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DEVELOPMENT AGREEMENT BETWEEN
THE CITY OF PASADENA AND ARTCENTER COLLEGE OF DESIGN
FOR THE ART CENTER MASTER PLAN PROJECT

THIS DEVELOPMENT AGREEMENT (this "Agreement") is entered into as of

, 2018, by and between ArtCenter College of Design, a California
nonprofit corporation (hereinafter "Owner"), and the CITY OF PASADENA, a municipal
corporation, organized and existing under the laws of the State of California (hereinafter "City"),
pursuant to the authority of Sections 65864 through 65869.5 of the California Government Code
(the "Development Agreement Legislation") and Article XI, Section 2 of the California
Constitution. Pursuant to the authority contained in the Development Agreement Legislation, as
it applies to the City, pursuant to Article XI, Section 2 of the California Constitution, and in
consideration of the recitals set forth in Section 1, the mutual covenants set forth in this
Agreement and for the further consideration described in this Agreement, the parties agree as
follows:

1. RECITALS. This Agreement is made for the following purposes and with
respect to the following facts which the parties agree are true and correct:

1.1 The Development Agreement Legislation and the Pasadena Zoning Code
(Chapter 17.66, Development Agreements) authorize the City to enter into binding development
agreements with persons having legal or equitable interests in real property for the development
of such property for the following purposes:

1.1.1 Ensuring high quality development in accordance with

- comprehensive plans;

1.1.2 Reducing uncertainty in the development approval process that
might otherwise result in a waste of resources, discourage investment, and escalate the cost of
development to the consumer;

1.1.3  Strengthening the City's comprehensive planning process to
provide for the most efficient use of public and private resources by encouraging private
participation in the comprehensive planning process;
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1.1.4 Assuring owners of land that upon approval, they may proceed
with their projects in accordance with defined policies, rules, regulations, and conditions of
approval; and

1.2  In addition to the general purposes stated above, the following are among
the considerations supporting this Agreement:

1.2.1 This Agreement authorizes Owner to develop its South Campus

- and Hillside Campus in accordance with the provisions of that certain Master Development Plan

(as the same may be modified from time to time, the "Master Plan") and the Project Approvals
approved and adopted by the City on , 2018 as Resolution No. . The South,
Campus and Hillside Campus are located in the City of Pasadena and each more particularly
described in Exhibit "A".

1.2.2 This Agreement will provide for both parties: (a) a high quality
development on the Property subject to this Agreement; (b) certainty in the type of development

" to be undertaken on the Property; and (c) the assurance of adequate public facilities to ensure the

good of the community regardless of the City's legal authority to impose such requirements
under constitutional or statutory authority.

1.2.3 ' For the City, this Agreement serves to provide for:
(a) employment growth anticipated to result from the Development of the Property, both during
construction and use; and (b) the achievement of the goals and objectives of its General Plan.

1.2.4 The development of new student housing, educational facilities
and public open space and art installations is an integral part of Owner’s development plans for
the Property. Such facilities will provide affordable on-campus housing for students and will
enhance the City's image as an education center for the region by providing a diverse educational
system that is responsive to the needs of the community.

1.3 Owner desires to develop the Property in accordance with the provisions
of this Agreement the Master Plan, the Applicable Regulatlons and those other agencies
exercising jurisdiction over the Property.

1.4  Owner has applied for, and the City has approved, this Agreement in order
to create beneficial development of the Property and a physical environment that will conform to
and complement the City's goals, create development sensitive to human needs and values,
facilitate efficient traffic circulation, and otherwise provide for the development of the Property
in accordance with the best interests of the City.

1.5  The following actions have been taken with respect to this Agreement and
the Project:

1.5.1 OnMay 9, 2018, following a duly noticed and conducted public
hearing, the Planning Commission recommended that the Council approve this Agreement;

1.5.2 OnlJuly 16, 2018, after a duly noticed public hearing and pursuant
to the California Environmental Quality Act of 1970, as amended, ("CEQA") the City Council
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adopted Resolution certified the Environmental Impact Report (the "EIR") for the Project
Approvals, this Agreement and the Project;

1.53 On , 2018, following a duly noticed public
hearing, the City Council introduced Ordinance No. and on , 2018
held the second reading and adopted Ordinance No. ' approving this Agreement, a copy
of which is on file in the City Clerk’s Office at the City, which ordinance includes the findings
pertaining thereto, and this Agreement’s consistency with the City's General Plan and each
element thereof and any specific plans relating to the property.

1.54 On , 2018, following a duly noticed public
hearing, the City Council introduced Ordinance No. and on , 2018 held the
second reading and adopted Ordinance No. __ approving the Zoning Map Amendment, a

copy of which is on file in the City Clerk’s Office at the City, which ordinance includes the
findings pertaining thereto.

155 On July 16, 2018, after a duly noticed public hearing, the City
Council adopted Resolution No. titled A RESOLUTION OF THE CITY COUNCIL OF
THE CITY OF PASADENA APPROVING A 15-YEAR MASTER PLAN, MCUP-REDUCED
PARKING, MCUP-TANDEM PARKING, AND PRIVATE TREE REMOVAL FOR
ARTCENTER COLLEGE OF DESIGN SOUTH CAMPUS (870, 888, 950, AND 988 S.
RAYMOND AVENUE AND 1111 S. ARROYO PARKWAY) AND HILLSIDE CAMPUS
(1700 LIDA STREET), approving entitlements for the Project.

1.5.6 On , 2018, the City Council adopted Resolution No.
titted A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF PASADENA
EXEMPTING CONSTRUCTION ACTIVITIES ABOVE, BELOW, AND ADJACENT TO
THE METRO GOLD LINE FROM THE PROVISIONS OF SECTION 9.36.070.B. OF
PASADENA MUNICIPAL CODE FOR ARTCENTER COLLEGE OF DESIGN MASTER
PLAN LOCATED AT 870, 888, 950 AND 988 SOUTH RAYMOND AVENUE AND 1111
SOUTH ARROYO PARKWAY (SOUTH CAMPUS).

1.6  The City has engaged in extensive studies and review of the potential
impacts of the Project as well as the various potential benefits to the City by the Development of
the Project and has concluded that the Project is in the best interest of the City.

1.7  In consideration of the public improvements and beneficial uses of the
Property to be provided by Owner for the City and in order to strengthen the planning process for
the Property and reduce the economic costs of development, by this Agreement, the City intends
to give Owner assurance that Owner can proceed with the Development of the Property for the

- Term of this Agreement pursuant to the terms and conditions of this Agreement and in

accordance with the Project Approvals and the Applicable Regulations. In reliance on the City's
covenants in this Agreement concerning the Development of the Property, Owner has and will in
the future incur substantial costs in site préparation and the construction and installation of
infrastructure and facilities in order to make Development of the Property feasible.
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1.8 Pursuant to Section 65867.5 of the Development Agreement Legislation
and pursuant to Chapter 17.66 of the Zoning Code, the City Council has found and determined
that: (i) this Agreement implements the goals and policies of the City's General Plan, provides
balanced and diversified land uses, and imposes appropriate standards and requirements with
respect to land development and usage in order to maintain the overall quality of life and the
environment within the City; (ii) this Agreement includes provisions for the reservation or
dedication of land for public purposes; (iii) this Agreement is in the best interests of and not
detrimental to the public health, safety and general welfare of the City and its residents;

(iv) adopting this Agreement is consistent with the City's General Plan, and each element thereof
and any applicable specific plan, and constitutes a present exercise of the City's police power;
and (v) this Agreement is being entered into pursuant to and in compliance with the requirements
of Government Code Section 65867 of the Development Agreement Legislation and Chapter
17.66 of the Zoning Code.

