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ASSIGNMENT OF LEASE
WHEREAS, SLOOP & WITMAN, a partnership cons*sttng
of Paul Samuel Sloop, Henry wi‘liam Witman XII and Gerdon
Donson Sloop, previously entered into a lease agreement
with THE CITY OF SAN DIEGO on | . 1965,
covering real property identified in Exhibit A to said

lease agreement, and identified as Document #694595; end,

WBEREAS, SLOOP & WITMAN desire to assign their inter-
est in said lease to a joint venture known as RANCED VISTA '
MONTANAS 4n which Paul Samuel éloop.-Henry Williem Witcman XXX

and Gordon Donson Sleop have a 46 1/4% interast and 50%

control factor; and,

WHEREAS, RANCHO VISTA MONTANAS is desirous of

receiving an assignment of sald lease; and

WEEREAS, psragraph il of:said lease contains the
. provisions ygoverning assignment and requires written consant
of the City Maznagexr of TEE CITY OF SAN DIEGO to any aésign-
ment. ' ' o
IT 16 THEREFORE AGREED that SLOOP & WITMAN, a
 partnership, hereby assigns its interest in said lease to
ia RANCEO VISTA MOHTA&AS, 2 jecint venture, and THE CITY CF "SAN

“RDIEGC, through the City Manager, hcreuv consents to sur
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IT 1S FURTHER UNDERSTQOD that paragraph 14 of said

lease binds the assignee RANCHO VISTA MONTANAS to all cove-

nants, stipulations and agreements contained in the )ease.

Dated:

Dated:

Dated:

Approved as to form and legality:

Dated:

. By

TRE CITY OF SAN DIEGO

By
City Manager
LESSEE:;

SLOOP & WITMAN

By_. ///’/// v (c, //— "(/7

. 4// /;;’//4— e
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- ASSIGNEE:

RANCHO VISTX MONTANAE

' CITY ATTORNEY
EDWARD T. BUTLER




- of any member of the committee or if the parties entitied to;‘.fs‘
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ADDENDUM TO RANCHO VISTA MONTANAS
JOINT VENTURE AGREEMENT

. That Joint Venture Agreement entered into on the n,".?&&',:

1&¢{£¢f day of August, 1966, by and between Paul Samusl Sloop,

Henry William Witman III., Gordon Donson Sloop, Ermest A, Alné, o
Carl G. Warnick, Arthur A, Mayhew, J. H. Hedion, Inc., Paul -
Case, Amos Swayne, and Stephen Larson, is hereby modified and
gupplemented in the following regard: |

Addendum to Paragraph 8 - Management Committee

'Vacancies on the committee may be filled by a majority ;f

T °

of the remaining committee members, though less than a quorum,

‘or by a sole remaining committee member, and each committee

4

member 8o elected shall hold that position until his successor - .’lfg
is elected at an annual or special election. _ “
A vacancy or vacancies in the coumittee shall be

deemed to exist in case of the death, resignation, or removal "f,r:mf

", vote fail to elect the full authorized number of committee

members to be voted for.

Elections of the entire committee memberehip may be 'ﬁ; ”

called and held upon written demand therefor by any party or s

parties hereto entitled to at least 1250 votea. Such demand

- shell be at least twenty-one (21) days before the date deeignated

" and shall be mailed to each party hereto at least twen:y-one f JEff i

(21) days before the date of the election by the party demanding

" K A/ - A.,.__./‘
Gordon Donadn i oop

J.H NION m:.
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RANCHO VISTA MONTANAS

JOINT VERTURE AGREEMENT

i Jeint VEnture ﬁgreemen: made and encexed 1nto
thig kJ Qi day of Auauet. 1966, ot Pasadena, Califoraia, by
aad between Paul Semusl SIaep, Henry Willlam Witman 111, and

Gordon Donson Sloop, whoese address i Peéc Office Bux 185,

- San Luis Rey, California; Ermest A, Alne, Carl G, Yarnick and

‘Azthur A, Mayhew, whose address ie 2985 E., Coluorado, Paagdena,'

Califoranie; J. H. Henion[ Inc., a’Ca;ifornia corporatisn,
vhose éddress {8 2086 E, Colerado, Pasadena, Califcrnia;

