee.

LESSEE:

San Diego Community Land Trust, a California nonprofit
501(c)@T4orpor*ion ~
f .1,
Bt~~£14 M. -DIA-zi

~At Title: O< Edu -1-1 u E -3> 111€Cm RL

CITY:

CITY OF SAN DI~3O, a California municipal corporation

it By:
Approved as to form this Cl day Cybeld'L. Thompson
of 03,1Ah . ,2018. Director, Real Estate Assets

MARA W. ELLIOTT, City Attorney

Name'
Title: 24/20364-:7 41¥311790
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REAL ESTATE PURCHASE AND SALE AGREEMENT
ILAURISTON-PAXTON]

This REAL ESTATE PURCHASE AND SALE AGREEMENT ("Agreement") is made by and
between THE CITY OF SAN DIEGO, a California municipal corporation ("CITY"), and SAN
DIEGO COMMUNITY LAND TRUST, a California nonprofit 501(c)(3) corporation
("BUYER"), to be effective as of the date of execution by CITY (the "Effective Date"), when
signed by the parties and approved by the San Diego City Attorney, as follows:

REC1TALS

A. CITY owns certain real property (the "Property;" Assessor's Parcel Numbers 630-160-62
and 630-060-24) consisting of sixteen (16) unimproved residential lots (the "Lots") on two
(2) parcels (i.e., Assessor's Parcel Numbers 630-160-62 and 630-060-24), comprising
approximately 3.3 acres of land located south ofEIrose Drive between Lauriston Drive and
Paxton Drive in San Diego, California 92154, and more particularly described in Exhibit A:
Progertv Descrintion, attached hereto.

B. CITY and BUYER have entered into that certain CITY OF SAN DIEGO GROUND LEASE
(the "Original Lease") dated November 26, 2013, which was amended by that certain First
Amendment to City of San Diego Ground Lease ("Amendment") dated ,

2018. The Original Lease and the Amendment are hereinafter referred to collectively as the
"Lease." Pursuant to the Lease, BUYER has an option to purchase the Property during the
term of the Lease. BUYER intends to develop the Property with up to one affordable
homeownership unit per Lot, which will be sold as permanently affordable housing to
income-qualified buyers C'PROJECT"). The Property must be developed as required by
this Agreement.

C. BUYER has elected to purchase the Property. The purchase and sale ofthe Property will be
made under the terms and conditions ofthis Agreement.

D. The sale of the Property is for a public purpose. A quitclaim deed to the Property will strictly
restrict the use ofthe Property and each Lot to developing and maintaining an affordable
homeownership unit for sale as permanently affordable housing to income-qualified buyers
with an underlying land lease for the Lot. Each such underlying land lease will contain
resale restrictions to assure that each home will be affordable in perpetuity.

E. The parties acknowledge and agree that an open storm water drainage channel runs along the
southerly boundary ofthe Property within a public drainage easement, and that the Property
has incurred damage due to flooding ofthis drainage channel prior to this transaction. Also,
drainage easements exist over certain portions ofthe Property for the purpose ofwater
drainage from the Property. CITY, in its capacity as a public governmental entity, has
responsibility for the maintenance ofthe public drainage facilities in their current condition.
The parties acknowledge that the drainage facilities in their current condition may be
insufficient to prevent future flood damage to the Property. The parties further acknowledge
that BUYER shall be solely responsible for all costs of developing the Property, appurtenant
drainage easements, and the adjacent drainage channel and facilities, including all costs for
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drainage, culvert and storm water improvements thereon. CITY shall not be responsible for
the maintenance ofthe drainage facilities to the extent that the drainage channel, drainage
facilities and/or Property conditions are changed from their current state as a result of
BUYER's improvements or development ofthe Property. BUYER acknowledges that a
condition precedent to this Agreement is that BUYER shall fully protect, defend, indemnify,
hold harmless and release CITY for any and all future flooding incidents or related liabilities
at the Property resulting from or related to the drainage facilities, physical conditions ofthe
drainage facilities in their current state, and any conditions ofthe drainage facilities caused
by or contributed to by BUYER's development, use and maintenance ofone or more ofthe
Lots and the Property as a whole.

F. BUYER has delivered to CITY evidence reasonably satisfactory to CITY that BUYER has a
development plan (the "Development Plan," attached hereto and made a part hereof as
Exhibit B: Development Plan) for the Property that has completed all reviews and
approvals by all competent governmental authorities as required prior to commencement of
construction on the Property. Such reviews and approvals have considered BUYER's
complete development of the entire Property (i.e., BUYER's project as a whole, rather than
piecemeal). The quitclaim deed conveying title to the Property will contain conditions and
covenants restricting development of the Property to the Development Plan.

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which is acknowledged,
the parties agree as follows:

1. Purchase and Sale. Under the terms and conditions ofthis Agreement, CITY shall sell and
convey to BUYER, and BUYER shall purchase from CITY, all of CITY's right, title and
interest in and to the Property. The Property shall be more particularly described in a
quitclaim deed substantially in the form and with conditions and restrictive covenants as set
forth in the form attached hereto as Exhibit C: Form of Ouitclaim Deed (the "Quitclaim
Deed").

2. Purchase Price and Independent Consideration.

2.1. Purchase Price. The purchase price ofthe Property C'Purchase Price") shall be Sixteen
Dollars ($16).

2.2. Indenendent Consideration. CITY and Buyer agree that (i) the amount ofTen Dollars
($10) (the "Independent Contract Consideration Payment"), has been bargained for as
consideration for CITY's execution and delivery ofthis Agreement and for Buyer's right
of review, inspection and termination, and is independent of any other consideration or
payment provided for in this Agreement. Notwithstanding anything to the contrary
contained herein, the Independent Contract Consideration Payment is non-refundable in
all events. Simultaneously with the Purchase Price, Buyer shall deposit into Escrow the
Independent Contract Consideration Payment. Upon receipt ofthe Independent Contract
Consideration Payment, Escrow and Title Agent shall pay the Independent Contract
Consideration Payment immediately to CITY On accordance with wiring instructions
separately provided by CITY) without further instruction from Buyer. In no event shall
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the Independent Contract Consideration Payment be credited towards the Purchase Price
at Closing.

3. Public Purnose. The purchase of the Property is for the purpose of the development, sale and
maintenance of permanently Affordable Housing to Income-Qualified Buyers with an
underlying land lease for each Lot, and for no other purpose whatsoever. "Affordable
Housing to Income-Qualified Buyers" shall mean long-term occupancy of a developed
house structure by households whose combined annual gross income for all members does
not exceed one hundred twenty percent (120%) of the "Area Median Income" as adjusted for
household size as determined by the U.S. Department of Housing and Urban Development
("HUD") for the San Diego Standard Metropolitan Statistical Area. "Income-Qualified
Buyef' shall mean a household whose combined annual gross income for all members does
not exceed one hundred twenty percent (120%) ofthe Area Median Income as adjusted for
household size as published by HUD for the San Diego Standard Metropolitan Statistical
Area at the time of sale. Each underlying land lease shall contain resale restrictions to assure
that each Lot and home thereon shall only be Affordable Housing to Income-Qualified
Buyers in perpetuity. BUYER's purchase ofthe Property under this Agreement shall be
conditioned and restricted to the foregoing use in the Quitclaim Deed.

3.1. BUYER, together with its successors and assigns shall, within three (3) years after the
close of escrow, 1) complete or cause the completion ofthe planned improvements
consisting of one single-family home per Lot, and 2) make available exclusively to
Income-Qualified Buyers for purchase a 99-year Leasehold estate in each developed Lot,
at a price sufficiently below fair market value or otherwise adjusted to ensure purchase
by Income-Qualified Buyers.

4. Escrow. By delivery of a fully executed copy ofthis Agreement to Escrow, BUYER and City
establish an escrow (the "Escrow") with Chicago Title Company, attn. Rob Shaw, located at
2365 Northside Drive, Suite 600, San Diego, CA 92108 ("Escrow Holdef'), within three (3)
business days after the Effective Date. The Escrow shall be open as ofthe date (the "Open
Date") CITY delivers to the Escrow Holder this Agreement and is subject to the provisions
ofthe standard conditions for acceptance of Escrow and the terms and conditions in this
Agreement. BUYER and CITY shall execute and deliver to Escrow Agent any additional or
supplementary instructions as Escrow Agent reasonably considers necessary or convenient to
implement the terms ofthis Agreement and close the transactions contemplated hereby,
including the standard conditions for acceptance of Escrow, all of which together with the
escrow instructions set forth in this Agreement, as they may be amended from time to time
by the parties, shall collectively serve as the escrow instructions to Escrow Agent. In the
event ofany conflict between the terms ofthis Agreement and any additional or
supplemental instructions, including the standard conditions for acceptance ofEscrow, the
terms ofthis Agreement shall control.

4.1. Preliminary Report of Title. Upon establishing Escrow, the parties hereby instruct the
Title Agent to prepare and provide a Preliminary Report of Title for the Property
("Preliminary Report") to BUYER and CITY for review. BUYER shall notify CITY in
writing within seven (7) Business Days after receipt ofthe Preliminary Report of
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BIJYER's objection to any matters affecting title, including disapproval of any
exception contained in the Preliminary Report, other than Permitted Exceptions and liens
of deeds oftrust or other monetary liens or encumbrances to be paid upon Close of
Escrow. CITY shall have seven (7) Business Days after such notice to advise BUYER
whether CITY elects to endeavor to eliminate or modify any such identified exceptions
and objections, and of any disapproved exceptions and objections which will not be
removed by CITY prior to the Closing; CITY'S failure to timely respond to BUYER'S
objections or failure to identify in CITY'S response any disapproved exception or
objection will be deemed an election by CITY not to remove such exceptions and
objections. IfCITY indicates that it will not correct any ofthe disapproved exceptions,
BUYER may elect to: (i) terminate this Agreement without liability on the part ofeither
party and receive a full refund ofBUYER'S entire Deposit; or (ii) consummate the
purchase ofthe Property subject to such exceptions without reduction in the Purchase
Price and without any liability on CITY'S part relative to the title to the Property, by
written notice of approval to CITY. Notwithstanding such approval notice, if after such
approval notice is given and prior to the Closing Date, any new title exceptions are first
disclosed to BUYER ('New Exceptions"), then the provisions in this section above
relating to the parties' respective rights, obligations and time periods shall apply as to the
New Exceptions.

4.2. Escrow Costs. BUYER_shall pay: (a) Preliminary Title Report fees; (b) all San Diego
County documentary transfer taxes; (c) the fee for a standard-coverage California Land
Title Association C'CLTA") Title Insurance Policy; (d) all charges for document drafting
and recording; (e) the incremental cost of any additional or extended-coverage title
insurance beyond a CLTA Title Insurance Policy, if requested by BUYER.

4.3. Proration. Escrow Holder shall prorate fees and costs between the parties at the Closing.

5. Close ofEscrow. Close ofEscrow shall be on or before ninety (90) calendar days from the
date when BUYER has provided all the required items to exercise its Purchase Option in
accordance with Section 1.10 to the Lease, unless otherwise agreed to by the parties in
writing, provided that the following conditions precedent to Closing are satisfied, and CITY
shall deliver title to the Property to BUYER by promptly executing and delivering to escrow
the Quitclaim Deed, subject to all acts done or suffered by BUYER, or claims made by,
through or under BUYER. The Escrow Agent shall promptly thereafter have the Quitclaim
Deed recorded in the Official Records ofthe San Diego County, California, Recorder. Such
recordation shall close the transaction (the "Closing"). In no event shall the Close ofEscrow
be later than November 25, 2018.

5.1. Purchase Price. Prior to Closing, BUYER shall deposit the Purchase Price with Escrow
Holder, either in cash, by cashier's check or in the other immediately available United
States currency.

5.2. Parties to Sign Documents. Prior to the Closing, the parties shall execute and deliver
all instruments and documents reasonably required by the other party and Escrow
Holder to effect the Closing.
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5.3. Taxes. All ad valorem taxes and special taxes or assessments levied or assessed against
the Property for the year of the Closing, if any, shall be prorated at the Closing,
effective as of the date of the Closing. If the Closing occurs before the tax rate or the
assessed valuation is fixed for the then-current year, the prorating of ad valorem taxes
shall use the tax rate and the assessed valuation for the preceding tax year. The
prorating ofad valorem taxes shall be subject to later adjustment once the actual tax
statements for the year ofthe Closing have been received, which agreement to re-
prorate taxes shall survive the Closing. However, CITY shall not be responsible for
any increase in ad valorem taxes resulting from improvements made to the Property by
BUYER after the Closing.

5.4. Evidence that BUYER has obtained a construction loan or other funds sufficient to
cover all costs of developing the site in accordance with the Development Plan,
including all impact fees, design and engineering costs, construction costs, performance
bond, insurance premiums and other costs that may relate to development ofthe
Property pursuant to the Development Plan.

5.5. BUYER has obtained a written notice from CITY's Development Services Department
indicating that all permits for development ofthe Property in accordance with the
Development Plan are ready to be issued upon payment ofpermit and related fees.
Said fees shall be paid upon the Close ofEscrow.

5.6. Evidence that BUYER has secured, or will have secured concurrently upon Close of
Escrow, the Conditional Letter of Map Revision (CLOMR) from the Federal
Emergency Management Agency (FEMA) for the Project or such other requirement
from FEMA, and to the satisfaction ofCITY's Engineer.

5.7. Evidence that BUYER has secured, or will be secured concurrently upon the Closing,
insurance, together with binders for the insurance policies specified in Section 6.1,
below. BUYER shall provide CITY proof of insurance policies specified in Section 6
below within ten (10) days of Closing.

5.8. BUYER has deposited with Escrow Holder, or will be secured concurrently upon the
Closing, a Faithful Performance Bond in the amount of 100% ofthe estimated
construction cost of developing the Premises pursuant to the Development Plan. If
LESSEE constructs any drainage, culvert or stormwater improvements, such
performance bond shall include all drainage, culvert and stormwater improvements on
the Premises as identified and required in both the Certified Analysis and the
Preliminary Review and Cycle Issues report from DSD. The performance bond may be
in cash or may be a corporate surety bond or other security satisfactory to City. The
bond shall insure that all construction commenced my LESSEE shall be completed in
accordance with the Development Plan, or at the option of CITY, that LESSEE shall
remove the uncompleted construction and restore the Premises to a condition
reasonably satisfactory to CITY. The bond or cash shall be held in trust by CITY for
the purpose specified in this section, or at CITY's option may be placed in an escrow
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approved by CITY. BUYER shall provide CITY the Faithful Performance Bond
specified in this Section 5.8 within ten (10) days of Closing.

6. Insurance. BUYER shall annually in perpetuity provide to CITY evidence of insurance
coverage (as evidenced by annual endorsements and certificates of insurance) as set forth in
Clause 6.1 and 6.2.

6.1 Insurance During BIJYER's Construction.

a. During the course of BUYER's construction pursuant to the Development Plan,
BUYER agrees to provide the following insurance coverages to CITY:

i. Commercial General Liability Insurance ("CGL"): Commercial General
Liability coverage, arising from the PROJECT, covering bodily injury and
property damage, for Premises, Operations, Products and Completed
Operations. Limits shall be of at least One Million Dollars ($1,000,000) per
occurrence, subject to an annual aggregate of at least Two Million Dollars
($2,000,000). There shall be no endorsement or modification of the CGL
limiting the scope of coverage for either insured vs. insured claims or
contractual liability. Defense costs may be within the limit of liability.

ii. Coverage may be provided by an Owner or Contractor Controlled Insurance
Program (OCIP/CCIP), also known as a "Wrap" policy, providing coverage
under one policy for the owner, developer, General Contractor, sub-
contractors, and Additional Insureds. If a Wrap policy is not used, all
contractors must meet the same insurance requirements as listed here.

b. Additional Insureds. The Commercial General Liability policy must be endorsed
to include as an insured "The City of San Diego and its elected officials, officers,
employees, representatives and agents" with respect to liability arising out of: (a)
ongoing operations performed by BUYER or on BUYER's behalf; (b) BUYER's
products; (c) BUYER's work, including without limitation BUYER's completed
operations performed by BUYER or on BUYER's behalf; or (d) the Premises.

c. Primary & Non-Contributory. Each policy must be endorsed to provide that the
insurance afforded by Commercial General Liability policies is primary to any
insurance or self-insurance of The City of San Diego and its elected officials,
officers, employees, representatives and agents as respects operations ofthe named
insured. Any insurance maintained by The City of San Diego and its elected
officials, officers, employees, representatives and agents shall be in excess of
BUYER's insurance and shall not contribute to it.

d. Severability of Interest. Each policy must be endorsed to provide that BUYER's
insurance shall apply separately to each insured against whom claim is made or
suit is bought, except with respect to the limits of the insurefs liability and shall
provide cross-liability coverage.
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e. Builders Risk (aka Course of Construction) Property Insurance: BUYER shall at
all times during PROJECT provide insurance coverage for damage to the
PROJECT properly, at 100% of the replacement cost„ including materials waiting
to be used, under a Builders Risk insurance policy, using a Causes ofLoss form of
Special Form, and including the Cause of Loss of Flood.

£ Qualified Insurer(s). Except for the State Compensation Insurance Fund, all
insurance required by PROJECT shall only be carried by insurance companies with
a rating of at least "A-, VI" by A.M. Best Company that are authorized by the
California Insurance Commissioner to do business in the State of California or
provided by non-admitted, "surplus lines" carriers if the carrier is authorized to do
business in the State of California and is included on the List of Eligible Surplus
Lines Insurers (i.e., the LESLI list). All policies of insurance carried by
non-admitted carriers shall be subject to all of the requirements for policies of
insurance provided by admitted carriers described herein.

g. Deductibles/Retentions. All deductibles and self-insured retentions on any
insurance policy are the sole responsibility of BUYER and must be disclosed and
acceptable to CITY at the time evidence of insurance is provided.

h. Continuity of Coverage. All policies shall be in effect on or before the first day of
the Start of PROJECT. The policies shall be kept in force for the duration of the
PROJECT. At least thirty (30) days prior to the expiration ofeach insurance policy,
BUYER shall furnish a Certificate(s) and/or Evidence of Property Insurance,
showing that a new or extended policy has been obtained which meets the
requirements of insurance listed here. BUYER shall provide proof of continuing
insurance at least annually during the PROJECT and otherwise upon CITY's
request. If insurance lapses or is discontinued for any reason, BUYER shall
immediately notify CITY and shall immediately obtain replacement insurance as
soon as possible.

6.2. Post Construction Insurance.

a. BUYER shall provide, or cause to be provided, the following insurance coverages
upon completion ofconstruction:

i. Commercial General Liability Insurance ("CGL"): Commercial General
Liability coverage covering bodily injury and property damage, for Premises,
Operations, Products and Completed Operations. Limits shall be ofat least One
Million Dollars ($1,000,000) per occurrence, subject to an annual aggregate of
at least Two Million Dollars ($2,000,000). There shall be no endorsement or
modification of the CGL limiting the scope of coverage for either insured vs.
insured claims or contractual liability. Defense costs may be within the limit of
liability.

ii. Flood Insurance; Homeowner's & Hazard Insurance: BUYER shall provide, or
cause to be provided, flood insurance. Buyer shall waive any and all claims
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. 1

against the City related to any future flooding. Buyer shall include the following
provisions in the CLT Ground Lease requiring homebuyers to continuously
carry Homeowner's insurance, including hazard insurance, including flood
coverage and agrees to enforce its rights to ensure that coverage is continuously
in force:

A. Recital C of the CLT Ground Lease shall make it clear that the Property
is in a flood zone and that the homebuyer will be required to carry flood
insurance (Recital D);

B. Clause 9.4.a. of the CLT Ground Lease specifies that since the Property
is in a flood zone, hazard insurance must cover flood exposure;

C. Clause 9.4.£ of the CLT Ground Lease shall include notice provisions
ensuring that Buyer will be provided notices of coverage with sufficient
time to take action to ensure continuous coverage. Clause 9.4.£ shall also
provide that BUYER can provide insurance on behalf of the homebuyer
to prevent a lapse of coverage;

D. Clause 9.9 of the CLT Ground Lease shall provide that the homebuyer
waives any and all claims against CITY related to any future flooding;

E. Exihibit A of the CLT Ground Lease - Letter of Stipulation: The Letter of
Stipulation shall highlight the homebuyer's acknowledgment that the
Property is in a flood zone and that the homeowner has an obligation to
carry flood insurance throughout their ownership. The letter shall also
highlight the waiver of claims against CITY.

F. The mortgage lender to the Homebuyer will be a named Additional
Insured. To the extent BUYER and CITY are deemed to have a sufficient
insurable interest in the improvements, they will also be added as
Additional Insureds.

7. Develonment and Use Requirements. With regard to development, improvement and
construction at the Property, BUYER shall comply with all applicable local, state and federal
laws, regulations and requirements, including without limitation the San Diego Municipal
Code ("SDMC"), the SDMC Land Development Code, and the SDMC Building Regulations.

8. Due Diligence. BUYER acknowledges and agrees that it has completed all of its due
diligence to determine the feasibility ofpurchasing the Property, and there are no
contingencies to its purchase of the Property.

9. Acceptance ofPropertv "As-Is". BUYER shall purchase the Property "as-is." BUYER
acknowledges and agrees that potential flooding liabilities exist on the Property and BUYER
shall take possession with full knowledge and awareness of such potential. BUYER is not
relying on any representation or warranty of any kind, express or implied, oral or written,
made by CITY or its elected officials, officers, employees, representatives or agents with
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respect to the prospective use, zoning or physical condition ofthe Property, or with respect to
the existence or absence ofhazardous substances in, on, under or affecting the Property.
CITY has not and does not make any representation or warranty, express or implied, with
respect to the legality, fitness or desirability ofthe Property for BUYER's intended use, any
particular use or as to its quality or merchantability, nor does the CITY assume any
obligation to alter or improve the Property. CITY shall not be liable or bound in any manner
by any warranties, guarantees, promises, statements, representations or information, either
express or implied, pertaining to the Property and made or furnished by any real estate agent,
broker, employee, servant or other person representing or purporting to represent CITY,
except as made in this Agreement. BUYER has relied and will rely solely on its own
independent investigations of the condition and suitability of the Property, and is satisfied
with the condition thereof.

9.1. Flood Plain. The Property is located within a Special Flood Hazard Area, as shown in
Exhibit D: Special Flood Hazard Area, attached hereto. BUYER acknowledges and
agrees that it is accepting possession ofthe Property with full knowledge of such fact
and understands the risks associated therewith. BUYER shall hold CITY, and all its
elected officials, officers, employees, representatives and agents, harmless from any
and all claims, costs and expenses related to BUYER's use and possession ofthe
Property under this Agreement; provided, however, that BUYER's duty to hold CITY
harmless shall not include any established liability arising from the gross negligence or
intentional misconduct of CITY and its elected officials, officers, employees,
representatives or agents. BUYER shall be solely responsible for the costs and/or
performance of any construction and/or improvement of the drainage channel, drainage
facilities an(For conditions that become necessary for the development ofthe Property,
and shall be further liable for any claims, costs and expenses that may arise related to or
caused by said construction and/or improvement.

9.2. Indemnity and Hold Harmless. BUYER shall protect, defend, indemnify and hold
CITY and its elected officials, officers, representatives, agents and employees harmless

' from and against any and all claims asserted or liability established which arise out of
or are in any manner directly or indirectly connected with any flood damage or
environmental liabilities related to or deriving from BUYER'S possession
development, use or occupancy ofthe Property or any part thereof, including without
limitation all claims of and liabilities to third parties, including from home owners on
the Property, for inverse condemnation or design defect caused by any aspect or
conditions ofthe Property or ofthe adjacent drainage channel, appurtenant drainage
facilities, or of any modifications or improvements thereto. If CITY commences legal
proceedings related to performance or enforcement ofthis Agreement, or to defend
against any action taken or filed against CITY, its elected officials, officers,
representatives, agents or employees, related to flooding or flood-related claims at the
Property or any part thereof, then BUYER shall pay alllegal costs in connection
therewith, including reasonable costs and attorneys' fees. BUYER shall hold CITY
harmless from any and all claims related to flooding that occur as a result of new
construction in or improvement to the adjacent drainage channel, appurtenant or
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adjacent drainage facilities and/or Property conditions. CITY shall not be held liable
for BUYER's failure to make the Property reasonably safe from flooding.

9.3. BUYER'S Waiver. Notwithstanding any provision ofthis Agreement to the contrary,
if CITY makes any representation or warranty regarding the Property and BUYER
learns that such representation or warranty is or might be untrue prior to the Closing
and BUYER elects to purchase the Property anyway, then BUYER shall be deemed to
have waived any right to bring an action or proceeding against CITY, its agents,
employees or brokers regarding the representation or warranty as to the Property.

9.4. Sophistication ofBUYER. BUYER represents and warrants it is a sophisticated buyer
familiar with the ownership and operation of real estate projects similar to the Property
and that it will acquire the Property solely on the basis of and in reliance on its own
examinations and the title insurance protection obtained pursuant to this Agreement,
and not on any information provided or to be provided to BUYER by CITY. BUYER
agrees that the BUYER'S Due Diligence Period has provided BUYER with adequate
opportunity to complete all physical and economic examinations ofthe Property as
BUYER requires.

9.5. Property Information. Information regarding the Property and provided to BUYER by
CITY shall be deemed only an accommodation to BUYER. CITY shall not be
obligated to make any investigation or verification of any information provided to
BIJYER, regardless ofthe source of such information. CITY makes no representation,
and expressly disclaims any responsibility for the accuracy or completeness of such
information.

10. Release. With the exception ofany claims arising from CITY'S fraud or intentional
misrepresentation, effective from and after the Closing, BUYER, for itself, its successors,
assignees, representatives, employees, officers and agents, releases and forever discharges
CITY, its elected officials, officers, representatives, agents, employees, successors-in-interest
and assigns, of and from any and all past, present or future claims, demands, obligations,
actions, causes of action, rights, damages, costs, losses of service, expenses and
compensation ofany nature whatsoever, whether based on tort, contract, violation of
statutory duties or other theory of recovery, and whether for compensation or punitive
damages, injunctive relief or mandamus, or.other equitable remedies which BUYER now
has, or which may later accrue or be acquired, on account of, or in any way growing out of,
or which are the subject of this Agreement, the Property or any part thereof, or the condition
of the Property or any part thereof, including without limitation all claims or liabilities
asserted or in any manner directly or indirectly connected with any flood damage or
environmental liabilities related to or deriving from BUYER'S possession, development, use
or occupancy ofthe Property or any part thereof, and including without limitation any and all
known or unknown claims resulting from the alleged or actual acts or omissions of CITY, its
elected officials, officers, representatives, agents or employees.

10.1. Section 1542 Waiver. BUYER acknowledges and agrees thatthe release of liability
provision set forth above is a general release, and with the exception of any claims that
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may arise from CITY'S fraud or intentional misrepresentation, further expressly waives
and assumes the risk of any and all claims against CITY arising from this Agreement,
the Property or any part thereof, or the condition of the Property or any part thereof,
and which exist as of the Closing, but of which BUYER does not know or suspect to
exist, whether through ignorance, oversight, error, negligence or otherwise, and which,
if known, would materially affect BUYER'S decision to enter into this Agreement and
complete the Closing. BUYER expressly waives, as demonstrated by the signature set
forth immediately below, the benefits and provisions of Section 1542 ofthe California
Civil Code, and any similar law of any state or territory ofthe United States or other
jurisdiction. Section 1542 ofthe California Civil Code provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO
CLAIMS WHICH THE CREDITOR DOES NOT
KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM OR HER
MUST HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR.

Waived by: SAN DIEGO COMMUNITY LAND TRUST, a
California nonprofit 501(c)0) corporation

BY:
Name:
Title:

11. No Real Estate Commission. BUYER and SELLER, each, represents, warrants and agrees
that no real estate commission, finder's fee or broker's fee has been or will be incurred or
paid in connection with the purchase and sale ofthe Property. The rights and obligations of
BUYER and SELLER pursuant to this section shall survive the Closing or termination ofthis
Agreement.

12. Mandatory Disclosure of Business Interests. Pursuant to San Diego City Charter section 225,
BUYER shall make a full and complete disclosure ofthe name and identity of each person
directly or indirectly involved in the transaction contemplated by this Agreement and the
precise nature oftheir interest.

13. Default and Remedies.

13.1. CITY'S Pre-Closing Default. If CITY is in default ofthis Agreement prior to the
Closing, BUYER may, at its option and as its exclusive remedy for such default, either:
(a) terminate this Agreement by written notice to CITY; or (b) ifthe default resulted
from a failure to convey the Property to BUYER at a Closing, seek and enforce specific
performance ofthis Agreement.

13.2. CITY'S Post-Closing Default. BUYER may seek and enforce any remedy available at
law or in equity: (a) if CITY defaults on its obligations under this Agreement after the
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Closing; and (b) for any claim related to this Agreement arising from the sole
negligence or intentional misconduct of CITY or its elected officials, officers,
employees, representatives or agents. Notwithstanding the foregoing, CITY shall not
be liable for any consequential or punitive damages.

13.3. BUYER'S Default. IfBUYER is in default ofthis Agreement at any time,
CITY may terminate this Agreement by written notice to BUYER and/or seek
and enforce any other remedy available at law or in equity.

13.4. Limited Liability. CITY'S liability for damages resulting from or under this
Agreement shall be limited to either the Property or to BUYER'S funds
received by CITY and related to the Property, and without resort to any other
CITY assets.

14. Time of Essence. Time is of the essence to the performance of each and every obligation
under this Agreement.

15. Interpretation. This Agreement shall be governed by the laws ofthe State of California. The
section headings are for convenience only and shall not interpret, define or limit the scope or
content ofthis Agreement. If any party is made up of more than one person or entity, then all
are identified in the singular in this Agreement. If any right of approval or consent by a party
is provided for in this Agreement, the party shall exercise the right promptly and reasonably,
unless this Agreement expressly gives such party the right to use its sole discretion.

16. CITY'S Consent. ADDroval. Unless otherwise expressly provided, whenever required under
this Agreement, CITY'S consent or approval shall mean the written consent or approval of
the Mayor of San Diego, or his or her designee ("Mayof').

17. Amendments. The terms and provisions ofthis Agreement may only be modified or
amended pursuant to a written instrument signed by all parties hereto.

18. Successors and Assigns. The provisions ofthis Agreement shall inure to and bind the
successors and assigns of the parties.

19. Assignment. BUYER shall not assign this Agreement in whole or in part without CITY's
prior written consent, in CITY's sole discretion.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

Lauriston-Paxton PSA 05 10 18R Page 12



20. Notices. Any notice required or permitted to be given under this Agreement shall be in
writing and may be served personally or delivered by United States mail, postage prepaid,
and addressed as follows:

CITY: THE CITY OF SAN DIEGO
Attention: Director, Real Estate Assets Department
1200 Third Avenue, Suite 1700, MS 51A
San Diego, CA 92101

BUYER: SAN DIEGO COMMUNITY LAND TRUST
Attn: Jean Diaz
PO Box 263
Lemon Grove, CA 91946

21. Partial Invalidity. If any term, covenant, condition or provision ofthis Agreement is found
invalid, void or unenforceable by a court of competent jurisdiction, the remaining provisions
shall remain in full force and effect.