2. DEFINITIONS. The following words and phrases are used as defined terms
throughout this Agreement and each defined term shall have the meaning set forth below.

2.1  Applicable Regulations. The phrase "Applicable Regulations" is defined
in Section 4.1.2 below.

2.2 Assignment Agreement. An "Assignment Agreement" means an
agreement entered into by Owner and a Transferee to transfer in whole or in part the rights and
obligations of Owner under this Agreement.

2.3 Authorizing Ordinance. The "Authorizing Ordinance" means Ordinance
No. adopted by the City on July 16, 2018 approving this Agreement.

24  CEQA. "CEQA" shall mean the California Environmental Quality Act
(California Public Resources Code Sections 21000 et seq.) and the State CEQA Guidelines (Cal.
Code of Regs., Title 14, Sections 15000 et seq.).

2.5  City. The "City" means the City of Pasadena, a California municipal
corporation, duly organized and existing under the Constitution and laws of the State of
California, and all of its officials, employees, agencies and departments.

2.6  City Council. "City Council" means the duly elected and constituted City
Council of the City of Pasadena.

2.7  Development. "Development" means the improvement of the Property for
purposes consistent with this Agreement, including, without limitation: grading, the construction
of infrastructure and public facilities related to off-site and on-site improvements, the
construction of structures and buildings and the installation of landscaping and the construction
of all improvements contemplated by the Master Plan, as the same may be amended from time to
time as depicted on Exhibit "B".

2.8 Development Agreement Legislation. The "Development Agreement
Legislation" means Sections 65864 through 65869.5 of the California Government Code as it
exists on the Effective Date. :
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2.9  DIF. "DIF" shall mean those Development Impact Fees described in
Section 4.1.3.1. '

2.10 Effective Date. "Effective Date" means the date that the Agreement
becomes effective in accordance with Section 3.4, below.

2.11 EIR. "EIR" shall mean the final Environmental Impact Report for the
Project certified by the City Council on July 16, 2018.

2.12  Estoppel Certificate. "Estoppel Certificate" shall have the meaning set
forth in Section 10.5.1.

2.13  Future Development Approvals. "Future Development Approvals"
means those entitlements, permits and approvals (except for any required design review permits,
which shall not be considered Future Development Approvals hereunder) contemplated,
necessary, and/or requested by the City or Owner to cause Development to occur upon the
Property after the Effective Date, which may include, without limitation, subsequent approvals
of conditional use permits relating to the Project or operation thereof (e.g., conditional use permit
for the sale of alcoholic beverages), a Master Sign Plan pursuant to Zoning Code Section
17.48.060 and any subsequent approvals and permits relating to Project signage whether such
Project signage is currently or subsequently permitted under the Applicable Regulations or the
Zoning Code (e.g., a digital gallery), a vesting tentative tract map, and any other permit or
approval relating to the Development and operation of the Property.

2.14  General Plan. "General Plan" shall mean the General Plan of the City of
Pasadena as it existed as of the Effective Date.

2.15 Hillside Campus. "Hillside Campus" shall mean ArtCenter's Hillside
Campus as depicted and described on Exhibit "A".

2.16 LACMTA. "LACMTA" shall mean the Los Angeles County Metropolitan
Transit Authority.

2.17 Lender. "Lender" shall have the meaning set forth in Section 15.3.

2.18  Master Plan. “Master Plan” shall consist of the Master Plan Drawings
and the Project Conditions of Approval, attached hereto as Exhibit "B".

2.19 Owner. "Owner" shall mean ArtCenter College of Design, a California
nonprofit corporation, and all successors in interest, in whole or part, to thls entity with respect to
the Property.

220 Planning Director. “Planning Director” shall mean the Director of the
Planning and Community Development Department of the City of Pasadena, or his/her designee.

2.21  Project. "Project" shall mean Development of the Property for student
housing and educational facilities, including ancillary uses related thereto, as described in the
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Project Description and in accordance with the Project Approvals and this Agreement, inclusive
of the permitted uses and regulations set forth herein.

2.22 Project Approvals. The phrase "Project Approvals" as used herein shall
mean all City approvals, entitlements, or permits pertaining to the Project set forth in the Recitals
above.

2.23  Project Conditions of Approval. "Project Conditions of Approval" shall
mean those conditions of approval approved by the City Council. The Project Conditions of
Approval shall be considered part of the Master Plan.

2.24  Project Description. "Project Description" shall mean the description of
the Project set forth in the Master Plan.

2.25 Property. "Property" shall collectively mean the South Campus and
Hillside Campus as each are depicted and described in Exhibit "A".

2.26 Public Benefit Payment. "Public Benefit Payment" shall mean the Public
Benefit Payment set forth in and payable pursuant to Section 5.1.2.6.

2.27 Publicly Accessible Open Space. “Publicly Accessible Open Space”
shall mean the publicly accessible open space described in Section 5.1.2.1.

2.28 RIF. "RIF" shall mean the City's Residential Impact Fee as set forth in
Section 4.1.3.2, below, and codified in Pasadena Municipal Code Chapter 4.17.

2.29 Second Default Notice. "Second Default Notice" shall have the meaning
set forth in Section 15.3.

2.30  South Campus. "South Campus" shall mean ArtCenter's South Campus
located as depicted and described in Exhibit "A".

231 Term. "Term" shall have the meaning set forth in Section 3.3.

2.32 Transferee. "Transferee" shall mean the person to whom the Owner sells,
assigns or otherwise transfers all or any portion of Owner's interests in the Property together with
all its right, title and interest in this Agreement in accordance with Section 3.6 of this Agreement.

233  Zoning Code. "Zoning Code" shall mean the Zoning Code of the City of
Pasadena.

3. GENERAL PROVISIONS.

3.1  Binding Covenants. The provisions of this Agreement, to the extent
permitted by law, constitute covenants that shall run with the Property for the benefit thereof,
and the benefits and burdens of this Agreement shall bind and inure to the benefit of the parties
and all successors in interest to the parties hereto.

SMRH:478603051.14 : -6-
0000150463C031




3.2  Interest of Owner. Owner represents that Owner has a legal or equitable
interest in the Property that satisfies California Government Code Section 65865(b).

3.3  Term. This Agreement shall become effective on the Effective Date, and
shall have a term (the "Term") of fifteen (15) consecutive calendar years, commencing on the
Effective Date. Notwithstanding the foregoing, Owner shall have one option to extend the Term
for a period of five (5) years. Owner shall be permitted to exercise its extension option by
providing written notice to the City at any time during the Term following the issuance of a
building permit for construction of the first new building of the Project.