Paul Casé. vhose addreasg {0 1063 Singingwood hriva, Arvadia,
California; Amﬂe>éwayne. vhoge address i3 19241 Canyon Drive,
Orangs., Califeinia; Stephen Larson, whcooe eddress s 7?33
Easley Canyon Drive, Glandor@, California; &nd other investore

whe mey become parties hexeto by énecucing this agreemont and

agreeing to te bound by-the terms hereof,

WITMNESLSSE T H:

: That whereas the partiea heyeto, having mutual
coenfidence in each other and dasixlﬁg to sat forth ia writing
the terms and conditions under which they will conduet their
busineag, do herahy agres amcng thegsaives and wi;h each otherx
uvpen the teyms, covenants and conditions herelnafter set forth:

1. Burpsse: the partiep.agrae to partxcipace in

the jcint venture for the purpege of ecquiring by lesse or

other meons, and the develspment thervof, of resl properties
within the State of California tc be daveloped end opevated
&3 citrus properties,

2. Hamer The partiss egree that the name of the

jnint vepture ghall be RANCHG VISTA : MONTANAS,

3. TIgrm: The parties ag:ea'th&: this joint weature

- agreement sholl continue until Decomber 31, 1995 unless

extended by wuluzl agreenent of the parties hereto.
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4. Lease Asplignment: Mesars. Sioop, Witwmen and
élaop will coﬁnurrencly with thé-eﬁecution cf this egfeement.
apsign to the julnt ‘venture thetir cfficlal iaterest in and to
the leasge between themsclves and the City of Sen Diego relative
to 110 acres more or less, of potential cicrua land.

5. Cuntributlions: The pattiea to this agreewsnt
sgree to make contributions ca the jaint'ventura as‘follawé:

//’a) Messrs. &l*op. Wiemen and Sloop will
contribute to the psrtnership thair baneficial

{nterest in aend to the lecse referred to in the

nexi precedtnb pevagraph.

b) “Messrs. Alne, Warnick and ﬂavhaw h&ve

'prdmntad and orgenized end will continue fo pr)mﬁte

end oxganize the joint venture, sbtoining further

finanelng as regquired and coordinate euch gfferts

. $or fipancing and mrgénizacian until puch tim@ as

the duties of guch ere asgumad b§ the manngemant

comaittac.
¢) The cash lnvestor parties to thigs agreement,
as such cash investors ere herelinafter identified,

ggree to contribute a aud of §200,000.00 cash 2% 8

leggur Zmount oh,uld bank financing be available to

the jciat vanture enuicy which would Lndicate in

the discreticn of Hnséra,_ﬂlug. vsraick and Mayhaw

and the mansgeisent comﬁittee that the total smouat

of $200,000.00 would not be necesaary to be
 contributed or to be put up by thae parties hexelo.

1t is understood end a“raed ghat the cash investors

'will advanca go the joint venturs all of the cé%h

requlred to devalep the proparty hereiuabova referred

to which is not ganeratcd by lcans, the aropetty,

or its cperation. It is elso unﬁerﬁtuod end agreed
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that the caoh invaétora will include Hesgre. Sl&op,
Witmaq and Sloap, elther &3 partners or in thai:
individual cap&ctéies. The cash investment {n seid.
joint venture to be made in such sumg and upon guch
dotes as may be demanded by the managowment coumittes

up to the following commitked‘aﬁounts:

J. H, Henicn, Inc. - $ 50,000,00
Megsrs. Slcop, Witman ' ‘

and Sloop - - $ 25,000.02
Paul Case | . - §12,%00.00
Anca Swayse - $12,500,09
Stephen Larson - ¢ 50,000.00
Other Llavestors - -~ § %G,0060.00

(Messrs. Alne, Wwarnick

& Mayhew will degipgnate

the nemes and gmounts of
guch ilavestors baving the
ccmmittnent to promote such

_ cash fovestsent.)

'Ameunta of caah actually a&vauced shall be identificd
by Exhibitus'which ghall be attached hér@to znd oacs
a part herenf, Euch exhibiz shall identify the date
of each contribution and the pexacn contirivuting
sguch. ' |
6. Participation in Profirg: ,Ehé cash investors

hereinabove referred to chall be entitled to take gll of the
zperating net profiis received by the jéinﬁ venture until §u¢b

tima o2 they have had a complete retuzn of their investuwent -

. made herein, without any {nterest being computed thereupon.