22. Waiver. The Property is publicly owned and held in trust for the benefit of CITY'S citizens.
CITY'S failure to insist upon the strict performance ofany ofBUYER'S obligations under
this Agreement, in one or more instance, shall not be construed as a waiver of any such
obligation, and the same shall remain in full force and effect. CITY'S waiver ofa breach or
default shall not be a waiver of any other breach or default. Any waiver of a breach or
default must be in a writing executed by CITY to constitute a valid and binding waiver.
CITY'S delay or failure to exercise a right or seek a remedy shall not be deemed a waiver of
that or any other right or remedy under this Agreement, at law or in equity. The exercise of
any particular right or the use of any particular remedy for any default shall not waive the use
of any other right or remedy for the same default or for another or later default. CITY'S
failure to discover a breach or default or take prompt action to require the correction of any
breach or the cure of any default shall not result in an equitable estoppel, but CITY may at
any and all times require the correction of any breach or the cure of any default.

23. No Affiliation. Nothing contained in this Agreement shall be deemed or construed to create
a partnership, joint venture or other affiliation between CITY and BUYER, or between CITY
and any other entity or party, or cause CITY to be responsible in any way for the debts or
obligations of BUYER or any other party or entity.

24. Survival. Any obligation which accrues under this Agreement prior to its termination or a
Closing shall survive such termination or the Closing.

25. Entire Agreement. This Agreement represents the entire agreement between the parties for
the purchase and sale ofthe Property, and supersedes all prior negotiations, representations
or agreements, either oral or written.
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26. Counterparts. This Agreement may be executed in one or more counterparts, each ofwhich
shall be deemed to constitute an original, but all ofwhich, when taken together, shall
constitute one and the same instrument.

27. Authoritv to Contract. Each individual executing this Agreement on behalf ofanother person
or legal entity represents and warrants that they are authorized to execute and deliver this
Agreement on behalf of such person or entity in accordance with duly adopted resolutions or
other authorizing actions which are necessary and proper and under such legal entity's
articles, charter, bylaws or other written rules of conduct or governing agreement, and that
this Agreement is binding upon such person or entity in accordance with its terms. Each
person executing this Agreement on behalf of another person or legal entity represents and
warrants such entity is a valid, qualified corporation, limited liability company, partnership
or other unincorporated association in good standing in its home state and that such entity is
qualified to do business in California.

IN WITNESS WHEREOF, this Agreement is executed to be effective as ofthe Effective Date.

Date: SAN DIEGO COMMUNITY LAND TRUST, a California
nonprofit 501(c)(3) corporation

BY:
Name:
Title:

Date: THE CITY OF SAN DIEGO, a California municipal corporation

BY:
Name:
Title:

Date: THE CITY OF SAN DIEGO Transportation & Storm
Water Department, Storm Water Division

BY:
Name:
Title:

Approved as toform:

MARA W. ELLIOTT, San Diego City Attorney

BY:
Name:
Title:
Date:

Exhibit A: Pronertv Descrintion
Exhibit B: Development Plan
Exhibit C: Form of Ouitclaim Deed
Exhibit D: Snecial Flood Hazard Area
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Exhibit A: Progertv Descrintion

PARCEL 2: APN: 630-060-24

LOTS 47, 48, 49, 50 AND 51 OF STORY BOOK PARK UNIT NO. 1, IN THE CITY OF SAN DIEGO,
COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 5439.
FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO, STATE OF CALIFORNIA,
ACCORDING TO MAP THEREOF NO. 5439, FILED IN THE OFFICE OF THE COUNTY RECORDER
OF SAN DIEGO COUNTY, AUGUST 7,1964.

PARCEL 3: APN 630-160-62

LOTS 23 THROUGH 33 INCLUSIVE OF MONTGOMERY PARK ESTATES, IN THE CITY OF SAN
DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF
NO. 7693, FILED IN THE COIJNTY OF SAN DIEGO COUNTY, JULY 9, 1973.

EXCEPTING THEREFROM HALF OF ALL OIL AND MINERAL RIGHTS AS RESERVED BY
GEORGE MILTON WALLACE AND ISABEL C. WALLACE IN DEED RECORDED JANUARY 21,
1952 IN BOOK 4348. PAGE 183 OF OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM REMAINING ONE-HALF OF ALL, GAS, MINERAL AND
HYDROCARBON RIGHTS AND SUBSTANCES IN AND UNDER THE LAND, BUT BENEATH A
PLANCE OF 500 FEET BELOW THE SURFACE OF THE LAND, BUT WITHOUT ANY RIGHT OF
SURFACE ENTRY.
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Exhibit B: Development Plan
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Exhibit C: Form of Ouitclaim Deed

Recording requested by:
The City of San Diego

When Recorded Mail to:
OFFICE OF THE CITY CLERK
THE CITY OF SAN DIEGO
202 "C" ST., 2ND FLOOR. MS 2A
SAN DIEGO, CA 92101

APN 630-060-24 and 630-160-62 SPACEABOVEFORRECORDER'SUSE.
NO RECORDING FEE DUE: CALIF. GOV. CODE §6103

OUITCLAIM DEED
FOR VALUABLE CONSIDERATION, the sufficiency ofwhich is acknowledged,

THE CITY OF SAN DIEGO,
a California municipal corporation ("GRANTOR"),

REMISES AND QUITCLAIMS TO

SAN DIEGO COMMUNITY LAND TRUST,
a California nonprofit 501(c)0) corporation C'GRANTEE"),

ALL THAT REAL PROPERTY (the"Property;" APN 630-060-24 and 630-160-62) in San Diego,
California, comprised of approximately 3.3 acres of land, together with all rights and
appurtenances thereto and subject to al] encumbrances ofrecord. The Property is more particularly
described as follows:

APN: 630-060-24: LOTS 47, 48, 49, 50 AND 51 OF STORY BOOK PARK UNIT NO. 1, IN THE CITY
OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP
THEREOF NO. 5439. FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO,
STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 5439. FILED IN THE OFFICE OF
THE COUNTY RECORDER OF SAN DIEGO COUNTY, AUGUST 7,1964.

APN 630-160-62: LOTS 23 THROUGH 33 INCLUSIVE OF MONTGOMERY PARK ESTATES, IN
THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO
MAP THEREOF NO. 7693. FILED IN THE COUNTY OF SAN DIEGO COUNTY, JULY 9, 1973.

EXCEPTING THEREFROM HALF OF ALL OIL AND MINERAL RIGHTS AS RESERVED BY
GEORGE MILTON WALLACE AND ISABEL C. WALLACE IN DEED RECORDED JANUARY 21,
1952 IN BOOK 4348. PAGE 183 OF OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM REMAINING ONE-HALF OF ALL, GAS, MINERAL AND
HYDROCARBON RIGHTS AND SUBSTANCES IN AND UNDER THE LAND, BUT BENEATH A
PLANCE OF 500 FEET BELOW THE SURFACE OF THE LAND, BUT WITHOUT ANY RIGHT OF
SURFACE ENTRY.
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CONDITIONS AND RESTRICTIVE COVENANTS: GRANTOR's conveyance ofthe
Property to GRANTEE is strictly conditioned on the satisfaction of all conditions contained in
this Quitclaim Deed. GRANTEE hereby covenants and agrees for itself, its successors, its
assigns and every successor in interest to the Property, that the Property is restricted by the
following conditions and restrictive covenants, and in addition, GRANTEE hereby covenants to
honor and satisfy all the conditions:

1. Affordable Housing. The Property shall be used solely and exclusively for developing
affordable homeownership units for sale as permanently Affordable Housing to Income-
Qualified Buyers with an underlying land lease for each unit thereon, and for no other
purpose whatsoever. "Affordable Housing to Income-Qualified Buyers" shall mean long-
term occupancy of a developed house structure by households whose combined annual
gross income for all members does not exceed one hundred twenty percent (120%) of the
"Area Median Income" as adjusted for household size as determined by the U.S.
Department of Housing and Urban Development ("HUD") for the San Diego Standard
Metropolitan Statistical Area. "Income-Qualified Buyer" shall mean a household whose
combined annual gross income for all members does not exceed one hundred twenty
percent (120%) of the Area Median Income as adjusted for household size as published by
HUD forthe San Diego Standard Metropolitan Statistical Area atthe time of sale. IfHUD
ceases to publish an established Area Median Income as aforesaid, any other reasonably
comparable method of computing Area Median Income and/or the "Annual Housing Cost"
used by the San Diego Housing Commission shall apply.

2. Resale Restrictions. Each underlying land lease to Income-Qualified Buyers shall contain
resale and transfer restrictions to assure that the home will be Affordable Housing to
Income-Qualified Buyers in perpetuity.

3. Proverty Development. Development ofthe Property is subject to timeframes, conditions
and other requirements agreed to by GRANTEE and contained in that certain REAL
ESTATE PURCHASE AND SALE AGREEMENT dated , 2018, between
GRANTOR and GRANTEE (the"Purchase & Sale Agreement"). Any and all
development of the Property shall be strictly restricted to the "Development Plan"
incorporated as part ofthe Purchase & Sale Agreement ("PROJECT").

4. Insurance. GRANTEE shall annually in perpetuity provide to CITY evidence of insurance
coverage (as evidenced by annual endorsements and certificates of insurance) as set forth in
Clause 4.1 and 4.2 below.

4.1 Insurance During GRANTEE's Construction.

a. During the course of GRANTEE' S construction pursuant to the Development
Plan, GRANTEE agrees to provide the following insurance coverages to
GRANTOR:

i. Commercial General Liability Insurance ("CGL"): Commercial General
Liability coverage, arising from the PROJECT, covering bodily injury and
property damage, for Premises, Operations, Products and Completed
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Operations. Limits shall be of at least One Million Dollars ($1,000,000) per
occurrence, subject to an annual aggregate of at least Two Million Dollars
($2,000,000). There shall be no endorsement or modification of the CGL
limiting the scope of coverage for either insured vs. insured claims or
contractual liability. Defense costs may be within the limit of liability.

ii. Coverage may be provided by an Owner or Contractor Controlled Insurance
Program (OCIP/CCIP), also known as a"Wrap" policy, providing coverage
under one policy for the owner, developer, General Contractor, sub-
contractors, and Additional Insureds. If a Wrap policy is not used, all
contractors must meet the same insurance requirements as listed here.

b. Additional Insureds. The Commercial General Liability policy must be endorsed
to include as an insured "The City of San Diego and its elected officials, officers,
employees, representatives and agents" with respect to liability arising out of: (a)
ongoing operations performed by GRANTEE or on GRANTEE s behalf; (b)
GRANTEE 's products; (c) GRANTEE 's work, including without limitation
GRANTEE's completed operations performed by GRANTEE or on GRANTEE
s behalf; or (d) the Property.

c. Primary & Non-Contributory. Each policy must be endorsed to provide that the
insurance afforded by Commercial General Liability policies is primary to any
insurance or self-insurance of The City of San Diego and its elected officials,
officers, employees, representatives and agents as respects operations of the
named insured. Any insurance maintained by The City of San Diego and its
elected officials, officers, employees, representatives and agents shall be in

i excess of GRANTEE's insurance and shall not contribute to it.

d. Severability of Interest. Each policy must be endorsed to provide that
GRANTEE's insurance shall apply separately to each insured against whom claim
is made or suit is bought, except with respect to the limits ofthe insurefs liability
and shall provide cross-liability coverage.

e. Builders Risk (aka Course of Construction) Property Insurance: GRANTEE shall
at all times during PROJECT provide insurance coverage for damage to the
PROJECT, at 100% of the replacement cost, including materials waiting to be
used, under a Builders Risk insurance policy, using a Causes of Loss form of
Special Form, and including the Cause of Loss of Flood.

£ Qualified Insurer(s). Except for the State Compensation Insurance Fund, all
insurance required by PROJECT shall only be carried by insurance companies
with a rating of at least "A-, VI" by A.M. Best Company that are authorized by
the California Insurance Commissioner to do business in the State of California
or provided by non-admitted, "surplus lines" carriers if the carrier is authorized
to do business in the State of California and is included on the List of Eligible
Surplus Lines Insurers (i.e., the LESLI list). All policies of insurance carried by
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non-admitted carriers shall be subject to all of the requirements for policies of
insurance provided by admitted carriers described herein.

g. Deductibles/Retentions. All deductibles and self-insured retentions on any
insurance policy are the sole responsibility of GRANTEE and must be disclosed
and acceptable to GRANTOR at the time evidence of insurance is provided.

h. Continuity of Coverage. All policies shall be in effect on or before the first day
of the Start of PROJECT. The policies shall be kept in force for the duration of
the PROJECT. At least thirty (30) days prior to the expiration of each insurance
policy, GRANTEE shall furnish a Certificate(s) and/or Evidence of Property
Insurance, showing that a new or extended policy has been obtained which meets
the requirements of insurance listed here. GRANTEE shall provide proof of
continuing insurance at least annually during the PROJECT and otherwise upon
GRANTOR's request. If insurance lapses or is discontinued for any reason,
GRANTEE shall immediately notify GRANTOR and shall immediately obtain
replacement insurance as soon as possible.

4.2 Post Construction Insurance.

a. GRANTEE shall provide, or cause to be provided, the following insurance
coverages upon completion ofconstruction:

i. Commercial General Liability Insurance ("CGLD: Commercial General
Liability coverage covering bodily injury and property damage, for
Premises, Operations, Products and Completed Operations. Limits shall be
of at least One Million Dollars ($1,000,000) per occurrence, subject to an
annual aggregate ofat least Two Million Dollars ($2,000,000). There shall
be no endorsement or modification of the CGL limiting the scope of
coverage for either insured vs. insured claims or contractual liability.
Defense costs may be within the limit of liability.

ii. Flood Insurance; Homeowner's & Hazard Insurance: GRANTEE shall
provide, or cause to be provided, flood insurance. GRANTEE shall waive
any and all claims against GRANTOR related to any future flooding,
GRANTEE shall include the following provisions in the Community Land
Trust "CLT" Ground Lease requiring homebuyers to continuously carry
Homeowner's insurance, including hazard insurance, including flood
coverage and agrees to enforce its rights to ensure that coverage is
continuously in force:

A. Recital C of the CLT Ground Lease shall make it clear that the
Property is in a flood zone and that the homebuyer will be required to
carry flood insurance (Recital D);

B. Clause 9.4.a. of the CLT Ground Lease specifies that since the
Property is in a flood zone, hazard insurance must cover flood
exposure;
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C. Clause 9.4.£ ofthe CLT Ground Lease shall include notice provisions
ensuring that GRANTEE will be provided notices of coverage with
sufficient time to take action to ensure continuous coverage. Clause
9.4.£ shall also provide that GRANTEE can provide insurance on
behalf of the homeowner to prevent a lapse of coverage;

D. Clause 9.9 ofthe CLT Ground Lease shall provide that the homebuyer
waives any and all claims against GRANTOR related to any future
flooding;

E. Exhibit A ofthe CLT Ground Lease - Letter of Stipulation: The Letter
of Stipulation shall highlight the homebuyer's acknowledgment that
the Property is in a flood zone and that the homebuyer has an
obligation to carry flood insurance throughout their ownership. The
letter shall also highlight the waiver of claims against GRANTOR.

F. The mortgage lender to the homebuyer will be a named Additional
Insured. To the extent GRANTEE and GRANTOR are deemed to
have a sufficient insurable interest in the improvements, they will also
be added as Additional Insureds.

5. Encumbrances.

5.1 For the underlying land lease referenced in Section 1, above, GRANTEE shall
exclusively use the CLT Ground Lease described in the Community Land Trust Ground
Lease Rider, Fannie Mae Form 2100 ("Rider"). The CLT Ground Lease must be
substantially in the form ofthe attached Exhibit A and the Rider must be substantially
in the form ofthe attached Exhibit B. Notwithstanding anything to the contrary herein,
the Rider andthe CLT Ground Lease may be modified as required by law or as required
by Fannie Mae, subject to the approval of the Mayor or his or her designee, and
provided that the Property continues as Affordable Housing to Income-Qualified
Buyers.

5.2 The Property shall not be encumbered or used to secure the payment of any lien or loan
without GRANTOR's prior written approval in each instance, except where
GRANTEE uses the CLT Ground Lease and Rider.

5.3 GRANTOR authorizes GRANTEE to execute the Rider, onlv under the following
circumstances:

a. The terms "Lessee", "Specified Mortgage", "Specified Mortgagee", and "Event
of Default" are as defined in the Rider.

b. Upon the occurrence of an Event of Default, GRANTEE shall have the
obligation to:
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i. During the cure period, cure the Event of Default in the Lessee's name
and on the Lessee's behalf;

ii. After the cure period has expired, acquire the Specified Mortgage by
paying offthe debt secured by the Specified Mortgage; or

iii. If the Specified Mortgagee acquires title, purchase from the Specified
Mortgagee, its interest for the full amount owing to the Specified
Mortgagee under the Specified Mortgage.

c. GRANTEE shall ensure that the homeownership units shall be Affordable
Housing to Income-Qualified Buyers in perpetuity.

6. Release. GRANTEE, for itself, its successors, assignees, representatives, employees,
officers and agents, releases and forever discharges GRANTOR and its elected officials,
officers, representatives, agents, employees, successors-in-interest and assigns of and from
any and all past, present or future claims, demands, obligations, actions, causes of action,
rights, damages, costs, losses of service, expenses and compensation of any nature
whatsoever, whether based On tort, contract, violation of statutory duties or other theory of
recovery, and whether for compensation or punitive damages, injunctive relief or mandamus,
or other equitable remedies which GRANTEE now has, or which may later accrue or be
acquired, on account of, or in any way growing out of, or which are the subject of this
Quitclaim Deed, the Property or any part thereof or the condition ofthe Property or any part
thereof, including without limitation all claims or liabilities asserted or in any manner directly
or indirectly connected with any flood damage or environmental liabilities related to or
deriving from GRANTEE's possession, development, use or occupancy of the Property or
any part thereof, and including without limitation any and all known or unknown claims
resulting from the alleged or actual acts or omissions of GRANTOR, its elected officials,
officers, representatives, agents or employees.

6.1 Section 1542 Waiver. GRANTEE acknowledges and agrees that the release ofliability
provision set forth above is a general release, and with the exception ofany claims that
may arise from GRANTOR'S fraud or intentional misrepresentation, further expressly
waives and assumes the risk ofany and all claims against GRANTOR arising from this
Quitclaim Deed, the Property or any part thereofor the condition ofthe Property or any
part thereof, and which exist as of the date this Quitclaim Deed is recorded in the
Official records of the San Diego County, California, Recorder, but of which
GRANTEE does not know or suspect to exist, whether through ignorance, oversight,
error, negligence or otherwise, and which, if known, would materially affect
GRANTEE'S decision to acquire the Property. GRANTEE expressly waives, as
demonstrated by the signature set forth immediately below, the benefits and provisions
of Section 1542 of the California Civil Code, and any similar law of any state or
territory ofthe United States or otherjurisdiction. Section 1542 ofthe California Civil
Code provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO
CLAIMS WHICH THE CREDITOR DOES NOT
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KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM OR HER
MUST HAVE MATERIALLY AFFECTED H[S OR
HER SETTLEMENT WITH THE DEBTOR.

Waived by: SAN DIEGO COMMUNITY LAND.TRUST, a
California nonprofit 501(c)(3) corporation

BY:
Name:
Title:

IN WITNESS WHEREOF, this Quitclaim Deed is executed to be effective upon its recordation
in the Official records ofthe San Diego County, California, Recorder.

GRANTOR: . THE CITY OF SAN DIEGO, a California municipal
corporation

BY:
Name:
Title:

GRANTEE: SAN DIEGO COMMUNITY LAND TRUST, a California
nonprofit 501(c)(3) corporation

BY:
Name:
Title:

San Diego City Council Authorizing Resolutiqn No. R-308556, R-308557, R-310604 and R-

Date of Final Passage: 11/21/13, 11/21/13,7/20/16 and

Approved as to form:

MARA W. ELLIOTT, City Attorney

BY:
Name:
Title:
Date:

Exhibit A: CLT Ground Lease
Exhibit B: Rider
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[Quitclaim DeedJ

NOTARY ACKNOWLEDGMENT

STATE OF CALIFORNIA )
)

COUNTY OF )

On (date) bef6re me,
(name and title of the officer) personally appeared

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

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

WITNESS my hand and official seal.

Signature (Seal)
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LQuitclaim Deedj

NOTARY ACKNOWLEDGMENT

STATE OF CALIFORNIA )
)

COUNTY OF )

On (date) before me,
(name and title of the officer) personally appeared

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

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

WITNESS my hand and official seal.

Signature (Seal)
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Exhibit A to Quitclaim Deed - CLT Ground Lease

Ground Lease and Purchase Option

between

San Diego Community Land Trust
e.

SDCLT

and '

Homeowner

Dated as of , b , 20_
,

Note: this lease template is for a home or townhome that sits on an individual parcel of land. For
-projects with. unsubdivided landrthe-lease-would-look-very-similar-but-the-owners-would·each .,- -- -·-
lease an "undivided interest" in,the underlying land. When there is an HOA with maintenance
andinsuranceresponsibilities, the relevant sections ofthelease would bemodified to reflect .
those responsibilities.

Address of Premises: ·



-

TABLE OF CONTENTS

Page

ARTICLE 1: LETTER OF STIPULATION AND CERTIFICATIONS 2

1.1 LETTER OF STIPULATION 0
1.2 HOMEOWNER CERTIFICATIONS . 2

ARTICLE 2: LEASING OF RIGHTS TO THE LAND 3

2.1 SDCLT LEASES THE LAND TO THE HOMEOWNFR 3
2.2 RESERVATION OF MINERAL RIGHTS ..........................................................,

ARTICLE 3: DURATION OF LEASE ..'.....................................................................................3

3.1 PRINCIPAL TERM · 3
3.2 HOMEOWNER CAN RENEW LEASE FOR ANOTHER 99 YEARS ................
3.3 WHAT HAPPENS IF SDCLT DECIDES TO SELL THE LEASED

LAND 4

ARTICLE 4: USE OF LEASED LAND 5

4.1 HOMEOWNER MAY USE THE HOME ONLY FOR RESIDENTIAL
RELATED PURPOSES 5

4.2 HOMEOWNER MUST USE THE HOME AND LEASED LAND
RESPONSIBLY AND IN COMPLIANCE WITH THE LAW ............................, 1

4.3 HOMEOWNER IS RESPONSIBLE FOR USE BY,OTHERS
4.4 HOMEOWNER IS RESPONSIBLE FOR SERVICES AND REPAIRS............5
4.5 HAZARDOUS MATERIALS AND ENVIRONMENTALLY HARMFUL

USES ARE NOT PERMITTED ' 5
- - - 4.6--HOMEOWNER-MUST OCCUPY-THE-HOME-FOR-A-T-LEAST-TEN --- --- - ---- -

MONTHS EACH YEAR 6 *
-4..7_._SDCT.T HAS A RTGHT TO INSPECLIHE_LEASED_LAND 7
4.8 HOMEOWNER HAS A RIGHT TO PEACEFUL ENJOYMENT..................... 8
4.9 LEASED LAND MAY NOT BE SUBLEASED WITHOUT SDCLT'S

PERMISSION 8

ARTICLE 5: GROUND LEASE FRE R

5.1 AMOUNT OF GROUND LEASE FEE 8
5.2 WHEN THE GROUND LEASE FEE IS TO BE PAID 8
5.3 HOW THE GROUND LEASE FEE HAS BEEN DETERMINED
5.4 SDCLT MAY REDUCE OR SUSPEND THE GROUND LEASE FEE

TO IMPROVE AFFORDABILITY ' 9
5.5 GROUND LEASE FEE MAY BE INCREASED FROM TIME TO TIME........9
5.6 GROUND LEASE FEE INCREASED BY ANNUAL CPI CHANGE

-i-



--

Page

5.7 HOMEOWNER RESPONSIBLE FOR PAYMENT OF ADDITIONAL
GROUND LEASE FEE · ,9

5.8 GROUND LEASE FEE AND ADDITIONAL GROUND LEASE FEE
MAY BECOME A LIEN , r 10

5.9 SDCLT CAN COLLECT UNPAID FEES WHEN HOME IS SOLD -------10
5.10 GROUND LEASE FEE AND ADDITIONAL GROUND LEASE FEE

DEEMED TO BE RENT . · · 10

ARTICLE 6: TAXES AND ASSESSMENTS 10

6.1 HOMEOWNER RESPONSIBLE FOR PAYING ALL TAXES AND
I I.ASSESSMENTS 10

6.2 SDCLT REIMBURSED FOR ASSESSMENTS PAID ON
'HOMEOWNER' S BEHALF · ' - 11

6.3 HOMEOWNER HAS A RIGHT TO CONTEST 11
6.4 IF HOMEOWNER FAILS TO PAY TAXES, SDCLT MAY INCREASE

, GROUND LEASE FER - · 11
6.5 PARTY THAT PAYS TAXES MUST SHOW PROOF OF

COMPLIANCE 11
1. .

ARTICLE 7: HOME AND IMPROVEMENTR -11

7.1 HOMEOWNER OWNS THE HOUSE AND ALL OTHER
IMPROVEMENTS ON THE LEASED LAND 11

7.2 PURCHASE OF IMPROVEMENTS BY HOMEOWNER ---------------.12
7.3 CONSTRUCTION AND ALTERATION BY HOMEOWNER MUST

COMPLY WITH CERTAIN REQUIREMENTS . 12
7.4 HOMEOWNER MAY NOT ALLOW LIENS TO REMAIN AGAINST

THE LEASED LAND ORHOMF 12
_ 7.5 --PROHIBITIONOROTHER LIENS ..*, -.* *.~,...7..:i·:7-.:-ir.,:.7...'.:.7.*:2••:.• 12

7.6 HOMEOWNERIS RESPONSIBLE FOR SERVICES, MAINTENANCE
AND REPAIRS ..................................................................................................13

7.7 AREPAIRRESERVEFORDIS ESTABISHED TO SUPPORT·
FUTURE REPAIR R 13

7.8 WHEN LEASE ENDS, OWNERSHIP REVERTS TO CLT, WHICH
SHALL REIMBURSE HOMEOWNER · 13

ARTICLE 8: FINANCING 13

8.1 HOMEOWNER CANNOT MORTGAGE THE HOME WITHOUT
SDCLT's PERMISSION 13

8.2 BY SIGNING LEASE, CLT GIVES PERMISSION FOR ORIGINAL
MORTGAGE 13

8.3 HOMEOWNER MUST GET SPECIFIC PERMISSION FOR
REFINANCING OR OTHER SUBSEQUENT MORTGAGES ................... 14

-11-



Page

8.4 SDCLT IS REQUIRED TO PERMIT A"STANDARD PERMITTED
MORTGAGE" ' 14

8.5 A PERMHTED MORTGAGEE HAS CERTAIN OBLIGATIONS
UNDER THE LEASE.

8.6 A PERMNTED MORTGAGEE HAS CERTAIN RIGHTS UNDER THE
LEASE ---.----------------------.--.-.-------.---.--------..---.15

8.7 IN THE EVENT OF FORECLOSURE, ANY PROCEEDS IN EXCESS
OF THE PURCHASE OPTION PRICE WILL GO TO SDCLT

ARTICLE 9: LIABILITY, INSURANCE, DAMAGE AND DESTRUCTION,
EMINENT DOMAIN ' ~ * 15

9.1 HOMEOWNER ASSUMES ALL LIABILITY . ' 15
9.2 ' HOMEOWNER MUST DEFEND SDCLT AGAINST ALL CLAIMS OF

LIABILITY 15
9.3 HOMEOWNER MUST REIMBURSE SDCLT: 15
9.4 HOMEOWNER MUST INSURE THE HOME AGAINST LOSS AND

MUST MABTTAIN LIABILITY INSURANCE ON HOME AND
LEASED LAND. 16

9.5 WHAT HAPPENS IF HOME IS DAMAGED OR DESTROYED .------_.-17
9.6 WHAT HAPPENS IF SOMEOR ALL OF THE LAND IS TAKEN FOR

PUBLIC USR 18

9.7 IF LEASE IS TERMINATED BY DAMAGE, DESTRUCTION OR
TAKING, SDCLT WILL TRY TO HELP HOMEOWNER BUY
ANOTHER SDCLT HOMF 18

ARTICLE 10: TRANSFER,·SALE, ORDISPOSITION OF IMPROVEMENTS....................19
4

10.1 INTENT OF THIS ARTICLE IS TO PRESERVE AFFORDABILITY ------19
-102.-HOMEOWNER-MAY-TRANSEER-HOME-ONLY-TO-SDCLT_OR--__-- _....__. _. .- _ __-

QUALIFIED PERSONS 19
10.3 THE HOME MAY BE TRANSFERRED TO CERTAIN HEIRS OF

- 19HOMEOWNER
10.4 HOMEOWNER'S NOTICE OF INTENT TO SELL · 20
10.5 SDCLT TO OBTAIN APPRAISAL OF HOME ~ 70
10.6 SDCLT'S RESPONSE TO NOTICE OF INTENT TO SELL..,........................21
10.7 HOMEOWNER ACKNOWLEDGEMENT OF FIRST RESPONSE

NOTICE 31
10.8 SDCLT HAS AN OPTION TO PURCHASE THE HOME ...............................21
10.9 SALE TO ELIGIBLE PURCHASER ?7
10.10 FAILURE TO LOCATE AN ELIGIBLE PURCHASER ...............,..................24
10.11 PURCHASE OPTION PRICE EQUALS LESSER OF APPRAISED

VALUE OF HOMEOWNER'S OWNERSHIP INTEREST OR
FORMULA PRICE 7.4

10.12 QUALIFIED PURCHASER'S CHOICE OF NEW LEASE OR
ASSIGNMENT OF EXISTING LEASE .-.----------.--.--------.---.26

-iii-



Page

10.13 PURCHASER MAY BE CHARGED A TRANSFER FEE ...............................26
10.14 HOMEOWNER REQUIRED TO MAKE NECESSARY REPAIRS AT

TRANSFER 
26

ARTICLE 11: 27

ARTICLE 12: DEFAULT 27

12.1 WHAT HAPPENS IF HOMEOWNER FAILS TO MAKE PAYMENTS
TO SDCLT THAT ARE REQUIRED BY THE LEASE ..............-..............27

12.2 WHAT HAPPENS IF HOMEOWNER VIOLATES OTHER (NON-
MONETARY) TERMS OF THE LEASE --------------------------27

12.3 WHAT HAPPENS IF HOMEOWNER DEFAULTS AS A RESULT OF
JUDICIAL PROCESS 28

12.4 A DEFAULT (UNCURED VIOLATION) GIVES SDCLT THE RIGHT
TO TERMINATE THE LEASE OR EXERCISE ITS PURCHASE .
OPTION 28

12.5 WHAT HAPPENS IF SDCLT DEFAULTS · 29

ARTICLE 13: ARBITRATION 29

13.1 . MEDIATION AND ARBITRATION ARE PERMITTED ................................29
13.2 HOMEOWNER AND SDCLT SHALL SHARE COST OF.

ARBITRATION ~ 29

ARTICLE 14: GENERAL PROVISIONS · ~ 30
I -

14.1 NOTICES ......................................................................................................'.....30
14.2 NO BROKERAGE 3 1
14.3 SEVERABILITY AND DURATION OF LEASE ------- --**---.'.

 -·t···::..:.31.
14.4 - RIGHT OFFIRS'r REFUSAL INLIEU OF»PliON 31
14.5 WAIVER . 