3.4  Effective Date. This Agreement shall become effective on the date the
Authorizing Ordinance becomes effective.

3.5  Termination. This Agreement may be terminated by either party upon
notice to the other upon the occurrence of any of the following events: (1) if termination occurs
pursuant to any specific provision of this Agreement; or (2) entry after all appeals have been
exhausted of a final judgment or issuance of a final order directed to the City as a result of any
lawsuit filed against the City to set aside, withdraw, or abrogate the approval of the City Council
of this Agreement for any part of the Project. The termination of this Agreement pursuant to this
Section shall not affect any right or duty arising independently from the Project Approvals or
Future Development Approvals, except as may be provided in this Agreement.

3.6  Assignment. The Property, as well as the rights and obligations of Owner
under this Agreement, may be transferred or assigned in whole or in part by Owner to a
Transferee without the consent of the City, subject to the conditions set forth below in
Section 3.6.1, below. Upon such assignment, the assignor shall be released from the obligations
so assigned.

3.6.1 Conditions of Assignment. No such assignment shall be valid until
and unless the following occur: : ,

3.6.1.1. Written Notice of Assignment Required. Owner, or any
successor transferor, gives prior written notice to the City of its intention to assign or transfer any

of its interests, rights or obligations under this Agreement and a complete disclosure of the
identity of the Transferee, including a copy of the articles of incorporation in the case of
corporations and the names of individual partners in the case of partnerships.

3.6.1.2. Automatic Assumption of Obligations. Unless otherwise
stated elsewhere in this Agreement to the contrary, the Transferee expressly assumes all of the

rights and obligations of this Agreement transferred or assigned by Owner and which are
expressly set forth in the Assignment Agreement between Owner and Transferee.

3.6.2 Liability Upon Assignment. Each Transferee of any portion of the
Property shall be solely and only liable for performance of such Transferee's obligations
applicable to its portion of the Property under this Agreement as specified in the applicable
Assignment Agreement. Upon the assignment or transfer of any portion of the Property together
with the assignment of Owner's rights and obligations under this Agreement relating thereto
pursuant to an Assignment Agreement, the Transferee shall become solely and only liable for the
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performance of those assigned or transferred obligations so assumed and shall have the rights of
the "Owner" under this Agreement with respect thereto, which such rights and obligations shall
be set forth specifically in the Assignment Agreement, executed by the transferring Owner and
the Transferee as of the date of such transfer, assignment or conveyance of the applicable portion
of the Property. The failure of a Transferee of any portion of the Property to perform Owner's
obligations set forth in the applicable Assignment Agreement may result, at the City's option, in
a declaration that this Agreement has been breached and the City may, but shall not be obligated
to, exercise its rights and remedies under this Agreement solely as it relates to the defaulting
Transferee's portion of the Property. Any partial termination of this Agreement as it relates to
that Transferee's holding is severable from the entire Agreement, and shall not affect the
remaining entirety of this Agreement.

3.6.3 Release of Owner. With respect to a transfer and assignment of
Owner's interest in the Property and the related rights and obligations hereunder to a Transferee,
upon the effective date of any such transfer and assignment, as evidenced by the execution of an
Assignment Agreement and delivery of a copy of such Assignment Agreement to the City, the
Owner shall automatically be released from any further obligations to the City under this
Agreement with respect to the Property so transferred.

3.7 Amendment of Development Agreement.

3.7.1 Initiation of Amendment. Any party may propose an amendment
to this Agreement and both parties agree that it may be beneficial to enter into additional
agreements or modifications of this Agreement in connection with the implementation of the
separate components of the Project.

3.7.2 Procedure. The procedure for proposing and adopting an
amendment to this Agreement shall be as set forth in the Zoning Code, Chapter 17.66
(Development Agreements) and the Development Agreement Legislation.

3.7.3 Consent. Except as expressly provided in this Agreement, any
amendment to this Agreement shall require the written consent of both parties. No amendment
to all or any provision of this Agreement shall be effective unless set forth in writing and signed
by duly authorized representatives of each of the parties.

3.8 Tentative Maps.

3.8.1 Term of Map(s). Pursuant to California Government Code
Sections 66452.6(a) and 65863.9, the term of any subdivision or parcel map that has been or in
the future may be processed for all or any portion of the Property shall be deemed extended
without further required action for a period of time through the scheduled termination date of this
Agreement as set forth in Section 3.3 above if such map would otherwise have expired prior
thereto.

3.8.2 Vesting Tentative Maps. If any tentative or final subdivision map
approved in connection with the development of the Project is a vesting map under the
Subdivision Map Act and the Pasadena Municipal Code, and if this Agreement is determined by
a court of competent jurisdiction to be invalid or unenforceable insofar as it grants a vested right
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to Owner to develop the Project, then the ri ghts and protections afforded to Owner under the
laws and ordinances applicable to vesting maps shall supersede the provisions of this Agreement.
Vesting tentative subdivision maps approved by the City for the Proj ect may be recorded in
phases.

3.9  Amendments to Project Approvals. It is contemplated by City and Owner
that Owner may, from time to time, seek amendments to one or more of the Project Approvals.
Any such amendments shall be reviewed pursuant to Section 17.61.050 (Conditional Use Permits
and Master Plans) and 17.64.050 (Changes to an Approved Project) of the Zoning Code. The
parties agree that any minor amendments to any Project Approvals shall not require an
amendment to this Agreement and shall become part of the Project.

3.10 Extension Of Time For All Project Approvals and Future Development
Approvals. The duration of all Project Approvals and Future Development Approvals, excluding
the EIR and any required design review approvals, shall automatically be extended for the Term
of this Agreement.

4. DEVELOPMENT OF THE PROPERTY.

4.1 DéveIODment and Control of Development.

4.1.1 Control of Development. While this Agreement is in effect,
Owner shall have the vested right to develop the Property consistent with the Master Plan, the
Project Description, the Project Approvals, the Future Development Approvals and pursuant to
and in accordance with the Applicable Regulations pursuant to this Agreement, including,
without limitation, specific uses, densities, and types of Development provided for in the
Applicable Regulations. Except as otherwise specified in the Project Approvals and this
Agreement, the Applicable Regulations shall control the Development and all off-site
improvements required by the Project Conditions of Approvals and appurtenances in connection
therewith. The Applicable Regulations are only those written rules, policies, plans, regulations,
ordinances, and resolutions described in Section 4.1.2 below. Owner and City shall use
reasonable efforts to compile the Applicable Regulations in a permanent written form, which
shall be kept on file in the Office of the City Clerk with a copy to each party.

4.1.2 Applicable Regulations. The regulations applicable to the

- Development of the Property shall consist of the following requirements (collectively, the

"Applicable Regulations").

4.1.2.1. General Development Regulations. Except as otherwise
specified in this Agreement, the ordinances, rules, plans, regulations, approvals, entitlements and
official policies governing the permitted uses and Development of the Property, including but not
limited to the permitted density and intensity of use, provisions for reservation or dedication of
land for public purposes, and the design, improvement, and construction standards and
specifications applicable to Development of the Property shall be those ordinances rules,
regulations, plans, and official policies as they exist on the Effective Date and shall include,
without limitation, the Master Plan.
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4.1.2.2. Uses. Owner shall develop the Property for student
housing, administrative offices, classrooms, public institutional facility uses, ancillary uses
related thereto, Publicly Accessible Open Space, and any use authorized by the Master Plan, the
Project Approvals and the Future Development Approvals. No other uses shall be allowed on
the Property unless otherwise authorized by this Agreement, the Project Approvals, Future
Development Approvals, or the Applicable Regulations.