-After repayasnt nﬁ_all-investsra' cagh &dvencos, et profits

thereafter shall be divided on the following ratics:

Magaze. Sloop, Witmad aed Sloop f 46-17% %
(to be ¢ivided emong thex in guch . '
proporticns &8 they pay from tioa
Cto time determina.§ R

- Messre. Alone, Waralck ond Mayhev - 10 %
(to be divided among them in such

e
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propoxticns ag they may from time
to tice determine.g

J. H. Henicn, Inc, e 12-12 %
Peul Case - < 3.1/8 -
Amog Swayne _ -  3-1/8
Stephen ﬁaraon,- : _ ' - 12-1/2

. Other investors o - 12-1/2

(designated in accordance

with parsgraph 5 (c¢) atove, to
be divided emong them in
proportion to their actual cagh
Lavestment wmade,.)

" The cash lavastors idenfifi@d‘in paragraph-5 (¢)

“above ghall be entftled to take all operating losses, bensfits

of rent prep&ymént. depreciaticn and investment credits om an
allocation to be wddz in accordance with the cash edvances
heveinabove provided in peragraph 5 end eg ectually wade per

Bxhibit B, until such time 83 the cash investors' criginal

invaetm&nt has been returped to them. Ultimately and chnrea;aar,

cparating logses, benzfits of rent prepaymﬂnta, dep&acia fon
and fnvestment credits will be shared cn the profic and losgs
ratioc ag Ilo this pe:ag#aph hereinghove ﬂescxibéd. It iz to
be understcod, however, that la any and ell events &any lossao
suffered by the joint venture entity after Decesber 34, 1970,
which excsed cagsh invested by the casha imvestors, will be |
boine by the parties on the same ratic ag that described after
the ifovestors' initial capital is returned to them as in thic
paragraph defined,. ’ | |

7. §£$95_5§§§_2§xg§gg§:A,it 1o aéknuwladged and
agreed that certain cash advances have been made pricr to .
reductica. to Qriting of this agreement and such edvarces
shall be credited to the rGSpectzve parties in full £8 ?hough

madao coaﬁurrﬁnt]y with, or after nh@ cxecu:icn of this a@ree-

ment, buch cash advances axe 1dantif1ed on Schxdule A att&chﬂﬂ"

" hereto end mada & part horeof,

e o A - s o
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-and deaignaticn of euch & geseral manager by the-éemmitzew,

8. Manspement ccoomeittea: Tha.ﬁanagem@nt of the

joint venture shall be vested in e comnittee of five (5)
persons to be selected by the parties to thialagreeﬁénz.
Each of the parties hercinefter named shall heve votes
toward the selectign af‘éuch menagement committee as follows:

Hesaxrs, Slocp, Vitman &'Sldép - in the aggregate

50% or 10,000 votes. _

Magsrs, Aine; warnick & Hayhew « in the aggrezate

\ ' 6-1/4% or 1250 votes. R

J. H., Henlon, Inc. = 12-1/2% or 2300 wvotes.

Paul Cage - 3-1/8% or 625 votes.

Amog Swayne - 3-1/8% or 625 votes,.

Stepben Lavson =« 12-1/27% oz 2500 votes.

Othezs « In the aggregate 12«1/2% or 2530 votes.
Part&ea'ﬁamed in tho aggregate above may divide their votes
acong themgolves ap they may see £it. _Cumulative voting
toward the selactton.of'sazd committee 18 prescribed,

The management comuittee shall be goversed by a
simple wajority vote of the members. The comalittes will.
sglect from amang‘its’ﬁemberg 2 chelrman to pregide and
offictate et ccumittee mestings; a decision by the majority
of such committee meubers, which shall meet from time to tinmg
at the call of the chairman, ghall be binding ca the j&iht
venture, Such:commictee-@ﬂmbers ghall meet not loss often
than annuelly and such committee mgmbera.may ba chenged at
least annually by the vote of the pgrtiea haveto &as Eéznin»
above provided, The commitiee way select and employ for the

oint venture & person cr sersong to act as general nmanagey
F : ng .

ond who will menaga the 2ffairs of the joloz veature unday

the commalttee's supexvisicn, In the abgence of the sslection

-5



the committee chelrman shall act as genersl wensger.