31

-- -- -··14:6-· SDeL-TlS-RIGHT-TO PROSECUTE OR-DEFEND ---- -- ----9 ---12-~"c - -2
14.7 INTERPRETATION 32
14.8 PARTIES BOUND 37
14.9 GOVERNING LAW 37
14.10 RECORDING 32
14.11 MEMO OF OPTION AND RIGHT OF FIRST REFUSAL ............................... 33
14.12 EXHIBITS 33
14.13 COUNTERPARTS ' 33
14.14 ATTORNEYS FEES 33
14.15 ESTOPPEL CERTIFICATES 33

EXHIBIT A-LETTER OF STIPULATION A-1
EXHIBIT B-DESCRIPTION OF LEASED LAND. ........ .B-1

-1V-



Page

EXHIBIT C-FORM OF DEED C-1
EXHIBIT D-FIRST REFUSAL D-1
EXHIBIT E-PERMITTED MORTGAGES. r E-1
EXHIBIT F-PERMITTED MORTGAGE AGREEMENT F-1
EXHIBIT G-NOTICE OF INTENT TO SELL .... G-1
EXHIBIT H-CERTIFICATE OF SELLER AND PROPOSED OWNER.. H-1
EXHIBIT I-TITLE REPORT .. ' I-1
EXHIBIT J-MEMORANDUM OF LEASE ' T-1
EXHIBIT K-MEMORANDUM OF OPTION AND RIGHT OF FIRST REFUSAL
EXHIBIT L-REIMBURSEMENT AGREEMENT....r..............................................L-1

1-, t .

EXHIBIT M-FORM OF DEED OF TRUST - M-1

-V-



GROUND LEASE

This GROUND LEASE is made and entered into this _day of , 20_, by
and between San Diego Community Land Trust Incorporated ("SDCLT," or "the SDCLT"), a
California non-profit public. benefit corporation, and ("Homeownef' or "the
Homeownef').

The following Recitals and Definitions are a substantive part of this Lease. Capitalized terms
used in the Definitions section shall have the meaning set forth therein unless otherwise defined
in this Lease.

RECITALS

A: SDCLT is organized exclusively for charitable purposes, including: to lessen the burdens of
government by assisting local governments in San Diego County, California (the "County")
to ensure that its residents are able to secure housing by, among other things, developing,
constructing, financing, managing, selling, renting, subsidizing, and monitoring single- and
multi-family housing, and to conduct or perform any ancillary or related activity in
furtherance of the foregoing.

B. A goal of SDCLT is to ;timulate the conveyance of decent, affordable housing among low-
and moderate-income households by providing access to housing for such persons at
affordable prices through the long-term leasing of land under said housing.

C. The Land described hereunder has been acquired and is being ground leased by SDCLT in
furtheranch of these charitable purposes.

D. The SDCLT and Homeowner recognize the special naturd of the terms and conditions of the
Lease, and each of the parties hereto freely accepts said terms and conditions, including,
without limitation, such terms and conditions as might. affect the marketability and resale
price of any residential -structures or Qthor,imprdvements on,Jhe Land _being _leased from
SDCLT.

- - E: - Therefore, in '-consideration-ofthe-foregoing-recitalspthe-mutualpromises of-the parttes --- -- -
hereto and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the SDCLT and Homeowner agree as follows:

DEFINITIONS

a) "Additional Ground Lease Fee" shall mean any amounts due SDCLT from Homeowner
pursuant to Sections 5.7, 6.4, 7.4, 8.1, 9.3, 9.4 and 14.6 ofthis Lease.

b) "Capital System" shall mean the roof, plumbing, foundation, electrical, heating, cooling unit(s)
and water and sewer line systems.

c) "Eligible Capital Improvements" shall mean only those improvements approved in writing
by the SDCLT or its designed in accordance with SDCLT's Capital Improvements Policy as
revised from time to time.
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d) "Full Replacement Value" means the actual replacement cost of the improvements on the
Leased Land as determined from time to time less exclusions provided in the normal hazard
insurance policy.

e) "Home" · shall mean the buildings, structures and residential improvements, including the
building fixtures, now or in the future located on and pennanently affixed to the Land.

0 "Income Qualified Resident" shall mean a person or group of persons within a household
whose combined income does not exceed the limits specified in Section 10.2 ofthis Lease.

g) "Jurisdiction" shall mean , California.

h) "Land" shall mean that land composed of the parcel(s), upon which the Home will be
located, which land is being leased to the Homeowner pursuant to this Lease, as is more fully
described in the attached Exhibit B.

i) "Lease" or "Ground Lease" shall mean this Ground Lease made and entered into by the
SDCLT and Homeowner -on the date set forth' herein and shall include any and all
amendments made to this Lease.

j) "Lease Term" shall mean the ninety-nine (99) year  period set,forth in Section 3.1 below, or
such shorter or longer period during which this Lease shall operate if earlier terminated or /
later extended in accordance with the provisions of this Lease and the approval,of Lenders, if
required. '-

10 "Permitted Mortgages" shall mean A mortgage:or deed of trust on the Home ·and the
Homeowner's right to possess, occupy and use the Leased Land granted to a lender by the
Homeowner with. the SDCLT's t Permission. The Homeowner may not mortgage the
SDCLT's interest in the Leased Land, an¢may not grant any mortgage.or deed of trust
without SDCLT's Permission."Permitted ·  Mortgagee" shall mean each and all of the
lenders providing the loans to Homeowner Rs set forth in Section 8.1.

ARTICLE 1:
-- . LETTER OF-STIPULATION-AND CERTIFICATIONS - --

1.1 LETTER OF STIPULATION

Attached hereto as Exhibit A and made part of this Lease by reference is a Letter of Stipulation
of Homeowner setting forth their review and understanding of this Lease (in particular, Article
10 hereof),' the terms and conditions contained herein,:and related documents forthis transaction.

1.2 HOMEOWNER CERTIFICATIONS

The Homeowner certifies that (i) the financial and other information previously provided in
order to qualify to lease the Leased Land is true and correct as of the date first written above, (ii)
the Homeowner shall occupy the Leased Land and Home as Homeowner's principal place of
residende during the entire term of this Ground Lease, (iii) the Homeowner is an Eligible
Purchaser as hereinafter defined; (iv) Homeowner will fully cooperate with SDCLT, in providing
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all information requested by SDCLT in monitoring Homeowner's compliance with this Ground
Lease within ten (10) business days of SDCLT's request for such information. Homeowner
acknowledges that failure by the Homeowner to occupy the Leased Land as Homeowner's
principal place of residence at all times during the entire term of this Ground Lease or to provide
true and correct income information shall result in termination of this Ground Lease.

ARTICLE 2:
LEASING OF RIGHTS TO THE LAND

2.1 SDCLT LEASES THE LAND TO THE HOMEOWNER

The SDCLT, in consideration of the rents reserved and the terms, conditions, covenants and
agreements herein, does hereby demise and leave unto Homeowner, and Homeowner does
hereby take and hire from SDCLT, the property described in Exhibit B attached hereto ("Leased
Land"). Homeowner acknowledges having received a copy of the most current, if any, title
report for the Leased Land, and Homeowner accepts title to the Leased Land in its condition "as

~ is" as of the execution of this Lease.

2.2 RESERVATION OF MINERAL RIGHTS

SDCLT reserves to itself all the minerals and other extractive resources in, on, or under the
Leased Land. This resetvation shall not diminish the right of Homeowner to occupy and freely
use the Leased Land. Any extraction by SDCLT of minerals or other extractive resources shall
be carried out without a surface right of access and otherwise without material disruption of
Homeowner.

ARTICLE 3:
DURATION OF LEASE

3.1 PRINCIPAL TERM

The tdim Cof this Lease (the- Term") dhall be- 99 yeats,- commencihg-on the day of
, 20_, and terminating on the day of , 21 · ,

-unless-terminated =sooner orextended as providedbelow.· .-.- -e-·--- --- - -

3.2 HOMEOWNER CAN RENEW LEASE FOR ANOTHER 99 YEARS

Homeowner may renew this Lease for one additional period of 99 years. The SDCLT may
change the terms of the Lease for the renewal period prior to the beginning of the renewal period
but only if these changes do not materially and adversely interfere with the rights possessed by
Homeowner under the Lease. Not more than 365 nor less than 180 days before the last day of
the first 99-year period, SDCLT shall give Homeowner a written notice that states the date of the
expiration of the first 99-year period and the conditions for renewal as set forth in the following
paragraph ("the Expiration NoticeD. The Expiration Notice shall also describe any changes that
SDCLT intends to make in the Lease for the renewal period as permitted above.
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The Homeowner shall then have the right to renew the Lease only if the following conditions are
met: (a) within 60 days of receipt of the Expiration Notice, the Homeowner shall give SDCIT
writtenthotice stating the Homeowner's desire to renew ("the Renewal Notice"); (b) this Lease
shall be in effect· on the last day of the original 99-year term, and (c) the Homeowner shall not be
in default under this Lease or under any Permitted Mortgage on the last day of the original 99-
year term.

When Homeowner has exercised the option to renew, Homeowner and SDCII shall sign a
memorandum stating that the option has been exercised. The memorandum shall comply with
the requirements for a notice of lease as stated in Sedtion 14.12 below. The SDCIT shall record
this memorm,dum in accordance with the requirements of law promptly after the beginning of
the renewal period.

. r , I. , D '

3.3 WHAT HAPPENS IF SDCLT DECIDES TO SELL'THE LEASED LAND

, In the event that ownership of the land comprising the Leased Land ("the Land") is conveyed or ,
transferred (whether voluntarily or involuntarily) by SDCLT to any other person or entity, this
Lease shall not cease, but shall remain binding and uhaffected. However, in the event SDCLT
desires or attempts to convey the Land to any person or entity other than a nonprofit corporation,
charitable trust, governmental agency or other similar entity sharing the goals described in the
Recitals abdve (oF as security for a mort~age loan), the Homeowner shall have a right of first
refusal tb' purchase the Lahd. The details of this right shall be as stated in the attached Exhibit
First Refusal. Any sale or transfer contrary to this Section 3.3 shall be null and void.

.4- i

I ,

.

-/--
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ARTICLE 4:
USE OF LEASED LAND

4.1 HOMEOWNER MAY USE THE HOME ONLY FOR RESIDENTIAL RELATED
PURPOSES

Homeowner shall use, and shall cause all occupants thereof.to use, the Leased Land and Home
(as defined in Section 7.1 below) only for residential purposes and such incidental activities
related to residential use that are currently permitted by applicable zoning law.

4.2 HOMEOWNER MUST USE THE HOME AND LEASED LAND RESPONSIBLY
AND IN COMPLIANCE WITH THE LAW

.

Homeowner shall use the Leased Land in a manner so as not to create any nuisances, public or
private. Homeowner shall dispose of any and all waste in .a safe and sanitary · manner.
Homeowner shall use the Leas,d Land and.Home in a manner consistent with all applicable
laws, ordinances, rules and regulations of any governmental authority with jurisdiction over the ,
Leased Land and Home and acknowledges that failure to abide by this provision may result in a
termination ofthis Lease. Homeowner shall, at Homeowner's sole expense, maintain the Leased
Land and all Home in good, safe, and habitable condition in all respects except for normal wear
and tear, and in full compliancewith all applicable laws, ordinances, rules and regulations of any
governmental authority with jurisdiction over matters concerning the condition of the Leased
Land and Home, and in such condition as is required to maintaih the insurance coverage required
by Section 9.4 of this Lease.

4.3 HOMEOWNER IS RESPONSIBLE FOR USE BY OTHERS

Homeowner shall be responsible for the usb of the Leased Land by any residents thereof and
their families, friends or visitors or anyone els, using the Leased Land with or,.without their
consent.

1 .

-

43 - - HOMEOWNER IS RESPON@BLE-FOR SfRVICES AND REPAIRS - -

-  ---SDCLT-shall notebe-required-to-furnish-any-services-or-facilities,-including-but-not-limited-to- - - ------
heat, electricity, air conditioning or water, or to make any repairs to the Leased Land or Home,
and Homeowner herdby assumes the full and sole responsibility for furnishing all services or
facilities.

4.5 HAZARDOUS MATERIALS AND ENVIRONMENTALLY HARMFUL USES ARE
NOT PERMITTED

(a) Prohibition of Hazardous Substances. Homeowner shall not cause or permit the
presence, use, disposal, storage, or release of any Hazardous Substances on or in the Land
or Home. Homeowner shall not do, nor allow anyone else to do, anything affecting the
Land or Home that 'is in violation of any Environmental Law. The preceding two
sentences shall not apply to the presence, use, or storage on' the Lankl or Home of small
quantities of Hazardous Substances that are generally recognized to be appropriate to
normal residential uses and to maintenance of the Land or Home.
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(b) Definition. ,

(1) "Hazardous Substances" shall mean those substances defiried as toxic or
hazardous substances or  hazardous waste under' any Environmental Law, and the
following substances: gasoline, kerosene, other flammable or toxic petroleum
products, toxic pesticides and herbicides, volatile solvents, materials containing
asbestos or formaldehyde, and radioactive matBrials.

(2) "Environmental Law" shall mean all federal and state of California laws that
relate to health, safety or environmental protection.

(c) Notice and Remediation. Homeowner shall, as soon as possible but no later than five (5)
business days of learning of such event, give SDCLT written notice of any investigation,
claim, demand, lawsuit or other action ly any governmental or regulatory agency- or
private party involving the Land or Home and 'any Hazardous Substance or
Environmental Law of which Homeowner has actual knowledge. If Homeotner learns,
or is notified by any governmental or regulatory authority, that, any removal or other
remediation of any Hazardous Substance affecting the Land or Home is necessary,
Honieowner shall, as soon as possible but no later than twenty-one (21) days of such
hotification or of learning of such event, conimence all necessary remedial actio~ in
accordance with Environmental Law and shall diligently pursue such remediation uhtil
completion.

(d) Indemnity. Homeowner shall indemnify SDCLT ·and its respective agents, employees,
officers and board members for the failure of the Homeowner or any other person or
entity, other than any Homeowner, to comply with ' any Environmental Law. This
provision shall survive the termination of the Ground Lease.

4.6 HOMEOWNER MUST OCCUPY THE HOME FOR AT LEAST TEN MONTHS
EACH YEAR

-- '*'1#.-1. --- - -- -- -

Homeowner must occupy the Leased Land and improvements for at least 10 months of each
calendar year and maintain the Leased Land and improvements as his or her sole, exclusive and
permanent place of residence at.all times during the rerm of this Lease. A permanent -residence- ------- -
shall mead the home or place in which one's habitation is fixdd and to which one, Whenever he or
she'is absent, hals a present intention of returning afteta departure or absence. In determining
what is a permanent residence, the following circumstances relating to the Homeowner may be
taken into account: business pursuits, employment, income sources, residence for income or
other tax purposes, residence of parents, spouse and children, if any, locatiod of personal and real
property, voter registration, motor vehicle registration, and any other information relevant for the
purpose of determining the permanent place of residence of the Homeowner. Occupancy by the
spouse of the Homeowner, the child or children of the Homeowner, or member(s) of the
Homeowner's household who have resided upon the Leased Land for at least one year
immediately prior to the Homeowner's planned absence from the Leased Land shall be
considered occupancy by Homeowner.
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In the event that SDCLT or SDCLT's authorized designee is of the reasonable belief, based on
documented and supportable evidence, that Homeowner is not in compliance with Homeowner's
obligation to occupy the Leased Land as Homeowner's permanent place of residence, SDCLT
shall deliver to Homeowner a written notice of possible occupancy violation (the "Possible
Occupancy Violation Notice"). The Possible Occupancy Violation Notice shall set forth the
reasons for SDCLT's belief that Homeowner is not using the Leased Land as Homeownefs
permanent place of residence. Homeowner shall respond to SDCLT in writing to the Possible
Occupancy Violation Notice immediately and in no event later than sixty (60) days after
delivery. Homeowner shall set forth in the response any and all reasons, based on documented
and supportable evidence, that refute SDCLT's belief that the Leased Land is not being used as
Homeowner's permanent place of residence. SDCLT's Board of Directors shall conduct a
hearing on the possible occupancy violation at the next regularly scheduled Board of
Directofs meeting after receipt of Homeowner's response to the Possible Occupancy Violation
Notice, or if no meeting is scheduled within six (6) months following receipt of Homeowner's
response, then the Board of Directors shall schedule a special meeting to hear the possible
occupancy violation within six (6) months of receipt of Homeowner's response. At the hearing,
the Board of Directors shall consider any and all evidence in support of SDCLT's and
Homeowner's positions, and shall have the authority to ask questions of Homeowner and require
additional evidence from Homeowner that is relevant to the determination of the possible
occupancy violation. The Board of Directors shall have the power to conduct the hearing in
according with any procedures as the Board deems necessary in its reasonable discretion. No
later than thirty (30) days after the conclusion of the hearing on the possible occupancy violation,
SDCLT's Board of Directors shall issue a decision. In the event that the Board of Directors
determines that Homeowner is occupying the Leased Land as Homeownefs permanent place of
residence, SDCLT shall not have the authority to terminate the Lease on the basis of a violation
of Section 4.6 of this Lease for one (1) year after the date of the Board of Director's decision;
provided, however, that the Board of Directofs decision on the possible occupancy
violation shall have no effect on SDCLT's rights and remedies for any other event of default as
may be committed by Homeowner. In the event that the Board of Directors determines that
Homeowner is not occupying the Leased Land as Homeowner's permanent  place of residence,
Homeowner shall have committed an event of default and SDCLT may pursue any of its rights
and remedies authorized in Article 12 of this Lease. In the event that Homeowner fails to
respond to the Possible Occupancy -Violation Notice within sixty (60) days of delivery,
SDCLT may deem the failure to timely respond as an event of default and may pursue any of its
rights and remedies authorized in Article 12 of this Lease.

4.7 SDCLT HAS A RIGHT TO INSPECT THE LEASED LAND

SDCLT may enter the Leased Land and Home during normal business hours for any one of the
following reasons: (i) in case of emergency; (ii) to exhibit the Leased Land and Home to
prospective or actual purchasers, mortgagees, tenants, workers, or contractors; (iii) when
Homeowner has abandoned or surrendered the Leased Land; and (iv) pursuant to court order.
Except for emergencies, SDCLT shall provide written notice to Homeowner no less than twenty-
four (24) hours prior to SDCLT's entry if the notice is personally delivered to Homeowner or left
on, near, or under the usual entry door for the Leased Land, and no less than six (6) days prior to
SDCLT's entry if the notice is mailed to Homeowner. In the event of emergency, SDCLT may
enter any portion of the Leased Land, including the interior of Homeowner's Home, without
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notice provided SDCLT shall have made reasonable efforts to give advance notice to
Homeownet.

4.8 HOMEOWNER HAS A RIGHT TO PEACEFUL ENJOYMENT

Homeowner has the right to undisturbed enjoyment of the Leased Land, and SDCLT has no
desire or intention to- interfere with the personal lives, associations, expressions, of actions of
Homeowner, subject to the terms, covenants, conditions, provisions, restrictions, or reservations
of this Ldase.

4.9 LEASED LAND MAY NOT BE SUBLEASED WITHOUT SDCLT'S PERMISSION.

Except as otherwise provided in Article 8 and.Article 10, Homeowner shall not sublease, sell or
otherwise convey any of Homeowner's rights under this Lease, for'any period of time, without
the written permissionof SDCLT. Homeowner agrees that SDCLT shall have *he right to
withhold such consent in order to further the purposes of this Lease.

Ifpermission for subleasing is granted, the sublease shall be subject to the following conditiohs.

a) Any sublease shall be subject to all of the terms ofthis Lease.

b) The rental or occupancy fee charged the sub-lessee shall not be-more than the
amount ofthe Lease Fee charged the Homeowner by the SDCLT, plus an amount
approved by SDCLT to cover Homeowner's costs in owning the Home, including
but not limitedto the cost of taxes, insurance and mortgage interest.

. ARTICLE 5:
GROUND LEASE FEE

5.1 AMOUNT OF GROUND LEASE FEE

Id consideration of the possession, coritinued use, and occupancy of the Leased Promises,
Homeowner shall pay to SDCLT a monthly payment ("Ground Lease Fee") in an  amount equal
to the sum of (a) a Land Use Fee of $ to be paid in return for the continuing right to possess,
occupy and use the Leased Land, plus (b) a Repair Reserve Fee of $ to be held by the CLT
and used for the purpose of preserving the physical quality of the Home for the long term in
accordance with Section 7.7 below.

5.2 WHEN THE GROUND LEASE FEE IS TO BE PAID

The Ground Lease Fee shall be payable to the SDCLT, at the address specified in this Lease as
SDCLT's address, on the. first day of each month for as long as this Lease remains in effect,
unless with SDCLT's consent, the Ground Lease Fee is to be escrowed by a Permitted
Mortgagee, in which case payment shall be made as specified by that Mortgagee. If the Lease
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commences on a day other than the first of the month, a pro-rata portion of the Ground Lease Fee
shall be paid for the balance of the month at the time the Lease is executed.

5.3 HOW THE GROUND LEASE FEE HAS BEEN DETERMINED

The Ground Lease Fee specified in section 5.1 above has been calculated as follows: First, an
amount approximating the monthly fair rental value of the Leased Land has been established,
current as of the commencement of the Term, recognizing that use of the Leased Land is
restricted by some of the provisions of this Lease. Then the affordability of this monthly amount
for the Homeowner has been analyzed and, if necessary, the amount has been reduced to yield
the amount stated in section 5.1 above, which has been determined to be affordable for
Homeowner.

5.4 SDCLT MAY REDUCE OR SUSPEND THE GROUND LEASE FEE TO IMPROVE
AFFORDABILITY

At SDCLT's sole election, SDCLT may reduce, delay or waive,entirely the Ground Lease Fee at
any time and from time to time for the purpose of ensuring affordable monthly housing costs for
the Homeowner. Any such reduction, delay, or waiver must be in writing and signed by SDCLT
before being effective.

5.5 GROUND LEASE FEE MAY BE INCREASED FROM TIME TO TIME

. The Ground Lease Fee stated in section 5.1 above, as adjusted in the way provided below, shall
be applicable during the term of this Lease. However, in the event that, for any reason, the
provisions of Article 10 regarding transfers of. the . Home or section 4.6 or 4.9 regarding
occupancy are suspended or invalidatbd for any period of time, then during that time, the Ground
Lease Fee shall be increased to an athount calculated by SDCLT to equal the, fair rental value of
the Leased Land for use not restricted by the provisions of the suspended portions of the Lease.
In such event, SDCLT shall notify Homeowner of the amount calculated in this way, and the
Ground Lease Fee shAll the.nbe this amount.

5.6 GROUND LEASE FEE INCREASED BY ANNUAL CPI CHANGE

Except as provided in Section 5.5, the Ground Lease Fee shall be increased every year during the
term of the Ground Lease by the percentage of increase in the Consumer Price Index.
"Consumer Price Index" as used in this Ground Lease, means the Consumer Price Index for All
Urban Wage Earners and Clerical Workers (San Diego County CA, All Urbah Consumers All
Items, Base 1982-1984=100), as published by the Bureau of Labor Statistics of the United States
Department of Labor. SDCLT shall determine and notify Homeowner of the amount of such
yearly increase 30 days prior to the increase taking effect. In the event such index is not in
existence when any determination relying on such index under this Lease is to be made, the most
comparable governmental index as determined by SDCLT in its sole discretion published in lieu
thereof shall be substituted therefore.

5.7 HOMEOWNER RESPONSIBLE FOR PAYMENT OF ADDITIONAL GROUND
LEASE FEE
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In the event the Homeowner owes any Additiohal Ground Lease Fee to SDCLT, SDCLT shall
determine and notify Homeowner of the time and the manner (e.g. in lump sum or several
payments) in which any Additional Ground Lease fee is to be paid by Homeowner. All
Additional Ground Lease Fees shall be payable to SDCLT, at the address specified in Section
14.1.

5.8 GROUND LEASE FEE AND ADDITIONAL GROUND LEASE FEE MAY BECOME
A LIEN

In addition to any other rights contained in this Ground Lease, in the eVent any amount of
Ground Lease Fee and Additional Ground Lease Fee remains unpaid for a period of fifteen (15)
business days after it is due (collectively, the "Debt"), SDCLT shall send written notice to
Homeowner specifying the amount of Debt then owed by Homeowner. In the event any amount
of Debi remains unpaid for-an additional thirty (30) days from the time such hotice is sent, the
Debt shall be a lien in favor of SDCLT on the Homeownefs interest in the Leised Land and
Home from and after the time the SDCLT records a notice of delinquent Debt against the Leased
Land and Home in the Official Records (the "Notice bf Delinquent Payment"). Any Notice of
Delinquent Payment shall indicate the amount of Debt -owed by Homeowner to SDCLT and shall
include a legal description of the Leased Land and Home, SDCLT shall notify Homeowner prior
to recording the Notice of Delinquent Payment against the Leased Land and Home. The lien
created in connection with the Notice of Delinquent Payment (the "Debt Lien") shall be prior in
right to all other liens arising after the Notice of Delinquent Payment, except all taxes, or other
levies which by law would be prior to the Debt Lien and except for the lien of any mortgage
recorded prior to the date any such Debt became due.

5.9 SDCLT CAN COLLECT UNPAID FEES WHEN HOME IS SOLD

In the event that any amount of Ground Lease Fee or any Additional Ground Lease Fee remains
unpaid wkien the Homt is sold and the Ground Lease is terminated or assigned to another party,
any Additional Ground Lease Fee owed shall be paid to SDCLT out of hny proceeds from the
sale-of the Home otherwise.due to Homeowner.at-the-tinie.ofsuch-hale.._._. 1_.._ ---_.__..

5.10 GROUND LEASE FEE AND ADDITIONAL GROUND LEASE FEE DEEMED TO BE
RENT

The Ground Lease Fee and Additional Ground Lease Fee under the terms of this Ground Lease
are deemed to be rei# for the purpose of California Code of Civil Procedure 1161.

. I

ARTICLE 6:
TAXES AND ASSESSMENTS

6.1 HOMEOWNER RESPONSIBLE FOR PAYING ALL TAXES AND ASSESSMENTS

Homeowner shall be responsible for payment of all taxes, charges, fees and governmental
assessments that relate to Home and the Leased Land. Homeowner shall also pay directly, when
due, all other service bills, homeowner's association fees and assessments, if applicable, and
utility charges with respect to the Home or the Leased Land. If SDCLT so elects, Homeowner
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shall pay estimated taxes and assessments on a monthly basis into an impound account from
which the taxes and assessments will be paid.

6.2 SDCLT REIMBURSED FOR ASSESSMENTS PAID ON HOMEOWNER'S BEHALF

In the event that the local taxing authority bills SDCLT for the taxes, charges, fees or
assessments on the Leased Land, SDCLT shall bill Homeowner for this expense and Homeowner
shall promptly pay the SDCLT for assessments so billed within thirty (30) days.

6.3 HOMEOWNER HAS A RIGHT TO CONTEST

Homeowner shall have the right to contest the amount or validity of any taxes relating to the
Leased Land or Home. SDCLT shall, upon written request by Homeowner, join in any such
proceedings if Homeowner shall reasonably determine that it shall be necessary or convenient
·for SDCLT to so join in order for Homeowner to prosecute such proceedings. All costs and
expenses of such proceedings shall be paid by Homeowner. If Homeowner contests any such
tax, assessment, or charge, Homeowner may withhold or defer payment or pay under protest, but ,
Homeowner shall protect SDCLT and the Land and Leased Land from the consequences of any
such contest being unsuccessful by adequate bond or other security acceptable to SDCLT.

6.4 IF HOMEOWNER FAILS TO PAY TAXES, SDCLT MAY INCREASE GROUND
LEASE FEE · '

In the event that Homeowner fails to pay the taxes or other charges specified in Sections 6.1 and
6.2 above which are not otherwise part of the Ground Lease Fee, SDCLT. may ihcrease, but shall
not be obligated to increase, Homeowner's Ground Lease Fee in an amount such that the total
sum collected will offset the cost of any delinquent,and current taxes or other charges. Upon
collecting any such amount, SDCLT shall pay the amount collected to the taxing authority or
homeowners association as the case may be in a timely manner.

6.5 PARTY THAT RAYS TAXES MUST SHOW PROOF OF COMPLIANCE

Concurrently with the payment of any taxes, assessments, and charges required or permitted by
- the provisions of -this Lease,· each party shall,  upen request -of the other,~ furnish-evidence ~.- ·

satisfactory to the other documenting the payment. A photocopy of a paid receipt or a cancelled
check for such charges showing payment prior to the due date thereof shall be the usual method
of furnishing such evidence.

ARTICLE 7:
HOME AND IMPROVEMENTS

7.1 HOMEOWNER OWNS THE HOUSE AND ALL OTHER IMPROVEMENTS ON THE
LEASED LAND

Any and all buildings, structures, fixtures, and other improvements purchased by the
Homeowner or constructed or placed by the Homeowner upon any part of the Leased Land at
any time during the term of this lease (the "Home") shall be and remain property of the
Homeowner. However, the Homeowner's exercise of the rights of ownership are limited by
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certain provisions of this Lease including the disposition of Home by the Homeowner and the
SDCLT's option to purchase the Home. In addition, Homeowner shall not remove or move
Home from the Leased Land without approval of SDCLT.

7.2 PURCHASE OF IMPROVEMENTS BY HOMEOWNER

Homeowner is simultaneously purchasing the Home now located on the Leased Land and
described in the Deed, the form of which is attached hereto as Exhibit C.

7.3 CONSTRUCTION AND ALTERATION BY HOMEOWNER MUST COMPLY WITH
CERTAIN REQUIREMENTS

Any post-purchase construction on the Leased Land requiring issuance of a building permit,
including expansion of an existing building, or the alteration of existing Home, is subject to the
following conditions: (a) all costs shall be borne and paid for by the Homeowner; -(b) all
construetiOn shall be performed in a worker-like manner and -shall comply with all applicable
laws and regulations; (c), all construction shall·be consistent with the permitted uses set forth in
Article 4; (d) Homeowner shall furnish to SDCLT a copy of any plans and all building permits
for such construction prior to commencing construction; and (e) such construction shall not
commence without the prior written consent of SDCLT, who, however, shall not unreasonably
withhold such consent. SDCLT's approval of any improvement or modification pursuant to this
Section 7.3 shall not entitle Homeowner to an increase in the Purchase Option Price pursuant to
the provisions of Section 10, below.

7.4 HOMEOWNER MAY NOT ALLOW LIENS TO REMAIN AGAINST THE LEASED
LAND OR HOME '

Homeowner shall not suffer or permit any vendor's, mechanic's, laborer's, or material man's
: statutory or similar lien to be filed against the Leased Land, Home, or any interest of the SDCLT
, or Homeowner that remains more than sixty (60) days after it has been filed. Homeowner shall

cause-my_such?lign _to._b@_discharg@d of record by payment, deposit, bond, order of a court of
competent jurisdiction, or as otherwise permitted by law. If Homeowner fails to cause such lien
to be discharged within the sixty (60) day period, then, in addition to SDCLT's right to declare a

- ---defailt-mderthig-Grbufift-Ima-shid-exercise-thrremedies-set-forth-in-Article 12;-SDCISmay,- -
but shall not be obligated to, discharge the lieit by payiftg the amount in question. Any amounts
paid by SDCLT to discharge such liens may be charged to Homeowner as an Additional Ground
Lease Fee. Homeowner may, at Homeowner's expense, contest the validity of any such asserted
lien, but Homeowner shall protect SDCLT and the Leased Land from any consequehces of such
contest being unsuccessful by adequate bond or the security acceptable to SDCLT.