4.1.2.3. Project Signage. Prior to erecting any signs within the
Project, Owner shall prepare and submit a Master Sign Plan pursuant to Zoning Code Section
17.48.060. The approval by the City of a Master Sign Plan shall constitute a Future Development
Approval subject to this Agreement, provided that the types and sizes of signs included in the
approved Master Sign Plan (e.g., digital gallery) are permitted under the Applicable Regulations
or Zoning Code as of the date such Master Sign Plan is approved by the City. The City hereby
agrees to accept and expeditiously process any applications submitted by Owner relating to
Project signage.

4.1.2.4. Uniform Building Codes. Notwithstanding any provision
of this Agreement to the contrary, development of the Property shall be subject to changes
occurring from time to time in the provisions of the City’s building, mechanical, plumbing and
electrical regulations which are based on the recommendations of a multi-state professional
organization and become applicable throughout the City, including, but not limited to, the
California Building Code, and other similar or related uniform codes.

4.1.2.5. Changes Mandated by California or Federal Laws or
Regulations. Changes in, or additions to, the Applicable Regulations adopted or made operative
on or after the Effective Date shall apply to the Development of the Property if such changes or
additions are specifically mandated to be applied to such development by applicable California
or Federal laws or regulations. If the City or Owner believes that such a change or addition
required by California or Federal law or regulation exists, then that party shall provide the other
party hereto with a copy of such California or Federal law or regulation and a statement of the
nature of its conflict with the provisions of the Applicable Regulations and/or of this Agreement.

4.1.2.6. Final Map Approval. Owner agrees the City shall not be
required to approve a Final Vesting Tentative Tract Map in the event that Owner fails to meet or
perform any or all of the material requirements of this Agreement pertaining to the Development
of the Property.

4.1.2.7. Subsequent Development Review and Approvals. City
shall not require Owner to obtain any approvals or permits for the Development of the Project in
accordance with this Agreement other than those permits or approvals which are required by the
Applicable Regulations. In connection with any Future Development Approval or action which
the City is permitted or has the right to make under this Agreement relating to the Project, the
City shall exercise its discretion or take action in a manner which complies and is consistent with
the purpose and intent of this Agreement and such other standards, terms and conditions
contained in this Agreement. Upon City's granting of any Future Development Approval (except
for design review approval), such Future Development Approval shall become part of the Project
Approvals. No change to the Master Plan which is consistent with the Applicable Regulations
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shall require an amendment of this Agreement, and in the event any such change is approved, the
references in this Agreement to Master Plan shall be deemed to refer to the Master Plan as so
changed.

4.1.3 Development Impact and Processing Fees.

4.1.3.1. Development Impact Fees. The Property and future
Development of the Property shall be subject to any new and increased Development Impact

~ Fees (“DIF”) imposed by the City, provided that such a change is applied on a Citywide basis.

Except as provided in Section 4.1.3.2, below, Owner agrees to pay all DIF at the rate and amount
in effect at the time the fee is required to be paid.

4.1.3.2. Applicable Residential Impact Fee Category. The City
charges a Residential Impact Fee ("RIF") as one of its DIFs. The RIF applicable to the Project
shall be the RIF required for student housing projects and shall not be the RIF required for
multifamily residential projects. Owner shall pay the student housing RIF at the rate and amount
in effect as of the Effective Date, subject to an annual adjustment based on the Consumer Price
Index. If Owner converts the student housing units into multi-family units, then owner shall pay
the RIF applicable to multi-family housing units at the rate in effect as of the date of the
conversion, less any sums previously paid to the City as student housing RIF for the converted
units. Nothing herein shall prohibit Owner from providing up to ten (10) of the units within the
student housing buildings exclusively to ArtCenter faculty and/or staff, which units shall also be
subject to the student housing RIF. As of the Effective Date, student housing units are not
subject to the City’s Inclusionary Housing requirements.

4.1.3.2.1 Application/Processing Fees. Owner shall pay the
application and processing fees customarily imposed on the type of entitlement and/or permit
sought at the rate, and in the amount, imposed by City pursuant to the fee schedule, resolution or
ordinance in effect at the time the application is submitted to the City, which fees are designed to
reimburse City's expenses attributable to processing such applications for entitlements, permits,
or both.

4.1.4 Timing of Development. The parties acknowledge that Owner
cannot at this time predict specific phases of Development, when such phases will occur, or the
rate at which phases of the Project will be developed. Such decisions depend upon numerous
factors that are not within the control of Owner, such as market orientation and demand, capital
availability, philanthropic giving, interest rates, absorption, competition and other similar factors.
Because the California Supreme Court held in Pardee Construction Co. v. City of Camarillo
(1984) 37 Cal. 3d 465, that the failure of the parties therein to provide for the timing of
development permitted a later adopted initiative restricting the timing of development and
controlling the parties' agreement, it is the intent of Owner and City to hereby acknowledge and
provide for the right of Owner to develop the Project, and each phase thereof, in such order and
at such rate and times as Owner deems appropriate within the exercise of its sole and subjective
business judgment. City acknowledges that such a right is consistent with the intent, purpose
and understanding of the parties to this Agreement.
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4.1.5 Permits and Approvals — Cooperation. City further agrees to
reasonably cooperate with Owner, at no cost to City, in securing any County, State and Federal
permits or authorizations which may be required in connection with Development contemplated
by Owner, including without limitation such permits, approvals, and/or consents required by the
LACMTA. This cooperation shall not entail any economic contribution by the City. The City
shall process all land use applications, plans, maps, CEQA documents, penmts, construction
inspection and related documents expeditiously.

4.1.6 Challenge to Conditions of Approval. Notwithstanding anything
contained herein to the contrary, the parties hereby agree that Owner shall have the right to
contest and challenge any condition of approval or permit condition applicable on either the
Hillside Campus or the South Campus while concurrently proceeding with Development of the
Project on the other campus. However, once Development begins on a campus, Owner is
foreclosed from challenging any conditions of approval or permit conditions on that campus. If a
condition is applicable to both campuses, Owner shall lose the right to challenge that condition
once Development on either campus begins. '

4.2 Reserved Authority.

4.2.1 State and Federal Laws and Regulations. In the event that State or
Federal laws or regulations prevent or preclude compliance with one or more of the provisions of
this Agreement, such provisions of this Agreement shall be modified or suspended as may be
necessary to comply with such State or Federal laws or regulations; provided, however, that this
Agreement shall remain in full force and effect to the extent it is not inconsistent with such laws
or regulations and to the extent such laws or regulations do not render such remaining provisions
impractical to enforce. Notwithstanding the foregoing, the City shall not adopt or undertake any
regulation, program or action, or fail to take any action which is inconsistent or in conflict with

this Agreement until the City makes a finding that such regulation, program action or inaction is

required (as opposed to permitted) to comply with such State and Federal laws or regulations
after taking into consideration all reasonable alternatives.