The dealgn&ted c"mmittee ghall make all contracte
on bahalf of end in tha nase of the joinc vanture, eatablish
policies, cperate the reel property 1nvclved and ds all, any
and cother things ﬁecesaary or desirable in the generel .
<qanagemen£‘cf the jatntfventure, including but not limited
toe the employwent of agents, repfesentaeivea sr other persong,
and to do all things necegssary or desir&ble a2 an individual.
or ecorporation ﬁay do pursuant to £hia jceint Qantura agreement
or agy other supplements egreed upon, The Jeoint véhture
managemmngﬁcemmittee <X employed pergonnel ghall, when requifed,“
maké.availabln to eay investor ox éuly designated egent of the
1nvaatof, such iﬁfermation relative to the opérattnn of the
Jeiat venture as adch investér of agent may resgonably require.
Each of the partiea herato do hexeby egree to afford each
other end tha jointg venture ;ntief every assistance in cerzying
‘tn the business of the joint venture for the mutual bensfit of
tha psreies. |

The joint venture mansgemant coumities shall sesk
the concurgenze of alL of the parties to this agraem@at in
the acquisiticn of equipuent or expenditures which In &ny
gingle ins;nﬂce_shall exceed $10,000.00 per item, or the
ggle of the laaaéhold interests cwned by tha joiat venturers,
such major decigiong to bevresclvﬁd by a 2/3 vote of the
partieo hercto 28 guch relate to profit distribution.

9. IYransfers, Encumbrances or Hypotheceticna

.“Eacb of the parties hereto sgree that they:willlmc:-tranafe:._7
encumbet‘or hypothecats thelg :eepective intzregcts in the
joint veatur y Bave and except to tﬂelr teep ctive @pousas,
children oK gtanﬁchiidr&n. directly or ia ttus: for such
.peraoas withcut the express written cansea& of all cf the '
other parzies to this agreement excapt &e hereilnafter provided,

G
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10. Mold Wsrmless: Each pakty to this agreement
agrees to promptly meet and gatisfy thelx raepectivn'apd |
individual llabilities eo as fo prevent any ‘craditors of any
éf the parties te.nhis agreenant making any cléim'againm: eucﬁ
party's interest in and to the joint venture casets. Each
party agrees ¢o save, keep and hold harmless the other party

from any liability or expenses, including attorney's féaa,

" cgused by such party as not agreed upon herein. Ezch of the
'partiaa do hereby agres that they will not in any way oblxgata

the jnint venture in eny maansr of imecur any liability to the
joint veatura or the jolnt venturers, except as contempnlated
within the terus and cenditicns of the jeint venture sgrecment
and the 5copa vf ecperatiocn of the joint veu&uf&.

11. ZTozmination: If any psrty to this agreesent

filas a baskruptcey . p:oceediag, 15 declared bankrupt by & court
of competent jurisdiction, cr nmakes an sgcignment for tha
bensfit of cradizors, the other parties to this egresmant afel
heraby given the ebsolute right to purchagse ehe interes: of
such psrty for the boek value therzeof, The,ﬁemputstian of
book walue shull be mede by the thon sccounteats sexvicing
the jolnt venture, | '

12, RBight of ¥irst Refumal: Fach of the partles

hereto agrze that before thay eell, transfer, encumber or
bypothecate their intesests 1n'this jﬁih&fvantura, that they

will first offer to the othor parties to this agreement the.