7.5 PROHIBITION OF OTHER LIENS

Homeowner will not permit or suffer to allow liens of any type to attach to SDCLT's or
Homeowner's title to or interest in the Leased Land or this Lease or to any other property owned
by the SDCLT. Homeowner shall not suffer or permit any mortgage, deed of trust, promissory
note or other lien to be filed against the Leased Land or Home without the express written
consent of the SDCLT.
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7.6 HOMEOWNER IS RESPONSIBLE FOR SERVICES, MAINTENANCE AND
REPAIRS

Homeowner hereby assumes responsibility for furnishing all services or facilities on the Leased
Land, including but not limited to heat, electricity, air conditioning and water. SDCLT shall not
be required to furnish any services or facilities or to make any repairs to the Home. Homeowner
shall maintain the Home and Leased Land as required by Section 4.2 above and shall see that all
necessary repairs and replacements are accomplished when needed.

7.7 A REPAIR RESERVE FUND ISESTABISHED TO SUPPORT FUTURE REPAIRS

7This section must either be completed in accordance with the CLT's repair reserve policvJ
'or omitted entirely. See Commentary on this Section 7.6.1

7.8 WHEN LEASE ENDS, OWNERSHIP REVERTS TO SDCLT, WHICH SHALL
REIMBURSE HOMEOWNER

Upon the expiration of the term or termination of this Ground Lease, Homeowner shall surrender
the Home together with the Leased Land to the SDCLT. Ownership of the Home shall thereupon
revert to SDCLT, free and clear of all claims toor against the Leased Land by Homeowner or
any third party and, without limiting any of Homeowner's other obligations to indemnify
SDCLT, Homeowner shall defend and indemnify SDCLT against all liability and loss arising
from such claims or · from Homeowner's surrender of the Home to SDCLT pursuant to this
section. Upon surrender of the Horne by Homeowner, SDCLT shall promptly pay to
Homeowner, as consideration for the Home, an amount equal to SDCLT's Purchase Option Price
calculated in accordance with Article 10 below, as of the time of reversion of ownership, less the
total amount of any unpaid Ground Lease Fee, any Additional Ground Lease Fee or other
amounts that may be owed by Homeowner to SDCLT in accordance with this Ground Lease.
The indemnity contained in this Section 7.8 shall survive the termination of the Ground Lease.

ARTICLE 8:
FINANCING

8.1 HOMEOWNER CANNOT MORTGAGE THE HOME WITHOUT SDCLT's
PERMISSION

The Homeowner may mortgage the Home only with the written permission of SDCLT. Any
mortgage or deed of trust permitted in writing by the SDCLT is defined as a Permitted Mortgage,
and the holder of such a mortgage or deed of trust is defined as a Permitted Mortgagee.
Homeowner shall pay to SDCLT, at SDCLT's option, all fees, costs and expenses, including
without limitation, reasonable attorney's fees, incurred by SDCLT in connection with any
Permitted Mortgage or review of another mortgage that is no consented to by SDCLT. SDCLT
may collect such fees, costs and expenses as an Additional Ground Lease Fee.

8.2 BY SIGNING LEASE, CLT GIVES PERMISSION FOR ORIGINAL MORTGAGE
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By signing this Lease, SDCLT gives written permission for any mortgage or deed of trust signed
by the Homeowner effective on the day this Lease is signed for the purpose of financing
Homeowner's purchase of the Home.

8.3 HOMEOWNER MUST GET SPECIFIC PERMISSION FOR REFINANCING OR
OTHER SUBSEQUENT MORTGAGES

If, at any time subsequent to the purchase of the Home and signing of the Lease, the Homeowner
seeks a loan that is to be secured by a mortgage on the Home (to refinance an existing Permitted
Mortgage or to finance home repairs or for any other purpose), Homeowner must inform
SDCLT, in writing, o f the proposed terms and conditions of such mortgage loan at least 15
business days prior to the expected closing of the loan. The information to be provided to the
SDCLT must include:

a. the name of the proposed lender;
b. Homeowner's reason for requesting the loan;
c. the principal amount of the proposed loan and the total mortgage debt that will result

from the combination of the loan and existing mortgage debt, if any;
d. expected closing costs;
e. the rate of interest;
£ the repayment schedule;
g. a copy of the appraisal commissioned in connection with the loan request.

SDCLT may also require Homeowner to submit additional information. CLT will not permit
such a mortgagiloan ifthe loan increases Homeowner's total mortgage debt to an amount
greater than L_% of the then current Purchase Option Price, calculated in accordance with
Article 10 below, or if the terms of the transaction otherwise threaten the interests of either the
Homeowner or the SDCLT.

4

8.4 SDCLT IS REQUIRED TO PERMIT A"STANDARD PERMITTED MORTGAGE"

The SDCLT shall be required to permit any mortgage for which the mortgagee has signed a
"Standard Permitted Mortgage Agreemenf' as set forth in "Exhibit: Permitted Mortgages, Part
C," and for which the loan secured thereby does not increase Homeowner's total mortgage debt
to an amount greater than |I* of the then current Purchase Option Price, calculated in
accordance with Article 10 below.

8.5 A PERAUTTED MORTGAGEE HAS CERTAIN OBLIGATIONS UNDER THE
LEASE

Any Permitted Mortgagee shall be bound by each of the requirements stated in "Exhibit:
Permitted Mortgages, Part A, Obligations of Permitted Mortgagee," which is made a part of this
Lease by reference, unless the particular requirement is removed, contradicted or modified by a
Rider to this Lease signed by the Homeowner and the SDCLT to modify the terms of the Lease
during the term of the Permitted Mortgage.
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8.6 A PERMITrED MORTGAGEE HAS CERTAIN RIGHTS UNDER THE LEASE

Any Permitted Mortgagee shall have all of the rights and protections stated in "Exhibit:
Permitted Mortgages, Part B, Rights of Permitted Mortgagees" which is made a part of this Lease
by reference.

8.7 IN THE EVENT OF FORECLOSURE, ANY PROCEEDS IN EXCESS OF. THE
PURCHASE OPTION PRICE WILL GO TO SDCLT

Homeowner and SDCLT recognize that it would be contrary to the purposes of this agreement if
Homeowner could receive more than the Purchase Optiod Price as the result of the foreclosure of
a mortgage. Therefore, Homeowner hereby irrevocably assigns to SDCLT all net proceeds of
sale of the Home that would otherwise have been payable to Homeowner and that exceed the
amount of net $roceecis that Homeowner would have received if the property had beeh sold for
the Purchase Option Price, calculated as described in Sectidn 10.10 below. Homeowner
authorizes and instructs the Permitted Mortgagee, or any party conducting any sale, to pay such
excess amount directly to SDCLT. If, for any reason, such excess amount is paid to
Homeowner, Homeowner hereby agrees to promptly pay such amount to SDCLT.

ARTICLE 9:
LIABILITY, INSURANCE, DAMAGE AND

DESTRUCTION, EMINENT DOMAIN

9.1 HOMEOWNER ASSUMES ALL LIABILITY : .

Homeowner assumes sole responsibility and liability to all p,pons and authorities related to its
possession, occupancy, and use of the Leased Land. .1

9.2 HOMEOWNER MUST DEFEND SDCLT AGAINST ALL CIXIMS OF LIABILITY, - -

Homeoyner_shall defend, indemnify. · and hold SDCIL[' and its.respeetilagents, employees,
officers, and/or board members harmless against all liability and claims of liability for injury or
damage to person or property from any cause on or about the Leased Land. Homeowner waives
all claims against SDCLT and its respective agents, employees, officers, board members antl/or
council members for such injury or damage. However, Homeowner shall not be obligated to
SDCLT under this Section for injury or damage due to the grossly negligent or intentional acts or
omissions of SDCLT or SDCLT's agents, employees, officers and board members. This
provision shall survive the termination of the Ground Lease.

9.3 HOMEOWNER MUST REIMBURSE SDCLT

In the event the SDCLT shall be required to pay any sum that is the Homeowner's responsibility
or liability, pursuant to Section 9.1 and 9.2, the Homeowner shall reimburse the SDCLT for such
payment and for reasonable expenses caused thereby and such payment may be charged by
SDCLT to Homeowner as Additional Ground Lease Fee.
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9.4 HOMEOWNER MUST INSURE THE HOME AGAINST LOSS AND MUST
MAINTAIN LIABILITY INSURANCE ON HOME AND LEASED LAND

a) Hazard Insurance. Homeowner shall, at Homeowner's sole expense, keep the
.Leased Land and Home continuously insured against loss or damage,,by, fire and the
extended coverage hazards for the Full Replacement Value of such Leased Land and
Home (adjusted every five (5) years by appraisal if requested by SDCLT). If the Leased
Land is located in a flood plain, Homeowner shall also obtain flood insurance. In no
event sh611 the amount of insurance be less than the amount necessary  to prevent SDCLT
from becoming a co-insurer'undBr the terms of the policy.

b) Liabilitv Insurance. Homed,wher.shall, at Hoiheown'er's sole expense, maintain
continubusly'ih effedt liability.insurance co*ering the Leased Land aifd Home. The limits

' t. . 1 :U ($ . , ~ ) (or, if aof sllch'insUance shall be not'leds than
Permitted Mortgakee r'equires 'coverage ip a kreater dollar·amount, such amount as
requi*d by that 4 Pdrmitteti Moftgageej  8ombined single limit.'for bodily injury. and

, property damage. - Such limit shkll be hdjusted every five (5) years or upon SDCLT's
request. ' Any,kdjuitmknt shall' be dqual 6 the percentagd of change (poditive or
negative), ovdruie.period in q#esfion, ofth#'Consuther Price Inde,x. .',

c) Improvements. During the course of any rehabilitation of the Home located
on the Leased Land, Homeowner shall.hire only licensed contractors who maintain the
following forms of insurance:, , ,

1. Liability Insurabce. Commercial liability insurance against,liability for
bodily injury to or death of any person  or property damage arising out of an
occurrence on or about the Leased Land. The limits of such insurance shall be
not, less than One Million Dollars .($1,000,000) combined.single limit for
bodily injury mid property damage, naming{·the " SDCLT and its ' officers,
employees, agents, board members and/or. cbuncil members as additional

---insureds.

2. Worker's Compensation. Worker's compensation insurance covering all
, persons,employed in.connection with  any work on the Leased Land to the

extent required by law.

. d) Additional Insurids. Ali insurance required pursuant to this Section 9.4  shall
specifically insure Homeowner against all liability assumed under this Ground Lease, as
well as all liability imposed by.law, and shall also insure SDCLT and its respective
agents, employees, officers, board members and/or council members as an additional
insured so as to create the same liability on the part of insurer as though separate policies
had been written for such parties and SDCLT.

e) California Insurance. The'insurance carrier providing insurance pursuant to this
Section 9.4 shall be licensed to do business in the State of California and shall have a
rating ofA:VII or better in the most recent edition of Best's Rating Guide.
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f) Evidence of Insurance. Homeowner shall provide SDCLT with copies of all
policies and renewals of policies. All policies shall also contain endorsements providing
that they shall not be cancelled, reduced in amount or coverage or otherwise modified by
the insurance carrier involved without at least thirty (30) days' prior written notice to
SDCLT. Failure by Homeowner to provide evidence of insurance in accordance with this
Section 10.4 will be a default under this Ground Lease. SDCLT shall have the right to
hold„or cause its designated agent to. hold, the policies and renewals thereof, and
Homeowner shall furnish to the SDCLT, or its designated agent, the original insurance
policies or certificates of insurance, all renewal notices and all receipti of paid premiums
within ~ five (5) days of SDCLT's request for such information. SDCLT shall be entitled
to participate in the settlement or adjustment of any losses covered by such policies of
insurance. SDCLT may make proof of loss if not made by Homeowner in a prompt
manner, as determined by SDCLT in SDCLT's reasonable discretion. In the event
Homeowner fails to maintain insurance pursuant to Section 9.4, SDCLT, in addition to
SDCLT's right to declare a default under this Ground Lease and exercise the remedies set
forth in Article 12, may, but shall not be obligated to, purchase insurance on
Homeowner's behalf with this Section 9.4. SDCLT may charge Homeowner Additional
Ground Lgase Fee to pay for any expenses SDCLT incurs in connection with its purchase
of such insurance.

g) Waiver of Subrogation. Homeowner releases SDCLT from any claims for
damage to any person or the Land and Home that are caused by or result from the risks
insured against under any insurance policies carried by Homeowner and in force at the
time of any such damage. Homeowner shall cause each insurance policy obtained by it.to
provide that the insurance company waives all right of recovery by way of subrogation
against the SDCLT in connection with any damage covered by any party.

9.5 WHAT HAPPENS IF HOME IS DAMAGED OR DESTROYED

Except as provided below, in the efent of fire or other damage to the Home, Homeowner shall ,
- - take all-steps necessary-to assure-the repair. of such damage and  therestoration·ofthe·Home·to its-- -

condition immediately prior to the damage. All such repairs and restotation shall be completed
as prowelly-as-Possible. Homeowner shall also promptly take all steps necessary to as#pret»J_ -
the Leased Land is safe and that the damaged Home does not constitute a danger to persons or
property.

If Homeowner, based on professional estimates, determines either (a) that full repair and
restoration is physically impossible, or (b) that the available insurance proceeds will pay for less
than the full cost of necessary repairs and that Homeowner cannot otherwise afford to cover the
balance of the cost of repairs, then Homeowner shall notify SDCLT of this problem, and SDCLT
may then help to resolve the problem. Methods used to resolve the problem may include efforts
to increase the available insurance proceeds, efforts to reduce the cost of necessary repairs,
efforts to arrange affordable financing covering the costs of repair not covered by insurance
proceeds, and any other methods agreed upon by both Homeowner and SDCLT.
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If Homeowner and SDCLT cannot agree on a way of restoring the Home in the absence of
adequate insurance proceeds, then Homeowner may give SDCLT'written notice of intent to
terminate the Lease. The date of actual termination Shall be no less than 60 days after the date of
Homeowner's notice of intent to terminate. - Upon termination, any insurance proceeds payable
to Homeowner for damage to the Home shall be paid as follows.

1.

FIRST, to theexpenses of their collection;
SECOND, to any PermittEd M6rtgagee(s), to the extent required by the Permitted

Mortgage(s);
THIRD, to the expenses of enclosing or razing-the remains ofthe Home and blearing

debris;
FOURTH, to the SDCLT for ziny'amounts owed uhder this Lease;
FIFTH,'to the Homeo*men up to an famount equal.to & Purchdse Option Price, as of the

day prior to the loss, less any arhounts paid with respect to the second, third, and
fourth clauses above;

SIXTH, the balance, if any, to the SDCLT.

9.6 WHAT HAPPENS IF SOME OR ALL OF THE LAND IS TAKEN FOR PUBLIC USE

If all of the Leased Land is taken by eminent domain or otherwise for public purposes, or if so
much of the Leased Land is taken that the Home is lost or damitiod beyond repair, the Lease
shall terminate as of the date when Homeowner is required to give up possession of the Leased'
Land. Upon such termination, the entire  amount of any-award(s) paid shall be allocated in the
way described in Section 9.5 above for insurance prodeeds. .

./ 1
.

In the event of a taki#g of a portion of the Leased Land that does not result in damage to the
Home or significant reduction in the usefulness or desirability of the Leased Land for residential
purposes, then any nfonetary compensation for such taking shall be allocated entirely to SDCLT.

-In the.event-of a.taking ofa portion-of-the Leased.Land.that results-in.damage.to-the-Home only-
to such an extent that the Home can reasonably be restored to a residential use consistent with
this Lease, then the damage shall be treated as damage is treated in Section 9.5 above; and
monetary compensation shall be allbcated as insurahce proceeds are to be allocated under ·
Section 9.5.

9.7 IF PART OF THE LAND IS TAKEN, THE LEASE FEE MAY BE REDUCED

In the event of any taking that reduces the size of the Leased Land but does not result in the
terminatidn of the Ground Lease, 'SDCLT shall reassesi the fair rental value of the remaining
Leased Lahd and shall reduce the Ground Lease Fee if nedessary to -ensure that the monthly fee
does not -exceed the monthly fair rental value of the Leased Land for use as restricted by the
Ground Lease.

9.8 IF LEASE IS TERMINATED BY DAMAGE, DESTRUCTION OR TAKING, SDCLT
WILL TRY TO HELP HOMEOWNER BUY ANOTHER SDCLT HOME
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If this Lease is terminated as a result of damage, destruction or taking, SDCLT shall take
reasonable steps to allow Homeowner to purchase another home on another parcel of leased land
owned by SDCLT if such home can reasonably be made available. If Homeowner purchases
such a home, ·Homeowner agrees to apply any proceeds oriaward received by Homeowner to the ·
purchase of the home. Homeowner understands that there are numerous reasons why it may not
be possible to make such  a home available, and shall have no claim against SDCLT if such a
home is not made available.

ARTICLE 10:
TRANSFER, SALE, OR DISPOSITION OF IMPROVEMENTS .

10.1 INTENT OF THIS ARTICLE IS TO PRESERVE AFFORDABILITY
1 - . ¢

It is the express understanding and intent of,the parties that the terms and conditions of this
Lease, and inparticular of this Article 10, are intended in part to preserve the affordability of any
Home on the Leased Land, thereby expanding and maintaining access to Homeownership
opportunities for income qualified households, who, absent such provisions, would be unable to
afford them.

10.2 HOMEOWNER MAY TRANSFER HOME ONLY TO SDCLT OR QUALIFIED
PERSONS

Homeowner may sell, transfer, or otherwise dispose of its interest in the Leased Land or Home
only to the SDCLT or to an Income Qualified Resident as defined below or otherwise only as
explicitly permitted by the provisions of this Article 10. All such transfers shall be subject to
SDCLT's review and purchase option rifhts set fdrth in this Article 10. Any purported transfer
done Without following the procedures set forth; below, except in the case of a tratisfer to a
Permitttd Mortgagee in lieu of foreclosure, shall bb null and void. '

. fl

';Income Qualified Resident" shall mean a perion-or-grougqfpersonswithin ahousehold whose
combined income does not exceed . percent ( %) of the median houseliold
income for San Diego County, California as calculated and adjusted for household size from

-- - --tinie-rotime bythe-California-DEFartment-of-Housing-and-Comifilmity;Development-(HCD)* - - -----
the "Official State Income Limits" published in Section 6932 of Title 25 of the California Code
of Regulations or any successor thereto.

10.3 THE HOME MAY BE TRANSFERRED TO CERTAIN HEIRS OF HOMEOWNER

Upon receipt of notice from the executor or administrator of the decedent' s estate given within
ninety (90) days of the death of a Homeowner (or the last surviving co-owner of the Home)
SDCLT shall, unless for good cause shown, consent to a transfer of Home and an assumption of
this Lease to heirs of Homeowner provided that such persons

a) are:
I 1/

1) the spouse of the Homeowner,
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2) the child or children of the Homeowner or

3) member(s) of the.Homeowner's household who have resided upon the Leased
Land for at least one year immediately prior to the Homeowner's death; and

b) demonstrate to SDCLT's reasonable .satisfaction that they meet the definition of
Income Qualified Resident, as defined above; and

c) execute a Letter of Stipulation substantially in the form of Exhibit A attached to this
Lease, setting forth the heirs'. review, understanding, and acceptance of the terms of
the Ldase, submitted to SDCLT to be attached to the Lease when it is transferred to
the heirs.
..f .; . 2 ,

Any other person or persons who are heirs, legatees or devisees of Homeowner but do not meet
the above qualifications shall not be entitled to possession of the ]Lbased Land but must transfer
the Leased Land in accordance with the provisions of this Article : 10 within 12 months of
inheritance.

10.4 HOMEOWNER'S NOTICE OF INTENT TO SELL

In the event that Homeowner wishes to transfer its interest in the Leased Land and Home,
Homeowner shall promptly notify SDCLT in writing of such wish ("the Notice of Intent to
Sell"), in the form attached as Exhibit G to this Lease. The Homeownefs Notice of Intent to Sell
shall be sent to the SDCLT by certified mail, return receipt requested at the address provided in.
Section 14.1 ofthis Lease.

e THE HOMEOWNER SHOULD NOT CONTRACT WHH A REAL ESTATE BROKER· TO
SELL  THE IMPROVEMENTS UNTIL THE HOMEOWNER HAS RECEIVED THE SDCLT'S

A NOTICE OF EXERCISE OF OPTION OR THE PURCHASE OPTION HAS EXPIRED, AS
2 THE SERVICES OF A BROKER WILL NOT BE REQUIRED IF THE SDCLT EXERCISES

THE PURCHASE OPTION PURSUANT TO SECTION 10.7, AND IN,SUCH EVENT NO
BROKERAGE COMMISSION WILL BE PAID TO A THIRD PARTY.

W-ithin=thirty-(30)-days-.of-delivery of-the-Notice-of-Intent=to -Selli-the-Homeowner-shall-obtain- - ---- ---
and deliver to the SDCLTa current .written report of inspection of the.Home by a licensed
structural pest control operator. Homeowner shall allow the SDCLT or a designee to inspect the
Home to determine their physical condition, and, if requested by the SDCLT, following such
inspection, the Homeowner shall obtain and deliver to the SDCLT a home inspection report
prepared by a licensed home inspector.

10.5 SDCLT TO OBTAIN APPRAISAL OF HOME

No later than ten (10) business days after SDCLT's receipt of a complete Homeowner's Notice of
Intent to Sell that includes all information required under Section 10.4, including SDCLT's
receipt of the pest control report and home inspection report (if any) required pursuant to Section
10.4 above, SDCLT shall commission a certified MAI or other qualified real estate appraiser to
perform an appraisal of the fair market value of the Land and Home as if they were a fee simple
property and not subject to the terms and conditions of this Lease. The value of the Land and
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Home together as if they were fee simple property and not subject to the terms and conditions of
the Ground Lease shall be referred to in this Ground Lease as the "Appraised Value". SDCLT
shall pay for the appraisal required by this Section 10.5.

10.6 SDCLT'S RESPONSE TO NOTICE OF INTENT TO SELL.

SDCLT shall respond in writing (the "First Response Notice") to Homeowner's Notice of Intent
to Sell within sixty (60) days of SDCLT's receipt of a complete Homeowner's Notice of Intent to
Sell that includes all information required under Section 10.4, including SDCLT's receipt of the
pest control report and home inspection report (if any) required pursuant to Section 10.4 above.
The First Response Notice shall inform Homeowner of the Purchase Option Price, as determined
by SDCLT and of the SDCLT's election to proceed under one of the following two (2)
alternatives:

a) SDCLT Exercise of Purchase Option. The First Response Notice may notify the
Homeowner that the SDCLT elects to exercise the Purchase Option, or assign the
Purchase Option to an Assignee.

b) Homeowner Sale to Eligible Purchaser. In the event the First Response Notice
notifies the Homeowner that the SDCLT will not exercise or assign the Purchase
Option then Homeowner may proceed to sell the Home and transfer the Leased Land
to an Eligible Purchaser, for a price not to exceed the Purchase Option Price, pursuant
to the procedure set forth in Section 10.9 below. In this event, the First Response
Notice shall include the following information: (1) the maximum qualifying income
for an Eligible Purchaser; and (2) the certifications required of an Eligible Purchaser.

c) SDCLT Failure to Respond. If SDCLT does not respond in the manner set forth
in this Section, Homeowner shall make a good faith effort to inform SDCLT of
Homeownerls intent to convey the Home. Such good faith effort shall include but not
be limited to, sending another Notice of Intent to Sell to SDCLT (the "Second Notice

. ___ _ __of Intent te.Sell") acopy. of which.shall-be also.sent.to.the.Jurisdiction at.the address
provided in Section 14.1. In the event Homcowner has made a good faith effort to
inform SDCLT of Homeowner's intent to sell the Home and has sent a Second Notice

0--- ----of ItitEnt -to-Sell-md-SDCLT-tides--n6t--said-thE Resfo~se-N6tice-Witwii thirty (30)
days of receipt of such Second Notice of Intent to Sell, Homeownermay proceed to
sell the Home to an eligible purchaser in accordance with Section 10.9.

10.7 HOMEOWNER ACKNOWLEDGEMENT OF FIRST RESPONSE NOTICE.

No later than five (5) business days following the date of the First Response Notice, the
Homeowner shall acknowledge in writing to the SDCLT that he/she has received the First
Response Notice and still intends to complete a sale of the Home.

10.8 SDCLT HAS AN OPTION TO PURCHASE THE HOME.

Homeowner agrees that the SDCLT shall have the option to purchase the Home for the Purchase
Option Price (the "Purchase Option"). The Purchase Option is designed to further the purpose of
preserving the affordability of the Home for succeeding Eligible Purchasers while taking fair
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account of the investment by the Homeowner. In addition, the SDCLT may, instead of
purchasing the Home itself, assign the right to purchase the Home to a public agency, a nonprofit
corporation, or to an Eligible Purchaser (the "Assignee"). If the SDCLT assigns the Purchase
Option, the Assignee shall sign the First Response Notice and shall thereby be bound to purchase
the Home·pursuant to the terms of the Purchase Option as set forth in this Lease.

The Homeowner may be required to pay the SDCLT a transaction fee *lual to the SDCLT's
reasonable costs hssobiated with the exercise of the Purchase ' Option if the SDCLT (or its
assignee) exercises the Purchase Option and purchases the Home; provided, however that such
transaction fee shallndt ekceed thfee pdrceht (3%) of the sales price of thE Homa. The Purchase
Option may be ekercised by the SDCLT or Assignee in the First Respons*e Notice. If the First
Response Notide notifiek the Horneowner that the SDCLT or Assigrlee will exercise the Purchdse
Option, the SDCLT or Assignee (as applicable) shall purchase the Home within forty five (45)
days of the date of the First Response Notice and title to the Home shall be delivered by the
Homeowner to the SDCLT ot Assignee (as applicable) by deed,'free and clear of any mortgage -
or other liOns unldss approved in writing By the ~purchaser. In the event SDCLT or Assignee (as
applicable) fails to purchase the Home within the forty-five (45) day period identified above or
such later date as may be mutually agfeedto in writing by the parties, Homeowner may transfer
the Home t6 an Eljgible Purchaser for the Purchase Option Price and in accordance with Section
10.9.

10.9 SALE TO ELIGIBLE PURCHASER

If the First Response Notice tells Homeowner to proceed with a sale of the Home to an Eligible ~
Purchaser, if the SDCLT or A§signee does not exercise or complete its option to purchase in
accordance with Section 10.8, or if the SDCLT does not respond to Homeowner as provided in
Sectioh ,10.6(c), Honheowher may proceed -to sell the Home in compliance with the:following
requirements:

1- 0

a) Marketing Period. The Homeowner shall use bona fide good faith efforts to sell the -c
-0.- Home-to-ad-Eligible-Purchaser-in-compliance.-with-this -Article-1.0,-including..listing-_ _--_ __

the Home on the Multiple Listing Service, keeping the Home in an -orderly condition,
making the Home/available to show to agents'and prospective buyers, and providing
biliters With Eligibld Purchaser requiremehti including incomd qualifications and an,
updated veision of the Lease. A household that proposes to purchase the Home
("Proposed Purchaser") who the Homeowner believes will qualify as an Eligible
Purchaser shall be referred to SDCLT or its designee for an eligibility determination.

b) Eligible Purchaser. Eligible Purchaser shall mean a Proposed Purchaser who
meets the following requirements; as determined bk SDCLT:

1. Income Qualified Resident. The Proposed Purchaser shall be an Income
Qualified Resident as defined in Article 10.2 of this lease.

2. Intent to Occupy. The Proposed Purchaser shall certify that he or sh& will occupy
the Home and Leased Land as his or her principal place of residence throughout
his or her Ownership.
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3. Agreement to Sign Updated Lease. Letter and to Cooperate with SDCLT. The
Proposed Purchaser shall agree to sign an updated Ground Lease restricting future
resale of the Home and transfer of the Leased Land and updated Letter of
Stipulation (as defined in Section 1.1(a)). The proposed purchaser shall also
cooperate fully with the SDCLT in providing, within five (5) business days of
SDCLT's request, all information requested by the SDCLT to assist the SDCLT in
monitoring the proposed purchaser's compliance with the Lease.

c) Disclosure and Submittals. The Homeowner and the Proposed Purchaser shall
provide the following iriformation and documents to'the SDCLT:

1. The name, address and telephone number in writing of the Proposed Purchaser.

2. A signed financial statement of the Proposed Purchaser in a form acceptable to
the SDCLT and any.other supporting documentation requested by the SDCLT.
The financial information shall be used by the SDCLT to determine the income
eligibility of the Proposed Purchaser.

3. The proposed sales contract and all other related documents that shall set forth all
the terms of the sale of the Home. Said documents shall include at least the
following terms:.'(a) the sales price; and (b) the price to be paid by the Proposed
Purchaser for the Homeowner's personal property, if any, for the services of the
Homeowner, if any, and any credits, allowances or other consideration, if any.

4. A sworn statement, the form of which is attached hereto as Exhibit H, from the
Homeowner and the Proposed Purchaser in a form acceptable to the SDCLT, that
the sale shall be closed in accordance with the terms of the sales contract and
other documents submitted to and approved by the SDCLT. In any event, any
costs, liabilities or obligations incurred by the Homeowner and the Proposed
Purchaser for the retlirn of any moneys paid or received in violation of this
Ground Leaseor for.any of the- Homeowner's and/orthe Proposed Purchaser's.
costs and legal expenses, shall be borne by the Homeowner and/or the Proposed
Purchaser and, without limiting any of Homeowner's other obligations to
ifidedinify SDCLT,--Ho-mebwndf ahd/of Propbied- PirchAW shall hold the- SDCLT
and its designee harmless and reimburse the SDCLT's and its designee's expenses,
legal fees and costs for any action they reasonably take in good faith in enforcing
the terms of this Lease.

5. A new form of Ground Lease and Letter of Stipulation, as updated and provided
by the SDCLT, executed by the Proposed Purchaser. The recordation of the new
Ground Lease shall be a condition of the SDCLT's approval of the proposed sale.

6. The name of the title company escrow holder for the sale of the Home, the escrow
number, and name, address, and phone number of the escrow officer.

7. Upon the close of the proposed sale, certified copies of the recorded Lease, a copy
of the final sales contract, settlement statement, escrow instructions, and any other
documents that the SDCLT may reasonably request.
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10.10 FAILURE TO LOCATE AN ELIGIBLE PURCHASER

If, after six (6) months from the date Homeowner receives a First Response Notice informing
Homeowner that Homeowner may transfer the Home to an Eligible Purchaser (or six (6) months
after Homeowner sent a Second Notice of Intent to Convey to which SDCLT does not respond as
provided for in Section 10.6(c)), and provided that the Homeowner has used good faith efforts to
market the Home to an Eligible Purchaser during the entire six month period in accordance with
Section 10.9(a), and the Home still have not been sold, Homeowner shall notify SDCLT (the
'Notice of Failure to Locate Eligible Purchaser"). Within forty-five' (45) days of receipt of the
Notice of Failure to Lobate Eligible Purchaser, the SDCLT.shall respond in writing (the "Second
Response Notice") to Homeownefs Notice of Failure to Locate Eligible Purchaser.

, 4 .

In the event Homeowner delivers the Notice of Failure to Locate an Eligible Purchaser,
Homeowner grants to. SDCLT the optidn to purchase the Home  for the Purchase Option Price. If
the SDCLT assigns the Second Purchase Option, the Assignee shall sign the Second Response
Notice and shall thereby be bound to purchase the Home pursuant to the terms of this Section
10.10. If the, Second Response Notice. notifies the Homeowner that the SDCLT or Assignee will
exercise the Second Purchase Option, the SDCLT or Assignee, as applicable, shall purchase the
Home within sixty (60) days of the date of the Second Response Notice and title to the Home
shall be deliVered by thE Homdowner,to such purchaser by deed, free and clear 6f any mortgage
or other liens, unless approved in writing by the;purchaser.