4.2.2 Regulation for Health and Safety. Notwithstanding anything to the
contrary in this Agreement, the City shall have the right to apply the City regulations (including
amendments to the Applicable Regulations) adopted by the City after the Effective Date, in
connection with any Future Development Approvals, or deny, or impose conditions of approval
on any Future Development Approvals if City determines that the failure of City to make such
application or to deny, or impose conditions of approval on any Future Development Approvals
would place the residents or occupants of the Property or the residents of the City, or both, in a
condition dangerous to their safety, health, or both.

43  Vested Rights. By entering into this Agreement and relying thereon,
Owner is obtaining the vested rights to proceed with the Development of the Property in
accordance with the Applicable Regulations, the Master Plan, the Project Approvals and the
Future Development Approvals. By entering into this Agreement and relying thereon, the City is
securing certain public benefits which enhance the public health, safety and welfare, a partial
listing of which benefits is set forth in the Recitals, above.

SMRH:478603051.14 -12-
0000150463C031




44  No Conflicting Enactments. Except as otherwise provided by this
Agreement, neither the City Council nor any other agency of the City shall enact a rule,
regulation, ordinance, or other measure (collectively "law") applicable to the Property that is
inconsistent or conflicts with the terms of this Agreement. By way of example, any law, whether
by specific reference to this Agreement or otherwise, shall be considered to conflict if it limits or
reduces the density or intensity of Development as regulated by the Applicable Regulations and
Project Approvals or otherwise requires any reduction or increase in the number, size, or square
footage of lot(s), structures, buildings, or other improvements, except as provided in Section 4.2.

4.4.1 Moratorium. It is the intent of Owner and the City that no
moratorium or other limitation (whether relating to the Development of all or any part of the
Project and whether enacted by initiative or otherwise) affecting parcel or subdivision maps
(whether tentative, vesting tentative, or final), site development permits, precise plans, site
development plans, building permits, occupancy certificates, or other entitlements to use
approved, issued, or granted within the City, shall apply to the Project to the extent such
moratorium or other limitation would restrict Owner's right to develop the Property as provided
by this Agreement in such order and at such rate as Owner deems appropriate as limited or
regulated by this Agreement. The City agrees to reasonably cooperate with Owner in order to
keep this Agreement in full force and effect. In the event of any legal action instituted by a third
party or other governmental entity or official challenging the validity of any provision of this
Agreement, the parties hereby agree to reasonably cooperate in defending such action. In the
event of any litigation challenging the effectiveness of this Agreement, or any portion hereof,
this Agreement shall remain in full force and effect while such litigation, including any appellate
review, is pending. The filing of any third party lawsuit(s) against City or Owner relating to this
Agreement, the Project Approvals or to other development issues affecting the Property shall not
delay or stop the Development, processing, or construction of the Project, unless the third party
obtains a court order preventing the activity.

44.2 Consistency Between this Agreement and Current Laws. The City
represents that as of the Effective Date there are no rules, regulations, ordinances, policies, or
other measures of the City in force that would interfere with the Development and use of all or
any part of the Property according this Agreement. In the event of any inconsistency between
any Applicable Regulation, Project Approval, and this Agreement, the provisions of this
Agreement shall control.

4.5  Reimbursement. Nothing in this Agreement shall preclude City and
Owner from entering into any reimbursement agreements for the portion (if any) of the cost of
any dedications, public facilities, infrastructure, off-site improvements or any of these that City
may require as conditions of the Project Approvals, to the extent that they are in excess of those
reasonably necessary to mitigate the impacts of the Project.

4.6  Easements. In the event a Project Approval requires an easement to be
dedicated for pedestrian use, such an easement shall be permitted to include easements for
underground drainage, water, sewer, gas, electricity, telephone, cable, and other utilities and
facilities so long as they do not unreasonably interfere with pedestrian use.
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5. OBLIGATIONS OF THE PARTIES.

5.1 Agreement and Assurances on the Part of Owner. In consideration for the
City entering into this Agreement, and as an inducement for the City to obligate itself to carry
out the covenants and conditions set forth in this Agreement, and in order to effectuate the
promises, purposes and intentions of the parties hereto, the Owner hereby agrees as follows:

5.1.1 Project Development. Owner agrees that it will use commercially
reasonable efforts, in accordance with its own business judgment and taking into account market
conditions and economic considerations, to undertake development of the Project in accordance
with the terms and conditions of this Agreement, the Applicable Regulations, and the Project
Approvals. However, nothing in this Agreement shall be deemed to obligate Owner to initiate or
complete Development of the Project or any portion thereof within any period of time or at all, or
deemed to prohibit Owner from seeking any necessary land use approvals for any different
development project on the Property.

5.1.2 Public Benefits. This Agreement provides assurances that the
public benefits identified below will be achieved and developed in accordance with the
Applicable Regulations and Project Approvals and with the terms of this Agreement. The
Project will provide the following public benefits to the City:

5.1.2.1. Publicly Accessible Open Space. The Project shall
provide publicly accessible open space at the South Campus. A minimum of fifty percent (50%)
of the Project's total open space shall be publicly accessible, and to the extend constructed, a
minimum of seventy percent (70%) of the main elevated quad shall be publicly accessible from
8:00 a.m. to 8:00 p.m., daily, provided, however, Owner shall be permitted to modify the hours
of public access as reasonably required to accommodate academic and campus events. The areas
open to the public and the hours for permitted public access shall be posted at discernable
locations on the Property.

5.1.2.2. Use of Transportation Hub, Parking Areas and Shuttles.
Owner agrees to consider coordination with the City regarding public use of Owner’s parking,
shuttles and other transportation amenities at both campuses during City special events,
including but not limited to the Rose Bowl Game and Rose Parade.

5.1.2.3. Use of Meeting Rooms/Black Box Theater. Owner agrees
to permit use of its meeting rooms at both campuses and black box theater at the South Campus
at no cost so that the City may host City and community meetings therein in its reasonable
discretion. Owner agrees to use reasonable efforts to accommodate the City's request for such
use of its meeting rooms and/or black box theatre; provided, however, Owner shall have the first
priority right to use the meeting rooms and black box theatre.

5.1.2.4. Bike Share Station. Owner agrees to consider inclusion
of a bike share program and station on the South Campus.

5.1.2.5. Construction Sales and Use Tax. Owner shall cause all
contractors and subcontractors hired for Development of the Project to designate the City as the
“point of sale” such that local sales and use taxes generated in connection with all eligible
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purchases of materials, fixtures, furniture, machinery, equipment and supplies for the
Development work to be performed are allocated directly to the City.

5.1.2.6. Public Benefit Payment. During the Term, Owner shall
make public benefit payments to the City as set forth below (the "Public Benefit Payment"),
which payments shall escalate annually by two percent (2%). The Public Benefit Payment shall
be used by the City as it sees fit, and is being provided to partially offset the cost of providing
public services to the Project (e.g., police and fire). Owner shall pay the Public Benefits Payment
consistent with the following schedule.

(A) Following the issuance of the first certificate of
occupancy for a new student housing building, Owner shall make an
annual Public Benefit Payment to the City in the amount of Fifty
Thousand Dollars ($50,000).