right of firs: refusal, puch right of firss refusal to bs onm

the same torms and conditionas as sny offar boing centswplated
by such ﬁarty. Such offoer shall bo made to the chatmnan of
thu WANAZEWIDE COT mimaea wao will cause witnin ong woek noticeg -

to be sanc to all pmrtles to thig agr@ement, who in tura shali

within twe veors adviae the ch@irman whether they ¢esire to

~sccept their prorata ghare of such offer. These éanip;ng to

-70



“to them at all times and shall ke ac libexty to make such

|
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| . avail themselves of the offer will d¢ go in the same prupor:ion

that th@ir ultimate perticipation in the Joint venture beara

"to the otheg part;cipatiag parties. Suech ultimata'part-cipation

- 18 deflned {n accordance with paragraph 6 hérein. (For instance,

if three persocns desire to participate in the offer and such
three persons between them vepresent a 40% ultimste participation
in the joint venture, and cach of their interests are equal,
they would participate equally.) The chairman ehall within
thirty days after xecelpt of ths original notice natify the -
offexc or of the cfferre's acceptance or rejection, In'éha evoas
tho offereea raject sald offeror’s cffar theo said offercy
shall be fres to sall his interest in the joint veaturs to 8
thizd person, hawaver the offeror canuot and shall nog,
conclude a tramgection with eny third pe:seu for a sun lese _'
than, or upon terms more favorable than, tiat offoved to the -
offerces. Any ehird party accuiring such an interest takes
such aubjacz te the terws and conditions of this Joint venture
ﬁgraament ond ghall thereafter be bound by such as 2 conditica ¥
¢f his acquiring such intereet.

-13.  Bgokkeeping: The usual bocks of sccount ghall
bae kept and each party €o this agrecment shall have free access

extracts therefrem as deemed advisable,” The joint vanture

‘ohall maintalin its books on a fiscal year ending August 31st é

of each year end ghall make avallable to each of the parties . ;

hareto a balence sheet and profit and lcea nct later than
Hovomber 15¢h of each year., All receiptp of woney, check

and other negutiable securities for noney sholl, as and uaen
recelved, be depogited Ln a bank &zecunt to the crmuit ef the

jolut venture and all withdrawals chereftom shall be made in

'th@ nane of the joint venture, The panagement compittes WAy

_ deterutne frﬁa time to time who wmay siga such drafta,

l‘.a L,
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e vemiucdle Arbiteeticnt. All disputes whatecever which
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ﬁay}atiﬁe;elghﬁr.dgzing the=eg;a&enqen§§i§he;j@?ﬁ?ﬂyensgra or

aftervarda bacwsap.thg_pa;;gcs“ur;thaig_gmgpgc;&gg repregentatives

releting to. this egreemsnt or the coastruction or application
thereof, or anyﬁaccount.;yaluatiﬁgﬁgg dgvisgdg.cgsgggegsmﬁqwﬁ
be made hereunder or .any act o cmission of either party, o
any other matter in eny wayﬁre;qtggg4to,;@e;bgs§gaaq ?g;;ﬁgdﬁg
affalrs of the Jeint venture, or the rights, duties apd . i
ligbilizias of either pagty,hgballﬂﬁg referred to a single.
axbitéatqr;ig tha pgxcie3¢a5rea_upon.aneiﬁotharwisa, to &
board of thrga-arbi;;agq;ghégggigf th@ shsll be selected by
each. party and the third srbitrater to be selected by the two
;>z:v.l9\d.:.mua1..;:"zzcel.na_:_e!;ai:i..:3:1:.!.&;:*:&c:a;'s;.,-___.tf:u':st.:mftzu_rb:kt:mz:..icn:n‘sh,a@_1.;:_@.:@‘_3
included in eny ewerd in ameuﬁ;s a3 tha. arbitrator or . . ..
arbitrators decide. ., The decislon in awazd of such single .. ..

erbitrator -or cf any two of such beard.of arbltration, as the,

‘cose way be, shall be final and binding upon the parties and

their respective ropregentatives. The arblitraters appointed

by the partieg shall ablde by all of the rules and procedures

&2 eptablished by the lwericsen Arbitratica Assoclativn.

-w18...Deaeh of a Party: . Upcn the death of any of . .

Lty

PR 1 v o

ghe parties bereto, the intercst of such party shall pass to
his respective hairsg,.legateas or devisesa who will be bound

by the temns ond conditions under this agreement the, samd 89,

4f. such partieg had executed this egreement.. . . . ..o ...

s yes. 3 16,... Prohibited Aczg:  Nong of the parties of this

agreemant,- without the censent of the managoment qummitteeg,:;

c£. the juint venture,. shall 1) loen or borrow momey im the

¢irm nome or uzilize ccilateral. leansd by the joint ventuve

a8, securlty for guca loan, 2) meks, execute or deliver any
- essignment of aesots including any asgignoent of ausets for

the benefit of creditors, :3).. assign, trenafer, pledge, ..