IN THE EVENT THE SDCLT DOES NOT EXERCISE THE SECOND PURCHASE OPTION,
THE HOMEOWNER MAY SELL TO ANY PERSON OR ENTITY UNDER ANY TERMS
PROVIDED THAT ANY NET PROCEEDS REALIZED FROM SUCH SALE IN EXCESS OF
THE PURCHASE OPTION PRICE AS DEFINED IN SECTION 10 OF THIS LEASE SHALL
BE PAID TO THE SDCLT AS EXCESS PROCEEDS. ('..

...

10.11 PURCHASE OPTION PRICE EQUALS -LESSER OF APPRAEED VALUE OF
HOMEOWNER'S OWNERSHW INTEREST OR FORMULA PRICE

The Purchase Option  Price shall be the lesser of (a) the price calculated in accordance· with the
formula described below ("the Formula Price") or (b) the Appraised Value as determined by an
Appraisal cohducted;according to the terms of Saion-103 -Efthis Lease.

CALCULATION OF THE FORMULA PRICE: The Formula Price shall be equal to the
Purchase Price of the Home paid by the Homeowner C'Initial Purchase Price"), plus:

a) INDEXED APPRECIATION: an increase in an amount equal to the Initial Purchase
Price multiplied by the percentage change0in the median household .income for San
Diego County California as .determined from time to . time by the Califordia
Department of Housing and Community Development (HCD) or any successor
thereto. Such change shall be measured by comparing the median household income
on the date of the sale of the Home to Homeowner to the median household income
on the date the determination is made and adjusted to provide a prorated increase for
any partial years of ownership. In the event that the median household income
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declines during the term of ownership, no adjustment will be made to the formula
price.

b) CAPITAL IMPROVEMENTS CREDIT: an increase to reflect the depreciated value
of any Eligible Capital Improvements (hereinafter defined) made by Homeowner.

The term "Eligible Capital Improvements" shall mean only those improvements
approved in writing by the SDCLT or its designee in accordance with SDCLT's
Capital Improvements Policy as revised from time tb time. To qualify for an Eligible
Capital Improvement, Homeowner must submit a request for approval to SDCLT or
its designee in advance of performing any work, along with plans and specifications
for the proposed work, and contractor bids or other cost estimates and any other items
required by SDCLT's Capital Improvements Policy. SDCLT or its designee shall
approve any Eligible Capital Improvements prior to the commencement of
construction. The Approved Value of any Eligible Capital Improvement shall not
exceed eighty-five percent (85%) of the documented costs of such improvement.
SDCLT shall have an opportunity to inspect to insure completion and satisfactory
workmanship prior to issuing a final letter stating the Approved Value of an Eligible
Capital Improvement and the approved depreciation schedule.

The Total Capital Improvements Credit claimed at the time of sale for all Eligible
Capital Improvements shall not exceed five percent (5%) of the sum of the Initial
Purchase Price plus the Indexed Appreciation calculated according to Article 10.11.a.

Nothing in this section shall prohibit Homeowner from making an improvement,
which does not qualify as a Eligible Capital Improvement. However, only Eligible

: Capital Improvements, authorized in advance and approved after completion by a
SDCLT or its designee, may be included in the calculation of the Formula Price, as

Aset forth herein.

c)-EXCESSIVE-DAMAGE. CHARGE:.a_decrease-in.the..amount.equal-to the value of_ .
any excessive damage or neglect. Excessive damage or neglect is defined as damages
beyond normal wear and tear. Such excessive damage may be described as, but not

- necessiily be-lihiited =td holes in-walld, dainaged-of -Akletted floof--cofefigs and
Capital Systems, severely degenerated interior or exterior painted surfaces, damage
resulting from neglected Capital Systems, or missing essential household fixtures that
were originally a part of the edifice. Determination of excessive damage value will
be at the sole discretion of the SDCLT and/or its agents.

The Formula Price, therefore, shall be calculated as follows:

Initial Purchase Price $

Plus Indexed Appreciation + $

Plus Capital Improvements Credit, if any. +$

Less Excessive Damage Charge, if any -$
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Equals Formula Price ' = $

10.12 QUALIFIED PURCHASER'S CHOICE OF NEW LEASE OR ASSIGNMENT OF
EXISTING LEASE

An Income-qualified Resident who purchases the Home in accordance with the provisions of this (
Article 10 shall have the option of receiving either an assignment of this Lease from the seller,
with the approval. ·of SDCLT, or a new Lease .from SDCLT, which new Lease shall be
substantially the same as this Lease in the rights, benefits and obligations assigned to ,
Homeowherand SDCLT.

10.13 ,PURCHASER MAY BE CHARGED A TRANSFER FEE
...

In the event that Homeowner sells the home to a party other than the SDCLT (whether directly to
such party or as a result of SDCLT's assignment of its Purchase Option to such party), the price *
to be paid by such purchaser shall include in addition to the Purchase Option Price, at the
discretion ofthe SDCLT, a transfer fee to compensate the SDCLT for carrying out its
responsibilities with regard to the transaction. The amount of the transfer fee shall be no more
than-%.of the Purchase Option Price.

10.14' HOMEOWNER REQUIRED TO MAKE NECESSARY REPAIRS AT TRANSFER

The Homeowner is required to make necessary repairs when she voluntarily transfers the Home
,as follows:

a) The person purchasing the Home ("Buyer") shall, prior to purchasing the Home„hire...h
at its sole expense a building inspoctor with a current Home Inspector license fr*n

20
the ~ · [licensing agency] to assess the condition of the Home and
prepare a written report of the condition ¢'Inspection Report"). The Homeowner
shall cooperate fully with the inspection. ,

b) The Buyer shall·provide a copy of the Inspection Report to Buyer's lender (if any),
the Homeowner, and the SDCLT within 10 days after receiving the Inspection
Report.

c) Homeowner shall repair specific reported defects or. conditions necessary to bring the
Home into full compliance with Sections 4.2 and 7.6 above prior to transferring the
Home.

d) Homeowner shall bear the full cost of the necessary repairs and replacements.
However, upon Homeowner's written request, the SDCLT may allow the
Homeowner to pay all or a portion of the repair costs after transfer, from
Homeowner's proceeds of sale, ifHomeowner cannot afford to pay such costs prior
to the transfer. In such event, either (i) 150% ofthe unpaid estimated cost ofrepairs
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or (ii) 100% of the unpaid cost of completed repairs shall be withheld from
Homeowner' s proceeds of sale in a SDCLT-approved escrow account . [Addthe

 ~

following sentence only ifprovision is madefor a repair reserve: Also, upon
Homeowner's written request, SDCLT may, at  its discretion, agree to release funds
from the Repair Reserve Fund to cover some or all of the cost of such repairs,
provided that such use of the Reserve is in full codpliance with Section 7.7 above.]

e) Homeowner shall allow SDCLT, Buyer, and Buyer's building inspector and lender's
representative to inspect the repairs prior to closing to determine that the repairs have
been satisfactorily completed.

0 Upon sale or other transfer, Hgmeowner shall either (i) transfer the Home with all
originally purchased appliances or replacements in the Home in good working order
or (ii) reduce the Purchase Option Price by the market value of any such appliances

, that are not left.with the Home in good working order.

ARTICLE 11:
RESERVED

.

ARTICLE 12:
DEFAULT

12.1 WHAT HAPPENS IF HOMEOWNER FAILS TO MAKE- PAYMENTS TO SDCLT
THAT ARE REQUIRED BY THE LEASE

It shall be an event of default if Homeowner fails to pay the Lease Fee or other charges required
by the terms of this Lease and such failure is nbt cured by Homeowner or a Permitted Mortgagee

----within-thirty-00).daysafternotice ofsuch-failureis given.by.SDCLT-to Homeolimer and-- .=--..--L-
Permitted M6rtgagee. However, if Homeowner makes a good faith partial payment of at least
two-thirds (2/3) of the ambunt owed during the 30-day cure period, then the cure period shall be
extended by an additional 30 days.

12.2 WHAT HAPPENS IF HOMEOWNER VIOLATES OTHER (NON-MONETARY)
TERMS OF THE LEASE

It shall be an event of default if:

a) SDCLT determines that the Homeowner has made a material misrepresentation to
obtain the benefits of this Ground Lease and purchase of the Home;

b) Homeowner fails-to occupy the Home in accordance with Section 4.6;

c) Homeowner fails to provide annual certifications.in accordance with Section 1.2 or
9.4;
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d) Homeowner makes a Conveyance of the Home or Leased Land in violation of this
Lease;

e) Homeowner fails to maintain the Home or Leased Land in accordance with Article 4;

f) Homeowner fails to maintain insurance in accordance with Article 9;

g) A notice of default is issued under a Permitted Mortgage;

h) A lien is recorded against the Home or L,eased Land, other .than a Permitted
Mortgage;

i) Homeowner otherwise'fails to abide by any other material tetmror conditidn in this
Lea-se.

In the event Homeowner defaults under this Section 12.2 Homeowner or a Permitted Mortgagee
shall have thirty (30) days after notice of such failure is given by SDCLT to Homeowner and
Permitted Mortgagee to cure such failure; provided however, that no cure period shall be
provided in the event of a default described in Section 12.3. In the case where the Homeowner or
Permitted Mortgagee has commenced to cure such default within such thirty (30) day period and
is continuing such cure with all due diligence but cannot by the exercise of due diligence cure
such default within such period, such period may be extended by SDCLT, in its sole and absolute
discretion, for such additional period as may be reasonably required under the circumstances to
complete such cure.

12.3 WHAT, HAPPENS IF.HOMEOWNER DEFAULTS AS A RESULT OF JUDICIAL
PROCESS

It shall be an event of default if the. estate hereby created is.~taken on execution or by other
process of law, or if Homdowner is judicially declared bankrupt-or insolvent according to law, or
if any assignment is made of the property of Homeowner for the benefit of creditors, or if a
receiver, trustee in involuntary bankruptcy or other similar officer is appointed to take charge of
any substantial part of Homeowner's property by a court of competent jurisdiction, or if a

-- - petition-is filed for-thelreorginization-of-Homeowner-under-any-provisions.of-the-Bankruptcy-- ...
Act now or hereafter enacted, of if Homeowner files a petition for such reorganization, or for
arrangements under any provision of the Bankruptcy Act now or hereafter enacted and providing
a plan for a debtor to settle, satisfy or extend the time for payment of debts.

12.4 A DEFAULT (UNCURED VIOLATION) GIVES SDCLT THE RIGHT TO
TERMINATE THE LEASE OR EXERCISE ITS PURCHASE OPTION

(a) TERMINATION: In the case of. any of the events of default described above,
SDCLT may terminate this lease and initiate summary proceedings under applicable
law against Homeowner, and SDCLT shall have all the rights and remedies consistent
with such laws and resulting court orders to enter the Leased Land and Home and
repossess the entire Leased Land and Home, and expel Homeowner and those
claiming rights through Homeowner. In addition, SDCLT shall have such additional
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rights and remedies to recover from Homeowner arrears of rent and damages from
any preceding breach of any covenant of this Lease. If this Lease is terminated by
SDCLT pursuant to an Event of Default, then, as provided in Section 7.7 above, upon
thus assuming title to the Home, SDCLT shall pay to Homeowner and any Permitted
Mortgagee an amount equal to the Purchase Option Price calculated in accordance
with Section 10.9 above, as of the time of reversion of ownership, less the total
amount of any unpaid Lease Fee and any other amounts owed to the SDCLT under
the terms of this Lease and all reasonable costs (including reasonable attorneys' fees)
incurred by SDCLT in pursuit of its remedies under this Lease.

If SDCLT elects to terminate the Lease, then the Permitted Mortgagee shall have the ,
right (subject to Article 8 above and the attached Exhibit: Permitted Mortgages) to
postpone and extend the specified date for the termination of the Lease for a period
sufficient to enable the Permitted Mortgagee or its designee to acquire Homeowner's
interest in the Home and the Leased Land by foreclosure of its mortgage or otherwise.

b) EXERCISE OF OPTION: In the case of any of the events of default described above,
Homeowner hereby grants to the SDCLT (or its assignee) the option to purchase the
Home for the Purchase Option Price as such price is defined in Article 10 above.
Within thirty (30) days after the expiration of any applicable cure period as
established in Sections 12.1 or 12.2 above or within 30 days after any of the events
constituting an Event of Default under Section 12.3 above, SDCLT shall notify the
Homeowner and the Perniitted Mortgagee(s) of its decision to exercise its option to
purchase under this Section 12.4(b). Not later than ninety (90) days after the SDCLT

, gives notice to the Homeowner of the SDCLT's intent to exercise its option under! this
Section 12.4(a), the SDCLT or its assignee shall purchase the Home for the Purchase

4. Option Price.
'. 4.

12.5 WHAT·HAPPENS IF SIDCLE DEFAULTS -- - · £

SDCLT shall in no event be in default in the performance of any of its obligations under the
* * ~  Lease-aleks and-imtiffDCLT-KRs =failidtopeifoim such obligations within sixty (60) days, or

such additional time as is reasonably required to correct any default, after notice by Homeowner
to SDCLT properly specifying SDCLT's failure to perform any such obligation.

ARTICLE 13:
ARBITRATION

13.1 MEDIATION AND ARBITRATION ARE PERMITTED

Nothing in this Lease shall be construed as preventing the parties from utilizing any process of
mediation or arbitration in which the parties agree to engage for the purpose of resolving a
dispute.

13.2 HOMEOWNER AND SDCLT SHALL SHARE COST OF ARBITRATION
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Homeowner and SDCLT shall each pay one half (50%),of any costs incurred in carrying out
mediation or arbitration in which the parties have agreed to engage.

THE PARTIES AGREE AND ACKNOWLEDGE THAT: (1) THE ARBITRATOR'S
AWARD SHALL BE FINAL AND BINDING ON THE PARTIES; (2) TO THE EXTENT
THAT SUCH WAIVER IS AUTHORIZED AND ENFORCEABLE BY CALIFORNIA
LAW, THE PARTIES ARE WAIVING THEIR RIGHT TO SEEK REMEDIES IN
COURT, INCLUDING THE RIGHT TO A JURY TRIAL (3) PRE-ARBITRATION ~
DISCOVERY IS GENERALLY MORE LIMITED THAN AND DIFFERENT FROM
COURT PROCEEDINGS; 0) THE ARBITRATOR'S AWARD IS NOT REQUIRED TO
INCLUDE FACTUAL FINDINGS OR LEGAL REASONING AND ANY PARTY'S
RIGHT TO APPEAL OR TO SEEK MODIFICATION OF RULINGS BY
ARBiTRATORS IS STRICTLY LIMITED; AND (5) THE ABOVE PROVISIONS
REQUIRE ANY ARBITRATION TO TAKE PLACE IN San Diego COUNTY,
CALIFORNIA ~

ARTICLE 14:
GENERAL PROVISIONS

14.1 NOTICES

Whenever this Lease requires eithar party to give notice t6 the other, the notic-*Nial-l~given in
writing and delivered in person or mailed, by certified or registered mi~*feturn receipt
requested, to the party at the address set forth below, or such other address [1£§i*6~3 by like
written notice:

if to SDCLT:
San Diego Community Land Trust j

if to Homeowner:
(name of Homeowner)
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-Ifto Jurisdiction :

All notices, demands and requests shall be effective upon being deposited in the United States
Mail or, in the case of personal delivery, upon actual receipt.

14.2 HOMEOWNER'S MEMBERSHIP IN SDCLT

The Homeowner under this Lease shall automatically be a regular voting member of the SDCLT.

14.3 NO BROKERAGE

Unless otherwise set forth in the Letters of Stipulation and Acknowledgment, Homeowner
warrants and represents that it has not dealt with any broker in connection with the
consummation of this Lease. In the event any claim is made against SDCLT relative to dealings
with brokers other than that set forth in the Letter of Stipulation, Homeowner shall defend the
claim against SDCLT with counsel of SDCLT's selection and save harmless and indemnify
SDCLT on account of loss, cost or damage which may arise by reason of any such claim. This
indemnity contained in this Section shall survive the termination ofthe Lease.

14.4 SEVERABILITY AND DURATION OF LEASE

If any part of this Lease shall be unenforceable or invalid, such material shall be read out of this
Lease and shall not affect the validity of any other part of this Lease or give rise to any cause of
action of Homeowner or SDCLT against the other, and the remainder of this Lease shall be valid
and enforced to the fullest extent permitted by law. It is the intention of the parties that their
respective options to purchase and all other rights and options hereunder shall continue in full
force and effect for the duration of the Term and any renewal thereof, and such options and other
rights shall be considered to be coupled with an interest. In the event any such option or right
shall be construed to be subject to any rule of law limiting the duration thereof, the time period
for the exercising of such option or right shall be construed to expire twenty (20) years after the
death ofthe following persons:

NOTE: List the children living as of the date of this Lease

14.5 RIGHT OF FIRST REFUSAL IN LIEU OF OPTION

If the provisions of the purchase option set forth in Article 10 of this Lease shall, for any reason,
become unenforceable, SDCLT shall nevertheless have a right of first refusal to purchase the
Home at the highest documented bona fide purchase price offer made to Homeowner. Such right
shall be as specified in the attached Exhibit D (FIRST REFUSAL). Any sale or transfer·contrary
to this section, when applicable, shall be null and void.

14.6 WAIVER
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The waiver by SDCLT of, or the failure of SDCLT to take action with respect to, any breach of
any term or condition contained herein shall not be deemed to be a waiver of such term or
condition. with regard to any subsequent breach of such term or condition, or of any other term or
condition of the Lease. SDCLT may grant waivers in the terms of this Lease, but such must be
in writing and signed by SDCLT before being effective.

The subsequent acceptance of Ground Lease Fee payments hereunder by SDCLT shall not be
deemed to be a waiver of.any preceding breach by Homeowner of any term or condition of this
Lease, other than the failure of Homeowner to pay the particular Ground Lease Fee so accepted,
regardless of SDCLT's knowledge of such preceding breach at the time of acceptance of such
Ground Lease Fee payment.

14.7 SDCLT'S RIGHT TO PROSECUTE OR'DEFEND

Homeowner shall, within five (5) business days of receiving such information, inform SDCLT in
writing of any claim, demand, or charke made against the Leased Land or Home. SDCLT shall
have the right, but shall be under no obligation, to prosecute or defend, in its own or the ,
Homeowner's name, any actions or proceedings appropriate to the protection of SDCLT's title
to, and Homeowner's interest in, the Leased Land. Whenever requested by SDCLT, Homeowner
shall give SDCLT all reasonable- aid in any such actionor proceeding. In the event SDCLT
prosecutes or defehds in accordance with this Section, Homeowner shall reimburse SDCLT for
SDCLT's reasonable expenses, which expenses shall be deemed Additional Ground Lease-Fee.

14.8 INTERPRETATION

Whenever in this Lease a pronoun is used it shall be construed to represent either the singular or
the plural, mhsculine or feminine, as the case shall demand. - The captions and table of contents
appearing in this Lease are for con*enience only, and are not a part of this Lease and do not in
any way limit or amplify the terms and donditions ofthis Lease.

f
14.8 'PARTIES BOUND

This Lease sets forth the entire agreement between the parties hereto with respect to the leasing
of thetand;-it-is-binding-upon-·and-inures-to-the -benefit-of-the-parties.hereto-andrin-accordance----- ·-- --
with the provisions hereof, their respective successors in interest. This Lease may be altered or
amended only by written notice executed by the parties hereto or their legal representatives or, in
accordance with the provisions hereof, their successors in interest.

14.9 GOVERNING LAW

This Lease shall be interpreted in accordance with and governed by the laws of California. The
language in all parts of this Lease shall be, in all cases, construed according to its fair meaning
and not strictly for or against SDCLT or Homeowner.

14.10 RECORDING '

The parties agree, as an alternative to the recordation of this Lease, to execute a so-called Notice
of Lease or Short Form Lease in form recordable and complying with applicable law and

32



f

reasonably satisfactory to the SDCLT. Any such document shall expressly state that it is
executed pursuant to the provisions contained in this Lease, and is hot intended to vary the terms
and conditions of this Lease.

14.11 MEMO OF OPTION AND RIGHT OF FIRST REFUSAL

A Memorandum of Option and Right of First Refusal, the form of which is attached hereto as
Exhibit I, evidencing the option and right of first refusal granted to SDCLT in Article 10, Section
12.4 and Section 14.4, shall be recorded concurrently with *his Lease.

14.12 EXHIBITS

'The Exhibits attached to this Ground Lease are incorporated into and made a part of this Lease.

14.13 COUNTERPARTS

This Ground Lease may be executed in counterparts.

14.14 ATTORNEYS FEES

The prevailing party in any action or proceeding brought by either party against the other under
this Ground Lease shall be entitled to recover from the other party such court costs, costs and
fees of the attorneys, paralegals, experts and consultants in such action or proceeding (whether in
arbitration or at the administrative, trial or appellate levels) in such amount as the arbitrator or
court may adjudge rdasonable.

14.15 ESTOPPEL CERTIFICATES

Any party to this Lease may at any time deliver written notice to the other party requesting such
party to certify in writing that, to the best knowledge of the certifying party: (i) this Lease is in

' full force and effect and a binding obligation of the party; (ii) this Lease has not Been amended or
modified either orally or in writing, and if so amended, identifying the amendments; and (iii) the
requesting party is not in default in the performance of its obligations set forth in this Lease or, if
in default, to describe therein the nature and amount of any such defaults. A party receiving a
request hereunder shall execute and return such certificate within sixty (60) days following the
receipt there0£ Any third party, including a Permitted Mortgagee, shall be entitled to rely on the
certificate executed pursuant to this Section.

IN WITNESS WHEREOF, the parties hereto have executed this Land Lease as of the date first
above written.

HOMEOWNER:

Name:
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Name:

SDCLT:

SAN DIEGO COMMUNITY LAND TRUST, INC., a California nonprofit public
benefit corporation

Name: , Secretary

f If, ,
i1

-

-
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STATE OF CALIFORNIA )
) SS.

COUNTY OF )

On 200_, before me, . . . . . , Notaty 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
execufed the hame'in his/her/their authorized capatity(ies), and that by'his/her/their signature(s)
on the instrunient the pefson(s) or the entity lipon behalf of which the person(s) acted, executed
the instrument.

Witness my hand-and official seal.

Notary Public

[SEAL]

STATE OF CALIFORNIA )
) SS.

COUNTY OF · ·

On 200 , before me, * ~ , Notary Public,
personally appeared

. personally
r known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) who.se

name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they ·
executed the same iri 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

-. - - theinstrument.- -- - - ----U C-- --- ....  .C- ----= ---r =----3---- -r e- " Ly -.....----- - -.-- - .-

Witness my hand and official seal.

Notary Public ,

[SEAL]
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EXHIBIT A

LETTER OF STIPULATION

To: San Diego Community Land Trust (SDCLT)

Date:

This letter is given to SDCLT to become an exhibit to a Ground Lease between SDCLT and me.
I will  be leasing a parcel of land from. SDCLT and will be buying the home that sits on that
parcel of land. I will own only the home. I will not own the land on which my home sits. I will
therefore become what is described here as a "land trust Homeowner."

SDCLT has advised me to seek legal counsel prior to purchasing my home and leasing the land..
I have reviewed the Ground Lease.and other legal documents that are part ofthis transaction. I
understand the way these terms and conditions will affect my rights as a land trust Homeowner,
now and in'the future.

In particular I understand and agree with the following points.

• SDCLT's mission is to develop and preserve long-term affordable Homeownership
for people of limited financial resources.

• SDCLT is the owner of the land on which the home I am buying is located.

• In the Ground Lease, my home is referred to as the "Home".

• , The Price at which I may resell my home is limited by a resale formula in the Ground
Lease.

--- - - -- ------•---Both-SDCLT-andl-agree-that-the  terms and-conditions-ofthe-Ground-Lease require----- ---
me to sell the home for a price affordable to another Income Qualified Resident.

• I intend to occupy my home according to the terms of the Ground Lease.-

• Should I decide to sell my home, SDCLT will have the right to purchase my home for
an affordable price before it is offered to anyone else. SDCLT may also approve a
sale at an affordable price to an "Income Qualified Resident".

• The affordable price at which SDCLT or another purchaser would purchase my home
is referred to as the Purchase Option Price in the Ground Lease.

• I understand that I can leave my home to my child. or children or certain other
members of my household and that, after my death, they can sell it on the terms
permitted by the Ground Lease or if they are income eligible and agree to abide by-
the terms of the Ground Lease they can own the home for as long as they want to live
in it.
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• If my home is not left to my child or children or certain other family members, the
person inheriting the home may be required to sell the home to another Eligible
Purchaser.

• As a land trust Homeowner, it is my desire to see the tenns of the Ground Lease and
related documents honored. I consider these terms fair to me and others. I
acknowledge the restrictions and requirements included in the Ground Lease and by
signing this letter, I agree to them.

• I eagerly and freely accept the ownership of my home on the terms and conditions set
forth in the Ground Lease.

Sincerely,

Byf ,

.

, ' Name:
(print)

By:

Name:
(print)

Date:

. I
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EXHIBIT B

DESCRIPTION OF LEASED LAND

1,

-I---I- --. -il--- --- - -
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EXHIBIT C

FORM OF DEED

; '9

.

· 4
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EXHIBIT D

FIRST REFUSAL

Whenever any party under the Ground Lease shall have a right of first refusal as to
certain property, the following procedures shall apply. If the owner of the property
offering it for sale ("Offering Party") shall within the.term ofthe Ground Lease receive a
bona fide, third-party offer to purchase the property that such Offering Party is willing to
accept, the holder ofthe right of first refusal (the "Holder") shall have the following
rights:

a. Offering Party shall give written notice of such offer ("the Notice of Offer") to
Holder setting forth (a) the name and address of the prospective purchaser of the
property, (b) the purchase price offered by the prospective purchaser and (c) all other
terms and conditions of the sale. Holder shall have a period of forty-five (45) days
after the receipt of the Notice of Offer ("the Election Period") within which to
exercise the right of first refusal by giving notice of intent to purchase the property
("the Notice of Intent to Purchase") for the same price and on the same terms and
conditions set forth in the Notice of Offer. Such Notice of Intent to Purchase shall be
given in writing to the Offering Party within the Election·Period.

b. If Holder exercises the right to purchase the property, such purchase shall be
completed within sixty (60) days after the Notice of Intent to Purchase is given by
Holder (or if the Notice of Offer shall specify a later date for closing, such date) by
performance of the terms and conditions of the Notice of Offer, including payment of
the purchase price provided therein.

..,1
--
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EXHIBIT E

PERMITTED MORTGAGES

The rights and provisions set forth in this Exhibit shall be understood to be provisions of Section
8.2 of the of the Lease. All terminology used in this Exhibit shall have the meaning assigned to
it in the Lease.

A. OBLIGATIONS OF PERMITTED MORTGAGEE

Any Permitted Mortgagee shall be bound by each of the following requirements unless the
particular requirement is removed, contradicted or modified by a rider to this Lease signed by the
Homeowner and the SDCLT to modify the terms ofthe Lease during the term ofthe Permitted
Mortgage.

, L If Permitted Mortgagee sends a notice of default to the Homeowner because the
Homeowner has failed to comply with the terms of the Permitted Mortgage, the Permitted
Mortgagee shall, at the same time, send a copy of that notice to the SDCLT. Upon
receiving a copy of the notice of default and within that period of time in which the
Homeowner has a right to cure such default (the "cure period"), the SDCLT shall have
the right to cure the default on the Homeowner's behalf, provided that all current
payments due the Permitted Mortgagee since the notice of default was given are made to
the Permitted Mortgagee.

2, If, after the cure period has expired, the Permitted Mortgagee intends to accelerate the
note secured by the Permitted Mortgage or begin foreclosure proceedings under the
Permitted Mortgage, the Permitted Mortgagee shall first notify SpCLT of its intention to
do so, and SDCLT shall then have the right, upon notifying the Permitted Mortgagee
within thirty (30) days of receipt of.such*notice, to acquire the Pdrmitted Mortgage by
paying off the debt secured by the fiermitted-Nfurtgage. 0

i If the Permitted Mortgdgee acquires title to iRe- Ifome-through forecfos-u8 82 albeptance
of a  deed in lieu of foreblosure, the Permitted Mortgagee shall give SDCLT written
notice of such acquisition and SDCLT shall then have an option to.purchase the Home
from the Permitted Mortgagee for the full amount owing to the Permitted Mortgagee
under the Permitted Mortgage. To exercise this option to purchase, SDCLT must give
written notice to the Permitted Mortgagee of SDCLT's intent to purchase the Home
within thirty (30) days following SDCLT's receipt of the Permitted Mortgagee's notice. .
SDCLT must then complete the purchase of the Home within sixty (60) days of having
given written notice of its intent to purchase. If SDCLT does not complete the purchase
within this 60-day period, the Permitted Mortgagee shall be free to sell the Home to
another person.

i Nothing in the Permitted Mortgage or related documents shall be construed as giving
Permitted Mortgagee a claim on SDCLT's interest in the Leased Land, or as assigning
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any form of liability to the SDCLT with regard to the Leased Land, the Home, or the
Permitted Mortgage.

i Nothing in·the Permitted Mortgage or related documehts shall be construed as rendering
SDCLT or anysubsequent Mortgagee of SDCLT's interest in this Lease, or their ~
respective heirs, executors, successors or assigns, personally liable for the payment of the
debt secured by the Permitted Mortgage or any part there0£

i. The Permitted Mortgagee shall not look to SDCLT or SDCLT's interest in the Leased
Land, but willlook solely to Homeowner, Homeowner's interest in the Leased Land, and
the Home for the payment of the debt secured thereby or any part thereof. (It is the
intention of the parties hereto that SDCLT's consent to such the Permitted Mortgage shall
be without any liability on the part of SDCLT for any deficiency judgment.)

1 In the event anypart ofthe Security is taken in condemnation or byright of eminent
domain, the proceeds of the award shall be paid over to the Permitted Mortgagee in
accordance, with the provisions of ARTICLE 9 here0£

8. SDCLT shall not be obligated to execute an assignment ofthe Lease Fee or other 4ent
payable by Homeowner under the terms of this Lease.

B. RIGHTS OF PERMITTED MORTGAGEE

The rights of a Permitted Mortgagee as referenced under Section 8.6 of the Lease to which this
Exhibit is attached shall be as set forth below. 4

. . 0
1. Any Pehnitted,Mortgagee shall, without further consent by SDCLT, have the right to (a) A

cure any default under this Leaie; and pefform any obligation Pequired under this Lease,
such cure or performance being effective as if it had been performed by Homeowner; (b)

- -acquire-and-convey,-assign,.transfer_and exercise any right,-remedyor.privilege granted... .. . .. - ___
to Ho,meowner by this Lease or othetwise by law, subject to the provisions, if any, in the
Permitted Mortgage, which may limit any exercise of any such right, rdmedy or privilege;
and'(c) rely upon and enforce any provisions of the Lease to the ext6nt that such
provisions are for the benefit of a Permitted Mortgagee.

2. A Permitted Mortgagee shall not be required, as a condition to the exercise ofits rights
under the Lease, to assume personal liability for the payment and performance of the
obligations of the Homeowner under the Lease. Any such payment or performance or
other act by Permitted Mortgagee under the Lease shall not be construed as an agreement
by Permitted Mortgagee to assume such personal liability except to the extent Permitted
Mortgagee actually takes possession of the Home and Leased Land. In the event
P.ermitted Mortgagee does take possession of the Home and Leased Land and thereupon
transfefs such property, any such transferee shall be required to enter ihto a written
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agreement assuming such personal liability and upon any such assumption the Permitted
Mortgagee shall automatically be released from personal liability under the Lease.