(B)  Following the issuance of the second certificate of
occupancy for a new student housing building, the annual Public Benefit
Payment shall increase by an additional Fifty Thousand Dollars ($50,000).

(C)  Following the issuance of the third certificate of
occupancy for a new student housing building, the annual Public Benefit
Payment shall increase by an additional Fifty Thousand Dollars ($50,000).

(D) . Following the issuance of the fourth certificate of
occupancy for a new student housing building, the annual Public Benefit
Payment shall increase by an additional Fifty Thousand Dollars ($50,000).

The Public Benefit Payments shall be made within thirty (30) days of the issuance of the
applicable certificate of occupancy and annually thereafter; provided, however, if a certificate of
occupancy is issued during a calendar year in which Owner has already made a Public Benefit
Payment, then Owner shall only be required to pay the incremental increase (i.e., $50,000) in the
applicable Public Benefit Payment for the newly issued certificate of occupancy. Within one
year of the Effective Date, the City Manager will present to the City Council a proposed policy
regarding the application of public benefit payments to nonprofit entities entering into

development agreements with the City for which the parties derive development certainties and
public benefits. Should the City Council adopt a policy, or otherwise vote to direct staff,

regarding such payments that would reduce or eliminate the amounts due hereunder, Owner may

comply with the policy in lieu of this Section 5.1.2.6. In no event shall Owner be required to pay
more than is set forth above.

5.2  Agreement and Assurances on the Part of City. In consideration for Owner
entering into this Agreement, and as an inducement for Owner to obligate itself to carry out the
covenants and conditions set forth in this Agreement, and in order to effectuate the promises,
purposes and intentions set forth in this Section, the City hereby agrees as follows:

- 5.2.1 Easements and Licenses. City shall grant such easements and/or
licenses over City property as are reasonably needed for the Development of the Property
provided such easements/licenses do not impede or interfere with public services provided on
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such properties. Owner agrees to grant to the City such easements over its property as are
reasonably needed for the construction and maintenance of public improvements, except to the
extent such easements would have a material adverse economic effect on the Project. Such
grants shall be at no additional cost to the Owner or City.

5.2.2 Use of City Property at Glenarm Power Plant for Interim Parking
and Construction Staging. City and Owner agree to cooperate in good faith to enter into a lease
or license agreement that grants Owner the non-exclusive right to use City-owned property near
the Property during the Term for the purpose of temporary parking and construction staging, and
at the annual cost to Owner of One Dollar ($1.00). The lease or license shall provide that the
term of said lease or license shall be for an initial two year period, followed by automatic
renewals for six month periods, unless and until the City should give 90 days’ notice of
termination of the lease/license or modification of the leased/licensed area. Such lease or license

‘shall grant Owner the right to make limited improvements to the City-owned property after
approval of any necessary permits, including without limitation, security fencing and lighting,
provided that such improvements shall be completed at the sole cost and expense of Owner.

5.2.3 Use of City's Compressed Natural Gas ("CNG") Filling Station.
The City acknowledges that Owner has agreed not to pursue the construction of a CNG filling
station at the Hillside Campus due to concerns expressed by nearby residents and community
groups. In lieu of pursuing a CNG facility on its Hillside Campus the City agrees to use its best
efforts to permit the use of the City-owned CNG filling station for use by Owner, subject to the
parties entering into an agreement to permit such use. In furtherance thereof, the City and Owner
shall cooperate in good faith to enter into an agreement that permits Owner's use of the City's
CNG facility at subject to reasonable restrictions to ensure that Owner's use thereof does not
unreasonably interfere with the City's use of the facility. The agreement described herein shall
provide Owner access to the CNG filling station at reasonable hours for the purpose of refueling
Owner's shuttles. The City shall not charge Owner for the benefit of accessing the facility, but
may charge Owner for the fuel used at the same price the City paid for the fuel without mark-up
and any other costs actually incurred by the City and directly arising out of Owner's use of the
facility.

. 5.3  Maintenance of Improvements. Responsibility for the ongoing
maintenance of public improvements provided by Owner pursuant to this Agreement shall be
apportioned between the parties in accordance with the terms of this Section.

5.3.1 City Maintenance of Dedicated Public Improvements. City shall
maintain all dedicated and accepted Public Improvements, including but not limited to, public
streets and related walls, streetlights, and public storm drainage facilities.

5.3.2 Owner Maintenance of Landscaping and Storm Drain Facilities.
Owner shall maintain all landscaping on the Property and on adjacent City rights-of-way and all
storm drainage facilities on the Property.
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54 Financing Mechanisms.

5.4.1 Development Bonds. If requested by Owner, City shall cooperate
in the issuance of development bonds, as allowed by State or Federal law.

5.4.2 Cost of Creating Financing Mechanism. If the formation or
establishment of any public financing mechanism is requested by Owner, Owner shall bear the
full cost of creating any and all such financing mechanisms.

6. INDEMNIFICATION.

6.1  Owner agrees to and shall indemnify, defend and hold harmless the City,
its agents, officers, officials, contractors, attorneys, and employees ("Indemnified Parties") from
and against any claims, liabilities or proceeding against the Indemnified Parties to set aside, void
or annul the approval of this Agreement (including, but not limited to CEQA and/or other claims
related to this Agreement and the City’s approval thereof). Owner's duties under this Section are
solely subject to and conditioned upon the Indemnified Parties written request to Owner to
indemnify the Indemnified Parties. Owner shall deposit the expected costs of defense with the
City within five (5) business days of notice from the City of the claim and shall add to the
deposit within five (5) business days from the request of City. Without in any way limiting the
provisions of this Section, the parties hereto agree that this Section shall be interpreted in
accordance with the provisions of California Civil Code Section 2778 in effect as of the
Effective Date.

6.2  Notwithstanding Section 6.1, and as a separate and distinct obligation of
Owner, Owner agrees to indemnify, defend and hold harmless the Indemnified Parties from and
against each and every claim, action, proceeding, cost, fee, legal cost, damage, award or liability
of any nature arising from alleged damages caused to third parties and alleging that the
Indemnified Parties is or are liable therefor as a direct or indirect result of the City's approval of
this Agreement. Owner's duties under this Section are solely subject to and conditioned upon the
Indemnified Parties written request to Owner to indemnify the Indemnified Parties. Owner shall
deposit the expected costs of defense with the City within five (5) business days of notice from
the City of the claim and shall add to the deposit within five (5) business days from the request
of City. Without in any way limiting the provisions of this Section, the parties hereto agree that
this Section shall be interpreted in accordance with the provisions of California Civil Code
Section 2778 in effect as of the Effective Date.

6.3  Without limiting the generality of the foregoing, this indemnity applies to
all deaths, injuries, and damages, and claims therefor, suffered or alleged to have been suffered
by reason of the acts, errors, and/or omissions referred to in this Section 6, regardless of whether
or not the City prepared, supplied, or approved plans or specifications, or both. The
indemnification, hold harmless and defense requirements in this Section 6 shall survive the
termination or expiration of this Agreement. The City reserves the right, in cases subject to this
indemnity, to reasonably approve the attorney selected by Owner to defend Owner and the City
in any such action. The City shall cooperate fully in the defense of any such claim or action, but
shall have the right to resolve any challenge, in any manner, in its sole discretion, provided,
however, Owner’s consent shall be required if the resolution of the challenge shall require a
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payment by Owner or limits Owner’s rights under this Agreement, which consent shall not be
unreasonably withheld.