.’JQ‘.‘
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compromise or ralsese any cloims ox debts due to the'joint

vanture except on paysang thgreof 1n fulL, 4) exscute gpy
bonds, guarentee, confession of judgmnnt, contract to Seil,
bill of aale, deed marcgage or lease relating to eny
substantial part ﬁf the firm's essets or his 1nteresc therein
and such documents ag horein permitted shall be done only in
the ordinary course of businese, ) become a surety, guaraator
or &ccomnodation party in the nama of the joint venture to &any
cblig&tlun, %) do aay ast which would ccnsticutc a viclation
hia duties to the ethar Joint venturers. )

17. Altexration or Amendment: No enendment or

exhihié‘co this sgreeomont shall be effective unless it hes
raceived unanimous spproval of the parties héracb then antitled
to management vote; ig theresfter reduced to writing:; and i
executed by the parzties accqrdiagly.h Copies of all exendments
are to ba de}ivered éa eaahlparty and to the joimt venture for
the joint venture records, |

18, Intefwrmtation: All provigions of Chis

sgreenant shall be consgrucd eccording to the laws of the

Scate of‘Califo:nia,,ixreapective of the faet that ona oz

more of tha pattiéé h@ratb may hecome a residenc of a d&ffmrént
stefte. The clause hesdings sre for conveaniance cnly and ghall
not be rescrted to for interpretatlion of this agreement,

¥henever the context 8o requlres, the vasculine shell include

" the feminine and neuter and the singuler zhall fneclude tho

plurel. If ary portion of this sgreemant s held to be void

or unenforceabls, the balance of the agressent shall neverthee

less be carxled into cffect Ingofar ag fa porasble.

19, Apreement Bindiq&fyﬁan SuceopenTa: Each pergon

mw

ezeﬂucing this agreexent and &11 gmendosnie or- supplemanta to
it, binde end obligates himsalf his sponse, bis estete end
all persgons e¢lafaing by, through or under him, ond furthor

. n “1fe )
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agrees to execute any further {naotruments or perform any
further acts which may ba necéaaary and proper to cagry out )
the bux‘pesm end intent of thig agrecment. |

IN WITNESS WHEREOF, the parties have executed this
sgreement in multiple coples, each of which shall be deemed to
be a duplicate original, the day and year fimt above wr!.tt .

-
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ADDENDUM TO RANCHO ViISTA MONTAIAS

O JOINT VIITTURE AGRELMEITT

.That Joint Vcn;ure Agrccm“nb entcred into on tnc -

Henry William Ultman 11¥. Gordon Donsonr Sloop, Ernest A Alvé, '
Carl G. Varniclk, Arthur A. Mayhew, J. H. Henion, Inc., Peul |
Case, Amog Swayne, and Stephen Larson, ig hereby modified agd . =
supplemented in the following regard: _ - SRR ('}f}_

Addendum to Parapraph 8 -~ Managemont Committec

‘Vacancles on the committee may be £illed by a majo:ﬁ

of the remaining committee members, theugh less than a quorua,'

‘or by a gole remaining committec porber, and each committes

*

member go elected shall hold that position until his succes 8907 -
is elected at an auﬁﬁal or special election. o
A vazancy or vacancies in the cormittee chall ba
doezed to oxiot in case of the daath, resignation, or remdtal"
bf aeny renber of tha coumittee or 4if the parties entisicdlto_f
vota fail to elect the full authorizod numberx oﬁ commltioe |
namwbers to be voted for |

Elections of'Lln entire coumittne merberohip mazy be

~called &nd held upon: writtcn demand thorefor by any rafty or

parties hareto entitled to at least 1250 votea. Such doman
shall be at least twenty-one (21) days before thz date dosignoted
and shall be mailcd to cach par:y horeto at least troniy-on2

(21) days bafore the date of the election by tnL pa:ty Cenanding

the _electlon. o . /i::7
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‘zﬂiﬁ/f day of August, 1965, by and be*wenn Paul Samuel Sloop,  ”L¢fJ§"