3. In the event that title to the estates of both SDCLT and Homeowner are acquired at any
time by the same person or persons, no merger of these estates shall occur without the
prior written declaration ofmerger by Permitted Mortgagee, so long as Permitted
Mortgagee owns any interest in the Security or in a Permitted Mortgage.

4.· Ifthe Lease is terminated for any reason, or in the event of the rejection or disaffirmance
of the Lease pursuant to bankruptcy law or other law affecting creditors' rights, SDCLT -
shall enter into a new lease for the Leased Land with the Permitted Mortgagee (or with
any party designated by the Permitted Mortgagee, subject to SDCLT's approval, which
approval shall not be unreasonably withheld), not more than thirty (30) days after the
request of the Permitted Mortgagee. Such lease shall be for the remainder of the term of
the Lease, effective as of the date of such termination, rejection or disaffirmance, and
upon all the terms and provisions contained in the Lease. However, the Permitted
Mortgagee shall make a written request to SDCLT for such new lease within sixty (60)
days after the effective date of such termination, rejection or disaffirmance, as the case
may be. Such written request shall be accompanied by a copy of such new lease, duly
executed and acknowledged by the Permitted Mortgagee or the party designated by the
Permitted Mortgagee to be the Homeowner thereunder. Any new lease made pursuant to
this Section shall have the same priority with respect to other interests in the Land as the
Lease. The provisions of this Section shall survive the termination, rejection or
disaffirmance of the Lease  and  shall continue in full effect thereafter to the same extent
as if this Section were independent and an independent contract made by SDCLT,

: Homeowner and the Permitted Mortgagee.

5. The SDCLT shall have no right to terminate the Lease during such time as the Permitted
. .... .. Mortgagee has commenced.foreclosure.in.  accordance with-theprovisions ofthe  Lease -

and is diligently pursuing the same.
K; a m_=~ '- fr~ 1 UN~_ .  ;-7 r- ;- J. 9- 0 --=Il--n 2-* 1. -u7AI r-- -_ -

6. In the event that SDCLT sends a notice of default under the Lease to Homeowner,
SDCLT shall also send a notice of Homeowner's default to Permitted Mortgagee. Such
notice shall be given in the manner set forth in Section 14.2 of the Lease to the Permitted
Mortgagee at the address which has been given by the Permitted Mortgagee to SDCLT
by a written notice to SDCLT sent in the manner set forth in said Section 14.2 of the
Lease.

7. In the event of foreclosure sale by a Permitted Mortgagee or the delivery of a deed to a
Permitted Mortgagee in lieu of foreclosure in accordance with the provisions Of the
Lease, at the election ofthe Permitted Mortgagee the provisions ofArticle 10, Sections
10.1 through 10.11 shall be deleted and thereupon shall be of no further force or effect as
to only so much of the Security so foreclosed upon or transferrbd.
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8. Before becoming effective, any amendments to this Lease mustbe approved in writing by
Permitted Mortgagee, which approval shall not be unreasonably withheld. If Permitted
Mortgagee has neither approved nor rejected a proposed amendment within 60 days of its
submission to Permitted Mortgagee, then the proposed  amendment shall be deemed to be
approved.

C. STANDARD PERMn'TED MORTGAGE AGREEMENT

A,Standard Permitted Mortgage Agreement, as identified in Section 8.4 of this Lease, shall be
written as follows, and shall be signed by Mortgagee and Homeowner.

This Agreement is made by and among:
. (Mortgagee) and

("Homeowner").

Whereas:

a) SDCLT (the "SDCLT") and Homeowner have entered, or are
entering, into a ground lease ("the Lease"), conveying to Homeowner a leasehold
interest in the Land located at .. . ("the Leased Land"); and
Homeowner has purchased, or is purchasing. the Home located on the Leased Land
("the Home ").

b) The'Mortgagee has ked,10asked to proVide certain financing to the Homeowner, and is
being granted concurrently herewith a mortgage and security interest (the "Mortgage")
in the Leased Land and Home, all as more particularly set forth in the Mortgage,
attached heretd as Schedule A.

c) The Ground Lease states that the Homebwner may mortgage the Leased Land only with
' the written consent of SDCLT. The Ground Leasefurther provides that SDCLT is

required to give such consent only if the Mortgagee signs this Standard Permitted 3
- - - ---- --Mortgage-Agreement-and-thereby-agrees-to-certain-conditionsthat-are-stipulated herein -

("the Stipulated Conditions").

Now;therefore, the·Homeowner/Mortgagor·and the-Mortgagee-hereby-agree that the terms --
and conditions of the Mortgage shall include the Stipulated Conditions stated below.

ARTICLE 14 : Stipulated Conditions:

1) If Mortgagee sends a notice of default to the Homeowner because the Homeowner
has failed to comply with the terms of the Mortgage, the Mortgagee shall, at the same time,
send a copy of that notice to the SDCLT. Upon receiving a copy of the notice of default and
within that period of time in which the Homeowner has a right to cure such default (the
"cure period"), the SDCLT shall have the right to cure the default on the Homeowner's
behalf, provided that all current payments due the Permitted Mortgagee since the hotice of
default was given are made to the Mortgagee.

2) If, after such cure period, the Mortgagee intends to. accelerate the note secured by
the Mortgage or initiate foreclosure proceedings under the Mortgage, in accordance with the
provisions of the Lease, the Mortgagee shall first notify SDCLT of its intention to do so and
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SDCLT shall have the right, but not the obligation, upon notib,ing the Mortgagee within
thirty (30) days of receipt of said notice, to purchase the Mortgagee loans and to take
assignment of the Mortgage.

3) If the Mortgagee acquires title to the Home and Homeowner's interest in the Leased
Land through foreclosure or acceptance of a deed in lieu offoreclosure. the Mortgagee shall
give the SDCLT written- notice of such acquisition and the SDCLT,shall have an option to
purchase the Home and Homeowner's interest in the Leased Landf om the Mortgagee for
the full amount owing to the Mortgagee; provided, however, that the SDCLT notifies the
Mortgagee in writing of the SDCLT's intent to make such purchase within thirty (30) days
following the SDCLT's receipt of the Mortgagee's notice of such acquisition of the Home and
Homeowner's interest in the Leased Land; further provided that SDCLT shall complete such
purchase within sixty (60) days of having given written notice of its intent to purchase; and
provided that, if the SDCLT does not complete the purchase within such period, the
Mortgagee shall be free to sell the Home and Homeowner's interest in the Leased Land to
another person;

4) Nothing in the Mortgage or,related documents shall be construed as giving the ,
Mortgagee a claim on SDCLT's interest in the Leased Land, or as assigning any form of
liability to the SDCLT with regard to the Leased Land, the Home, or the Mortgage.

5) Nothing in the Mortgage shall be construed as rendering SDCLT or any subsequent
holder of the SDCLT's interest in and to the Lease, or their respective heirs, executors,
successors or assigns, personally liablefor the payment of the debt evidenced by such note
and such Mortgage or any part thereof.

6) The Mortgagee shall not look to SDCLT or SDCLT's interest in the Leased Land, but
will look solely. to Homeowner and Homeowner's interest in the Leased Land and the Home
for the payment of the debt secured by the Mortgage. (It is the intention of the parties hereto
that SDCLT's coilsent to the Mortgage shall be without any liability on the part of SDCLT
for any deficiency judgment.) 4

7) In the event that any part of the Leased Land is takenin condemnation or by.right of
eminent domain. the proceeds of the award shall be paid over to the Mortgagee in
accordancd with the provisions of Article 9 of the Lease.

8) Ngthing in the Mortgage shall obligate SDCLT to execute an assignment of the Lease
F-e-e 676th~r-rinmjbdi-Rbi-byH-0464ne-r-Litia-efiRE-idrmi-of tyROE;E ---- -----r --- -.-
By:

for Mortgagee Date:
for Homeowner/Mortgagor Date:
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EXHIBIT F

PERMITTED MORTGAGE AGREEMENT
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EXHIBIT G

NOTICE OF INTENT TO SELL

TO: ~ San Diego Commuhity Land Trust ("SDCLT")

From: [name of owner(s)] ("Homeowner(s)")

Address of Home: ;. , ("Home")

Date:·

Please be notified pursuant to Section 10 of the Ground Lease between Homeowner and SDCLT
dated , that the Homeowner intends to transfer the Home listed above.

A. The following information is provided to SDCLT, pursuant to Section 10 of the Ground
Lease:

1. Address of Leased Land:

2. Date Homeowner Purchased Home:
0 .

3. Purchase Price paid by Homeowner when Home were purchased:

4.* Date Homeowner intends to vacate Home:

5. Date Home will be placed on market:

6. Name and phonenumber ofperson for Homeowner to.contact to schedule
inspection:

and ,
(name) ~ (phone nnmher)

B. I have not listed the Home for sale with a multiple listing service, or contacted a real
-- --~- 8*tate-Wfdker Gf-fifi~*allfistillitibiT.'I-agree -to'#r-latz-tka-Hbme-fof fileby:

, L
1. obtaining a pest control report within thirty (30) days ofthe date of this notice,

2. allowing SDCLT or a designee to inspect the H6me within thirty (30) days of this
notice,

3. if requested by SDCLT following SDCLT's inspection, I will obtain a home
inspection report from a licensed homt inspector,

4. maintaining utility connections until the Home is transferred,

5. permitting a walk through by SDCLT or a designee prior to close of escrow or the
transfer.
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This Notice of Intent to Convey is certified by Homeowner to be true and correct and is signed
on [insert date] under penalty of pedury.

By:
Homeowner

By:
Homeowner

·
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EXHIBIT H

CERTIFICATE OF SELLER AND PROPOSED OWNER

This Certificate (the "Certificate") is executed this day of ,200 ,by
(the "Seller"),and ~ (the

"Proposed Owner"), to be relied upon by San Diego Community Land Trust (the "SDCLT") in
approving the sale of the Home (as defined below) to the Proposed Owner, subject to the terms
of that certain Ground Lease dated. ,20 ; and recorded against the Land (as
defined below) on , 200_, as Instrument Number in the Official Records
of the County of County (the "Ground Lease"). The Proposed Owner intends to
purchase from the Seller the home (the "Home") located on that certain real property located at

, 'CA
(the "Land"). The Proposed Owner intends to purchase the Home only and to lease the Land
from the SDCLT.

t

Pursuant to Section 8(c)(4) of the Ground Lease, the Seller and the Proposed Owner
hereby certify to the SDCLT that:

1. The purchase price of the Home does not exceed the Purchase Option Price (as
such term is defined in the Ground Lease).

2. The purchase and sale of the Home shall be in accordance the terms and
conditions of the sale contract and other documents submitted and approved by the SDCLT.

3. The Proposed Owner has not, nor has any other person paid and will not pay to
the Seller, and the Seller has not received, and will not receive from the Proposed Owner nor any
other person, money, or other consideration, including personal property, in addition to what is
set forth in the sales contract and documents submitted and approved by the SDCLT.

4. The Proposed Owner and the Seller acknowledge that if the Home is purchased in
violation of the Ground Lease or if false or misleading statements have been or are made in any ,
documents submitted to the SDCLT or this Certificate, the SDCLT shall have the right to
foreclose on the-Home-or file an actioriat law orin equity,as-appropriate, notwithstanding-the
fact that the sale may have closed and become final as between the Proposed Owner and the
Seller.

t

5. The Proposed Owner and Seller further acknowledge that any costs, liabilities, or
obligations incurred by the Proposed Owner and Seller for the return of any monies paid or
received in violation of the Ground Lease or for any of the Proposed Owner's and Seller's costs
and legal expenses, shall be borne by the Seller and/or Proposed Owner and they shall hold the
SDCLT and/or its designee harmless and reimburse the SDCLT's and/or its designee's expenses,
legal fees and costs for any action the SDCLT and/or its designee reasonably take in good faith
in enforcing the terms of this Agreement.
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EXECUTED as of the date first written above.

Seller Proposed Owner

.
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EXHIBIT I

TITLE REPORT

f f.6 r
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EXHIBIT J

(MEMORANDUM OF LEASE FORM)

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

San Diego Community Land Trust

Attn: Executive Director
THIS SPACE FOR RECORDER'S USE ONLY

MEMORANDUM OFLEASE

THIS MEMORANDUM OF GROUND LEASE is dated as of ,2002,
and is by and between San Diego Community Land Trust, a California nonpront public benefit
corporation (the "SDCLT") and (the "Homeowner").

SDCLT and Homeowner have entered into that certain Ground Lease ("Lease") for
certain real property located in San Diego County, California, and by recordation of this
Memorandum of Ground Lease give notice of the unrecorded Ground Lease and place of public
record the following information:

Date of Lease:

Description of Leased Land: See attached Exhibit A.

Datd of Term Commencement:

--- ---- Term: -The-Initial -Term·of this Ground Lease-Frerm®shall be-the period from . -- -- ------.-
,2 , through ,2 .

All-Ekhibits attidhed herdto zin-d rE-fer-encEd herein-shall b6 deemed indorforated herdin
by this reference.

This Memorandum of Ground Lease in no way modifies or amends the provisions of the
Lease.
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IN WITNESS WHEREOF, the parties have executed this Memorandum of lease as of the
date first set forth above.

SDCLT

San Diego Community Land Trust, a California nonprofit public benefit corporation

By:
Its:

HOMEOWNER
.

By:.

[Notarize sighaturei.]

. 0
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EXHIBIT K

(MEMO OF OPTION AND RIGHT OF FIRST REFUSAL FORM)

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

San Diego Community Land Trust

Attn: Executive Director

(Space Above This Line For Recordefs Use)

MEMORANDUM OF OPTION AND RIGHT OF FIRST REFUSAL

This Memorandum of Option and Right 6f First Refusal ("Memorandum") is entered into
as of , 200 by and between San Diego Community Land Trust, a
California nonprofit public benefit corporation (the "SDCLT") and

(the "Homeowner") with respect to certain rights granted
to the Homeowner under those certain options and rights of first refusal to purchase the Home
(as defined below) contained in Article 10, Section 12.4, and Section 14.4 of that certain Ground
Lease (as defined below).

Pursuant to the ground lease by and between SDCLT and HomeowneF dated
(the "Ground Lease"), Homeowner is leasing from SDCLT that certain real

property more particularly described in the attached Exhibit B (the "Leased Land"). Homeowner
is the owner of those certain improvements constructed on the Leased Land (the "Home").

Section 10.7 ofthe-Ground Lease grants to SDCLT or the Assignee the option to
purchase the Home on the terms and conditiohs-sfaiEd-in Section 10.7 of the Ground Lease (the
"First Option").

--

Section 10.9 of the Ground Lease grants to SDCLT or the Assignee a second option to
purchase the Home on the terms and conditions stated in Section 10.9 of the Ground Lease (the
"Second Option").

Section 12.4 ofthe Ground Lease grants to SDCLT an option to purchase the Home in
the event of Homeowner's default on the terms and conditions stated in Section 12.4 of the
Ground Lease (the "Default Option").

Section 14.4 of the Ground Lease grants to SDCLT a right of first refusal to purchase the
Home on the terms and conditions stated in Section 14.4 of the Ground Lease (the "Right of First
Refusal").
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This Memorandum shall incorporate all of the terms and provisions o f the First Option,
the Second Option, Default Option, and the Right of First Refusal as though fully set forth in this
Memorandum of Option and Right of First Refusal.

This Memorandum is solely for recordihg purposes and shall not be construed to alter,
modify, amend Or supplement the rights.granted under the First·Option, the Second Option, the
Default Option, and the Right of First Refusal, of which this is a memorandum. .0

This Memorandum may be executed in any number of counterparts, all of which shall
constitute one and the same instrument.

IN WITNESS WHEREOF, THE PARTIES HAVE EXECUTED THIS
MEMORANDUM AS OF THE DATE FIRST WRITTEN ABOVE: ·

SDCLT:

By:

Name:

Its:

HOMEOWNER:

= . Name:.

By:

Name:

[Notarize Signatures.]
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EXHIBIT L

REIMBURSEMENT AGREEMENT

THIS REIMBURSEMENT AGREEMENT, dated as of , 200_ (the
"Reimbursement Agreement"), is hefeby entered into by and between the San Diego Community
Land Trust, a California . nonprofit ' pliblic behefit corporation ("SDCLT"),and

(the "Homeownef').

RECITALS

A. SDCLT ahd Homeowner have executed that certain Gibund Lease,and Purchase
Option (the "Ground Lease") of even date.ofthis Reimbursement Agreement, which leases'the
Leased Land for a Term of ninety-nine (99) years subject to specified restrictions that
Homeowner's interest in the Home and Leased Land may be transferred only to Income
Qualified Residents so as to expand and maintain access to Homeownership opportunities for
income qualified households.

B. Homeowner may mortgage, pledge or encumber the Leased Land or any portion
thereof to a Permitted Mortgagee pursuant to the terms and conditions of the Ground Lease. In
the event that Homeowner defaults on any Permitted Mortgage, SDCLT has, among other rights
and remedies specified in the Ground Lease, the right but not the obligation to cure such default
on behalf of Homeowner prior to the commencement of any foreclosure procedding Or sale in
lieu thereof.

C. SDCLT's right to make payments to cure a default by Homeowner on a Permitted
i Mortgage will be of benefit to SDCLT by allowing SDCLT to prevent the foreclosure of the
Leased Land and Home. SDCLT's right to make payments to cure a default by Homeowner on a

..Permitted Mortgage will also be of benefit to Homeowner by allowing Homeowner to retain
Homeowner's interest in the Leased Land and Home, and to avoid foreclosure.

D. To secure repayment from Homeowner to SDCLT for any payment made by
SDCLT on behalf of Homeowner to cure a default under a Permitted Mortgage, Homeowner
agrees -to- enter- into -this Reimbursement-Agreement. Homeowner further agrees to secure - --
Homeowner's repayment obligations set forth in this Reimbursement Agreement  by a deed of
trust to be recorded against Homeowner's interest in the Leased Land as set forth in the Ground
Lease.

E. Unless otherwise defined in this Reimbursement Agreement, the capitalized
words and terms used in this Reimbursement Agreement shall have the same meanings as set
forth in the Ground Lease.

AGREEMENT

NOW, THEREFORE, based upon the foregoing Recitals, which are incorporated to the
Reimbursement Agreement by this reference, and in consideration of the mutual covenants
herein contained, it is agreed by and between the SDCLT and Homeowner as follows:
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1. Cure of Loan Default. Pursuant to the terms and conditions of the Ground Lease
and this Reimbursement Agreement, SDCLT has the right but not the obligation to make
payments on behalf of Homeowner to a Permitted Mortgagee to fully or partially cure any
default or delinquency in payments of a Permitted Mortgage.

2. Reimbursement Obligation of Homeowner. Homeowner shall reimburse
SDCLT for any and all payments made by SDCLT to fully or partially cure any default or
delinquency in payments of a Permitted Mortgagee and for any costs incurred by SDCLT in
making such payments, including but not limited to the cost of staff time and interest on the sums
advanced by SDCLT at the maximum allowable interest rate pursuant to law. Such payments
shall be delivered to SDCLT within thirty (30) days after written demand is made therefor from
SDCLT.to Homeowner. SDCLT may make such written demand to Homeowner at any time
after* making such payments to a Permitted Mortgagee. If such written demand is made by
personal delivery to Homeowner or to the Leased Land, such demand shall be deemed given
immediately upon such delivery. If such written demand is made by reliable overnight delivery
service (such as FedEx), such demand shall be deemed given one business day after deposit of
the written demand with the overnight delivery service. If such written demand is made by'
registered Or certified U.S. Mail, such demand shall be deemed given ¤three (3) business days -
after deposit ofthe written demand with the U.S. Postal Service.

3. Security for Reimbursement. The obligation of Homeowner to make the
reimbursement payments to SDCLT required under Section 2 shall be secured by a leasehold
deed of trust (the "Deed of Trusf'), which shall encumber Homeowner's interest in the Leased
Land and Home. Such Deed of Trust shall be executed by Homeowner and shall be recorded in
the official records of San Diego·County, California, at the time Homeowner acquires the interest
in the Leased Land by way of the Ground Lease. Homeowner consents to recordation of such
Deed of Trust in the official records of San Diego County, California. The Deed of Trust shall
secure all amounts due from Homeowner and/or his, her or their successors and assigns as
provided in this Reimbursem'ent Agreement.

- -----4: -- -Notice of Default and Delinquency.-Homeowner shall deliver to-SDCETa-copy - - -- - -
of any notice-of default or delinquency in repayment of a Permitted Mortgage which Homeowner
receives from or on behalf of a Permitted Mortgagee. Such notices shall be delivered to SDCLT
within five (5) days of Homeowner' s receipt of such notice from a Permitted Mortgagee.

5. Waivers.

(a) Homeowner expressly agrees that any payment due hereunder may be extended
from time to time at SDCLT's sole and absolute discretion and that SDCLT may accept security
in consideration for any such extension or release any security for this Reimbursement
Agreement at its sole discretion all without in any way affecting the liability of Homeowner.

(b) . No extension of time for payment of the amounts due pursuant to this
Reimbursement Agreement made by agreement by SDCLT with any person now or hereafter
liable for the payment of this Reimbursement Agreement shall operate to release, discharge,
modify, change or affect the original liability of Homeowner under this Reimbursement
Agreement, either in whole or in part.
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(c) The obligations of Homeowner under this Reimbursement Agreement shall be
absolute and Homeowner waives any and all rights tb offset, deduct or withhold any payments or
charges due under this.Reimbursement Agreement for any reasons whatsoever.

.·

(d) To the extent permitted by law, Homeowner waives presentment, demand, notice
of protest and nonpayment, notice of default or delinquency, notice.of acceleration, notice of
cogts, ' expenses or leases or interest thereon; notice of dishonor, diligence· in. collection -Or in
proceeding against d any of the ' rights of interests in for to properties secliring ·of this
Reimbursement Agreement, and the benefit of any exemption under any homestead exemption
laws, if applicable.

(e) . No previous waiver and no fai ure or deay by SDCLT in acting with respect to
the terms of this Reimbursement Agreement flhall[constitutela waiver of any breach, default, or
failure or condition under this Reimbursem~ A waiver of any term of this
Reimbursement Agreement must be made in FifiE!21!Rhall be limited to the express written
terms of such waiver.

6. Attorneys' Fees and Costs. Homeowner agrees that if any amounts due under
this Reimbursement Agreement  are not paid when due, Homeowner shall pay all costs and
expenses, including but not limited to reasonable attorneys' fees, paid or incurred by SDCLT in
connection with the collection or enforcement ofthis Reimbursement·Agreement, whether or not
suit is. filed. Homeowner-further agrees that the provisions of Section 14.14 of the Ground Lease
regarding attorneys fees and costs shall be equally applicable to this Reimbursement Agreement.

7. Miscellaneous.

(a) 1 Term of Agreement. This Reimbursement Agreement shall take effect upon the
date set forth in *e first paragraph hereof and shall remain enforcpable for the Term of the
Ground Lease. In the event that SDCLT or Homeowner terminates the Ground Lease for any
reason whatsoever, the terms and conditions of this Reimbursement Agreement shall survive
until-such-time-as -SDCLT-has-been-fully-reimbursed-by-Homeowner-for..any-payments,-costs,
and expenses to which SDCLT is entitled under this Reimbursement Agreement.

-- (b)--- S~626§-sof is Deeifi~d Intl~161 iii-All  RefeFe*-ceff« Pfidectisof. - Whe-h@e-fin
this.Reimbursement Agreement either Homeowner or -SDCLT is named 9r referred to, such
reference shall be deemed to include the successors or assigns thereof, and all the covenants and
agreements in this Reimbursement Agreement contained by .or on behalf of Homeowner or
SDCLT shall bind and inure to the benefit of the respective successors and assigns thereof
whether so expressed or not. .

(c) Amendment. No modification, rescission, waiver, release or amendment of any
provision of this Reimbursement Agreement shall be made except by a written agreement
executed by SDCLT and Homeowner.

(d) Notices. :All notices, certifigates or other communications hereunder shall be
sufficiently given and shall be deemed to have been received in the manner and to the addresses
set forth in Article 14 of the Ground Lease unless this Reimbursement Agreement specifies
otherwise.
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(e) Further Assurances and Corrective Instruments. Homeowner shall execute
any further documents consistent with the terms of this .Reimbursement Agreement, including
documents in recordable form, as SDCLT shall from time to time find necessary or appropriate
to effectuate its purposes in entering into this Reimbursement Agreement.

(0 Execution in Counterparts. This Reimbursement Agreement may be executed
in two or more separate counterparts, each of which, when so executed, shall be deemed to be an
original. Such counterparts shall, together, constitute and shall be one and the same instrument.

(g) Applicable Law. This Reimbursement Agreement shall be governed by and
construed in accordance with the laws of the State of California without regard to conflict of law
principles.

(h) Captions. The captions or headings in this Reimbursement Agreemeht are for
convenience only and in no way define, limit or describe the scope or intent of any provisions of
this Reimbursement Agreement.

S Isignatures on next page]

- 1
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IN WITNESS WHEREOF, the SDCLT and Homeowner have duly executed
this Reimbursement Agreement, all as of the date first above written.

"HOMEOWNER"

Name:

Name:

6, SDCLT"

SAN DIEGO COMMUNITY LAND TRUST,
INC., a California nonprofit public benefit
corporation

By:

Its:

4 .1
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EXHIBIT M

(FORM OF DEED OF TRUST)

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

San Diego Community Land Trust

Attn: Executive Director
THIS SPACE FOR RECORDER'S USE ONLY

LEASEHOLD DEED OF TRUST

This LEASEHOLD DEED OF TRUST ("Deed of Trust") is made this day of
, 200_, by and among , [insert Homeowner]

C'Trustor"), whose address is , California ,,

TITLE INSURANCE COMPANY, a California corporation
("Trustee"), and the SAN DIEGO COMMUNITY LAND TRUST, a California nonprofit public
benefit corporation ("Beneficiary").

1. Grant In Trust. For the purposes and upon the terms and conditions in this Deed
of Trust; Trustor grants, transfers, and assigns to Trustee, in trust, with power of sale and right of
entry and possession, the -following property and any interest therein (collectively, the "Trust
Estate"): (a) Trustor's leasehold interest in and to that certain real property in the City of

, County of San Diego, State of California, described as set forth in Attachment "1"
attached heretq and incorporated herein by reference (the "Leased Land"), as provided by that,
certain Ground.  Lease and Purchase Option of even date herewith by and between Trustor and . ~
Bfneficia[y £ (the_ ZXir?Rns! - Lf#sf");., an<lb) -all =buildingl- strtiqtum&-And.  rssidentj,1

-

improvements, including the building fixtures, now or in the future located on and permanently
affixed to the Land (the "Home") (collectively, the "Home" and together with the Leased Land
shall sometimes bereferred toasthe "Site'). £- * - - = -·=---° ~= - < -  -

2. Obligations Secdred. Trustor makes this grant and assignment for the purpose of
securing the following: (a) payment of any amounts owed pursuant to that certain
Reimbursement Agreement of even date herewith by and between Trustor and Beneficiary, and
extensions, modifications or renewals thereof; and (b) payment of additional sums and interest
thereon which may hereafter be loaned to Trustor, or its successors or assigns, when evidenced
by a promissory note or notes reciting that they are secured by this Deed of Trust. Any
capitalized terms contained in this Deed of Trust which are not defined herein shall have the
meaning given in the Ground Lease, unless expressly provided to the contrary.

3. Payment Upon Sale, Encumbrance, Refinance, or Default. To the extent
permitted by applicable law, if Trustor shall: (a) directly or indirectly, voluntarily or
involuntarily, sell, assign, transfer, dispose of, alienate, encumber, lease, or agree to sell, assign,
transfer, dispose of, alienate, encumber, or lease all or any portion of the Trust Estate (excluding
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the lien of a Permitted Mortgage, and any other assignment, transfer, or encumbrance approved
in writing by Beneficiary pursuant to the terms and conditions of the Ground Lease); (b) unless
otherwise approved in writing by Beneficiary, refinance any lien or encumbrance which has
priority over the Deed of Trust; or (c) default on any of its obligations set forth in the
Reimbursement Agreement and fail to cure the default within any applicable cure period,
Beneficiary, at its option, may declare the entire indebtedness evidenced hereby to be
immediately due and payable and collectible then or thereafter as Beneficiary may dlect,
regardless of the date of maturity.

4. Incorporation of Fictitious Leasehold Deed of Trust. To protect the security of
this Deed of Trust, and with respect to the Site above described, Trustor.expressly makes each
and all of the agreements, and adopts and agrees to perform and be bound by each anti all of the
terms and provisions set forth in subdivision A, and it is mutually agreed that each and all of the
terms and provisions set forth in subdivision B„of the fictitious deed of trust recorded in the San
Diego County Recorder's Office on Xugust 18, 1964, in the book and at the page of Official
Records in the office of the county recorder of the county where said Site is located, noted below
opposite the name of such county, namely:

COUNTY BOOK PAGE COUNTY, BOOK PAGE COUNTY BOOK PAGE COUNTY BOOK PAGE
Alameda ' 1288 .556 Kings 858 713 Placer 1028 379, Sierra 38 187
Alpine 3 130-31 Lake 437 110 Plumas 166 1307 Siskiyou 506 762
Amador 133 438 Lassen 192 367 Riverside 3778 347 Solano 1287 621.
Butte 1330 513 Los Angeles T-3878 874 Sacramento 5039 124 Sonoma 2067 427
Calaveras 185 338 Madera 911 136 San Benito 300 405 Stanislaus 1970 56
Colusa 323 391 Marin 1849 122 San Bemardino 6213 768 Sutter 655 585·
Contra Costa 4684 .1 Mariposa 90 453 San Francisco A-804 596 Tehama 457 183 i
Del None 101 549 Mendocino 667 99 San Joaquin . 2855 283 Trinity 108 595
El Dorado 704 635 Merced . 1660 753 San Luis Obispo 1311 . 137 Tulare 2530 108
Fresno 5052 .623 Modoc 191 93 San Mateo 4778 '\175 Tuolumne 177 160
Glenn 469 76 Mono 69 302 Santa Barbara 2065 881 Ventura 2607 237
Hpmboldt 801 83 Monterey -357 239 Santa Clara 6626 664 Yolo 769 16 J.
Imperial 1189 701 Napa 704 742 Santa Cruz 1638 - 607 Yuba 398 693 .t
Inyo 165 672 " Nevada 363 94 Shasta 800  ' 633
Kem 3756 690 Orange 1182 18 San Diego SERIES 5 Book 1964, Page 149774

shall inure to and bind the parties hereto,_with respect.to the.Site.

NOW, THEREFORE, Trustor has caused this Deed of Trust to be executed as of the date ~
set forth above.

.

"TRUSTOR"

Name:

Name:

[Notarize Signatures]
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STATE OF CALIFORNIA )
) SS

COUNTY OF SAN DIEGO )

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 ekecuted the same in· his/her/their authorized capaicity(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.

Notary Public * j

[SEAL-]

STATE OF CALIFORNIA )
) SS

COUNTY OF SAN DIEGO : )

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/thdir
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.

Notary Public

[SEAL]
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DO NOT RECORD

The following is a copy of Subdivisions A and B of the fictitious Deed of Trust recorded in each county in California as stated in the
foregoing Deed of Trust and incorporated by reference in said Deed of Trust as being a part thereof as if set forth at length therein.