7. RELATIONSHIP OF PARTIES. The contractual relationship between the City
and Owner is such that Owner is an independent contractual party and not the agent or employee
of the City. The City and Owner hereby renounce the existence of any form of joint venture or
partnership between them, and agree that nothing contained in this Agreement or in any
document executed in connection with the Development of the Property shall be construed as
making the City and Owner joint ventures or partners.

8. AMENDMENT OR CANCELLATION OF AGREEMENT. This Agreement
may be amended or canceled in whole or in part only by mutual consent of the parties in the
manner provided for in Government Code Section 65868 and the Zoning Code in Chapter 17.66
(Development Agreements). No amendment or modification of this Agreement or any provision
hereof shall be effective unless set forth in writing and signed by duly authorized representatives
of each party hereto. This provision shall not limit the City's or Owner's remedies as provided by
Section 10.3. _

9. PERIODIC REVIEW OF COMPLIANCE WITH AGREEMENT.

9.1  Periodic Review. The City and Owner shall review this Agreement at
least once every 12-month period from the date this Agreement is executed. The City shall
notify Owner in writing of the date for review at least thirty (30) days prior thereto. Such
periodic review shall be conducted in accordance with Government Code Section 65865.1 and
the Zoning Code in Chapter 17.66 (Development Agreements).

9.2  Good Faith Compliance. During each periodic review, Owner shall be
required to demonstrate good faith compliance with the terms of this Agreement. Owner agrees
to furnish such reasonable evidence of good faith compliance as the City, in the exercise of its
reasonable discretion, may require. If requested by Owner, the City agrees to provide to Owner,
a certificate that Owner or a duly authorized Transferee is in compliance with the terms of this
Agreement, provided Owner reimburses the City for all reasonable and direct costs and fees
incurred by the City with respect thereto.

9.3 Failure to Conduct Annual Review. The failure of the City to conduct the
annual review shall not be an Owner default. Further, Owner shall not be entitled to any remedy

- for the City's failure to conduct this annual review.

9.4  Initiation of Review by City Council. In addition to the annual review, the
City Council may at any time initiate a review of this Agreement by giving written notice to
Owner. Within thirty (30) days following receipt of such notice, Owner shall submit evidence to
the City Council of Owner's good faith compliance with this Agreement and such review and
determination shall proceed in the same manner as provided for the annual review. The City
Council shall initiate its review pursuant to this Section only if it has probable cause to believe
the City's general health, safety, or welfare is at risk as a result of specific acts or failures to act
by Owner.
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9.5  Administration of Agreement. Any final decision by the City staff
concerning the interpretation and administration of this Agreement and Development of the
Property in accordance herewith may be subject to review by the Planning Commission pursuant
to Section 17.66.070 of the Zoning Code, upon request of Owner. The foregoing
notwithstanding, breaches of this Agreement are subject to judicial relief as provided in this
Agreement.

9.6  Availability of Documents. If requested by Owner, the City agrees to
provide to Owner copies of any documents, reports or other items reviewed, accumulated or
prepared by or for the City in connection with any periodic compliance review by the City,
provided Owner reimburses the City for all reasonable and direct costs and fees incurred by the
City with respect thereto. The City shall respond to Owner's request on or before ten (10)
business days have elapsed from the City's receipt of such request.

10. EVENTS OF DEFAULT; REMEDIES AND TERMINATION. Unless
-amended, modified, or suspended pursuant to Government Code Section 65869.5 and the Zoning
Code, this Agreement is enforceable by either party hereto.

10.1  Defaults by Owner. If the City determines that Owner has not complied in
good faith with the terms and conditions of this Agreement, the City shall, by written notice to
Owner, specify the manner in which Owner has failed to so comply and state the steps Owner
must take to bring itself into compliance. If, within thirty (30) days after the effective date of
notice from the City specifying the manner in which Owner has failed to so comply, Owner does
not commence all steps reasonably necessary to bring itself into compliance as required and
thereafter diligently pursue such steps to completion, then Owner shall be deemed to be in
default under the terms of this Agreement. The foregoing 30-day period shall be tolled during
- the pendency of any review undertaken pursuant to Section 9.5, if applicable. Default of Owner
shall also include, but not limited to, Owner's failure to timely commence construction of the
Public Improvements pursuant to this Agreement; Owner's failure to timely complete
construction of the Public Improvements; Owner's failure to substantially comply with the
Project Conditions of Approval. The City's remedies for Owner's breach shall be limited to those
specified in Section 10.3.

10.2  Defaults by City. If Owner determines that the City has not complied in
good faith with the terms and conditions of this Agreement, Owner shall, by written notice to the
City, specify the manner in which the City has failed to so comply and state the steps the City
must take to bring itself into compliance. If, within thirty (30) days after the effective date of
notice from Owner specifying the manner in which the City has failed to so comply, the City
does not commence all steps reasonably necessary to bring itself into compliance as required and
thereafter diligently pursue such steps to completion, then the City shall be deemed to be in
default under the terms of this Agreement. Owner's remedies for City's breach shall be limited to
those specified in Section 10.3.

10.3 Legal Remedies.

10.3.1 No Monetary Damages. Due to the size, nature, and scope of the
Project, it will not be practical or possible to restore the Property to its natural condition once
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implementation of this Agreement has begun. After such implementation, Owner may be
foreclosed from other choices it may have had to utilize the Property and provide for other
benefits. Owner has invested significant time and resources and performed extensive planning
and processing of the Development of the Property in agreeing to the terms of this Agreement
and will be investing even more significant time and resources in implementing the Project in
reliance upon the terms of this Agreement, and it is not possible to determine the sum of money
which would adequately compensate Owner for such efforts. For the above reasons, the City and
Owner agree that damages would not be an adequate remedy if the City fails to carry out its
obligations under this Agreement and that Owner shall have the right to seek and obtain specific
performance and/or injunctive relief as a remedy for any breach of this Agreement. Moreover,
the City would not have consented to this Agreement if it were to be subject to damages for
breach of this Agreement. Therefore, Owner specifically agrees that it has no authority under
this Agreement or otherwise to seek monetary damages against the City for any breach of this
Agreement by the City, and agrees not to seek monetary damages against the City for breach of
this Agreement.

10.3.2 Specific Performance Remedy. The City and Owner further
acknowledge that, if Owner fails to carry out its obligations under this Agreement, the City shall
have the right to refuse to issue any permits or other approvals that Owner would otherwise have
been entitled to pursuant to this Agreement. Therefore, the City's remedy of denying issuance of
permits or terminating this Agreement shall be sufficient in most circumstances if Owner fails to
carry out its obligations hereunder. Notwithstanding the foregoing, if the City issues a permit or
other approval pursuant to this Agreement in reliance upon a specified condition being satisfied
by Owner in the future, and if Owner then fails to satisfy such condition, the City shall be
entitled to specific performance for the sole purpose of causing Owner to satisfy such condition.
The City's right to specific performance shall be limited to those circumstances set forth above,
and the City shall have no right to seek specific performance to cause Owner to otherwise
proceed with the Development of the Project in any manner.