A. 1]6)®Tilmt#IDefflE12*450€163Bid=:01(:0%!El), ThnsE,Fe»sises
t.0) 1.OZIE>azz. -----rio . 32.1 L.__.4 [~j . or demolish any building thereon; to complete or

restore. 4 ir 11-' i--3 *=~~-~~I) ~ --;-~ 123*may beconstructed, damaged ordestroyed thereon
,and to payiwbenlauelaillcialmsitordlaDor,Dertormealanalmatenals~umisned|lherefor, to comply with all laws affecting said property
or requirpqiallymiterationsion,Improvements,tolve]maaeithereonit'Zyierit or permit waste thereof; not to commit, suffer or

.. 1,1 . , 1 6 i -1 lii -- i* 1.1 i.1- 0--- -lt ar , 1 4 fumigate, prune and do all other acts which from
the.characte®du-s-elorisa~propem,1[nayivelm-asonanlyme-cessary,igpispedfic enumeratiqns herein not excluding the  general.

' - IZ)11~N-rovid~,maintaifilinalditiZitBIBeneficiZIfiZECiF~Ematisfactory to and  with loss payable to Beneficiary. Tha
m'.41 - J' 21 -~1.-11 - i,- 4 14,111-1 i:- - . 1, upon-any indebtedness secured hereby and..

in such c - 1 j' 1 - kI, 1 -, 11 i -41 -' I '-t fr 4 entire amount so collected or any part thereof,may be
releaseditoll-rustor,lbuctilapplicatlonIollrelease:shailinot[curdor,waiveIanyidefault or notice  Bf default'hereu,Addr*r  itfvalidate any
act done 13IEEI!!iliti lE €!!1Eb m#88 '

&1) 1KD@iEIZEFUDGIZilafff*Ii#161478!*ItiliKE?[fIEETTTED [BLIWIilimID G, affect the security hereof or the rights or powers of
Benefici,159(E71RERRiE giNI (te liZZI701[1 (Ri!$3612%] (E33IZIiEia ht®-KitirilliER@avidence of title and attorney's fees in a reasonable
sum, in an*uchiactlonltor,proceeainglinlwhicnibeneticiarworil-rusteelmayjappear, and in any suit brought by Beneficiary to
foreclose AftD [flaul

(41) 1Ki) ImpE €0{liggit.EFiXi/<83,3 [kilfui@ Rt@im/mENQJRE~€[il@ assessments affecting said property. induding
I I L.' 4 ' i f i~~,+I 19 * ,1 .94 * * ~~ I - ~ and liens, with interest, on said property or any

part thereor,~whicnlappeautolbelpnorzorlsupenor.Deceto:tallicosts,Teeslanalexpenses of this Trust.
@kE---rflr.-71:z.~DE-nCITU,IZI~ID}CrOCDC,1 1 1' ' ~I ~. ' 1, then Beneficiary of Trustee, but without

1 . J Trustor from any obligation hereof, may:
make or ' 1' ! I~ I ,-1 1 1 111 f I 1 '1 - 1 y to protect the security hereof, Beneficiary or
Trustee - ..1 -

 Ti ri- I -1. - r,K-j -  r L r f . in and defend any action or proceeding purporting
to affe*  & 2 hi - -1 i  1 -· - Ii 1 H ' 1 4 V  - 1£ 1 r .1 - y, purchase, contest or compromise any

1., ..Z .1' 1' '11'*1. -.. 1 13-1 iL i  i-4 f rior or superior hereto; and, in exercising any such
powers,, bl + i , 1 1 4 , 0 111 1 · - *3es

<-1 ~ I i,i -i''ly Beneficiary or Trustee, with interest from the date of
expendituimt~tnetamount~alloweaIDv]Iav,GinIettect!antheNatememot,~MRB Day for any statement provided for by law in effect at
the datelnereot~reqaraingithembllgatlonisecurealnerebvianwamouot!0-emanaed by the Beneficiary not to exceed the maximum
allop 'rj' ,-" r & i . 11 - 1 7~

B. ~
1) That any award in connection with any condemnation for public use of or injury to said property or any part thereof is

hereby assigned and shall be paid to Beneficiary who may apply or release such moneys receiyed by him in the same manner and
with the same effect as above provided for disposition of proceeds of fre or other insurance.

2) That by accepting payment of any sum secured hereby after its due date, Beneficiary does notwaive his right either to
requlm.prompt  Raymdrlt-*bendue.of.allgther-surn.$.seses.w»d or to declare-defawlt for failure so to pay.

3) Ihat at any time or from time to time, without liability therefor and without notice, upon written request of Beneficiary
and presentation of this Deed and said note for endorsement, and without affecting the personal liability of any person for payment
6f the indebtedness secured hereby, Trustee may: reconvey any part of said property; consent to the making of any map or plat
-thdreof; join  in granting any easement thereoh,  or join in-any extension agreement or any-agreement subordinating the lien or- - - - - -
charge hereof. · ' 7

4) That upon written request of Beneficiary stating that all sums secured hereby have been paid, and upon surrender of
12!s Deed and said note to Trustee for canc*Ilation and retentioh or other disposition as Trustee in its sole discretion may choose
landupon payment of its fees, Trustee shall reconvey, without warranty, the property then held hereunder. The recitals in such
Ireconveyarib(Rf'any matters or facts shall be conclusive proof of the truthfulness thereof. The Grantee in such reconveyance may
166-describeB -agthe person or persons legally entitled thereto."

5)1That as additional security, Trustor hereby gives to and confers upon Beneficiary the right, power and authority. during
-[the continuafe-of these Trusts, to collect the rents, issues and profits of said property, reserving unto Trustor the right, prior to any

defaDIt by Trustor in payment of any indebtedness secured hereby or in the perfomlance of any agreement hereunder, to collect and
retain such rents, issues and profits as they become due and payable. Upon any such default, Beneficiary may at any time without
notice, either in person, by agent, or be a receiver to be appointed by a court, and without regard to the adequacy of any security for
the indebtedness hereby secured, enter upon and take possession of said property or any part thereof, in his own name sue for or
otherwise collect such rents, issues, and profits, induding those past due and unpaid, and apply the same, less costs and expenses
of operation and collection, including reasonable attorney's fees, upon any indebtedness secured hereby, and in such order as
Beneficiary may determine. The entering upon and taking possession of said property, the collecting of such rents, issues and
profits and the application thereof as aforesaid, shall not cure or waive any default or notice of default hereunder or invalidate any
act done pursuant to such notice.

6) That upon default by Trustor in payment of any indebtedness secured hereby or in the performance of any agreement
hereunder, Beneficiary may declare all sums secured hereby immediately due and payable by delivery to Trustee of written
declaration of default and demand for sale and of written notice of default and of election to cause to be sold said property, which
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notice Trustee shall cause to be filed for record. Beneficiary also shall deposit with Trustee this Deed, said note and all documents
evidencing expenditures secured hereby.

After the lapse of such time as may then be required by law following the recordation of said notice of default, and notice
of sale having been given as then required by law, Trustee, without demand on Trustor, shall sell said property at the time and place
fixed by it in said notice of sale, either as a Whole or in separate parcels, and in such Order as it may determine, at public auction to
the highest bidder for cash in lawful money of the United States, payable at time of sale. Trustee may postpone sale of all or any
portion of said property by public announcement at such time and place of sale, and from time to time thereafter may postpone such
sale by public announcement at the time fixed by the. preceding postponement. Trustee shall deliver to such purchaser its deed
conveying the property so sold, but without any covenant or warranty, express or implied. The recitals in such deed of any matters
or facts shall be conclusive proof of the truthfulness thereof. Any person, including Trustor, Trustee, or Beneficiary as hereinafter
defined, may purchase at such sale.

After deducting all costs, fees and expenses of Trustee and of this Trust, including cost of evidence of title in connection
with sale, Trustee shall apply the proceeds of sale to payment of: all sums expended under the terms hereof, not  then repaid, with
accrued interest at the amount allowed by law in effect at the date hereof; all other sums then secured hereby; and the remainder, if

r any, to the person or persons legally entitled thereto.
7). Beneficiary, or any successor in ownership of any indebtedness secured hereby, may from time to time, by instrument .

in writing, substitute,a successor or successors t6 any Trustee named herein or acting hereunder, which instrument, executed by
the Beneficiary and duly acknowledged and recorded in the office.of the recorder of the county or counties where said property is
situated shall bd conclusive probf of p. roper substitution of such successor Trustee or Trustees, who shall, without conveyance from
the' Trustee predecessor, succeed to all its title, estate, rights, powers and duties. Said instrument must contain the name ofthe
original Trustor, Trustee and Beneficiary hereunder, the book and page where this Deed is recorded and the name and address of
the new Trustde.

8) That this Deed  applies to, inures to the benefit of, and binds all parties hereto, their heirs, legatees, devisees,
administrators, executors, successors and assigns. The term Beneficiary shall niean the owner and holder, induding pledgees, of
the note secured hereby, whether or not named as Beneficiary herein. In this Deed, whenever the context so requires, the
masculine gender includes the feminine and/or neuter, and the singular number indudes the plural.

9) That Trustee accepts this Trust when this Deed, duly executed and acknowledged, is made a public record as
provided by law. Trustee is not obligated to notify any party hereto of pending sale under any other Deed of Trust or of any action or
proceeding in which Trustor, Beneficiary or Trustee shall be a party unless brought by Trustee.

REQUEST FOR FULL RECONVEYANCE
To be used only when note has been paid

Date
To: Trustee:

The undersigned is the legal owner and holder of all indebtedness secured by this Deed ofTrust. All sums secured by said Deed 6f
Trust have been paid, and you are requested, on payment to you of any sums owing to you under the terms of said Deed of Trust, to

 ~

cancel all evidences of indebtedness, secured by said Deed ofTrust, delivered to you herewith and to reconvey, without warranty, to the
, . parties designated by the terms of said Deed ofTrust, the estate now held by you under the same.

Mail Reconvevance to:

By:

~ By:

Do not lose or destroy this Deed ofTrust OR the Note which it secures. Both must be
delivered to the Trustee for cancellation before reconveyance will be made.
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ATTACHMENT"1" TO DEED OF TRUST

DESCRIPTION OF LEASED LAND

[Attached]

1
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Community Land Trust Ground Lease Rider

[For use with CLT ground leases substantially based on either the Institute for Community Economics or the
National Community Land Trust Network model ground lease as identified in Fannie Mae's SeUing Guide]

THIS COMMUNITY LAND TRUST GROUND LEASE RIDER (the "Ridef') is made this
day of , , and amends and supplements a certain ground lease (referred

to herein as "the CLT Ground Lease") dated that is by and between
as lessor (herein referred to as "the "Lessor" but may otherwise be

referred to in the CLT Ground Lease as the "CLT") and , as lessee
(herein referred to as "the "Lessee" but may otherwise be referred to in the CLT Ground Lease as
"Homeownef'). This Rider shall be deemed incorporated into the CLT Ground Lease, and the CLT
Ground Lease as amended by this Rider, shall ~preafter be referred to as the "Lease," unless otherwise
indicated.

, The CLT Ground Lease is a long-term lease of the Lessor's fee interest in the land located at
„-·.u, referred to herein as the "Leased Land," as improved by a residential structure

or unit, referred to herbin as.the "Improvements." The Leased Land and the Improvements are
collectively referred to hdrein.as6the "Leased Premises."

financing in the form of a mortgage or deed of trust given this - day of , , by

~,f, 04, 1': ; P
This Rider amends the CLT Ground Lease for the purpose of enabling the Lessee to obtain Fannie Mae

Lessee to (the "Specified Mortgage"), and the interest of the
Specified Mortgagee in the Leased Premises as secured by such mortgage or deed of trust may be referred
to herein as the "Leasehold Estate." The Specified Mortgage is recognized by Lessor as a "Permitted
Mortgage" (or as such concept is otherwise defined) under the CLT Ground Lease, and the holder of the
Specified Mortgage (the "Specified Mortgagee") is recognized as a "Permitted Mortgagee" (or as such
concept is otherwise defined) under the CLT Ground Lease.

ADDITIONAL €OVENANTS. Notwithstanding anything to the contrary contained in the CLT Ground ~
Lease, and in addition to the covenants and agreements made in the CLT Ground Lease, the Lessor and
the Lessee further covenant and agree, so long (but only so long) as the Specified Mortgagee, its
successors and assigns shall have an interest in the Leased Premises, as a holder of the Specified
Mortgage or as an owner of the Lessee's interest pursuant to any sale after or in lieu of foreclosure, the
following provisions shall apply to the CLT Ground Lease as modifications thereof:

A. No Assignment or Transfer. The making of the Specified Mortgage shall not be deemed to
constitute an assignment or transfer of the Lease or Leasehold Estate so as to require the Specified
Mortgagee to assume the performance of any of the Lessee's obligations under the Lease.

B. Status of the Fee Estate. The Lesser represents and warrants that there is no existing mortgage
on the fee estate, and so long as the Specified Mortgage shall remain on the Leased Premises, the Lessor
and the Lessee shall not subordinate the Lease to any mortgage or lien that may hereafter be placed on the
fee estate. Notwithstanding the foregoing, a state- or local-government entity ("Government Entity") may
hold a prior recorded interest (represented by recorded covenants, a mortgage or deed of trust, other lien)
on the fee estate if the Government Entity has agreed that in the event it (including its successors and
assigns) succeeds to the interest of the Lessor under the Lease by any ~ remedy. available to the
Government Entity by law or pursuant to its lien, the Government Entity shall'rebognize' all the terms of
the Lease and this Rider as though the Government Entity were acting as the Lessors·Such recognition
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must include, but is not limited to, the provisions of this Rider whereby all provisions of the Lease
regarding (a) occupancy of the Leased Premises as a primary residence by the Lessee, (b) limitation on
assignment of, or sublease under, the Lease, (c) the price at which the Leasehold Estate may be
transferred, and (d) the income of successive transferees, assignees or successors, shall, in the event of
foreclosure or assignment in lieu of foreclosure of the Specified Mortgage, be of no further force or effect
with respect to such Specified Mortgagee or its successive transferees, assignees or successors. Further,
in such event df the Government Entity succeeding to the interests of the Lessor, the Lessee hereby agrees
to recognize the Government Entity as exercising dll rights and privileges of the Government Entity as
lessor under the Lease and this Rider.

Such agreement by the Government Entity may be evidenced by the agreement between the Government
Entity and the Lessor under which the Government Entity's prior recorded interest is derived, or by use of
a recognition agreement derived from a sample the SDecified Mortgagee may obtain from Fannie Mae.
Irrespective of.any interest by a Government Entitydthe Specified Mortgage shall constitute a first
leasehold lien on the Leased Premises, and shall have 0Hority over the Lessofs reversionary interest. If
the Lessor conveys title to the Leased Land while the Specified Mortgage remains on the Leased
Premises, the Lease shall remain in effect with the same priority thereto.

C. Termination. Forfeiture and Modification of Lease. There shall be no termination, forfeiture,
or modification of the Lease, except as provided in this Rider, without the prior written consent of the
Specified Mortgagee. The Lessor and Lessee shall amend the Lease from time to time as reasonably
requested by the Specified Mortgagee, as long as the requested changes do not change the periodic fee,
charge or payment due the Lesser for  the rights accorded the Lessee under the Lease (the "Ground Lease
Fee"), and do not materially or adversely affect the rights of Lesser or Lessee or their respective interests
in the Leased.Premises. An adjustment of the Ground Lease Fee may be made by the Lessor as provided
in the Lease, without prior approval of the Specified Mortgagee, so long · as written notice has been
delivered to the Specified Mortgagee at least 60 days prior to the effective date of such adjustment with
respect to adjustments other than those (i) that were scheduled at the time the Specified Mortgage was
given, and (ii) reflecting routine, periodic updates to variable,#xpenses such as property taxes and liability
insurance premiums; provided, however, that the Specified Mortgagee shall have the right to arbitrate (as
provided herein) any dispute as to an adjustment of the Groun'd Lease Fee.

f t,

D. --New Lease.-In-the-event.the-Lessees.interest-in-the_Lease has-been-terminated,-forfeited,-or---... __-_---
surrendered as provided in the Lease, and the Specified Mortgage remains outstanding, a new Lease shall
automatically be created between the Lessor and the Specified Mortgagee, which Lease shall be for the
remainder of the-tefm of the L-e-ase; with the same priority thereto, and-shall-be subject to the same terms
of the Lease as would be applicable pursuant to Section E.1. below where the Specified Mortgagee had
accelerated its note, foreclosed on the Specified Mortgage, taken an assignment in lieu of foreclosure, or
exercised its other remedies for default.

E. Mortgage Default or Foreclosure. Subject to the following, upon the occurrence of an event of
default under the Specified Mortgage (as determined - by the Specified Mortgagee-an "Event of
Default"), and without the consent of the Lessor, the Specified Mortgagee shall be permitted to accelerate
its note, foreclose on the Specified Mortgage, take an assignment in lieu of foreclosure, or exercise its
other remedies for default.

Further:

1. Upon the occurrence of an Event of Default under the Specified Mortgage, the Lessee shall
immediately notify the Lessor of such Event of Default and shall submit to Lesser copies of all
notices the Lessee received from the Specified Mortgagee relating thereto. The Specified Mortgagee
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and the Lessor shall endeavor to communicate and cooperate in efforts to deal with the circumstances
of the Event of Default and the actions the parties may take relating thereto; provided, however, the
Specified Mortgagee shall have no obligation to give formal legal notice of the Event of Default to
the Lesser.

2. The Lessee and the Specified Mortgagee agree that the Lessor shall have the right, but not the
obligation, to cure an Event of Default in the Lessee's name and on the Lessee's behal£ If such cure
is not effective and continuing, nothing herein shall be construed to prevent or delay the Specified
Mortgagee from its pursuit of foreclosure and any other available remedies. The Lessee shall be
responsible to the Lessor for all payments made, and expenses incurred, by the Lessor in curing such
default.

3. Should the Lessor not choose to cure an Event of Default as specified above, the Lessor shall
nevertheless have the option to purchase from the Specified Mortgagee its interest in the -Leasehold
Estate on the Leased Premises for the full amount owing to the Specified Mortgagee under the
Specified Mortgage as of the date of closing of the purchase, upon written notice given by the
Specified Mortgagee (the "Mortgagee Option Notice") not later than 60 days following acquisition of
title to the Leasehold Estate by the Specified Mortgagee by foreclosure or by an assignment in lieu of
foreclosure; provided, however, the Specified Mortgagee may give such written notice following the
occurrence of an Event of Default under the Specified Mortgage and prior to the completion of
foreclosure proceedings. If the Lessor elects to exercise such option to purchase, the Lesser shall
give written notice to the Specified Mortgagee of the Lessofs intent to purchase the Leasehold Estate
(the "Lessor Option Notice") within 45 days following the Specified Mortgagee's giving of the
Mortgagee Option Notice; provided, however, at the option of the Lessor, in the event the Mortgagee
Option Notice is given prior to the completion of foreclosure proceedings by the Specified
Mortgagee, the Lessor shall, within such 45-day period, be able to give a written notice to the
Specified Mortgagee that it will delay giving the Lessor Option Notice until a date that is not later
than 30 days following written notice from the Specified Mortgagee of its acquisition of title to its
interest in the Leasehold Estate on the Leased Premises.
The Lessor shall complete the purchase of the Specified Mortgagee's interest in the Leasehold Estate
within 60 days of giving the Lessor Option Notice. If the Lesser·does not complete the purchase
within the allotted 60 days, the Specified Mortgagee shall be free to sell its interest to Knother person
or entity. Further, if the Lesser does not complete the purchase within the allotted 60 dal,s, the Lessor
agrees to pay to the Specified Mortgagee its costs of holding its interest in the Leasehold Estate from
the date of the Lessor Option Notice until the expiration of such 60-day period. If the Lessor does not
purchase the Specified Mortgagee's interest in the Leasehold Estate as described herein, the
Leasehold Estate may be transferred, mortgaged and sublet an unlimited number of times, and the
Lessor shall not require a credit review or impose other qualifying criteria on any such transferee,
mortgagee or sublessee.

4. In the event of foreclosure or assignment in lieu of foreclosure, which results in the conveyance of the
Leasehold Estate on the Leased Premises from the Lessee, any adjustment of the Ground Lease Fee to
reflect then current fair market rental value as provided in the Lease, shall be subject to the approval
of the Specified Mortgagee. The Specified Mortgagee and the Lesser shall attempt to resolve any
dispute concerning such adjustment of the Ground Lease Fee, through the normal interaction of the
parties, or through formal mediation as the case may warrant. If the dispute remains unresolved, the
Specified Mortgagee and the Lessor shall submit the dispute as to the fair market rental value to
binding arbitration.

5. In the event the Specified Mortgagee acquires title to the Leasehold Estate on the Leased Premises
through foreclosure or assignment in lieu of foreclosure of the Specified Mortgage, all provisions of
the Lease regarding (a) occupancy of the Leased Premises as a primary residence by the Lessee, (b)
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any limitation on the assignment of, or sublease under, the Lease, -(c) any obligation to target certain
populations in marketing the Leasehold Estate to potential transferees, (d) the price at which the
Leasehold Estate on the Leased Premises may be transferred, and (e) the income of successive
transferees, and their successors and assigns, shall be of no further force or effect with respect to such
Specified Mortgagee or its successive transferees, assignees or successors. The foregoing sentence
shall not -be construpd to invalidate other Lease provisions regarding permitted use of the Leased
Premises. Any transfer or assignment ofthe Leasehold Estate encrimbered by the Specified Mortgage
as provided for in this paragraph shall be deemed a permitted sale, transfer or assignment of the Lease
and the Leasehold Estate. Further, in such event, the Leasehold Estate may be transferred, mortgaged
and sublet an unlimited number of times, and the Lessor shall not require a credit review or impose
other qualifying criteria on any such transferee, mortgagee or sublessee.

F. Lease Default. There 0 shall be no forfeiture or termination of the. Lease except for (i) the
nonpayment of amounts due under the Lease, and (ii) violation of pne or more provisions of  the Lease
addressing the following: (a) prohibition or restrictions on the sale or transfer of the Lessee's interest
(however, non-sale transfers resulting from marriage, divorce, death of a spouse, or a transfer otherwise
permitted by applicable federal law, may not constitute a basis for default under the Lease, though the
Lessor.may require suchtransferee to agree to assume the transferor's.obligations under the Lease), and
(b) requirement that the Lessee occupy the Leased Premises as primary residence. Provided, however,
such. forfeiture. or termination shall be subject to the Specified Mortgagee's right to cure a monetary
default, or otherwise foreclose or take an assignment of  the Leasehold Estate in lieu of foreclosure with
respect to the Lessee's monetary or non-monetary default. Notwithstanding the foregoing, nothing herein
shall be construed to require. the .Specified.Mortgagee to cure any non-monetary default. Further, the
Specified Mortgagfe,shall become subrogated to any  and all rights of the Lessee with respect to such
curing Of a default. If the Lessee's default shall be cured as provided in the .Lease, and the Specified
Mortgagee shall discontinue its foreclosure or assignment ih lieu of foreclosure proceedings, the Lease
shall continue in full force and effect as if the Lessee had not defaulted. A default by the Lessee under the
Lease shall constitute a default under the Specified Mortgage.

G. Lease Default Notice. Notwithstanding the notice requirements proyided in the Lease, no default
notice by the Lessor shall be deemed to havebeen given unless and until a copy thereof shall have been
so given to the Specified Mortgagee.

H. Insurance. All insurance policies covering the Improvements shall by endorsement name the
Specified Mortgagee as an additional insured and 1Qss_payee, and proyide the Specified -Mprtgagee-with
30 days' cancellation notice.

I. Casualtv and Condemnation. If the Leased Premises are destroyed or taken to such an extent
that the Lease is to be terminated, the insurance proceeds or condemnation award, as the case may be,
shall be applied first in an amount sufficient to satisfy the Specified Mortgage. Upon the termination of
the Lease as a result of a partial destruction or a condemnation of less than the entire Leased Premises, the
total insurance proceeds or condemnation award, as the case may be, shall be paid to an appointed trustee,
who shall first apply such insurance proceeds or condemnation award in accordance with the Specified
Mortgage for restoration of the Improvements (if such trustee determines that the Improvements may
reasonably be restored to a residential use consistent with the Lease), with the balance of such insurance
proceeds or condemnation award tobe allocated between the Lessor and Lessee as otherwise provided in
the Lease. The Specified Mortgagee shall be entitled to participate in (i) the adjustment of all casualty
losses and (ii) all condemnation proceedings and settlement discussions. Any insurance proceeds or
condemnation award shdll be applied in accordance with the Specified Mortgage. The Specified

Page 4 Fannie Mae Form 2100
3/06 (rev. 12/10)



Mortgagee shall also be entitled to participate in the adjustment of the Ground  Lease Fee as a result of a
partial destruction or taking.

J. Force Maieure. The Lessee shall not be in default where performance is delayed or prevented by
"Acts of God," war, civil commotion, strikes, labor disputes or the like.

K. · . Easements and Alterations. Additions to and alternations in the Improvements may be made as
provided in the Lease, as long as the value of the Leased Premises is not diminished. .The Lesser, as
owner of the fee interest in the Leased Land, shall join in all easements, permits and applications
necessary for such development of the Leased Premises as is permifted under the Lease, provided that the
Lessor shall have no liability or obligation under such easement, permit or application.

L. *rbitration. The Specified Mortgagee shall have the right to participate in any arbitration or
legal proceedings between the Lessor and the Lessee. Any arbitration. proceedings shall be conducted in
accordance with arbitration statutes applicable in the state where the Leased Premises are located.

M. Merger. If the estates of the Lessor and Lessee are at any time owned by the same person, so
long as the Specified Mortgagee has any interest in the security or in the Specified Mortgage, such person
shall take all necessary steps to ensure that the Specified Mortgage constitutes'a first lien on the combined
estate.

N. Sublease. There shall be no modification, cancellation, or surrender of any subleases,:.or
prepayment of rent thereunder without the consent of the Specified Mortgagee. If the Specified
Mortgagee forecloses on the Leased Premises, or takes an assignment in lieu of foreclosure, all subtenants
shall attorn to such Specified Mortgagee or its assignee.

O. Estoppel Certificate. The Lessor shall, from time to time, with 10 days written notice from the
Specified Mortgagee, certify by written instrument, duly executed and acknowledged, to such Specified
Mortgagee that the Lease has not been amended, the Lease is in full force and effect,.that nejther party is.
in default thereunder, and shall certify as to the existence of any offsets, counterclaims or defenses on the
part of the Lessee.

r
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P. Conflict. In the event of a conflict between the terms and provisions of this Rider and the terms
and provisions of the Lease, the terms and provisions of this Rider shall control.

BY SiGNING BELOW, the Lessor and the Lessee accept and agree to the terms and conditions of this
Rider.

IN WITNESS WHEREOF, the parties have executed this .Rider at ' ·· , on the day and
year first written above.

LESSOR: -

By:

Title:

LESSEE:

(Add notaries)

A
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Instructions
Community Land Trust Ground Lease Rider ,
The Community Land Trust (CLT) Ground Lease. Rider ensures the ground lease conforms to Fannie Mae's guidelines for mortgages secured by properties
held under a community land trust ground lease.
Lenders should ensure their CLT partners approve the use of the revised version of Form 21.00 (3/06 rev. 12/10). Loans are not eligibJe for purchase if
delivered with prior versions of this form.

Copies
Original.

Printing Instructions
The PDF version of the form must be printed on letter-size paper, using portrait format.

Instructions
The Community Land Trust Ground Lease Rider must be executed by both the lessor and lessee and must be recorded along with the ground lease.
,.
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RESOLUTION NUMBER R- 311790

DATE OF FINAL PASSAGE .ItiN 1 4 2018

A RESOLUTION OF THE COUNCIL OF THE CITY OF
SAN DIEGO AUTHORIZING THE EXECUTION OF THE
FIRST AMENDMENT TO CITY OF SAN DIEGO GROUND
LEASE WITH SAN DIEGO COMMUNITY LAND TRUST FOR
CITY REAL PROPERTY LOCATED AT LAURISTON DRIVE
AND PAXTON DRIVE (APN'S 630-060-24 AND 630-160-62)
IN SAN DIEGO, CALIFORNIA.

WHEREAS, on November 5, 2013, the San Diego City Council approved Resolution

R-308556 authorizing the City of San Diego Ground Lease (Lease) with San Diego Community

Land Trust (SDCLT), for the purpose of conducting due diligence to determine the feasibility of

purchasing the approximately 3.3 acre property located at Lauriston Drive and Paxton Drive,

APN's 630-060-24 AND 630-160-62 (Property), and an option to purchase the Property to

construct sixteen affordable housing units (Project); ·and

WHEREAS, in 2015, SDCLT approached the City of San Diego (City) and requested

.various changes to ths· form quitclaim deed (Quitclaim Deed) attached to the Real Estate

Purchase and Sale A'greement, which is Exhibit B to the Lease; and

WHEREAS, on July 19, 2016, the Council authorized three revisions to the Quitclaim

Deed; and

WHEREAS, in accordance with the Lease, SDCLT has until November 25, 2018, to

submit certain items to the City to exercise its option to purchase the Property; and

WHEREAS, in February 2018, SDCLT represented to City staff that it could not provide

some of the items to exercise its option to purchase the Property until SDCLT owns the Property;

and
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WHEREAS, SDCLT requests that the Lease be amended to allow SDCLT to exercise its

option to purchase the Property upon proof of ability to provide insurance and a faithful

Performance bond, and proof SDCLT has submitted an application for building permits; and

WHEREAS, SDCLTrequests that the Real Estate Purchase and Sale Agreement, which

is Exhibit B to the Lease, be amended to allow SDCLT to close escrow for the purchase o f the

Property upon the following: (1) written notice from the Development Services Department

indicating that all permits for development ofthe Property are ready to be issued upon payment

of permit and related fees; (2) proof SDCLT has secured, or will have secured concurrently upon

the close of escrow, a Conditional Letter of Map Revision (CLOMR) from the Federal .

Emergency Management Agency (FEMA) for the Project or such other requirement from

FEMA, and to the satisfaction of City's Engineer; (3) evidence SDCLT has secured construction

loans or other funds to complete the Project; (4) proof SDCLT has secured, or will have secured

concurrently upon the close of escrow, the faithful performance bond; (5) pr6of SDCLT has

secured, or will have secured concurrently upon the close of escrow, all required insurance

policies for construction of the Project; and (6) other standard terms for the close of escrow;

NOW, THEREFORE,

BE IT RESOLVED, by the Council ofthe City of San Diego, that the Mayor, or his

designee, is authorized and directed to elecute, for and on behalf of City, the First Amendment

to City of San Diego Ground Lease with San Diego Community Land Trust,  on file in the Office

ofthe City Clerk as Document No. RR- 3117 90, under the terms and conditions set forth

therein.
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BE IT FIJRTHER RESOLvED, that the Chief Financial Officer is authorized to accept . .0

and deposit the independent consideration in the amount of Ten Dollars ($10.00) into the

General Fund Number 100000.

BE IT FURTHER RESOLVED, that the Mayor, or his designee, is authorized to execute

and deliver all such agreements and all other instruments to effect and complete the transaction

contemplated by this Resolution.

APPROVED: MARA W. ELLIOTT, City Attorney

By *bl_LL-L~
Hilda R. Mendoza~_ Cb).Deputy City Attorney

HRM:nja
05/22/18
Or.Dept: READ . '
Doc. No.: 1756458

I certify that the. foregoing Resolution was passed by the Council of the City of San Diego, at this
meeting of . JUN 1 2 2018

ELIZABETH S. MALAND
City Clerk

By (Uk,/LK
Depuvir y Cler

Approved: 41 # 41'K -42 - .KEVIN L. FAULCONER, M.~gr-// (date)

Vetoed:
(date) KEVIN L. FAULCONER, Mayor
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Passed by the Council of The Ciry of San Diego on JUN 1 2 2018 .by The following vore:

Councilmembers . Yeas Nays Not Present Recused

Barbara Bry ; ~ O 0 0

Larie Zapf 0 0 0
. Chris Ward 

/

Mynle Cole . 0

Mark Kersey 0 0 £0
Chriscate f U 0 0

Scott Sherman . 0 0 0 0.

David Alvarez 0.0 0 0 0
Georgerte Gomez 0 0 0

Date of inal passage JUN- 1 4 2018

(Please note: When a resolution is approved by the Mayor, the dite of flna] pas:Rge is the date the
approved resolution ir'as returned to the Office of the Citv, Clerk)

KEVIN L. FAIJL.CONER
AU[HENTICATED BY: .M2yor of The City of San Diego: California.

ELEAPETH S. M.U..dATD
(Seal) - Ch- Clerk of The Cie of Sm Diego, California.

.Depug

Office of the City Clerk, San Diego: Caltornia

Resolution Number R- 311790
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Passed by the Council of The City of San Diego on June 12, 2018, by the following vote:
.

YEAS: BRY. ZAPF. WARD. COLE. KERSEY, CATE, SHERMAN.

ALVAREZ. GOMEZ.

NAYS: NONE.

NOT PRESENT: NONE.

RECUSED: NONE.

AUTHENTICATED BY: ·

KEVIN L. FAULCONER

Mayor of The City of San Diego, California

ELIZABETH S. MALAND

City Clerk of The City of San Diego, California

(Seal)

By: Stacv D. Readv , Deputy
I.

I HEREBY CERTIFY that the above and foregoing is a full, true and correct copy of

RESOLUTION NO. R-311790 , approved on June 12.2018 .. The date of final

passage is June 14. 2018

ELIZABETH S. MALAND

City Clerk of the City of San Diego, California
L .

, (Seal)
\ r

By: Ckft AJX , Deputy
0

I I

.
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RESOLUTION NUMBER R. 311790
DATE OF FINAL PASSAGE AUN 142011

A RESOLUTION OF THE COUNCIL OF THE CITY OF
SAN DIEGO AUTHORIZING THE EXECUTION OF THE
FIRST AMENDMENT TO ClTY OF SAN DIEGO GROUND
LEASE WITH SAN DIEGO COMMUNITY LAND TRUST FOR
CITY REAL PROPERTY LOCATED AT LAURISTON DRIVE
AND PAXTON DRIVE (APN'S 630-060-24 AND 630-160-62)
IN SAN DIEGO, CALIFORNIA.

WHEREAS, on November 5, 2013, the San Diego City Council approved Resolution

R-308556 authorizing the City of San Diego Ground Lease (Lease) with San Diego Community

Land Trust (SDCLT), for the purpose of conducting due diligence to determine the feasibility of

purchasing the approximately 3.3 acre property located at Lauriston Drive and Paxton Drive,

APN's 630-060-24 AND 630-160-62 (Property), and an option to purchase the Property to

construct sixteen affordable housing units (Project); ·and

WHEREAS, in 2015, SDCLT approached the City of San Diego (City) and requested

various changes to the form quitclaim deed (Quitclaim Deed) attached to the Real Estate
r

Purchase and Sale,Agreement, wHich is Exhibit B to the Lease; and

WHEREAS, on July 19, 2016, the Council authorized three revisions to the Quitclaim

Deed; and

WHEREAS, in accordance with the Lease, SDCLT has until November 25,2018, to

submit certain items to the City to exercise its option to purchase the Property; and

WHEREAS, in February 2018, SDCLT represented to City staff that it could not provide

some ofthe items to exercise its option to purchase the Property until SDCLT owns the Property;

and

-PAGE 1 OF 3-
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WHEREAS, SDCLT requests that the Lease be amended to allow SDCLT to exercise its

option to purchase the Property upon proof of ability to provide insurance and a faithful

performance bond, and proof SDCLT has submitted an application for building permits; and

WHEREAS, SDCLT requests that the Real Estate Purchase and Sale Agreement, which

is Exhibit B to the Lease, be amended to allow SDCLT to close escrow for the purchase of the

Property upon the following: (1) written notice from the Development Services Department

indicating that all permits for development of the Property are ready to be issued upon payment

ofpermit and related fees; (2) proof SDCLT has secured, or will have secured concurrently upon

the close of escrow, a Conditional Letter of Map Revision (CLOMR) from the Federal

Emergency Management Agency (FEMA) for the Project or such other requirement from

FEMA, and to the satisfaction of City's Engineer; (3) evidence SDCLT has secured construction

loans or other funds to complete the Project; (4) proof SDCLT has secured, or will have secured

concurrently upon the close of escrow, the faithful performance bond; (5) pr6of SDCLT has

secured, or will have secured concurrently upon the close of escrow, all required insurance

policies for construction ofthe Project; and (6) other standard terms for the close of escrow;

NOW, THEREFORE,

BE IT RESOLVED, by the Council of the City of San Diego, that the Mayor, or his

designee, is authorized and directed to execute, for and on behalf of City, the First Amendment

to City of San Diego Ground Lease with San Diego Community Land Trust, on file in the Office

of the City Clerk as Document No. RR- 311790 , under the terms and conditions set forth

therein.

-PAGE 2 OF 3-
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BE IT FURTHER RESOLVED, that the Chief Financial Officer is authorized to accept

and deposit the independent consideration in the amount ofTen Dollars ($10.00) into the

General Fund Number 100000.
.

BE IT FURTHER RESOLVED, that the Mayor, or his designee, is authorized to execute

and deliver all such agreements and all other instruments to effect and complete the transaction

contemplated by this Resolution.

APPROVED: MARA W. ELLIOTT, City Attorney

By N~~~.8-~a--~L~~-
Hilda R. Mendoza<
Deputy City Attorney

HRM:nja
05/22/18
Or.Dept: READ
Doc. No.: 1756458

I certify that the foregoing Resolution was passed by the Council of the City of San Diego, at this
meeting of . JUN 1 2 2018

ELIZABETH S. MALAND
City Clerk

By 9\\0 (A-k
Deputq#ty Cl,01:1/,0

4441 n
Approved : 81 , 4IHf (date) KEVIN L. FAULCONER, M42>/

Vetoed:
(date) KEVIN L. FAULCONER, Mayor

-PAGE 3 OF 3-
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Passed by ihe Council of The City of San Diego on JUN 1 22018 .by ihe following vote:

Councilmembers Yeas Nays Not Present Recused

Barbara Bry O 0 0'0
% Lorie Zapf ,0 Il 0 0

Chris Ward 0 0 0

Myrde Cole 0 6- - [Ii Q
Mak Kersey 0

Chris Cats 0 . El 0 0
Scort Sherman 0 ¤ o U
David Alvarez .0 0 0 0
Georgette Gomez 0 0 0'0

Date of final passage JUN. 1 42018

(Pleise note: When a resolution is approved by the Mayor, the date of final passage is the date the
ipproved resolution,('Es returned to the Office of the Citi, Clerk.)

KEVIN L. FAIJLCONER
AUTHENTICATED BY: Meyor of The City of San Diego: California.

ELIZABETH S. MALAND
(Seal) Ch~ Clerk of Re Cie of San Diego: California.

By ~~~ fx'*2%3 . Depury

Office of the City Clerk, San Diego, California

Resolution Number R- 311790
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COUNCIL ACTION
EXECUTIVE SUMMARY SHEET 'lt~16113

CITY OF SAN DIEGO

DATE: 06/11/2013
ORIGINATING DEPARTMENT: Real Estate Assets
SUBJECT: Ground Lease with Option to Purchase approximately 3.3 acres of City-owned land
south ofElrose Drive between Lauriston Drive and Paxton Drive in the Otay Mesa - Nestor
Community of San Diego.
COUNCIL DISTRICT(S): 8
CONTACT/PHONE NUMBER: Mary Carlson/619-236-6079, MS 51A

DESCRIPTIVE SUMMARY OF ITEM:

a purchase price of $16 for approximately 3.3 acres ofvacant City-owned land for the purpose of
Authorize a 5-year public-purpose ground lease for total rent of $1 with an option to purchase at

creating affordable housing in the Otay Mesa - Nestor Community. The Land Trust intends to
provide a public benefit by developing.16 homes on the property, which will be sold as
permanently affordable housing to income-qualified buyers with an underlying land lease for
each lot.

STAFF RECOMMENDATION:
Approve requested actions.
-ITEM BACKGROUND:
The Property is comprised of 16 residential lots (3.3 acres, Assessor's Parcel Numbers 630-160-
62 and 630-060-24) located in the Otay Mesa - Nestor Community of San Diego and within a
100-Year Floodplain Special Flood Hazard Area. During a heavy rainstorm in 1988, debris
blocked drainage culverts and a spillway in the City's drainage system, and adjacent properties
were flooded. A subsequent lawsuit resulted in the City's acquisition ofthe Property and the
homes were demolished.

Over the years, the Property has been used for unauthorized construction staging and illegal
dumping. Therefore, the City incurs ongoing costs for maintenance ofthe property, clearing
debris and trash.

San Diego Community Land Trust, a California nonprofit 501(c)(3) corporation, has approached
the City to purchase the Property. The Land-Trust intends to provide a public benefit by
developing 16 homes on the Property, which would be sold as permanently affordable housing to
income-qualified buyers (buyers that earn 80% or below Area Median Income) with an
underlying land lease for each lot. The land leases would contain resale restrictions to assure
that the homes will be affordable in perpetuity.

The proposed 5-year ground lease would allow the Land Trust to perform due diligence,
determine the feasibility of purchasing and developing the Property, and contains an option for
the Land Trust to purchase the Property.

ReLLL clbof-- alwue« *40 Lces
W. Ld® 4- S.49 l/vts.
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Ifthe Property is sold to the Land Trust, there would be a deed restriction to ensure that the
Property be used solely and exclusively for developing affordable homes for sale as permanently
Affordable Housing to Income Qualified Buyers and no other purpose whatsoever.

The Property was appraised on April 24, 2012 by an independent MAI appraiser at a market
value of $35,000. Qualified City staffhas evaluated the property and determined that as of June
13, 2013 there has been no significant change in value.

The proposed ground lease rent would be One Dollar and the purchase price for the Property
would be One Dollar per lot. Because ofthe persistent shortage of affordable housing in the
City, the ground lease and sale ofthe Property to a non-profit organization strictly for affordable
housing is in the public interest, and Council Policies 700-10 and 700-12 would be waived to the
extent that less than fair market value would be received by the City.

To exercise the option to purchase the property, the Land Trust is required to submit to City:
· A Development Plan for the entire premises that has been reviewed and approved by all
government authorities.
· Certified engineering and drainage analysis of flooding and water drainage conditions
and issues for the Premises.
• A Cycle Issues report and conclusions of a Preliminary Review by City of San Diego
Storm Water and Engineering.
• A faithful performance bond in the amount of 100% ofthe estimated construction costs
ofdeveloping the Premises pursuant to the Development Plan.
• Flood and Commercial General Liability insurance policies for comprehensive defense
and indemnification of the City relating to any future flooding incidents at the Premises to be
maintained in perpetuity in favor of the City. .

-FISCAL CONSIDERATIONS: Proceeds from the proposed ground lease will be deposited in
the General Fund 100000. Proceeds from the sale ofthe Property, net ofcosts related to its sale,
will be deposited in the Capital Outlay Fund 400002, as per City Charter Article VII.

The sale would relieve the City of future expenses due to maintenance ofthe property, including
debris and trash removal.

-EQUAL OPPORTUNITY CONTRACTING INFORMATION (IF APPLICABLE): This action
is exempt pursuant to EOCP Memo dated 11/14/11

-PREVIOUS COUNCIL and/or COMMITTEE ACTION: Various Council actions and
Resolutions were authorized in 1985-1990 regarding City liabilities and acquisition of the
property.

-COMMUNITY PARTICIPATION AND PUBLIC OUTREACH EFFORTS: N/A

-KEY STAKEHOLDERS AND PROJECTED IMPACTS: The key stakeholders are the City of
San Diego, the San Diego Community Land Trust, the neighboring property owners and the Otay
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Mesa - Nestor Community. The projected impact is the development of 16 homes as affordable
housing to income-qualified buyers.

Barwick. James
Originating Department

Deputy Chief/Chief Operating Officer



Lauriston & Paxton
5 year Ground Lease with Option to Purchase

June 2013

The Property is comprised of 16 residential lots (3.3 acres, Assessor's Parcel Numbers 630-160-
62 and 630-060-24) located in the Otay Mesa - Nestor Community of San Diego and within a
100-Year Floodplain Special Flood Hazard Area. During a heavy rainstorm in 1988, debris
blocked drainage culverts and a spillway in the City's drainage system, and adjacent properties
were flooded. A subsequent lawsuit resulted in the City's acquisition ofthe Property and the
homes were demolished.

Over the years, the Property has been used for unauthorized construction staging. and illegal
dumping. Therefore, the City incurs ongoing costs for maintenance of the property, clearing
debris and trash.

San Diego Community Land Trust, a California nonprofit 501(c)(3) corporation, has approached
the City to purchase the Property. The Land Trust intends to provide a public benefit by
developing 16 homes on the Property, which would be sold as permanently affordable housing to
income-qualifiedbuyers (earn 80% or below Area Median Income) with an underlying land
lease for each lot. The land leases would contain resale restrictions to assure that the homes will
be affordable in perpetuity.

The proposed 5-year ground lease would allow the Land Trust to perform due diligence,
determine the feasibility of purchasing and developing the Property, and contains an option for
the Land Trust to purchase the Property.

If the Property is sold to the Land Trust, there would be a deed restriction to ensure that the
Property be used solely and exclusively for developing affordable homes for sale as permanently
Affordable Housing to Income Qualified Buyers and no other purpose whatsoever.

The Property was appraised on April 24, 2012 by an independent MAI appraiser at a market
value of $35,000. Qualified City staff has evaluated the property and determined that as of June
13,2013 there has been no significant change in value.

The proposed ground lease rent would be One Dollar and the purchase price for the Property
would be One Dollar per lot. Because of the persistent shortage of affordable housing in the
City, the ground lease and sale of the Property to a non-profit organization strictly for affordable
housing is in the public interest, and Council Policies 700-10 and 700-12 would be waived to the
extent that less than fair market value would be received by the City.

To exercise the option to purchase the property, the Land Trust is required to submit to City:
• A Development Plan for the entire premises·that has been reviewed and approved by all

government authorities.
• Certified engineering and drainage analysis of flooding and water drainage conditions

and issues for the Premises.
• A Cycle Issues report and conclusions of a Preliminary Review by City of San Diego

Storm Water and Engineering.
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• A faithful performance bond in the  amount of 100% of the estimated construction costs
of developing the Premises pursuant to the Development Plan.

• Flood and Commercial General Liability insurance policies for comprehensive defense
and indemnification of the City relating to any future flooding incidents at the Premises
to be maintained in perpetuity in favor of the City.

The sale would relieve the City of future expenses due to maintenance of the property, including
debris and trash removal.

Proceeds from the proposed ground lease will be deposited in the General Fund 100000.
Proceeds from the sale of the Property, net of costs related to its sale, will be deposited in the
Capital Outlay Fund 400002, as per City Charter Article VII.

.
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RESOLUTION NUMBER R- 308556
DATE OF FINAL PASSAGE NOV 2 1 2013

A RESOLUTION OF THE COUNCIL OF THE CITY OF
SAN DIEGO AUTHORIZING AND DIRECTING THE MAYOR
TO EXECUTE WITH THE SAN DIEGO COMMUNITY LAND
TRUST A GROUND LEASE CONTAINING A PURCHASE

' OPTION FOR CERTAIN CITY-OWNED REAL PROPERTY NEAR
LAURISTON AND PAXTON DRIVES, IN SAN DIEGO,
CALIFORNIA, FOR THE PURPOSE OF POTENTIAL AFFORDABLE
HOUSING DEVELOPMENT. ·

WHEREAS, the City of San Diego (City) owns fee interest in sixteen (16) lots of real

property, amounting to approximately 3.3  acres of land identified as Assessor's Parcel Numbers

630-160-62 and 630-060-24 and located south of Elrose Drive between Lauriston Drive and

Paxton Drive in the Otay Mesa-Nestor area (Property); and

WHEREAS, the Property is located in a Federal Emergency Management Act (FEMA)

flood zone and a City-designated Special Flood Hazard Area, and is adjacent to a drainage
-1. . . .... .

channel and drainage facilities which serve the surrounding area. During a heavy rainstorm in

1988, a major flood occurred at the Property, which at the time was improved with single family

residences. A subsequent lawsuit resulted in the City being found liable for the flood. As part of

payment of damages from the lawsuit, the City bought the Property from the affected home

owners and the homes were then demolished; and

WHEREAS, the Property has for years sat vacant, unused by the City and exposed to

unauthorized dumping. The City incurs regular and ongoing maintenance costs to clear debris

-PAGE 1 OF 6-
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and trash from the Property, and the City has received neighborhood complaints regarding the

Property. No City department has any current or foreseeable use for the Property;

WHEREAS, the San Diego Community Land Trust, a California nonprofit corporation

(Land Trust), has approached the City to potentially purchase the Property. The Land Trust has

brought forward a plan to benefit the public by developing sixteen (16) homes on the Property,

which would be sold as permanently affordable housing to income-qualified buyers; and

WHEREAS, staffhas negotiated a Ground Lease with the Land Trust, which contains an

option to buy the Property if the Land Trust satisfies certain conditions within five (5) years.

Purchase of the Property would be pursuant to a Purchase and Sale Agreement included in the

Ground Lease. If the Land Trust perfects its option to purchase the Property, the Purchase and

Sale Agreement and associated quitclaim deed require the Land Trust to then develop the

Property within three (3) years. The Property would be developed with up to sixteen (16) single

family detached residences which could only be sold to income-qualified buyers (buyers that

earn 120 percent (120%) or below of the Area Median Income for the San Diego Metropolitan

area), and the homes would be accompanied by long-term ground leases for the individual lot

upon which eath home is built. The homes and the leases would contain resale restrictions to

ensure that the homes and lots would remain affordable in perpetuity. The Ground Lease, the

Purchase and Sale Agreement, and the quitclaim deed for the potential sale of the Property all

ensure that the Property will be used solely and exclusively for permanent affordable housing

and for no other purpose whatsoever; and
..........

WHEREAS, due to the City's experience with flooding at the Property and the priority

that iny development must result ih safe housing conditions for occupants, the agreements for
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the lease, purchase, and transfer of the Property all require the Land Trust: 1. To ascertain and

resolve all flood and water drainage conditions on and affecting the Property, including

accounting for and funding off-site conditions and capital improvements needed to effectively

and sufficiently mitigate flood potential and storm water drainage impacts on the Property, in

compliance with future comprehensive discretionary review and all applicable laws for any

proposed development; and 2. To effectively and permanently indemnify, release, and hold

....._..0... harmless the City and its agents for any claims or liabilities caused by or related to.the.Land.

Trust's development and use of the Property, including for all flood and storm water drainage

issues; and

WHEREAS, fee ownership in the Property was appraised by an independent MAI

appraiser at a market value of Thirty Five Thousand Dollars ($35,000), and qualified City staff

have evaluated the Property and determined there has been no significant change in the market

value; and ~

WHEREAS, Council Policies 700-12 ("Disposition of City Property to Nonprofit

Organizations) and 700-10 ("Disposition of City-Owned Real Property) provide that fair market

value shall be obtained· for leases and sales of City-owned real property to nonprdfit

drganizations; and

WHEREAS, the City persistently suffers from a severe lack of affordable housing and

has declared a local emergency due to the severe shortage; and

WHEREAS, leasing and selling the Property to the Land Trust at a nominal rate would be

in the public interest by relieving City maintenance and liability obligations for the Property and

~ potentially have the result of sixteen (16) permanently affordable libmes being develo-pda: -
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Furthermore, paying fair market value for the Property would be an additional cost burden on the

affordable housing project contemplated by the Land Trust, and payment of less than fair market

value best contributes to the financial feasibility of the project; and

WHEREAS, if the Land.Trust is able to develop the Property with affordable housing,

any development will be proposed and described in comprehensive plans submitted through a

future application-by the Land Trust for all necessary use and development permits, subject to

full review and approval by the City Council in its sole discretion at that time. By the Ground

Lease and its contemplation of future development, the City has not made nor does presently

make any determinations regarding any aspect, sufficiency, or legality of any potential ·

development or aspect thereof, nor has the City represented, warranted, or guaranteed any future

approval by the City Council of any development of the Property, nor does it presently do so;
./

and

.... ._- .... . .... ... . WHEREAS, all references to the "Mayor"in the actions authorized by this.Resolution

are intended to refer to the elected Mayor or the Council President (in his capacity under Charter ?

section 265(i) during any period of vacancy in the Office of the Mayor), as may be applicable

upon the occurrence of each authorized action; NOW, THEREFORE,

BE IT RESOLVED, bythe City Council ofthe City of San Diego, that the sixteen (16)

lots-ofreal property, amounting to approximately 3.3 acres of land identified by Assessor's

Parcel Numbers 630-160-62 and 630-060-24, in the Otay Mesa-Nestor area (Property), are

surplus City property and may be leased and sold by direct negotiation.

BE IT FURTHER RESOLVED, that, given the pablic benefit to be derived from the

Grouhd Lease and the significant public benefit potentially refulting from the Purchase and Sale .
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Agreement, Council Policies 700-12 and 700-10 are hereby waived to the extent the Property is

leased and potentially sold for less than fair market value.

BE IT FURTHER RESOLVED, that, given the history of flooding on the Property and

the concern that any development result in safe housing conditions for occupants, the City is only

willing.to lease and potentially sell the Property on strict condition that any development thereon

be made safe, in conformity with.all applicable laws, in light of the storm water engineering and

drainage issues affecting the Property, and further on condition that City be indemnified,

released, and held harmless for all claims or liabilities caused by or related to development and

use of the Property, including for all flood and storm water drainage issues and impacts.

BE IT FURTHER RESOLVED, that the Mayor, or his or her designee, is authorized and

directed to lease the Property to.the San Diego Community Land Trust, a California·nonprofit

corporation (Land Trust), pursuant to the tenns and conditions ofthat certain Ground Lease on

file in the Office of the City Clerk as Document No. ~~ 308556, for the price of One

Dollar ($1).

BE IT FURTHER RESOLVED, that the Mayor, or his or her designee, is authorized to

sell the Property to the Land Trust pursuant to the terms and conditions of that certain Purchase

and Sale Agreement included in the Ground Lease on file in the Office of the City Clerk as

Document No. gB, 308556, for the price of Sixteen Dollars ($16).

BE IT FURTHER RESOLVED, that the Mayor, or his or her designee, is authorized to

- _. ... ... .execute and deliver all such.agreements and all other instruments to effect and complete the.

transaction contemplated by this Resolution.
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BE lT FURTHER RESOLVED, that the Chief Financial Officer is authorized to accept

and deposit the proceeds of the lease of the Property into the General Fund 100000, and is

authorized to accept and deposit the proceeds of the sale o f the Property into the Capital Outlay

Water Fund 400004.

APPROVED: JAN I. GOLDSXOTH, City Attorney

.By . \.4 /f-3
J+jny M. Foiseca
De*uty City Attorney ~ 1

JMF:mm
10/14/13
Or.Dept: Real Estate Assets Dept.
Doc. No. 591832_2

I hereby certify that the foregoing Resolution was passed by the Council of the City of
San Diego, at this meeting of NOV O 5 2013 ·

ELIZAB#TH S. MAL~D

r
Approved pursuant to Charter section 265(i):

(date) TODD GLORIA; Council President

-PAGE 6 OF 6-
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Passed by the Council of The City of San Diego on NOV O 5 2013 .by the following vote:

Councilmembers Yeas Nays Not Present Recused

Sherri Lightner 0 0 0 0
Kevin Faulconer 0 0 · 0

Todd Gloria 9 6 0
Myrtle Cole - [0 Q . 0

Mark Kersey 0 0

Lorie Zapf 0 0 0

Scott Sherman 0 0 Il

David Alvarez 0 0
Marti Emerald / 0 0 0

NOV 2 1 2013Date of final passage

(Please note: When a resolution is approved by the Council President as interim Mayor, the date of final
passage is the date the approved resolution was returned to the Office of the City Clerk.)

TODD GLORIA. COUNCIL PRESIDENT
AUTHENTICATED BY: as interim Mayor of The City of San Diego- California

ELIZABETM S. MALAND
(Seal) City 9ferk of The City*f San Diego: California.

BY .Dept

Office of the City Clerk, San Diego, California

Resolution Number R- 308556
C
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RESOLUTION NUMBER R- 308557
DATE OF FINAL PASSAGE NOV 2 1 2013

A RESOLUTION OF THE COUNCIL OF THE CITY OF SAN
DIEGO DETERMINING THAT THE LEASE AND POTENTIAL
SALE OF CITY-OWNED REAL PROPERTY NEAR
LAURISTON AND PAXTON DRIVES, IN SAN DIEGO,
CALIFORNIA, PURSUANT TO THAT CERTAIN GROUND
LEASE AND PURCHASE AND SALE AGREEMENT WITH
THE SAN DIEGO COMMUNITY LAND TRUST FOR THE
PURPOSE OF POTENTIAL AFFORDABLE HOUSING
DEVELOPMENT, IS CATEGORICALLY EXEMPT FROM THE

' CALIFORNIA ENVIRONMENTAL QUALITY ACT
PURSUANT TO CEQA GUIDELINES SECTION 15301 AND
15312.

WHEREAS, the City of San Diego (City) is considering entering into that certain Ground

Lease, which includes an purchase option pursuant to a certain Purchase and Sale Agreement, on ~

file in the Office ofthe City Clerk as Document No. #-308556 (Lease), with the San

Diego Community Land Trust, a California nonprofit corporation (Land Trust), for that certain

City-owned real property consisting of approximately 3.3 acres of land identified as Assessor's

Parcel Numbers 630-160-62 and 630-060-24 and located between Lauriston and Paxton Drives

in the Otay Mesa-Nestor area (Property); and

WHEREAS, the California Environmental Quality Act (CEQA), Public Resources Code

section 21084, states that the CEQA Guidelines shalllist those classes ofprojects which have

been determined not to have a significant effect on the environment and which shall be exempt

from CEQA; and

WHEREAS, pursuant to that authority, CEQA Guidelines sections15300-15333 list the

categorical exemptions promulgated by the California Office of Planning and Research for those
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classes ofProjects which have been determined not to have a significant effect on the

environment; and

WHEREAS, the Development Services Department has established that the Lease and

the potential sale of the Property pursuant thereto (Project) are categorically exempt from CEQA

pursuant to CEQA Guidelines section 15301 and 15312, and that no exception to the exemptions,

-- - as-set fdrth in CEQA Guidelines section 15300.2, applies to either the Lease or the  potentialt -

Sale; and

WHEREAS, the Council of the City of San·Diego has considered the potential

environmental effects of the Project, and.

WHEREAS, the City Council has held a duly noticed public meeting and considered the

written record for the Project, as well as public comment; and

WHEREAS, the City Council, using its independent judgment, has determined that the

Lease will not have a significant effect on the environment because the uses of the Property

pursuant to the Lease by the Land Trust will involve negligible and no expansion of existing uses

of the Property. The City Council, using its independent judgment, has also determined that the

.... ._... potential sale ofthe Property pursuant to the Purchase and Sale Agreement included in the

Ground Lease (Sale) will not have a significant effect on the environment because the Sale is a

surplus government property sale, in accordance with CEQA Guidelines Section 15312. Also,

any future development o f the Property after the Sale would undergo environmental review at the

appropriate time once sufficient details regarding such development are actually available, in

accordance with CEQA Guidelines Section 15004; NOW, THEREFORE,

BE IT RESOLVED, by the City Council of the City of San Diego, that the lease and

potential sale ofreal property consisting of approximately 3.3 acres of land identified as
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Assessor's Parcel Numbers 630-160-62 and 630-060-24 and located near Lauriston and Paxton

Drives in the Otay Mesa-Nestor area, pursuant to that certain Ground Lease and included,
gR-

Purchase and Sale Agreement on file in the Office ofthe City Clerk as Document No3 08556

is categorically exempt from CEQA pursuant to CEQA Guidelines sections 15301 and 15312,

and that an exception to the exemption does not apply under CEQA Guidelines section 15300.2.

APPROVED: JAN I. GOLDS MI'H, City Attorney

8~ Jefeky M. Fokeca 1
D*uty City Attorney

JMF:mm
10/14/13.
Or.Dept:Real Estate Assets Dept.
Doc. No. 594091_2

I hereby certify that the foregoing Resolution was passed by the Council of the City of
San Diego, at this meeting of NOV O 5 2013=

ELIZABETH S. MALAND
ritv 01,1-#

- 1,51.,Ukx>...rUICIA

Approved pursuant to Charter section 265(i):

(date) TODD GLORIA, Council President
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NOV O 5 2013.- Passed by the Council of The City of Sap Diego on .. by the following vote:
.

Councilmembers Yeas Nays Not Present Recused

Sherri Lightner 0 0 0

Kevin Faulconer
Todd Gloria O · O ~ O

Myrtle Cole 0 0 ICI
Mark Kers« 0 0 8

Lorie Zapf . 0 0 2 0

Scott Sherman 0 0 0 0
David  Alvarez 0 ¤ ¤ O

Marti Emerald G · 0 .0 0
....~. ..........

NOV 21 2013Date of final passage ..
..

(Please note: When a resolution is approved by the Council President as interim Mayor, the date of final
passage is the date the approved resolution was returned to the Office of the City Clerk.)

TODD GLORIA. COUNCIL PRESIDENT
AUTHENTICATED BY: · · as interim Mayor of The City of San Diego, California.

ELIZABETH S. MALAND
(Seal) a>9~ of The City~~an Diego. California.

<37'~ 1446.m
DU . Deputy

. Office of the City Clerk, San Diego, California

Resolution Number R- 308557
--
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COMMITTEE ACTION SHEET

COUNCIL DOCKET OF

¤ Supplemental ¤ Adoption £ Consent ¤ Unanimous Consent

R-

0-
Report from Real Estate Assets to Approve a Ground Lease with Option to Purchase Approximately 3.3
Acres of City-owned Land South of Elrose Drive Between Lauriston Drive and Paxton Drive in the Otay
Mesa - Nestor Community of San Diego

® Reviewed ¤ Initiated By LU&H On 7/17/13 Item No. 4

RECOMMENDATION:

ACTION: Motion by Councilmember Alvarez, seconded by Councilmember Cole, to approve.

VOTE: 4-0; Zapf-yea, Lightner-yea, Cole-yea, Alvarez-yea

VOTED YEA: Zapf, Lightner, Cole, Alvarez

VOTED NAY:

NOT PRESENT:

CITY CLERK: Please reference the following reports on the City Council Docket:

REPORT TO THE CITY COUNCIL NO.

INDEPENDENT BUDGET ANALYST NO.

COUNCIL COMMITTEE CONSULTANT ANALYSIS NO.

OTHER:

COUNCIL COMMITTEE CONSULTANT taL{ 6242