10.4 Institution of Legal Action. In addition to any other rights or remedies,
and except as provided in Section 11.3, Owner or the City may institute legal action to cure,
correct or remedy any default, to enforce any covenants or agreements herein, to enjoin any
threatened or attempted violation hereof to recover damages for any default, or to obtain any
other remedies consistent with the purpose of this Agreement. Such legal action shall be heard
by a referee from the Los Angeles County Superior Court pursuant to the reference procedures of
the California Code of Civil Procedure Sections 638, et seq., Owner and the City shall agree
upon a single referee who shall then try all issues, whether of fact or law, and report a finding
and judgment thereon and issue all legal and equitable relief appropriate under the circumstances
of the controversy before him/her. If Owner and the City are unable to agree on a referee within
ten (10) days of a written request to do so by either party hereto, either party may seek to have

~ one appointed pursuant to the California Code of Civil Procedure Section 640. The cost of such

proceeding shall initially be borne equally by the parties. Any referee selected pursuant to this
Section shall be considered a temporary judge appointed pursuant to Article 6, Section 21 of the
California Constitution.
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10.5 Estoppel Certificates.

10.5.1 Written Request. Either party may at any time deliver written
notice to the other party requesting an estoppel certificate (the "Estoppel Certificate") stating:
(1) this Agreement is in full force and effect and is a binding obligation of the parties; (2) this
Agreement has not been amended or modified either orally or in writing or, if so amended,
identifying the amendments; and (3) no default in the performance of the requesting party’s
obligations under this Agreement exists or, if a default does exist, the nature and amount of any
default.

10.5.2 Thirty (30) Days to Respond. A party receiving a request for an
Estoppel Certificate shall provide a signed certificate to the requesting party within thirty (30)
days after receipt of the request.

10.5.3 Authorized Sighatories. The City Manager or any person
designated by the City Manager may sign the Estoppel Certificates on behalf of the City. Any
officer of Owner may sign on behalf of Owner.

10.5.4 Reliance. An Estoppel Certificate may be relied on by assignees
and mortgagees.

10.5.5 Reimbursement. In the event that one party requests an Estoppel
Certificate from the other, the requesting party shall reimburse the other party for all reasonable
and direct costs and fees incurred by such party with respect thereto.

10.5.6 Failure to Provide Estoppel Certificate. Failure by a party to
provide an Estoppel Certificate within thirty (30) days after receipt of the request therefor shall
be deemed confirmation that this Agreement is in full force and effect, has not been amended or
modified either orally or in writing and that no defaults in the performance of the requesting
party’s obligations under this Agreement exist.

11. WAIVERS AND DELAYS.

11.1 No Waiver. Failure by a party to insist upon the strict performance of any
of the provisions of this Agreement by the other party, and failure by a party to exercise its rights
upon a default by the other party hereto, shall not constitute a waiver of such party’s right to
demand strict compliance by such other party in the future.

11.2  Third Parties. Non-performance shall not be excused because of a failure
of a third person, except as provided in Section 11.3.

11.3  Force Majeure. Neither City nor Owner shall be deemed to be in default
where failure or delay in performance of any of its obligations under this Agreement is caused by
floods, earthquakes, other Acts of God, fires, wars, riots, terrorism, or similar hostilities, strikes
and other labor difficulties, government regulations (including, without limitation, state and
federal environmental and natural resource regulations applied to the Property), or judicial
decisions directly applicable to the Property beyond such party’s control. The Term of this
Agreement and the time for performance by Owner or the City of any of its obligations
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hereunder shall be extended by the period of time that any of the events described in this
Section 11.3 exists and/or prevents performance of such obligations.

12.  Notices. All notices required or provided for under this Agreement shall be in
writing and delivered in person or sent by certified mail, postage prepaid, return receipt
requested, or by overnight delivery. Notices required to be given to the City shall be addressed
as follows:

City of Pasadena

100 N. Garfield Avenue, Room S228
Pasadena, CA 91109

Attention: City Manager

With a copy to:

City of Pasadena

100 N. Garfield Avenue, Room S228
Pasadena, CA 91109

Attention: City Attorney

Notices required to be given to Owner shall be addressed as follows:

ArtCenter College of Design

1700 Lida Street

Pasadena, CA 91103

Attention: Vice President, Facilities and Campus Planning

With a copy to:

Sheppard, Mullin, Richter & Hampton LLP
333 S. Hope Street, 43™ Floor

Los Angeles, CA 90071

Attention: Alfred Fraijo, Jr., Esq.

A party may change its address for notices by giving notice in writing to the other party
as required herein and thereafter notices shall be addressed and transmitted to the new address.
All notices under this Agreement shall be deemed given, received, made or communicated on the
earlier of the date personal delivery is effected or on the delivery date or attempted delivery date
shown on the return receipt, or air bill.

13.  ATTORNEYS’ FEES AND LITIGATION COSTS. Each party shall bear their
own attorneys’ fees and costs or expenses of suit in any action brought by either party against the
other for breach of this Agreement, including actions derivative from the performance of this
Agreement, or to compel performance under this Agreement. This provision is separate and
several and shall survive the merger of this Agreement into any judgment on this Agreement.
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14. RECORDING. This Agreement and any amendment or cancellation hereof shall
be recorded, at no cost to the City, in the Official Records of Los Angeles County by the City
Clerk within the period required by Section 65868.5 of the Government Code.

15. EFFECT OF AGREEMENT ON TITLE.

15.1 Effect on Title. Owner and the City agree that this Agreement shall not
continue as an encumbrance against any portion of the Property as to which this Agreement has
terminated.

15.2 Encumbrances and Lenders’ Rights. Owner and the City hereby agree that
this Agreement shall not prevent or limit any Owner of any interest in the Property, or any
portion thereof, at any time or from time to time in any manner, at its or their sole discretion,
from encumbering the Property, the improvements thereon, or any portion thereof with any
mortgage, deed of trust sale and leaseback arrangement or other security device. The City
acknowledges that any Lender (as hereinafter defined) may require certain interpretations of or

~ modifications to this Agreement or the Project and the City agrees, upon request, from time to

time, to meet with the Owner(s) and/or representatives of such Lenders to negotiate in good faith

- any such request for interpretation or modification. The City further agrees that it will not

unreasonably withhold its consent to any such requested interpretation or modification to the
extent such interpretation or modification is consistent with the intent and purpose of this
Agreement. A default under this Agreement shall not defeat, invalidate, diminish, or impair the
lien of any Lender. '

15.3 Notice of Defaults. The mortgagee of a mortgage or beneficiary of a deed
of trust or holder of any other security interest in the Property or any portion thereof and their
successors and assigns, including without limitation the purchaser at a judicial or non-judicial
foreclosure sale or a person or entity which obtains title by deed-in-lieu of foreclosure ("Lender")
shall be entitled to receive a copy of any notice of default (as defined in Section 10.1 hereof)
delivered to Owner and, as a pre-condition to the institution of legal proceedings or termination
proceedings, the City shall deliver to all such Lenders written notification of any default by
Owner in the p